THE COMPANIES ACT, 2013 COMPANY LIMITED BY SHARES
(Company incorporated under Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
MOLBIO DIAGNOSTICS LIMITED

PART A

This set of Articles of Association has been approved pursuant to the provisions of Section 14 of the
Companies Act, 2013 and in furtherance of amendments to Regulation 17(1) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 and NSDL
circular no. NSDL/CIR/11/19/2026 dated April 7, 2026 and CDSL circular no.
CDSL/OPS/RTA/CAIPO/2026/104 dated April 6, 2026 and by a special resolution passed at the
Extraordinary General Meeting of the Molbio Diagnostics Limited (the "Company") held on July 27, 2026.
These Articles have been adopted as the Articles of Association of the Company in substitution for and to
the exclusion of all the existing Articles thereof.

The Articles of Association of the Company comprise of two parts, Part A and Part B, which parts shall,
unless the context otherwise requires, co-exist with each other until the commencement of the listing of
equity shares of the Company pursuant to the initial public offering of the equity shares of the Company
(“Listing”) (the "Offer" of the, “Equity Shares” of the Company). In case of any inconsistency or
contradiction, conflict or overlap between Part A and Part B, the provisions of Part B shall prevail and be
applicable until the Listing. All articles of Part B shall automatically terminate, without any further corporate
or other action by the Company or by its shareholders, and cease to have any force and effect from the
Listing and the provisions of Part A shall continue to be in effect and be in force, without any further
corporate or other action, by the Company or by its shareholders.

PART —1
PRELIMINARY

The regulations contained in Table F of Schedule | of the Companies Act, 2013, as amended and the
exemptions (from time to time) granted, issued or notified by any governmental authority shall apply to the
Company so far as they are applicable to a public company, and to the extent not inconsistent with these
Articles.

The regulations for the management of the Company and for the observance by the members thereto and
their representatives, shall, subject to any exercise of the statutory powers of the Company with reference
to the deletion or alteration of or addition to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, as amended from time to time, be such as are contained in these Articles.

DEFINITIONS AND INTERPRETATION

In these Articles, the following words and expressions, unless repugnant to the subject, shall mean the
following:

"Act" meansthe Companies Act, 2013 and the rules enacted or any statutory modification or re-enactment
thereof for the time being in force and the term shall be deemed to refer to the applicable section thereof
which is relatable to the relevant Article in which the said term appears in these Articles and any previous
company law, so far as may be applicable.

"Annual General Meeting" means the annual general meeting of the holders of Equity Shares of the
Company convened and held in accordance with the Act.
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"Articles of Association" or "Articles" mean these articles of association of the Company, as may be
altered from time to time in accordance with the Act.

"Board" or "Board of Directors" means the board of directors of the Company in office atapplicable times.
"Company" means Molbio Diagnostics Limited, a company incorporated under the laws of India.

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

"Director’ shall mean any director of the Company, including alternate directors, independent directors
and nominee directors appointed in accordance with and the provisions of these Articles.

"Equity Shares" shall mean the issued, subscribed and fully paid-up equity shares of the Company of Rs.
1 (Rupees 1 only) each or any other issued Share Capital of the Company that is reclassified, reorganized,
reconstituted or converted into equity shares;

"Exchange" shall mean BSE Limited and the National Stock Exchange of India Ltd.

"Extraordinary General Meeting" means an extraordinary general meeting of the Company convened and
held in accordance with the Act;

"General Meeting" means any duly convened meeting of the shareholders of the Company and any
adjournments thereof;

"Member" means the duly registered holder from time to time, of the shares of the Company and includes
the subscribers to the Memorandum of Association and in case of shares held by a Depository, the
beneficial owners whose names are recorded as such with the Depository;

"Memorandum" or "Memorandum of Association" means the memorandum of association of the
Company, as may be altered from time to time;

"Office" means the registered office, for the time being, of the Company;
"Officer’ shall have the meaning assigned thereto by the Act;
"Ordinary Resolution” shall have the meaning assigned thereto by the Act;

"Register of" Members" or "Register" means the register of members to be maintained pursuant to the
provisions of the Act and the register of beneficial owners pursuant to Section 11 of the Depositories Act,
1996, in case of shares held in a Depository; and

"Special Resolution" shall have the meaning assigned thereto by the Act.

Except where the context requires otherwise, these Articles will be interpreted as follows:

a. headings are for convenience only and shall not affect the construction or interpretation of any
provision of these Articles.

b. where aword or phrase is defined, other parts of speech and grammatical forms and the cognate
variations of that word or phrase shall have corresponding meanings;

c. wordsimporting the singular shall include the plural and vice versa;

d. all words (whether gender-specific or gender neutral) shall be deemed to include each of the
masculine, feminine and neuter genders;

e. the expressions "hereof", "herein" and similar expressions shall be construed as references to
these Articles as a whole and not limited to the particular Article in which the relevant expression
appears;



f. the ejusdem generis (of the same kind) rule will not apply to the interpretation of these Articles.
Accordingly, include and including will be read without limitation;

g. any reference to a person includes any individual, firm, corporation, hindu undivided family,
society, partnership, company, trust, association, joint venture, government (or agency or political
subdivision thereof) or other entity of any kind, whether or not having separate legal personality. ‘A
reference to any person in these Articles shall, where the context permits, include such person's
executors, administrators, heirs, legal representatives and permitted successors and assigns;

h. a reference to any document (including these Articles) is to that document as amended,
consolidated, supplemented, novated or replaced from time to time;

i. references made to any provision of the Act shall be construed as meaning and including the
references to the rules and regulations made in relation to the same by the Ministry of Corporate
Affairs. The applicable provisions of the Companies Act, 1956 shall cease to have effect from the
date on which the corresponding provisions under the Companies Act, 2013 have been notified.

j. areference to a statute or statutory provision includes, to the extent applicable at any relevant
time:

i that statute or statutory provision as from time to time consolidated, modified, re-enacted
or replaced by any other statute or statutory provision; and

ii. any subordinate legislation or regulation made under the relevant statute or statutory
provision;

k. references to writing include any mode of reproducing words in a legible and nans transitory form;

l. references to Rupees, Re., Rs., INR, X are references to the lawful currency of India;

m. In the event any of the provisions of the Articles are contrary to the provision of the Act and the
Rules, the provisions of the Act and Rules will prevail; and

n. [capitalised terms used in any part of this articles of association, to the extent not inconsistent
with the context thereof of otherwise defined herein, shall have the same meaning as ascribed to
such representative terms in the restated shareholders agreement dated August 16, 2022, as
amended.]

SHARE CAPITAL AND VARIATION OF RIGHTS
AUTHORISED SHARE CAPITAL

The authorised share capital of the Company shall be such amount, divided into such class(es),
denomination(s) and number of shares in the Company as may from time to time be stated in Clause V of
the Memorandum of Association, with power to increase or reduce such capital from time to time and
power to divide the shares in the capital for the time being into other classes and to attach thereto
respectively such preferential, convertible, deferred, qualified, or other special rights, privileges,
conditions or restrictions and to vary, modify or abrogate the same in such manner as may be determined
by or in accordance with the Articles of the Company, subject to the provisions of applicable law for the
time beingin force.

NEW CAPITAL PART OF THE EXISTING CAPITAL

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital raised by the
creation of new shares shall be considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and instalments, forfeiture, lien,
surrender, transfer and transmission, voting and otherwise.

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles, the Act and other
applicable laws:
a) Equity share capital:

i. with voting rights; and/or
ii. with differential rights as to dividend, voting or otherwise in accordance with the Act; and
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b) Preference Share capital (as defined in Section 43 of the Act).

All Equity Shares shall be of the same class and shall be alike in all respects and the holders thereof shall be
entitled to identical rights and privileges including without limitation to identical rights and privileges with
respect to dividends, voting rights, and distribution of assets in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Company.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Board of Directors who may issue, allot or otherwise dispose of
all or any of such shares to such persons, in such proportion and on such terms and conditions and either
at a premium or at par or at a discount (subject to compliance with Section 52 and 53 and other provisions
of the Act) and at such time as they may from time to time think fit and with the sanction of the Company
in General Meeting give to any person the option or right to call for any shares either at par or at a premium
during such time and for such consideration as the Board of Directors think fit. Provided that, the option or
right to call for Shares shall not be given to any Person or Persons without the sanction of the Company in
a General Meeting.

CONSIDERATION FOR ALLOTMENT

Subject to the provisions of Section 62 of the Act and these Articles, the Board of Directors may issue and
allot shares of the Company as payment in full or in part, for any property purchased by the Company or in
respect of goods sold or transferred or machinery or appliances supplied or for services rendered to the
Company in the acquisition and/or in the conduct of its business; and any shares which may be so allotted
may be issued as fully paid up shares and if so issued shall be deemed as fully paid up shares. Provided
that, the option or right to call for shares shall not be given to any person or persons without the sanction
of the Company in a General Meeting. As regards all allotments, from time to time made, the Board shall
duly Comply with Sections 23 and 39 of the Act, as the case may be.

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARES

Subject to the provisions of Section 61 of the Act and these Articles, the Company in its General Meetings
may, by an Ordinary Resolution, from time to time:

(a) increase the share capital by such sum, to be divided into shares of such amount as it thinks
expedient;
(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing

shares; provided that any consolidation and division which results in changes in the voting
percentage of Members shall require applicable approvals under the Act;

(c) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination.

(d) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
memorandum, so, however, that in the sub-division the proportion between the amount paid and
the amount, if any, unpaid on each reduced share shall be the same as it was in the case of the
share from which the reduced share is derived; and

(e) cancel shares which at the date of such General Meeting have not been taken or agreed to be taken
by any person and diminish the amount of its share capital by the amount of the shares so

cancelled;

FURTHER ISSUE OF SHARES



(ii)

(iii)

(B)

Where at any time the Board or the Company, as the case may be, propose to increase the
subscribed capital by the issue of further shares then such shares shall be offered, subject to
the provisions of section 42 and section 62 of the Act, and the rules made thereunder:

to the persons who at the date of the offer are holders of the Equity Shares of the Company, in
proportion as nearly as circumstances admit, to the paid- up share capital on those shares by
sending a letter of offer subject to the conditions mentioned in (ii) to (iv) below;

The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifteen days or such lesser number of days as may be
prescribed under the Act or the rules made thereunder, or other applicable law and not
exceeding thirty days from the date of the offer, within which the offer if not accepted, shall be
deemed to have been declined.

Provided that the notice shall be dispatched through registered post or speed post or through
electronic mode or courier or any other mode having proof of delivery to all the existing
shareholders at least three days before the opening of the issue;

The offer aforesaid shall be deemed to include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favour of any other person and the notice
referred to in sub-clause (ii) shall contain a statement of this right;

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

to employees under any scheme of employees' stock option subject to Special Resolution
passed by the Company and subject to the rules and such other conditions, as may be
prescribed under applicable law; or

to any Persons, if authorized by a Special Resolution, whether or not those Persons include
the Persons referred to in clause (A) or clause (B), either for cash or for a consideration other
than cash, in accordance with applicable Law.

(b) Nothing in sub-clause (iii) above shall be deemed:
(i) To extend the time within which the offer should be accepted; or

(ii) To authorise any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has declined to take
the Shares compromised in the renunciation.

(c) Nothinginthis Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the Debentures issued or loans
raised by the Company to convert such Debentures or loans into Shares in the Company.

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

Afurther issue of shares may be made in any manner whatsoever as the Board may determine
including by way of preferential offer or private placement, subject to and in accordance with
the Act and the Rules; and
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(D) A further issue of shares shall be offered to any persons, if authorized by a special resolution,
whether or not those persons include the persons referred to in clause (a) or clause (b), either
for cash or for a consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer subject to such conditions as may be prescribed.

(2) Not withstanding anything contained in sub-section (1), where any debentures have been issued, or
loan has been obtained from any Government by a company, and if that Government considers it
necessary in the public interest so to do, it may, by order, direct that such debentures or loans or any
part thereof shall be converted into shares in the company on such terms and conditions as appear to
the Government to be reasonable in the circumstances of the case even if terms of the issue of such
conversion:

Provided that where the terms and conditions of such conversion are not acceptable to the company,
it may, within sixty days from the date of communication of such order, appeal to the Tribunal which
shall after the company and Government pass such order as it deems tit.

(3) In determining the terms and conditions of conversion under sub-section (4), the Government shall
have due regard to the financial position of the company, the terms of issue of debentures or loans, as
the case may be, the rate of interest payable on such debentures or loans and such other matters as it
may consider necessary.

(4) Where the Government has, by an order made under sub-section (4), directed that any debenture or
loan or any part thereof shall be converted into shares in a company and where no appeal has been
preferred to the Tribunal under sub-section (4) or where such appeal has been dismissed, the
memorandum of such company shall, stand altered and the authorized share capital of such company
shall stand increased by an amount equal to the amount of the value of shares which such debentures
or loans or part thereof has been converted into.

RIGHT TO CONVERT LOANS INTO CAPITAL

Notwithstanding anything contained in sub-clauses(s) of Article 11 above, but subject, however, to the
provisions of the Act, the Company may increase its subscribed capital on exercise of an option attached
to the debentures or loans raised by the Company to convert such debentures or loans into shares or to
subscribe for shares in the Company, in accordance with the terms of such debentures or loans.

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

ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHTS OF EXISTING MEMBERS

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

ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES

Any application signed by or on behalf of an applicant for shares in the Company followed by an allotment
of any shares therein, shall be an acceptance of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any shares and whose name is on the Register of Members, shall,
for the purpose of these Articles, be a Member.

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON ALLOTMENT

The Board shall observe the restrictions as regards allotment of shares to the public contained in the Act,
and as regards return on allotments, the Directors shall comply with applicable provisions of the Act.
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MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY

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

INSTALLMENTS ON SHARES

If, by the conditions of allotment of any shares, whole or part of the amount or issue price thereof shall he
payable by installments, every such installment shall, when due, be paid to the Company by the person
who, for the time being and from time to time, shall be the registered holder of the share or his legal
representative.

MEMBERS OR HEIRS TO PAY UNPAID AMOUNTS

Every Member or his heirs, executors or administrators shall pay to the Company the portion of the capital
represented by his share or shares which may, for the time being remain unpaid thereon, in such amounts,
at such time or times and in such manner as the Board shall from time to time, in accordance with these
Articles and the Act require or fix for the payment thereof.

VARIATION OF SHAREHOLDERS' RIGHTS

(a) If at any time the share capital of the Company is divided into different classes of shares,
the rights attached to the shares of any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to Section 48 of the Act, as the case may
be, and whether or not the Company is being wound up, be varied with the consent in
writing of the holders of not less than three-fourth of the issued shares of that class or with
the sanction of a Special Resolution passed at a separate meeting of the holders of the
issued shares of that class, as prescribed by the Act.

(b) Subject to the provisions of the Act, to every such separate meeting, the provisions of
these Articles relating to meeting shall mutatis mutandis apply.

PREFERENCE SHARES
(a) Redeemable Preference Shares

The Company, Subject to the applicable provisions of the Act and the consent of the
Board, shall have the power to issue on a cumulative or non-cumulative basis, preference
shares liable to be redeemed in any manner permissible under the Act, and the Board
may, subject to the applicable provisions of the Act, exercise such power in any manner
as they deem fit and provide for redemption of such shares on such terms including the
right to redeem at a premium or otherwise as they deem fit.

(b) Convertible Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent of the
Board, shall have power to issue on a cumulative or non-cumulative basis convertible
redeemable preference shares liable to be redeemed or converted in any manner
permissible under the Act and the Directors may, subject to the applicable provisions of
the Act, exercise such power as they deem fit and provide for redemption at a premium or
otherwise and/or conversion of such shares into such securities on such terms as they
may deem fit.
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Provided that the term “Preference Shares” in this Article has the same meaning as
defined in explanation (ii) to section 43 of the Act.

AMALGAMATION

Subject to provisions of these Articles, the Company shall have the power to make compromise or
make arrangements with creditors and Members, consolidate, demerge, amalgamate or merge
with other company or companies subject to the provisions of the Act and any other applicable
law.

ISSUE OF SHARES

Every person whose name is entered as a member in the register of members shall be entitled to receive
shares in dematerialized form in accordance with Act SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 201B, SEBI (Depositories and Participants) Regulations, 2018 and other applicable law for the
time beingin force.

Any member who subscribes to any shares of the company (whether by way of private placement or
preferential issue or bonus shares or rights offer) shall ensure that all his existing shares are held in
dematerialized form before such subscription.

Further, the company shallissue the shares only in dematerialized form.
Issue of shares in dematerialized form in case the share certificate is defaced, lost or Destroyed

If any share certificate be worn out, defaced, mutilated or torn, then upon production and surrender thereof
to the Company, it shallissue shares in lieu of the same in dematerialized form, and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the company and on execution of such indemnity
as the Company deem adequate, shares in lieu thereof shall be given in dematerialized form.

The provisions of the foregoing Articles relating to issue of shares shall mutatis mutandis apply to issue of
certificates for any other securities including debentures (except where the Act otherwise requires) of the
Company,

Every certificate under this Article shall be issued on payment of twenty rupees far each certificate. Every
certificate under the article shall be issued without payment of fees if the Directors so decide, or on
payment of such fees (not exceeding Rs.2/- for each certificate) as the Directors shall prescribe.

Provided that, notwithstanding what is stated above, the Directors shall comply with such rules or
regulations or requirements of any stock exchange or the rules made under the Act or the rules made under
the Securities Contracts (Regulation) Act, 1956 or any other Act or rules applicable in this behalf.

UNDERWRITING & BROKERAGE
COMMISSION FOR PLACING SHARES, DEBENTURES, ETC.

(a) Subject to the provisions of Section 40 (6) Act and other applicable laws, the Company
may at any time pay a commission to any person in consideration for subscribing or
agreeing to subscribe (whether absolutely or conditionally) to any shares or debentures of
the Company or underwriting or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for shares or debentures of the Company and provisions of the
Act shall apply.

(b) The rate or amount of the commission shall not exceed the rate or amount prescribed in
the Act.

(c) The Company may also, in any issue, pay such brokerage as may be lawful.



25.

26.

27.

28.

29.

(d) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.

LIEN
COMPANY'S LIEN ON SHARES/ DEBENTURES

The Company shall subject to applicable law have a first and paramount lien on every share / debenture
(not being a fully paid share / debenture) registered in the name of each Member (whether solely or jointly
with others) and upon the proceeds of Sale thereof for all moneys (whether presently payable or not) called,
or payable at a fixed time, in respect of that share / Debenture and no equitable interest in any share shall
be created upon the footing and condition that this Article will have full effect. Unless otherwise agreed,
the registration of transfer of shares / debentures shall operate as a waiver of the Company's lien, if any, on
such shares / debentures,

Provided that the Board may at any time declare any share to be wholly orin part exemptfrom the provisions
of this Article.

The fully paid-up shares shall be free from all lien and in the case of partly paid up shares the Company's
lien shall be restricted to moneys called or payable at a fixed time in respect of such shares.

LIEN TO EXTEND TO DIVIDENDS, ETC.

The Company's lien, if any, on a share / debenture shall extend to all dividends or interest, as the case may
be, payable and bonuses declared from time to time in respect of such shares / debentures.

ENFORCING LIEN BY SALE

The Company may sell, in such manner as the Board thinks fit, any shares on which the Company has a
lien:

Provided that no sale shall be made—

(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen (14) days' after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or to the
person entitled thereto by reason of his death or insolvency or otherwise.

No Member shall exercise any voting right in respect of any shares registered in his name
on which any calls or other sums presently payable by him have not been paid, orin regard
to which the Company has exercised any right of lien.

VALIDITY OF SALE

To give effect to any such sale, the Board may authorise any person to transfer the shares sold to
the purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in
any such transfer. The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity in the proceedings
with reference to the sale.

VALIDITY OF COMPANY'S RECEIPT
The receipt of the Company for the consideration (if any) given for the share on the sale thereof shall (if

necessary, to execution of an instrument of transfer or a transfer by relevant system, as the case maybe)
constitute a good title to the share and the purchaser shall be registered as the holder of the share.
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APPLICATION OF SALE PROCEEDS

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

OUTSIDER'S LIEN NOT TO AFFECT COMPANY'S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not (except as ordered by a court of competent jurisdiction
or unless required by law) be bound to recognise any equitable or other claim to, or interest in, such share
on the part of any other person, whether a creditor of the registered holder or otherwise. The Company's
lien shall prevail notwithstanding that it has received notice of any such claim.

PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other securities,
including debentures, of the Company.

CALLS ON SHARES
BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES

The Board may subject to the provisions of the Act and any other applicable law, from time to time, make
such call as it thinks fit upon the Members in respect of all moneys unpaid on the shares (whether on
account of the nominal value of the shares or by premium) and not by the conditions of allotment thereof
made payable at fixed times. Provided that no call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed for the payment of the last preceding call. A call
may be revoked or postponed at the discretion of the Board. The power to call on shares shall not be
delegated to any other person except with the approval of the shareholders' in a General Meeting and as
maybe permitted by law.

NOTICE FOR CALL

Each Member shall, subject to receiving at least fourteen (14) days' notice specifying the time or times and
place of payment, pay to the Company, at the time or times and place so specified, the amount called on
his shares.

The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call in
respect of one or more Members as the Board may deem appropriate in any circumstances.

CALL WHEN MADE

The Board of Directors may, when making a call by resolution, determine the date on which such call shall
be deemed to have been made, not being earlier than the date of resolution making such call, and
thereupon the call shall be deemed to have been made on the date so determined and if no such date is so
determined a call shall be deemed to have been made at the date when the resolution authorizing such
call was passed at the meeting of the Board and may be required to be paid in installments.

LIABILITY OF JOINT HOLDERS FOR A CALL
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

CALLS TO CARRY INTEREST
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If a Member fails to pay any call due from him on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the
payment thereof to the time of actual payment at the rate of ten percent or such other lower rate a5 5hall
from time to time be fixed by the Board but nothing in this Article shall render it obligatory for the Board to
demand or recover any interest from any such Member. The Board shall be at liberty to waive payment of
any such interest wholly or in part.

DUES DEEMED TO BE CALLS

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, whether
on account of the nominal value of the share or by way of premium, shall, for the purposes of these Articles,
be deemed to be a call duly made and payable on the date on which by the terms of issue such sum
becomes payable.

EFFECT OF NON-PAYMENT OF SUMS

In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly
made and notified.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST
The Board —

(a) may, subject to provisions of Section 50 and the Act, if it thinks fit, receive from any
Member willing to advance the same, all or any part of the monies uncalled and unpaid
upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate hot exceeding, unless the
Company in general meeting shall otherwise direct, twelve percent per annum,
as may be agreed upon between the Board and the Member paying the sum in advance.
Nothing contained in this Article shall confer on the Member (i) any right to participate in
profits or dividends; or (ii) any voting rights in respect of the moneys so paid by him, until
the same would, but for such payment, become presently payable by him. The Directors
may at any times repay the amount so advanced.

PROVISIONS A5 TO CALLS TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities, including debentures, of the Company.

FORFEITURE OF SHARES
BOARD TO HAVE A RIGHT TO FORFEIT SHARES

If a Member fails to pay any call, or installment of a call or any money due in respect of any share, on the
day appointed for payment thereof, the Board may, at any time thereafter during such time as any part of
the call or installment remains unpaid or a judgment or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on him requiring payment of so much of the call or installment or other
money as is unpaid, together with any interest which may have incurred and all expenses that may have
been incurred by the Company by reason of non-payment.

NOTICE FOR FORFEITURE OF SHARES

The notice aforesaid shall:
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(a) name a further day (not being earlier than the expiry of fourteen days from the date of
services of the notice) on or before which the payment required by the notice is to be
made; and

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

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the notice has been given may, at any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all Dividends
declared in respect of the forfeited shares and not actually paid before the forfeiture.

UNPAID OR UNCLAIMED DIVIDEND

Where the Company has declared a dividend but which has not been paid or claimed within 30 days from
the date of declaration, transfer the total amount of dividend which remains unpaid or unclaimed within
the said period of 30 days, to a special account to be opened by the company in that behalf in any
scheduled bank, to be called “Unpaid Dividend Account” or any other name.

The Company shall comply with the provisions of the Act in respect of any dividend remaining unpaid or
unclaimed with the Company. If the Company has declared a dividend but which has not been paid or the
dividend warrant in respect thereof has not been posted or sent within 30 (thirty) days from the date of
declaration, the Company shall, within 7 (seven) days from the date of expiry of the said period of 30 (thirty)
days, transfer the total amount of dividend, which remained so unpaid or unclaimed to a special account
to be opened by the Company inthat behalf in any scheduled bank to be called “Unpaid Dividend Account”.

Any money so transferred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period of 7 (seven) years from the date of such transfer, shall be transferred by the
Company to the Fund established under sub-section (1) of Section 125 of the Act, viz. “Investor Education
and Protection Fund”. Provided that, any claimant of Shares so transferred shall be entitled to claim the
transfer of Shares from Investor Education and Protection Fund in accordance with such procedure and on
submission of such documents as may be prescribed.

The company shall, within a period of ninety days of making any transfer of an amount under sub- section
(1) to the Unpaid Dividend Account, prepare a statement containing the names, their last known addresses
and the unpaid dividend to be paid to each person and place it on the website of the company, if any, and
also on any other website approved by the Central Government for this purpose, in such form, manner and
other particulars as may be prescribed.

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

Any money transferred to the unpaid dividend account of a company which remains unpaid or unclaimed
for a period of seven years from the date of such transfer, shall be transferred by the company to the Fund
known as Investor Education and Protection Fund established under section 125 of the Act and the
Company shall send a statement in the prescribed form of the details of such transfer to the authority
which administers the said fund and that authority shall issue a receipt to the Company as evidence of
such transfer.

All shares in respect of which dividend has not been paid or claimed for 7 (seven) consecutive years or
more shall be transferred by the Company in the name of the Investors Education and Protection Fund

subject to the provisions of the Act and Rules.

No unclaimed or unpaid dividend shall be forfeited by the Board.
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RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT FORFEITURE

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereof nor the receipt by the Company of a portion of any
money which shall from time to time be due from any Member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company in respect of payment of any such money
shall preclude the forfeiture of such shares as herein provided, provided such forfeiture is undertaken in
accordance with the Act. There shall be no forfeiture of unclaimed dividends before the claim becomes
barred by applicable law.

FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY

Any share forfeited in accordance with these Articles, shall be deemed to be the property of the Company
and may be sold, re-allocated or otherwise disposed of either to the original holder thereof or to any other
person upon such terms and in such manner as the Board thinks fit and subject to provisions of the Act.

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forfeited, notice of the forfeiture shall be given to the defaulting member
and any entry of the forfeiture with the date thereof, shall forthwith be made in the Register of Members but
no forfeiture shall be invalidated by any omission or neglect or any failure to give such notice or make such
entry as aforesaid, unless otherwise required under the Act.

MEMBER TO BE LIABLE EVEN AFTER FORFEITURE

A person whose shares have been forfeited shall cease to be a Member in respect of the forfeited shares,
but shall, notwithstanding the forfeiture, remain liable to pay, and shall forthwith pay, to the Company all
monies which, at the date of forfeiture, were presently payable by him to the Company in respect of the
shares. All such monies payable shall be paid together with interest thereon at such rate as the Board may
determine, from the time of forfeiture until payment or realization. The Board may, if it thinks fit, but without
being under any obligation to do so, enforce the payment of the whole or any portion of the monies due,
without any allowance for the value of the shares at the time of forfeiture or waive payment in whole or in
part. The liability of such person shall cease if and when the Company shall have received payment in full
of all such monies in respect of the shares.

EFFECT OF FORFEITURE

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and all claims and
demands against the Company, in respect of the share and all other rights incidental to the share, except
only such of those rights as by these Articles expressly saved.

CERTIFICATE OF FORFEITURE

A duly verified declaration in writing that the declarant is a Director, the manager or the secretary of the
Company, and that a share in the Company has been duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the share.

TITLE OF PURCHASER AND TRANSFEREE OF FORFEITED SHARES

The Company may receive the consideration, if any, given for the share on any sale, re- allotment or
disposal thereof and may execute a transfer of the share in favour of the person to whom the share is sold
or disposed of. The transferee shall thereupon be registered as the holder of the share and the transferee
shall not be bound to see to the application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-allotment
or disposal of the share.
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VALIDITY OF SALES

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, the Board
may, if necessary, appoint some person to execute an instrument for transfer of the shares sold and cause
the purchaser's name to be entered in the Register of Members in respect of the shares sold and after his
name has been entered in the Register of Members in respect of such shares the validity of the sale shall
not be impeached by any person.

CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it by the defaulting member) stand cancelled
and become null and void and be of no effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s) entitled thereto.

BOARD ENTITLED TO CANCEL FORFEITURE

The Board may at any time before any share so forfeited shall have them sold, reallotted or otherwise
disposed of, cancel the forfeiture thereof upon such conditions at it thinks fit.

SURRENDER OF SHARES

The Board may, subject to the provisions of the Act, accept a surrender of any share from or by any Member
desirous of surrendering them on such terms as they think fit.

SUMS DEEMED TO BE CALLS

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value
of the share or by way of premium, as if the same had been payable by virtue of a call duly made and
notified.

PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to anv other
securities, including debentures, of the Company.

TRANSFER OF SHARES
Transfer of shares in demat mode:

(i) Every holder of shares of the company who intends to transfer such shares shall get such
shares dematerialized before the transfer.

(ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered as beneficial owners in the records of the Depository.

(iii) The Depository participant shall register transfer of shares to or from a beneficial owner's
account only on receipt of instructions and requisite documents, if any are received from
the beneficial owner and thereafter confirm the same to the beneficial owner in a manner
as specified by the depository in its bye-laws.

Provided further that nothing in this Article shall be prejudicially to any power of the
Company to register as shareholder or debenture holder any person to whom the right to
any shares in, or debentures of, the Company has been transmitted by operation of law.
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. Transfer by legal representative: A transfer of the shares or other interest in the Company of a deceased
member thereof made by his legal representatives shall, although the legal representative is not himself a
member be as valid as if he had been a member at the time of the transfer of shares in dematerialized form.

. Power to close Registers: The Company may, after giving appropriate previous notice of not less than
seven days' close the register of members or the register of debenture holders or other security holders for
any period or periods not exceeding in the whole forty-five days in each year, but not exceeding thirty days
at any one time.

The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

. Transfer of shares/ debentures in whatever lot shall not be refused.

. TRANSFER OF PARTLY PAID SHARES
Where in the case of partly paid-up shares, an application for registration is made by the transferor alone,
the transfer shall not be registered, unless the Company gives the notice of the applicationto the transferee
in accordance with the provisions of the Act and Thu transferee gives no objection to the transfer within the
time period prescribed under the Act.

. TRANSFERS NOT PERMITTED

No share shall in any circumstances be transferred to any infant, insolvent or a person of unsound mind,
except fully paid-up shares through a legal guardian.

TRANSMISSION OF SHARES

. Title to shares on death of a member:

i. On the death of a member, the survivor or survivors where the member was a joint holder, and
his nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognized by the company as having any title to his interest in the shares.

ii. Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.

65. Transmission Clause:

i. Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either—

a. to be registered himself as holder of the share; or
b. to make such transfer of the share as the deceased or insolvent member could have
made.

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

66. Indemnity to the Company: The Company shall be fully indemnified by such person from all liability, if any,

for actions taken by the Board to give effect to such transmission.

67. Right to election of holder of share:
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i. If the person so becoming entitled shall elect to be registered as holder of the share himself, he
shall deliver or send to the Company a notice in writing signed by him stating that he so elects.

ii. If the person aforesaid shall elect to transfer the share, he shall testify his election by executing
necessary documents for transfer of the share.

iii. Allthe limitations, restrictions and provisions of these regulations relating to the right to transfer
of shares shall be applicable to any such notice or transfer as aforesaid as if the death or
Insolvency of the member had not occurred and the notice or transfer were a transfer signed by
that member.

Claimant to be entitled to same advantage:

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:

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

The provisions of these Articles relating to transmission by operation of law shall mutatis
mutandis apply to any other securities including debentures of the Company.

No fee shall be charged for registration of transmission, probate, succession certificate and letters
of administration, certificate of death or marriage, power of attorney or similar other document.

ALTERATION OF CAPITAL
RIGHTS TO ISSUE SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with provisions of the Act. The Board
may, in its discretion, with respect to any share which is fully paid up on application in writing signed by the
personregistered as holder of the share, and authenticated by such evidence (if any) as the Board may from
time to time require as to the identity of the person signing the application, and the amount of the stamp
duty on the warrant and such fee as the Board may from time to time require having been paid, issue a
warrant.

BOARD TO MAKE RULES

1. The Board may, from time to time, make rules as to the terms on which it shall think fit, a new share
warrant or coupon may be issued by way of renewal in case of defacement, loss or destruction.

SHARES MAY BE CONVERTED INTO STOCK
Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same Articles under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto as circumstances admit:
Provided that the Board may, from time to time, lix the minimum amount of stock

transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose;



(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the
Company, and other matters, as if they held the shares from which the stock arose; but
no such privilege or advantage (except participation in the dividends and profits of the
Company andin the assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage;

(c) such of the Articles of the Company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder”/“Member” shall include “stock” and
“stock-holder” respectively.

71. REDUCTION OF CAPITAL

The Company may (subject to the provisions of sections 52, 55, 66, both inclusive, and other
applicable provisions, if any, of the Act), by a Special Resolution as prescribed by the Act, reduce
in any manner and in accordance with the provisions of the Act—

(a) its share capital; and/or
(b) any capital redemption reserve account; and/or
(c) any share premium account

and in particular without prejudice to the generality of the foregoing power may be: (i) extinguishing
or reducing the liability on any of its shares in respect of share capital not paid up; (ii) either with
or without extinguishing or reducing liability on any of its shares, (a) cancel paid up share capital
which is lost or is unrepresented by available assets; or {b) pay off any paid up share capital which
is in excess of the wants of the Company; and may, if and so far as is necessary, alter its
Memorandum, by reducing the amount of its share capital and of its shares accordingly.

72. DEMATERIALISATION OF SECURITIES

(a) The Company shall recognise interest in dematerialised securities under the Depositories
Act, 1996

Subject to the provisions of the Act, either the Company or the investor may exercise an
option to issue (in case of the Company only), deal in, hold the securities (including
shares) with a Depository in electronic form and the certificates in respect thereof shall
be dematerialized, in which event, the rights and obligations of the parties concerned and
matters connected therewith or incidental thereof shall be governed by the provisions of
the Depositories Act, 1996 as amended from time to time or any statutory modification(s)
thereto or re-enactment thereof, the Securities and Exchange Board of India (Depositories
and Participants) Regulations, 2018 and other applicable law.

(b) Dematerialisation/Re-materialisation of Securities

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

(c) Option to receive security certificate or hold securities with the Depository

Every person subscribing to or holding securities of the Company shall have the option to
receive the security certificate or hold securities with a Depository. Where a person opts
to hold a security with the Depository, the Company shall intimate such Depository of the
details of allotment of the security and on receipt of such information, the Depository



(d)

(e)
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shall enter in its record, the name of the allottees as the beneficial owner of that security.
Such a person who is the beneficial owner of the Shares can at any time opt out of a
Depository, if permitted by the law, in respect of any Shares in the manner provided by the
Depositories Act, 1996 and the regulations made thereunder and the Company shall in
the manner and within the time prescribed, issue to the beneficial owner the required
certificate of Shares. In the case of transfer of Shares or other marketable securities where
the Company has not issued any certificates and where such Shares or securities are
being held in an electronic and fungible form, the provisions of the Depositories Act, 1996
shall apply.

Securities in electronic form

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

Beneficial owner deemed as absolute owner

Except as ordered by a court of competent jurisdiction or bv applicable law required and
subject to the provisions of the Act, the Company shall be entitled to treat the person
whose name appears on the applicable register as the holder of any security or whose
name appears as the beneficial owner of any security in the records of the Depository as
the absolute owner thereof and accordingly shall not be bound to recognize any benami
trust or equity, equitable contingent, future, partial interest, other claim to or interest in
respect of such securities or (except only as by these Articles otherwise expressly
provided) any right in respect of a security other than an absolute right thereto in
accordance with these Articles, on the part of any other person whether or not it has
expressed orimplied notice thereof but the Board shall at their sole discretion register any
security in the joint names of any two or more persons or the survivor or survivors of them.

Register and Index of beneficial owners

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

73. BUY BACK OF SHARES

Notwithstanding anything contained in these Articles, but subject to to the provisions of sections
68 to 70 and all applicable provisions of the Act or any other law for the time being in force, the
Company may purchase its own shares or other specified securities.

GENERAL MEETINGS

74. ANNUAL GENERAL MEETINGS

(a)

(b)

The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other meeting in that year and not more than fifteen months shall elapse
between the dates of two annual general meetings.

An Annual General Meeting of the Company shall be held in accordance with the
provisions of the Act.

75. EXTRAORDINARY GENERAL MEETINGS



76.

77.

78.

79.

80.

81.

82.

All General Meetings other than the Annual General Meeting shall be called ”Extraordinary General
Meeting”. Provided that, the Board may, whenever it thinks fit, call an Extraordinary General Meeting.

EXTRAORDINARY MEETINGS ON REQUISITION

The Board shall, on the requisition of Members, convene an Extraordinary General Meeting of the Company
in the circumstances and in the manner provided under the Act.

NOTICE FOR GENERAL MEETINGS

All General Meetings shall be convened by giving not less than clear twenty-one (21) days' notice, in such
manner as is prescribed under the Act, specifying the place, date and hour of the meeting and a statement
of the business proposed to be transacted at such a meeting, in the manner mentioned in the Act. Notice
shall be given to all the Members and to such persons as are under the Act and/or these Articles entitled to
receive such notice from the Company but any accidental omission to give notice to or non-receipt of the
notice by any Member or other person to whom it should be given shall not invalidate the proceedings of
any General Meetings.

The Members may participate in General Meetings through such modes as permitted by applicable laws.
SHORTER NOTICE ADMISSIBLE

Upon compliance with the relevant provisions of the Act, an Annual General Meeting or any General
Meeting may be convened by giving a shorter notice than twenty-one (21) days if consent is given in writing
or by electronic mode by not less than 95 (ninety five) percent of the Shareholders entitled to vote at that
meeting.

CIRCULATION OF MEMBERS' RESOLUTION

The Company shall comply with provisions of Section 111 of the Act, as to giving notice of resolutions and
circulating statements on the requisition of Members.

SPECIAL AND ORDINARY BUSINESS

(a) Subject to the provisions of the Act, all business shall be deemed special that is
transacted at the Annual General Meeting with the exception of declaration of any
dividend, the consideration of financial statements and reports of the Directors and
auditors, the appointment of Directors in place of those retiring and the appointment of
and fixing of the remuneration of the auditors. In case of any other meeting, all business
shall be deemed to be special.

(b) In case of special business as aforesaid, an explanatory statement as required under the
applicable provisions of the Act shall be annexed to the notice of the meeting.

QUORUM FOR GENERAL MEETING

Five Members or such other number of Members as required under the Act or the applicable law for the
time being in force prescribes, personally present shall be quorum for a General Meeting and no business
shall be transacted at any General Meeting unless the requisite quorum is present at the commencement
of the meeting.

TIME FOR QUORUM AND ADJOURNMENT

Subject to the provisions of the Act, if within half an hour from the time appointed for a meeting, a quorum
is not present, the meeting, if called upon the requisition of Members, shall be cancelled and in any other
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case, it shall stand adjourned to the same day in the next week at the same time and place or to such other
day and at such other time and place as the Board may determine. If at the adjourned meeting also a
quorum is not present within half an hour from the time appointed for the meeting, the Members present
shall be quorum and may transact the business for which the meeting was called.

CHAIRMAN OF GENERAL MEETING

The chairman, if any, of the Board of Directors shall preside as chairman at every General Meeting of the
Company. No business shall be discussed at any General Meeting except the election of a Chairman while
the Chair is vacant. If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as Chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of the meeting.

ELECTION OF CHAIRMAN

Subject to the provisions of the Act, if there is no such chairman or if at any meeting he is not present within
fifteen minutes after the time appointed for holding the meeting or is unwilling to act as chairman, the
Directors present shall elect another Director as chairman and if no Director be present or if all the
Directors decline to take the chair, then the Members present shall choose a Member to be the chairman.

ADJOURNMENT OF MEETING

Subject to the provisions of the Act, the chairman of a General Meeting may, with the consent given in the
meeting at which a quorum is present (and shall if so directed by the meeting) adjourn that meeting from
time to time and from place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place. When the meeting
is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as nearly to the
original meeting, as may be possible. Save as aforesaid and as provided in Section 103 of the Act, it shall
not be necessary to give any notice of adjournment of the business to be transacted at an adjourned
meeting.

member who has not appointed a proxy to attend and vote on his behalf at a general meeting may appoint
a proxy for any adjourned general meeting, not later than forty-eight hours before the time of such
adjourned Meeting.

VOTING AT MEETING

At any General Meeting, a demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than that on which a poll has been demanded. The demand for a poll may
be withdrawn at any time by the person or persons who made the demand. Further, no objection shall be
raised to the qualification of any voter except at the General Meeting or adjourned General Meeting at which
the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the chairperson of the General
Meeting, whose decision shall be final and conclusive.

DECISION BY POLL

If a pollis duly demanded in accordance with the provisions of the Act, it shall be taken in such manner as
the chairman directs and the results of the poll shall be deemed to be the decision of the meeting on the
resolution in respect of which the poll was demanded.

CASTING VOTE OF CHAIRMAN
In case of equal votes, whether on a show of hands or on a poll, the chairman of the General Meeting at

which the show of hands takes place or at which the poll is demanded shall be entitled to a second or
casting vote in addition to the vote or votes to which he may be entitled to as a Member.



89. PASSING RESOLUTIONS BY POSTAL BALLOT

(a) Notwithstanding any of the provisions of these Articles, the Company may, and in the case
of resolutions relating to such business as notified under the Act, to be passed by postal
ballot, shall get any resolution passed by means of a postal ballot, instead of transacting
the business in the General Meeting of the Company.

(b) Where the Company decides to pass any resolution by resorting to postal ballot, it shall
follow the procedures as prescribed under the Act.
(c) If a resolution is assented to by the requisite majority of the shareholders by means of

postal ballot, it shall be deemed to have been duly passed at a General Meeting convened
in that behalf.

VOTE OF MEMBERS

90. VOTING RIGHTS OF MEMBERS
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Subject to any rights or restrictions for the time being attached to any class or classes of

shares:

(a) On a show of hands every Member holding Equity Shares and present in person shall have
one vote.

(b) On a poll, every Member holding Equity Shares therein shall have voting rights in
proportion to his share in the paid-up equity share capital.

(c) A Member may exercise his vote at a meeting by electronic the Act and shall vote only

once.
VOTING BY JOINT-HOLDERS

In case of joint holders the vote of first named of such joint holders in the Register of Members who tenders
a vote whether in person or by proxy shall be accepted, to the exclusion of the votes of other joint holders.

VOTING BY MEMBER OF UNSOUND MIND

A Member of unsound mind, orin respect of whom an order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal guardian, and
any such committee or legal guardian may, on a poll, vote by proxy.

NO RIGHT TO VOTE UNLESS CALLS ARE PAID

No Member shall be entitled to vote at any General Meeting unless all calls or other sums presently payable
by him have been paid, orin regard to which the Company has lien and has exercised any right of lien.

PROXY

Subject to the provisions of the Act and these Articles, any Member entitled to attend and vote at a General
Meeting may do so either personally or through his constituted attorney or through another person as a
proxy on his behalf, for that meeting. The proxy shall not be entitled to vote except on a poll.

INSTRUMENT OF PROXY
An instrument appointing a proxy shall be in the form as prescribed under the Act for this purpose. The

instrument appointing a proxy shall be in writing under the hand of appointer or of his attorney duly
authorized in writing or if appointed by a body corporate either under its common seal or under the hand of
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its officer or attorney duly authorized in writing by it. Any person whether or not he is a Member of the
Company may be appointed as a proxy.

The instrument appointing a proxy and power of attorney or other authority (if any) under which it is signed
or a notarized copy of that power or authority must be deposited at the Office of the Company not less than
forty eight (48) hours prior to the time fixed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in case of a poll, not less than twenty four (24) hours
before the time appointed for the taking of the poll, and in default the instrument of proxy shall not be
treated as valid.

VALIDITY OF PROXY

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed, or the transfer of shares in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer shall have been received by the
Company at its Office before the commencement of the meeting or adjourned meeting at which the proxy
is used.

CORPORATE MEMBERS

Any corporation which is a Member of the Company may, by resolution of its Board of Directors or other
governing body, authorize such person as it thinks fit to act as its representative at any meeting of the
Company and the said person so authorized shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could have exercised if it were an individual Member
of the Company (including Thu right to vote by proxy).

DIRECTORS
NUMBER OF DIRECTORS

Unless otherwise determined by General Meeting and subject to the provisions of Section 149 of the Act,
the number of Directors shall not be less than three (3) and not more than fifteen (15), and at least one (1)
Director shall be resident of India for a total period of not less than one hundred and eighty-two days during
in the previous year.

Provided thatthe Company may appoint more than fifteen (15) directors after passing a Special Resolution.

The persons hereinafter named are the first Directors of the Company:
(a) Mr. Deepak Gurushankar Tripathi
(b) Dr. Vinayak Krishnath Naik
(c) Mr. Natarajan Sriram

SHARE QUALIFICATION NOT NECESSARY

Any person whether a Member of the Company or not may be appointed as Director and no
qualification by way of holding shares shall be required of any Director.

ADDITIONAL DIRECTORS
Subject to the provisions of the Act, the Board shall have power at any time, and from time to time, to
appoint a person as an additional director, provided the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed for the Board by the Articles. Any such
additional director shall hold office only up to the date of the upcoming Annual General Meeting.

ALTERNATE DIRECTORS

Subject to provisions of the Act and these Articles:
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(a) The Board may, appoint a person, not being a person holding any alternate
directorship for any other director in the Company or holding directorship in the Company,
to act as an alternate director for a director during his absence for a period of not less than
3 (three) months from India (hereinafter in this Article called the “Original Director”).

(b) An alternate director shall not hold office for a period longer than that permissible to the
Original Director in whose place he has been appointed and shall vacate the office if and
when the Original Director returns to India. If the term of office of the Original Director is
determined before he returns to India the automatic re-appointment of retiring directors
in default of another appointment shall apply to the Original Director and not to the
alternate director.

APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

If the office of any Director appointed by the Company in General Meeting is vacated before his term of
office expires in the normal course, the resulting casual vacancy may, be filled by the Board of Directors at
a meeting of the Board which shall be subsequently approved by members in the immediate next general
meeting. The director so appointed shall hold office only up to the date which the director in whose place
he is appointed would have held office if it had not been vacated.

REMUNERATION OF DIRECTORS

(a) A Director (other than a managing Director or whole-time Director) may receive a sitting
fee not exceeding such sum as may be prescribed by the Act or the Central Government
from time to time for each meeting of the Board of Directors or any committee thereof
attended by him/her. The remuneration of Directors including managing Director and/or
whole-time Director may be paid in accordance with the applicable provisions of the Act.

(b) The Board of Directors may allow and pay or reimburse any Director who is not a bona fide
resident of the place where a meeting of the Board or of any committee is held and who
shall come to such place for the purpose of attending such meeting or for attending its
business at the request of the Company, such sum as the Board may consider fair
compensation for travelling, and out-of-pocket expenses and if any Director be called
upon to go or reside out of the ordinary place of his residence on the Company's business
he shall be entitled to be reimbursed any travelling or other expenses incurred in
connection with the business of the Company.

(c) The managing Directors/ whole-time Directors shall be entitled to charge and be paid for
all actual expenses, if any, which they may incur for or in connection with the business of
the Company. They shall be entitled to appoint part time employees in connection with
the management of the affairs of the Company and shall be entitled to be paid by the
Company any remuneration that they may pay to such part time employees.

REMUNERATION FOR EXTRA SERVICES

If any Director, being willing, shall be called upon to perform extra services or to make any special exertions
(which expression shall include work done by Director as a Member of any committee formed by the
Directors) in going or residing away from the town in which the Office of the Company may be situated for
any purposes of the Company or in giving any special attention to the business of the Company or as
member of the Board, then subject to the provisions of the Act, the Board may remunerate the Director so
doing either by a fixed sum, or by a percentage of profits or otherwise and such remuneration, may be either
in addition to or in substitution for any other remuneration to which he may be entitled.

CONTINUING DIRECTOR MAY ACT



The continuing Directors may act notwithstanding any vacancy in the Board, but if the number is reduced
below three, the continuing Directors or Director may act for the purpose of increasing the number of
Directors to three or for summoning a General Meeting of the Company, but for no other purpose.

106. VACATION OF OFFICE OF DIRECTOR

The office of a Director shall be deemed to have been vacated under the circumstances enumerated under
Act.

ROTATION AND RETIREMENT OF DIRECTOR(S)
107. ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meeting of the Company to be held every year, one third of such of the Directors as
are liable to retire by rotation for time being, or, if their number is not three or a multiple of three then the
number nearest to one third shall retire from office, and they will be eligible for re-election. Provided
nevertheless that the managing director appointed or the Directors appointed as a debenture director
under Articles hereto shall not retire by rotation under this Article nor shall they be included in calculating
the total number of Directors of whom one third shall retire from office under this Article.

108. RETIRING DIRECTORS ELIGIBLE FOR RE-ELECTION

Aretiring Director shall be eligible for re-election and the Company, at the Annual General Meeting at which
a Director retires in the manner aforesaid, may fill up the vacated office by electing a person thereto.

109. WHICH DIRECTOR TO RETIRE

The Directors to retire in every year shall be those who have been longest in office since their last election,
but as between persons who became Directors on the same day, those to retire shall (unless they otherwise
agree among themselves) be determined by lots.

110. POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION

Subject to the provisions of the Act, the Company may in General Meeting, remove any Director before the
expiration of his period of office and may, , appoint another person instead.

Provided that an independent director re-appointed for second term under the provisions of the Act shall
be removed by the company only by passing a Special Resolution and after giving him a reasonable
opportunity of being heard.

111. DIRECTORS NOT LIABLE FOR RETIREMENT

The Company in General Meeting may, when appointing a person as a Director declare that his continued
presence on the Board of Directors is of advantage to the Company and that his office as Director shall not
be liable to be determined by retirement by rotation for such period until the happening of any event of
contingency set out in the said resolution.

112. DIRECTOR FOR COMPANIES PROMOTED BY THE COMPANY

Directors of the Company may be or become a director of any company promoted by the Company or in
which it may be interested as vendor, shareholder or otherwise and no such Director shall be accountable
for any benefits received as a director or member of such company subject to compliance with applicable
provisions of the Act.

PROCEEDINGS OF BOARD OF DIRECTORS

113. MEETINGS OF THE BOARD



(a) The Board of Directors shall meet at least once in every three (3) months with a maximum
gap of one hundred and twenty (120) days between two (2) meetings of the board for the
dispatch of business, adjourn and otherwise regulate its meetings and proceedings as it
thinks fit in accordance with the Act, provided that at least four (4) such meetings shall be
held in every year. Place of meetings of the Board shall be at a location determined by the
Board at its previous meeting, or if no such determination is made, then as determined by
the chairman of the Board.

(b) The chairman may, at any time, and the secretary or such other Officer of the Company as
may be authorised in this behalf on the requisition of Director shall at any time summon a
meeting of the Board. Notice of at least seven (7) days in writing of every meeting of the
Board shall be given to every Director and every alternate Director at his usual address
whether in India or abroad registered with the Company, provided always that a meeting
may be convened by a shorter notice to transact urgent business subject to the condition
that at least one independent director, if any, shall be present at the meeting and in case
of absence of independent directors from such a meeting of the Board, decisions taken at
such ameeting shall be circulated to all the directors and shall be final only on ratification
thereof by at least one independent director, if any.

(c) The notice of each meeting of the Board shall include (i) the time for the proposed
meeting; (ii) the venue for the proposed meeting; and (iii) an agenda setting out the
business proposed to be transacted at the meeting.

(d) To the extent permissible by applicable law, the Directors may participate in a meeting of
the Board or any committee thereof, through electronic mode, that is, by way of video
conferencing i,e., audio visual electronic communication facility. The notice of the
meeting must inform the Directors regarding the availability of participation through video
conferencing. Any Director participating in a meeting through the use of video
conferencing shall be counted for the purpose of quorum.

114. QUESTIONS AT BOARD MEETING HOW DECIDED

Questions arising at any time at a meeting of the Board shall be decided by majority of votes and in case of
equality of votes, the chairman, in his absence the vice chairman or the Director presiding shall have a
second or casting vote.

115. QUORUM

Subject to the provisions of the Act and other applicable law, the quorum for a meeting of the Board shall
be one third of its total strength (any fraction contained in that one-third being rounded off as one) or two
Directors whichever is higher and the participation of the directors by video conferencing or by other audio
visual means shall also be counted for the purposes of quorum.

At any time the number of interested Directors is equal to or exceeds two-thirds of total strength, the
number of remaining Directors, that is to say the number of Directors who are notinterested, present at the
meeting being not less than two, shall be the quorum during such time. The total strength of the Board shall
mean the number of Directors actually holding office as Directors on the date of the resolution or meeting,
that is to say, the total strength of Board after deducting there from the number of Directors, if any, whose
places are vacant at the time. The term interested director’ means any Director whose presence cannot,
by reason of applicable provisions of the Act be counted for the purpose of forming a quorum at meeting of
the Board, at the time of the discussion or vote on the concerned matter or resolution.

116. ADJOURNED MEETING

Subject to the provisions of the Act, if within half an hour from the time appointed for a meeting of the
Board, a quorum is not present, the meeting, shall stand adjourned to the same day in the next week at the
same time and place or if that day is a national holiday, till the next succeeding day, which is not a national
holiday, or to such other day and at such other time and place as the Directors may determine.



117. ELECTION OF CHAIRMAN OF BOARD

(a)

(c)

(d)

The Board may elect a chairman of its meeting and determine the period for which heis to
hold office. The positions, duties and responsibilities of the Chairman (whether whole-
time or not and notwithstanding the fact that his appointment may be in the designation
of a whole-time Director under the Act) & the Chief Executive Officer (by whatever
designation described) shall be accordingly defined by the Board. The Board may
authorize maintenance of a Chairman's Office at Company's expense to support him in
the performance of his duties.

Subject to the provisions of the Act, these Articles and of any Contract between him and
the Company the remuneration of the Chairman (notwithstanding the fact that his
appointment may be in the designation of a whole-time Director under the Act) may from
time to time be fixed by the Directors, subject to the approval of the Company in General
Meeting, and may be by way of fixed monthly payments, commission on profits of the
Company; any or all of these modes or any other mode not expressly prohibited in the Act

If no such chairman is elected or at any meeting the chairman is not present within fifteen
minutes after the time appointed for holding the meeting the Directors present may
choose one among themselves to be the chairman of the meeting.

The Board may from time to time appoint one amongst its members to be the Vice
Chairman who shall perform the duties of Chairman in absence of Chairman.

118. POWERS OF DIRECTORS

(a)

(b)

The Board may exercise all such powers of the Company and do all such acts and things
as are not, by the Act or any other applicable law, or by the Memorandum or by the Articles
required to be exercised by the Company in a General Meeting, subject nevertheless to
these Articles, to the provisions of the Act or any other applicable law and to such
regulations being not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in a General Meeting; but no regulation made by the Company
in a General Meeting shall invalidate any prior act of the Board which would have been
valid if that regulation had not been made.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case maybe, by such person and in
such manner as the Board shall from time to time by resolution determine.

119. DELEGATION OF POWERS

(a)

(b)

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such members of its body as it thinks fit.

Any committee so formed 5hall, in the exercise of the power so delegated conform to any
regulations that may be imposed on it by the Board.

120. ELECTION OF CHAIRMAN OF COMMITTEE

(a)

(b)

A committee may elect a chairman of its meeting. If no such chairman is elected or if at
any meeting the chairman is not present within five minutes after the time appointed for
holding the meeting, the members present may choose one of their members to be the
chairman of the committee meeting.

The quorum of a committee may be fixed by the Board of Directors.
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QUESTIONS HOW DETERMINED

(a) A committee may meet and adjourn as it thinks proper.

(b) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present as the case may be and in case of equality of vote, the
chairman shall have a second or casting vote, in addition to his vote as a member of the
committee.

VALIDITY OF ACTS DONE BY BOARD OR A COMMITTEE

All acts done by any meeting of the Board, of a committee thereof, or by any person acting as a Director
shall notwithstanding that it may be afterwards discovered that there was some defect in the appointment
of any one or more of such Directors or of any person acting as aforesaid or that they or any of them were
disqualified be as valid as if even such Director or such person has been duly appointed and was qualified
to be a Director.

RESOLUTION BY CIRCULATION

Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft together with the
necessary papers, if any, to all the Directors or to all the members of the committee then in India, not being
less in number than the quorum fixed of the meeting of the Board or the committee, as the case may be
and to all other Directors or Members at their usual address in India and approved by such of the Directors
as are then in India or by a majority of such of them as are entitled to vote at the resolution shall be valid
and effectual as if it had been a resolution duly passed at a meeting of the Board or committee duly
convened and held.

MAINTENANCE OF FOREIGN REGISTER

The Company may exercise the powers conferred on it by the Act with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of those Sections) make and vary
such regulations as it may think fit respecting the keeping of any register.

BORROWING POWERS

(a) Subject to the provisions of the Act and these Articles, the Directors may, from time to
time, at their discretion, raise or borrow, or secure the payment of, any sum or sums of
money for the purposes of the Company, in such manner and upon such terms and
conditions in all respects as they thinkfit, and in particular, by promissory notes or by
receiving deposits and advances with or without security or by the issue of bonds,
debentures, perpetual or otherwise, including debentures convertible into shares of
this Company or any other company or perpetual annuities and to secure any such
money so borrowed, raised or received, mortgage, pledge or charge the whole or any
part of the property, assets or revenue of the Company present or future, including its
uncalled capital by special assignment or otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders powers of sale and other powers as may
be expedient and to purchase, redeem or pay off any such securities;

(b) Provided that the moneys to be borrowed together with the moneys already borrowed by
the Company (apart from temporary loans obtained from the Company's bankers in the
ordinary course of business) shall not at any time except with the consent of the Company
by way of specialresolution in general meeting exceed the aggregate of the paid-up capital
of the Company and its free reserves, that is to say, reserves not set part for any specific
purpose;



(a)

(b)

(©)

The Directors may by resolution at a meeting of the Board delegate the above power to
borrow money otherwise than on debentures to a committee of Directors or managing
Director or to any other person permitted by applicable law, if any, within the limits
prescribed.

To the extent permitted under the applicable law and subject to compliance with the
requirements thereof, the Directors shall be empowered to grant loans to such entities at
such terms as they may deem to be appropriate and the same shall be in the interests of the
Company.

Any bonds, debentures, debenture-stock or other securities may if permissible under
applicable law be issued at a discount, premium or otherwise by the Company and shall
with the consent of the Board be issued upon such terms and conditions and in such manner
and for such consideration as the Board shall consider to be for the benefit of the Company,
and on the condition that they or any part of them may be convertible into Equity Shares of
any denomination, and with any privileges and conditions as to the redemption, surrender,
allotment of shares, attending (but not voting) in the General Meeting, appointment of
Directors or otherwise. Provided that debentures with rights to allotment of or conversion
into Equity Shares shall not be issued except with, the sanction of the Company in General
Meeting accorded by a Special Resolution.

126. NOMINEE DIRECTORS

(a)

Subject to the provisions of the Act, so long as any moneys remain owing by the Company
to financial institutions regulated by the Reserve Bank of India, state financial corporation
or any financial institution owned or controlled by the Central Government or State
Government or any non-banking financial company regulated by the Reserve Bank of India
or any such company from whom the Company has borrowed for the purpose of carrying
onits objects or each of the above has granted any loans/ or subscribes to the debentures
of the Company or so long as any of the aforementioned companies of financial
institutions holds or continues to hold debentures /shares in the Company as a result of
underwriting or by direct subscription or private placement or so long as any liability of the
Company arising out of any guarantee furnished on behalf of the Company remains
outstanding, and if the loan or other agreement with such institution/ corporation/
company (hereinafter referred to as the “Corporation”) so provides, the Corporation may,
in pursuance of the provisions of any law for the time being in force or of any agreement,
have a right to appoint from time to time any person or persons as a Director or Directors
whale- time or non whole-time (which Director or Director/s is/are hereinafter referred to
as “Nominee Directors/s”) on the Board of the Company and to remove from such office
any person or person so appointed and to appoint any person or persons in his /their
place(s).

The Nominee Director/s appointed under this Article shall be entitled to receive all notices
of and attend all General Meetings, Board meetings and of the meetings of the committee
of which Nominee Director/s is/are member/s as also the minutes of such Meetings. The
Corporation shall also be entitled to receive all such notices and minutes.

The Company may pay the Nominee Director/s sitting fees and expenses to which the
other Directors of the Company are entitled, but if any other fees commission, monies or
remuneration in any form is payable to the Directors of the Company the fees,
commission, monies and remuneration in relation to such Nominee Director/s may
accrue to the nominee appointer and same shall accordingly be paid by the Company
directly to the Corporation.

Provided that if any such Nominee Director/s is an officer of any of the Corporation, the
sittings fees in relation to such nominee Director shall also accrue to the Corporation



concerned and the same shall accordingly be paid by the Company directly to that
Corporation.

(d) Provided that the sitting fees, in relation to such Nominee Director/s shall also accrue to
the appointer and same shall accordingly be paid by the Company directly to the
appointer.

127. REGISTER OF CHARGES

The Directors shall cause a proper register to be kept, in accordance with the Act, of all mortgages and
charges specifically affecting the property of the Company or any of its undertakings and shall duly comply
with the requirements of the Act in regard to the registration of mortgages and charges therein specified.

128. MANAGING DIRECTOR(S) AND/OR WHOLE TIME DIRECTORS

(a) The Board may from time to time and with such sanction of the Central Government as
may be required by the Act, appoint one or more of the Directors to the office of the
managing director and/ or whole time directors for such term and subject to such
remuneration, terms and conditions as they may think fit.

(b) The Directors may from time to time resolve that there shall be either one or more
managing directors and/ or whole-time directors.

(c) In the event of any vacancy arising in the office of a managing director and/or whole- time
director, the vacancy shall be filled by the Board of Directors subject to the approval of the
Members.

(d) If a managing director and/or whole-time director ceases to hold office as Director, he
shall ipso facto and immediately cease to be managing director/whole time director.

(e) The managing director and/or whole-time director shall not be liable to retirement by

rotation as long as he holds office as managing director or whole-time director.
129. POWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

The managing director/ whole-time director shall subject to the supervision, control and direction of the
Board and subject to the provisions of the Act, exercise such powers as are exercisable under these Articles
by the Board of Directors, as they may think fit and confer such power for such time and to be exercised as
they may think expedient and they may confer such power either collaterally with or to the exclusion of any
such substitution for all or any of the powers of the Board of Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any such powers. The managing Directors/ whole-time Directors
may exercise all the powers entrusted to them by the Board of Directors in accordance with the Board's
direction.

130. REIMBURSEMENT OF EXPENSES

The managing Directors/ whole-time Directors shall be entitled to charge and be paid for all aEtual
expenses, if any, which they may incur for or in connection with the business of the Company. They shall
be entitled to appoint paid time employees in connection with the management of the affairs of the
Company and shall be entitled to be paid by the Company any remuneration that they may pay to such part
time employees.

131. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL OFFICER
Subject to the provisions of the Act —
(a) A chief executive officer, manager, company secretary and chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as

it may think fit; and any chief executive officer, manager, company secretary and chief
financial officer so appointed may be removed by means of a resolution of the Board.



(b) A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer. Further, an individual may be appointed or reappointed as the
chairperson of the Company as well as the managing Director or chief executive officer of
the Company at the same time.

(a) A provision of the Act or the Articles requiring or authorizing a thing to be done by or to a
Director and chief executive officer, manager, company secretary or chief financial officer
shall not be satisfied by its being done by or to the same person acting both as a Director
and as, or in place of, chief executive officer, manager, company secretary or chief financial
officer.

DIVIDEND
132. COMPANY IN GENERAL MEETING MAY DECLARE DIVIDENDS

The Company in General Meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

133. INTERIM DIVIDENDS

Subject to the provisions of the Act, the Board may from time to time pay to the members such interim
dividends of such amount on such class of shares and at such times as it may think fit and as appear to it
to be justified by the profits of the company.

134. DIVISION OF PROFITS

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the Company,
dividends may be declared and paid according to the amounts of the shares.

135. DIVIDENDS TO BE APPORTIONED

All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which the dividend is paid; but if any share
is issued on terms providing that it shall rank far dividend as from a particular date such share shall rank
for dividend accordingly.

136. RESERVE FUNDS

(a) The Board may, before recommending any dividends, set aside out of the profits of the Company
such sums as it thinks proper as a reserve or reserves which shall at the discretion of the Board, be applied
for any purpose to which the profits of the Company may be properly applied, including provision for
meeting contingencies or for equalizing dividends and pending such application, may, at the like discretion
either be employed in the business of the Company or be invested in such investments (other than shares
of the Company) as the Board may, from time to time think fit and authorised under the applicable laws.
(b) The Board may also carry forward any profits when it may consider necessary not to divide, without
setting them aside as a reserve.

137. DEDUCTION OF ARREARS

Subject to the Act, no Member shall be entitled to receive payment of any interest or dividend in respect of
his share or shares whilst any money may be due or owing from him In the Company in respect of such
share or shares of or otherwise howsoever whether alone or jointly with any other person or persons and
the Board may deduct from any dividend payable to any Members all sums of money, if any, presently



payable by him to the Company on account of the calls or otherwise in relation to the shares of the
Company.

138. RETENTION OF DIVIDENDS

The Board may retain dividends payable upon shares in respect of which any person is, under the
Transmission Clause hereinbefore contained, entitled to become a member, until such person shall
become a member in respect of such shares.

139. RECEIPT OF JOINT HOLDER

Any one of two or more joint holders of a share may give effective receipt for any dividends, bonuses or
other moneys payable in respect of such shares.

140. DIVIDEND HOW REMITTED

Any dividend, interest or other monies payable in cash in respect of shares may be paid by electronic mode
or by cheque or warrant sent through the post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint holders who is first named on the Register
of Members, or to such person and to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of the person to whom itis sent.

141. DIVIDENDS NOT TO BEAR INTEREST
No dividends shall bear interest against the Company.
142. Waiver of dividend

The waiver in whole or in part of any dividend on any share by any document (whether or not under seal)
shall be effective only if such document is signed by the member (or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to the Company and if or to the extent
that the same is accepted as such or acted upon by the Board.

143. TRANSFER OF SHARES AND DIVIDENDS

Subject to the provisions of the Act, any transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer.

CAPITALISATION OF PROFITS
144. CAPITALISATION OF PROFITS

(a) The Company in General Meeting, may, on recommendation of the Board resolve:

(i) that it is desirable to capitalise any part of the amount for the time being standing to the credit of
the Company’s reserve accounts or securities premium account or to the credit of the profit and loss
account or otherwise available for distribution; and

(ii) that such sum be accordingly set free for distribution in the manner specified in the sub-clause (b)
amongst the Members who would have been entitled thereto if distributed by way of dividend and in the
same proportion.

(b) The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:

(i) paying up any amounts for the time being unpaid on shares held by such Members respectively;
(i) paying up in full, unissued share of the Company to be allotted and distributed, credited as fully
paid up, to and amongst such Members in the proportions aforesaid; or

(iii) partly in the way specified in sub-clause (i) and partly that specified in sub -clause (ii).

(iv) A securities premium account and a capital redemption reserve account or any other permissible

reserve account may be applied as permitted underthe Actin the paying up of unissued shares to be issued
to Members of the Company as fully paid bonus shares.



(v) The Board shall give effect to the resolution passed by the Company in pursuance of these Articles.

145. POWER OF DIRECTORS FOR DECLARATION OF BONUS ISSUE

(a) Whenever such a resolution as aforesaid shall have been passed, the Board shall:

(i) make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares or other securities, if any; and

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

(b) The Board shall have full power:

(i) to make such provisions, by the issue of fractional certificates or by payments in cash or otherwise
as it thinks fit, in the case of shares or debentures becoming distributable in fractions; and

(ii) to authorize any person to enter, on behalf of all the Members entitled thereto, into an agreement

with the Company providing for the allotment to them respectively, credited as fully paid up, of any further
shares or other securities to which they may be entitled upon such capitalization or as the case may
require, for the payment by the Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalized, of the amount or any parts of the amounts remaining
unpaid on their existing shares.

(c) Any agreement made under such authority shall be effective and binding on such Members.

ACCOUNTS
146. WHERE BOOKS OF ACCOUNTS TO BE KEPT

The Books of Account shall be kept at the Office or at such other place in India as the Directors think fit in
accordance with the applicable provisions of the Act.

147. INSPECTION BY DIRECTORS

The books of account and books and papers of the Company, or any of them, shall be open to the
inspection of directors in accordance with the applicable provisions of the Act.

148. INSPECTION BY MEMBERS

No Member (not being a Director) shall have any right of inspecting any account or books or documents of
the Company except as conferred by law or authorised by the Board.

SERVICE OF DOCUMENTS AND NOTICE
149. MEMBERS TO NOTIFY ADDRESS IN INDIA

Each registered holder of shares from time to time notify In writing to the Company such place in India to
be registered as his address and such registered place of address shall for all purposes be deemed to be
his place of residence.

150. SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

If a Member has no registered address in India, and has not supplied to the Company any address within
India, for the giving of the notices to him, a document advertised in a newspaper circulating in the
neighbourhood of Office of the Company shall be deemed to be duly served to him on the day on which the
advertisement appears.

151. SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF MEMBERS

A document may be served by the Company on the persons entitled to a share in consequence of the death
or insolvency of a Member by sending it through the post in a prepaid letter addressed to them by name or
by the title or representatives of the deceased, assignees of the insolvent by any like description at the
address (if any) in India supplied for the purpose by the persons claiming to be so entitled, or (until such an



address has been so supplied) by serving the document in any manner in which the same might have been
served as if the death or insolvency had not occurred.

152. PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act and these Articles, notice of General Meeting shall be given:

(a) To the Members of the Company as provided by these Articles.

(b) To the persons entitled to a share in consequence of the death or insolvency of a
Member.

(c) To the Directors of the Company.

(d) To the auditors for the time being of the Company; in the manner authorized by as in the

case of any Member or Members of the Company.
153. NOTICE BY ADVERTISEMENT

Subject to the provisions of the Act any document required to be served or sent by the Company on or to
the Members, or any of them and not expressly provided for by these Articles, shall be deemed to be duly
served or sent if advertised in a newspaper circulating in the district in which the Office is situated.

154. MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS

Every person, who by the operation of law, transfer or other means whatsoever, shall become entitled to
any shares, shall be bound by every document in respect of such share which, previously to his name and
address being entered in the Register of Members, shall have been duly served on or sent to the person
from whom he derived his title to such share.

Any notice to be given by the Company shall be signed by the managing Director or by such Director or
secretary (if any) or Officer as the Directors may appoint. The signature to any notice to be given by the
Company may be written or printed or lithographed.

WINDING UP

155. The Company may be wound up in accordance with the Act and the Insolvency and Bankruptcy Code,
2016, as amended (to the extent applicable). Subject to the applicable provisions of the Act—

(a) If the Company shall be wound up, the liquidator may, with the sanction of a Special
Resolution of the Company and any other sanction required by the Act, divide amongst
the members, in specie or kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried
out as between the Members or different classes of Members.

(c) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities where
an there is any liability.

(d) Any person who is or has been a Director or manager, whose liability is unlimited under
the Act, shall, in addition to his liability, if any, to contribute as an ordinary member, be
liable to make a further contribution as if he were at the commencement of winding up, a
member of an unlimited company, in accordance with the provisions of the Act.



156.

157.

158.

159.

160.

161.

162.

APPLICATION OF ASSETS

Subject to the provisions of the Act as to preferential payment the assets of the Company shall, on its
winding up, be applied in satisfaction of its liabilities pari passu and, subject to such application shall be
distributed among the Members according to their rights and interests in the Company.

INDEMNITY
DIRECTOR'S AND OTHERS' RIGHT TO INDEMNITY

Subject to the provisions of the Act and other applicable law, every Director, Manager, Secretary and other
Officer of the Company shall be indemnified by the Company against any liability incurred by him in his
capacity as Director or Officer of the Company including in relation to defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the tribunal. Provided, however, that such indemnification shall not apply in
respect of any cost or loss or expenses to the extent it is finally judicially determined to have resulted from
the negligence, wilful misconduct or bad faith acts or omissions of such Director, Manager, Secretary and
other Officer of the Company.

INSURANCE

The Company may take and maintain any insurance as the Board may think fit on behalf of its present
and/or former Directors and key managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be liable but have acted honestly and
reasonably,

LOCK-IN OF EQUITY SHARES IN CONNECTION WITH INITIAL PUBLIC OFFERING OF THE COMPANY

Notwithstanding anything to the contrary contained in these Articles, where any Equity Shares held by
persons other than promoters are required to be locked in under Regulation 17 of the SEBI ICDR
Regulations and such lock-in cannot be created or recorded by Depositories for any reason whatsoever
includingwhere such Equity Shares are (a) subject to pledge; or (b) under “freeze balance” or “safekeep
balance”, or (c) any other form of encumbrance as may be recorded with the Depositories, on a day
prior to the commencement of the Lock-in Period, the Company shall have the power to issue
instructions to the Depositories, directing them to record such Equity Shares as “non-transferable” for
the duration of the applicable Lock-in Period. The aforementioned Equity Shares shall be treated as
locked-in for the Lock-in Period as specified under the SEBI ICDR Regulations.

In the event of invocation of the pledge of such Equity Shares by the pledgee, whether in whole or in
part, the Equity Shares so transferred or received by the pledgee upon such invocation shall be
automatically locked-in and shall remain under lock-in, in the account of the pledgee for the balance
Lock-in Period.

In the event of release of the pledge of such Equity Shares by the pledgee, whether in whole or in part,
the Equity Shares so released be automatically locked-in and shall remain under lock-in, in the account
of the pledgor for the balance Lock-in Period.

For the purposes of Articles 159, 160 and 161, (a) “Lock-in Period” means the period for which the
entire pre-issue capital of the Company held by persons other than the promoters and equity shares
specified under the proviso to Regulation 17(1) of the SEBI ICDR Regulations, in case of the initial public
offering, is locked-in in accordance with Regulation 17 of the SEBI ICDR Regulations; and (b) “SEBI
ICDR Regulations” shall mean the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended or re-enacted or replaced from time to time.

The Board may take all steps, furnish all declarations and issue all instructions necessary to implement
such lock-in and to remove such marking upon expiry of the relevant lock-in period or as otherwise
permitted under applicable laws.
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SECRECY CLAUSE
SECRECY

No Member shall be entitled to inspect the Company's works without the permission of the managing
director/ Directors or to require discovery of any information respectively and detail of the Company's
trading or any matter which is or may be in the nature of a trade secret, history of trade or secret process
which may be related to the conduct of the business of the Company and which in the opinion of the
managing director/ Directors will be inexpedient in the interest of the Members of the Company to
communicate to the public. Every manager, auditor, trustee, member of a Committee, officer, servant,
agent, accountant or other Persons employed in the business of the Company shall, if so required by the
Board, before entering upon the duties, sign a declaration pledging himself to observe strict secrecy
respecting all bona fide transactions of the Company with its customers and the state of accounts with
individuals and in matters relating thereto and shall by such declaration pledge himself not to reveal any of
the matters which may come to his knowledge in the discharge of his duties except when required to do so
by the Directors or by any General Meeting or by the law of the country and except so far as may be
necessary in order to comply with any of the provisions in these Articles, the provisions of the Act and the
law.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority
or that the Company could carry out any transaction only if the Company is so authorized by its articles,
then and in that case this Article authorizes and empowers the Company to have such rights, privileges or
authorities and to carry such transactions as have been permitted by the Act, without there being any
specific Article in that behalf herein provided.

At any point of time from the date of adoption of these Articles, if the Articles are or become contrary to
the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (the ”Listing Regulations”), the provisions of the Listing
Regulations shall prevail over the Articles to such extent and the Company shall discharge all of its
obligations as prescribed under the Listing Regulations as and when applicable, from time to time.

CERTIFICATES

Every member shall be, subject to applicable law, entitled, without payment, to one or more certificates
in marketable lots, for all the shares of each class or denomination registered in his name, or if the Directors
so approve (upon paying such fee as provided in the relevant laws) to several certificates, each for one or
more of such Shares and the company shall complete and have ready for delivery such certificates within
two months from the date of allotment, unless the conditions of issue thereof otherwise provide, or within
one month of the receipt of application for registration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the case may be. Every certificate of shares shall be under
the seal of the company and shall specify the number and distinctive numbers of shares in respect of which
it is issued and amount paid-up thereon and shall be in such form as the directors may prescribe or
approve, provided that in respect of a share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate and delivery of a certificate of shares to one of several joint
holders shall be sufficient delivery to all such holder. Such certificate shall be issued only in pursuance of
aresolution passed by the Board and on surrender to the Company of its letter of allotment or its fractional
coupons of requisite value, save in cases of issues against letter of acceptance or of renunciation or in
cases of issue of bonus shares. Every such certificate shall be issued under the seal of the Company, which
shall be affixed in the presence of two Directors or one Director and a [company secretary, where the
Company has appointed a company secretary,] or some other person appointed by the Board for the
purpose shall sign the share certificate, provided that if the composition of the Board permits of it, at least
one of the aforesaid two Directors shall be a person other than a Managing or whole-time Director.
Particulars of every share certificate issued shall be entered in the Register of Members against the name
of the person, to whom it has been issued, indicating the date of issue.



Any two or more joint allottees of shares shall, for the purpose of this Article, be treated as a single member,
and the certificate of any shares which may be the subject of joint ownership, may be delivered to anyone
of such joint owners on behalf of all of them. For any further certificate the Board shall be entitled, but shall

not be bound, to prescribe a charge not exceeding Rupees Fifty. The Company shall comply with the
provisions of Section 39 of the Act.

A Director may sign a share certificate by affixing his signature thereon by means of any machine,
equipment or other mechanical means, such as engraving in metal or lithography, but not by means of a

rubber stamp provided that the Director shall be responsible for the safe custody of such machine,
equipment or other material used for the purpose.



PART B

Thiz =zet of Articlez of Azzociation has been approved purzuant to theprovizions of Section 14
of the Companiesz Act, 2013 and by a zpecial rezolution pazzed a the Extraordinary General
Meeting of the Molbio Diagnostice Limited [the "Company") held on August 22, 2025, Theze
Articles have been adopted as the Articles of Az=sociation of the Company in substitution for

and to the excluszion of all the existing Articles thereof,

The Articles of Association of the Company comp rise of two parts, Part A and Part B, which
parts shall, unless the context otherwise regquires, co-exist with each other until the
commencement of the listing of egquity shares of the Company pursuant to the initial public
offering of the equity shares of the Company [“Listing”] [the "Offer" of the, "Equity Shares” of
the Company). In caze of any incons=istency or contradiction, conflict or overlap b etween Part
A and Part B, the provizions of Part B =zhall prevail and be applicable until the Listing, All
articlez of Part B =hall automatically terminate, without any further corp orate or other action
by the Companyorby itz shareholders, and ceazeto have any force and effect fromthe Listing
and theprovizions of Part A zhall continueto be in effect and be in force, without any further

corporate or other action, by the Company or by itz shareholders

AOA (Articles of Association)
[Purzuant to Section 5 of the Companies Act, 2013 and rules made thereunder read with
Schedule I)
Table app liceb le to company as notified under schedule I of the Companies Act, 2013 - F
The name of the company is - MOLBIO DIAGNOSTICS LIMITED ***

ArticleNo. Description

I. Interpretation

The Company is a public company within the meaning of the Act.

APPLICATION OF TABLE F The Fegulations contained in Table F in the First
Schedule to the Act shall apply to this Company in the same manner as if all such
Eegulations of Table F are =zpecifically contained in these Articlez subject to the
modifications herein contained and except in =zo far as they are expres:zly or
implicitly excluded by the following Articles. The provizionsz of Table F of schedule 1
to the Act =hall be applicable to the extent that they do not contradict with thesze
Articles, Interpretation Any reference in these Articles to any statute or statutory
provizion shall be construed as including a reference to that statute or statutory

provizion asz from time to time amended modified extended or reenacted whether

before or after the Execution Date and to all ztatutory instruments orders




notification rules regulations and subordinate legizlation for the time being made
purzuant to it or deriving validity from it. The words hereof herein and hereunder

and words of =imilar import when uszed in theze Articles shall refer to thesze Articles
az awhole and not to any p articular provizion of theze Articlez. The words include
including and among other things =zhall be deemed to be followed by without
limitation or but not limited to whether or not they are followed by zuch phrazesz or
words of like imp ort, The worde and phrazes other including and in particular zhall
not limit the generality of any preceding words or be construed as being limited to
the zame clazz as the preceding words where a wider construction iz possible,
Unless the context otherwizse regquires words denoting the singular shall include the
plural and vice versa words denoting any gender shall include all genders and where
a word or phrase iz defined other parts of speech and grammatical forms of that
word or phraze shall have the corresponding meanings, Unless otherwize stated
tirne will be the ezzence of contract for the purpoze of the obligations under thesze
Articles, Unless stated otherwize in computing the zhareholding of the Promoter
Group forthepurpose of determination of the rights and privileges availabletothem
under theze Articles or any other Tranzaction Document the Securities held by each
of Key Shareholder 1 and Promoter 2 shall be included in the computation of the
shareholding of the Promoter Group and all right= =hall be exercized jointly by them
az one block of Shareholders and the obligationz =zhall be fulfilled jointly and
zeverally az applicable. No member of the Promoter Group =hall take a pozition
which iz contrary to that of any other member of the Promoter Group. Unlezz stated
otherwize in computing the zshareholding of Bigtec Founders for the purpoze of
determination of the rights and privileges available to it under theze Articles or any
other Tranzaction Document the Securities held by each memb er of Bigtec Founders
ghall be included in the computation of the shareholding of the Bigtec Founders
and all rights =zhall be exercized jointly by them as one block of Shareholders and
the obligations shall be fulfilled jointly and severally as applicable. No member of
Bigtec Founders zhall take aposition which is contrary to that of any other member
of theBigtec Founders and the Promoter Group. Unless otherwize stated references
to Articles =ub- Articles paragraph =ub-paragrap h Schedule recital annexure relate
to theze Articles and references to these Articles include ite recitals and Schedules
which form an integral and operative part of theze Articles and references to a part
or paragraph include references to a part or paragraph of a Schedule or Schedule
to theze Articles. FReferences to thesze Articlez or any other document zhall be
construed a= references to these Articles orthat other document az amended varied
novated zupplemented or replaced from time to time. Words directly or indirectly
mean directly or indirectly through one or more intermediary persons or through

contractual or other legal arrangements and direct or indirect have the correlative




meanings, ThePartiez aclnowledge that they and their respective coun=zel have read
and understood the terms of these articlez and have participated equally in the
negotiation and drafting, Accordingly, no court or arbitrator construing these
Articlez =hall construe it more stringently against one Party than against the other.
Agreed Form means a document in a form agreed by the Investors and initialled for
the purpozesz of identification. Headings to these Articles and paragraphs are for
information only and =hall not form part of the operative provizions of theze Articles
and zhall be ignored in construing the same. [n determination of any period of days
fortheoccurrence of an event or theperformance of any act orthing shallbe desmed
to be excluzive of the day on which the event happens or the act or thing iz done
and if such day is not a Business Day, then the period shall include the next
following Business Day, Feference to days months and years are to Gregorian days
months and calendar years respectively unleszs otherwise specified to be Business
Daysz. Any word or phraze defined in the body of these Articles a= oppozed to being
defined in of Schedule 1 =hall have the meaning a=z=igned to it in =such definition
throughout thesze Articlez unless the contrary i= expreszly stated or the contrary
clearly appears from the context words or phraszes not defined in the=ze Articles shall
have the meanings assigned to them under the Share Purchaze and Share
Subszcription Agreement, Anything being in writing includes writing typing printing
letter e-mail or other electronic record reduced to avizual form but =hall not include
text mezzages or meszzages zent through any other zshort mes=age zervice or zocial
media spplication Save asz otherwize zpecifically provided herein the rightz and
obligations of each Party are zseveral [and not joint and zeveral) and may be exercized
independently of the other Partiez and no Party zhall be responsible or liable for
anyobligations or liabilities of any other Party. No provizion of these Articles or any
related document shallbe interpreted in Favor of or construed against or interpreted
to the disadvantage of a Party by reason only of such Party or its counsel having or
being deemed to have drafted such provizsion, Definitions Act meansthe Companies
Act 2013 [to the extent notified by the Government of India and currently in force|
and rules circularz and notifications thereunder and any amendments other
statutory modifications there of Affiliate in the caze of any Perzon other than a
natural Person any other Perzon that either directly or indirectly through one or
more intermediate Personz and whether alone or in combination with one or more
other Perzonz Controls iz Controlled by or iz under common Controlwith the =ubject
Perzon Forthe purpo=e of thiz definition with reference to the Existing Investor the
investment managers of the Existing Investor funds= and =pecial purpoze vehicles
managed by =uch investment managers and any Affiliatez of zuch investment
managers shall be deemed to be Affiliates of the Exizsting [nvestoriiin the caze of

any zubject Perzon that iz a natural Perzon any entity that iz controlled by zuch




zubject Perzon or any Person who iz the Eelative of =uch subject Perzon Agreement
means the restated zhareholder: agreement dated August 16 2022 entered into
inter aliabetween the Company Existing Investor New Investor the Promoter Group
the Bigtec Founders purszuant to which the parties thereto have agreed to confirm
and record the inter-ze right= and obligations of the sharesholderz of the Company
on and with effect from the Clozing Date read with the letter agreement dated - 2022
executed inter alia between the Company Existing Investor New Investor the
Promoter Group the Bigtec Founders Applicable Law({z] includes [but iz not limited
to] =il applicable(a) statutez enactments actz of legizlature or parliament laws
ordinances rulez bye laws regulations listing agreements notifications guidelines
circulars or policies of any applicable country and or jurisdiction including the
countries and jurisdictions in which the Investors and or the Company are
incorporated and or carry on any businessz or activitiez(b] administrative
interpretation writ injunction directions directives judgment arbitral award decree
orders or governmental approvalz of or agreementz with any Governmental
Authority or recognized stock exchange and(c] international treaties conventions
and protocols az may be in force from time to time App roval means any permis=sion
approval conzent waiver grant licenze order decree authorization authentication of
or registration gualification de=ignation notice declaration or filing with or
notification exemption or ruling to or from any Governmental Authority or any other
Perzon., Article Articlex means the articles of aszzocistion of the Company as=
originally framed and amended and or restated from time to time Buzines=z Hours
means the hours between 9.00 a.m. and 6.00 p.m. on a Buzinezz Day Bigtec zhall
mean Bigtec Private Limited aprivate limited company incorporated (being a wholly
owned subsidiary of the Company] under the Companies Act 1956 hbearing
corporate identification number UB5192KA1996PTCOZ20736 and having its
registered office at 2nd Floor Golden Heights 59th C Croszs 4th M Block Rajajinagar
Bengaluru 560010 Karnatalks India Board means the board of directors of the
Company and the Subsidiaries a= constituted from time to time in accordance with
Applicable Law and the Constitutional Documents: Blended Current Eound
Valuation shall mean INR 75215037757 [Indian Rupees Seventy Five Billion Two
Hundred and Fifteen Million Thirty Seven Thouszand Sewven Hundred and Fifty
Seven) being the aggregate blended waluation of the Company at which the New
Investor has subzcribed to the Subscription Shares and purchazed the Sale Shares
from the Sellerz in the manner provided in Share Purchaze Share Subzcription
Agreement Busziness means the buziness of develop ment production and marketing
of medical and other equipment devicez reagents bio therspeutice and any other
products or materials uzed in connection therewith including but not limited to

manufacturing and marketing of NAT including RTPCR kitz bazed on product zuite




including micro PCRETM technology a= the Company may from time to time carry on
and =hall include any technical assistance and =zervice in the fields of medical
equipment and reagents and =zale of invitro diagnostice Buszine=zs Day means a day
not being a Saturday or a Sunday or a public holiday on which banks are open for
buzinezs in Mumbai Bengaluru India and Singapore and in the context of apayment
being made to or from a bank in a place other than India in such other place
Buszinezz Plan means (a] the initial buzinezz plan approved by the Board containing
key performance indicators a gquarterly budget projections of the Company for the
zsubzequent 5 [Fivel Financial Years from theFinancial Year in which Closing occurs
or [b] the annual busziness plan of the Company which iz approved by the Investors
as the context may require a copy of which Business Plan shall be provided to the
Investors prior to the Closing Date and thereafter in every Financial Year in the
manner zet out in paragraph 5 of Schedule 5Claims shall mean any claim lo=ss
liability damages deficiency judgement actions suits procesdings arbitrations Taxzes
or any other regulatory or other azzessments including diminution in value of the
Investor Securities that i= incurred by an indemnified party Clozing =hall have the
meaning aszcribed to it in the Share Purchasze and Share Subzcription Agreement
Clozing Date shall havethe meaning a=zcribed to it in the Share Purchaze and Share
Subszcription Agreement Confidential Information includes but iz not limited to
information which iz or fairly can be conzidered to be of aconfidential nature which
iz obtained whether [without limitation)] in grap hic written electronic or machine
readable form on any media and whether or not the information 1z expreszly stated
to be confidential or marked az such in writing [provided that the confidentiality of
guch information iz reasonably apparent] and alzo includes all Intellectual Property
Fightz and the following items [without lmitation][a] information of wvalue or
zgignificance to the respective Party holding it itz subsidiaries divizions affiliates
customers or itz competitors [present or potential]) such as(i) customer data in
particular key contact names addresses business model pricing lists sales figures
and salez conditions of the respective Party and itz past prezent or prospective
clientsz(ii] business data particularly data relating to new investment opportunities
products =ervicez promotion campaigns distribution strategies zources of supply
licen=ze agreements and joint ventures in which the respective Party 1= involved|ii)
zoftware data particularly information relating to the =zoftware and the modules
thereof az well az any devicez dezigned by the reszpective Party to prevent
unauthorized copying(iv] financial data in particular concerning budgets the fees
and revenue calculations =zales figures financial statements profit expectations and
inventoriez of the respective Party or of itz zubezidiariez divizionz affilistes and
customers(v] any and all other information or materials or documents of a

commercially zensitive nature relating to the respective Partys and or itz affiliates




operations rezearch plans strategies objectivez development purchasing marketing
and =elling activities(vi] original information =zupplied by the respective Party(wii)
information not known to competitors of the respective Party nor intended by the
rezpective Party for general dizzemination including but not limited to policies
strategiez the identity of various product-zuppliers or zervice providers busziness
modelz investment strategies billing schedule: need= of itz clients information as= to
the profitability of =pecific accounts and information about the rezpective Party it zelf
and itz executives officers directorz and employees and(viil] any business or
technical information relating to the respective Party including but not limited to
financial information equipment documentation strategies marketing plans
prospective leads ortarget accounts pricing information relating to existing previous
and potential customers and contracts disclozed by the respective Party to any of
the Parties(h) but does not include(i] that which iz in the public domain other than
by the any Partys breach of these Articles or of any other confidentiality agreement
or non-disclozure agreement(ii] that which was previouszly known a=z establizhed by
written records of any Party prior to receipt from the resp ective Party(iii] that which
was lawfully ohtained by aParty from athird party and(iwv] that which was developed
indep endently by a Party without reference to the Confidential Information p rovided
by the respective Party Company zhall mean Molbio Diagnostice Private Limited a
private limited company incorporated under the Companiez Act 1956 bearnng
corporate identification naumber U3I3125GA2000PTCO0Z2909 and having its
regiztered office at Plot No. L-46 Phaze [I-D. Vern a [ndustrial Estate Verna Salcete
403004 Goa India Competitor shall mean any Person engaged in the manufacturing
and or marketing of productz which competez with the existing and future
commercialized products of the Comp any and shall exclude any Financial Investors
Control [including with itz correlative meanings the terms Controlled by or under
common control with) as used with respect to any Party means (a) the possession
directly or indirectly of the power to direct or cause the direction of the management
and policies of such Person whether through the ownerzhip of voting =ecurities by
agreement or otherwise or (b the power to elect more than half of the directors on
the Board partners or other individuals exercizing =imilar authority with respect to
such Perzon or [c] the posses=ion directly or indirectly of a voting interest of more
than 50 [fifty percent] of thetotal paid up equity share capital of that =ub ject Perzon
Constitutional Documents shall mean the memorandum of the Company and the
Articles a= may be amended reztated or adopted by the Company from time to time
Director meanz a director on the Board of the Company and the Subzidiaries
Encumbrance meanz any form of legal or equitable zecurity interest including
without limitation [a) any voting agreement interest option right of first offer right of

first refuszal or =zimilar right or other transfer restriction in favor of any Perzon (b)




and claim debenture mortgage pledge equitable interest prior az=ignment right of
other Perszons charge (fixed orfloating) hypothecation lien depos=it by way of =zecurity
bill of =zale zecurity interest as=signment by way of zecurity or trust arrangement for
the purpoze of providing =ecurity or other zecurity interest of any lind [including
any retention arrangement) beneficial ownerzhip without legal ownerzhip or vice
verza [including uzufruct and =zimilar entitlements] public right common right way
leave eazement any provizional or executional attachment commitment to creste an
encumb rance restriction or limitation of any nature whatzoever including
restriction on use non-digposzal undertaking rights of pre-emption restriction on
receipt of income or restriction on exercize of any other attribute of ownerzhip or
any transaction which in legal terms i= not the granting of security but which has
an economic ot financial effect similar to the granting of security in each case under
Applicable Law and the term Encumber =zhall be construed accordingly Equity
Shares means equity shares of the Company each ES0P means= any employee stock
option plans Execution Date means= the date of theze Articles Existing Investor shall
mean India Businezs E=xcellence Fund III a fund managed by MO Alternate
Investment Adwvizors Private Limited a private limited company incorporated under
the Companiezs Act 10956 bearing company  identification number
UB5100MHI00OTPTC170211 and hawving ite regiztered office at Motilal Ozwal Tower
Eahimtullah Sayani Foad Opp. Parel ST Depot Prabhadevi Mumbai Maharazhtra
400025 Maharazhtra India Exizting Investor Total Investment Amount zhall mean
INE 2545657629 [Rupeez Two Billion Five Hundred and Forty Five Million Six
Hundred Fifty Seven Thouzand Six Hundred and Twenty NinelExisting Investor
Securities shall mean 3057 20 [Three Hundred and Five Thouzand Seven Hundred
and Twenty] Equity Sharez Existing Investor Director zhall mean the Investor
Director sppointed by Existing Investor in accordance with Article 60 Existing
Investor Put Option Consideration shall mean a purchase consideration to an
amount that provides the Existing Investor higher of [a) Fair Market Value or [b)
Existing Investor Total Investment Amount plus an IRE of 30 [thirty percent] on
such amount Existing Investor Default Put Option Consideration shall mean a
purchasze conszideration equivalent to an amount that provides the Existing Investor
higher of [a] two times the Fair Market Value or [b] Existing Investor Total
Investment Amount plusz an IRR of 30 [thirty percent] on such amount Fair Market
Value means the fair market value determined by any of the Big Five a= nominated
by the Board subject to the Investorz Conzent. In the event both the Investors do
not provide the Investorz Conzent for the valuer suggested by the Board then each
Investor zhall have the right to nominste any of the Big Five at the cost of the
Company and the average of the fair market value determined by the wvaluers

appointed by each Investor shall be the fair market value of the Company Financial




Year means the financial year of the Company commencing on April 1 every year
and ending on March 31 of the following year or such other financial year of the
Company as the Comp any may from time to time designate as itz financial year in
accordance with the Act and Applicable Law Financial Investorz zhall mean any
Perzon who malkes investments primarily bazed on the prozpect of financial [and
not strategic] gain and are of a fund type structure with pooled capital for
investment purpozes zuch az angel investorz venture capitaliztz private eguity
investors institutional inwvestors collective or alternative investment funds or
vehicles zeparate accounts managed by athird party investment manager pension
funds provident funds sovereign wealth funds hedge funds mutual funds banks
non-banking finance companies savings institutions credit unions trust companies
ingurance companies and other financial institutions family offices and high net
worth individuals that areengaged inthebusziness of financial investment and other
entitiez engaged in the busziness of investing including entities registered with or
regulated by the Fezerve Bank of India or Securitiez and Exchange Board of India
which are engaged in the busines= of investing Force Majeure Event meansz any
circumestance or event beyond the reazonable control of the Company which
includes the following event=[a) =trikes locl-outs of national level or =tate level or
other indus=trial action or labour dizputes involving the Comp any or itz contractors
or their respective subcontractors zervants or agents in any =uch caze employed on
the execution of work within India or the supply of goods or zervices within Indialb]
lightning earthgqualke tempest cyclone hurricane whirlwind =torm flood wazhout
land =lide zoil erozion subsidence drought or lack of water and other unuzual or
extreme adverze weather or environmental conditions or actions of the elements fire
or explozion chemical or radicactive contamination or ionizing radiation(c) ep idemic
or pandemic(d) act of war (whether declared or undeclared) invazion armed conflict
or act of foreign enemy blockade embargo revolution riot bombs or civil
commotion(e] sabotage terrorism or the imminent threat thereof or(f) act of God but
[a) no event or circumstance shall e conzidered to be a Force Majeure Event (x] to
the extent such event or circumstance iz due to negligence hreach of these Articles
or wilful mizconduct of the Party claiming aForce Majeure Event or [y)] if =uch event
would have been avoided or prevented had the Company exercized due diligence in
the performance of it =zervicez and Force Majeure Events zhall expreszly exclude
Company’s financial inability to petform here under Fully Diluted Baziz means the
calculation iz to be made azzuming that the total of all claszzes and =zeriez of
convertib le securitiez of a Perzon outstanding on a particular date (whether fully or
partly paid up)| combined with all options [whether granted vested or exercized or
not) warrants (whether exercized or not) instruments and any other arrangements

relating to the equity of a Perzon as if such zecurities options warrants instruments




or other arrangementsz had been converted into the meaximum number of Equity
Shares of thePerzon [a= per theterms and conditions of izzuance of =uch =zecurities)
and fully paid up in accordance with their term= GAAP =hall mean Generally
Acceptable Accounting Principle: a=z applied and enforced in India Governmental
Authorizationz =zhall mean any =suthorizations izzued by the Governmental
Authority Governmental Authority means the government of any nation =tate city
locality or other political zub-divizion thereof any ministry or department of zuch
government or any statutory governmental nongovernmental legizlative executive
administrative fizcal judicial or regulatory authority tax authority body ministry
department commiszion tribunal agency instrumentality recognized stock exchange
or other Person exercizing legislative executive administrative fiscal judicial or
regulatory functions of or pertaining to government [including any court or tribunal)
having jurizdiction over the matter in gquestion whether as of the Execution Date or
thereafter and =hall include the Fezerve Bank of India the Securities and Exchange
Board of India the Department of Industrial Policy and Promotion Ministry of
Commerce and Industry Government of India Ministry of Finance Government of
India any relevant tax authority and any other authority duly exercizing jurizdiction
over a Party Intellectual Property Fightz means and includes all rights in and in
relation to all intellectual property rights =zubzizting in the productz =zoftware etc.
manufactured developed being developed and or propozed to be developed by the
Company or any of itz Subsidiaries including all patents patent applications moral
righte trademarks trade names zervice marks zervice names brand names internet
domain names and subdomains inventions proceszes formulae copyrights Business
and product names logos slogans trade secrets industrial models proceszes designs
databasze rights methodologies computer programs [including all source codes)
technical information manufacturing engineering and technical d rawings know-how
all pending applications for and registrations of patents entity models trademarks
service marks copyrights designs and internet domain names and sub-domains and
all other intellectual property or =imilar proprietary rights of whatever nature
[whet her registered or not and including applications to register or rights to apply
for regizstration] in each ca=ze anywhere in the world Indebtednezs =zhall mean in
rezpect of any Per=zon all indebtedness [whether present or future actual or
contingent =zecured or unsecured and whether as principal or =zurety] including a
all obligationz of =uch Perzon for borrowed money or with respect to advances of
any kind including bonds debentures notez or =zimilar instrument= zharez which
areexprezzedto be redesmable(b] all obligations of 2uch Perzon upon which interest
charges are required to be paid(c) all obligationsz of =uch Perzon under conditional
zale or other title retention agreements relating to property or aszets purchazed by

guch Perzon(d] all obligations of such Perzon for the deferred purchaze price of




property or =zervices(e] all binding indemnity guarantees and suretiez by =uch
Perzon of or in connection with the indebtedness [including any indebtednes= of the
type included in any clausze of thiz definition] of others and[f] all obligations of =uch
Perzon in rezpect of interest rate protection agreements foreign currency exchange
agreementz or other interest exchange rate hedging arrangements Independent
Director zhall have the meaning given to it in Act Investor Securitiez means in
reference to the Existing Investor the aggregate of Existing Investor Securities and
in reference to the New [nvestorthe agpregate of New Investor Securities Investment
Agreement means the investment agreement dated September 10 20109 between the
Company the Promoter Group and Existing Investor as amended from time to time
including without limitation wvide[a) first amendment agreement dated January
202020(b) second amendment agreement dated March 21 2020(c]third amendment
agreement dated January 05 2021(d) fourth amendment agreement dated May 29
2021 and (g fifth amendment agreement dated June 21 2021Investment Banker
zhall mean an investment bank ranked amongst the top 10 [ten] investment banks
lizted in the Bloomberg league tablez for India at the relevant time talong into
account the volume or number of deals conducted or any other bank a=z may be
mutually agreed between the Parties Investors =hall collectively mean the Existing
Investor and New Investor Investors Conzent =hall mean the prior written conzent

of each of the Investorz in writing IPO mean=z an offering to the public of eguity
zshares ordinary shares common zhares of the Comp any in accordance with Article
Z0IRR zhsall mean an internal rate of return calculated using the micro zoft excel
HXIRE function or if such program iz no longer available such other software program
for calculating internal rate of return as mutually agreed by the Investors [including
the New Investor] and the Promoter Group in writing] and in accordance with the
following principlez(a) any investment made by the Existing Inwvestor at any time
shallbe deemed to have been made on the date of receipts of such investments by
the Company or Shareholders(b) any distribution [including any consideration
received by the E=xisting Investor purzuant to or on account of holding of the
Securities including but not limited to any dividends distributions proceeds from
buy-back redemption proceeds or proceeds from =zale of the SBecuritiez] received by
the Existing Investor at any time =hall be deemed to have been received on the day
of recept of the diztribution and(c) all distributions =zhall be bazed on the amount
of the distribution after the application of any Taxez payable by the Company
[including purzuant to any dividend diztribution tex withholding or other deduction
reguirementz]Key Management Perzonz meansz =zuch perzons employed by the
Company listed in schedule 4 of the Articlez and zhall at all times include the Key
Shareholder 1 and any chiefl executive officer or chief financial officer or chief

technology officer or chief operating officer employed by the Company Liguid stion




Event means liguidation inzolvency and banloruptey dizsolution or winding up of
the Company either through memhbers or creditors volunt ary winding-up process or
a court directed winding-up process Liguidity Event for each Investor =hall mean
an event where all of the conditions b elow are met(a) there iz zale of Securities of

the Company by the relevant Investor whether in cazh or through any other means
including any merger or acquizition or abuy-back by the Company of the Securities
held by the relevant Investor in each caze which resultz in the shareholding of zuch
Investor in the Company being reduced to zero AND [b) as part of such tranzaction
the Promoter Group and or Bigtec Founders Transfer all or part of the Securities
held by them in the Company or otherwise receive or are entitled to receive [and
receive thereafter) any consideration ([whether in cash or in any other manner) from
the Company or Third Party transferee [az the case maybe) in respect of the
Securitiezs held by them in the Company other than where such proceedsz are
received by the Promoter Group and or Bigtec Founders upon the Transfer of the
Securities to meet their respective obligation to provide the Exit Put Option to the
Existing Investor pursuant to Article 41 Lo=z= or Loszes means all damages los=zes
obligations liabilitiez (whether or not resulting from any Third Party claims] injuries
Tex penalties Claims demands actions judgment costz charges penalties interest
expenzes and dish urzements what=zoever includ ing without lirnitation amounts paid
in zettlement court coste and all reazonable fees (whether of asttorney= or otherwize
dizburzementz and other chargez of counszel or accountants or adwvizorz) and
expenszes which may be suffered or incurred but excludes all indirect conzeguential
gpecial and remote lozzes lozs of profits or opportunity cost incurred or suffered by
a Perzon Majority Shareholder shall mean any Perzon becoming a Shareholder and
holding more than 50 [fifty percent] shareholding in the Share Capital Material
Adverse Effect meanz any change event circumstance occurrence condition
development or effect that individually or in the aggregate(al has or would
reasonably be expected to have a material adwverse effect on the assets business
liabilities financial condition or op erations of the Company and or itz Sub sidiariesz(b)
impairs or could reasonsbly be expected to impair the status wvalidity or
enforceability of the Transzaction Documents or the rightz or remediez of the
Shareholders or Investors against the Company and or the Sellers or the ability of
the Company and or the Sellers to conzummate the tranzactions or perform their
rezpective obligations under the Tranzaction Documents or{c) affectz the status= or
validity of any conzents permite Approvals licenzes or permiz=sions reguired for the
Company to carry on itz Buszinesz or the Subszidiaries to carry on their business
zuch that it adverzely affectz the Busineszsz or the buszinezz of the Subzidiariez az
the caze may be Material Subszidiary zhall mean Bigtec Private Limited and

Prognoszys Medical Systems Private Limited New Investor zhall mean V Sciences




Investments Pte. Ltd. having its regiztered office at 60B Orchard Foad 06-18 Tower
2 The Atrium Orchard Singapore 238891New Investor Director zhall mean the
Investor Director appointed by New Inwvestor in accordance with Article 60, New
Investor Primary Inveztment Amount zhall mean an amount of INE 5440501
[Fupeesz Fifty Four Thouzand Four Hundred and Ninety Five and Ninety One Paize|
per Subszcription Share sggregating to an amount of INE 399900070 40 (Indian
Eupeez Three Hundred and Ninety Nine Million Nine Hundred and Ninety Nine
Thouzand Nine Hundred and Seventy Nine and Forty Paize] payable by the New
Investor to the Company for the subscription of all the Subszcription Shares under
the Share Purchase Share Subscription Agreement. New Investor Total Investment
Arount shall mean the aggregat e of the New Investor Primary Investment Amount
and the Sale Consideration New Investor Securities shall mean an aggregate of the
Sale Shares and the Subscription Sharez Ordinary Courze of Busine=zs or the
expressions ordinary course of business or business in the ordinary courze means
an action taken by or on behalf of a Perzon event or circumstance that iz(a) recurnng
in nature and iz taken in the ordinary cour=ze of the Perzons normal day to- day
operationsz(b) taken in accordance with sound and prudent business practices
conzistent with past practice(c] =imilar in nature and magnitude to actions
customarily taken without any =zeparate or zpecial authorization in the ordinary
courze of the normal day-today operationsz of other Perzons that are engaged in
buszinezzes zimilar to the Perzons busineszs including actionsz that are not reguired
to be authorized by the Perzons shareholders board or any committee of the board
and(d) comp lies with Applicab le Law Other Sellers shall have the meaning ascribed
to it in the Share Purchaze and Share Subszcription Agresment Parties means
zignatories to the Agreement Permitted Fecip ients means each of(a) Affiliates of the
Investorz(b) funds under the management and advizsory of the Inwvestors their
Affiliates and such Affiliates directors officers employees agents and advisors(c)
valuation agency undertalking the valuation of Investors portfolio(d) limited partners
of the Investorz and|e| advizorz appointed by the Investors Perzon means any
individual sole proprietorship unincorporated aszsociation unincorporated syndicate
unincorporated organization Hindu undivided family body corporate corporation
company partnership limited lisbility partnership limited liability company joint
venture Governmental Authority trust or any other entity or organization (whether
regiztered or not and whether or not having =eparate legal p erzonality] and a natural
perzon in  hiz capacity =g trustee executor administrator or other legal
reprezentative Key Shareholder 1 Director gshall mean the Directorz nominated by
collectively by Key Shareholder 1 and itz Affiliates and appointed by the Company
Promoter 2 Director ghall mean the Director nominated collectively by Promoter 2

and itz Affiliates and appointed by the Company Promoter Directors shall mean




collectively the Key Shareholder 1 Directors and Promoter 2 Director Promoter
Group Conzent zhall mean the prior written conzent of Mr, Sriram Natarajan and
Mr. Chandrazelkthar B, Nair collectively Recognized Stoclkk Exchange zhall mean [a)
the BEE Limited [b]the National Stock Exchange and or [c] any other reputable and
internationally recognized automated guotation system(=z] or =ztock exchange|s)
mutually acceptable to the Investor: and the Promoter Group =zubject to Applicable
Law Relevant Percentage zhall mean the percentage which the Selling Shareholder
Securitiez held by any Selling Party bears to the total Securitiez held by all Selling
Partiez Felated Party zhall have the meaning given to it under Section 2(76) of the
Act Relative with respect to a natural Perzon has the meaning given to such term in
Section 2(V7] of the Act FoC means the Registrar of Companies Fs, Or Fupees
means Fupees lawful currency of India Sale Consideration shall mean an amount
of INE 327 42.39 (Rupees Thirty Two Thouszand Seven Hundred and Forty Two and
Thirty Nine Paize] per Sale Share aggregating to an amount of INE 6403123746
[Fupee= Six Billion Four Hundred and Three Million One Hundred and Twenty Three
Thouzand Seven Hundred and Forty Six) payable by the New [nvestor to the Sellers
in conzideration for the purchaze of allthe Sale Shares Sale Shares zhall mean an
aggregate of 195563 [One Hundred and Ninety Five Thouszand Five Hundred and
Sixty Three] Equity Sharez to be zold by the Sellerz and purchazed by the New
Investor in terms of the Share Purchaze and Share Subzcription Agreement
Securitiez =zhall mean Sharez compulzorily convertible preference zhares
comp ulzorily convertible debenturez optionally convertible debenturez preference
gshares warrants and zuch other zecuritiez instruments az may be izzued by the
Company Sellers chall have the meaning azcribed to it in the Share Purchaze and
Share Subscription Agreement Share Capital means the equity share capital of the
Company on a Fully Diluted Basiz Share Purchaze and Share Subscription
Agreement shall mean the share purchasze and share subscription agreement dated
August 16 2022 entered into inter alia between the Company New Investor the
Promoter Group and Other Sellers of the Company Shareholder means a duly
regiztered holder of the Shares of the Company from time to time Share(=z) means
the [a) Equity Shares [b) zecurities [including compulzorly convertible preference
sharesz debenturez and convertible loans| convertible into or exchangeshle for
Eguity Shares of the Comp any and [c] stock appreciation right= options warrant= or
other right= to purchaze or subszcribefor Equity Shares or zecuritiez convertible into
or exchangeable for Egquity Shares Strategic Investor zhall mean any Perzon who
intends to acguire at least 51 [fifty one percent| of the Share Capital and Control of
the Company and includes any Competitor Strategic Sale zhall mean a zale of up to
100 [one hundred percent) of the Share Capitalto a Strategic Investor in accordance

with Article (Strategic Saleg] including the zale of 100 [one hundred percent) of the




Securities of the Company or the =zale of all or substantially all of the a=z=zets of the
Company whether by way of private =zale hive-off merger demerger re-organization
slump =zale or otherwize Surwving Prowvizions means all the rights of the Existing
Investor and allthe obligations of the Comp any the Promoter Group and the Bigtec
Founderz under clauze 1 [Definitions and Principle= of Interpretation]) [to the extent
relevant| clauze 13 [Promoter Group and Company Warrantiez) clauze 14 [Iavestor
Warrantiez) clauze 15 [[ndemnification] clauze 28 [General Provizionz| clau=ze 29
[Coszt and Expenczes] clausze 30 [Severability) clausze 31 (Waiver] clauze 32 [Specific
Performance| of the Investment Agreement and shall further include all accrued
rights of the Exizsting [nvestor under the Surviving Provizsions with respect to any
breach thereof by the Company the Promoter Group and the Bigtec Founders prior
to the Clozing Date. Further subject to the provisions of clauses 2.2 23 and 16.1.1
of the Agreement all the rights of the Existing Investor and all the obligations of the
Company the Promoter Group and theBigtec Founders underclau=ze 27 .1.1 (Events
of Default] of the Investment Agreement read with =chedule 13 [Company Promoter
Group Events of Default) of the Investment Agreement for abreach of the Investment
Agreement prior to Clo=ing Date zhall form part of the Surviving Provizionz Tax
includes [a] all forms of direct indirect federal state local or foreign texes charges
feez imposte leviez or other aszzezzments withholding obligations [with rezpect to
compenszation or otherwize| impositionz by any Governmental Authority under
Appliceble Law including in relation to net income grozs receipte capital =alesz use
ad walorem wvalue added goodsz and zervicez transfer withholding capital gains
gecuritiez transfer acguizition registration franchize profite inventory capital stock
wealth licenze payroll employment zocial security unemployment excize severance
utility dividends buy back stamp occupation real or personal property estimated
taxes fringe benefits customs duties assessments levies ceszes and charges in the
nature of a tax (b) equalization levy and [c] all interest penalties surcharges fines
additions to tax or additional amounts imposed by any texing authorities in
connection with any itemn described in paragraph [a] ghove Third Party means any
Perzon that iz not a =ignatory to the Agreement Total Investment Amount with
rezpect to Existing Investor zshall mean the Existing Investor [nvestment Amount
and with respect to New Inwestor the New Investor Total Investment Amount
Transzaction Documents =shall mean thisz Agreement and (a| the Bhare Purcha=ze and
Share Subzcription Agreement (b) the restated =zide letter of even date between the
Investorsz Mz, Shaheeda Abdul Kader and Mr. Abdul Q adir Mohamed Theruwath |[c
restated amendment agreement of even date executed betwesn the Company
Investorz Promoter Group Mz Shahesda Abdul Kader and Mr. Abdul Qadir
Mohamed Theruvath to the zhareholders agreement dated June 11 2014 [d)

restated other sharehold ers agreement of even date executed between the Comp any




the Promoter Group and the Investors [e] warrant =zubscription agreement dated
January 20 2020 executed between the Company E=xisting Investor Mr. Shanlar
Gopalakrizhnan (f] the Investment Agreement to the extent of Surviving Provizions
and accrued rightsz of the Exizting Investor az stated in Clau=ze 2 of the
Agreement(Entire Agreement] above [g] all other apreementz documentz and
certificatez executed between the Partiez and or delivered pursuant to this Articles
and Transzfer [including the terms Transferred by Transferring and Tranzferability)
means to transfer zell azzign pledge hypothecate create a zecurity interest in or lien
onplace in trust (voting or otherwize) exchange gift or transfer by begquest devize or
dezcent by operation of Applicable Law or in any other way subject to any
Encumbrance or dizpose of whether or not voluntarily pursuant to an agresment
arrangement instrument or understanding or in any other manner by which legal
title to or beneficial ownership of the Shares or any interest therein pas=zes from a
Person to another Person or to the zame Perzon in a different legal capacity whether
or not for value. Acquirer chall have the meaning given to it in Article 44 Balance
ROFO Acceptance Notice =zhall have the meaning a= given to it in Article
02.10.4Balance Sale Securitiez shall have the meaning as given to it in Article
02,10 . 4Competitor =hall have the meaning a= given to it in Part [I of theze Articles
Company zhall mean Molbio Diagnostics Private Limited a private lirnited company
incorporated under the Companies Act 1956 bearing corporate identification
anumber U33125GA2000PTCO02809 and having itz regiztered office at Plot No. L-
46 Phaze II-D. Verna Indust rial Estate Verna Salcete — 403004 Goa India [BEF =hall
mean India Businezs Excellence Fund III a fund managed by MOFE Investment
Adwizorz Private Limited incorporated under the Companies Act 1956 bearing
company identification number UG7V110MHZI00DEPTC161128 and having its
registered office at Motilal Oswal Tower 12th Floor Opposite Parel ST Depot
Fahimtullah Sayani Foad Prabhadevi Mumbai — 400025 Maharashtra India IBEF
New Investor ROFO Period shall have the meaning given to it in Article92.10,31BEF
EOFO Reply Notice =shall have the meaning given to it in Article 92.10.31zzue Notice
ghall have the meaning given to it in Article 92.10.2New Investor shall mean V
Sciences Investments Pte, Ltd. having it= regizstered office at 608 Orchard Foad 06-
18 Tower 2 The Atrium Orchard Singapore 238891 a zhareholder in the Company
New Transzaction Document= shall mean the SPS5A and the SHA Previous Investors
zhall mean Mz, Shaheeda Abdul Kader and Mr. Abdul Qadir Mohamed Theruwvath
Promoters =hall mean the following people My G.M. Kini Mr. B, Chandrazelkthar Nair
Mr. G. SampathgirilMr, J. Guru Dutt and Mr. N.D. Prab huit iz hereby clarified that
only for the purpoze of Article 20 Exxora Trading LLP My, Sriram Natarajan Mr.
Shiva Sriram Mz, M.A. Uzha Fani Mr. M A Rohit and Mr. M.A. Sharath =zhall al=zo

be included in Promoters and reference to Promoters in Article 4 will mean and




include Exxora Trading LLP Mr. Sriram Natarajan Mr. Shiva Sriram M=, MA, Uzha
FEani Mr. M A Fohit Mr. M.A, Sharath Mr G. M. Kini Mr. B, Chandrazekhar Nair Mr.
G. Sampathgiri Mr. J, Guru Dutt and Mr. N.D. Prabhu Promoters ROFO Acceptance
Notice zhall have the meaning given to it in Article 92 10.5Propozed Tranzferee zhall
havethe meaning given to it in Article92.10.1 Prop ozed Price zhall havethe meaning
given to it in Article 92.10.2Right of First Offer shall have the meaning given to it in
Article 92,101 ROF0O Accepting Investor shall have the meaning given to it in Article
9210 .4FR0F0O Eejecting Inwvestor zhall have the meaning given to it in Article
92.10.45ale Securities chall havethe meaning given to it in Article92 10,1 Securities
ghall have the meaning as given to t in Part II of these Articles Securities
Subscription Limit shall have the meaning given to it in Article SHA means the
restated shareholders agreement dated August 16 2022 executed inter-alia amongst
the Comp any the New Investor and IBEF | az amended from time to time and SPESA
means the sharepurchasze and share subscription agreement dated August 16 2022
executed inter-alia between the Company and the New Investor. Balance Sale
Securitiez zhall have the meaning a=zcribed to such term in Article 92.11Bigtec
Founderz zhall mean the zhareholders of the Company a=z listed in of of the=ze
Articles Busziness Days =hall have the meaning a= given to it in of

theze Articlez 9211Company =zhall mean Molbio Diagnostice Limited a public
limited company incorporated and existing under the laws of [ndia Competitor =hall
have the meaning a= given to it in 92,11 of theze Articles Investor =shall mean India
Buszinezz ExcellenceFund [Il afund managed by MOPE Investment Advizors Private
Limited incorp orated under the Comp anies Act 1956 bearing company identfication
number U67110MHI00EPTC161128 and hawving itz registered office at Motilal
Os=zwal Tower 1Z2th Floor Opposzite Parel ST Depot Rahimtullah Sayani Foad
Prabhadevi Mumbai - 400025 Maharashtra India Investors shall mean the Investor
and the New Investor [nvestment Agreement shall mean the restated shareholders
agreement dated August 16 2022 entered into amongst the New [nvestor Company
Bigtec Private Limited the Promoter Group Bigtec Founder: and includes all
amendments and restatements madethereafter Investor Drag Events shall have the
meaning azcribed to zuch term in Article 92.11 .2 Investor ROFO Eeply Notice shall
have the meaning a=zcribed to such term in Article 92,11 2Investor EOFO Period
zhall have the meaning ascribed to such term in Article 9211 .2 Izzue Notice hall
havethe meaning azcribed to zuch term in Article 92,11 2New Investor zhall mean
WV Bciences Investments Pte Ltd. hawving ite registered office at 608 Orchard Foad
06-18 Tower 2 The Atrium Orchard Singapore 235891 a zharsholder in the
Company New [avestor Tranzaction Documents shall mean the Share Purchaze and
Share Subscription Agreement and the [nvestment Agreement Non-Exercizing

Investor zhall have the meaning ascribed to =uch term in Article 92.11.20ther




Shareholdersz =hall mean the shareholders of the Company as= listed in 92,132 of
Section B of theze Articles Other Shareholders Agreement =hall mean the agreement
dated September 19 201%9executed amongst the Promoter Group Other
Shareholder: New [avestor CompanyBigtec Founders and the Company read with
the amendment agreement dated August 16 2028executed amongst the Promoter
Group Other Shareholderz New Investor Company Bigtec Founderz and the
Company Perzon meanz and includez any individual =zole proprietorzhip
partnerzhip =ociety unincorporated asszociation trade union unincorporated
gyndicate Hindu undivided family unincorporated organization trust body corporate
and anstural Perzon in his capacity as trustee executor administrator or other legal
representative Governmental Authority state or agency of a state or any association
or partnership (whether or not having sep arate legal personality] of two or more of
the foregoing Promoter Group shall mean shareholders of the Comp any a= listed in
Article 92 Section B of these Articles Promoter Group and Bigtec Founderz ROFO
Acceptance Notice =zhall have the meaning ascribed to =zuch term in Article
02.11 2Propozed Price =hall have the meaning ascribed to =zuch term in Article
02.11 .2Propozed Transfereeczhall havethe meaning a=cribed to =uch term in Article
02,11 .2FRight of First Offer zhall have the meaning ascribed to =uch term in
ArticleB2 11 .25ale Securities zhall have the meaning zubszcribed to zuch term in
ArticleB2 11 . 15ecuritiez =hall have the meaning a=z given to it in Article 92,11 of
theze Articlez and Selling Shareholder cshall havethe meaning azcribed to zuch term
in Article 92.11.15hare Purchaze and Share Subzcription Agreement zhall mean
the zhare purchaze and zhare subscription agreement dated August 16 2022
entered into inter alia between the Comp any New Investor the Promoter Group read
with the letter agreement dated - executed inter-alia between the Company New
Investor the Promoter Group and Third Party shall have the meaning as given to

it in Article 92,10 of thesze Articles,

II.

Share Capital and Variation of rights

Subject to the provizions of the Act and these Articles the shares in the capital of
the company shall be under the control of the Directors who may izsue allot or
otherwize dizpose of the same or any of them to such perszons in such proportion
and on such terms and conditions and either at a premium or at par and at such

time asz they may from time to time thinlk fit,

Every perzon whose name iz entered az a member in the register of members =hall
be entitled to receive within two months after incorporation in caze of sub=zcribers
to the memorandum or after allotment or within one month after the application for
the registration of tran=sfer or transmis=ion or within such other period a= the

conditions of izzue =zhall be provided one certificate for all hiz zhares without




payment of any charge=z or zeveral certificatez each for one or more of hiz shares
upon payment of twenty rupees for each certificate after the first. Every certificate
ghall be under the =zeal and =hall specify the zhares to which it relates and the
amount paid - up thereon. In rezpect of any share or shares held jointly by zeveral
perzons the company =zhall not be bound to izzue more than one certificate and
delivery of a certificate for a share to one of zeveral joint holders zshall be sufficient

delivery to all =uch holders

If any share certificatebe worn out defaced mutilated or torn or if there be no further
gpace on the backfor endorzement of transferthen upon production and surrender
thereof to the company a new certificate may be izzued in lieu thereof and if any
certificate iz lost or destroyed then upon proof thereof to the zatizfaction of the
company and on execution of such indemnity as the company deem adeguate a new
certificate in lieu thereof shall be given, Every certificate under this Article shallbe
izzued on payment of twenty rup ess for each certificate, The provisions of Articles(Z2)

and(3] shall mutatis mutandiz apply to debentures of the company

Except az required by law no perzon zshall be recognized by the company a= holding
any zshare upon any trust and the company =hall not be bound by or be compelled
in any way to recognize [even when having notice thereof] any equitable contingent
future or partial intere=st in any =zhare or any interest in any fractional part of a
share or [except only az by theze regulationsz or by law otherwize provided) any other
rights in respect of any =share except an abzolute right to the entirety thereof in the

regiztered holder.

The company may exercize the powers of paying commizzions conferred by =zub-
zection (6] of zection 40 prowvided that the rate per cent or the amount of the
comimizsion paid or agreed to be paid =zhall be dizclozed in the manner required by
that =zection and rulez made thereunder. The rate or amount of the commiz=ion
zhall not exceed the rate or amount prescribed in rulez made under =ubzection

(6] of zection 40. The commiszion may be zatizfied by the payment of cazh or the
allot ment of fully or partly paid shares or partly in the one way and partly in the

other.

If at anytime the share capital is divided into different claszes of shares the rights
attached to any class (unless otherwise provided by theterms of issue of the shares
of that class] may subject to the provisions of section 48 and whether or not the
company is being wound up be varied with the conzent in writing of the holders of
three-fourths of the izzued zhares of that class or with the =zanction of a special
rezolution paszed at a zep arate meeting of the holders of the zhares of that clasz=.
To every =zuch =zeparate meeting the provizion= of theze regulations relating to

general meetings =zhall mutatiz mutandiz apply but =o that the neces=zary quorum




zhall be at least two perzons holding at least one-third of the izzued =zhares of the

clazs in gquestion.

=

The rights conferred upon the holders of the shares of any clazsz izzued with
preferred or other rights =shall not unlez=s otherwize expressly provided by the terms
of izzue of the shares of that clas= be deemed to be varied by the creation or izzue

of further shares ranking pari pasz=zu therewith

Subject to the provizions of zection 55 any preference shares may with the zanction
of an ordinary rezolution be izzued on the termes that they are to be redeemed on
zuch termes and in such manner az the comp any before the izzue of the sharez may

by zpecial rezolution determine..

Lien

The company =hall have a first and paramount lien on every share [not being afully
paid share) for all moniez [whether prezently payable or not) called or payable at a
fizxed time in respect of that share and on all shares [not being fully paid zhares]
standing registered in the name of a =ingle perszon for all monies presently payable
by him or hiz estate to the company Provided that the Board of directors may at any
time declare any share to be wholly or in part exempt from the provizsions of this
clauze., The company's lien if any on a share =hall extend to all dividends payable

and bonuses declared from time to time in respect of =uch shares,

10,

The comp any may =ell in such manner as the Board thinks fit any shares on which
the company has a lien Prowvided that no zale =hall be made a unlesz a =um in
rezpect of which the lien exists iz presently payable or be until the expiration of
fourteen days after a notice in writing stating and demanding payment of =such part
of the amount in respect of which the lien exists a= iz preszently payable has been
given to the regiztered holder for the time being of the share or the perzon entitled

thereto by reazon of hiz death or inzolvency.

11.

Tao give effect to any =uch =zale theBoard may authorize zome perzon to tranzfer the
shares zold to the purchazer thereof the purchazer =shall be regizstered az the holder
of the shares comprized in any such transfer. The purchazer zshall not bebound to
zee to the application of the purchaze money nor zhall hiz title to the sharez be

affected by any irregularity or invalidity in the proceedings in reference to the zale.

12,

The proceeds of the zale chall be received by the company and spplied in payment
of such part of the amount in respect of which the lien exists as= iz prezently p ayable.
The residue if any zhall subject to a like lien for sums not presently payable as
existed upon the shares before the zale be paid to the person entitled to the shares

at the date of the =zale.

Calls on shares

13,

The Board may from time to time malke calls upon the members in respect of any

monies unpaid on their shares (whether on account of the nominal value of the




shares or by way of premium)] and not by the conditions of allotment thereof made
payable at fixed times Provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at les= than one month from the date fixed for the
payment of the last p receding call. Each member zhall =ubject to receiving at least
fourteen day=z notice specifying the time or times and place of payment pay to the
company at thetime or times and place =o zpecified the amount called on hiz shares,

A call may be revoked or postponed at the dizcretion of the Board.

14,

A call shall be deemned to have been made at the time when the rezolution of the
Board =suthorizing the call was passzed and may be reguired to be paid by

inetalments,

15.

The joint holders of a share zhall be jointly and zeverally liable to pay all calls in

respect thereof,

16.

If a=zum called in respect of & share iz not paid before or on the day app ointed for
payment thereof the person from whom the sum iz due shall pay interest thereon
fromthe day appointed for payment thereof to the time of actual payment at ten per
cent per annum or at such lower rate if any as theBoard may determine, TheBoard

shall be at liberty to waive payment of any =such interest wholly or in part,

Anwy zum which by the terms of izzue of a zhare becomes payable on allotment or at
any fixed date whether on account of the nominal value of the share or by way of
premium shall for the purpozes of theze regulations be deemed to be a call duly
made and paysble on the date on which by the terms of izzue =uch =um becomes
payable. In caze of non-payment of =zuch =zum all the relevant provizions of thesze
regulation=z a=z to payment of interest and expen=zes forfeiture or otherwize =zhall

apply a= if such zum had become payable by virtue of a callduly made and notified.

18.

The Board - a. may if it thinks fit receive from any member willing to advance the
zame all or any part of the moniez uncalled and unpaid upon any zhares held by
him andb. upon all or any of the moniez 2o advanced may [until the zame would
but for zuch advance become prezently payable] pay interest at zuch rate not
exceeding unless the company in general meeting shall otherwize direct twelve per
cent per annum a: may be agreed upon between the Board and the member paying

the zum in advance.

TRANSFER OF SHARES

19,

1. Tranzfer of Securities by the Investor(z]l.1 Each of the Investors zhall at their
gole and abzolute dizcretion but without any commitment or obligation be entitled
to Transzfer any of their respective Investor Securities [in whole or in part] to any
Third Party without the conszent of any other Shareholder [including the other
Investor] or the Company, Provided however that except pursuant to a Strategic
Sale undertaken a= below [Strategic Sale] the Investors [or any of them as the caze

may be] zhall not be entitled to Transfer any of the Investor Securities to a




Competitor till September 30 2026 without the prior written conzent of Key
Shareholder 1

Promoter 2 and the other Investor. Further the Investorz shall not be entitled to
Tranzfer any of the Investor Securities to a Competitor purzuant to Article conezider
[Secondary Sale] or below [Exit Put Option] a=z the=ze prowvizionsz =pecifically
contemplate a restriction on not Transferring the Inwvestor Securitiez to a
Competitor.1.2 At any time after September 30 2026 zubject to the Non-Selling
Investors Tag Along Right each of the Investors shall independently have the right
[but not the obligation] to Transfer all or any of their respective Investor Securities
to a Competitor [whether by way of Strategic Sale az or otherwize]) without the
reguirement to procure prior written consent of the other Parties unless such
Transfer iz pursuant to below mentioned (Secondary Sale) or (Exit Put Option) as
these provizionz specifically contemplate a restriction on not Transferring the
Investor Securities to a Competitor.1. 3 If the Investors [or any of them as the caze
may be] decide to Transfer the Investor Securities purzuant to thiz Article the
Company the Bigtec Founderz and Promoter Group shall extend all necezzary
cooperation including but not limited to preparation of Bus=inesz Plan conduct of
due-diligence management mestings tran=ition support and any other action a= the
concerned Invesztor and the transferee may deem appropriate and necezzary
including providing any reprezentations warranties or indemnities in relation to the
buszinezz operations of the Company or any other non-compete non-zolicitation or
other zimilar covenantz. 1.4 In the event any of the Investor(z] intends to Transfer
all the Investor Securities or any part thereof in accordance with this Article 19.1
such transzferee and the concerned Investor chall execute a deed of adherencein the
form provided in Schedule 6 [Form of Deed of Adherence] on or prior to
consummaeation of the aforesaid Transfer of the concerned Investor Securities .2,
Inter-se Tag Along Fight of Investors2 .1 Pursuant to a Strategic Sale in accordance
with Article of Strategic Sale below in the event that any of the Investors [Selling
Investor] intends to Transfer all or any of their respective Investor Securities [Selling
Investor Sale Securitiez] to a Competitor a=s permitted under thiz Article then the
other Investor (Non Selling Investor| =hall have the right [but not the obligation]| to
zell all the Investor Securities held bythe Non Selling Investor (Non Selling Investors
Tag Along Securitiez) along with the Selling Investor [zuch right referred to as the
Non Selling Investors Tag Along Right] in accordance with Article 19.2.2 on identical
terms az the Selling Investor [including the cazh eguivalent of any non-caszh
conzideration being paid to the Selling Investor and including any payment toward =
noncompete fee or other non-cash conzideration payable to the Selling Investor if
any by such transferee]. 2.2 In the event that the Selling Investor intends to Transfer

the Selling Investor Sale Securities to a Comp etitor such Selling Investor ghall zend




a written noticeto the Non Selling Investor [Tag Offer Notice]. The Tag Offer Notice
ghall include the number of Belling Investor Sale Securitiez propozed to be
Transferred the price and other terms at which the propozed Tran=sfer iz to be
effected and the identity of the propozed tranzferee [Intending Competitor
Tranzferee|.2.3 The Non Selling Investorz Tag Along Right may be exercized by way
of written notice to be izzued by the Non Selling Investor no later than 30 [thirty)
dayz from the day on which the Tag Offer Notice has been received by the Non
Selling Investor (Non Selling Investors Tag Along Notice]. 2.4 Within 60 [zixty] days
fromthe date of the Non Selling Investors Tag Along Noticethe Selling Investor shall
procure that the Intending Competitor Transferee zhall purchase the Non Selling
Investors Tag Along Securities and make payment of the consideration in cash to
the Non Selling Investor simultaneously with the Intending Competitor Transferes
purchasing the Selling Investor Securities, Provided however that the Non Selling
Investor =zhall only provide the Intending Competitor Tranzferee customary
reprezentation and warranties relating to the title of Non Selling Investors Tag Along
Securitiezs and =zhall not be required to provide representation=s warranties or
indemnities in relation to the business or operations of the Company or any other
covenants which the SBelling Investor may be required to offer to the Intending
Competitor Tranzferee 3. Transfer of Securitiez by Promoter Group and the Bigtec
Founder=z3.1 Tranzfer to Affiliatez The Promoter Group and or the Bigtec Founders
[Tranzferor] zhall be entitled to undertake inter-ze Transzfer of the Securitiez held
by it them to any of itz their rezpective Affiliates not being a Competitor [Transfereg|
without the Inwvestorz Conzent [Inter-Se Transzfer]. The Transzferee and the
Transzferor shall execute deed of adherence in the form provided in Schedule & [Form
of Deed of Adherence|. Provided however that subject to Article 19 3.2 below if such
Inter-Se Transzfer leads to a change in Control in favour of the Transferee or such
Transferee becoming the Majority Shareholder then such Inter-Se Transfer shall
reguire the Investors Conszent, Provided further that if such Inter-Se Transfer is
approved by the Investors Conszent the Transferor and the Transferee zhall execute
deed of adherence in the form provided in Schedule & [Form of Deed of
Adherence| 3.2 If such Inter-Se Transfer lead= to a change in Control in favour of
the Transzferee and or such Transferee hecoming the Majority Shareholder each of
the Investors ghall have the right but not an obligation to Transfer up to all their
Investor Securitiez held respectively by them along with the Transferor to zuch
Tranzferee at the zame price and other condition: az applicable to the Trans=feror
and the procezs of Investorz Tag Along Right provided in Article 19.7.4 below zhall
mutatiz mutandiz apply to thiz Article 19.3.3.3 Subject to the provizionsz of Exit
Eightz including Strategic Sale Secondary Sale Alternative Exit Options from the

Execution Date until the Investors (or any of them az the caze may be) hold any




Securitiez in the Company each of the Promoter Group and the Bigtec Founders
[either together or individually as the caze may be] =hall not Transfer any of the
Securitiez [Selling Shareholder Securitiez] held by them in the Company to any
Perzon except [a) with the Investorz Conzent obtained in accordance with below
mentioned Articler Notwithstanding anything contained in the foregoing t 1=
clarified thsat the Transfer by the Promoter Group and the Bigtec Founderz in
accordance with Exit Put Option =hall not [Without prejudice to the right of first
offer of the New [nvestor under] bezubject to requirement of any conzent of the New
Investor right of First Refuzal and Investors Tag Along Fight of the New Investor
under the provizions of [Investors Right of First Refuszal and Tag Along Right]. 4.
Inter-Se Promoter Group PRight of First Offer4.l Upon obtaining the Investors
Conszent in accordance with Article 1933 above if either of the Key Shareholder 1
and or Promoter 2 [Selling Promoter Party] iz de=irous of Transferring any or all of
itz Selling Shareholder Securities to a Third Party in accordance with Article 19.3.3
gbove the Selling Promoter Party =zhall zerve on the other non-=zelling members of
Promoter Group (Non-Selling Party)] an offer notice [the Seller Notice] =pecifying [a)
the number of Securities it propozes to zell [Sale Becurities] [b] the per Sale Security
price at which it wants to zellthe Sale Securitiez and [c] theterms and conditions
of the zale. The Non-Selling Party may within a period of 30 [thirty) daysz from the
date of receipt of the Seller Notice accept the offer [Acceptance Notice) to purchaze
zuch Sale Securitiez at theprice and on the same terms and conditions az contained
in the Seller Notice (guch right referred to a= the Right of First Offer]. Copies of the
Seller Notice and Acceptance Notice zhall be zimultaneously provided to the
Company and the Investors.4.2 On due delivery of the Acceptance Notice t he Selling
Promoter Party zhall be bound to zell and Transfer the Sale Securities specified in
the Acceptance Notice to the other Promoter Group or itz their nominee(s) accepting
the offer within a further period of 30 [thirty) days or such extended period as may
beneceszary for obtaining any reguired regulatory app rovals for the Transfer. 4.3 In
the event any of the Sale SBecuritiez offered by the Selling Promoter Party iz not
purchaszed by any Non-Selling Party the Selling Promoter Party zhall not be entitled
to =ell zuch Sale Securities to any Third Party without obtaining the Investors
Conzent and if such Investorz Con=zent iz granted in accordance with Article 19.3.3
gbove then such =zale by the Selling Promoter Party willbe subject

to Investors of First Eefuzal and Tag Along Right and Change in Control5. Investors
of First Fefu=zal and Tag Along Right5.1 If the Selling Promoter Party and or any of
the Bigtec Founderz [either together or any of them individually] (Selling Party)
intends to Tranzfer the Selling Shareholder Securitiez held by them to a Third Party
guch Selling Party zhall zend a written notice to each of the Investors [Conzent

Notice|. The Conzent Notice shall includefa] the number of Selling Shareholder




Securitiez propozed to be Transferred(b) the price and other terms at which the
propozed Transfer iz to be effected and(c) the identity of the Third-Party purchazer
not being a Competitor [Intending Transferee]. 5.2 Within 15 [fifteen] Business Days=
frorm the receipt of the Conzent Notice[Prezcribed Time) each of the Investors zhall
at their =zole dizcretion either accept or reject the request of Transzfer stipulated in
the Conzent Notice by providing the Selling Party with a written notice (Fezponse
Notice] with a copy being provided by each Investor to the other Investor. It iz
clarified for the avoidance of doubt that the Investors Conzent zhall be deemed to
have been received by the Selling Party only if the Fezsponze Notice p roviding the
Investors Consent iz received by such Selling Party from both the Investors and in
the event if one of the Investors provides the Investors Consent and the other
Investor rejects the regquest for Investors Conszent or fails to provide the Response
Notice within the Prezcribed Time or both Investors failto provide the Fezponsze
Notice within the Prescribed Time then the request for Investors Conzent zhallbe
deemed to have been rejected by the Investors 6. Investors Right of First Refu=al 6.1
Subject to the receipt of Investors Conzent from both the Investors in accordance
with Article 1951 and 19.5.2 above the Investors =hall have the first right but not
the obligation to acguire the Selling Shareholder Securities in proportion to their
rezpective zhareholding in the Company on a Fully Diluted Bas=iz wviz-a-wviz each
other [ROFR Investor Securitiez] in accordance with the provizions of Article 196
[Inweztorz Right of First Refu=al]. I[f the Investors (or any of them) (ROFE Iavestor(z])
wizhes to acquire ROFR Investor Securitiez the ROFE Investor(z) gshall communicate
to the Selling Party in writing within 30 [thirty] daysz from the date of the last
Fezponze Notice their intent to purchaze the ROFE Investor Securities at the price
and on the zame terms and conditions [including the cazh eguivalent of any
noncazh consideration being offered to the Intending Transzferee) as contained in
the Consent Notice [ROFE EFesponse] with a copy of such FOFE Eesponse being
provided by each of the Investors to the other Investor, It is hereby further clarified
that in the event any Investor does not exercize itz Investors Fight of First Refusal
provided in this Article 19.6 (Non- Exercizing Investor|the other Investors exercising
their Investorsz Right of First Eefuzal =hall have the right but not the obligation to
buy Non-Exercizing Investors portion of the ROFER Investor Securitiez and in such
an event the ROFR [nvestor exercizing the Investors Right of First REefu=al =hall
communicate in writing to the Selling Party (with a copy to the on-Exercizing
Investor] [Second ROFE Rezponze| within a period of 15 [fifteen) days from the date
of the receipt of the Rezponze Notice from the Non-Exercizing [nvestor their intent
to purchaze the Non- Exercizing Investors portion of the EOFR Investor Securities
in full orin part 6.2 Upon delivery of the FEOFR Eezponze and or the Second ROFER
Fezponsze [if applicable] the Selling Party zhall be bound to zell and Transzfer the




ROFR Investor Securities to the EOFR Investor(z) within afurther period of 80 [=zixty]
dayz from the date of the FEOFE PRezponze or szuch extended period a=z may be
necezzary for obtaining any required regulstory approvals for the Transfer.7.
Investors Tag Along Right7.1 In the event any or all of the Investors do not exercize
their Fight of First Refu=zal in accord ance with Investors Right of Firet FEefuzalthen
zuch Investor(z] [Tageging Investor] shall have the right [but not an obligation) to zell
the Investor Securitiez in the Relevant Percentage (Investorz Tag Along Securities]
along with the Selling Party [gsuch right referred to azthe Investors Tag Along Fight)
on identical terms [zave az provided in sub-Article 19.7.2 below in relation to
reprezentation warranties indemnities and covenants] az the Selling Party
[including the cash eguivalent of any non-cash consideration being paid to the
Selling Party including any payment towards non-compete fee or other non-cash
conzideration payable to the Selling Party if any)]. The [avestors Tag Along Right may
be exercized by written notice to be iszued by the Tagging Investor no later than 30
[thirty] days from the la=zt day on which the REOFE Rezponze iz due [Tag Along
MNotice]. It i= clarified for the avoidance of doubtthat nothing contained in this Article
19.7 zhall apply to a Transfer of Securitiez from the Promoter Group or Bigtec
Founders to any of the Investors.7.2 Within 60 [zxty] day= from the date of the Tag
Along Notice the Selling Party zhall procure that the Intending Transferee zhall
purchazethe Investor: Tag Along Securitiez and makepayment of the consideration
in cash to the Tagging Investor simultaneousz with the Intending Transzferee
purchaszing the Selling Shareholder Securitiez. Provided however that the Tagging
Investor chall only provide the Intending Transferee customary represzentation and
warranties relating to the title of Investors Tag Along Securitiez and zhall not be
reguired to provide and representations warranties or indemnities in relation to the
Business and operations of the Company or any other non-compete non-solicitation
or other similar covenants which the Selling Parties may be reguired to offer to the
Intending Transferee.¥ 3 Any cost related to the Transfer of the Investors Tag Along
Securitiez zhall be borne by the Intending Transferee other than Taxesz on the
income of the Tagging Investor including with respect to the capital gains from the
zale of the Investors Tag Along Securitiez 8. Change in ControlE.1 Notwithstanding
anything contained in Article 19.5 above in the event that the Selling Shareholder
Securitiez propozed to be Transferred by the Selling Party leads to a change in
Control of the Company or the Intending Transferee becorming a Majority
Shareholder then the Tagging Investor(z] zhall have the right but not the obligation
at their zole and abzolute dizcretion to Transfer up to allthe Securities held by it to
the Intending Tranzferee or the ROFE Investor(z) agthe caze maybe 8.2 Theprocess
to exercize Investors Tag Along Right provided in Article 19.7 abovesz hall mutatis

mutandiz apply to thiz Article 19.5 8.3 For avoidance of doubt the Investors zhall




only provide the Intending Transferee customary reprezentation and warranties
relating to the title of Investors Tag Along Securities and shall not be required to
provide representations warranties or indemmnities in relation to the business
operationz of the Company or any other noncompete non-zolicitation or other
zimilar covenants which the Selling Partiez may be offering to the Intending
Tranzferee or the ROFR Investor(z] az the caze may be.8.4 The [avestorz hereby
agree that the right of first refuszal or right of first offer on zale of Sharez by any
Shareholder [other than the Investorg] shallbe chared by the Investors in proportion

to their inter-ze shareholding held in the Company on a Fully Diluted Basis,

20.

1. PRE-EMPTIVE RIGHTS1.1 I the Company izsues any Securities [other than in
caze of a rights iszue or an [PO under thiz Article] [Further Securities) at any time
then each of the Investors the Bigtec Founders and the Promoter Group zhallbe
entitled to subscribeto such number of Further Securities which is determined in

proportion to their respective shareholding in the Company on a Fully Diluted Basis,
In the event that the Promoter Group [or any of them) or the Bigtec Founders [or
any of them) does not participate in subs=cription of Further Securities as aforesaid
then each of the Investors the other non-subzcribing members of the Promoter
Group and the other non-zubscribing members of the Bigtec founders zhall have
the right [but not an obligation) to =zubscribe to the non-participating the Bigtec
Founderz and the Promoter Group portion of the offering in proportion to their
rezpective shareholding in the Comp any on a Fully Diluted Baszi=z, In the event that
none of the members of the Promoter Group or none of the members of the Bigtec
Founderz participate in subs=cription to their proportion of the Further Securities
then each of the Investors zhall have the right [but not an obligation) to subzcribe
to all or part of the securities not subzcribed to by the Promoter Group or the Bigtec
Founders (az the cazse may be] and in such an event the entitlement of each of the
Investors to subscribe such zecurities zhall be determined in proportion to their
inter-se shareholding in the Company on a Fully Diluted Basiz 1.2 For the purpose
of thizs Pre-Emptive Fights each of the Investors shall be permitted to exercize their
rights either by themselves or through their respective Affiliatez.1.3 The Company
ghall enzure that the following procedure iz followed in isszuing any Further
Securitiez] 3.1 at least 60 [=zixty] day= prior to the meeting of the oard to approve
the izsuance of any Further Securitiez the Company =hall =end a written notice to
the [nvestors informing the Investors of the propozed plan of the Company to izzue
Further Securities providing detailz of the numb er of Further Securities to beizzued
the price at which they are to be izzued and =zuch other terms and conditions
regarding the izzue of Further Securitiez [Further Securities Notice], The Further
Securitiez Notice zhall alzo zpecify the number of Further Securities to be izzued to

each of the Investorz (Investorz Entitlement] determined in proportion to their




rezpective shareholding in the Company on Fully Diluted Ba=siz. In the event that
the Company propozes to izzue such Further Securties to the Promoter Group or
the Bigtec Founders az well the Further Securities Notice zhall also specify the
numhber of Further Securitiez to be izzued to the Promoter Group and the Bigtec
Founderz [Non-Investor Entitlement]1 3.2 within 21 [twenty-one| days of receipt of
the Further Securities Notice the Promoter Group and the Bigtec Founderz zhall
confirm in writing to the Company and the Investors their decizion to exercize or
not exercizetheir option of subscribing to the Non-Investor E ntitlement specified in
the Further Securities Noticel 3.3 within 21 [twenty-one] days of the period referred
to in above article [Pre-emptive Fight Period) the Investors shall have the option of
subscribing to (a) the Investors Entitlement specified in the Further Share Notice
and [b] such portion of the Non-Investor E ntitlement remaining unsubscribed as
determined on the baziz of proportion of inter-ze sharehold ing held by the Investors
in the Companyl 3.4 within 15 [fifteen) days of the expiry of the Pre-emptive Right
Period [Eecond Pre-emptive Right Period] in the event any Investor [Sub ject Inwvestor)
has= not zelected to =ubscribeto all or any portion of either the [a) the Investors
Entitlement specified in the Further Share Notice and or [b] the unsub=zcribed
portion of Non-Investor Entitlement the other Investor =hall be entitled to zub=cribe
to =zuch portion of the Investorz Entitlernent and or the unzubszcribed portion of
Non- Inwvestor Entitlemment which remain: unszubzcribed by the Subject
Investorl 3.5 within 15 [fifteen] dayz of the expiry of the Second re-emptive Right
Period the Company zhall enzure that the izzue of Further Securitiez iz approved
by the Board and or the shareholders az may be required under Applicable Law
[Approval Date) andl 3.6 the izzue of Further Securities to the Investors the Bigtec
Founders and the Promoter Group shall be completed within 30 [thirty] days of the
Approval Datefailing which the provizsions of this Article 6 [Pre-emptive Rights] shall
become applicable again to any issuance of Further Securities theresfter, All
consents and app rovals required in issuing the Further Securities shall be ohtained
by the Company2. ANTI-DILUTION RIGHTZ2.1 Without prejudice to anything
contained in Pre-Emptive Rights shove in the event of any izzuance of Securities to
a Third Party at a price (Izzue Price] below the highest price at which each of the
rezpective Investors have acquired their respective Investor Securities such Investor
zhall be entitled to receive additional Securities such that the average cost per
Investor Security(a) zo far az it relates to the Existing Investor to the extent of all
Existing Investor Securitiez held in the Company and(b) zo far asz it relates to the
New Investor to the extent of all Securitiez held by the New Investor on account of
primary investment by the New Investor [and not any zecondary purchasze from the
existing Shareholders of the Company] in the Company for each of the rezpective

Investors [taldng into account any costz of the Investors pursuant to thiz Anti-




Dilution Right i= equal to the [zzue Price provided that thiz Anti-Dilution Right =hall
not apply to a rights izzuethat iz offered to the Shareholders in proportion to their
shareholding in the Company on a Fully Diluted Ba=siz. 2.2 For thi= purpoze the
Investors [or one of them a=z the caze may be) shall be entitled to receive additional
Securitiez at their option by way of the izzuance of Securitiez to =uch Investor at
the lowest price permizsible under Applicable Law. For avoidance of doubt in
addition to the event contemplated in above point thiz Anti- Dilution Right zhall
alzo be applicable in caze of Securities =plit iszue of bonus Securities conszolidation
of Securitiez combinations recapitalizations and =imilar other eventz. 2.3 It iz hereby
clarified that the non-subscription or non-participation to the Further Securnties by
the Investors in terms of Pre-emptive Rights shall in no way prejudice the right
availab le to the Investors in accord ance with this article. 2.4 At the time of any event
contemplated in above points the Company =hall be bound to and the Promoter
Group and Bigtec Founders zhall cooperate with the Company and the Investors
such that the Company forthwith takes all neceszary steps to izzue additional
Shares to the concerned Investors (a=z applicable] to give effect to the terms and
conditionz of thiz Article in a tex efficient manner =zo a=z to compenszate the
concerned Investor New Investor or Investors [a=z applicable] from the Tax liability
arizing out of izzuance of zuch additional Securities, 2.5 At the time of any event
contemplated in above or below points zubject to Applicable Law and at the =zole
dizcretion of the rezpective Investors the Company zhall and the Promoter Group
and Bigtec Founderz =zhall procure that the Company zhall izzue additional
Securities (as the Investors may choosze) to the resp ective Investors or itz Affiliates
[az the rezpective Investors may chooze) or the Promoter Group and or the Bigtec
Founders zhall Transfer [in the proportion in which they hold Shares in the
Company on Fully Diluted Basiz) such number of Shares to the respective [nvestors
or its Affiliates to compensate the respective Inwvestor for the dilution of their
investment, In the event that the Applicable Law at such point of time does not
permit such an izsuance or Transfer the Promoter Group and the Investor who i=

affected by such Applicable Law zhall determine in good faith the manner in which
such Investor maybe compensated for dilution of their rezpective investment 3.
EXIT RIGHTE3.1 The Company =hall and the Promoter Group shall procure that
the Company =zhall use itz best efforts to provide an exit to the Investors prior to
October 1 2026 or zuch other date az may be approved by Investorz Conzent by
exercizing the exit options inthe manner provided in Exit Option=.3.2 The Comp any
and the Promoter Group zhall do all actz and deeds az maybe necezzary to facilitate
and implement the exit through the Exit Options in the manner and zeguence
provided inthiz Article including b ut not limited to preparation of the Business Plan

cooperation in the conduct of due diligence and management mestings provizion of




necezzary information and accezs to the prospective buyer(s] regarding the
Company and the Busineszs obtaining all reguisite conzentz Governmental
Authorization: and providing represzentation: -warranties covenantz and
indemnities custormary to =zuch tranzactions with rezpect to the Company their
rezpective Securitiez the Buszinezs and the management of the Company including
providing any non-compete non-=zolicitation or other zimilar covenants (az may be
reguested) by the purchaszer(z) of Securitiez purzuant to any of the Exit Options,
Notwithstanding anything to the contrary contained anywhere in thiz Article each
Bigtec Founder ghall procure that the Bigtec Founder Director exercizes itz voting
rights in meetings of the Board and the Bigtec Founders shall exercize their votes
in meetings of the Shareholders in support of any Exit Option being implemented
in accordance with Article of Exit Rights, The Bigtec Founders agree and undertake
that no Bigtec Founder =hall block prevent or delay the conzummation of any Exit
Option pursuant to thiz Article and that the Bigtec Founders =hall not take any
steps that could be adversze to an Exit Option. The Bigtec Founders =hall facilitate
any Exit Option and =hallto such extent provide rep rezentations and warranties in
relation to the title to and sh=zence of Encumbrances on their Securitiez where
app licable [zave and except with rezpect to any Encumbrance contemplated under
thiz Article] provided that the Bigtec Founders =shall not be reguired to provide any
reprezentations warrantie= or indemnities in relation to the busines= operations of
the Company 3.3 The lavestors shall facilitate in implementing any Exit Option and
zhall to guch extent provide reprezentations and warrantiez in relation to thetitle
to and abzence of Encumbrancez ([gave and except with respect to any
Encumbrance contemplated under thiz Article)] on the Investor Securitiezs where
app licable provided that the Investors szhall not be reguired to provide any
reprezentations warranties or indemnities in relation to the business operations of
the Company or any other non-compete non-solicitation or other similar covenants
which if asked by the purchaszer shall be provided by the Promoter Group. The
Investors =hall not be required to provide any informeation in connection with any
Exit Option other than as required by any Government Authority in relation to the
Securitiezs being offered for =zale by =uch Investor or other than minimum
information to be provided by the Investors in their capacity as Shareholders for
inclu=zion into the prospectuz 3.4 The Company and the Promoter Group =hall
enzure that all documents relating to any Exit Option including without limitation
any prospectusz and other =ubmiz=zions to the applicable Government Authorities
are made availsb le to the [nvestorz [and their respective counszel] for their review
and comments and zhall conszider in good faith and incorporste (to the extent

pozsible] any comments received from such Investors within such time limit as the




Company may reasonably reguire prior to szubmisszion to such Government
Authorities,

3.5 The Company and the Key Shareholder Group agrees to indemnify and hold
harmlezs the Investors, and each of their officers, directors emp loyeesz, con=zultants
and legal adwvizers, from and against any lozsz, claim or liability [and any actions,
proceedings or zettlements in respect thereof] arizing out of or bazed on: [a) any
untrue statement of a material fact contained in any progpectus, offering circular,
or other offering document relating to any Exit Option [excluding any information
provided by the Investors, itz officers, directors employees, consultants or legal
advizers]; (b] any failure to state a material fact neceszary to make the statements
therein not misleading, and (c) any violation of Applicable Law [including but not
limited to &ll rules and regulations issued by SEBI and the Stock Exzchanges,
including the SEBI ICDE Regulations], subject to Applicable law and there being no
direction, order or communication to the contrary from the SEBI, the Stock
Exchanges or any other regulatory authority. It i= clarified that the termination of
thiz Agreement, for any reazon whatzoever, =hall not affect the indemnification
obligations of the Company and the Key Shareholder Group in this regard till the
receipt of listing and trading approvals for commencement of trading of the Equity
Sharez in the [PO. It iz further clarified that the obligation of the Comp any and the
Key Shareholder Group to indemnify the Investorz and each of their officers,
directors, emp loyees, conzultants and legal adwvizers, zhall not apply to the extent
of the confirmations and information provided by any of them in relation to the [PO
in the offer documents..

36 The Company and the Promoter Group zhall continue to be liable to the
Investors under this Article

to provide an exit to the Investors in accordance with this Article till the Investors
have been provided a comp lete exit, It is also clarified for the avoidance of doubt
that in the event that any Investor accepts a partial exit under any Exit Option the
obligation and lighility of the Company and the Promoter Group shall continue till
a complete exit has been provided to the Investors in accordance with this Article 4,
[PO4.1 The Company and the Promoter Group shallfor undertaling an [PO appoint
the Inveztment Bankers at any time prior to October 1 2023 .4.2 With rezpect to
appointment of the Investment Banker in accordance with Article 20.4.1 above the
Company zhall and the Promoter Group zhall cauze the Company to at lea=t 15
(fifteen) days prior to October 1 2023 zend a written notice to each of the Investors
together with all the supporting documents propoze the names of the Investment
Bankerz to be appointed under the terms hereof,. Each of the Investorz zshall within
aperiod of 15 [fifteen| days [Deliberation Period) agreeon the Investment Banker to

beappointed by the Company and shallinform the Company of the names of chozen




Investment Banlkers. In the event the Investors fail to come to joint agreement prior
to the expiry of the Deliberation Period the Company =hall and the Promoter Group
zghall causze the Company to appoint the Investment Bankers prior to October 1
2023 azpertherecommendation of the Promoter Group.4.3 The Investment Banker
zhall azzizt and advice the Company and the Investorz on the time procezz and
manner of undertalking the PO in the most viable and remunerative manner for the
Investors. It iz clarified for the avoidance of doubt that the advice of the Investment
Banlker zhall not be binding on the Investors. 4.4 The terms timelines and final
pricing of an IPO f propozed to be consummated prior to September 30 2024 zhall
besubject to Investors Conszent in accordance with Fezerved Matters read Provided
however that notwithstanding anything contained in this Article to the contrary
including the provisions under Feserved Matters read with Feserved Matters but
subject always to Article below no Investors Consent shall e required in respect of
any matter pertaining to the IPO including without limitation the terms timelines
and the final pricing of the IPO in the event the listing date under the IPO 1=
scheduled to be on or after October 1 2024,

4.5 The Board =hall alzo constitute a committee for execution and implementation
of the [PO ["TPO Committee”). The [PO Committee =hall have zuch powers az may
be delegated to it by the Board in accordance with Applicable Law. The PO
Committee =zhall report only to the Board., Each of the Partiez zhall take all
reazonable step 2 and do zuch actz and deeds, az may be necezzary, and co-op erate,
in good faith, to work toward = the succesz of PO in a timely manner and listing of
the Sharez of the Company. The Investment Banker appointed in accordance with
thiz Article, shallbe responsziblefor undertaling the actions pertaining to PO under
the supervizion and direction from the [PO Committee. Subject to the provisions of
thig Article, alldecisions at the PO Committes shall be taken on the basis of simple

majority of votes from all the members of the PO Committes.,

4.6 The PO may be achieved by means of one of the followinga) a new izzue of
Securitiez or(b] subject to each Investors =zole dizcretion an offer for =zale of the
Investors Securities held by =uch Investor(c) =ubject to below an offer for =ale of the
Promoter

Group Securitiez or Bigtec Founder Securitiez of the Company ord) a combination
of [a) to [c] abowve.

4.7 The Investorz zhall each, at their =zole dizeretion (but without any obligation), be
entitled to in priority to the other Shareholders, to zell their rezpective Investor
Securitiez held by them in the [PO in proportion to their inter-ze shareholding in

the Company on a Fully Diluted Baziz. Subject to Applicable Law and the




agreements entered in connection with the IPO, each Investor =shall e entitled to
requirethe Company to increasze the =ize of the offer to facilitate such Investor's exit
through an offer for =zale of up-to the entire shareholding of =uch an Investor. The
Key Shareholder Group shallcauzethe Company and the Comp any zhall undertale

all actz necez=zary to facilitate and enable zuch offer of zale of Investore’ Securities,

4.8 The Company Promoter Group and the Bigtec Founderz zhall jointly and
zeverally ensure that the requizite number of Securitiez of the Company are made
availab le to the public whether by way of izzuance of new Securities of the
Company by the Company and or by way of zale of existing Securitiez of the
Company held by the Promoter Group and Bigtec Founders in order to meet the
app licable minimum listing criteria forthe purposes of the IPO . 4.9 Nothing in these
Articles shall require the Investors to do or omit to do anything that may result in
them becomingorbeing deemed to beapromoter of the Company or promoter group
under the Securities and Exchange Board of India (Izzue of Capital and Disclozure
Eeguirement=z] Fegulationz 2018, SBubject to any Applicable Law the Company
undertakes that it =hall not name the Investors a= promoters of the Company or as
part of promoter group in any proszpectus or other document relatingto the izzuance
of any Securitiez, Where any Securitiez are reguired by any Fecognized Stock
Exchange Securities and Exchange Board of India or any other Governmental
Authority under Applicable Law to be zubjected to a lock-in or other restriction for
the purpoze of facilitating or making the [PO or for any other reazon the Promoter
Group but not the Investors zhall be obliged to offer their Securities for such lock-
in and or restriction =o as to ensure the Investors Securities are subjected to only
guch lock-in and or restriction to the minimum extent required under Applicable
Lawr.

4.10 The Company and the relevant Selling Shareholders offering their respective
Eguity Shares in the PO, shall bear and pay all expenszes incurred in connection
with [PO on apro-ratabasiz, including without limitation, all registration, filing and
gualification feez, underwriting, zelling and distrib ution costs, printing, legal and
accounting feez and dizbursements, =ubject to it being in accordance with
Applicable Law and a= agreed under the offer agreement to be entered into by the
Company, the Selling Shareholders and the book running lead managers appointed
zolely in relation to the IPO.

411 For the purpozez of undertaling the IPO the Promoter Group and Bigtec
Founderz zhall cauze the Company to take all such actions to undertake and
complete PO and for the Securitiez to be listed and registered for trading on the
Fecognized Stock Exchange in accordance with Applicable Law.4.12 Sub ject to the
provizions of sbove Article for the purposzes of undertalking the IPO each of the




Investors =hall exercize all of their rezp ective rights and powers a= available to them
under the terms hereof and as a Shareholder of the Company for the Company to
undertake and complete IPO and for the Securities to be lizsted and registered for

trading on the Recognized Stock Exchange in accordance with Applicable Law.

21.

1. Strategic Salel.l Without prejudice to Article 20.4 the Investors may be provided
an exit through conzummation of a Strategic Sale which can be initiated in the
following mannerl 1.1 the Company and the Promoter Group zhall appoint an
Investment Banker at any time on or after September 1 2025 for initiating a
Strategic Sale orl 1.2 in the event that the Investors have not been provided an exit
prior to October 1 2026 each of the Investors zhall be entitled to [but shall not be
under an obligation] at their sole dizcretion to reguire the Promoter Group and the
Bigtec Founders to gell up to 100 of the Share Capital held by them and reguire
them to cause the Other Shareholders (save and except for the other Investor] to
gell up to 100 of the Share Capital held by them to athird party buyer and for this
purposze either of the Investors [Initiating Investor) =hall be entitled to initiate a
Strategic Sale by a written notice to the Company the Promoter Group the Bigtec
Founderz and the non-Initiating Investor requiring the Company the Bigtec
Founderz and the Promoter Group to appoint an Investment Banker a= acceptable
to the Initiating Investor. In the event that the Company the Bigtec Founderz and
the Promoter Group failto appoint an Investment Banker within 30 [thirty] daye of
the date of =uch written notice the Company the Bigtec Founders and the Promoter
Group hereby agree and aclnowledge that the Initiating Investor shallbe authorized
to appoint zuch Investment Banker for and on behalf of the Company without
reguiring any further action and authorization from the Company the Bigtec
Founders and the Promoter Group and =subject to below Article the Initiating
Investor shall be zolely authorized and entitled to take all steps and do all acts and
desds to conzummeste the aforezaid sppointment.1.1.3 The terms timelines and
final pricing of any Strategic Sale shall be subject to Investors Consent except where
the Strategic Sale iz undertaken [x] on or after October 1 2026 |v) before October 1
2026 but at a valustion which iz equal to or greater than 3 [three] times of the
Blended Current Found Valuation, The Investment Banker once appointed =zhall
azszist and advice the Company the Promoter Group the Bigtec Founder: and the
Investors on the time process and manner of undertalong the Strategic Sale in the
most viable and remunerative manner for the Investors. It iz clarified for the
avoidance of doubt that though the advice of the Investment Banker =hall not bind
any of the Investors however conzent of the Investors or their concurrence with the
adwvice of the Investment Banker zhall not be required to implement the Strategic
Sale in the event the Strategic Sale iz being undertaken az per sbove article. 1.1.4

The Investment Banker zhall no later than 75 [zeventy five] days from the date of




itz appointment procure bona fide offerz [Strategic Sale Offer| from Strategic
Investors containing [a] an unconditional offer to purchasze at lea=t 51 [fifty one
percent] and up to 100 [one hundred percent) of the Share Capital (Strategic Sale
Securitiez) and acgquire Control of the Company including all of the Securitiez held
by the Investorz (regardlesz of whether the Strategic Sale ha= been initiated under
below mentioned a and b [b) the propozed conzideration amount and price per
Strategic Sale Security along with a confirmation that no noncaszh conzideration iz
being provided which iz not reflected in the price [c] the manner and time of
payment of the conzideration [d)thepropozed date of conzummation of the Strategic
Sale (e] the identity of the Strategic Investor and [f) a statement that the Strategic
Investor has been informed that each Investor has the right [without being under
any obligation) to Transfer all [and not less than all] of their respective Securities to
the Strategic Investor in priority to any other Shareholders of the Company. A copy
of the Strategic Sale Offer zhall be provided by the Investment Banker and the
Company by way of a written notice to the Investors the Bigtec Founders and the
Promoter Group. Upon receipt of the Strategic Sale Offer each Investor shall within
a period of 30 [thirty] days from the date of receipt of the Strategic Sale Offer by the
Investors intimate in writing to the Investment Banker with a copy to the Company
the Bigter Founderz and the Promoter Group it= decizion on participating in the
Strategic Sale for all and not lezz than all of the Securities held by =uch Investor in
the Company on the terms zet out in the Strategic Sale Offer. In the event any
Investor decidez not to participate in the Strategic Sale then the rights of zuch
Investor under thiz Article zhall continue and zuch Investor zhall engage in good
faith dizcuszions with the other remaining Shareholders and the Strategic Investor
to agree on such inter-ze rights of the continuing Investor in the Company which
are customary for such tranzactions and are as per industry practice.1.1.5 If the
Initiating Investor or the other Investor participating in the Strategic Sale reguires
the Promoter Group and or the Bigtec Founders and or the Other Shareholders to
Transfer all or some of the Securities held by it them in the Company a=s part of the
Strategic Sale the Promoter Group the Bigtec Founders and the Other Shareholders
ghall jointly and =zeverally be under an obligation to Transfer =uch number of
Securitiezs az may be required by the Initiating Investor or the other Investor
participating in the Strategic Sale at the zame price and on the =zame terms a=z 1=
epecified in the Strategic Sale Offer. The Promoter Group the Bigtec Founders and
Other Shareholder: Transferring their Securitiez to the Strategic Invesztor are
hereinafter referred to az the Dragged Transferorz. For the purpoze of thiz Strategic
Sale if required by the Initiating Investor or the other Investor participating in the
Strategic Sale the Promoter Group and the Bigtec Founders shall exercizetheir drag

rights over the Other Shareholders to the extent that the Promoter Group and the




Bigtec Founderz are entitled to exercize such rights purszuant to any agreement
entered into between them. It iz further clarified that the Investors =hall in no event
beobligated to tender the Investor Securities held by them respectively and dragged
in the event of Strategic Sale under thiz Strategic Sale A copy of the Strategic Sale

Offer zhall be provided to each of the Dragged Transferorz with a copy to the
Investorz.1.1 6 The Promoter Group the Bigtec Founderz and the Company will
provide full support to run the Strategic Sale procezs with the Investment Banlker,
The Promoter Group the Bigtec Founders and Company =zhall take commercially
reazonable steps required to ensure that the Strategic Sale zhall be completed.1.1.7
Clozing of the Strategic Sale zhall take place no later than 60 [sixty] days from
thedate on which the Investment Banker has procured the Strategic Sale Offer, It is
clarified that the aforementioned period of 60 [zixty) days shall stand extended for

any time taken for obtaining any Governmental Approvals that may be required for
the purpoze of undertaking the Strategic Sale. At the clo=ing of Strategic Sale the
Dragged Transferorz and the Investors who are participating in the Strategic Sale
zhall deliver certificates reprezenting the Strategic Sale Securitiez accomp anied by
duly executed instruments of Transfer or duly executed Transfer instruction=to the
relevant depos=itory participant. The Strategic Inwvestor shall simultaneously deliver
at =uch clozing payment in fullof theprice in rezpect of the Strategic Sale Securities
to the Inwvestorz who are participating in the Strategic Sale and the Dragged
Tranzferors respectively. At =zuch clozing all of the partiez to the tran=zaction zhall
execute such additional documents a= may be neceszaryor appropriateto effect the
Transzfer of the Strategic Sale Securitiez tothe Strategic Investor.1.1.8 The Investors
zhall not be regquired to provide any warranties and indemnities other than
customary title warrantiez in relation to the Strategic Sale Securitiezs being
Transzsferred to the Strategic Investor and that they hawve full right title interest in
and to such Strategic Sale Securities and have all necessary power and authority
and have all necessary power and authority and have taken all necessary actions to
authorize the Transfer of their Strategic Sale Securities and indemnities in relation
to such warrantiez.1.1.9 The Company the Bigtec Founders [only to the extent
provided in Article above] and the Promoter Group zhall do all actz and deeds as=
may be neceszary to facilitate and implement the Strategic Sale including but not
limited to preparation of the Bu=sineszs Plan co-operation in the conduct of due
diligence and management meetings provizion of necezzary information and access
to the Strategic Investor regarding the Company and the Busines= obtaining all
reguizite conzentz Governmental Authorizations and providing represzentations
warranties covenants and indemnities customary to such tranzactions with respect
to the Company their rezspective Securities the Buziness and the management of the

Company including providing any non-compete non-zolicitation or other zimilar




covenants (az may be requested) by the Strategic Investor.1.1.10 It i= clarified that
the receipt of con=ideration by the Dragged Transferors for thesale of the Strategic
Sale Securities to the Strategic Investor purzuant to thiz Article shallbe deemed a
reprezentation and warranty that the Dragged Transzferorz [a) have full right title
and interest in and to zuch Strategic Sale Securitiez [i1] have all necezzary power
and authority and has= taken all necezzary actions to authorize the zale of =zell zuch
Strategic Sale Securitiez.1.1.11 The Dragged Transferorz hereby agree and
undertalke to co-operate with the Investors for carrying out their obligations under
thiz Article Strategic zale. Unleszs Applicable Law requires otherwize the Comp any
ghall endeavor to procure expeditiously all neceszary Authorizations that are
reguired to be obtained in relation to any Transfer pursuant to this Article 1 1,12

The Company shallbear and pay allcosts and expenses incurred in connection with
a Strategic Sale. Provided that in the event that the consummation of the Strategic
Sale does not lead to a complete exit of any Investor then the Company =shall
indemnify and pay such Investor as the caze maybe an amount equivalent to the
costs borne by the Company in connection with the Strategic Sale multiplied by the
balance shareholding percentage of =zuch Investor in the Company1.1.13
Notwithstanding anything to the contrary contained herein it iz agreed and
aclnowledged that the total price per Security receivable by each Invesztor from the
Strategic Investor purzuant to a Strategic Sale zhall in all circumestances be egual
to the higher of the total price per Security received by (a) the Promoter Group and
the Bigtec Founderz [after taling into account value realization for the transfer of
any Intellectual Property FEights and for agresing to non-compete obligations as part
of the Strategic Sale and (b) the other Investor pursuant to such Strategic Sale.
Without prejudice to thiz Article in the event any Strategic Sale iz to be
conzsummeated for conzideration other than cash then any Investor shall be entitled
to regquire that the consideration per Security due to it be paid fully in cash terms

only,

22,

1. Secondary Salel.1 The Existing Investor or the New Investor either individu ally
or acting collectively may at itz their zole dizscretion requirethe Bigtec Founders and
the Promoter Group (in proportion to their shareholding in the Comp any at the time
of the Secondary Sale] to provide an exit to the Secondary Sale Initiating Investorf=]
[Secondary Sale) through any Third Party buyer [Third Party Buyer| who iz not a
Competitor. Provided however where an IPO or Strategic Sale has been initiasted the
Investors =hall not be entitled to trigger a Secondary Sale under thiz Article durnng
(2] in caze of an IPO aperiod of 90 [ninety)] day= pozt filing of the updated draft red
herring prozpectus ([DRHP) purzuant to zuch [PO and [b) in caze of a Strategic Sale

a period of 90 [ninety) dayz from the receipt of offerz from prospective acguirers




purzuant to =uch Strategic Sale [the period =zpecified in [a) and [b] being hereinafter
referred to a= the Second ary Sale Blackout Period]. [t i= clarified for the avoidance

of doubtthat the Investors [eitther individually or acting collectively] =shall be entitled
to trigger the Secondary Sale at any time other than the Secondary Sale Blaclout
Period in accordance with the terme of thiz Article.l 2 For the purpoze of exercizing
their rightsz under thiz Article 22.1 any Investor [Notifying Investor]) deszirous of
initiating a Secondary Sale zhall first notify the other Investor (Notified Inwvestor] in
writing [Secondary Sale Notification) of the intention of the Notifying Investor to
initiate the Secondary Sale under this Article The Notified Investor gshall within a
period of 15 [fifteen]) days from the date of the receipt of the Secondary Sale
Notification notify the Notifying Investor its decizion on triggering and participating
in the Secondary Sale along with the Notifying Investor. Upon receipt of the notice
from the Notified Investor the Notifying Investor either individually [in the event the
Notified Investor has communicated itz decizion not to participate in the Secondary
Sale in accordance with the foregoing] or the Notifying Investor along with the
Notified Investor [in the event the Notified Investor has communicated its decizion
to participate in the Secondary Sale in accordance with the foregoing] (hereinafter
referred to as the Secondary Sale Initiating Investor(z]] =zhall notify the Bigtec
Founderz Promoter Group the Company and the other Investor of itz intention to
initiate a Secondary Sale purzuant to Article above [Secondary Sale Trigger Notice).
It iz clarified that in the event the Notified Investor has communicated ite decizion
notto trigger and participate in the Secondary Sale then zuch Notified Investor zhall
not (a) have the right to spprove the price or any other terms and conditions of the
Secondary Sale (b] have the right to participate in the Secondary Sale and [c)
interfere in theprocess for implementation of the Secondary Sale in accordance with
thiz Article 221 in any other manner to the extent =such implementation of
Secondary Sale is in accordance with the terms of this Article.l 3 Upon receipt of
the Secondary Sale Trigger Notice the Company the Bigtec Founders and the
Promoter Group zhall within 15 [fifteen] dayz of receipt of =such Secondary Sale
Trigger Notice appoint an Investment Banker az acceptable to the Secondary Sale
Initiating Investor(z) triggering the Second ary Sale failing which such appointment
can be made by such Secondary Sale Initiating Investor(z]. The Investment Banker
zhall no later than 90 [ninety) days from the date of itz appointment procure bona
fide nonbinding offers expreszion of interest [Secondary Sale Offer| from Third Party
Buyer= to acguire [a) the stake of Secondary Sale Initiating Investor{z] held by zuch
Secondary Sale Initiating Investor{z] at the time of triggering Secondary Sale plus
17 [zeventesn percent) of the Share Capital which zshallbe required to be offered by
the Bigtec Foundersz and the Promoter Group on a proportionate basiz where a

Secondary Sale is being conzummated by any one of the Investors or [b) the stake




of Secondary Sale Initiating Inwvestor(z] held by =uch Secondary Sale Initiating
Investor(z] at thetime of triggering Secondary Sale plus 26 44v(twenty =ix point four
four percent] of the Share Capital of the Company which chall be required to be
offered by the Bigtec Founderz and the Promoter Group on a proportionate baszis
where a Secondary Sale iz being conzummated by both the Investors, It iz clarified
the Secondary Sale Initiating [nvestor(z) shall have the right [but not the obligation)
to offer up to allthe Securitiez held by zuch Secondary Sale Initiating [nvestor(z) at
the time of triggering Secondary Sale az per [a) and [b) in the foregoing. Such
aforezaid block of Securitiez =et out in (&) and (b) shall be hereinafter referred to as
the Secondary Sale Block and the number of Securities to be zold to deliver such
Secondary Sale Blockto the Third Party Buyer is referred to as the Secondary Sale
Securities, The Secondary Sale Offer shall contain(a) the proposed consideration
amount and p rice per Security which the Third Party Buyer iz willing to pay (Third
Party Purchasze Price] (b) the manner and time of payment of the consideration (c]
the propozed date of conzummation of the Secondary Sale and [d) theidentity of the
Third Party Buyer. A copy of the Secondary Sale Offer zhall be provided by the
Investment Banker and the Company by way of a written notice to the Investors the
Bigtec Founderz and the Promoter Group.l.4 The Secondary Sale Initiating
Investor(z] =hall within 15 [fifteen] day= of receipt of the Secondary Sale Offer
determine whether they wizh to proceed with the Secondary Sale [Particip ating
Investor(z]) and notify their decizion to all Parties in writing, If both Investors have
agreed to participate in the Secondary Sale then the final terms of the Secondary
Sale including the Third Party Purchaze Price and other terms of such Secondary
Sale zhall be jointly agreed by the Investorzs, Where one of the Investors [Other
Investor] iz not dezirous of participating in such Secondary Sale then such Investor
ghall not [a] have the right to approve the price or any other terms and conditions
of the Secondary Sale and [b) have the right to participate in the Secondary Sale. 1.5
In order to facilitate delivering the Secondary Sale Block to the Third Party Buyer
the Participating Investor(z] may require the Promoter Group and Bigtec Founders
[Secondary Sale Transferors) to zell the reguizite number of Securities to the Third
Party Buyer in proportion of their inter-ze shareholding in the Company =ub ject to
the maximum =ize of the Secondary Sale Block az determined under Article ahove
[Secondary Sale Drag Along Right]. It i= clarified for the avoidance of doubt that the
Secondary Sale Block to be =zold zhall include Securities held by the Participating
Investor(z] Promoter Group and Bigtec Founderz16 The final terms of =zuch
Secondary Sale zhall be intimsated by the Participating Investor(z] to the other
Partiez. Such Secondary Salezhall be completed within aperiod of 90 [ninety] days
from the date of receipt of the Secondary Sale Offer which time period zhall be

extended by the time taken for obtaining any reguired regulatory approvals for the




Secondary Sale. At the clozing of such Secondary Sale the Secondary Sale
Transferors and theParticipating Investors shall deliver certificates reprezenting the
Secondary Sale Securitiez accomp anied by duly executed instruments of Transfer
or duly executed Transfer inztructions to the relevant depozitory participant. The
Third Party Buyer zhall =imultaneously deliver at =uch clozing payment in full of
the price in rezpect of the Secondary Sale Securities to the Participating Investors
and the Secondary Sale Tranzferors respectively. At =uch clozing all of the parties
to the tranzaction zhall execute such additional documents as may be neceszary or
appropriateto effect the Transfer of the Secondary Sale Securities to the Third Party
Buyer.1.7 It ig clarified forthe avoidance of doubt that where an Investor has chosen
not to participate in the Secondary Sale such Investor shall not have any tag along
rights to =ell itz Securities along with the Secondary Sale Initisting Investor
Promoter Group or Bigtec Founders participating in such Secondary Sale and that
such =zale by the Promoter Group or the Bigtec Founders in accordance with this
Article =hall not reguire any prior written conszent by the non-participating
Investor.l1.8 The Participating Investor(z] =hall only provide the Third-Party Buyer
customary represzentations and warranties relating to the title of the Secondary Sale
Securitiez and shall not be required to provide any representations warrantie= or
indemnities in relation to thebuszine=zz operations of the Companyor any other non-
compete non-zolicitation or other zimilar covenants which the Promoter Group the
Bigtec Founders and or the Company may be required to offer to the Third Party
Buyer. The Secondary Sale and all matters pertaining thereto zhall not be =zubject
to conzent of the Investor not participating in such Secondary Sale who zhall not in
any manner be entitled to interfere with the Secondary Sale procezs being
conducted in accord ance with the provizions of thiz Article 1 9 The Promoter Group
the Bigtec Founders [only to the extent provided in Article above] and Company
shall take commercially reasonable steps required to ensure that the Secondary
Sale zhall be completed to the satisfaction of the Participating Investor(z]. The
Company the Bigtec Founders [only to the extent provided in Article above] and
Promoter Group shall extend allneceszsary co-operation including but not limited to
preparation of Businessz Plan conduct of due-diligence management meetings
tranzition support and any other action asz the Participating Investor(z] and the
Third-Party Buyer may deem sppropriate and necesz=zary including obtaining all
reguizite conzentz Governmental Authorizationz and providing reprezentations
warranties covenants and indemnities customary to such tranzactions with respect
to the Company their respective Securitiez any customary non-compete non-
zolicitation or other zimilar covenants which may be reazonably required by the
Third- Party Buyer. The Company the Bigtec Foundersz and the Promoter Group

ghall exercize all their rights and powers available to them to ensure that the




Secondary Sale initiated by the Existing Investor i= consummated in accordance
with the terms of thiz Article 1 .10 All costs related to the Secondary Sale zhallbe
borne by the Company. Provided that in the event that the conzummation of the
Secondary Sale doesz not lead to a complete exit of an Investor then the Company
zhall indemnify and pay =uch Investor an amount egquivalent to the costz borne by
the Company in connection with the Secondary Sale multiplied by the balance

zshareholding percentage of such Investor in the Company.

TRANSMISSION OF SHARES

23,

On the death of a member the survivor or gurvivors where the member was a joint
holder and hiz nominee or nominees or legal rep rezentatives where he was a zole
holder shall be the only perzons recognised by the comp any as having any title to
hig interest in the shares Nothing in clause (1] ghall releaze the estate of a deceaszed
joint holder from any liability in resp ect of any share which had been jointly held by

him with other persons

24,

Any person becoming entitled to a share in consegquence of the death or insolvency
of & member may upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided elect either
to be regiztered himself a= holder of the share or to make such transfer of the share
az the deceaszed or inzolvent member could have made. The Board zhall in either
casze have the zame right to decline or suspend regizstration as it would have had if
the deceazed or inzolvent member had transferred the share before hiz death or

inzolvency.

25,

Ifthe person =o becoming entitled =hall elect to be regiztered a=z holder of the share
hirmzelf he zhall deliver or zend to the company a notice in writing =zigned by him
stating that he =0 electz. If the perzon aforezaid zhall elect to transfer the share he
zhall testify hiz election by executing a transfer of the zhare. All the limitations
restrictions and provizions of theze regulations relating to the right to transfer and
the registration of transfers of sharez zhall be applicable to any such notice or
transzfer az aforesaid az if the death or inzolvency of the member had not occurred

and the notice or transfer were a transfer =signed by that memb er,

26.

A person becoming entitled to a share by reason of the death or insolvency of the
holder =hall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share except that he shall
not beforebeing registered as a member in respect of the sharebe entitled in respect
of it to exercize any right conferred by membership in relation to meetings of the
company Provided that the Board may at any time give notice reguiring any such
person to elect either to be registered himself or to transfer the share and if the

notice i= not complied with within ninety days the Board may thereafter withhold




payment of all dividends bonu=zes or other monies payable in respect of the zhare

until the requirements of the notice have been complied with,

In caze of a One Person Company on the death of the =ole member the perzon
nominated by =uch member =zhall be the perzon recognized by the company as
hawving title to all the shares of the member the nominee on becoming entitled to
zuch zhares in caze of the members death zhall be informed of zuch event by the
Board of the company =zuch nominee ghall be entitled to the zame dividendsz and
other rightz and liabilitiez to which =uch =zole member of the company was entitled
or lisb le on becoming member such nominee chall nominate any other perzon with
the prior written conzent of such perzon who =zhall in the event of the death of the

member become the member of the comp any

Forfeiture of shares

8.

If & member failz to pay any call or instalment of a call on the day appointed for
payment thereof theBoard may at any time thereafter during such time a=z any part
of the call or instalment remains unpeaid =erve a notice on him regquiring payment
of =0 much of the call or instalment as is unpaid together with any interest which

may have accrued,

29,

The notice aforezaid zhall name afurther day [not being earlier than the expiry of
fourteen days from the date of service of the notice) on or before which the payment
required by the notice iz to be made and state that in the event of non-payment on
or before the day =o named the zhares in respect of which the call was made shall

be liableto be forfeited

30.

Ifthe requirements of any such notice a=z aforezaid are not complied with any =hare
in rezpect of which the notice has been given may at any time thereafter before the
payment reguired by the notice has been made be forfeited by a rezolution of the

Board to that effect

31.

A forfeited zhare may be zold or otherwize dizpozed of on zuch term= and in =uch
manner a2 the Board thinlks fit, At any time before a =zale or dizpozal az aforezaid

the Board may cancel the forfeiture on zuch terms az it thinke fit,

32,

A perzon whose sharez have been forfeited zhall ceazeto be a member in respect of
the forfeited shares but zhall notwithetanding the forfeiture remain liabletopay to
the comp any =ll moniez which at the date of forfeiture were presently paysb le by
himto thecompany in respect of the shares, The liability of such perzon zhall ceaze
if and when the comp any shall have received payment in full of all such monies in

respect of the shares.

33.

A duly verified declaration in writing that the declarant iz a director the manager or
the secretary of the company and that a share in the company has been duly
forfeited on a date stated in the declaration shall be conclusive evid ence of the facts

therein =ztated az against all perzons claiming to be entitled to the zhare The




company may receive the conzideration if any given for the =share on any =zale or
dizpozal thereof and may execute a transzfer of the zhare in favour of the perzon to
whom the share i= =old or dizposzed of The transferee shall thereupon be registered
az the holder of the share and The transferee zhall not be bound to zee to the
app lication of the purchaze money if any nor =hall his title to the share be affected
by any irregularity or inwvalidity in the proceedings in reference to the forfeiture zale

or dizpozal of the zhare,

34.

The provizions of theze regulationsz az to forfeiture shall apply in the caze of non-
payment of any sum which by the terms of izzue of a zshare becomes payable at a
fixed time whether on account of the nominal walue of the share or by way of

premium ag if the same had been payableby virtue of acall duly made and notified.

Alteration of capital

3s.

The company may from time to time by ordinary resolution increasze the zshare
capital by such sum to be divided into shares of such amount as may be specified

in the resolution

J6.

Subject to the provisions of zection 61 the company may by ordinary resolution
consolidate and divide all or any of its share capital into shares of larger amount
than itz existing shares convert all or any of itz fully paid -up zhares into stock and
reconvert that stock into fully paid-up zhares of any denomination sub-divide its

existing zshares or any of them into shares of smaller amount than i= fixed by the
memorandum cancel any sharez which at the date of the pas=ing of the rezolution

have not been taken or agreed to be taken by any per=zon.

Where shares are converted into stock the holders of stock may transfer the =ame
or any part thereof in the zame manner az and =ubject to the same regulations
under which the zhare=z from which the stock aroze might before the converzion
have been tran=zferred or az near thereto az circumestances admit Provided that the
Board may from time to time fix the minimum amount of stock tranzferable =zo
however that such minimum =zhall not exceed the nominal amount of the shares
from which the stock aroze. The holders of stock ghall according to the amount of
gtock held by them have the zame rights privileges and advantage: as regards
dividends voting at meetings of the company and other matters az { they held the
gshares from which the stock aroze but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets on
winding up) shall be conferred by an amount of stock which would not if existing in
shares have conferred that privilege or advantage. such of the regulations of the
company as are spplicable to paid-up zhares zhall apply to stock and the words
share and zhareholder in thoze regulations =hall include =stock and stoclcholder

rezpectively




3s.

The company may by =pecial rezolution reduce in any manner and with and =ubject
to any incident authorized and conszent required by law it chare capital any capital

redemption reserve account or any =share premium account.

Capitalisation of profits

39,

The company in general meeting may upon the recommendation of the Board
rezolve that it iz deszirable to capitalize any part of the amount for the time being
standing to the credit of any of the company’s rezerve accounts or to the credit of
the profit and lozz account or otherwize available for diztribution and that =zuch
zum be accordingly zet free for diztribution in the manner gpecified in clau=e [ii)
amongst the members who would have been entitled thereto if distributed by way
of dividend and in the zame proportions. The sum aforezaid shall not be paid in
cazh but shallbe applied =ubject to the provizion contained in clause [iii] either in
or towards paying up any amounts for the timebeing unpaid on any shares held by
such members resp ectively paying up in full unissued shares of the company tobe
allotted and distributed credited as fully paid-up to and amongst such members in
the proportions aforezaid partly in the way =pecified in zub-clauze [A) and partly in
that specified in sub-clauze [B] A =securities premium account and a capital
redemption rezerve account may for the purpozes of thiz regulation be applied in
the paying up of unizsued zhare=z to be izzued to members of the company a= fully
paid bonusz shares The Board =zhall give effect to the rezolution pasz=zed by the

company in pursuance of this regulation.

Whenever =uch a resolution a=z aforezaid =zhall have been pasz=sed the Board =zhall
make all appropriationz and applicationz of the undivided profitz rezolved to be
capitalized thereby and all allotment=: and izzues of fully paid shares if any and
generally do all actz and things required to give effect thereto. The Board =zhall have
power to malke such provizions by the izzue of fractional certificates or by payment
in cazh or otherwize ag it thinlks fit for the caze of chares becoming distributable in
fractions and to authorize any perzon to enter on behalf of all the members entitled
thereto into an agreement with the company providing for the allotment to them
respectively credited as fully paid-up of any further shares to which they may be
entitled up on such capitalisation or as the case may requirefor the payment by the
company on their behalfl by the application thereto of their rezpective proportions
of profits resolved to be capitalized of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement made under such

authority =hall be effective and binding on =uch members

Buy-back of shares

41.

1. Buy-Back of Investor Securitiez]l 1 Notwithstanding the foregoing the Parties
agree that the exercize of Alternative Exit Options by the Existing Investor zshallbe

without prejudice to the ability of the New Investor to exercise itz right= to initiate




itz Exit Optionsz including a Strategic Sale and Secondary Sale in which caze the
Exit Options exercized by both the Investors =hall proceed in parallell.2 In the
event that the conzummation of an Alternative Exit Option does not lead to a
complete exit of the New [nvestor then the Company zhall indemnify and pay the
New Invesztor an amount eguivalent to the costz borne by the Company in
connection with zuch Alternative Exit Option multiplied by the zhareholding
percentage of the New Investor in the Company.2. Alternative Exit Option=z2.1

The Exizsting Investor zhall in itz zole and absolute dizcretion and without any
reguirement of any conszent from any other Shareholder be entitled to exercize the
Exizting Investor Exit Put Option on or after April 1 2026 =ubject to and as per the
terms and conditions set out under Article below or such other alternative exit
option as may be agreed in writing between the Parties [Alternative Exit Options]. 3,
Exit Put Option3.1 Anytimeon or after April 1 2026 the Existing Investor shall have
the right but not the obligation to [Exit Put Option| izsue a written notice (being a
Put Option Notice] to the Promoter Group Bigtec Founderz and the Company
requiring the Promoter Group and Bigtec Founders to jointly and =zeverally acquire
the Securities held by the Exizting Investor a= on the Effective Date of theze Articles
[Put Securitiez) in consideration for the Existing Investor Put Option Cons=ideration.
The Company the Promoter Group and the Bigtec Founders shall within 5 [five) days=
of the receipt of the Put Option Notice share a copy of the Put Option Notice with
the New Investor. 3.2 The purchasze of the Put Securitiez zhall be conzummated
within [a] 45 [forty-five) dayez from the date of Put Option Notice where =zuch Put
Securitiez are being purchazed in full from immedistely available funds by the
Promoter Group and Bigtec Founders and [b] 180 [one hundred and eighty) days
from the date of the Put Option Notice where the Promoter Group and the Bigtec
Founder are required to Transfer any Securities pursuant to sub-Article (g) below
to comply with itz obligation under Article 41, On such date the Existing Investor
Put Option Consideration with respect to the Put Securities shall be paid in full in
immed iately available fund= to the Existing Investor. The Existing Investor shall
only be required to provide customary reprezentations and warranties relating to
the title of Put Securities. 3.3 On receipt of the Existing Investor Put Option
Consideration with respect to the Put Securitiez the Existing Investor =zhall i
Transfer the legal and beneficial title to all the Put Securities to the Promoter Group
and or Bigtec Founders [or part thereof az nominated by the Promoter Group and
or the Bigtec Founders az the caze may be| and i) deliver to the Promoter Group
and or Bigtec Founderz the zigned delivery instructionsz =lip from the Existing
Investorz depozitory particip ant reprezenting the Put Securities being purchazed by
the Promoter Group and orBigtec Founders. 3.4 The Promoter Group and theBigtec

Founders =zhall enzure that the Company execute and file zuch forms and




documents az may be required under Applicable Law to enzure that the Put
Securitiez and are transferred to the Promoter Group and orthe Bigtec Founders in
accordance with Applicable Law3.5 All costs [including stamp duties] in relation to
the Tranzfer of the Put Securitiez under thi=z Article shallbe borne and paid by the
Promoter Group and the Bigtec Founderz.3.6 In the event the Promoter Group and
or the Bigtec Founderz are unable to purchaze the Put Securitiez at the Existing
Investor Put Option Conzideration due to any restrictions under Applicable Law
then the Promoter Group and or the Bigtec Founders zhall purchaze the Put
Securitiez at the maximum amount permitted under Applicable Law [Permitted
Price). The difference between the Existing Investor Put Option Consideration and
the Permitted Price shall be payable by the Promoter Group and theBigtec Founders
in respect to each Put Security to the Investor(s) on the date of consummation of
the Put Option. All sums paysble by the Promoter Group to the Existing Investor
purzuant to this Article shall be paid as liguidated damages and not az a penalty
and the Promoter Group and Bigtec Founders agrees and acknowledges that such
sums represent a genuine and reazonablepre estimate of the Lozs that the Existing
Investor would =zuffer in caze of inability to purchasze the Put Securitiez at the
Existing Investor Put Option Conszideration. 3.7 Notwithstanding anything contained
in theze Articles to the contrary in order to fund the acquizition of the Put Securities
in the manner contemplated herein the Promoter Group and Bigtec Founders zhall
bejointly and =zeverally under an obligation to take all steps actionsz and do allthings
az may be regquired for the conzummation of the transzaction: contemplated
hereunder including to Transfer the Securities held by them and the Put Securities
in the Company in favour of Third Partiez [other than Competitors). Provided that
(1] the Promoter Group shallbe under an obligation to Transfer the Securities held
bythem inthe Companyon aproportionateb asiz up to amaximum of 13.5 [thirteen
point five percent) of thetotal Share Capitalofthe Comp any on aFully Diluted Basis
and [ii] Bigtec Founders shall be under an obligation to Transfer on aproportionate
baziz up toa maximum of 13.5 [thirteen point five percent) ofthe total Share Capital
of the Company on a Fully Diluted Basiz., The Promoter Group and the Bigtec
Founderz hereby undertake that in the event they are required to Transfer the
Securitiez held by them to provide the Exit Put Option to the Existing Investor
purzuant to Article 41 then (i) prior to any such Transfer the Promoter Group and
the Bigtec Founders =hall notify the New Investor in writing at least 30 [thirty) days
priorto such trans=fer in order to permit the New Investor to exercize itz New Investor
Eight of Firzt Offer in accordance with Article below and (i) any zuch Transfer of
Securitiez by the Promoter Group and theBigtec Founders cshallbeintheproportion
of their inter-ze shareholding in the Company. For the avoidance of doubt it i=

clarified thsat the Transfer by the Promoter Group and the Bigtec Founders in




accordance with Article 41 [Exit Put Option) shall not be zubject to requirement of
any conzent of the New Investor right of First Refuszal and Tag Along Rights= of the
New Investor under the prowvisions of Article [Investors Right of First Refu=al and
Tag Along Fight) 3.8 [n the event [i)the Exiting Investor propozes to exercize itz Exit
Put Option purzuant to thiz Article 41 and (i) the Promoter Group and the Bigtec
Founderz are required to Tranzfer the Securitiez held by them in accordance with
Article (g] sbowve [the [A) Put Securitiez and [B) Securitiez propozed to be Tranzferred
by the Promoter Group and Bigtec Founders in accordance with Article above are
referred to as the New [nvestor ROFO Securitiez) then the New Investor gshall have
a right of first offer to acquire the New [nvestor ROFO Securities [New Investor Right
of First Offer).3.9 Within 7 [zeven| days of the receipt of notice from the Promoter
Group and the Bigtec Founder under Article above the New Investor shall serve on
the Existing Investor the Promoter Group and the Bigtec Founders an offer notice
[Wew Investor ROFO Notice| =pecidying [i] the number of New Investor REOFO
Securities it propozes to buy (New Investor EOFO Offer SBecurities] [i1] the per New
Investor ROFO Offer Security price at which it want=to buy the New Investor ROFO
Offer Securitiez and [i1] the other term= and conditions of the zale. The Existing
Investor the Promoter Group and the Bigtec Founders may within a period of 30
[thirty] day=s from the date of receipt of the New Investor ROFO Notice accept the
offer (Mew Inveztor ROFO Acceptance Notice] to =zell such New Investor ROFO Offer
Securitiez at the price and on the zame terms and conditions az contained in the
New Inveztor ROFO Notice3.10 On receipt of the New Investor ROFO Acceptance
Notice New Inwvestor zhall acquire the New Investor EOF O Offer Securities from the
Exizting Investor or the Promoter Group and the Bigtec Founders as the caze may
beon terms specified in the New Investor REOFO Notice within afurther period of 30
[thirty] days or such extended period as maybe necessary for obtaining any reguired
regulatory approvals for the Transfer.3.11 In the event the Existing Investor or the
Promoter Group and the Bigtec Founders elect not to accept the terms offered by
New Investor in the New Investor ROFQO Notice then the New Investor ROFO
Securities may be Transferred to any Third Party [not being a Competitor] (Third
Party Put Transferee) within 30 [thirty] days from the date of the New Investor ROFO
Notice =o long a= the price per New Investor ROFO Becuritiez at which the Third
Party Put Tran=feree acquires the New Investor ROFO Securities iz higher than the
price offered by the New Investor under the New Inwvestor Offer Notice 312
Notwithstanding anything contained herein the Partiez agree that a= aconzeguence
of exercize of Exit Put Option by the Exizting Investor and the Transzfer of the
Securitiez by the Promoter Group and the Bigtec Founderz to Third Party Put
Transzferee in accordance with the shove in the event the total shareholding to be

acquired by a Third Party Put Transzferee [together with itz Affiliates) iz in excess of




20 [twenty percent| of the total Share Capital of the Company on a Fully Diluted
Bas=iz then the Partiez agreethat the Transfer shall be madeto more than one Third
Party Put Tranzferee [together with itz Affiliates) such that no one Third Party Put
Tranzferee [together with itz Affilistes] holds more than 20 [twenty percent] of the
total Share Capital on a Fully Diluted Ba=i=.3.13 The Third Party Put Transferee
zhall not be obliged to tender the Securitiez held by it [and itz Affiliate=] in any
Strategic Sale initiated by the New Investor under Article 41. However in the event
the New Investor exercizes itz rights under Article sbove and drags the Promoter
Group and the Bigtec Founders then the Third Party Put Transferee cshall have a
pro-ratatag along right to =ell such numb er of Securities held by it [and its Affiliates]
which arepro-rata to the Securities proposed to be sold by the Promoter Group and
the Bigtec Founders, The provisions of Article above shall apply mutatis mutandis
tothe exercize of such tag along right by the Third Party Put Transferee under Article
41 [m). The Third Party Put Transferee [together with itz Affiliates) shall not be
subject to the obligations of the Promoter Group and the Bigtec Founders,

General Meetings

42, Matters relating to general meeting notice for general meetings and guorum of
general meetings of the Company =zhall be governed by of theze Articles and the
Companies Act 2013 a=z amended from time to time,

43, The Previous Investors =hall be entitled to participate and vote on such matters as=
a right which has been provided to them under the Act,

Proceedings at general meetings
44, 1. Meeting=1l.1 Meetings of the Shareholders shall bhe in accordance with the Act

and the Articles and if not provided therein as otherwize determined purszuant to
Applicable Law and zhall be held at the registered office of the Company or aft the
place dezignated in the notice izzued by the Company to the Shareholderz.1.2 At

least 21 [twenty one| days: prior written notice of all meetings of the Shareholders
zhallbe given to all the Shareholderz at their rezpective addrezs notified by them to
the Company through registered post and through electronic mode az prescribed
under the Act and failing such notification at their registered office provided that a
general meeting may however be called by the chairman in less than 21 [twenty one)
days with the prior consent in writing or by electronic mode by not less than 95
[ninety five percent) of the Shareholders entitled to vote at such meeting which shall
necessarily include the Investors Consent. 1.3 Notice of a general meeting shallbe
accompanied by an agenda =zetting out the buszineszs propozed to be transacted
thereat along with all other details prescribed under the Act, No business zhallbe
tranzacted at a general meeting other than in relation to the matters a=z =pecified in
the notice without the Investors Con=zent.1.4 No matter =hall be placed before the
Shareholders [whether in any general meseting or through postal ballots or through




any other circulation in any manner] for seeling spproval of the Shareholders
unlezs [a] such matter iz first prezented to the Board for approval of the Board and
(o] =such matter iz duly spproved by the Board in accordance with the Articlel .5
Except az provided otherwize under any Applicable Law and =zubject to Article stated
below the decizion during the meetings of the Shareholders willbe pazzed through
zimple majority of votez prezent and wvoting.1.6 Notwithstanding anything to the
contrary contained anywhere in the Agreement the Bigtec Founders agres and
undertaketo vote in favour of any rezolution [to the extent a Shareholders rezolution
iz regquired] on & matter in respect of which a rezolution has been paszszed by the
Board. The Bigtec Founders shallperform [or procurethe perdformance of) all further
acts and things [including without limitation voting in favour of any resolution to
implement and or give efect to the terms of this Article and the transactions
contemplated hereunder] and execute and deliver [or procure the execution and
delivery of] such further documents a= may be reguired by Applicable Law whether
on or after the date of this Article to implement and or give effect to this Article and

thetranzactions contemplated hereunder and thereunder,

45,

Quoruml.l Voting on all matters to be considered at a general meeting of the
Shareholderz =zhall be by way of a poll unlesz otherwize agreed upon in writing
between the Parties. The quorum for a general meeting =zhall be a minimum of 4
[four] Shareholders perzonally prezent which zhall always include(a) At least 1 [one]
reprezentative of the Exizting Inwvestor(b] At leazt 1 [one) reprezentative of the New
Investor(c) 1 [one) reprezentative of Key Shareholder 1 and(d] 1 (one) member of the

Promoter 2. zhallbe prezent and voting (Shareholder Meeting Quorum)].

1. Rezerved Matterz and Quoruml.l The Partiez agree that the FRezerved Matters
zhall not be conzidered or voted upon st any Shareholders meeting [including
adjourned meetings] of the Company unlezs 1 [one] reprezentative of the Existing
Investor and 1 [one] representative of a New Investor iz present at the
commencement of and throughout the Shareholders meeting [including adjourned
meetings] and Investors Consent iz obtained.l.2 Provided however that i the
Shareholder Meeting Q uorum i= not present at any such meeting due to abszence of
the representatives constituting valid Shareholder Meeting Quorum then such
meeting shallbe adjourned without any action taken to a day that i= 7 [zeven| days
from the date of the original general meeting at the zame time and place. I =uch
day on which the adjourned meeting iz to be held iz not a Bu=zinessz Day then the
meeting =hall be held on the next day which iz a Bus=siness Day [Adjopurned
Shareholders Meeting].2. Chairperzon and No Casting Vote2.1l The chairperzon
zhall be nominated from the members prezent and voting and zhall not have a

casting vote.




If at any meeting no director iz willing to act az Chairperszon or if no director 1=
prezent within fifteen minutes after the time appointed for holding the meeting the
members prezent zhall chooze one of their members to be Chairperson of the

meeting

Incazeof aOnePerzon Company the rezolution required tobepazzed af the general
meetings of the company zhall be deemed to have been paszzed if the rezolution 1=
agreed upon by the zole member and communicated to the company and entered
in the minute: book maintained under zection 118 =zuch minutes book zhall be
zigned and dated by the member the resolution zhall become effective from the date

of zigning =uch minutesz by the =ole member.

Adjournment of meeting

Notice of the Adjourned Shareholders Meeting cshall be given to all the Shareholders
in writing on the zame day as such adjournment. The agenda of the Adjourned
Shareholders Meeting zhall remain unchanged. Provided however f at the
Adjourned Shareholders Meeting the representatives constituting valid Shareholder
Meeting Quorum for the Adjourned Shareholders Meeting are still not present then
the Sharceholders prezent at such meeting shall subject to Applicable Lawb e deemed
to be the valid quorum and the Adjourned Shareholders Meeting shall continue and
proceed with the agenda provided however that the Shareholders of the Company
ghall not take up dizcu=szsz or take any decizion what=zoever in relation to any

Rezerved Matters without the Investors Conzent.

Voting rights

50,

Subject to any rights or restrictions for the time being attached to any clas= or
clazzesz of =sharez on a zshow of hands every member prezent in perzon zhall have
one vote and on a poll the voting rights of members zhall be in proportion to his

zhare in the paid-up equity share capital of the company

51.

A member may exercize hiz vote at a meeting by electronic means in accordance

with zection 108 and =zhall vote only once.

52,

In the caze of joint holderz the vote of the =zenior who tenders a vote whether in
perzon or by proxy zshallbe accepted to the excluzion of the votes of the other joint
holderz. For thiz purpoze zeniority chall be determined by the order in which the

names stand in the register of members

53.

A member of unzound mind or in respect of whom an order has been made by any
court having jurizdiction in lunacy may vote whether on a show of hands or on a
pollby hiz committee or other legal guardian and any such committee or guardian

may on apoll vote by proxy

54,

Any business other than that upon which a poll has been demanded maybe

proceeded with pending the taking of the poll




55.

No mermber =hall be entitled to vote at any general meeting unle=s= all callz or other

sums prezently payable by him in respect of shares in the company have been paid

56.

No objection =hall be raized to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to i= given or tendered and every
vote not dizallowed at zuch meeting zhall be valid for all purpoze=. Any =uch
objection made in due time zhall be referred to the Chairperzon of the meeting

whose decizion ghall be final and concluzive,

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority if
any under which it iz zigned or a notarized copy of that power or authority zshallbe
depozited at the regiztered office of the company not lezz than 45 hours before the
timme for holding the meeting or adjourned meeting at which the perzon named in
the instrument proposes to vote or inthecaseof a poll not lessthan 24 hours before
the time appointed for the taking of the poll and in default the instrument of proxy

zhall not be treated az valid.

58,

An instrument appointing a proxy zhall be in the form as prescribed in the rules

made under zection 105

59,

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of
the proxy or of the authority under which the proxy was executed or the transfer of
the shares in rezpect of which the proxy iz given Provided that no intimation in

writing of such death in=anity revocation or transfer shall have heen received by the
company at itz office b efore the commencement of the meeting or adjopurned meeting

at which the proxy iz u=zed.

Board of Directors

60,

1. Management of the Company and itz Subsidiaries The provizions of this Article
ghall apply mutatiz mutandiz to the Company and each of the Subsidiaries and
accordingly for the purpoze of thiz Article, the term “Board” zhall mean the board
of directors of the Company and each of itz Subzidiariez and the term “Company”
zhall include each of itz Subszidiariez. The provizions of thiz Article 2 =zhall apply
mutatiz mutandis to the Company and each of the Subzidiariez and accordingly for
the purpoze of this Article 2 the term Board zhall mean the board of directors of the
Company and each of itz Subsidiaries and the term Company zhall

include each of itz Subszidiaries, The Company zhall ensure, and the Promoter
Group zhall procure that the Company ensures, that the Investors shall each have
the right to nominate at least 1 [one) director each in the Company and Bigtec on
and after the Closing Date, in the manner =set out in Clause 5.2, The provisions

relating to the rights, obligations and exemptions provided to the Inwvestors’




Director(z] in thiz Part B of the Articles =hall apply to all such nominee directors
appointed in respect of Bigtec.

2The Board Subject to Applicable Law the rights and entitlement= contained in the
Articles and the Agreement including without limitation the affirmative voting rights
of the Investorz a= =zet forth in Article 92 [Rezerved Matters) read with Schedule 4
[Fezerved Matterz) the management of the Company affairz of the Company and
Busineszz =zhall be excluzively managed by the Board a= per Applicable Law. The
Board may exercize all powers of the Company and do all lawful acts and deeds as
are permitted under Applicable Law and the constitutional Documents. The officers
of the Company shall have the authority and responsibilities as delegated by the

Board consistent with the Constitutional Documents and the Agreement.

3. The compozition of the Board zhall be determined in accordance with Applicable
Law. The Board =zhall be reconstituted prior to filing of draft red herring prozpectus
with SEBI in connection with the [PO, to comprize of six directors being, (1] Sriram
Natarajan, [ii] Dr. Chandrasekhar Bhazkaran Nair, (1] Sangeetha Sriram, and (i)
three independent directorsz. Further, zubject to Applicable Law, including the
provizions of the Comp anies Act, 2013 and Securitiez and Exchange Board of India
[Lizting Obligationz and Dizclozure Feguirementz] Fegulation=z, 2015, each of the
Investorz zhall be entitled to nominate up to 1 [one] Director on the board of

directors of the Company and Bigtec, until the Conzummation of the [PO.

The Investor Directors zhall be non-executive Directors and shall be qualified only
as the nominee Directors of the resp ective Investors who ghall not be liable to retire
by rotation. In the event that the Investor Directors are required to retire by rotation
under Applicable Law, the Company, the Bigtec Founders and Key Shareholder
Group shall ensure that such Investor Directors are reappointed at the same
meeting of the Board in which their retirement is taken on record., The Investor
Director(z]| =hall not be regquired to hold any gualification Shares, Notwithstanding
the foregoing, the respective Investors may ask for removal, substitution or recall
for any reazon, of any of the Investor Directorsz recomnmended by such Investors
[including on any Committees or Subs=idiariez] and =uch Investor Directors =hall be
bound by =uch direction of remowval, substitution or recall, The Key Shareholder
Group and the Bigtec Founderz agree and undertake to co-operate with the
Investors in convening a meeting of the Shareholders to affect =uch remowal and to

vote in favour thereof, if 2o required.

Notwithstanding anything to the contrary contained herein, after the

Conzummation of the [PO, zubject to Applicable Law, including the provizions of




the Companiez Act, 2013 and Securities and Exzchange Board of India [Listing
Obligations and Dizclozure Requirements] Fegulations, 2015, the Key Shareholder
Group =hall, on a best effortz basiz, cau=ze the Company and the Company =hall
undertake all actz necezzary to facilitate including that the Comp any =zhall include
necezzary rezolutions in the agenda for the first general meeting, to be held post
conzummation of the [PO, to provide a right to nominate up to 1 [one)] Director on
the Board to each of the Investorz until such time that =zuch rezpective Investor
holds at least 8% of the Share Capital and amend the Articles of Az=ociation of the
Company to incorporate the aforezaid right, it being clarified that any such rights
ghall be zubject to receipt of approval by way of a special resolution of the

shareholders of the Company, as required under Applicable Law,

4, Feprezentation in Committees4.1 All Investor Directors =hall be appointed or
coopted as a member of each committee and =sub-committee of the Board of the
Company and the Sub=idiaries that may be constituted in the future including but
not limited to the audit committee credt committee ES0OP committee management
review committee compensation committee and remuneration committee [or by
whatever name called] of the Company =subject to the provizions of the Act [the
Committees]). 4.2 The Investor Directors zhall have the right to be voting members
of all Committeez.5. Alternate Director5.1 The Investorz the Promoter Group and
the Bigtec Founderz each zhall be entitled to appoint nominate a Perzon to be
appointed az an alternate director to any of the Investor Directorz and or the
Promoter Directors and or the Bigtec Founders Director a= the casze maybe
[Alternate Director] as per the Act. The Company =hall ensure that such Alternate
Director az nominsted by the Investors the Bigtec Founders and the Promoter Group
iz appointed on the Board az per the Act. Provided however that Mr, Sriram
Natarajan shallbe one of the Key Shareholder 1 Directors and Mr, Chandraszsekhar
B. Nair shall be the Promoter 2 Director and resignation of Mr, Sriram Natarajan
and or Mr. Chandrazekhar B, Nair from their directorzhip or appointment of any
Alternate Director in their place on the Board shall onlybe with both the [nvestors
Conzent 5.2, Upon the appointment of the Alternate Director the Company =hall
ensure comp liance with the provizions of the Act including by filing neces=zary forms
with the relevant EOC or other relevant Governmental Authority a=z may be
app licable. The Alternate Director zhall be entitled to receive notice of a meeting of
the Board or Committee zub-committee thereof along with all relevant papers in
connection therewith in terms of thie Article 5.2 and to sttend and vote thereat in
place of the original Existing Investor Director New Investor Director Key
Shareholder 1 Directors Promoter 2 Director and or the Bigtec Founders Director

and generally to perform all functions of the original Existing Investor Director New




Investor Director Key Shareholder 1 Directors Promoter 2 Director and or the Bigtec
Founderz Director a= the case maybe during his her abzenceb. Appointment of an
Obzerverf.l The Investors =shall alzo be entitled to nominate 1 (one) ohzerver each
on the Board and to all the Committess =zubject to the provizions of the Act [an
Obzerver]. It iz hereby clarified that the Obzervers appointed in accordance with
thiz Article 6 zhall be part of all the Committeez constituted by the Company in
accordance with the Article and Applicable Law. The Obzervers zshall have the right
to receive notices of all meetings of the Board and the Committees thereof in the
zame manner as the Directors under the provizions of the Agreement and the
Articles and shall havethe right to sttend all such meetings 6.2, It iz hereby clarified
that the Obszervers appointed pursuant to this Article 6 shall not be entitled to vote
in any of the Board or Committee meeting.7. Removal of Directors 7.1 Any of the
Investor Directors and or Promoter Directors and or Bigtec Founders Director shall
notbePersonz who are dizqualified from being a Director az per Applicable Laws .7 .2
Notwithstanding anything contained in Article 2 sbhove no Pers n other than the
Investors Promoter Group and Bigtec Founders a= the caze maybe =hall have the
power or right to remove and rep lace the respective Investor Directors and or the
Promoter Directors and or Bigtec Founders Director as the caze maybhe 7.3 Any
vacancy occurring with rezpect to the pozition of Iavestor Directorz zhall be filled

only by another nominee zpecified by the rezpective Investor.,

B61.

The remuneration of the director=z =shallin =zo far a= it conziste of a monthly payment
be deemed to accrue from day-to-day. In addition to the remuneration payshle to
them in purzuance of the Act the directors may be paid all travelling hotel and other
expenszes properly incurred by them in attending and returning from meetings of
the Board of Directors or any committeethereof or general meetings of the comp any

or in connection with the business of the company

62,

The Board may pay all expenses incurred in getting up and registering the comp any.

63.

The company may exercize the powers conferred on it by zection 88 with regard to
the keeping of aforeign register and the Board may (subject to thep rovizsions of that
zection) make and vary such regulations as it may think fit respecting the keep ing

of any such register,

64,

All chegues promissory notes drafts hundis bills of exchange and other negotiable
instruments and all receipts for monies paid to the company shall be signed drawn
accepted endorzed or otherwize executed a= the caze may be by such perzon and in

such manner as the Board shall from time to time by rezolution determine

65,

Ewvery director present at any meeting of the Board or of a committee thereof =hall

zign hiz name in a book to be kept for that purpo=e.




66,

Subject to the provizions of zection 149 the Board =zhall have power at any time and
fromtimeto time to appoint aperzon a= an additional director provided the number
of the directors and additional directors together =hall not at any time exceed the

maxirmurm strength fixed for the Board by the articlez, Such perzon zhall hold office
only up to the date of the next annual general meeting of the company but zhallbe
eligib lefor appointment by the company az a director at that meeting =ubject to the

provizions of the Act.

Proceedings of the Board

1 Meetingz ofthe Boardl.l Subject to Applicable Law the Board zhall meet at least
once in every 120 [one hundred and twenty)] days. Not lezs than 7 (zeven) days
advance notice in writing of every meeting of the Board zhall be given to each of the
Directors on the Board and or their Alternate Directors. The Board meeting may be
called by giving a shorter notice with the conzent of the majority of Directors
including the written consent of the Investor Directors., Such notice shall be
accompanied by an agenda setting out the business proposed to be transacted at
the meeting of the Board, [t iz clarified that no matter in relation to the items
specified in Article 92 -Schedule 4 [Eezerved Matters) zhall be included in the
agenda of any meeting of theBoard or themeeting of the Shareholders without both
the Investors Con=zent.1 .2 In the event that a meeting of the Board iz not held during
any =uch guarter any Director may call a meeting of the Board by giving 7 [zeven)
dayz prior notice to the other Directors. All notices for all mesetings of the HBoard or
any Committee thereof zhallbe in writing =p ecifying the agenda and containing all
relevant documents thereto and =hall be zent to each of the Directors by =peed post
acknowledgement due and through email.1.3 The guorum for a meeting of the
Board zhall be 13rd [onethird) of the total strength or 4 [four] Directors whichewver
iz higher and zhall mandatorily comprize of at leaszt{a] 1 [one] Existing Investor
Director(b] 1 [one] New Investor Director{c] subject to Article 2.2.5 1 [one| Key
Shareholder 1 Director and(d] =zubject to Article 2.2.5 1 [one] Promoter 2
Director Provided however that if quoram iz not present for a mesting within 30
[thirty] minutes form thetime when the meeting should have begun or if during the
meeting there iz no longer a guorum the meeting [Original Mesting]) =zhall be
adjourned and reconvened at the same place and time 7 [zeven) day= later or such
shorter period as the majority of the Directors including Investor Directors agree
with the =zame agenda At the reconvened meeting the Directors preszent =hall
constitute the guorum in accordance with thiz Article 2.7.3 to the =zaid meeting,
Provided however that at such reconvened meeting no decizion on the Rezerved
Matters a=z =zet out in Article 92 Schedule 4 [Rezerved Matters) read with Article 4
can be paszzed approved or authorized unlezsz prior Investors Conzent hasz been

obtained. If the Investor Directors or the Key Shareholder 1 Director and Promoter




2 Director are not preszent or unable to attend the Original Meeting the Investors
Conzent and or the Promoter Group Conzent as the caze maybe zhall be obtained
before proceeding to conduct or initiate the Original Meetingl.4 Subject to
Applicable Law Directors or members of any Committee may p articipate in meetings
of the Board or Committees through wideo conference or telephonic conference 1.5
The meetings of the Board zhall be conducted in Bengaluru Karnataka or Salcete
Goa or at any other place az maybe

agreed between the Directors including at all times the Investor Directorz.1 6 . Each
Director zhall have 1 [one] vote.l.7. The chairperzon of the Board =shall be the
Director nominated by those Directors present and voting. 1 8. The chairperson of
the Board or of any Committes thereof shall not have a casting vote. 2, Fesolution
by Circulation 2.1 No resolution shall be deemed to have been duly passed by the
Board by circulation unless the resolution has been circulated in draft together with
the necezsary documents if any to all the Directors or members of the Committes
and has been approved by the majorty of the Directors in accordance with Article
67. 2.2 and Article 67, 23 a=z the caze maybe below. Such draft of the propozed
rezolution must be circulated to every Director whether in India or overzeas= together
with documents that maybe necezszary to wote on such resolution.2.3 Subject to
Article B0, 3.7 a rezolution by circulation zhall be approved by at least [i] 1 [one]
Promoter 2 Director [ii] 1 [one] Key Shareholder 1 Director [ii] 1 [one] Existing
Investor Director and (iv) 1 [one] New [avestor Director [2ubject to compliance with
the relevant reguirementz of the Act] to be conzidered valid and effective az a
resolution duly paszed at & meeting of the Board or Committes az the caze may be
called and held in accordance with the Agreement and the Articlez. Provided
however that if the prop oged circular reszolution relates to the Fezerved Matters the
Investors Consent shall be obtained.2 .4 In the event the shareholding of any of Key
Shareholder 1 or theBigtec Founders respectively falls below 10 [ten percent) of the
Share Capital the circular resolution shall be approved by the simple majority of
Directors provided that the favourable vote of at least 1 |[one) Existing Investor
Director and 1 [one] New Investor Director =zhall be reguired for the circular
rezolution to be conszidered effective and valid. 3. Expenses All Directors Alternate
Director [if any] and the Obzerver =zhall be paid all out-of-pocket expen=zes(including
travel boarding and lodging expensez]| by the Company for attending any
Shareholder: meeting Committee meetings and Board meetings and any other
reazonable expenzes incurred by zuch Directorz and the Obzerver in the courze of
fulfilling their dutiez and obligationsz az Directorz or the Obzerver of the Company.
The Obzerver the Investor Directorz and the Bigtec Founder Director zhall not be
entitled to receive szitting fees. 4. Conflicts of interest A Director must dizcloze [in

writing and verb ally] to all members of the Board any potential conflict of interest




with rezpect to any matter to be decided by theBoard immediately on such Director
becoming sware of the conflict., Any decizions by the Board on such potential
conflictz of interest =hall be taken by the Board without the participation in
dizcuszzions or voting of such Director dizclozing the conflict zave and except that
the Board zhall not tale up any such matter or decizion if t pertains to a Rezerved
Matter provided in 92, Schedule 4 [Rezerved Matterz] without the Investors
Conzent.5. Directorz Liability Inzurance The Company and the DMaterial
Subsidiariez zhall obtain directorz liability insurance (including for the Investor
Director(z]] on terms s=atisfactory to the Investors and for an amount of Rs.
500000000 [Rupeez Five Hundred Million) or such higher amount as may be
determined by the Board per annum, The Investor Directors shall mandatorily be
provided coverage under such insurance from the date of their appointment to the
Board and including post retirement of such Investor Directors from the Board .6,
No lisbility on Investor Directors6.1 The Company recognizes that the Investor
Directors =hall not have any day-to-day managerial powers and that they will not
be whole time managing or executive directorz of the Company and will not be held
rezponsible for any default or failure of the Company in complying with the
provizions of any Applicable Law, The Company =hall as=zert such po=ition in any
notice reply litigation or other proceedings in which any lisbility i zought to be
attached

to the Investorz and or the Investor Directorz, 5.2 . The Investor Directors shall not
be identified az or conzidered az an officer in default or occupier of any premizes
uzed by the Company or the officer in charge of managing affairs of the Company
or an employer under Applicable Law by the Company. Further the Promoter Group
and the Company undertake to ensure that the Inwvestor Directors are not
nomingted as compliance officers occupiers and or emp loyers and or persons-in-
charge as the case may be and also ensure that the Investor Directors do not incur
any liability for any default or failure of the Company in complying with the
provizions of any Applicable Law= 6.3, In the event that any noticez or proceedings
have been filed against the Investor Directors by wirtue of being Director|z] the
Company and the Promoter Group =zhall take all neceszary =teps to en=zure that
name of such Investor Directors iz excluded deleted and the charges proceedings
against such [nvestor Directors are withdrawn and shall alzotake all steps= to defend
zuch Investor Directorz against zuch proceedings and the Company =hall pay all
coste damages fines levies etc. that may be levied against =uch Investor Directors
in zguch proceedings. The Investor Directorz zhall alzo be entitled to appoint any
counszel at hizher own dizcretion to defend any proceedings instituted against the
Investor Directors by wirtue of being Directors of the Company. All reazonsble

expenszes borne by the Investor Directors in thiz regard =zhall be borne by the




Company. 7. Director Indemnification? .1 The Company =hall indemnify defend and
hold harmless the Investor Directors to thefullest extent against all Los=zes incurred
by him by reason of the fact that such Investor Director iz or was a Director of the
Company or itz Subszidiaries.7.2. f 2o requested by the Investor Directors and if the
Investor Directorz are reguired to pay the amount of any Loz=zesz incurred by the
Investor Directors the Company =zhall advance the amount of such Lozzesz by paying
zuch Lozzez on behalfl of the Investor Directorz. In the event that the Company iz
restricted under Applicable Law from paying such Lozzes on behalf of the Investor
Directors then the Company shall reimburse the Investor Directors for such Lozzes
in & manner acceptable to the Investors.7.3 The rights of the [nvestor Directors
hereunder shall be in addition to any other rights the Investor Directors may have
under the Articles or otherwizse. To the extent that a change in Applicable Law
permits greater indemnification by agreement than would be afforded under the
Articles it iz the intent of the Parties that the Investor Directors shall enjoy by this
Article the greater benefits =0 afforded by =zuch change.7 .4 The Investor Directors

are expressly meant to be beneficiaries of this Article 687, 7.

68,

Save as otherwize expressly provided in the Act questions arizing at any meeting of
the Board shallbe decided by a majority of votez. In caze of an equality of vote= the

Chairperzon of the Board if any =shall have a second or casting vote,

69,

The continuing directors may act notwithstanding any vacancy in the Board but if
and =zo long as their number iz reduced below the gquorum fixed by the Act for a
meeting of the Board the continuing directors or director may act for the purpoze of
increazing the number of directors to that fizved for the guorum or of summoning a

general meeting of the company but for no other purpoze.

The Board may elect a Chairperzon of itz meetings and determine the period for
which he iz to hold office. If no guch Chairperzon iz elected or if at any meeting the
Chairperzon iz not prezent within five minutes after the time appointed for holding
the meetingthe directors present may chooze one of their numbertobe Chairperson

of the meeting,

The Board may subject to the provizions of the Act delegate any of itz powers to
committees consisting of such member or members of its body a= it thinks fit, Any
committee so formed shall in the exercise of the powers so delegated conform to any

regulations that may be imposed on it by the Board,

A committee may elect a Chairperson of its meetings, If no such Chairperson is
elected or if at any meeting the Chairperzon iz not prezsent within five minutes after
the tine appointed for holding the meeting the members prezent may chooze one of

their memberz to be Chairperzon of the meeting,

A committee may meet and adjourn az it thinksfit, Questions arising at any meeting

of a committee =hall be determined by a majority of votes of the members prezent




and in caze of an equality of votes the Chairperszon shall have a zecond or casting

vote.

All actz donein any meeting of the Board or of a committeethereof or by anyperzon
acting a= adirector =hall notwithstanding that it may be afterward = dizcovered that
there waz zome defect in the appointment of any one or more of zuch director= or
of any perzon acting az aforezaid or that they or any of them were dizqualified be

asz valid az if every zuch director or such perzon had been duly appointed and was

gualified to be a director.

Save az otherwize exp rezsly provided in the Act a rezolution in writing =igned by all
the members of the Board or of a committee thereof for the time being enttled to
receive notice of a meeting of the Board or committee zhall be valid and effective as
if it had been paszed st a meeting of the Board or committee duly convened and

held.

In case of & One Perzon Company where the company i having only one director
allthe businesszes to betransacted at the meeting of the Board shall be entered into
minutes book maintained under section 118 such minutes bookshallbesigned and
dated by the director the rezolution shall become effective from the d ate of =zigning

such minutes by the director,

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

=]
=

Subject to the provizions of the Act A chief executive officer manager company
zecretary or chief financial officer may be appointed by the Board for zuch term at
such remuneration and upon such conditionz as it may think fit and any chief
executive officer manager company =ecretary or chief financial officer =0 appointed
may be removed by means of a rezolution of theBoard A director may be appointed

az chief executive officer manager company =zecretary or chief financial officer

A provizion of the Act or theze regulations requiring or authorizing a thing to be
done by or to a director and chief executive officer manager company zecretary or
chief financial officer shall not be zatizfied by itz being done byorto thezameperzon
acting both az director and az or in place of chief executive officer manager company

zecretary or chief financial officer.

The Seal

The Board zhall provide for the zafe custody of the zeal. The zeal of the company
zhall not be affixed to any instrument except by the authority of a rezolution of the
Board or of & committes of the Board authorized by it in that behalf and except in
the presence of a least two directors and of the secretary or such other person as
the Board may appoint for the purpose and those two directors and the secretary
or other person aforezaid shall =ign every instrument to which the seal of the

company is =zo affixed in their prezence




Dividends and Reserve

20.

1. INFORMATION RIGHTS DIVIDEND POLICY AND OTHEE COVENANTS1.1 The
Company =hall maintain true books and record = of account in which full and correct
entries zhall be made of all itz business transactions purzuant to a system of
accounting establizhed and administered in accordance with GAAP and zhall =et
azide on itz books all =uch proper accrualz and rezerves a=z zhall be reguired under
GAAP.1.2 The Company zhall p rovide to the [nvestorz zuch information a= zet forth
in Schedule 5 (Information Righte].1.3 The Company shallprovide such information
az zet forth in Schedule 5 [Information Rights)a) to each of Key Shareholder 1 and
Promoter 2 till such timethey collectively hold at least 10 [ten percent] shareholding
in the Share Capital on aFully Dilutes Basziz and [b) Bigtec Founder Director till the
Bigtec Founders collectively hold at least 10 [ten percent] shareholding in the
Company on a Fully Diluted Basis.1.4 Following Closing Date the Company shall
give full access to the Investors and its Permitted Fecipients and the Promoter
Group [subject to Article B0 above) to vizit and inszpect all properties assets
corporate financial and other records reports books contracts and commitments of
the Company and to dizscuss

and consult its bu=zine=ss action plans budgetz and finances with the directors and
executive officers of the Company upon 5 [five] Businesz Days notice. All costs
incurred in connection with the inzpections by the Investorz =hall be borne by the
Company.2. Dividend Policy2.1 For the purpoze of declaring dividend the Company
zhall formulate dividend policy in a form and manner agreeable to the [nvestors
within 12 [twelve) months from the Clozing Date which zhall inter-alia provide that
the Company =hall in the form of dividend distribute all post-tax profitz accruing in
each Financial Year subject to the Applicable Law and the Company’s financial
reguirements to carry out itz Businesz. 3, Other Covenants3.1 The Company shall
and the Promoter Group =zhall cause the Company to 3.1.1 within 12 [twelve]
months of the Closing Date formulate an employee stoclk option policy and create
an emp loyee stock option pool of up to 2.5 [two-point five percent] of the Share
Capital. The eligibility criteria timing and extent of allotment =hall be decided by
Board from time to time with Investorsz Conszent and3.1.2 appoint M= Lorence
Shankar Goa a=z the internal auditor of the Company for a tenure until Mareh 31

2036,

21.

Subject to the provizions of zection 123 the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the

company.

22,

The Board may before recommending any dividend =et a=zide out of the profitz of the
company =uch =zums a=z it thinks fit a=z a rezerve or rezerves which =zhall at the

dizcretion of the Board be applicable for any purpoze to which the profite of the




company may be properly applied including provizion for meeting contingencies or
for equalizing dividends and pending such application may at the like dizcretion
either bhe employed in the business of the company or be invested in =uch
investment=s [other than zhares of the company) a= the Board may from time to time
thinks fit. The Board may alzo carry forward any profite which it may conzider

necezzary not to divide without zetting them aszide az a rezerve

23.

Subject to the rights of perzong if any entitled to zharez with zpecial rights az to
dividends all dividends zhall be declared and paid according to the amounts paid or
credited az paid on the shares in respect whereof the dividend iz paid but if and =0
long a= nothing i= paid upon any of the shares in the company dividends may be

declared and paid according to the amounts of the shares, No amount paid or
credited as paid on a share in advance of calls shallbe treated for the purposes of
this regulation as paid on the share, All dividends zhall be apportioned and paid
proportionately to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend i= p aid but if any
share iz izsued on terms providing that it shall rankfor dividend as from ap articular

date =uch share shall rank for dividend accordingly.

24,

The Board may deduct from any dividend payahble to any member allsums of money
if any prezently payable by him to the company on account of calls or otherwize in

relation to the shares of the company.

5.

Anwy dividend interest or other monies paysble in cazh in rezpect of charez may be
paid by chegque or warrant =ent through the post directed to the registered address
of the holder or in the caze of joint holders to the regiztered addrez= of that one of
the joint holders who iz first named on the regizter of members or to =uch perzon
and to such addrezs az the holder or joint holders may in writing direct, Every zuch
chegue or warrant =zhall be made payable to the order of the perzon to whom it iz

zent.

6.

Any one of two or more joint holders of a share may give effective receipts for any

dividends bonuses or other monies payable in respect of such zhare.

Notice of any dividend that may hawve been declared zhall be given to the persons

entitled to =share therein in the manner mentioned in the Act.

88.

No dividend zhall bear interest against the company

Accounts

89,

The Board =hall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
books of the company or any of them zhall be open to the inspection of members
not being directors, No member [not being a director] shall have any right of
ingpecting any account or book or document of the company except as conferred by

law or authorized by the Board or by the company in general meeting,




Winding up

00,

1. LIQUIDATION AND LIQUIDITY PREEFERENCE1.1 The Existing

Investor and the New Investor shall be entitled to receive a liguidation liguidity
preference amount [Liguidation Liguidity Preference Amount) under the following
circumestancezl.1.1 Exizting Investor (a) Where a Liguidation Event ha= occurred in
relation to the Comp any and (b ] where a Liguid ity Event has= occurred in relation to
the Existing Investor whether or not =such Liguidity Event iz alzo a Liguidity Event
for the New Investor andl.1.2 New Investor Where a Liquidstion Event haz oceurred
in relation to the Company and (b] Where a Liguidity Ewvent has occurred in relation
to the New Investor whether or not such Liguidity Event iz alzo a Liguidity Event
for theExisting Investor.1.2 [t iz clarified for the avoidance of doubt that in no event
ghall any Investor have the right to seek Ligquidation Liguidity Preference Amount
pursuant to this Liguidation and Liguidity Preference as part of a transaction which
entails Transfer of Investor Securities by one or both Investors only and neither of
the Promoter Group [or any of them) and or Bigtec Founders [or any of them) a= the
caze may be are Transferring Securities held respectively by them in such
tranzaction.1.3 The Liquidation Liguidity Preference Amount which each Investor
iz entitled to receive in the circumstances =zet out in Article i= comp uted a= under
hereinafter defined as the Existing Investor Preference Amount for the Existing
Investor and the New Investor Preference Amount for the New Iavestor 1.3.1 If the
Liguidation Event or a Liguidity Event occurs priorto April 1 2026(a) The Exizting
Investor Preference Amount ghall be an amount which iz the higher of (1] 1.5 [one
point five] timez the Existing Investor Total Investment Amount minus any amounts
received by the Existing Investor pursuant to zale of any Existing Investor Securities
prior to the Liguidstion Event Liguidity Event and (i) the Existing Investors share
in a Liguidation Liguidity Event bazed on the Existing Investors shareholding in the
Company on a Fully Diluted Basiz on the date of Liguidity Event or Liguidation
Ewvent(b] The New Investor Preference Amount shall be an amount which iz the
higher (1] 1.5 [one point five) times the New Investor Total Investment Amount minus
any amounts received by the New [nvestor pursuant to =zale of any New Investor
Securities prior to the Liguidation Event Liguidity Event and [ii] the New [nvestors
share in a Liguidation Ewent Liguidity Event bazed on the New Investors
shareholding in the Companyon aFully Diluted Basiz on the date of Liquidity Event
or Ligquid ation Event az thecase maybe 1 3.2 If the Liguidation Event or a Liguidity
Ewvent occurs on or after April 1 2026(a) The Existing Investor Preference Amount
will e the higher of [i] Existing Inwvestor Put Option Consziderstion minus any
amounts received by the Existing Investor purzuant to zale of any Exizsting Investor
Securitiez prior to the Liguidation Event Liguidity Event and [ii] the E=xisting

Investorz zhare in a Liguidation Ewvent Liguidity Event bazed on the E=xisting




Investors zhareholding in the Company on a Fully Diluted Ba=ziz on the date of
Liguidity Event or Liguidation Event. Provided however wherethe Liquid ation Event
or a Liguidity Event with rezpect to the Existing Investor arizes after the occurrence
of a Company Promoter Group Event of Default [including an Investment Agreement
Ewvent of Default az defined under the Agreement) then the reference to the Exizting
Investor Put Option Considerstion zhall be replaced with the Existing Investor
Default Put Option Conzideration(b) The New Investor Preference Amount willbe
the higher (i] 1.5 [one point five)] times the New Investor Total Investment Amount
minug any amounts received by the New Inwvestor pursuant to zale of any New
Investor Securities prior to the Liguidation Event Liguidity Event and (i) the New
Investors share in a Liguidation Ewvent Liguidity Event baszed on the New [nvestors
shareholding in the Companyon aFully Diluted Basis on the date of Liguidity Event
or Liquidation Event az the caze maybe. Provided however where the Liguid ation
Ewvent or a Liguidity Ewvent with rezpect to the New Investor arizez safter the
occurrence of a Company Promoter Group Event of Default [including an Investment
Agreement Event of Default a= defined under the Agreement) then the New Investor
Preference Amount =hall be an amount which 1= higher of limbe= (1] and [ii] in this
and two times the Fair Market Value of the New Investor SBecuritiez.1 .4 Upon the
occurrence of a Liguidation Event or a Liguidity Event [a= the caze may be| the
proceeds realized by the Investors Bigtec Founders and Promoter Group from the
occurrence of the relevant Liguidity Event or Liguidation Event shall be diztributed
in the following manner(i] First each Inwvestor zhall be entitled to receive
consideration against Securitiez being zold or Transferred by them respectively
under the Liguidity Event or Liguidation Ewent, [ii] If the proceeds received by the
Investors under above Article are less than theExisting Investor Preference Amount
or New Investor Preference Amount as the case may be the proceeds realized by the
Bigtec Founders and Promoter Group from such Liguidity Ewvent or Liguidation
Ewvent [Distributab le Proceeds) shall be distributed in the manner detailed below
such that the Existing Investor receives the Existing Investor Preference Amount
and the New Investor receivez the New Investor Preference Amount.|iii] The
Distributable Proceeds =zhall be distributed amongst the Existing Investor and the
New Investor. The amount payable zhall be paud by the Bigtec Founderz and
Promoter Group. The liability of the Bigtec Foundersz and Promoter Group to pay
the atnountz =zhall not exceed the mazimum amount zet forth below. Further the
amounts payable by the Bigtec Founder: and the Promoter Group zhall be paid
gtrictly in accordance with the zequence of paymentz zet out below 1.5 I the
Liguidation Ewvent or a Liguidity Ewvent occurs prior to April 1 2026lavestor
Entitlement to Liguidation Liguidity Preference Amount and Maximum amount

payable by Bigtec Founders and Promoter Group to be paid in the seguence given




below i First to the E=xisting Inwvestor 1.5 times the E=xisting Inwvestor Total
Investment Amount minus the amount already received by the Existing Investor To
bepaid out of 100 [one hundred percent) of proceeds receivable by Bigtec Founders
and Promoter Group in the following zequence First out of proceeds receivable by
Bigtec Founderz and Second out of proceeds receivable by Key Shareholder 1 and
Promoter 2 in proportion to their inter-ze shareholding in the Company. ii. Second
to the New Investor 1.5 times the New Investor Primary [nvestment Amount minus
the amount already received by the New Investor. To be paid out of 100 [one
hundred percent) of proceeds receivable by Bigtec Founders and Promoter Group in
the following sequence First out of proceeds receivable by Bigtec Founders and
Second out of proceeds receivable by Key Shareholder 1 and Promoter 2 in
proportion to thelr inter-se shareholding in the Company, The amounts contributed
by the Bigtec Founders and Promoter 2 under (i) this sub-Article minus the amount
that would have been contributed by Bigtec Founders and Promoter 2 under this
sub-Articleon apro-ratabasis of shareholding of Key Shareholder 1 Promoter 2 and
Bigtec Founders and [ii] the previous leg of distribution to the Existing Investor 1.e.
sub - Article 1] iz referred to a= Key Shareholder 1 Make Good Contrib ution. 11, Third
to the New Investor 1.5 times the Sale Consideration minus the portion of the
amount already received by the New Investor under thiz Article towards the Sale
Sharez. To bepaid out of 100 [one hundred percent] of proceeds recervable by Bigtec
Founderz and Promoter 2 and for Key Shareholder 1 to the extent zpecified below
to be paid in the following zeguence First out of proceeds receivable by Bigtec
Founders and Second out of proceeds receivable by Promoter 2 and Key Shareholder
1l in proportion to their inter-ze shareholding in the Comp any provided however that
the maximum amount payable by Key Shareholder 1 towards the New Investor
Preference Amount shall be equivalent to (A] 1.5 [one point five percent] of the equity
value of the Company plus [B)] Key Shareholder 1 Make Good Contribution, Where
equity value of the Company is the full equity value of the Company basiz which
consideration is being paid or distributed in the Liguidation Event Liguidity Event,
It iz clarified that the exhaustion of the maximum ligb ility of Key Shareholder 1 as
zet out above zhallbewithout prejudiceto the obligation of Promoter 2 to contribute
up to 100 [one hundred percent| of the p roceeds receivable by Promoter 2 toward =
zatizfaction of the amounts due to the New Investor. It iz further clarified that
notwithztanding anything to the contrary there iz no cap on the liability of Key
Shareholder 1 to contribute proceeds receivable by Key Shareholder 1 towards the
Exizting Investor Preference Amountl 6 Ifthe Liguidation Event or a Liguidity Event
occurz on or after April 1 2026 Investor Entitlement to Liguidsation Liguidity
Preference Amount and the maximum amount payable by Bigtec Foundersz and

Promoter Group towards the corresponding amount payable in To be paid in the




zequence given below 1First to the Existing Investor 1.5 [one point five] times the
Existing Investor Total Investment Amount minus the amount already received by
the Exizting Investor To be paid out of 100 [one hundred percent] of proceeds
receivable by Bigtec Founderz and Promoter Group to be paid in the following
zeguence First out of proceeds receivable by Bigtec Founders and Second out of
proceeds receivable by Key Shareholder 1 and Promoter 2 in proportion to their
inter-ze shareholding in the Company.ii.Second to the New [nvestor 1.5 [one point
five] times the New Investor Primary Investment Amount minus the amount already
received by the New Investor Tobe paid out of 100 [one hundred percent) of proceeds
receivable by Bigtec Founders and Promoter Group to be paid in the following
sequence First out of proceeds receivable by Bigtec Founders and Second out of
proceeds receivable by Key Shareholder 1 and Promoter 2 in proportion to their
inter-ze zhareholding in the Company. The amounts contributed by the Bigtec
Founderz and Promoter 2 under (i) thiz sub-Article minus the amount that would
have bheen contrib uted by Bigtec Founders and Promoter 2 under thiz sub clau=e
on a pro-rata basziz of zhareholding of Key Shareholder 1 Promoter 2 and Bigtec
Founders (i) the previous leg of distrib ution to the Existing Investor i.e. sub-Article
(1) and (1] the next leg of distribution to the Existing Investor 1.e. zub -Article [i11] 1=
referred to az Key Shareholder 1 Make Good Contribution.iii.Third to the Existing
Investor and New Iavestor zimultanecusly in proportion of the Existing Investor
Preference Amount and New Investor Preference Amount remaining to be
distrib uted after talking into account [a) all payments already received to the extent
not already deducted under (i above in relation to the Existing Investor and the
amount already received by the New Investor towards the Sale Shares in relation to
the New Investor and (b] all payments already received under sub-Article (i) above
bythe Existing Investor and sub- Article [ii] above by the New Investor [Agresd
Proportion). To be paid out of 100 [one hundred

percent] of proceeds receivable by Bigtec Founders and Promoter 2 and for Key
Shareholder 1 to the extent specified below which shall be paid to the Existing
Investor and New Investor in the Agreed Proportion in the following zequence First
out of proceed =

receivable by Bigtec Founders and Second out of proceeds recemvable by Promoter 2
and Key Shareholder 1 in proportion to their inter-ze shareholding in the Company
provided howeverthat the meximum amount payableby Key Shareholder 1 toward =
the New Investor Preference Amount =hall be egquivalent to (&) 1.5 [one point five
percent] of the equity value of the Company pluz [(B] Key Shareholder 1 Make Good
Contribution. Where equity value of the Company iz the full equity value of the
Company basiz which conzideration iz being paid or distributed in the Liguidation

Ewent Liguidity Ewvent. It iz clarified that the exhaustion of the maximum liability of




Key Shareholder 1 a= =zet out above towards the New Investor Preference Amount
New =zhall be without prejudice to the obligation of Promoter 2 to contribute up to
100 [one hundred percent] of the proceeds receivable by Promoter 2 towards
zatizfaction of the amountz due to the New [nvestor. It iz further clarified that there
iz no cap on the liability of Key Shareholder 1 to contribute proceeds receivable by
Key Shareholder 1 towards the Existing Investor Preference Amount.1.7 For the
purpoze of implementing the zsequence of payments in the above tsb le if only one of
the Investors iz entitled to receive Liguidation Ewent Liguidity Event becausze the
relevant event does not constitute a Liguidity Event for the other Investor or New
Investor . In the event that the New [nvestor has =zold any New Investor Securities
prior to the Liguidation Liguidity Event the balance New Investor Securities held by
the New Investor shall be =p lit between Subscription Shares and Sale Shares in the
same proportion in which the New Investors holds Subscription Shares and Sale
Shares a= on the Clozing Date 1.8 It iz clarified for the avoidance of doubt that the
amounts receivable by the Investors in any Liguidation or Ligquidity Ewvent shall in
not event exceed the Existing Investor Preference Amount for the Existing Investor
and the New Investor Preference Amount for the New Investor.1.9 In order to give
effect to the rightz of the Investors provided in thiz Liguidation and Liguidity
Preference the

Investors =hall have the right to require the Promoter Group and Bigtec Founders
to depozit all amounts received by them purzuant to the Liguidsation Event or a
Liguidity Ewvent (az the caze may be) in an ezcrow account opened with an ezcrow
agent sppointed with the Investors Conzent in terms of an escrow agreement the
detailz of which =hall be mutually finalized with the Promoter Group (both [nvestors
and the Promoter Group acting reasonably) prior to the appointment of the escrow
agent. The ezcrow agent =hall zettle all amounts due and payable to the [nvestors
[pursuant to the Liguidation Event or a Liguidity Event [as the case may be]] in the
manner provide above and shall therseupon releasze any moneys payable to the
Promoter Group and or Bigtec Founders only after all amounts receivable by the
Investors under this Liguidation and Liguidity Preference are paid off in fulll.10If
for any reazon what=zoever the proceeds of a Liguidation Event or a Liguidity Event
[az the caze may be) cannot be diztributed in the manner et out in thiz Liguid ation
and Liguidity Preference upon the occurrence of a Ligquidation Event or a Liguidity
Ewvent [a=z the caze may be) the Parties hereto expreszly agree that they =hall do all
such acte deedz and things a=z are permitted by Applicable Law to achieve the

comimercial effect intended by thiz Article Liguidation and Liguidity Preference.

Indemnity

o1.

# Everyofficer of the companyzhall beindemnified out of the azzets of thecompany

againszt any lishility incurred by him in defending any proceedings: whether civil




or criminal in which judgment iz given in his favour or in which he i= acquitted

or in which relief i= granted to him by the court or the Tribunal

Others

o2,

021 RESERVED MATTERS The provizions of thiz Article 4 =hall apply mutatis
mutandiz to the Company and to each of itz Sub=idiaries. Accordingly for the
purpoze of thiz Article 92 the term Board =zhall mean the board of the directors of
the Company and each of itz Subzidiariez Notwithstanding anything to the contrary
contained in theze Articles if the Company or the Shareholderz a= the caze maybe
wizh to take any action with respect to the matters listed in Article 92 [FRezerved
Matters] st any general meeting [f zuch matter requires the approval of the
Shareholderz in general meeting) or by way of postal ballot a= maybe permitted
under the Act or at any meeting of the Board or Committes [if such matters are
delegated by the Board to such Comumittee) or by way of circular resolution as

the case maybe or otherwize the Company shall obtain the Investors Consent
without which the Company shall not be able to consider or approve any such
action, If the Investors Conzent iz not obtained within the period of 30 [thirty] days
from the date on which it iz =ought then the [nvestors Conzent shall be deemed to
have been refuszed. Notwithstanding anything to the contrary contained in this
Agreement the rights of any Investor under the terms hereof to provide Investor
Conzent with respect to matters listed at item 5 of Article 92 [Rezerved Matters]
[where the Exit Option iz an [PO consummated in accordance with Article 20] item
T of Article 92 [Rezerved Matters) ([where theExit Option iz an [PO conzummated in
accordance with Article 20 itern 9 of Schedule 4 [Rezerved Matters) (where the Exit
Option iz an [PO conzummated in accordance with Article 20] item 15 of Article
O2[Rezerved Matterz) ([where the Exit Option iz an [PO conzummated in accordance
with Article 20) and item 38 of Article 92 [Rezerved Matterz) (for any Exit Option
conzsummeated in accordance with Article 92 [Exit Rights]] in Schedule 4 [Rezerved
Matters) shall not adversely affect and or prejudice the rights of the other Investor
and or the obligations of the Company the Promoter Group and or the Bigtec
Founders and no Investor Consent of such Investor shall be required under the
terms of thiz Article [including Article 92[FRezerved Matters) for implementing and
consummating the relevant Exit Option a= mentioned against the relevant Eeserved
Matter mentioned above in accordance with the provizions of Article 20[Exit Right=]
and Article 90 [Liguidation and Liguidity Preference] of thiz Article and for taling
any actions and or decizions in furtherance of the foregoing unless =pecifically
provided for under the provizions of Article 20 [Exit Right=] and Article 90
[Liguidation and Liguidity Preference] 922 NON COMPETE Till the time the
Investors continue to hold any Securitiez in the Company all individual members

partners of Key Shareholder 1 undertalke to the Investorz to devote their substantial




tirne and attention [az may be reazonably and prudently required in the conduct of
the Buziness of the Company a= being currently conducted)] during Bu=ine=z= Hours
to the Busines=s and managing operations of the Company and the duties of their
azzociation with the Company, Tillthe time the [avestors continue to hold any
Securitiez in the Comp any the Promoter 2undertakes to the Investors to devotetheir
entire time and sttention [az may be Feazonably and prudently reguired in the
conduct of the Buzinezz of the Company az being currently conducted] during
Businesz Hours to the Buszinesz and managing op erations of the Company and the
duties of their az=zociation with the Company. From the Clozing Date and for =o long
az the Investors [and their Affiliates] remain Shareholders of the Company
[Termination Date)the Promoter Group and the Bigtec Founder [and their Affiliates)
shall not either =olely or jointly with any Person directly or indirectly through or by
way of partnership joint venture collaboration or otherwizse do any of the following
without the Investorz Consent carry on be engaged in [including as= consultant
lender investor employee or adwvizor or otherwize| promote or partner in any
bus=iness =zimilar to the Business orthe buszinezs of the Subszidiaries [Competing
Buszineszz|=zolicit any customer of the Company and or the Subzidiaries to direct it=
purchasze of the products of the Company and or the Subs=idiariez to the Competing
Buszineszz in competition with the Bu=inez=z or thebus=ine=zz of the Subzidiaries =olicit
or sttempt to influence any Director or any employees of the Company and or
Subzidiary to leave the employment of the Company or the Subzidiary a= the caze
may be or cauze or permit any Perzon directly or indirectly under their Control to
do any of therefore going acts or things, A= the Promoter Group and or the Bigtec
Founders [and their Affiliates]) are in the courze of their Directorzhip asszociation
likely from time to time to obtain knowledge of the Intellectual Property Rights and
other confidential informeation of the Company and to have dealings with the
customers and suppliers of the Company and in order to protect such Intellectual
Property Rights and other confident ial information and the good will of the Comp any
and or itz Sub =zidiaries the Promoter Group and Bigtec Founders further undertake
to the Company and the Investors that they =hall not uze [either perzonally or
through an Affiliate or an agent or otherwize directly or indirectly] or [in=ofar as they
can reasonsbly do =zo] allow to be uszed any Intellectual Property Fights of the
Company and or any of the Subs=idiariez any information of a zecret or confidential
nature relating to the Busine== or affairs of the Company or any Subesidiary or any
trade name uzed by the Company or Subzidiary or any other name likely to be
confuszed with such atrade name, Where any of the Promoter Group and or Bigtec
Founders ceaze to hold Securitiez in the Company for the purpozes of thiz Article
the Busziness carried on by the Company or business carried out by any Sub =id iary

zhallbe deemed to be that carried on az at any time within the year ending on the




Termination Date for the purpo=zes of thiz Articlethe goods manufactured stored or
=old or dealt in or zervices provided by and the cusztomers of the Company shallbe
deemed to bethose az at any time within the year ending on the Termination Date
The Promoter Group and Bigtec Founders declare that a= on the Execution Date
they are not amember of theboard of directors apartner or employee azhareholder
nor do they hold any other office in any other company body corporate partnerzhip
or entity whether organized forp rofit or not in any Perzon engaged in the Competing
Busineszz, Any of the undertalkings on the part of the Promoter Group and Bigtec
Founders under thiz Article may be releazed either generally or in any particular
casewith the Investors Consent but not otherwize, Each covenant contained in each
Article or paragraph above shall be and iz a separate covenant by the Promoter
Group and Bigtec Founders and shall be enforceable independently of each of the
other covenants and itz validity =hall not be affected if any of the others iz invalid
and if any of the covenants iz void but would be valid if zome part of the covenant
were deleted the covenant in question shall apply with such modification a= may be
necezzary to make it valid. The Promoter Group and Bigtec Founders [and their
rezpective Affiliatez) aclknowledges that the restrictions on competitive activity =et
forth in thiz Article are mainly to =ecure to the Investors the benefits of this Article
and to protect the value of the Company after the purchaze by the Investors of the
Securitiez az mentioned herein including the goodwill of the Comp any’s buziness
and the potential for expans=ion of that buzines=, The Promoter Group and Bigtec
Founderz [and their Affiliates] aclnowledges the breadth of the geographic zcope of
the Agreement but deems the investment by the Investors under the terms of the
Agreement to be adequate conszideration for the right to engage in a competitive
business that he may be iz foregoing under this Article and the Promoter Group
admits and acknowledges that they have various other technologies and =skill sets
which if deployed by then after they ceaszes to be an employee or ceases to be
aszociated with the Company would not result in their competing against the
Company except as permitted under Article 92 .The Promoter Group and Bigtec
Founderz [and their Affiliatez]) aclmowledgez and agreez that the covenants
contained in Article 92 are no more extensive than i= reazonable to protect the
Investors a= purchaszers of Securities hereunder and to protect the Busine=z=, The
Promoter Group and Bigtec Founders hereby acknowled ges and agrees that the
covenants contained in thiz Article shall apply mutatiz mutandiz to each partner of
Key Shareholder 1 and zhall be binding on each =uch partner of Key Shareholder 1
az if he were himzelf a member of the Promoter Group directly92.3 PROMOTER
GEOUPCOVENANTS Theprovizions of Article 92 of the Agreement areincorporated
by reference in thiz Article92.4 EVENTS OF DEFAULT Company and Promoter
Group Event of Default The eventz listed in Schedule of the Articlez [Company




Promoter Group Events of Default] =hall be termed a=z Company Promoter Group
Ewvent of Default and the Company and the Promoter Group =zhall be referred to as
the Defaulting Party, Without prejudice totheforegoing but subject to theprovizions
of clauze of the Agreement in the event the Existing Investor exercizes itz right to
involke any Investment Agreement Event of Default (az defined underthe Agreement)
then zuch [avestment Agreement Events of Default shall be treated az a Company
Promoter Group Ewent of Default for the purpozez of thiz Article and both the
Investors zhall have the right to claim the remedies and consegquences under these
Articles and the provizions of the Investment Agreement zhall not apply. It i=
clarified for the avoidance of doubt that while the Existing Investor alone shall have
the right to trigger and call upon the Investment Agreement Event of Default [as
defined under the Agreement) however once the Investment Agreement Event of
Default (az defined under the Agreement] iz triggered by the Existing Investor both
Investors shall have the right to claim remediez under thesze Articles, f Company
Promoter Group Event of Default or any event has occurred which after the notice
or lap=ze of time or both would constitute a Company Promoter Group Event of
Default the Investors [or any of them) or the Defaulting Party a= the caze maybe
ghall forthwith give notice thereof to the other Party|ies] in writing =pecifying the
nature of zuch Company Promoter Group Event of Default or of zuch event and the
remedies that need to be taken to cure the zame [Default Notice). The Defaulting
Party zhall have aperiod of 60 [zixty) daye or such other mutually extended timeline
from the date of izzue of the Default Notice to cure the Company Promoter Group
Ewvent of Default to the zatizfaction of the Investors

([Fectification Period).If the Comp any Promoter Group Ewvent of Default stated in the
Default Notice i= not cured within the Rectification Period each of the Investors shall
at their option either jointly wih the other Investor or independently on its own [as
the case may be] without prejudice to the rights and remedies available to the
respective Investors under the Transaction Documents and or under Applicable Law
be entitled to exercize any or all of the rights [or a combination thereof] p rovided in
Article by giving a notice in writing to the Defaulting Parties (Invocation Notice). It
iz hereby clarified for the avoid ance of doubt that in ca=ze of a Company Promoter
Group Event of Default which has not been cured in accordance with thiz Article
and on i=zue of the Invocation Notice all rights of the Promoter Group and all
obligations of the Investors underthiz Article [zaveforthe obligation of the Investors
to not Transzfer their Securitiez to a Competitor] zhall stand =zuzpended and
cancelled at the end of 30 [thirty) daysz from the [nvocation Notice. It = further
clarified that both the Existing Investor and the New Investor zhall be zeverally
entitled to the trigger the Company and Promoter Group Ewvent of Default and




provide Invocation Notice in accordance with the above however once any of the
Investors hawve =erved the Invocation Notice the Comp any and Promoter Group
Ewvent of Default =hall deemed to have occurred in respect of the other Investor as
well and all rights under the terms= of theze Articlez zhall become exercizable by
both the Investors in accordance with terms hereof Conzeguences of Company
Promoter Group Event of Default The provizions of clauze shove of the Agreement
zhall apply to thiz Article in the zame manner az if all such provizions of clauze

of the Agreement are zp ecifically contained in this Article. For svoidance of doubt
clauze of the Agreement cghall be incorporated by reference in thiz Article,
Conzegquences of Company Promoter Group Ewvent of Default The provisions of
Article 92 of the Agreement shall app ly to thiz Article 92 in the same manner as if
all such provisions of Article 92 of the Agreement are specifically contained in this
Article 92, For awvoidance of doubt Article 92 of the Agreement zhall be incorporated
by reference in this Article 92,925 CALL OPTIONThe provizions of clause of the
Agreement shall apply to thiz Article in the =ame manner a=z if all such provizions
of clauze 92.5 of the Agreement are szpecifically contained in thisz Article For
avoidance of doubt clausze of the Agreement =hall be incorporated by reference in
thiz Article 92 .6 GENEEAL PROVISIONENotwithstanding anything to the contrary
contained herein it iz under=stood and agreed that any and all right= of the Bigtec
Founderz under thiz Agreement zhall be enforced only through Mr. Eohit MA,
(Bigtec Founderz Feprezentative]. Each Bigtec Founder hereby authorizez Bigtec
Founderz Feprezentative to be their reprezentative for giving and receiving notices
in accordance with thiz Article under thiz Agreement and for executing all
documents deeds and writings and for doing all actz and deeds purzuant to the
provizions of this Agreement for and on their behalf. All actions and omis=ions by
the Bigtec Founders Feprezentative shall be binding on the Bigtec Founders. Each
Bigtec Founder irrevocably agrees that all their rights of the Bigtec Founders shall
be exercized by the Bigtec Founder Fepresentative who shall be duly authorized to
exercise zuch rights on behalf of each such Bigtec Founder. All obligations owed to
the Bigtec Founders =zhall stand duly discharged by the performance or dizcharge
of such obligations in favour of the Bigtec Founder Reprezentative. If for any reazon
the Bigtec Founders FEeprezentative ceaze= to be able to act for the purpos=es of this
Article 15 all Bigtec Founders acting unanimously shall immed iately(a] irrevocably
appoint a zingle zubstitute Bigtec Founders Reprezentative and(b)] notify the other
Partiez of the name relevant contact [where appropriate] and postal and email
addrezzes of the zubstitute Bigtec Founders Feprezentative92.7, Noticez Method of
zervice A notice given or to be given to a Party under or in connection with this
Article [Notice) zhall be in writing in the English language and(a) delivered

perzonally by hand(b) ff being =zent to a destination within the same country by




prepaid registered post and or recognized pre-paid courier zervice(c) of being =ent to
a destination overzeas by international recognized prep aid airmail courier service(d)
zent by email in which caze the notice shall be in the form of an attached pdffile or
other zcanned image of an original communication that include: a handwritten
zignature and the accompanying email shall state that the attachment iz Notice
under thiz Article to the Party due to receive the Notice to itz addrezz or email
addrezz [az the caze may be| and marked to the attention of the Perzon zet out for
guch Party in Article 92.7 below or to an alternative addreszz or email address
gpecified by that Party by not less than 5 [five] Buziness Days written notice to each
other Party received before the Notice iz dizpatched. A Party may change or
supplement the addresses given sbove or designate additional addresses for
purposes of this Article by giving the other Parties written notice of the new address
in the manner set forth shove92.7.1 Deemed Service Notice is deemed to havebeen
given [provided it has been =zent in accordance with Article 15.2.18 abowve] [a]
delivered perzonally when left at the relevant addresz and upon provizion of
aclknowledgement of receipt by aPerzon at the relevant address(b) if zent by pos=t to
a destination within the s=ame country 5 [five] Bu=sineszs Days after zending it(c] of
zent by airmail to a destination in a different country 10 [ten] Buszine=zz Day= after
zending it and(d] if zent by email when sending iz recorded on the zenders comp uter
unlezz the zender receive: a messzage from ite internet =zervice provider or the
recipients mail zerver indicating that it ha= not been zucceszszfully transmitted
provided if the delivery or receipt iz after 500 pm on a Buszinezs Day or on a day
which iz not a Business Day the notice iz to be taken az having been received at

900 am on the next Business Day Provided further that in the event that a Party
refuzes delivery or acceptance of a Notice delivered in accordance with this Article
[including under Article 92.7.1 [a] it =hall be deemed to have been delivered at the
time of such refusal provided there is evidence that the Notice was sent in
accordance with this Article and that delivery was refused. Amendment No
modification or amendment to theze Articles and no waiver of any of the terms or
conditions hereof shallbe valid or binding unless made in writing and duly executed
by thePartiez 92.8 Relationzhip None of the provizions of theze Articlez zhall be
deemed to constitute a partnership between the Partiez hereto and no Party =hall
have any authority to bind or =shall be deemed to be the agent of the other in any
way except az =zet out herein 92.0 Asz=ignmentl. Subject to the provizions of this
Article the Promoter Group and the Bigtec Founderz =hall not be entitled to az=ign
or otherwize deal with thiz Article or any right under these Articles without the
Investorz Conzent.2. The Investorz zhall be permitted to azszign all itz rights and

obligations under thesze Articles without conzent from any Party if such as=signment




iz to an Affiliate of the respective Investors. Subject to Article 9209 2 and 920 2
below the Investors =hall be permitted to az=zign all their rights and obligations
under theze Articles to any party which acquirez the Investor Secunties. The
Investors and acquirer of the Investor Securities shallbe entitled to allthe economic
and other right=z [including rightsz under thiz Article] linked to Securitiez of the
Company held by each of them =zave and except that the right to [a) nominate and
appoint the Investor Directorz(z] (b] nominate and sppoint the Obzerver [c| exercize
the Fezerved Matters [d) trigger an Exit Option in accordance with Article 41 zhall
be exercized either by the Investors or any one acquirer of the Investor Securities
[and not zeverally by them or by multiple acquirers) as per their mutual inter ze
agreement. .3, Notwithstanding anything to the contrary contained herein (a) the
Liguidation Liguidity Preference Rights of the Inwvestors contained in Article 41
[Liguidation and Liguidity Preference] [b] the rights of the Investors under 41
[Alternative Exit Options| az available to the relevant Investor are available to such
Investor and itz Affiliates [not being a succeszzor fund) only and not to any third-
party transferee of such Investor or any Affiliate of =uch Investor that 1= a =ucces=zor
fund 4. Notwithstanding anything to the contrary contained herein and =ubject to
Article @29.3 above [a) all of the rights and obligations of an Investor under Article
41 [Secondary Sale| shallbe azzignable to any third party transferee who acquires
all the Securitiez held by =zuch Inwvestor a=z of the Clo=zing Date in one tranche
provided however that the Secondary Sale Drag Along Right of any Investor under
Article 41 =hall not be az=zignable to any third party transferee in the event that the
Investor transferring it Securities has exercized itz rights to cause the Promoter
Group or Bigtec Founders to transfer all or part of their Securities purzuant to
Article 41 [Strategic Sale] Article 41 [Secondary Sale) or Article 41 [Exit Put Option]
of thiz Article (b] in the event of any partial zale by any Investor to any third p arty
transferee the rights of such Investor under Article 41 [Secondary Sale) shall not be
assignable to such third party transferee and such third party transferee shall not
be entitled to participate and =ell the Securities held by zuch third party transferee
in the Secondary Sale and [c] nothing contained in sub-Article(a) and [b)] of this
Article 92.9.4 0 zhall prejudice the Liguidation Liguidity Preference rights of the
Investor under Article 41 [Liguidation and Liguidity Preference) above and the rights
of the [nvestors to require the Bigtec Founders and the Promoter Group to =zell the
Securitiez held by them in Secondary Sale asz triggered and implemented in
accordance with the provizions of Article 41 abowve Construction of Documents
Each Party reprezents warrantz and acknowledges that it hasz read and understood
the terms and conditionz of theze Articlez and has zought necezzary adwvize in

relation to these Articles and that theze Articles or any or other documentation will




not be construed in favour of or against either Party due to that Party= drafting of
such document=92.09 Dizpute Rezolution 92.9.1 he Partiez agree to negotiate in
good faith to resolve any dizpute between them regarding these Articles including
any guestions regarding ite existence validity or termination [Dizpute(z]) within 30
[thirty] day= following delivery of a written notice requesting for =uch rezolution. If
the negotistionsz do not rezolve the Dizpute to the reazonsble zatizfaction of the
Partiez within 30 [thirty) daye following delivery of a written notice regquesting for
guch rezolution of such Dizputes having arizen then the Dizputes or differences
zhall be zsubmitted to final and binding arbitration at the request of any of the
disputing Parties up on written notice to that effect to the other disputing Parties, In
the event of such arbitration a the arbitration shall be conducted in accordance
with the arbitration rules of the Singapore International Arbitration Centre [SIAC)
in force at the relevant time which rules are deemed to be incorporated by reference
in these Articles b, allproceedings of the arbitration zshallbeintheEnglizh language
and a written transcript of the proceedings =zhall be made and provided to the
dizputing Parties, The =zeat and venue place of arbitration =hall he Bangalore as i=
mutually agreed amongst the dizsputing Parties c. all proceedings shallbeconducted
before a panel of 3 [three] arbitrators wherein 1=t [one) arbitrator will be app ointed
by the claimant(z) to a Dizpute the 2nd [=econd) arbitrator willbe appointed by the
rezpondent(z] to such Dizpute and the 3rd [third | arbitrator will be appointed jointly
by the other 2 [two) arbitrators. I the 2 [two) arbitrators appointed by the Parties
cannot agree on the appointment of the third arbitrator the third arbitrator cshallbe
appointed in accordance with the SIAC Fules d. judgement upon any arbitral award
rendered hereunder may be entered in any courthaving jurizdiction or app lication
may be made to such court for a judicial acceptance of the award and an order of
enforcement as the case may bee the costz and expenszes of the arbitration
including the fees of the arb itration and the tribunal shall be borne equally by each
Party to the Dispute or claim and sach Party shall pay its own fees disb ursements
and other charges of itz counsel except a= may be determined by the arbitration
tribunal, The trib unal would havethe p ower to award interest on any sum awarded
purzuant to the arbitration proceedings and =uch sum would carry interest iof
awarded until the actual payment of such amount={. arbitration awards rendered
zhall be final conclu=sive and binding and =zhall not be =ubject to any form of appeal.
The Partiez zhall be entitled [but not obliged) to enter jud gment thereon in the
court having jurizdiction g. each Party =hall co-operate in good faith to expedite [to
the maxzimum extent practicable] the conduct of any arbitral proceedings
comimenced under theze Articles andh. Subject to the award of the arbitrators
neither the existence of any Dizpute nor the fact that any arbitration iz pending

hereunder ghall relieve any of the Parties of their rezpective obligations under these




Articles, Bubject to any award of the arbitrators the pendency of a Dizpute in any
arhitration proceeding =zhall not affect the performance of the obligationz under
theze Articlez 92.9.2 Notwithstanding anything to the contrary contained herein in
the event that more than one Dizpute arizes in relation to the zame or zubstantially
zimilar =et of factz controversy or claim [the Related Dizputes) the Parties agree that
all of the Related Dizputes (if capshble of being rezolved through a =zingle zet of
arbitral proceedingz] zhall all be rezolved in a zingle arbitral proceeding and
zeparate arbitral proceedings zhall not be initiated with reszpect to each =zuch
dizpute. Inthe event that =zep arate arbitral proceedings are initiated with respect to
Felated Dizputes it is the intent of the Parties that all such proceedings should be
consolidated and resolved by asingle arbitraltribunal 92,93 Nothing shall preclude
a Party from seeking interim eguitable or injunctive relief [including pursuant to
Section 9 of the Arbitration and Conciliation Act 1998) to preserve =zuch Partys
rights including pre-arbitration attachments or injunctions from a court having
jurizdiction to grant the =zame and judgment on any award pas=zed purzuant to
arhitration under Article 92.89.1 may be entered by any court of competent
jurizdiction. The pur=zuit of equitable or injunctive relief =hall not be a waiver of the
duty of the Partiez to purszue any remedy for monetary Loszes through the
arbitration dezcribed in thiz Article 2.9 Governing Law and Jurizdiction This
Agreement =hall be governed in all rezpectz by the laws of India. Subject to Article
029 Dizpute Fezolution) above the courtz of Bangalore India =hall have excluzive
jurizdiction. For the avoidance of doubt no Party =shall approach any other court in
any jurizdiction to challenge whet her the Parties may arbitrate any dizputeclaim or
cont roversy arizing out of relatingto or in connection with these Articles. Each Party
walves any objection to the exercize of jurnizdiction by any of such courts and to the
venue of any such action or proceeding in any such court or that such action or
proceeding was brought in an inconwvenient court, Most Favored Rights of Investors
The Company shall not and the Promoter Group shall cause the Company not to
provide offer to provide or entertain any proposzalto provide any Perzon with rights
in relation to the Company and or itz Subszid iariez which are more favourable than
thoze respectively provided to the [nvestors or izsue any Securitiez on terms more
fewourable than thoze rezpectively offered to the Investors, Severability If any of the
provizions of theze Articlez may be constructed in morethan one way one of which
would render the provizion illegal or otherwize void ab le or unenforceable zuch
provizion shallhave the meaningthat renders it valid and enforceable, The language
of each provizion of theze Articlez zhall be construed according to itz fair meaning
and not strictly against any party. In the event any court or other Governmental

Authority shall determine any provizions in thesze Articles iz not enforceable as




written the Parties agreethat the provizion zhallbe amended =zo that it i= enforceable
to the fullest extent permi=z=ible under the Applicable Law and public policies of the
jurizdiction in which enforcement iz =ought and affords the Parties the same basic
rightz and obligation= and hasz the zame economic effect a= prior to amend ment In
the event that any of the provizionsz of theze Articlez zhall be found to be void but
would be valid if zome part thereof waz deleted or the zcope period or area of
app lication were reduced then zuch provizion shall apply with the deletion of zuch
words or such reduction of scope period or area of application as may be reguired
to make zuch p rovizions valid and effect ive provided however that on the revocation
removal or diminution of the Applicable Law or provizions as the case may be by
virtue of which such provisions contained in the Agreement were limited as provided
hereinab ove the original provisions would stand renewed and be effective to their
original extent asz if they had not been limited by the Applicable Law or provizions
revolked, Notwithstanding the limitation of this provision by any Applicable Law for
the time being in force the Partiez undertale to at all times= ob=zerve and be bound
by the =pirit of the Agreement. Waiver No failure or delay on the part of any of the
Partiez to theze Articles relating to the exercize of any right power privilege or
remedy provided under these Articles =shall operate a= a waiver of =uch right power
privilege or remedy or az a waiver of any preceding or zucceeding breach by the
other party to theze Articles nor zhall any =ingle or partial exercize of any right
power privilege or remedy preclude any other or further exercize of zuch or any
other right power privilege or remedy provided in thesze Articlez all of which are
zeveral and cumulative and are not excluszive of each other or of any other rights or
remedies otherwize available to a party at Applicable Law or in eguity, SCHEDULE
2 LIST OF PROMOTEE GEOUP AND OTHEE SHAREHOLDERS Part A List of the
Promoter Group Key Shareholder 1Exxora Trading LLPH . No. 13 Sagar Society Dona
Paula North Goa - 403004 IndiaAAG-1651Key Sharcsholder 1 Mr, Sriram Natarajan
H. No. 13 Sagar Society Dona Paula North Goa - 403004 India ABZPN3553H Key
Shareholder 1Mr, Shiva Sriram. No. 13 Sagar Society Dona Paula North Goa -
403004 India DCNPSEGE1NPromoter 2Mr, Chandrasekhar Flat no. 1802-A
Salarpuria Luxuria 8th Main Malleswaram Bangalore 560 003 Karnataka India
Bhazkaran NairAAJPN6500DKey Shareholder 1 and Promoter 2 are individually
alzo referred to a= the Promoter and collectively a= the Promoter Group. Part B List
of Bigtec Founders Mr,

Nilezhwar Damodar Prabhu Flat number A 505 Century Celeste Apartment=142
Jakltur Yelahanlka Bangalore- 560064 Karnatala Indiaf ANPPO335Q Mr. J Guru
Dutt44 Chennamma Gardenz FaghuvanahalliBangalore 560 062AARPG 2765FPMr=.
M.A.Uzha Fani 170 Azhraya 18th Main 4th TBlock Jayanagar Bangalore- 560041




Karnatalm IndiaAAAPUOGSA3E Mr. M.A, Rohitl70 Azhraya 18th Main 4th T Block
Jayanagar Bangalore- 560041 Karnataka IndiaADRPE3E06HMr. M A, Sharathl70
Aszhraya 18th Main 4th T Block Jayanagar Bangalore-Karnataka India
560041 AKIPSE062PMry. Gopalakrizhna Sampathgiri A1 Patternz Good Earth
Malhar Kamhbipura Bengaluru 560074ABIPS1159DMr. Gopallrizhna Mangalore
Kini Flat number-801 HEC Ananya Judicial Layout GEVE Pozt Bangalore 560065
Karnatalea IndiaAAYPMA42E7APart C List of Other Shareholders Sujay Limited Co
JTC Fiduciary Services [Mauritiug) Limited Suite 2004 Level 2 Alexander Houze 35
Cybercity Ebene Mauritiug091 173Chewb acca Services Limited Co JTC Fiduciary
Services [Mauritiug) Limited Suite 2004 Level 2 Alexander House 35 Cybercity
Ebene Mauritiuz090667Abdul Q adir Mohamed Theruvath Villa 4 Al Eaabee 3 Strest
Al Barsha 2 Dubai United Arab EmiratesADAPA4TI2GShaheeda Abdul Kader Flat
1802 Murjan 2 Jumeirah Heach PResidence Dubai United  Arab
EmiratesAQZPK 47 340 Anillkumar Agarwal House No-2 Bella Vista Colony Dona
Paula North Goa Goa-403004 IndiaAFEPATEEEF Narendralumar Agarwal Flat No-
1B 13031304 [Green Acres CHS Lokhandwala Complex Andheri [West]Mumb ai-
400053 Maharazhtra IndiaADBPARE0OZNManojlumar Agarwal Flat No-3B
11031102 Green Acres CHS Lokhandwala Complex Andheri [West)Mumb ai- 400053
Maharazhtra Ind iaf CNPAOT 24 Aazhizh Kacholia702B A-Wing Poonam Chamber Dr.
Annie Beazant Foad Worli Mumbai-400018 Maharashtra [ndiaAADPEOT57FVivel
Dewvarajd319 A Vallalar Street Uthandi Kanchipuram DT Chennai -600119 Tamil
Nadu IndiaAABPVIEOTAQDr. M, Ganezh Kamath211 Sri Krizhna Krupa 3rd Croszs
Street CIT Colony Mylapore Chennai- 60000 4 Tamillladu
IndisAAOPKR20E62LJayanthi D. Prabhu Flat number A 505 Century Celeste
Apartment =l 42 Jaklour Telahanka Bangalore- 560064 Karnataka
IndisACMFP4327ESangeetha M. Kini Flat number-801 HEC Ananya Judicial
Layout GEVE Post Bangalore-560065 Kamatalka Ind iaAR KPE4041 FSCHEDULE 3
SHAREHOLDING PATTEEN OF THE COMFPANY Part A Shareholding Pattern of the
Company on Fully Diluted Basiz az on E=xecution Date Exzora Trading
LLP9395284]1 E0Key Shareholder 1Chandrasekhar B, Nair and Anita
Chandrazekharl 435046 39Promoter 2Total Promoter Group (Key Shareholder 1
and Promoter 2] 1083122 48.19 Promoter Group N. D. Prabhu 143688 6.39 Bigtec
Foundersz J. Guru Dutt and Sandhya Guru Dutt 143594 6 39Bigtec Foundersh. A,
Uszha Fani 78923 3.51Bigtec FounderzM. A, Fohit 43894 1 .95Bigtec FounderzM. A,
Sharath 30844 1. 37Bigtec Founderz G. Sampathgiri and Jayzhree Sampathgiri
143594 6. 39Bigtec Founderz G. M. Kini 143501 6 35Bigtec Founderz Total Bigtec
Founders V2E03E 32, 385 ujay Limited 26287 1.17Other Shareholderz Chewbacca
Servicez Limited 26287 1.170ther Shareholderz Abdul Q adir Mohamed Theruwvath
70687 0.310ther Shareholders Shaheeda Abdul Kader 14134 0.630ther




Shareholders: Anillumar Agarwal 10254 0.460ther Shareholderz Narendralumar
Agarwal 17152 0.76 Other Sharehold ers Manoj kumar Agarwal 6808 0 .310ther
Shareholders Azhizh Kacholia 10750 0.480ther Shareholders Vivel Devarg 7830
0 350ther Shareholderz M. Ganezh Kamath 2505 0.1 20ther Shareholders Jayanthi
D. Prabhu 93 0000ther Shareholder: Sangestha M. Kini 93 0.000ther
Shareholder: Total Other Shareholders 129440 5760ther Shareholderz India
Buszinezz Excellence Fund III 305720 1360 Existing Investor G Shanlkar 1535007
G Shankar Grand Total 22475855 100Part B Shareholding Pattern of the Comp any
on Fully Diluted Basziz az on Clozing Date Exxora Trading LLP 9289752 41 .23 Key
Shareholder 1Chandrasekhar B, Nair and Anita Chandrasekharl 22197 5.42
Promoter 2Total Promoter Group (Key Shareholder 1 and Promoter 2)]1051949
46.65 Promoter Group M. D, Prabhu 122291 5,42 Bigtec Founders J, Guru Dutt and
Sandhya Guru

Dutt 122197 5,42Bigtec FounderzM, A, Uzha Fani 66081 2.93 Bigtec FounderszM.
A, Fohit 38621 1.76Bigtec Founders©M., A, Sharath 26571 1.18Bigtec Founder=G.
Samp athgiri and Jayszhree Sampathgin 122197 5.42Bigtec Founder=G., M. Kim
122104 5.41Bigtec Founder=Total Bigtec Founders 621062 27.54 Bigtec
FounderzIndia Buzines=z Excellence Fund III 305720 13.56 Existing Investor New
Investor 202903 9 New [nvestor Investorz 508623 22.56 Investorz Sujay Limited
19327 0.860ther Shareholder: Chewbacca Services Limited 19327 0.860ther
Shareholderz Abdul Qadir Mohamed Theruvath 4892 0.220ther Shareholders
Shaheeda Abdul Kader 9784 0.430ther Shareholderz Anilkumar Agarwal
9940.040ther Shareholders Narendralumear Agarwal 1662 0.070ther Shareholders
Manojlumar Agarwal 669 003 Other Shareholders Acghizh Kacholia 7133
0.320ther Shareholders Vivek Devaraj 6330 0.250ther Shareholders M. Ganeszh
Kamath 1722 0080ther Shareholders Jayanthi D, Prabhu 93 0.000ther
Shareholders Sangeetha M, Kini 93 0000ther Shareholders Total Other
Shareholders 72026 3.19 Total Other Shareholders G Shankar 1535 0.07 G
Shankar Grand Total 2255195 100SCHEDULE 4 Eeszerved Matters, The following
matters zhall be treated az Feserved Matters, referenceto the term Company shall
include itz Subs=idiariezl. approval of the Busine=zs Plan or any alteration in the
Buszinezz Plan or any expansion plan2. approval of annual accounts of the
Company3. any addition deletion to the off-balance =heet liability structure of the
Company =zuch az leazing drawing on banlk guarantees etc. 4. alter or change the
rightz preferences or privilegez of the Investor Securitiezh. any changes to the
Constitutional Documentsz or adopting further Conztitutional Documents or pas=ing
rezolutions which are inconsiztent with t= Constitutional Document=6. creation or
incorporation of any new sub=zidiary(iez)] joint ventures conzortium partnerzhip or

any other action of zimilar nature?. changing the name or regiztered office of




the CompanyE. any Related Party tran=zactionz which are existing a=z on the
Execution Date or any amendments to the terms= of transactions with any Related
Partiez0, any change in the izzued sub=zcribed or paid up equity or preference Share
Capital of the Company or reorganization of the Share Capital of the Company
including new izzuance of Shares or other Securitiez of the Company or buy back
redemption retirement or rep urchase of any Shares or other Securities izzuance of
convertib le debentures or warrants or grant of any options over itz Shares by the
Company or any changes in class rights for Shares (directly or indirectly) or splitting
or combining of any Sharezl0. reduce the Companys Share Capital or purchasing
or redeeming itz own Securities or any modification to the capital structure of the
Company save and except in respect of Alternative Exit Options exercised by the

Existing Investor and to be consummated in accordance with the provisions of this
Article 11, any change in constitution number or structure of the Boardl2, any
merger acgquisition consolidation or merger strategic or financial alliances of the
Companyl3. acquire or agree to acquire any share or other interest in any Perzon
or other venture or acquire any busine=zs carried on by any Perzon or making any
investment of any lkindl 4. voluntary winding up of the Companyl5. listing of Shares
on PRecognized Stock Exzchangelf. declaration or distribution of dividend
diztrib ution of profitz shareholder commiz=zion or otherwize other than dividendl7.
Any change in the statutory auditorz and internal auditorz1E. Incurrence of
Indebtedne=zz of the Company or capital commitment and capital expenditure in
exceszz of the amounts provided in the Buszineszz Plan approved by the Board of the
Company for =uch relevant period or deviation of 10 [ten percent] other than as
gpecified in the Business Planl9. guarantees and credit enhancements more than
10 [ten percent] [other than in the normal course of business) and entering into any
derivative contracts which are not already incorporated in the annual budget
approved by the Investors20, any transactions involving the sale acguisition
creation of Encumbrance release of Encumbrance giving guarantees or indemnities
creation modification or destruction of any aszets of the Company in excess of E=,
100000000 [Fupeez One Hundred Million| [individually or in aggregate] of the
written down wvalue of the azzets at the commencement of the rezpective Financial
Year or az perBu=sine=z=Planll. acquire any fixed as=zet or inventoryof the Company
in excess of F=, 50000000 [Rupees Fifty Million) individ ually or in the aggregatell,
write off debte or write down the value of any of the az=zetz of the Company23.
incurrence izzuance azszumption repayment or redemption of any form of
Indebtedneszz in excezz of Rs. 100000000 [Rupee: One Hundred DMillion)
[individually or in aggregate| other than az maybe zpecified in the Buzinezs Plan24,
making any capital commitment pertaining to the Company in exceszz of Rs,

50000000 [Fupees Fifty Million) individually or in the aggregate25. any change in




accounting policies practices or tax policies practices26. make or change any Tax
election enter into any clozing agreement =zettle or compromize any proceeding with
rezpect to any Tax claim or aszesz=ment relating to the Company surrender any right
to claim a refund of Taxesz conzent to any exten=zion or waiver of the limitation period
app licable to any Tax claim or as=zezzment relating to the Company or submit any
Teax return which iz inconszistent with past practice or incur any liability for Taxz
other than in the ordinary and uszual courze of buszinezs 27, adopt or change
accounting methods or practices other than as required by the IND-AS or revalue
any of itz azszets including writing down the value of inventory or writing off notes
or accounts receiveblel2S, acquire transfer license Encumber or otherwize zale of
any Intellectual Property Rights [including brands) of or used by the Company
including entering into any licensing transfer or assignment arrangement=29, any
change in Busines: or commencement or acquisition of a new line of business or in
any way undertaling any newb usiness initiative related to the Bu=ziness which does
not fall within the =cope of the Companys operations a= per the Bus=sinesz=s Plan
whether connected to the then business operations or otherwize30. entering into
modification or termination of any material contract in existence or proposzed to be
entered into by the Company and including waiver of any material default under or
in relation to the breach of any material contract other than in the Ordinary Courze
of Buzinezs or entering into any unu=zual or onerous contract3]. commencement or
zettlementwithdrawal of litigation other than in the normal courze of Buzine=z=32,
entering into any arrangement or zettlement with the debtors or creditors otherthan
in the Ordinary Courze of Buszinezz33, appointment removal modification or any
changes in the terms and conditions of employment of Key Management Perzons
and Directors of the Comp any34. approve amend or administer any ESOP policy35.
any commercial arrangement between the Company or Promoter Group Bigtec
Founders with any of itz Subsidiaries36. grant any loan advance or capital
contrib ution to any Person including the Promoter Group Bigtec Founders or their
rezpective Affiliates37. incur or pay any management charges or making any other
payments to the Promoter Group Bigtec Founders or their respective Affiliates38,

appointment of Investment Banker for the purpoze of Clau=ze 11 [Exit Right=)30,
fileinitiate any =uit claim notice action litigation investigation or arbitration in the
name of the Company against any Third Party40. the =zettlement or defence of any
zuit claim notice action litigation inwvestigation or arbitration against any Third Party
including without lirnitation any condemnation action pending or threatened
againzt the Company by any Third Party4l. any change in Finanecial Year of the
Company42. any =zale divestment or other dizpozal of any Securitiez held by the
Company in any of itz Subsidisry43. actions in breach of any obligation or in

cont ravention of any App licable Laws or any government or statutory order 44, vary




terminate or serve any notice to vary or terminate or szurrender or accept any
surrender of the leaze or licen=se rights of the Company to any real estate properties
or agree to any new rent or fee payable under any lea=ze tenancy or licence and45,
talke or agree in writing or otherwize to take any of the actionz deszcribed in the
preceding provizions of thiz Schedule 4 or any other action that would p revent the
Company from meaterially petrforming or cauze the Company materially not to
petrform ite covenants hereunder or that would prejudice the conzummation of
any of the tranzactions contemplated in the Tranzaction Documents SCHEDULE 5
INFORMATION RIGHTS Following the Clozing Date the Company zhall provide to
the Investors and the Permitted Fecipientz and the Promoter Group such
information as they may request including without limitation with respect to the
Company and itz Subsidiariesl. as soon as availsble but in any event within 90
[ninety] Buszine=s=z Days after the end of each Financial Year of the Company and its
Subsidiariez acopy of the audited consolidated and standalonefinancial statements
of the Company and itz Sub=idiaries [including the balance sheetz) a=z at the end of
such Financial Year [together with the auditors report) all such financial statement=
zhall be complete and correct in all rezpectz and zhall be prepared in conformity
with GAAP and applied on a consistent basis throughout the periods reflected
therein except as stated therein2, az =zoon a=z available but in any event not later
than 15 [fifteen] Buszine=zz Daysz after the end of each guarter(a) the unaudited
conzolidated and stand-alonefinancial statements [including the balance sheetz] of
the Company and itz Sub=zidiaries [including cazh flow statement=) az at the end of
guch guarter and(b] the guarterly operating statistice of the Company and
Subzidiariez az at the end of such quarter3. az =oon az available but in any event
not later than 21 [twenty one) days after the end of each month [a) the un-audited
conzolidated and stand-alonefinancial statements [including the balance sheets] of
the Company and itz Subsidiaries as at the end of such month [b)] the monthly
operating statistics of the Company and its Subsidiaries as at the end of such month
[c] monthly management review detailing key operational performance indicators in
aform reasonably zatisfactory to the Investors and [d) transactions with Felated
Partiez [a=z defined under the Act]4 on an annual b azis details of alltran=zactions of
the Company with Promoter Group and or Related Partiez5. az zoon a= available
but in any event 45 [forty-five) day= before the commencement of the next Financial
Year of the Company an annual operating budget of the Company and Buziness
Plan for the zucceeding Financial Yearf. minutez of meeting= of the Board its
comimitteez and the shareholders of the Company and ite Subzidiariez within 15
(fifteen] Bus=zinezz Dayz of the occurrence of zuch meetingz?. the management
information gystem (MIS) on a monthly basziz of the Company shall be in the format

az mutually agreed between the Company the Investors and the Promoter Groups.




promptly copie= of all documents and other information regularly provided to any
other zecurity holder of the Company and or itz Subsidiariez including any
management or audit or investigative reports prowvided to any other zecurity holderO,
promptly copiez of all material document= and other material information regularly
provided to or received from any Governmental Authorityl0. promptly on receiving
any information or being notified about any complaint [including any adverze effect
on any end conzumer employee or third party) relating to any products zupplied by
the Company and Subsidiariesll. promptly of the happening of any desth or
gerious injury of any employee or any other zimilar happeningl 2. promptly of the
happening of any event such as labour strikes lock-outs shut-downs fires or to
damage or destruction to the buildings or other similar happeningsl3. promptly
such additional information and explanstion of any event or development at the
Company or any Subsidiary which hasz a =ignificant impact on the business
operations profits conditions [financial or otherwise) prospects results of op erations
properties as=z=zetz or liabilities of the Companyl4. notification of any material
violation of Applicable Law or regulation izsued or threatened legal proceedings and
any adverze event likely to impact the Company’= and or any Subsidiary’s
compliance with the terms of these Articlesl5. gquarterly update of the status of all
Intellect ual Property Rights applications filed by the Company and the Subzidiaries
along with documentz =upporting such updatezlf. other relevant material
information including capital expenditure budget: and management reporting
information not =zet forth abovel7. execution or termination of any actual or
proposed contract having a value equal to or greaster than Fs, 50000000- [(FRupees
Fifty Million )18, termination and or resignation given by any =ignificant emp loyee of
the Company and or the Subsidiary including Key Management PerszonslS,
promptly the details of any Force Majeure Event or any other event which could
have or result in Material Adversze Effect 20, in itz guarterly Board meetings a
compliance report comprising ofthe updates on the statutory compliances including
provident fund employee state insurance corporation goods and zervice Tax and all
foreign investment related compliances if any2l. anyother compliance updates that
the Invesztors and or the Promoter Group may deem necezzary provided that the
costs incurred for preparing such compliance updatez by the Company should they
be=zignificant will be dizcuszzed between the Company and the Investor=22, allother
information relating to the Buszine=zs financial poszition buszineszsz plans capital
expenditure budgetz and management reporting information az may be requested
bytheInvestorz and orthe Promoter Group from timeto time with reazonable notice
to the Company23. any other information reazonably requested by the Investors
and or the Promoter Group in respect of the Company and itz Subszidiaries shallbe

provided promptly by the Comp any and24. the Comp any =hall conduct guarterly




bus=sine=zs review and progress dizcus=ions with the Investors Promoter Group the
Investors reprezentatives and the management team of the Company. SCHEDULE
& FOEM OF DEED OF ADHEERENCE Thiz DEED OF ADHERENCE [Deed] i=
executed thiz day of by and between a company body corporate incorporated under
the laws of having itz regiztered office principal place of bu=ineszsz at [the Tran=feree|
and a company body corporate incorporated under the laws of having itz registered
office principal place of busineszs at [the Tranzferor]. WHEREASA, By azharcholders
agreement dated [the Shareholders Agreement| b etween the Promoter Group Bigtec
Founders the Investors and the Company agreed to a mutualdistribution regulation
of their rights and liabilities as shareholders of the Company. B. Article 92 and
Article 92 of the Shareholders Agreement requires inter alia that concurrently with
the Transfer of Securities by a Party [Transferor) to the Transferee and the
Transferor shall as a condition of such Transfer to it execute this Deed and the
Transferee be bound by the Sharceholders Agreement. NOW THISE DEED
WITNESEETH AS FOLLOWEL. Definition: and Interpretation Capitalized terms
uzed but not defined in thiz Deed =zhall unless the context otherwize requires have
the respective meanings ascribed thereto in the Shareholders Agreement 2.
Undertaloings Tranzferee hereby acknowledges that it has received a copy of and
ha= read and understands the Shareholders Agreement and covenants agrees and
confirms that it shall be bound by all provizions of the Shareholders Agreement as
if it was an original partythereto including with rezpect to the rightz and obligations
of the Transferor or the Transferee may be entitled to contained therein and the
Shareholders Agreement zhall have full force and effect on it and shall be read and
construed to be binding on it. The Transzferee agree:z and acknowledges that the
rights and obligations which accrue to the Transferee pursuant to any acquizition
of Securitiez zhall zubject to Clause new of the Shareholders Agreement be
equivalent to and shall not be in excess of the rights which the Transferor would
have had in relation to such Securities, Governing Law This Deed shall be governed
by and construed in accordance with the Applicable Laws of India. The terms and
conditions of the Shareholders Agreement in relation to the provisions regarding
arbitration and other term= and conditions: =zhall be deemed to hawve been
incorporated in thizs Deed. SCHEDULE 7 COMPANY PROMOTER GROUP EVENTS
OF DEFAULT The following eventz zhall independently or together constitute a
Company Promoter Group Ewvent of Defaultl. a material breach under this
Agreement or other Tranzaction Documents [which ha= not Been remedied within a
period of 30 [thirty] dayz of occurrence to the zatisfaction of the Investorz] by the
Company or the Promoter Group2. the finding of any audit or investigation by the
Third Party independent agency which reveals that the affairz of the Company are

conducted fraudulently and not in accordance with Applicablelaw3d. any Promoter




being convicted for any offence involving moral turpitude deceit dizhonesty
orfraud 4. fraud willful default or gros= negligence by the Company or any member
of the Promoter Group5. in the event the Promoter Group and the Bigtec Founders
fail to honour the Exit Put Option in accordance with the terms of Article 416. any
corporate action legal p roceedings or other procedure or =tep i= taken in relation
toa) the suszpenzion of payment: a moratorium of any indebtedneszz winding-up
dizzolution administration provizional supervizion or reorganisstion (by way of in
voluntary arrangement scheme of arrangement or otherwize) of the Company b)) a
comp ogition compromize assignment or arrangement with any creditor of the
Company c] the sppointment of a liguidator receiver administrative receiver
administrator comp ulsory manager provisional supervisor or other similar officer in
respect of the Company d) enforcement of any security over any assets of the
Company e| any insolvency liguidation bankruptcy or =imilar =ituation or
proceeding in rezpect of the Company f] it iz or becomes unlawful for the Company
and or the Promoter Group to perform any of itz obligations under the Tran=zaction
Documents org) any change in the management of the Company or take-over of the
management of the Company by any Governmental Authority, SECTION A RIGHTS
AND OBLIGATIONS OF PEEVIOUS INVESTORS General Meetings of the Company
Matters relating to general meeting notice for general meetings and guorum of
general meetings of the Company zhall be governed by thiz of theze Articles and the
Companiez Act 2013 a= amended from timeto time. ThePrevious Investors zshallbe
entitled to participate and vote on =uch matters a= a right which has= been provided
to them under the Act. New Investorz and [BEF=z Drag Along Right on Previous
Investors Az a part of strategic zale of the Company exercize of drag along right by
IBEF orthe New Investor underthe SHA [including up on occurrence event of default
under the SHA asz part of exercizsing its exit right under the SHA and or pursuant to
any other event which entitles BEF or the New [nvestor to exercize its drag along
right under the SHA) IBEF or the New Investor as the case may be may reguire the
Promoters and the Previous Investors to sell up to all of their Securities held by
them in the Comp any on fully diuted basziz to an acquirer under such strategic =ale
or an acguirer pursuant to such exercize of drag along rights by [BEF or the New
Investor under the New Tranzaction Documents [the Acquirer]. In such an event the
Promoters zhall be entitled to izzue a notice to the Previous Investors requiring the
Previousz Investors to transzfer free of encumbrances all and not lezz than all of the
Securitiez held by the Previous Investorz in the Company on fully diluted ba=i= to
the Acguirer in accordance with drag along notice duly izzued by the Promoters,
Upon receipt of zuch notice the Previous Investorz shall transfer allthe Securities

held by the Previous Investor in the Company to the Acquirer. In this regard the

Promoters and the Previous Investors cshall provide appropriaste instructions to their




rezpective depository participant to give effect to such right of [BEF and or the New
Investor. The Previous Investors zhall be reguired to provide customary warranties
and indemnities in respect of their title to the Securitiez held by them in the
Company and they are transferring purszuant to thiz clauze92.10 Right of First
Offer over Previous Investors Securitiez82.10.1 If ot any time following the date of
thiz letter any of the Previous Investors propozes to Tranzfer any of the Securities
held by =zuch Previousz Investor [Sale Securitiez] such Previousz Investor zhall firet
offer the Sale Securities for purchaze to BEF and the New Investor in proportion to
their pro-rata shareholding in the Company [Fight of First Offer]. In the event any
of BEF or the New Investor does not wish to acquire their respective portion of the
Sale Securities (Balance Sale Securities) then such Balance Sale Securities can be
acquired by the other party amongst IBEF and the New Investor who has elected to
exercise the Fight of First Offer and acquireits portion of the Sale Securities, Ifthere
are any Sale Securities that are not acquired by either [BEF and or the New Investor
purzuant to thiz Article 4.1 then =zuch un acquired Sale Securitiez =hall be offered
to the Promoters onthe sameterms and conditions as that of the offer made to BEF
and the New Investor. If neither IBEF the New Investor nor any of the Promoters
agree to acquire any of the Sale Securities or if there are =ome Sale Securities that
have not been acguired by IBEF the New Investor and or the Promotersz then the
Previousz Invesztors zhall be entitled to Trans=fer zuch remaining Sale Securitiez to a
third party not being a Competitor [Propozed Transzferee) on the =zame termz and
conditions including price of such Sale Securitiez to be exercized in the manner zet
out herein below 92.10.2 The Previous Investors shall =send a written notice [the
Izzue Notice) simultaneously to IBEF the New Investor and the Promoters which
notice shall state [a] the number of Sale Securities proposed to be Transferred by
them [b] the price per Sale Security at which it wants to zell the Sale Securities
[Proposed Price] and [c] the terms and conditions of the zale of the Sale Securities
if any. 92,10 3 Within aperiod of 30 [thirty) Business Days from the receipt of an
Izzue Notice [BEF New Investor EOFO Period)] IBEF and the New Investor shall have
the right but not the obligation to either accept or reject through the delivery of a
written noticeto the Previous Investors and the Promoters [(IBEF New Investor ROFO
Feply Notice| to purchasze up to all of the Sale Securitiez in proportion to their pro
rata shareholding in the Company 92,10 .4 If amongst [BEF orthe New Investor one
party accepts the Fight of First Offer [ROFO Accepting Investor] and the other party
doez rejectz the Right of First Offer or failz to deliver the IBEF New [avestor ROFO
Eeply Notice [ROFO Eejecting Investor] a= provided in subzection 2(c] above then
the ROFO Accepting Investor may within 15 [fifteen] Bu=zinezs Days from the expiry
of the BEF New Investor ROFO Period (Balance ROFO Period) send awritten notice

to the Previous Investorz electing to purchaze all or part of the Balance Sale




Securities at the zame price and on the zame terms a= provided in the Izzue Notice
(Balance ROFO Acceptance Notice] 92.10.5 If etther [HEF and or the New Investor
choozes not to exercize the Right of First Offer a= provided in subsection [a) ahove
or failz to deliver the [HEF EOFO Reply Notice to the Previous Investors and any
Sale Securities remain available sfter the expiry of the Balance ROFO Period then
the Promoters may within 15 [fifteen) Buszinezs Days from the expiry of the Balance
EOFO Period zend a written notice to the party electing to purchaze all or part of
the remaining Sale Securities at the same price and on the same terms az provided
in the Izzue Notice [Promoters FOFO Acceptance Notice] 92106 K [BEF New
Investor or the Promoters as the caze may be iszues the IBEF New Investor ROFO
Feply Notice the Balance ROFO Acceptance Notice or the Promoters ROFO
Acceptance Notice as the case may be accepting to purchase all or part of the Sale
Securities it =shall specify a datefor comgp letion for purchasze of Sale Securities which
ghall not be a date beyond 120 [one hundred and twenty] Buszinezs Days from the
date of izzue of BEF New [nvestor EOFO REeply Notice or 120 [one hundred and
twenty] Bu=zinezs Days from the date of izzue of the Balance ROFO Acceptance
Notice or 60 [=ixty] Bus=inessz Daysz from the date of izsue of Promoters ROFO
Acceptance Notice a= the caze may be =ubject to the Company having comp leted all
conditions precedent if any required for completion of the zalepurchazetran=zaction,
The Previousz Investorz =zelling the Sale Securitiez =zhall provide a full =zet of
warrantiez and indemnities in relation to the title of itz Sale Securitiez to the
acgquirer of the Sale Securitiez. 82 .10.7 In the event BEF New Inveszstor and the
Promoters have rejected to purchasze the Sale Securitiez and or not exercized their
Right of First Offer the Previous Investors ghall have the right to Transfer all and
not lezs than all of the Sale Securities to thePropozed Transferee at the sameterms
and conditions asz specified in the Izzue Notice, If however the Previous Investors
fail to consummate the Transfer of the Sale Securities to the Proposed Transferes
pursuant to this Article 4 within a period 60 [zixty only) days from the date of the
Izzue Notice then the Previous Investors shall not be entitled to Transfer any of the
Sale Securities without again complying with the provisions of these Articles 32,11
Right of First Offer82.11 .1 If at any time any of the Other Shareholders propozes
to Transfer [Belling Shareholder] any of the Securnties held by =zuch Selling
Shareholder [Sale Securitiez]) the Selling Shareholder zhall first offer the Sale
Securities for purchaze to the Investor and the New [nvestor in proportion to their
pro-rata zhareholding in the Company [Right of First Offer]). In the event any of
Investorz doez not wizh to acquire itz respective portion of the Sale Securities
(Balance Sale Securitiez) then =uch Balance Sale Securitiez can be acquired by the
other party between the [nvestor and the New [nvestor who has elected to exercize

the Right of First Offer and acguire its portion of the Sale Securities. f there are any




Sale Becurities that are not acquired by either the Investor and or the New Investor
purzuant to thiz Article 92.11.1 then =zuch unacquired Sale Securitiez =hall be
offered to the Promoter Group and the Bigtec Founders on the zame terms and
conditionz az that of the offer made to the Investor and the New Investor. If neither
the New Investor nor any of the Promoter Group agrees to acguire any of the Sale
Securitiez or there are zome Sale Securitiez that have not been acgquired by the
Investorz and or the Promoter Group and the Bigtec Founders then the Selling
Shareholder chall be entitled to Transfer such remaining Sale Securities to a Third
Party not being a Competitor [Propozed Transferee] on the =zame terms and
conditions including price of such Sale Securities to be exercized in the manner set
out herein below22.11 .2 The Selling Shareholder shall send a written notice [the
Izzue Notice] simultaneously to the Investors and the Promoter Group and the
Bigtec Founders which notice shall state the a] number of Sale Securities proposed
to be Transferred by them b price per Sale Security at which it wants to =zell the
Sale Securities [Propozed Price|c] identity of the Third -Party purchaser and d| terms
and conditions of the =zale of the Sale Securities if any 82,11 3 Within a period of
30 [thirty] Buszine=zs Day= from the receipt of an Izzue Notice (Investor ROFO Period)
each Investor zhall have the right but not the obligation to either accept or reject
through the delivery of a written noticeto the Selling Shareholder and the Company
to purchaze the Sale Securitie= in p roportion to their rezpective shareholding in the
Company on a Fully Diluted Basziz viz-a-viz each other st the price and on thezame
terms and conditions [including the cazh eguivalent of any noncazh conzideration
being offered to the Intending Transferee) az contained in the [zzue Notice [Investor
EOFO Feply Notice). It iz hereby further clarified that in the event any Investor does
not exercize itz Investors Right of First Offer provided in thiz Article 9211 1[(Non-
Exercizing Investor] the other Investor exercizing its Right of First Offer shall have
the right but not the obligation to buy the Non-Exercising Investors portion of the
Sale Securities, Upon delivery of the Investor ROFO Eeply Notice the Selling
Shareholder shallbe bound to zell and Transfer the Sale Securities to the Investor|=)
who have izsued the Investor FEOFO Reply Notice within afurther period of 60 [zixty)
dayz or zuch extended period a=z may be necezzary for obtaining any regquired
regulatory approvals for the Tran=fer82.11 4 1If eitther or both the Investors chooze
not to exercize the Right of First Offer a= provided in Article 92.11 .4 above or have
failed to deliver to the Investor FOFO Reply Notice to the Selling Shareholder and
any Sale Securitiez remain available after the expiry of the Balance ROFO Period
then the Promoter Group and the Bigtec Founders may within 30 [thirty] Buziness
Dayzfromthe expiry of the Investor ROFO Period zend a written notice tothe Selling
Shareholder and the party electing to purchaze all or part of the remaining Sale

Securities at the same price and on the zame terms as provided in the [zzue Notice




[Promoter Group and Bigtec Founders ROFO Acceptance Notice| 92,11 5 If the
Investorz orthe Promoter Group azthe cazemay be iszues the Investor ROFO Reply
MNotice or the Promoter Group and Bigtec Founders ROFO Acceptance Notice
accepting to purchaze all or part of the Sale Securitiez it zhall =pecify a date for
completion for purchaze of Sale Securitiez which =zhall not be a date beyond 120
[one hundred and twenty] Businezz Days from the date of izzue of Investor ROFO
Eeply Notice or Promoter Group and Bigtec Founders ROFO Acceptance Notice az
the caze may be zubject to the Company having comp leted all conditions precedent
if any required for completion of the zale purchasze transzaction. The Selling
Shareholder =zelling the Sale Securities zhall provide a full zet of warrantiez and
indemnities in relation to the title of itz Sale Securities to the acquirer of the Sale
Securities, 92,11 .5 In the event the Investors the Promoter Group and Bigtec
Foundersz have rejected to purchasze the Sale Securitiez and or not exercized their
Right of First Offer the Selling Shareholders shall have the right to Tran=sfer all and
not lezs than all of the Sale Securities to the Propozed Transferee at the =ame terms
and conditions az zpecified in the Izsue Notice. If however the Selling Shareholder
fail to conzummate the Transfer of the Sale Securities to the Propozed Transferee
purzuant to thiz Article 92.11 .6 within a period 60 [zixty) days from the date of the
Izzue Noticethen the Selling Shareholder =hall not be entitled to Tran=zfer anyof the
Sale Securities without complying with the provizions of thiz Article92.11 Tranzfer
to a Competitor Notwithstanding anything contained in Article 92.11 the Other
Shareholderz shall not at any time be permitted to Transzfer the Securities held by
them to a Third Party which iz a Competitor without the conzent of [a) the Promoter
Group [b) the Investor and (c) the New Investor. Drag Along Right Upon cccurrence
of any of a Strategic Sale under the Investment Agreement Investor Drag Events])
the Investor{z) shall be entitled to require the Other Shareholders to Transfer all or
part of the Securities held by each of the Other Shareholders in the Share Capital
in accordance with the relevant provisions of the Investment Agreement 92,132,
SCHEDULE 1 LIST OF PEOMOTEE GREOUF BIGTEC FOUNDERS AND
OTHEREHAREHOLDEES Promoter Group Exzxzora Trading LLPH., No. 13 Sagar
Society Dona Paula North Goa Goa-403004 IndiadAG-1681Mr. SBriram Natarajan
H. No.13 Sagar Society Dona Paula North Goa Goa-403004 IndiafBZPN3553H Mr.
Shiva Sriram H. No. 13 Sagar Society Dona Paula North Goa Goa-403004
IndiaDCHNPSEOEINMr. Chandrazelthar Bhaszkaran Nair Flat no. 1802-A Salarpuria
Luzuria  Bth Main Mallezwaratn  Bangalore — 580 003 Karnatalma
IndisAAJPNE500DLizt of Other Shareholder: Sujay Limited Co JTC Fiduciary
Servicez [Mauritiuz] Limited Suite 2004 Level 2 Alexander Housze 35 Cybercity
Ebene Mauritiug830158900000496Chewbacca Services Limited Co JTC Fiduciary
Services [Mauritiug) Limited Suite 2004 Level 2 Alexander Housze 35 Cybercity




Ebene Mauritius E30158000000485An1llkumar Agarwal Houze No-8 Bella Vista
Colony Dona Paula North Goa Goa-403004 IndiaAFEPATE6EFNarend ralumar
Agarwal Flat No-1B 13031304 Green Acrez CHE Lokhandwala Complex Andhen
[Weszt)Mumbai- 400053 Maharazhtra Ind iaA DBPARBOZNManojlktumar Agarwal Flat
No-3B 11031102 Green Acrez CHES Lokhandwala Comp lex Andheri (West) Mumb ai-
400053 Maharazhtra IndiaACNPAOY 24Aazhizh Kacholia70ZB A-Wing Poonam
Chamber Dr. Annie Beazant Road Worli Mumbai-400018Maharazhtra
IndisAADPEOT 57FVivelk Devarg) 3319 A Vallalar Street Uthandi Kanchipuram DT
Chennai -600119 Tamil Nadu IndiaAABPVE979QDr. M., Ganezsh Kamath 211 Sn
Krizhna Krupa 3rd Crozs Street CIT Colony Mylap ore Chennai- 600004 Tamil Nadu
IndisAAOPKZ0E62LJayanthi D, Prabhu Flat number A 505 Century Celeste
Apartments142 Jaklkur Yelahanla Bangalore- S60064 Karnataka India
ACMPP4327TKSangeetha M., Kini Flat number-801 HEC Ananya Judicial Layout
GEVE Post Bangalore-560065 Karnatalm Ind isAEKPE4041F

++ The conversion of company from private limited to public limited was
approved vide special resclution passed at the Extra ordinary General
meeting held en Friday, November 22, 2024, which is subject to the approval
of the ROC, GOA




We, the several persons whose names and addresses are subserbed are
gesirous of being formed into a Company in pursuance of these ARTICLES OF
ASSOCIATION.

Sigriatures, Names, Address | Signature, Name, Address |
Descriptions and Occupation Description and Oceupation

of Subscribers of Witness

DEEPAK G. TRIPATHI
Sfe. GURUSHANKAR TRIPATHI

C-1 GITANJALI, REGO BAGH, =
ALTO SANTACRUZ, BAMBOLIM =
| COMPLEX POST OFFICE 5
GOA - 403 202 : Q '
l g 8 ‘
OCCUPATION * BUSINESS 1 g =
w
E ¢28 &
DR. VINAYAK K. NAIK g g ;g &
Sta. KASHINATH NAIK E_ZET <«
| A-3/B-3, GITANJALI, REGO 8w, &
BAGH, < § X g - |
ALTO SANTACRUZ, BAMBOLIM ab & 3 3
COMPLEX POST OFFICE, xE85 G &
GOA - 403 202 g§%222 ¥
o S
: po ¢
QCCUPATION ' BUSINESS zs é < 2 i

. SRIRAM

| S/0. S. NATARAJAN

| NO. 13, SAGAR SOCIETY.
DONA PAULA,
GOA

e S ST St P

i OCCUPATION : BUSINESS

| S —— e .4 — I

Datz . 10th Day of Qctober, 2000.
Place : Panajl, Goa

T 14 :




MEMORANDUM OF ASSOCIATION®
OF
MOLBIO DIAGNOSTICS LIMITED ?
COMPANY LIMITED BY SHARES

gl buas

L.:er::l-ﬂ :Ll--}‘g
1. The name of the Company is MOLBIO DIAGNOSTICS LIMITED ? v

2. The Registered Office of the Company will be situated in the State of
Goa.

3.

(a) The objects to be pursued by the company on its incorporation are:

(1) To manufacture, purchase, sell or otherwise transfer, lease, import or
export, hire, licence, use, dispose of, design, acguire, market or
generally dent in any type of diagnostics, diagnostic instruments,
laboratory reagents, |laboratory instruments, molecular biology, DNA
based diagnostic, Bio therapeutics and any product or materials or
articles used in connection therewith.

(2) Torender technical assistance and services In India and abroad in the fields

of diagnostics and reagents manufacture, including the establishment
of laborataries for such purposes.

(b) Matters which are necessary for furtherance of the objects specified in
clause 3(a) are:

(3) To acquire and undertake the whole or any part of the goodwill,
business, concern, undertaking, property, rights assets and liabilities of
any person, firm, association, soclety, company or corporation carrying
on any business which the Company |s authorised to carry on or
possessed of property suitable for the purpose of this Company and to
pay for the same by shares or debentures of this Company or by cash
or otherwise, or partly in one way and partly in another or others, and
to conduct, expand and develop or wind up and liquidate such business
and to purchase and take steps for the acquisition of existing and new
licences in connection with any such business.

(4) To form, establish, promote, subsidies, aid, acquire, organize or be
interested Iin any other company or companies, syndicate or partnership
for the purpose of acquiring all or any of the undertaking, property and
liabilities of the Company or of any share therein by way of exchange
forits shares or otherwise.

(5) To enter into partnership or Iinto any agreement for sharing profits,
union of interest, co-operation, Joint venture, reciprocal concession,

! Memorandum of Association of the company was adopted pursuant to members’
resolution passed at Extra Ordinary General Meeting of the company Held on Thursday,
September 5, 2024

2 The conversion of company from private limited to public limited was approved vide special

resolution passed at the Extra ordinary General meeting held on Friday, November 22, 2024,
which is subject to the approval of the ROC, Goa

i Same as point number 2




licence or otherwise, with any person, firm, association, society, company
or corporation carrying on or engaged in or about to carry on or engage
in any business or transaction which the Company is authorised to carry
on or engage in and to give any person, firm or company, special rights,
licences and privileges in connection with the above.

(6) Totake or otherwise acquire and hold, sell exchange, mortgage, charge
or otherwise deal with shares or stock of any other Company having
objects altogether or in part similar to those of the Company.

{7) To amalgamate with any other Company having objects altogether or
in part similar to those of the Company or otherwise.

(8) To take, purchase, subscribe for or acquire by exchange or otherwise
and to hold or deal in any shares (whether fully or partly paid), stock,
debentures, debenture stock, obligations or other securities in or of any
other company or which are issued by any authority whether Sovereign,
Governmental , Corporate, Municipal Local or otherwise, in India or
elsewhere and to cause the same or any of them to be vested in or held
by a nominee or nominees for and on behalf of the Company and upon
a distribution of assets and division of profits to distribute any share,
stock, debentures, debenture stock, obligations or other securities
amongst the members of the Company, in specie, which shall not
amount to a reduction of the capital of the Company.

{9) To enter into negotiations with companies and other persons and
acquire by grant, purchase, lease, barter, licence or otherwise, other
rights and benefits and to obtain financial and/or technical
collaboration, technical Information, know how and expert advice for
the conduct of the Company's business,

(10)To apply for, purchase or otherwise acquire and protect prolong and
renew, whether in India or elsewhere, any patents, patent right,
brevets d'invention, recipes, formulae, licences, concessions,
trademarks, designs and the like conferring any exclusive or non-
exclusive or limited right of use, or any secret or other Information as
to any invention, process or privilege which may seem capable of being
used for any of the purposes of the Company, and to use, exercise,
develop, manufacture under or grant licences or privileges in respect of
or otherwise to turn to account the property, rights or Infoarmation, use
or licence so acquired and to subsidise, to take part in or assist in any
experiments, investigations and researches likely to prove beneficial to
the Company,

(11) To purchase, take in exchange or on lease, rent, hire, lease out, occupy,
allow to be occupied or otherwise and use any freehold, |easehold or other
immoveable property and any lands, offices, bulldings, premises, works,
plant and machinery or other rights or interests in any land, buildings and
premises or any other immoveable or moveable, real or personal property
or right which the Company may think necessary or convenient for the
purpose of its business, and as to any real property, either in consideration
of a gross sum or of a rent charged In cash, services, or kind or on perpetual
lease rent or partly in one way and partly in another or others ,

{12) On any land or waterways purchased leased or otherwise acquired to
erect, build, construct, improve, maintain, develop, alter, enlarge, pull
down, replace, work anage any bulldings, houses, mills, factories,
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works, engine houses, boiler houses, shops, workshops, offices,
warehouses, show-rooms, refreshment rooms, lavatories and other
conveniences, cottages and any other buildings with engines, boller
lights and power generating plant and other fixtures and fittings and
apparatus for working and turning machinery and for the comfort and
accommodation of working people and roadways, railway and tramway
branches or sidings and other works and conveniences which may seem
calculated directly or indirectly to advance the company'sinterest arid to
contribute to, subsidise, or otherwise assist or take part in the
construction, improvement, maintenance, working management
carrying out or control thereof.

(13) To improve, manage, develop, mortgage, charge, sell, transfer, exchange,
lease, under-lease, surrender of otherwise deal with, dispose of or turn on
account, all or any part of the business, Immoveabie or moveable property,
rights and effects for the time being of the Company in such manner, on
such terms for such purposes as the Company may think fit and as to any
sale of real property either in consideration of a gross sum or of a rent or
otherwise and to sell, transfer or dispose of the whole undertaking of the
Company or any part thereof, for cash or such other consideration as the
Company may think fit, and in particular for shares, debentures or
securities of any other Company having objects altogether or in part similar
to those or the Company or otherwise.

(14) To borrow, raise and secure the payment and repayment of money for
any of the purposes of the Company's business or ctherwise, in such
manner as the Company shall think fit and in particular, by the issue of
redeemable preference shares, mortgage debentures or debenture
stock, perpetual or otherwise and issuable or payable at par, or at a
premium or discount and repayable by periodical drawings or otherwise,
to bearer or otherwise, charged upon all or any of the Company's
undertaking and/or property (both present and future and moveable or
immoveable) or by other obligations or securities of the Company or by
mortgage or charge on all or any part of the property of the Company
present and future, moveable or immoveable including its uncalled
capital or without any charge, and to purchase, redeem or pay off,
cancel and discharge any such securities.

(15) To receive money on deposit from and to lend moneys to any person,
firm, association, society, company or corporation at Interest or otherwise
and on such terms and on such security as may seem expedient or
without any security and in accordance with and so far as allowed by
law and in particular to members or customers and others having or
likely to have dealings with the Company, provided that the Company
shall not carry on any banking business as defined by Banking
Regulation Act, 1949,

(16) To draw, make, accept, endorse, discount, execute, retire, discharge,
negotiate , issue and honour bills of exchange ,cheques, promissory
notes, bill of lading, dock and ware house warrants, rall receipts, air
and/or motor way bills and other negotlable, semi-negotiable or
transferable instrument or securities.

(17) To open and operate current, overdraft, loan, cash credit, or deposit
account or accounts with any ba mpany firm or person.
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(18) To lend out, deposit, invest and deal with the surplus moneys of the
Company not Immediately required with or without interest or
security, in such manner and upon such terms as may from time to
time be determined by the Directors.

{19) To incur debts and obligations for the conduct of any business of the
Company and to purchase or hire goods, materials or machinery on
credit or otherwise for any business or purpose of the Company.

(20) To guarantee the payment of money, unsecured or secured by or
payable under or in respect of bonds, debentures, debenture- stocks,
contracts, mortgages, charges, obligations and other securities of any
company or of any authority, Central, State, Municipal, Local or
otherwise or of any person whomsoever, whether incorporated or not
and generally to transact all kinds of guarantee business, to guarantee
the issue of or the payment of interest on debentures, debenture-
stocks or other securities or obligations of any company or association,
and to pay or provide for brokerage, commission and under-writing in
respect of any such issue.

(21) To establish, maintain and conduct or discontinue or close agencies
and branches and appoint representatives, agents, stockists,
distributors, dealers and brokers in any part of the world for the
conduct of the business of the Company or for the purchase, sale,
exchange or hire either for ready delivery or future, all types of
machinery, merchandise, commodities, goods, wares, materials,
produce, products, articles and things required for, dealt In or at the
disposal of the Company and to carry on business as general sales and
handling agents and contractors in the course of the business of the
Company.

(22) To employ or otherwise appoint technical experts, doctors, scientists,
skilled, semi-skilled and unskilled labour for any of the purposes of the
business of the Company.

(23) To establish, provide ,maintain and conduct or otherwise subsidise
research laboratorles, experimental stations, workshops and libraries
for scientific, industrial and technical researches experiments and
tests of all kinds and to undertake and carry out research and
investigations, to process, improve and invest new and better
techniques and methods of manufacturing any products and
improving or securing any process or processes, patent or patents
copy- rights which the Company may acquire or deal with and to
promote studies, researches, surveys and Investigations, both
scientific and technical, by providing, subsidising, endowing or
assisting laboratories, schools, colleges, universities, workshops,
libraries, lectures, meetings, exhibitions and conferences and by
providing for the remuneration of scientists, scientific or technical
personnel or teachers research workers and inventors or otherwise
generally to encourage, promote and reward studies, researches,
experiments, tests and inventions of any kind which may be
considered llkely to assist any of the business of the Company.

(24) To adopt such means of making known any goods and products dealt
in by the Company and the services provided by the Company as may




register and establish and protect trade marks to publish books and
periodicals, to grant prizes and awards and to participate in national
and international exhibitions and in other similar manner.

(25) To continue, establish and support or aid in the establishment or
support of co- operative societies, associations and other institutions,
funds, trusts, amenities and conveniences and at its discretion to grant
bonuses, pensions and allowances and to make payment towards
insurance and to subscribe or guarantee money for charitable or
benevolent objects, also to remunerate by cash or other assets or by
the allotment of shares credited as fully or partiy paid up or in any
other manner (so far as by law allowed) any party for services
rendered or to be rendered in placing or assisting to place any shares
in the Company's capital or any debentures, debenture stock or other
securities of the Company or in or about the formation or promotion
of the Company or the conduct of any of its business.

(26) To donate, contribute, subscribe, promote, support or aid or otherwise
assist or guarantee money te any charitable, benevolent, religious,
scientific, national, public or ether institutions, funds or objects or for
any exhibitions or far any public, general & other object and to become
a member of any business, trade, commercial and for industrial
association, institution or organization for promotion of the Company's
Interest or otherwise.

(27) To provide for the welfare of any of the employees or past employees
of the Company including Directors or ex-Directors and the wives,
widows, families, dependants or connections of such persons by
grants of money, donations, allowances, bonuses or other payments
from time to time or by creating and from time to time subscribing to
provident and other funds, institutions, associations or trusts, and by
providing, subscribing or contributing towards places of recreation
schools and other educational institutions, hospitals, dispensarles,
medical and other attendances or building of dwelling houses or
quarters or in similar other manner as the Company may think fit.

(28) To create any Depreciation fund, Reserve fund, Sinking fund,
Insurance fund or any other Special fund, whether for depreciation or
for repairing, improving, extending or maintaining any of the praperty
of the Company or for any other purpose conducive to the Interests of
the Company.

(29)To place to reserve or to distribute as bonus-shares among the
members, or otherwise to apply as the Company may from time to
time think fit, any moneys received by way of premium on shares ar
debentures issued at a premium by the company and any moneys
recelved in respect of dividends accrued on forfeited shares and
moneys arising from the sale by the Company of forfeited shares.

(30) Subject to the provisions of the Companies Act, 1956, to distribute
among the mermbers in specie or kind or to gift in favour of any person,
firm, body corporate or institution, any property of the company in the
event of winding up.

(31) To refer any claims, demands, disputes or any other question by or
against the Company or in which the Company is interested or
concerned and whelber-between the Company and the member or
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members or his or their representatives or between the Company and
third parties to arbitration in India or at any place outside India and
to observe, perform and to do all acts, deeds, matters and things to
carry out or enforce the awards.

(32) To pay all or any expenses incurred in connection with the formation,
promotion or incorporation of this Company or any other Company or
of and incidental to the winding up of Company the whole or part of
the property whereof is acquired by this Company.

(33) To procure the incorporation, registration or other recognition of the
Company In any Country, State or place and to establish and regulate
agencies for the purpose of the Company's business and to apply or
join in applying to any parllament, Local Government, Municipal or
other authority or body for any rights or privileges that may seem
conductive to the Company’s objects or any of them and to oppose
any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

(34) To do all or any of the above things in all or any of the states in India

and for In any part of world and either as principal, agents,
contractors, trustees or otherwise and or by through trustees,
attorneys, agents or ctherwise and either alone or in conjunction with
others and to do all such other things as or incidental or conductive to
the attainment of the above cbjects or any of them.
(35) To manufacture, produce, buy, sell, import, export, process
and otherwise deal in medical, anatomical, orthopeadic, prosthetic,
prophylactic, hospital aids and appliances, instruments, whether
surgical, scientific , mathematical, industrial, surveying and drawing
instruments or otherwise, appliances, equipments of all kinds
including welighing machines and devices for measuring , Indicating,
recording and regulating pressure, temperature, rate of flow and
levels as well as other items , products, goods, material and things,
produced manufactured, utillzed or reguired in miscellanecus
mechanical and engineering Industries Including plastics injection and
for moulded goods and the like,

(36) To carry on the business of manufacturers, buyers, sellers, exporters
and Importers, and dealers in paper of all kinds , and articles made
from paper or pulp and materials used in the manufacture or
treatment of paper including cardboard, mill board, packing paper,
and wall and celling papers.

(37) To carry on the business of manufacturers, makers of buyers, sellers,
exporters, importers, and dealers in and to obtain, exchange and lot
on hire containers, packages, receptacles, packing materiais.

(38) To carry on all or any of the aforesaid business either as the principal
business of the Company or as a separate or additional business and
to carry on any other business whether manufacturing or otherwise
which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or
indirectly to enhance the value or to render profitable any of the
Company’'s properties or rights.




4. The liability of the member(s) is limited and this liability is limited to the
amount unpaid, if any, on the shares held by them.

5. The Authorized Share Capital of the Company is INR 20,00,00,000/-
(Indian Rupees Twenty Crores only) divided into 19,70,00,000 (Nineteen
crore seventy lakhs only) Equity Shares of INR 1/- (Indian Rupee one

only) and 30,00,000 (Thirty lakhs only) Preference shares of INR 1/-
(Indian Rupee One only) each.?

! The Authorised Share Capital of the Company has been increased from INR 12,20,00,000/-
to INR 20,00,00,000/- pursuant to members’ resolution passed at the Extra Ordinary General
Meeting of the Company held on Thursda eptember 5, 2024







We, the several persons whose names and addresses are subscribed are

desirous of being formed into a Company in pursuance of this MEMORANDUM
OF ASSOCIATION .

Signature, Names, Address Number of Signature, Name,
Descriptions and Occupations of Equity Shares | Address Description and
Subscribers taken by occupation of witness
Subscribers
DEEPAK G. TRIPATHI 10
S/o. GURUSHANKAR TRIPATHI (TEN)

C-1 GITANJALI, REGO BAGH,
ALTO SANTACRUZ, BAMBOLIM
COMPLEX POST OFFICE,

GOA - 403 202

OCCUPATION : BUSINESS

DR. VINAYAK K. NAIK 10
S/o. KASHINATH NAIK (TEN)
A-3/B-3, GITANJALI, REGO BAGH,
ALTO SANTACRUZ, BAMBOLIM
COMPLEX POST OFFICE,

GOA - 403 202

OCCUPATION : BUSINESS

OCCUPATION : CHARTERED ACCOUNTANT

SHAR-N-SORAI APTS, V.V. ROAD,

SHANKAR D. KURTAKOTI
MARGAO, GOA - 403601

S/o. D. KURTAKOTI
FLAT NO. B-11, B BLOCK,

N. SRIRAM 10
S/o. S. NATARAJAN (TEN)
NO. 13, SAGAR SOCIETY,
DONA PAULA,

GOA

OCCUPATION : BUSINESS

(8%

Date - 10 th Day of October, 2000.
Place : Panaiji, Goa.



