THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
RITE WATER SOLUTIONS (INDIA) LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations contained in Table 'F' in the Schedule |
to the Companies Act, 2013 shall apply to the Company so far as they are applicable to
Public Company except so far as they have implied or expressly modified by what is
contained in the Articles mentioned as altered or amended from time to time.

2. These Articles consist of two parts, Part 'A' and Part 'B'. The provisions of Part 'A' shall
apply to all the matters to which they pertain, to the extent, and only in so far as they
are not inconsistent with, the special provisions of Part 'B'. As long as Part 'B' remains a
part of these Articles, in the event of any conflict or inconsistency, the provisions of Part
'B' shall prevail over the provisions of Part 'A' to the maximum extent permitted under
the Act. If any provision regulating the affairs of the Company and / or the Shareholders
are not herein contained in these Articles, the SHA (as defined below) shall be referred
to for regulating / governing the same.

PART A
INTERPRETATION

(i) In these Regulations:-

a) "Act” shall mean the Indian Companies Act, , as applicable or any other

(@) "Act” shall the Indian C ies Act, 2013 licabl th
//\:3!-\55%._ statutory amendment or re-enactment thereof from time to time and any rules,

/,JC;/-\%\\ regulations, notifications and clarifications made thereunder.
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(ii) Unless the context otherwise requires words or expressions contained in these
Articles shall bear the same meaning as in the Act, or any statutory modification
thereof in force at the date at which these Articles become binding on the
Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

4,

7.

(i) The Authorised Share Capital of the Company shall be such amounts and be divided
into such shares as may, from time to time, be provided in Clause V of the
Memorandum of Association with power to increase or reduce the capital in
accordance with the Company’s regulations and legislative provisions for the time being
in force in that behalf with the powers to divide the share capital, whether original
increased or decreased into several classes an d attach thereto respectively such
ordinary, preferential or special rights and conditions in such a manner as may for the
time being be provided by the Regulations of the Company and allowed by law.

Subject to the provisions of the Act and these Articles, the shares in the capital ofthe
Company shall be under the control of the Directors who may issue, allot or
otherwisedispose of the same or any of them to such persons, in such proportion and
on such termsand conditions and either at a premium or at par and at such time as they
may from time totime think fit.

(/) Every person whose name is entered as a member in the register of members shallbe
entitled to receive within two months after incorporation, in case of subscribers to
thememorandum or after allotment or within one month after the application for the
registrationof transfer or transmission or within such other period as the conditions of
issue shall beprovided,—

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment
oftwenty rupees for each certificate after the first.

(i) Every certificate shall be under the seal and shall specify the shares to which
itrelates and the amount paid-up thereon.

(iii) In respect of any 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 for a
shareto one of several joint holders shall be sufficient delivery to all such holders.

(/) If any share certificate be worn out, defaced, mutilated or torn or if there be
nofurther space on the back for endorsement of transfer, then upon production and

msurrenderthereof to the Company, a new certificate may be issued in lieu thereof, and if
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10.

11.

any certificateis lost or destroyed then upon proof thereof to the satisfaction of the
Company and onexecution of such indemnity as the Company deem adequate, a new
certificate in lieu thereofshall be given. Every certificate under this Article shall be
issued on payment oftwenty rupees for each certificate.

(if) The provisions of Articles (3) and (4) shall mutatis mutandis apply to debenturesof
the Company.

Except as required by law, no person shall be recognised by the Company as holdingany
share upon any trust, and the Company shall not be bound by, or be compelled in
anyway to recognise (even when having notice thereof) any equitable, contingent,
future orpartial interest in any share, or any interest in any fractional part of a share, or
(except only asby these regulations or by law otherwise provided) any other rights in
respect of any shareexcept an absolute right to the entirety thereof in the registered
holder.

(/) The Company may exercise the powers of paying commissions conferred bysub-
section (6) of section 40, provided that the rate per cent. or the amount of the
commissionpaid or agreed to be paid shall be disclosed in the manner required by that
section and rulesmade thereunder.

(i) The rate or amount of the commission shall not exceed the rate or amount
prescribedin rules made under sub-section (6) of section 40.

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

() If at any time the share capital is divided into different classes of shares, the
rightsattached to any class (unless otherwise provided by the terms of issue of the
shares of thatclass) may, subject to the provisions of section 48, and whether or not the
Company is beingwound up, be varied with the consent in writing of the holders of
three-fourths of the issuedshares of that class, or with the sanction of a special
resolution passed at a separate meetingof the holders of the shares of that class.

(if) To every such separate meeting, the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the necessary quorum shall
be atleast two persons holding at least one-third of the issued shares of the class in
question.

The rights conferred upon the holders of the shares of any class issued withpreferred or
other rights shall not, unless otherwise expressly provided by the terms of issueof the
shares of that class, be deemed to be varied by the creation or issue of further
sharesranking paripassutherewith.



12.

13.

14.

15.

16.

Subject to the provisions of section 55, any preference shares may, with the sanctionof
an ordinary resolution, be issued on the terms that they are to be redeemed on such
termsand in such manner as the Company before the issue of the shares may, by special
resolution,determine.

LIEN

(/) The Company shall have a first and paramount lien—(a) on every share (not being a
fully paid share), for all monies (whether presentlypayable or not) called, or payable at
a fixed time, in respect of that share; and(b) on all shares (not being fully paid shares)
standing registered in the name ofa single person, for all monies presently payable by
him or his estate to the Company:

Provided that the Board of directors may at any time declare any share to bewholly or
in part exempt from the provisions of this clause.

(i) The Company’s lien, if any, on a share shall extend to all dividends payable
andbonuses declared from time to time in respect of such shares.

The Company may sell, in such manner as the Board thinks fit, any shares on whichthe
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 days after a notice in writing stating anddemanding
payment of such part of the amount in respect of which the lien exists as ispresently
payable, has been given to the registered holder for the time being of theshare or the
person entitled thereto by reason of his death or insolvency.

(/) To give effect to any such sale, the Board may authorise some person to transferthe
shares sold to the purchaser thereof.

(if) The purchaser shall be registered as the holder of the shares comprised in any
suchtransfer.

(iii) 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
proceedingsin reference to the sale.

(/) The proceeds of the sale shall be received by the Company and applied inpayment of
such part of the amount in respect of which the lien exists as is presently payable.



(i) The residue, if any, shall, subject to a like lien for sums not presently payable
asexisted upon the shares before the sale, be paid to the person entitled to the shares
at thedate of the sale.

CALLS ON SHARES

17.

18.

19.

20.

21.

(/) The Board may, from time to time, make calls upon the members in respect of
anymonies unpaid on their shares (whether on account of the nominal value of the
shares or byway 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 bepayable at less than one month from the date fixed for the
payment of the last preceding call.

(if) Each member shall, subject to receiving at least fourteen days’ notice specifyingthe
time or times and place of payment, pay to the Company, at the time or times and
place sospecified, the amount called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of theBoard
authorising the call was passed and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally liable to pay all calls inrespect
thereof.

() If a sum called in respect of a share is not paid before or on the day appointed
forpayment thereof, the person from whom the sum is due shall pay interest thereon
from theday appointed for payment thereof to the time of actual payment at ten
percent per annumor at such lower rate, if any, as the Board may determine.

(/i) The Board shall be at liberty to waive payment of any such interest wholly or inpart.

(/) Any sum which by the terms of issue of a share becomes payable on allotmentor at
any fixed date, whether on account of the nominal value of the share or by way
ofpremium, shall, for the purposes of these regulations, be deemed to be a call duly
made andpayable on the date on which by the terms of issue such sum becomes
payable.

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



22. The Board—
(/) may, if it thinks fit, receive from any member willing to advance the same, allor any
part of the monies uncalled and unpaid upon any shares held by him; and
(if) upon all or any of the monies so advanced, may (until the same would, but forsuch
advance, become presently payable) pay interest at such rate not exceeding,unless the
Company in general meeting shall otherwise direct, twelve per cent.per annum, as may
be agreed upon between the Board and the member paying the sumin advance.

TRANSFER OF SHARES

23. (/) The instrument of transfer of any share in the Company shall be executed by oron
behalf of both the transferor and transferee.
(if) The transferor shall be deemed to remain a holder of the share until the name of
thetransferee is entered in the register of members in respect thereof.

24, The Board may, subject to the right of appeal conferred by section 58 decline
toregister—
(/) the transfer of a share, not being a fully paid share, to a person of whom theydo not
approve; or
(ii) any transfer of shares on which the Company has a lien.

25. The Board may decline to recognise any instrument of transfer unless—
() The instrument of transfer is in the form as prescribed in rules made undersub-
section (1) of section 56;
(ii) the instrument of transfer is accompanied by the certificate of the shares towhich it
relates, and such other evidence as the Board may reasonably require to showthe right
of the transferor to make the transfer; and
(iii) the instrument of transfer is in respect of only one class of shares.

26. On giving not less than seven days’ previous notice in accordance with section 91and

rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days atany
one time or for more than forty-five days in the aggregate in any year.



TRANSMISSION OF SHARES

27.

28.

29.

30.

(/) 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 recognised by the Company as having any title to his
interest in the shares.

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

(/) Any person becoming entitled to a share in consequence of the death orinsolvency of
a member may, upon such evidence being produced as may from time to timeproperly
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.

(i) The Board shall, in either case, have the same right to decline or suspend
registrationas it would have had, if the deceased or insolvent member had transferred
the share beforehis death or insolvency.

(/) If the person so becoming entitled shall elect to be registered as holder of theshare
himself, he shall deliver or send to the Company a notice in writing signed by himstating
that he so elects.

(if) If the person aforesaid shall elect to transfer the share, he shall testify his electionby
executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to
theright to transfer and the registration of transfers of shares shall be applicable to any
suchnotice or transfer as aforesaid as if the death or insolvency of the member had not
occurredand the notice or transfer were a transfer signed by that member.

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

Provided that the Board may, at any time, give notice requiring any such person toelect
either to be registered himself or to transfer the share, and if the notice is not



31.

32.

33.

34.

35.

36.

compliedwith within ninety days, the Board may thereafter withhold payment of all
dividends, bonusesor other monies payable in respect of the share, until the
requirements of the notice havebeen complied with.

If a member fails to pay any call, or installment of a call, 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, serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shall—

(i) name a further 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 is to be made; and

(ii) 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.

(/) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit

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

(/) 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 to
the Company all monies which, at the date of forfeiture, were presently payable by him
to the Company in respect of the shares.

(if) 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.

(/) 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;



37.

(i) The Company may receive the consideration, if any, given for the share on any sale
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;

(iii) The transferee shall thereupon be registered as the holder of the share; and

(iv)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 or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment 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.

ALTERATION TO MEMORANDUM

38.

The Company shall have the power to alter the conditions of the Memorandum in any
manner.

ALTERATION OF CAPITAL

39.

40.

41.

The Company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Subject to the provisions of section 61, the Company may, by ordinary resolution,—

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

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

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

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

Where shares are converted into stock,—

(i) the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same regulations under which, the shares from which the
stock arose might before the conversion have been transferred, or as near thereto

as

a. circumstances admit:



42.

b. Provided that the Board may, from time to time, fix 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.

(ii) 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 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.

(iii) such of the regulations of the Company as are applicable to paid-up shares shall
apply to stock and the words “share” and “shareholder” in those regulations shall
include “stock” and “stock-holder” respectively.

The Company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law,—

(i) its share capital;
(ii) any capital redemption reserve account; or
(iii) any share premium account.

CAPITALISATION OF PROFITS

43.

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

a. that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for distribution;
and

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

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

a. paying up any amounts for the time being unpaid on any shares held by such
members respectively;

10



b. paying up in full, unissued shares of the Company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportionsaforesaid;

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

d. A securities premium account and a capital redemption reserve account may,
for the purposes of this regulation, be applied in the paying up of unissued

shares to be issued to members of the Company as fully paid bonus shares;

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

44, (/) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

a. make all appropriations and applications of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully paid shares if
any; and

b. generally do all acts and things required to give effect thereto.

(ii) The Board shall have power—

a. to make such provisions, by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit, for the case of shares becoming
distributable in fractions; and

b. to authorise any 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 to which
they may be entitled upon such capitalisation, or as the case may require, for
the payment by the Company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing
shares;

(iii) Any agreement made under such authority shall be effective and binding on such
members.

BUY-BACK OF SHARES

45, Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the

11



time being in force, the Company may purchase its own shares or other specified
securities.

GENERAL MEETINGS

46.

47.

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

(/) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the Company may call
an extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

48.

49.

50.

51.

(/) No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

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

If there is no such Chairperson, or if he 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.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING

52.

(/) The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

(if) No business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

12



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

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

VOTING RIGHTS

53.

54.

55.

56.

57.

58.

59.

Subject to any rights or restrictions for the time being attached to any class or classes of
shares,—

(i) onashow of hands, every member present in person shall have one vote; and
(i) on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

(/) In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

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

A member of unsound mind, or in respect of whom an 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 guardian may, on
a poll, vote by proxy.

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

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

(/) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned 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.

(if) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

13



PROXY

60.

61.

62.

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not less than 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.

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

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 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.

BOARD OF DIRECTORS

63.

64.

65.

66.

The number of Directors shall not be less than three and not more than fifteen.
The first Directors of the Company shall be:-

e MrsVaishaliGan w/o Vinayak Gan
e Mrs. Radhika Dorle w/o Vinay Dorle

(/) The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly incurred by
them—

a. in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the Company; or
b. in connection with the business of the Company.

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

14



67.

68.

69.

70.

The Company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may thinks fit respecting the keeping of
any such register.

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 may be, by such person and in
such manner as the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.

(/) Subject to the provisions of section 149, 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.

(i) Such person shall hold office only up to the date of the next annual general meeting
of the Company but shall be eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

Each Director shall be paid out of the funds of the Company as sitting for his services
not exceeding Rs. 250/- as may be determined by the Directors for every meeting of the
Director or its Committees at which he shall be present in person besides traveling; and
other expenses incurred by him and also for any adjournments thereof.

PROCEEDINGS OF THE BOARD

71.

72.

73.

(/) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

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

(/) Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

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

The continuing directors may act notwithstanding any vacancy in the Board; but, if and

so long as their number is reduced below the quorum fixed by the Act for a meeting of
the Board, the continuing directors or director may act for the purpose of increasing the
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74.

75.

76.

77.

78.

79.

number of directors to that fixed for the quorum, or of summoning a general meeting
of the Company, but for no other purpose.

() The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office.

(if) 1f no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

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

(if) 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.

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

(/) A committee may meet and adjourn as it thinks fit.

(if) Questions arising at any meeting of a committee shall be determined by a majority
of votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

All acts done in any meeting of the Board or 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 every such director or such person had been duly appointed and was qualified to
be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive
notice of a meeting of the Board or committee, shall be valid and effective as if it had
been passed at a meeting of the Board or committee, duly convened and held.

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

80.

Subject to the provisions of the Act,—
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(i) A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such
conditions as it may thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer so appointed may be removed by means of a
resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

81. A provision of the Act or these regulations requiring or authorising 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 director and as, or in place of, chief executive officer, manager, company
secretary or chief financial officer.

THE SEAL

82. (/) The Board shall provide for the safe custody of the seal.

(i) The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by it in
that behalf, and except in the presence of at least one 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 aforesaid shall sign every instrument to which the
seal of the Company is so affixed in their presence.

DIVIDENDS AND RESERVE

83.

84.

85.

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

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

(/) The Board may, before recommending any dividend, set aside out of the profits of
the Company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any 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, thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not,
to divide, without setting them aside as a reserve.
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86.

87.

88.

89.

90.

91.

(/) 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.

(if) No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share.

(iii) 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
for dividend as from a particular date such share shall rank for dividend accordingly.

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

() Any dividend, interest or other monies payable in cash in respect of shares may be
paid 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.

(i) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

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 share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

BORROWING POWERS

92.

Subject to section 73 and 179 of the Companies Act. 2013, and Regulations made there
under and Directions issued by the RBI the directors may, from time to time, raise or
borrow any sums of money for and on behalf of the Company from the member or
other persons, companies or banks or they may themselves advance money to the
company on such interest as may be approved by the Directors.
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93. The Directors may, from time to time, secure the payment of such money in such
manner and upon such terms and conditions in all respects as they deem fit and in
particular by the issue of bonds or debentures or by pledge, mortgage, charge or any
other security on all or any properties of the Company (both present and future)
including its uncalled capital for the time being.

ACCOUNTS

94, () The Board shall 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, shall be open to the inspection of members not
being directors.

(i) No member (not being a director) shall have any right of inspecting any account or
book or document of the Company except as conferred by law or authorised by the
Board or by the Company in general meeting.

WINDING UP
95. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i) 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

(i) Company, whether they shall consist of property of the same kind or not.

(iii) 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.

(iv) The liguidator 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 whereon there is any liability.

INDEMNITY

96. Every officer of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.

GENERAL AUTHORITY
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97.

98.

99.

Wherever in the applicable provisions under Companies Act, 2013 it has been provide
that any Company shall have any right, privilege or authority or that any Company could
carry out any transaction only if the Company is authorised by it Articles, then and in
that case this regulation hereby authorises and empowers the Company to have such
right, privilege or authority and to carry out such transaction as have been permitted by
the Act without there being any other specific regulation in that behalf herein provided.

PART B

Notwithstanding anything to the contrary contained in these Articles (including any
other provisions herein of non-obstante nature), this Article 98 and Articles 98 to 112
(and the related defined terms in Article 3) shall apply and shall be effective until the
termination of the SHA. Any amendment or modification to this Article 98, and Articles
98 to 112 (and the related defined terms in Article 3) whether directly or indirectly
(including through amendments to any other Articles herein or insertion of any new
Articles), shall in addition to the consent of the Shareholders by way of special
resolution, require the prior written consent of the Investor.

Capitalised terms used in this Part B shall have the meaning set out below. Other
capitalised terms used but not definedherein shall have the meaning ascribed to such
terms in the SHA (as defined below):

(i) “Affiliate(s)” of a Person (“Subject Person”) shall mean (a) in the case of any
Subject Person other than a natural person, any Person that, either directly or
indirectly through one or more intermediate Persons, Controls, is Controlled by
or is under common Control with the Subject Person; (b) in the case of the
Subject Person that is a natural person, any Person who is a relative of the
Subject Person or any Person (other than a natural person) that is Controlled by
the Subject Person

In addition to the foregoing, with respect to an Investor (where the Investor is a
Person other than a natural Person), and without prejudice to the foregoing, (i)
any fund, collective investment scheme, trust, partnership (including, any co-
investment partnership and off-shore fund), special purpose or other vehicle, in
which such Investor is a general partner, significant shareholder, investment
manager or advisor, settlor, member of a management or investment
committee or trustee; (ii) any general partner, investment manager or limited
partner of the Investor and/or Investor group; and (iii) any fund, collective
investment scheme,trust, partnership (including, any co-investment
partnership), special purpose or other vehicle in which any general partner of
Investor or an Affiliate of such general manager is a general partner, significant
shareholder, investment manager or advisor, settlor, member of a management
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(ii)

(iii)

(iv)

(v)

(vi)

or investment committee or trustee; shall be for the purpose hereof considered
to be an Affiliate of the Investor. Provided, however, and for the avoidance of
doubt, the term “Affiliate” shall not include any portfolio company, entity or
Person in which the Investor or its Affiliates have an investment;

“Affirmative Vote Matters” shall mean the Board Affirmative Vote Matters and
Shareholders Affirmative Vote Matters;

“Agreed List” shall mean the following list of merchant bankers:

(a) Kotak Mahindra Capital Company Ltd.;

(b) Axis Capital Ltd.;

(c) ICICI Securities Limited;

(d) JM Financial Limited;

(e) SBI Capital Market Limited;

(f) IIFL Securities Limited;

(g) Edelweiss Financial Services Limited;

(h) DAM Capital Advisors Ltd. (formerly IDFC Securities Limited);
(i) IDBI Capital Market Services Limited;

(j) MotilalOswal Investment Advisors Private Limited;
(k) YES Securities (India) Limited;

(I) Ambit Private Limited;

(m) Centrum Capital Ltd;

(n) Anand Rathi Securities Ltd; and

(o) Avendus Capital Private Limited.

“Applicable Laws” or “Laws” shall mean all applicable laws, by-laws, statutes,
enactments, acts of legislature or parliament, ordinances, rules, regulations,
notifications, guidelines, policies, directions, orders, directives, protocols, codes,
judgments, decrees, or other pronouncements of any Governmental Authority
having the force of law, in the jurisdiction(s) where the Company carries on the
Business;

“Asset(s)” shall mean all assets and / or properties, rights and interests of every
kind, nature, character and description (whether moveable, immoveable,
tangible, intangible, absolute, accrued, fixed or otherwise) as operated, hired,
rented, owned or leased by the Company from time to time, including, but not
limited to cash, cash equivalents, receivables, securities and note receivables,
real estate, plant and machinery, equipment, Intellectual Property, furniture,
fixtures and insurance;

“Board” shall mean the board of Directors of the Company, as constituted from

time to time in accordance with the provisions of the Act, the Charter
Documents and the terms of theTransaction Documents;
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

“Board Affirmative Vote Matters” shall mean the matters listed in Part A of
Schedule 1 of theseArticles;

“Business” shall mean (a) providing potable water and water quality
improvements solutions with a focus on providing comprehensive, cost effective
and sustainable solutions for safe drinking water to habitations where water
sources are chemically & biologically contaminated; (b) providing a range of
climate-based solutions that address various environmental challenges
(including but not limited to solutions comprising-water solutions, solar
pumping solutions for irrigation water and 10T-based solutions for sectors such
as water, energy; and (c) providing rural development solutions (including solar
cooling, digital technology solutions, etc.) to positively impact rural communities

“Business Day” shall mean any day, other than Saturday and Sunday, on which
banks in Mumbai, India and Paris, France are open for transaction of business;

“Cause” shall mean any of the following acts by a Key Person:

a. (i) being disqualified to act as Director under Section 164 of the Act; or (ii)
absenting himself from all the meetings of the Board of Directors held during
a period of twelve (12) months without seeking leave of absence from the
Board;

b. commission of or conviction for any crime or criminal offense involving
monies or other property, theft, misappropriation or any felony or moral
turpitude by a court of law;

c. making (i) a misrepresentation or (ii) omission, which may adversely affect
the Business, properties, Assets, financial conditions or reputation of
Company; and / or

d. negligently or fraudulently committing any other material breach of his
obligations under the SHA, the Key Employee Employment Agreement,
Memorandum or these Articles; and / or significant failure to perform
assigned duties

“CCPS” shall mean the 460,531 (four hundred sixty thousand five hundred and
thirty-one) compulsorily convertible preference shares issued by the Company
to the Investor having such terms and condition as set out in Schedule 4 of the

SHA;

“CEO” shall mean the chief executive officer of the Company;
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(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

“CFO” shall mean the chief financial officer of the Company;

“Charter Documents” shall mean these Articles and the Memorandum of the
Company;

“Change in Management” shall mean change in the managing Director of the
Company;

“Competitor” shall mean any Person whose principal business in India is same or
similar to the Business of the Company or any of its Affiliates, as conducted from
time to time;

“Closing” shall have the meaning ascribed to it in the Share Subscription
Agreement;

“Closing Date” shall mean the date on which Closing takes place;

“Control” (including with correlative meaning, the terms, “Controlling”,
“Controlled by” and “under common Control with”), with respect to a Person,
shall mean (a) the acquisition or control of more than 50% of the voting rights or
of the issued share capital of such Person and / or (b) the right to appoint and/or
remove all or a majority of the members of the board of directors or other
governing body of such Person, and / or (c) the power to direct or cause the
direction of the management and policies of such Person, whether obtained
directly or indirectly, and whether obtained by ownership of share capital, the
possession of voting rights, through contract or otherwise, and / or (d) control as
may be defined under the Act;

“Director” shall mean a person nominated and elected to the Board from time
to time in accordance with the terms of the Transaction Documents and the
provisions of the Charter Documents and the Act;

“E&S Breach” shall mean a breach to E&S Requirements or E&S Action Plan;

“E&S Claim” shall mean any claim, proceeding or investigation by a person in
respect of any E&S Requirements;

“E&S Committee” shall mean a committee of the Board comprising such
Directors subject to Investor Nominee Director being a member;

“E&S Laws” shall mean Environmental Laws, Social Laws, and the terms of any

permits, licenses, consents, approvals or other authorisations held by the
Company under Environmental Laws and Social Laws;
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(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

(xxxiii)

“E&S Requirements” shall mean:

Compliance with E&S Excluded List;
E&S practices of the Company; or
E&S Action Plan.

a. E&S Laws;

b. Anti-Money Laundering Laws
c. Performance Standards;

d. EHS Guidelines;

e. E&S Policy;

f. AML Policy;

g.

h.

i

“EHS Guidelines” shall mean the Environmental, Health and Safety General
Guidelines issued by the International Finance Corporation from time to time;

“Encumbrance” shall mean (a) any mortgage, pledge, non-disposal undertaking,
escrow, charge, lien or other security interest securing any obligation of any
Person or any other contract having a similar effect; and (b) option, pre-emptive
right, adverse claim as to title, possession or use, title retention agreement,
conditional sale agreement, co-sale agreement, trust (other title exception of
whatsoever nature) or other encumbrance of any kind or a contract to give or
refrain from giving any of the foregoing, including any restriction imposed under
Applicable Law or contract on the transferability of Securities or the Business or
any power of attorney (by whatever name called) for creation of any of the
aforesaid, and the term “Encumber” shall be construed accordingly;

“Environmental Law” shall mean any law, rule or regulation (including
international treaty obligations having the force of law in India) concerning
environmental matters and natural resource management applicable in the
jurisdiction of Republic of India;

“Equity Shares” shall mean the equity shares of the Company having a face
value of INR 10 (Indian Rupees Ten only) each;

“Event of Default” shall have the meaning set out in Article 109 of theseArticles;

“Existing Lenders” shall mean the lenders of the Company set out in detail in
Schedule 12 of the SHA,;

“Exit Period” shall mean a period of 72 (seventy two) months from the Closing
Date;

“Financial Year” shall mean the year that runs from 1st April of each calendar

year and ends on 31st March of the subsequent calendar year, unless changed
by the Company;
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(xxxiv)

(xxxv)

(xxxvi)

“Fully Diluted Share Capital” in calculations involving Share Capital or number
of Equity Shares, means the calculation that should be made assuming that all
outstanding convertible preference shares (including CCPS) or convertible
debentures, options, employee stock options (if any issued by, or held directly
in, the Company), warrants and other equity-linked Securities convertible into or
exercisable or exchangeable for, equity shares of a Person (whether or not, by
their term, then currently convertible, exercisable or exchangeable) have been
so converted, exercised or exchanged, and the term “Fully Diluted Basis” shall
be construed accordingly;

“General Meeting” shall mean either an annual general meeting or an
extraordinary general meeting of the shareholders of the Company;

“Governmental Authority” shall mean any nation or government or any
province, state or any other political subdivision thereof; any entity, authority or
body exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government, including any government authority,
agency, department, board, commission or instrumentality of India or any other
jurisdiction in which the relevant Shareholder conducts business;

(xxxvii) “INR” or “Rupees” shall mean Indian rupees, being the lawful currency of the

Republic of India;

(xxxviii) “Intellectual Property” shall mean all intellectual property that the Company

(xxxix)

owns or uses or is licensed to use in India or elsewhere, and includes all patents,
utility models, rights in inventions (whether patentable or not), trade and service
marks, trade dress, rights in logos, domain names, get-up and trade names and
the goodwill attaching to any of them, right in designs, copyrights, moral rights,
topography rights, rights in databases, trade secrets, photographs, confidential
information, technology, computer programs, know-how, and any rights,
interest or forms of protection of a similar nature, and having equivalent or
similar effect to any of them which subsist anywhere in the world, in all cases
whether or not registered or registerable and including registrations and
applications for registration or grant of any of these and rights to apply for the
same and includes without limitation any intellectual property that the
Promoter(s) own and which is used by the Company;

“Investor” shall mean WATER ACCESS ACCELERATION FUND S.L.P., a
professional specialised fund formed as a limited partnership organized and
existing under the laws of France, with their principal office at 23 rue d’Anjou,
75008 Paris, France
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(xI)

(xli)

(xlii)

(xliii)

(xliv)

(xIv)

(xIvi)

“Investor Nominee Director” shall mean the nominee director nominated by
the Investor as mentioned under Article 102(iii)(a);

“IRR” shall have the meaning ascribed to it under Schedule 9 of the SHA;

“Key Employees” shall mean (a) the Promoters, (b) any other Person employed
or engaged as a chief executive officer, chief financial officer, chief operations
officer, chief technical officer or any other ‘CXO’ level employees by whatever
name called, department/designated business heads, (c) any employees holding
more than 2% (two percent) of the Share Capital by virtue of exercise of granted
employee stock options; (d) any Person identified as ‘Key Managerial Personnel’
in accordance with the Section 2(51) of the Act; and employees earning a
remuneration of INR 7,000,000 (Indian Rupees Seven Million) per annum;

“Key Employee Employment Agreement(s)” shall mean the employment
agreements to be executed by the Company and each of the Promoters in a
form mutually acceptable to the Shareholders under such employee
agreements;

“Material Adverse Effect” shall mean Third Party Material Adverse Effect and
Warrantors Material Adverse Effect, collectively;

“Memorandum” shall mean the memorandum of association of the Company as
amended, modified or supplemented from time to time in accordance with

Applicable Laws;

"New Investors" shall meaninvestors as per list below;
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(xIvii)

(xIviii)

(xlix)

(1)

Sr. No. Name of Investor Category of Investor
1 Mr. Mukul Mahavir Agrawal Individual
2 IMr. Sanjay Kumar Singhal Individual
3 GINX Ventures Partnershup Firm
4 1955 Venture Fund Partnershup Firm
3  |Comercinate Enterprises Povate Limiated |Prvate Ltd. Company
6  |Mrs Sadhana Bhandan Individual
7 |Lumos Advisors LLP Body Corporate
&  Mr Malav Prakashkumar Shah Individual
9 JCeramet Consultants Private Lumted Povate Ltd. Company
10 Mrs Asha A Patankar Individual
11 |Shagun Capital Venture Partnershup Firm
2 IMs. Darshana Rahul Golecha Individual
13 |Mr. Abhuray Balray Jalota Individual
14 |Mrs Monika Abhiray Jalota Indrvidual
15  |Mr. Vyay Ramvallabh Khetan Individual
16 |Mr. Alpesh Rajesh Modi - HUF HUF
17 |Mrs Sant Kuman Satish Agrawal Individual
18  IMr. Chintan Hemantlumar Desai Individual

“Ordinary Course of Business” shall mean, an action taken by or on behalf of
the Company that is: (a) in the ordinary course of the Company’s day-to-day
operations; (b) in accordance with Applicable Laws; and (c) consistent with past
practice and existing policies, in relation to the Company’s Business;

“Other Shareholder” shall mean MrVishwas Pathak, an Indian resident, bearing
PAN No. AAEPP2528E and residing at 24th Floor, 2408, Tower A Titlis Monte
South, Bapuraolagpath Marg, NR Byculla Fire Brigade, Byculla (W), Mumbai,
India — 400027;

“Person” shall mean and include an individual, an association, a corporation, a
firm, a joint venture, a venture capital fund, a trust, an unincorporated
organization, a joint stock company or other entity or organization, including a
government or political subdivision, or an agency or instrumentality thereof
and/or any other legal entity;

“Performance Standards” shall mean the IFC’'s Performance Standards on Social
and Environmental Sustainability (including the technical reference documents
known as World Bank Group Environmental, Health, and Safety Guidelines),
published on the 1st of January 2012
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(i)

(lii)

(liii)

a) all IFC Performance Standards may be downloaded from the IFC website:
http://www.ifc.org/wps/wcm/connect/Topics_Ext_Content/IFC_External_Corpo
rate_Site/IFC+Sustainability/Our+Approach/Risk+Management/Performance+St
andards/

b) all World Bank Group Environmental, Health, and Safety Guidelines may be
downloaded from the IFC website:
http://www.ifc.org/wps/wcm/connect/topics_ext_content/ifc_external_corpora
te_site/ifc+sustainability/our+approach/risk+management/ehsguidelines.;

"Prohibited Person" shall mean any individual or entity that is, or is owned or
Controlled by an individual or entity that is:

a. (i) the subject of any sanctions under any economic and trade sanctions
administered or enforced by the government of the United States of
America (including without limitation, by the Office of Foreign Assets Control
of the U.S. Department of Treasury and including, without limitation, the
designation as a "specially designated national" or "blocked person"), the
United Nations Security Council, the European Union or Her Majesty’s
Treasury of the United Kingdom, or (ii) is on the Word Bank Listing of
Ineligible Firms (https://www.worldbank.org/en/projects-
operations/procurement/debarred-firms), as updated from time to time, or
(iii) located, organised or resident in a country or territory that is, or whose
government is, the subject of any sanctions described in the foregoing
(including without limitation, the Crimea region of Ukraine, Cuba, Iran, North
Korea, Sudan and Syria); or (c) a Sanctions Restricted Person;

b. any person that has served a custodial sentence for crimes involving moral
turpitude or been subject to criminal penalties for tax evasion, money
laundering, funding of terrorism, narcotics trafficking or corruption;

c. unless the Shareholders unanimously determine otherwise, any person that
has been indicted or charged (but not yet convicted or acquitted) anywhere
in the world for tax evasion, money laundering, funding of terrorism,
narcotics trafficking or corruption,

“Promoter 1” shall mean Mr. Vinayak Gan, S/o Shri Shankarrao Gan, aged about
73 years, having PAN ABPPG5577N, residing at Plot No. 19, Krishna Kunj, Friends
Colony, Ranapratap Nagar, Nagpur, Maharashtra -440022;

“Promoter 2” shall mean Mr. Abhijeet Gan, S/o Mr. Vinayak Gan, aged about 40
years, having PAN AKFPG9307D, residing at Plot No. 19, Krishna Kunj, R.P.T.S.
Road, near MateyChowkFriends Colony, Ranapratap Nagar, Nagpur,
Maharashtra -440022;
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(liv)
(Iv)

(Ivi)

(Ivii)

(Iviii)

(lix)

(Ix)

“Promoters” shall mean Promoter 1 and Promoter 2, collectively;

“Promoters' Remuneration Threshold” shall have the meaning ascribed to it
under the SHA.

“Promoter QIPO” shall mean a QIPO undertaken on or prior to 36 (thirty-six)
months from the Closing Date which satisfies the following parameters:

a. A valuation which is equal to or more than INR 10,000,000,000 (Indian
Rupees Ten Thousand Million) and as may be recommended by the
appointed merchant banker out of the Agreed List;

b. the lead underwriter and other consultants/advisors in connection with the
IPO are appointed subject to approval of the Investor and such approval
shall not be unreasonably withheld;

c. the Equity Securities issued or transferred in such an IPO are duly listed/
guoted on one or more Recognised Stock Exchanges;

d. the IPO complies with all Applicable Laws, including the listing requirements
as prescribed by Securities and Exchange Board of India; and

e. The size of the offer for sale component of the QIPO is such that it provides
the Investor the ability to sell all of its Securities in priority over all other
Shareholders.

“QIPO” or “Qualified IPO” shall mean the listing of the Company’s Equity Shares
on the Recognised Stock Exchange;

“QIPO Process” shall mean the formal appointment of all the advisors,
consultants including the merchant banker (from the Agreed List) and counsels
in relation to the QIPO;

“Recognised Stock Exchange” shall mean Bombay Stock Exchange or National
Stock Exchange or another exchange with nationwide presence and as approved
by the Board;

"Sanctions Authority" shall mean the Security Council of the United Nations, the
Office of Foreign Assets Control of the US Department of the Treasury, the US
State Department, the European Union or any member state thereof, the United
Kingdom, including the Asset Freezing Unit of His Majesty's Treasury or any
other national or supranational economic sanctions authority regulating the
behaviour of a Shareholder (or a holding company thereof);
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(Ixi)

“Sanctions Restricted Person” shall mean, at any time any Person,

a) listed in, or otherwise identified for the purposes of, any Sanctions and
including, without limitation, any relevant list of designated persons maintained
by any Sanctions Authority (as amended, supplemented or substituted from
time to time) which shall include but not be limited to:

i. the lists promulgated by the United Nations Security Council or its committees
pursuant to resolutions issued under Chapter VIl of the United Nations Charter;
ii. the consolidated list of persons, groups and entities subject to EU financial
sanctions, as published by the European Union from time to time, and available
at: https://data.europa.eu/data/datasets/ consolidated-list-of-persons-groups-
entities-subject-to-eu-financial-sactions?locale=en or any official successor
website;

iii. the Specially Designated Nationals and Blocked Persons List (and any
successor to this list), as published by the United States Department of the
Treasury Office of Foreign Asset Control from time to time, and available
at:https://www.treasury.gov/resource-center/sanctions/SDN-
List/Pages/default.aspx" or any official successor website;

iv. the "UK Sanctions List" maintained by His Majesty’s Treasury of the United
Kingdom;

v. any other sanctions list of the authorities responsible for maintaining the lists
set out above; and

vi. any other sanctions list maintained by any applicable sanctions authority in
any jurisdiction in which the Company may conduct its business from time to
time;

b) operating, organised, or resident in a country or territory which is the subject
of any Sanctions;

c) that is otherwise expressly the target of any Sanctions;

d) owned or Controlled by (if and as ownership and/or control are used under
the relevant Sanctions or any published formal guidance in relation to such
Sanctions) any such Person under (i) or (ii) above,

e) except if and to the extent that any such Sanction or Sanctions are or would
be unenforceable by reason of breach of (i) any provision of Council Regulation
(EC) No 2271/96 of 22 November 1996 (or any law or regulation implementing
such regulation in any member state of the European Union or the United
Kingdom) or (ii) any similar blocking or anti-boycott law;
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(Ixii)

(Ixiii)

(Ixiv)

(Ixv)

(Ixvi)

(Ixvii)

(Ixviii)

(Ixix)

(Ixx)

"Sanctions" shall mean any laws, codes, regulations, decrees, orders, decisions,
rules or requirements of any nature relating to economic or financial sanctions
or restrictive measures which are administered from time to time by any
Sanctions Authority;

“Securities” shall mean, with respect to the Company, Equity Shares,
compulsory convertible debentures, preference shares (including CCPS),
options, warrants, loans, shares or other securities of the Company that are
directly or indirectly convertible into, or exercisable or exchangeable as Equity
Shares;

“SHA” shall mean the shareholders’ agreement dated 25 August 2023 executed
between Water Access Acceleration Fund S.L.P, Ritewater Solutions (India)
Private Limited, the Promoters and Other Shareholder, read with the
amendment dated 9 October 2023;

“Share Subscription Agreement” shall mean share subscription agreement
dated 25 August 2023 executed between Water Access Acceleration Fund S.L.P,
Ritewater Solutions (India) Private Limited and the Promoters;

“Share Capital” shall mean the fully paid-up share capital of the Company on a
Fully Diluted Basis from time to time;

“Shareholder(s)” shall mean all those Persons holding Securities of the
Company, from time to time;

“Shareholders Affirmative Vote Matters” shall mean the matters listed in Part B
of Schedule 1 of theseArticles;

“Social Law” shall mean all or any law, statute, rule, regulation, treaty, directive,
direction, by-law, code of practice, circular, guidance note, order, decision of the
courts or of any governmental authority or agency or any regulatory body in any
jurisdiction relating to any matters concerning (i) labour, (ii) social security, (iii)
the regulation of industrial relations (between government, employers and
employees), (iv) the regulation of public participation, (v) the protection and
regulation of ownership of land rights (both formal and traditional), immovable
goods and intellectual and cultural property rights, (vi) the protection and
empowerment of indigenous peoples or ethnic groups, (vii) the protection,
restoration and promotion of cultural heritage, as applicable and binding upon
the Company in the jurisdiction where it carries on the Business;

“Subscription Amount” shall have the meaning ascribed to it in the Share
Subscription Agreement;
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(Ixxi)

(Ixxii)

(Ixxiii)

(Ixxiv)

(Ixxv)

(Ixxvi)

“Taxes” shall mean applicable income and other taxes, levies, rates, imposts,
duties, deductions, cesses, dues, charges, surcharge and cess, minimum
alternate tax and withholdings whatsoever imposed by any Governmental
Authority having power to tax and all penalties, fines, surcharges, interest or
other payments on or in respect thereof and “Tax” and “Taxation” shall be
construed accordingly;

“Third Party Material Adverse Effect” shall mean any change, event or effect,
directly or indirectly, that individually or in aggregate, would have a materially
adverse effect arising out of or attributable to or a consequence of: (i) changes
in the general financial market conditions, changes in conditions generally
affecting the industry or the region in which the Company operates, natural
disasters, war, terrorism or hostilities; events, changes or developments
generally affecting the economy, or the financial or securities markets or
political, legislative or regulatory conditions, sabotage or terrorism, cyber-
attacks, epidemics, pandemics or disease outbreaks (including the COVID-19
pandemic) or other force majeure events (unless such changes, developments,
events or conditions have a disproportionate effect, relative to other industry
participants, on the Company); or (ii) any changes in Applicable Law resulting in
a force majeure event;

“Three Year Business Plan” shall mean the 3 (three) year business plan of the
Company covering the Financial Years 2023-24, 2024-25 and 2025-26, the
format of which is set out in Part A of Schedule 11 of the SHA;

“Transaction Documents” shall mean collectively (a) theSHA, (b) the Share
Subscription Agreement, (c) employment agreements executed by each of the
Promoters with the Company, (d) these Articles and (e) such other agreements
and / or documents entered into in pursuance or in connection with the
Transaction Documents; and

“Transfer” (including with correlative meaning, the term “Transferred”) shall
mean to directly or indirectly, sell, gift, give, assign, transfer, transfer of any
interest in trust, mortgage, alienate, hypothecate, pledge, encumber, grant a
security interest in, amalgamate, merge or suffer to exist (whether by operation
of law or otherwise) any Encumbrance on, any Securities or any right, title or
interest therein or otherwise dispose of in any manner whatsoever voluntarily
or involuntarily including, without limitation, any attachment, assignment for
the benefit of creditors against the Company or appointment of a custodian,
liguidator or receiver of any of its properties, business or undertaking and
“Transferee” shall mean the Person to whom a Transfer is made;

“Warrantors Material Adverse Effect” shall mean any change, event or effect,
that individually or in aggregate, would have a materially adverse effect on (a)
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Business, operations, Assets, condition (financial or otherwise), operating results
of the Company or the goodwill of the Company, or (b) a material impact on the
ability of the Company to consummate the transactions contemplated under the
Transaction Documents.

100. ANNUAL BUSINESS PLAN

(i)

(ii)

(iii)

On or before 30 (thirty) days prior to the end of each Financial Year after the
Closing Date, the Board of the Company shall review and update the Three Year
Business Plan and agree to a business plan for the forthcoming Financial Year
(such agreement will require affirmative vote of Investor Nominee Director),
having regard to market conditions, market practices and developments during
the preceding Financial Year and the recommendations and comments
proposed by the Investor and the Promoters ("Annual Business Plan").

The Annual Business Plan for each Financial Year shall be reviewed by the Board
of the Company at least 30 (thirty) days before the start of each Financial Year
including the recommendations and comments proposed by the Investor and
the Promoters. If the Board of the Company fails to approve the Annual Business
Plan (such approval will require affirmative vote of Investor Nominee Director)
at least 15 (fifteen) Business Days prior to the start of the relevant Financial
Year, then only to the extent of non-approved items, the most recently
approved Annual Business Plan shall remain in effect until the non-approved
items are approved/agreed to by the Board. However, it is agreed that any
deviation up to 10% (ten per cent) in any line item of the Three Year Business
Plan / Annual Business Plan shall not require prior approval of the Investor
Nominee Director.

The Company shall operate the Business in accordance with the terms of the
Annual Business Plan agreed from time to time and shall not take any actions
outside the purview of the Annual Business Plan unless in accordance with the
terms of these Articles.

101. OTHER CONDITIONS AND OBLIGATIONS

(i)

Auditors: The current statutory auditors i.e., PKF Sridhar & Santhanam LLP and
internal auditors i.e., MBS & Associates, of the Company shall continue with
their appointment till expiry of their term i.e., till the date of the Company’s
annual general meeting for Financial Year 2023-24 and 31 March 2024
respectively. Upon expiry of the term of the current statutory and internal
auditors, the statutory and internal auditors shall be appointed by the Company
only from the entities set out in Schedule 14 of the SHA and such appointment
will not require prior consent of the Investor. However, any change or removal
of such auditor(s) shall not be permitted without the prior written consent of

33



(ii)

(iii)

the Investor. All fees and expenses in relation to the statutory and internal
auditors shall be borne by the Company. The Company and the Promoters shall
provide to such auditor full cooperation, assistance and access to the records of
the Company. The Investor shall at all times have reasonable access to the
internal auditor and shall be entitled to ask queries and clarify all issues that the
Investor may have from such internal auditor and obtain copies of such
statements and accounts as it may desire. The Company shall cause the internal
auditor to, inter alia, suggest and implement better internalcontrol, debtors’
management system, cash management, manpower management and
inventory management.

The Company shall cause the internal audit to be done on a quarterly basis and
the report shall be submitted to the Board and the Investor within 60 (sixty)
days from the end of the relevant quarter. The Company shall ensure full
compliance with the internal audit report.

Submission of periodic reports and information relating to the Company and the
Business:

a. Until the successful completion of a QIPO the Company shall provide, and
the Promoters shall ensure that the Company provides, to the Investor, the
following information regarding the Company:

l. the audited consolidated annual accounts and report of the
Company for each Financial Year as soon as they are available and in
any event within 180 (one hundred and eighty) days of the end of
the relevant Financial Year;

Il. the unaudited quarterly financial reports of the Company, in the
form satisfactory to the Investor as soon as they are available and in
any event within 45 (forty-five) days of the end of the relevant
guarter. Such reports shall include, but shall not be limited to,
operating statements, utilization statements (until full utilization of
the Subscription Amount), income statements, balance sheet, cash
flow, management discussion and an analysis of the operating
management and financial health accompanied by notes. Utilization
statements should indicate the amount drawn by the Company,
amount utilized and the broad heads under which the amount is
utilized by the Company, the balance amount / no lien account etc.;

M. the monthly management information system reports as soon as

they are available and in any event within 30 (thirty) days of the end
of the relevant month, in a format set out in Schedule 15 of the SHA;
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V. half yearly statutory compliance certificate, in a format set out in
Schedule 16 of the SHA within 30 (thirty) days of the end of every 6
(six) months;

V. within 10 (ten) days after the discovery of any Material Adverse
Effect, a statement outlining such event and the response of the
Company’s management on the event;

VI. any material information including appointment / resignation of any
key executives within a period of 7 (seven) days from the Company
possessing knowledge of the same;

VII. half yearly / annual accounts, operational / physical performance per
the formats agreed between the Company and Investor, including
parameters for evaluation of social impacts as mentioned in
Schedule 13 of the SHA, along with revised business projection for
the next Financial Year, within 30 (thirty) days of the relevant period,
as the case may be, in a format set out in Schedule 17 of the SHA,;

VIII. all such information relating to the Business and its operations, as
the Investor may reasonably request, from time to time.

b. Notwithstanding anything contained to the contrary, upon the shareholding
of the Investor falling below 5% (five percent), the Company shall provide,
and the Promoters shall ensure that the Company provides, to the Investor,
the information set out under Article101(iii)(a)(l), Article101(iii)(a)(ll) and
Article101(iii)(a)(VIl) above.

c. The Investor (and each of its authorized representatives, lawyers,
accountants and auditors) shall, upon a prior written notice of 7 (seven)
days, during normal business hours on a Business Day, be entitled to carry
out inspection of the accounts, documents, records, premises, and
equipment and all other property of the Company through its authorized
representatives and/or agents and the Company shall provide such
information, data, documents, evidence as may be required for the purpose
of and in the course of such inspection in connection therewith and all
expenses in connection with the inspection shall be borne by the Company,
subject to a maximum cap of INR 500,000 (Indian Rupees Five Hundred
Thousand). Provided that the grant of such access (i) will not result in any
breach of confidentiality on the part of the Investor or its authorized
representatives, lawyers, accountants and auditors; and (ii) should not
significantly impact the day-to-day operations of the Company.
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(iv)

(v)

(vi)

(vii)

d. The Investor shall, upon a prior written notice of 7 (seven) days, be entitled
to consult with and interview key employees and other members of the
management team of the Company. Provided that carrying out such
interviews and consultations (i) will not result in any breach of
confidentiality provisions on the part of the Investor; and (ii) should not
significantly impact the day-to-day operations of the Company.

e. The Investor Nominee Director(s) shall be entitled to pass information
concerning the Company to the Investor or its advisors.

The Investor and/or the Investor Nominee Director shall not be responsible in
any manner for any liabilities, financial or otherwise, that arise out of the
Business of the Company, save and except if such liabilities arise due to fraud,
wilful misconduct or gross negligence solely attributable to the Investor and/or
the Investor Nominee Director.

The Company shall promptly inform the Investor if it has received notice of any
application for winding up having been made or any statutory notice of winding
up under the provisions of the Act, or any other notice under any other act or
otherwise of any suit or legal process intended to be filed or initiated against the
Company or if a receiver or administrator is appointed of any of its properties or
Business or undertaking.

The Company shall inform the Investor of the occurrence of any labour strike,
lockout, layoff, shutdown, fire or any event likely to have a Material Adverse
Effect on the Company’s profits or business with an explanation of the reasons
thereof.

The Company shall:

a. obtain and maintain, at all times, to the satisfaction of the Investor, a
directors’ and officers’ liability insurance policy from a reputable and
financially sound insurance provider for an adequate amount to provide a
cover for any and all liabilities, costs or expenses (including reasonable legal
fees and expenses) accruing, incurred, suffered, and / or borne by the
Directors of the Company including the Investor Nominee Director or
observer(s) or a director appointed as an alternative director to the Investor
Nominee Director, in exercising his or her powers, functions and duties as a
Director. The Company shall procure the directors’ and officers’ liability
insurance policy within 45 (forty-five) days from the Closing Date. Further,
the Company shall obtain a certificate from the insurance broker confirming
that the directors’ and officers’ liability insurance policy is valid and in effect
and submit the same to the Investor every year immediately upon its
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(viii)

(ix)

(x)

renewal. The directors’ and officers’ liability insurance policy shall be
reviewed on an annual basis; and

b. obtain and maintain, at all times, a keyman insurance policy in respect of the
Key Employees for an adequate amount to provide cover for all the risk
eventualities including accident, incapacitation, fatality, disappearance, etc.
The Company shall procure the same within 60 (sixty) days from the Closing
Date; and

c. keep adequately insured all its properties and equipment against all risks, as
per prevailing market standard in the same industry and pay all premia and
other sums payable for that purpose.

The Company and the Promoters shall procure (including through the exercise of
voting rights), that none of the Affiliates shall enter into any transaction or have
any form of business dealings with any of the Promoters or any of their
associates unless such transactions or business dealings are conducted in a
transparent manner and on arm’s length terms, and in all cases only with prior
consent of the Board and prior written consent of the Investor Nominee
Director. Further, such transactions shall be subject to transfer pricing audit at
the option of the Investor. The cost of such audit, if any, shall be borne by the
Company up to a maximum cap of INR 1,000,000 (Indian Rupees One Million).
Each of the Promoters further undertakes that any benefit which they or any of
their associates derive from any transaction or business dealing in breach of this
Article (whether such breach is intentional or inadvertent) shall be forthwith
notified to the Investor in writing, and further undertakes to procure that any
such benefit (or an equivalent monetary amount) shall be forthwith repaid to
the Company as the Investor may direct.

The Company and the Promoters shall ensure that the compliance officer
appointed by the Board provides detailed compliance reports in respect to
compliances applicable to the Company including under all Applicable Laws, E&S
Requirements as set out in Schedule 6 of the SHA, contractual obligations and
reporting any incidences of non-compliance and/or events that may trigger legal
action along with the steps taken to remedy the same, to the Board, on a
quarterly basis.

Any critical compliance issue and/or event that would have an impact on the
Directors, Key Employees and/or would trigger the 'officers in default' provisions
should be notified by the Company to all the Directors within 7 (seven) days
ofknowledge of happening of the same along with the steps taken to remedy
the same.

37



(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

The Company shall ensure that it will accurately record in all the records of
Ministry of Corporate Affairs and the Company website, that the Investor
Nominee Director is non-executive director. Further, in case any Governmental
Authority seeks information with respect to the Directors, then the Company
shall provide accurate representations with respect to the non-executive status
of the Investor Nominee Director, if required.

The Company agrees and hereby undertakes that upon conversion of the
Securities held by the Investor into Equity Shares as contemplated herein, the
Company shall increase the authorized share capital, if required, so as to enable
issuance of the requisite number of Equity Shares to the Investor.

The Company shall promptly notify the Investor in writing of any circumstances
and conditions which may result in substantial overrun in the original estimate
of the costs set out in the Annual Business Plan.

E&S Requirements: The Company and the Promoters shall ensure that the
Company (i) undertakes to develop and implement; and (ii) confirms that it has
developed and implemented appropriate environmental and social
management policies and procedures to ensure that it conducts its Business in a
way that conforms and complies to the E&S Requirements (“E&S”), within a
period of 60 (sixty) days from the Closing Date. The guidance on minimum
content and recommendations in this regard is as set out in Schedule 6 of the
SHA. The Company shall adopt and implement the E&S Action Plan (“E&S Action
Plan”) as detailed in Schedule 7 of the SHA and within the timelines specified
therein. Provided that in case of failure to implement the E&S Action Plan and
E&S Requirements within the stipulated timelines, the Company and the
Investor shall mutually agree on the extended timelines for implementing the
E&S Action Plan and E&S Requirements, if such delay arises due to any force
majeure events or any event attributable to the Governmental Authority. The
Company and the Promoters shall ensure that the Company shall not be
involved in any of the excluded activities as set out in Schedule 10 of the SHA
(“E&S Excluded List”).

Action Plan: The Company shall adopt and implement Action Plan (“Action
Plan”) as detailed in Schedule 7 of the SHA and within the timelines specified
therein.

ESOP
a. In order to stimulate the growth of the Company by way of strengthening
and increasing the key management team, the Company may, in the future,

create a pool up to 5% (five percent) of the Shareholding of the Company
(“ESOP Pool”) for issuing stock options to the key employees and to provide
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b.

the same to the key employees by introducing an Employee Stock Option
Plan (“ESOP Plan”). Any stock options to employees and officers of the
Company shall be issued in accordance with the ESOP Plan. It is clarified that
the Promoters and the Other Shareholder shall be excluded from the ESOP
Plan and no stock options will be issued to the Promoters and the Other
Shareholder.

The Company and the Promoters agree that they shall comply with the
following, with respect to the grant of the ESOP Pool to the employees of
the Company:

l. Subject to approval from the nomination and remuneration
committee of the Board, the ESOP Pool shall only be granted to
employees only if certain performance criteria are met or exceeded
by the individual employees and the Company. The performance
criteria shall be approved by the nomination and remuneration
committee of the Board.

Il. At any point in time, the exercise price of ESOP Pool shall, under no
circumstances, be lower than the book value per share resulting
from the latest available audited annual or quarterly financial
statements of the Company and such exercise price will be
determined by the Board.

Il. The issue of shares and options under the ESOP Plan shall be made
through appropriate mechanisms as may be approved by the Board
and the nomination and remuneration committee of the Board from
time to time. Such issuance shall be made in accordance with the
applicable provisions of the Act and Applicable Law and the key
employees may subscribe to such shares and options at the price
determined by the Board. Any issue of shares and options under the
ESOP Plan will be dilutive to all the Shareholders of the Company on
a pro-rata basis.

(xvii) Rights of Investor

a.

b.

The Investor is not ‘promoter’ of the Company. The Company and the
Promoters undertake to take all necessary steps to ensure that the Investor
shall not be considered as promoter of the Company or any Person acting in
concert with the Promoter(s) in any public offer-related filing made by the
Company or the Promoters.

The Investor shall not be required to pledge all or any of the Securities or to
provide any other support or assurance to any third party or a negative lien,
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including but not limited to the lenders to the Company (including Existing
Lenders) in relation to the indebtedness availed / to be availed by the
Company. Further, the Investor shall not be obligated to give any guarantee
or surety on behalf of the Company in relation to the indebtedness availed /
to be availed by the Company.

(xviii) Corrupt Practices: The Company and the Promoters covenant that the

(xix)

(xx)

operations of the Company will endeavour to be conducted at all times in
compliance with the anti-money laundering statutes of India and any other
applicable jurisdictions where it conducts business, the rules and regulations
thereunder (collectively, the “Anti-Money Laundering Laws”). The Company
shall establish all necessary internal controls to ensure compliance of Anti-
Money Laundering Laws and Applicable Laws in relation to fraud and shall at all
times be in compliance with the anti-money laundering policy as set out in
Schedule 8 of the SHA (“AML Policy”).

Notwithstanding anything contained herein, in case of any Transfer of Securities
held by the Investor, the Company and the Promoters shall provide all
representations, warranties, undertakings and indemnities in respect of the
Business and operations of the Company including issuance of Securities to the
Investor as may be agreed between the Company,Promoters and the transferee.

Unless otherwise approved by the Board (which will include the approval of the
Investor Nominee Director), the Company and the Promoters shall ensure that
till the time the Investor holds any Securities in the Company, at least 25%
(twenty-five percent) revenues of the Company shall be generated from the
business of providing potable water and water quality improvements solutions
with focus on providing comprehensive, cost-effective and sustainable solutions
for safe drinking water to habitations where water sources are chemically &
biologically contaminated. Any breach of this Article 101(xx) shall be construed
to an Event of Default.

102. BOARD MEETINGS

(i)

(ii)

Composition of the Board: As on the Closing Date, the Board of the Company
shall consist of not more than 7 (seven) Directors. The Company shall not induct
a person/s on its Board, who has been identified as a wilful defaulter in terms of
guidelines prescribed by Reserve Bank of India and in case such person is found
to be a Director on the Board of the Company, the Company shall be required to
take expeditious and effective steps for removal of such person/s from the
Board.

Promoters’ right to appoint Directors: The Promoters shall collectively have a
right to nominate and majority of the Directors to the Board (each a “Promoter
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(iii)

Director” and collectively “Promoter Directors”), as long as the Promoters hold
more than 50% (fifty percent) Shareholding in the Company. In the event that
the Promoters Shareholding in the Company falls below 50% (fifty percent) at
any time, then the Promoters will have a right to nominate and maintain such
number of Directors on the Board pro-rata to their Shareholding in the
Company. The Promoters agree that the Promoters shall be part of the
Promoter Directors during the term of the SHA.

Investor’s right to appoint nominee(s)

a.

C.

d.

Subject to Article 112(i), the Investor shall have the right to nominate 1 (one)
nominee director on the Board of Directors of the Company, and each of its
subsidiaries (hereinafter referred to as “Investor Nominee Director”) who is
not a director in any Competitor or holds any direct or indirect shareholding
or interest in any Competitor. The Investor Nominee Director shall not be
required to hold any qualification Securities. The Investor shall have the right
to change, remove or replace its Investor Nominee Director from time to
time, in accordance with the provisions of the Act. In addition to the Investor
Nominee Director, the Investor shall also be entitled to appoint an observer
on the Board, at its sole discretion. The Shareholders agree that at no point
in time shall it be required that the Investor Nominee Director meet any
requirements of an independent director under section 149 of the Act for
such compliance.

The Investor Nominee Director will not be required to retire by rotation. In
case the Investor Nominee Director cannot be appointed as non-rotational
Director in accordance with the provisions of Applicable Law, then such
nominee may beappointed as rotational Director on the Board. In that event,
the Investor and the Promoters shall exercise their voting rights to ensure
election of the Investor Nominee Director on the Board on a continuous
basis.

The Investor Nominee Director shall (unless he/she/they decline in writing)
be appointed as member of all the committee(s) that may be constituted by
the Board of Directors (“Committee”).

The Investor Nominee Director shall be entitled to all the rights and
privileges of other Directors including the sitting fees and expenses as
payable to other Directors but if any other fees, commission, monies or
remuneration in any form is payable to the Directors on account of forming
part of the Board, the fees, commission, monies and remuneration in
relation to such Investor Nominee Director shall accrue to the Investor
Nominee Director and the same shall accordingly be paid by the Company
directly to the Investor.
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e. Any expenditure incurred by the Investor or the Investor Nominee Director
and/or observer in connection with their appointment as Director/ observer
shall be borne by the Company. The cost of attending the meetings of the
Board or of any committee, limited to reasonable travelling and
accommodation expenses shall be reimbursed by the Company to the
Investor or the Investor Nominee Director and/or observer, as the case may
be, in this behalf.

f. The Investor Nominee Director and/or observer shall be entitled to receive
all notices, agenda, etc. and to attend all General Meetings and Board
meetings and meetings of any committees of which he/she is a member.

g. Subject to Applicable Law, the Investor Nominee Director shall be a non-
executive director and the Investor Nominee Director and / or observer shall
not be considered as an “officer who is in default” for any purpose. In the
event that any notice or proceedings have been filed against any Investor
Nominee Director and / or alternate director nominated by Investor
(“Investor Alternate Director”), as a director, by reason of him / her being
included within the scope of “officer in default”, the Company and the
Promoters shall use all efforts necessary to ensure that the Investor
Nominee Director’'s name is excluded / deleted and the charges /
proceedings (civil, criminal or otherwise) against him / her are withdrawn
and shall also take all steps to defend him / her against such proceedings.
Provided however that the above obligation on the Company and the
Promoters will not apply where the cause for such notice or proceeding is
directly attributable, (other than by way of voting at any Board meeting) to
the Investor Nominee Director and / or Investor Alternate Director as proven
in a court of law.

h. Further, the Promoters and the Company undertake to ensure that Directors
(other than the Investor Nominee Director and the observer) or suitable
Persons are nominated as officers in charge / default and for the purpose of
statutory compliances, as ‘occupiers’ or ‘employers’, as the case may be, in
order to ensure that the Investor Nominee Director and observer do not
incur any liability on account of their directorship or being an observer.

i. The Company shall ensure that the Board of Directors is broad-based and
comprises of professionals having experience and exposure in the field of
finance, legal, technical knowledge (preferably expertise in retail and
modern trade) and shall strengthen its second line of management team.

(iv) Appointment of Independent Directors: Subject to Applicable Law, the
Promoters and the Investor shall jointly appoint 2 (two) independent Directors
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(v)

(vi)

within 12 (twelve) months from the Closing Date. The independent directors
shall be identified and proposed to the Board by the nomination and
remuneration committee of the Board and their appointment by the Board shall
be subject to consent of the Investor and the Promoters. Such independent
directors shall be individuals (a) of integrity and possess relevant expertise and
experience in relation to the Business; and (b) satisfy all criteria prescribed
under Act. The Company shall ensure that no such director is appointed as a
director on the Board who is directly or indirectly associated or linked with any
political party. The Shareholders agree that, after 12 (twelve) months from the
Closing Date, at least 20% (twenty percent) of the Board of Directors shall
always comprise of independent Directors.

Chairperson

a. The Shareholders agree that one of the Promoter Directors shall be jointly
nominated by the Promoter Directors and Investor Nominee Director as the
chairperson of the Board.

b. The chairperson of the Board shall also be the chairperson of a meeting of
the Shareholders.

c. The chairperson of the Board shall not have a second or casting vote at any
meeting of the Board or at any General Meeting of the Company.

Notice

a. There shall be at least 1 (one) Board meeting in every quarter and at least 4
(four) Board meetings in any calendar year.

b. The chairperson shall, with not less than 7 (seven) days prior written notice
to each of the Directors and observers, call for a Board meeting specifying
the date, time and place of any meeting of the Board. A meeting of the
Board may be held at shorter notice with the written consent (which may be
signified by letter or e-mail) of at least 2 (two) Directors, which consent shall
necessarily include the consent of the Investor Nominee Director and the
Promoter Director.

c. The agenda, notes to agenda and copies of any appropriate supporting
papers shall be circulated to the Directors, including the Investor Nominee
Director and observer, at least 7 (seven) Business Days prior to the date of
theproposed meeting. Sufficient information shall be included in the notice /
agenda given to the Directors to enable each Director to make a decision on
the issue in question at a Board meeting.
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(vii)

(viii)

d.

e.

No business shall be discussed at a Board meeting unless such business was
specifically included in the said agenda. Provided that any matter specifically
not included in the agenda may be discussed subject to prior explicit
approval of the Investor Nominee Director and the Promoter Directors.

The Board shall reserve the right to invite any Key Employees (including CEO,
CFO) to attend any of its meetings, as a special invitee.

Quorum

a.

The quorum for a Board meeting shall be the higher of one-third of the total
strength of the Board or 2 (two) Directors, which shall include the Investor
Nominee Director and Promoter Director. A meeting of the Board shall not
be held or continued without the presence of the Investor Nominee Director
(if appointed and holding office) and Promoter Director unless the Investor
Nominee Director or Promoter Director has expressly waived the
requirement for his presence in writing or by email. Provided however that,
no Board Affirmative Vote Matter shall be taken up, discussed, considered or
resolved at any meeting without the prior written consent or affirmative
vote of the Investor Nominee Director (if appointed and holding office) and
Promoter Director or the Investor (in the event the Investor has not
nominated the Investor Nominee Director).

If a quorum is not present within 30 (thirty) minutes of the scheduled time
for any meeting of the Board, then the meeting shall be adjourned to the
next week at the same time and venue (“First Adjourned Board Meeting”).
Notice of the adjourned meeting shall be given to all Directors and observer
by e-mail and the adjourned Board meeting shall consider the same matters
as were on the agenda for the meeting that was adjourned.

In the event that the quorum requirement as specified in Article 102(vii)(a)
above is still not available at the First Adjourned Board Meeting, then the
Directors present shall constitute the quorum to conduct business as set out
in the notice and detailed agenda for the said meeting, provided that no
decisions shall be made or resolutions passed in such adjourned meeting in
respect of matters that require consent of the Investor under theseArticles,
including the Board Affirmative Vote Matters. Under no circumstances shall
any item be considered at such reconvened meeting which was not on the
agenda for the meeting which was adjourned.

Circular Resolutions: The Board may act by circular resolution, on any matter,
except: (i) matters which by Applicable Law may only be acted upon at a Board
meeting; or (ii) Board Affirmative Vote Matters, unless the Investor Nominee
Director and 1 (one) Promoter Director consents to such Board Affirmative
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(ix)

(x)

(xi)

Matters, being passed by circular resolution. Subject to any restrictions imposed
by Applicable Law, no circular resolution shall be deemed to have been duly
adopted by the Board, unless such circular resolution shall have been approved
by the requisite majority of Directors asprovided in theseArticles. Such
resolution shall be noted and made part of the minutes at a subsequent meeting
of the Board.

Alternate Director: Subject to Applicable Law, the Board shall, if requested by
any Director (other than an alternate Director) appoint any other Director to act
as his alternate during the absence of such Director from India for the period
prescribed under the Act. The original Director in whose place such alternate
Director is to be appointed shall recommend the alternate Director to the Board.
The person to be appointed as the alternate Director shall be the person other
than a person holding any alternate directorship for any other Director in the
Company. An existing director may, subject to Applicable Law, be appointed as
an alternate Director for another Director. In such case a Director so appointed
as an alternate for another Director shall, at any Board meeting, have one vote
for himself and one vote for the Director for whom he is appointed as an
alternate.

Committees of Board

a. The Company shall constitute such committees of the Board as required
under Applicable Law including audit committee, nomination and
remuneration committee (which will approve compensation packages for
key managers of the Company), risk committee and/or any other
committees as deemed advisable by the Board with such composition and
functions as may be required by the Investor and the Promoters for close
monitoring of different aspects of the Business.

b. The Investor Nominee Director will be entitled to be appointed as a member
of all such committees.

c. If the Investor Nominee Director is appointed as a member of any of the
committees, then the participation of Investor Nominee Director shall be
required to form quorum for conduct of the committee meetings.

Decisions of the Board

a. Except as mentioned elsewhere in theseArticles and subject to Applicable

Law, the questions arising at any meeting of the Board or decision by circular
resolution shall be decided by a simple majority of votes.
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b. Subject to Article 104, decision shall be said to have been made and / or a

resolution passed at a Board meeting only if at a validly constituted meeting,
such decision and / or the resolution is approved by a majority of the
Directors present (physically or through any other means permissible by
Applicable Law) and voting at such Board meeting. Notwithstanding anything
contained herein, the Shareholders agree that in the event of determination
of the existence of Cause or termination of the Promoter for Cause, the
Board shall appoint an independent committee of 3 (three) members which
shall include (i) person of senior designation from Big 4; (ii) a retired Chief
Justice of High Court of Mumbai; and (iii) an individual with similar
gualifications in his area of expertise. Provided that the Promoter Directors
shall not be permitted to vote with regard to the appointment of members
of such independent committee. The costs of such independentcommittee
shall be borne by the Company, provided that if the independent committee
comes to a positive conclusion for existence of Cause or termination of
Promoter for such Cause, then the costs shall be borne by the Promoters.

(xii)  Other provisions

a.

The Directors may participate in Board meetings by audio-visual means in
accordance with the provisions of the Act and the rules prescribed
thereunder. The provisions of this Article 102 shall also be applicable to such
meetings.

Certified true copies of all notices, circulars and minutes of all meetings of
the Board shall be circulated to all Directors and their alternates (if
applicable), within 7 (seven) Business Days after the holding of such
meetings. Any other such information pertaining to the Company which are
made available to the Board / Shareholders as maybe reasonably requested
by the Investor or the Investor Nominee Director, as the case may be, shall
be provided to the Investor or the Investor Nominee Director, as the case
may be, within such time as maybe requested by the Investor or the Investor
Nominee Director, as the case may be.

All the decisions in relation to the compensation packages of the Promoters
and senior management shall be finalized in the meeting of compensation
committee, wherein the Investor Nominee Director shall be a member.
Provided that any increments up to 25% (twenty-five percent) on an annual
basis with respect to compensation packages of the senior management will
not require prior consent of the Investor. Notwithstanding anything to the
contrary contained in theseArticles, any revisions to the compensation
packages of the Promoters over and above the Promoters' Remuneration
Threshold shall be decided by way of simple majority of the nomination and
remuneration committee and shall not require prior consent of the Investor
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provided that for such matters, the valid quorum shall consist of the Investor
Nominee Director present and voting in the meeting of the nomination and
remuneration committee.

103. SHAREHOLDERS MEETING

(i)

(ii)

(iii)

(iv)

(v)

The Company shall hold not less than 1 (one) General Meeting of the
Shareholders in any given calendar year to be called as “Annual General
Meeting” in each Financial Year. An Annual General Meeting as well as all other
general meetings of the Shareholders of the Company shall be called as the
“General Meeting”.

Prior written notice of 21 (twenty-one) days shall be given to the Shareholders
for all General Meetings. All information being tabled at the said General
Meeting shall be provided to each Director at least 14 (fourteen) days prior to
the said General Meeting. Provided that any Shareholder meeting may be held
at shorter Notice (i) in the event of an extra ordinary General Meeting consent
of majority in number of members entitled to vote and who represent not less
than 65% (Sixty Five percent) of such part of the paid-up share capital of the
Company as gives a right to vote at the meeting and (ii) in the event of an
Annual General Meeting consent of not less than65% (Sixty Five percent) of the
members entitled to vote at such meeting; which shall, in each case, include
prior written consent of the Investor.

A notice in detail convening a meeting shall specify the date, place, time of the
meeting and the business to be transacted thereat shall be given to all the
Shareholders along with an agenda stating in reasonable detail, the matters to
be considered at such meeting. No business shall be discussed at a meeting of
the Shareholders of the Company unless such business was specifically included
in the said agenda.

The quorum for a General Meeting of the Shareholders shall be the presence in
person of at least 2 (two) members, one of whom who shall be the authorised
representative of the Investor and the Promoters, unless such requirement is
waived by the Investor or Promoters in writing. Provided, however, that no
guorum shall exist until the authorised representative(s) of the Investor and the
Promoters is present at the meetings in which Shareholders Affirmative Vote
Matters are to be discussed and decided.

Subject to the requisite quorum being physically present at the place of the
meeting, Shareholders not present shall be entitled to join the Shareholders'
meeting via videoconference, teleconference or such other manner as may be
permissible under the Act.
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(vi) In the absence of a quorum, the General Meeting shall be adjourned by the
Shareholders present and shall be reconvened 7 (seven) days thereafter on the
same day, time and place and if such day is not a Business Day, then to the
subsequent Business Day (“First Adjourned General Meeting”). Under no
circumstances shall any item be considered at such reconvened meeting which
was not on the agenda for the meeting which was adjourned.

(vii)  In the event that the quorum requirement as specified in Article 103(iv) above is
still not available at the First Adjourned General Meeting, then the Shareholders
present shall constitute the quorum to conduct business as set out in the notice
and detailed agenda for the said meeting, provided that no decisions shall be
made or resolutions passed in such adjourned meeting in respect of the matters
that require consent of the Investor and/or the Promoters under theseArticles,
including the Shareholders Affirmative Vote Matters. Under no circumstances
shall any item be considered at such reconvened meeting which was not on the
agenda for the meeting which was adjourned.

(viii)  Voting on all matters to be considered at a general meeting of the Shareholders
shall be by way of a poll unless otherwise agreed upon in writing by the Investor
and the Promoter.

(ix) Subject to Applicable Laws, the Investor, in respect of the convertible Securities
held by it, shall be entitled to voting rights to the same extent as if they were
holders of Equity Shares in respect of the number of Equity Shares into which
such convertible Securities are convertible. For this purpose, the Investor shall
be entitled to vote at each meeting of the holders of Equity Shares of the
Company to the extent of such proportion of the total voting rights, as the
Investor would have been entitled to assuming full conversion of all such
convertible Securities issued to Investor intoEquity Shares. For this purpose,
these Articles shall at all times during the term of the SHA until the Investor
holds any convertible Securities, exclude the applicability of Sections 43 and 47
of the Act. In the event, the exercise of voting rights by an Investor on “as if
converted basis” is not permitted under Applicable Law, including any
restrictions that may become applicable to the Company pursuant to any
corporate action undertaken by it, the Shareholders shall take all necessary
actions to ensure that the Investor is entitled to exercise voting rights to the
same extent as if it was the holder of Equity Shares in respect of the number of
Equity Shares into which such convertible Securities are convertible.

104. AFFIRMATIVE VOTE MATTERS
(i) Subject to Article 112(i), the Shareholders hereby agree that notwithstanding

any other provision of theseArticles, the Company shall consider and decide the
matters listed at Part A of Schedule 1of these Articlesonly at meetings of the
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Board or its committee and not by circular resolution, unless the Investor and
Promoters specifically agrees otherwise in writing. Further, in addition to and
without prejudice to the rights of the Investor and Promoters provided
elsewhere in these Articles, no resolution(s) concerning these matters can be
validly passed and no action can be taken by the Company without the
affirmative vote of the Investor Nominee Director nominated by the Investor
and 1 (one) Promoter Director nominated by the Promoters or the express
written approval of the Investor and the Promoters, as the case may be, is
obtained for it. In case there is no Investor Nominee Director nominated by the
Investor on the Board, then all Board Affirmative Vote Matters shall be passed
only after obtaining the express written approval of the Investor or if same are
consented to by the authorised representative of the Investor and Promoter at
the General Meeting.

(ii) Subject to Article 112(i), the Shareholders further agree, that if any of the
matters listed at Part B of Schedule 1of theseArticlesare proposed at a General
Meeting, whether statutorily required to be decided at a General Meeting or
otherwise, no resolution in this respect shall be deemed to have been passed
unless the affirmative vote of an authorised representative of the Investor and
the Promoters has been cast. Provided that if any of the matters listed at Part B
of Schedule 1 does not require prior approval of the Shareholders, then
affirmative vote of the Investor Nominee Director and 1 (one) Promoter Director
nominated by the Promoter shall suffice in this regard.

105. FURTHER FUNDING
(i) Issue of further securities

a. If the Board resolves to raise further funds through issue of any new
Securities (“Further Securities”), the Further Securities shall be offered by
the Company to the existing Shareholders in accordance with the then
existing ratio of shareholding of the Shareholders to the total paid-up share
capital of the Company on a Fully Diluted Basis.

b. The Board shall issue a notice to the Shareholders offering the Further
Securities in proportion to their shareholding in the paid-up equity share
capital of the Company on a Fully Diluted Basis. The Shareholders may,
within 30 (thirty) days from the date of receipt of the said notice, subscribe
to such number of Further Securities that are offered to them.

c. The Investor, the Other Shareholder and the Promoters shall have the right
to subscribe to the Further Securities, by itself and / or through its Affiliates,
and the Investor, the Other Shareholder and the Promoters shall be entitled
to renounce their respective rights to such extent. In such an event, the

49



Affiliate proposing to subscribe to such Further Securities shall, prior to
subscribing to such Further Securities, execute a Deed of Ratification and
Accession for new subscribers in the form detailed in Part A of Schedule 3 of
the SHA.

(ii) Right of Pre-Emption

a. In the event the amounts invested by the Shareholders is less than the
additionalfunds required by the Company (as per Articlel05(i)), the
Company may raise such deficit funds by issuing Securities to a third party,
with the prior consent of the Investor and subject to the process specified
under Article105(ii)(b) to Article105(ii)(i)below,

b. When the Company receives an offer from a third party to subscribe to
Securities for any future financing undertaken by the Company including by
making a preferential allotment of Securities (“New Securities”), the
Company shall give the Investor, a notice (“Pre-Emption Notice”) specifying:

l. the identity of the Person who has offered to subscribe to the New
Securities;

Il. the amount of additional funds sought to be raised by the Company;
Il. the number of New Securities proposed to be issued;

V. the price at which the New Securities are proposed to be issued
(“New Securities Price”); and

V. all other terms and conditions on which such Person has offered to
subscribe to the New Securities.

c. The Investor shall, at its option, agree to subscribe to the New Securities
wholly or in part, (either by itself or through its Affiliates), up to its pro-rata
shareholding in the Company on a Fully Diluted Basis and the Investor shall
be entitled to renounce its respective rights to such extent. Any issuance of
Securities to the Investor pursuant to this Article 105(ii) shall be at the cost /
expense of the Company including all Tax liabilities. Provided that all Tax
liabilities shall be borne by the Investor, as the case may be, in case the New
Securities are issued at a discount to the fair market value.

d. The Investor shall communicate its decision in this regard within 30 (thirty)
Business Days of receipt of the Pre-Emption Notice (“Offer Period”) from the
Company by issuing a notice to the Company specifying the number of New
Securities proposed to be subscribed to by it (“Acceptance Notice”). In the
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event Acceptance Notice is received from the Investor, then the New
Securities shall be issued to the Investor, which shall be to the extent
indicated in the Acceptance Notice by the Investor and correspondingly the
shareholding of other Shareholders shall stand diluted in the Company.

Within 15 (fifteen) Business Days of the receipt of the Acceptance Notice as
per Article 105(ii)(d), the Company shall, simultaneously upon receipt of the
New Securities Price from the Investor for the New Securities mentioned in
the Acceptance Notice, issue and allot such New Securities to the Investor as
per Article 105(ii)(d) in accordance with Applicable Laws, free and clear of all
Encumbrances (except as set out in Transaction Documents and Charter
Documents the Company). The New Securities issued to the Investor shall
rank paripassu in every respect with the other Securities of the Company
held by the Investor.

If (i) the Investor does not issue the Acceptance Notice within the Offer
Period as per Article 105(ii)(d); or (ii) Acceptance Notice is issued but the
Investor does not pay the consideration; or (iii) the amounts invested by the
Investor is less than the additional funds required by the Company, the
Company may, subject to the terms of theseArticles including those
applicable to preferential allotment, offer such New Securities to a third
party on terms no more favourable than those offered under the Pre-
Emption Notice. The allotment of New Securities to the third party pursuant
to this Article shall be completed within 180 (one hundred and eighty) days
of receipt of communication from the Investor of its decision not to exercise
its right of first refusal or non-issuance of Acceptance Notice by the Investor
or non-payment of consideration by the Investor, and shall be subject to
such third party executing the Deed of Ratification and Accession for new
subscribers.

If the Company does not complete the issue and allotment of the New
Securities to a third party within 180 (one hundred and eighty) days as
mentioned under Article 105(ii)(f), then the Company shall not be entitled to
issue such New Securities to any third party without again following the
procedure prescribed under Article 105(ii)(b) above.

. The Investor may exercise its rights under this Article 105(ii) either itself or
through any of its Affiliates. On any Securities being issued to an Affiliate of
the Investor pursuant to this Article 105(ii) or on any Securities being
acquired by an Affiliate of the Investor pursuant to the provisions of this
Article, the Affiliate of the Investor shall have the same rights and obligations
as the Investor under theseArticles.
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(iii)

i. Such preferential allotment of New Securities shall be undertaken in
accordance with the provisions under the Act with respect to preferential
allotment.

The rights set out under this Article 105 shall not be triggered on the occurrence
of any of the following events: (a) any issue of Securities in respect of which the
Investor have expressly waived its rights in writing; (b) Securities issued in
connection with any stock split or consolidation or issuance of bonus shares; (c)
Securities issued pursuant to an ESOP scheme approved by the Board; (d)
Securities issued pursuant to conversion of any convertible Securities issued to
any Shareholder of the Company; and (e) any issue of Securities pursuant to a
QIPO (each of the above an “Exempted Issuance”).

106. ANTI-DILUTION PROTECTION

(i)

In the event that any future equity financing undertaken by the Company in
accordance with Article 105 above(other than an Exempted Issuance as defined
in Article 105(iii)), as may be approved by the Investor, at a price or value less
than the Conversion Price (as defined in Schedule 4 of the SHA) paid by the
Investor under the Share Subscription Agreement, the Investor either by itself or
through its Affiliates shall be entitled to either of the following, exercisable at
their sole discretion:

a. Scenario 1: If the Investor holds any convertible Securities, then the
conversion price (as the case maybe) for conversion of such convertible
Securities held by the Investor shall be reduced such that the Investor shall
be entitled to subscribe to such number of additional Securities at no cost
(gross of applicable withholding tax / tax deducted at source) so that the
average acquisition price per Security for the Investor is the same as that of
such future equity financing undertaken by the Company.

b. Scenario 2: If (i) the Investor does not hold any convertible Securities, and /
or (ii) the adjustment envisaged under Article 106(i)(a) above, is not possible
due to any restrictions under Applicable Law or otherwise, then (a) the
Company shall issue such number of Securities at no cost or the lowest price
(gross of applicable withholding tax / tax deducted at source) (permissible in
the Applicable Law, (b) if elected by the Investorat its sole discretion, the
Promoters shall transfer the Securities held by them to the Investor at no
cost or lowest price permissible under Applicable Law (gross of applicable
withholding tax / tax deducted at source); or (c) subject to Applicable Law,
the Company shall buy back the Securities held by Promoters at a price and
terms and conditions as may be agreed by the Investor; or (d) the Company
shall issue additional Securities to the Investor by way of bonus shares or a
fresh issue of Equity Shares at no cost or the lowest permissible price (gross
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107.

(ii)

(iii)

(iv)

(v)

(vi)

(i)

of applicable withholding tax / tax deducted at source)as a rights issue or
any other mode; or (e) the Company and/or Promoters shall take such
measures as may be necessary to give effect to the provisions of this Article
106(ii)(b); such that, in either case, the average acquisition price per Security
for the Investor is the same as that of such future equity financing
undertaken by the Company. Such issuance of Securities shall be completed
prior to the issuance of the Securities to a third party.

Any issuance and transfer under this Article shall be at the cost/expense of the
Company.

In the event that such issue / transfer of Securities is not possible due to
Applicable Laws, the Promoters and the Company shall in good faith arrive at a
suitable mechanism to ensure that such intent is achieved within a period of 90
(ninety) days of issue of Securities to the new investor/third party.

No existing Shareholder or future Shareholder and investor of the Company
shall have any rights that are superior or more favourable than the rights
available to the Investor and in any case, the Investor shall also be entitled to all
the benefits and rights which are being offered to a new investor / third party
which are more favourable in nature than those enjoyed by the Investor, at no
cost or liability, to the extent relevant. For this purpose, the Company and the
Promoters shall provide the Investor with such information as may be required
to enable the Investor to take a decision on the matter including making suitable
amendments to the Memorandum and these Articles (as applicable) to ensure
that the Investor is entitled to similar rights.

In the event that the Company changes the number of Securities issued and
outstanding as a result of a reclassification, stock split (including a reverse stock
split), or other similar transaction, the number of Securities held by the Investor
shall be appropriately adjusted to enable the Investor to maintain its relevant
proportion in the shareholding of the Company (on a Fully Diluted Basis).

It is clarified that any breach of this Article 106 shall be considered to be a
material breach of the SHA.

TRANSFER OF SHAREHOLDING

Non-Disposal of Shareholdings

a. The Promoters and the Shareholders (other than the Investor) shall not
Transfer the Securities held by them and shall continue to hold all their
existing Securities of the Company and those that might be allotted to them
in the future by way of bonus, rights issue etc. until the Investor holds any
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Securities in the Company. Provided that the Promoters shall be permitted
to Transfer up to 10% (ten percent) of their Securities to any third party
other than a Competitor and / or Prohibited Persons, without the prior
written consent of the Investor or requiring compliance with theprovisions
of Article 107(iii) and Article 107(iv), subject to the following conditions: (i)
the Promoters shall, at all times until the Investor holds any Securities in the
Company, continue to hold majority Shareholding in the Company, and (ii)
only economic benefits shall be provided to the transferee and the
transferee shall not be provided with any rights including management and
governance rights under theseArticles.

b. The Company shall not recognise or register any Transfer of Securities made
or to be made by any Shareholders unless such Transfer is in accordance
with the terms of theseArticles.

c. Notwithstanding anything contained in theseArticles, it is agreed between
the Shareholders that there shall be no restrictions on the Other
Shareholder and the New Investors to Transfer its Securities along with price
at which the Securities are proposed to be Transferred, rights thereto and
the same shall thus be freely transferrable (other than to Competitors and /
or Prohibited Persons) by the Other Shareholder andthe New Investors at
any point of time subject to the transferee executing a Deed of Ratification
and Accession for Transferees (in form as per Part B of Schedule 3 of the
SHA) in case of partial transfer of Securities by the Other Shareholder andthe
New Investors.

(ii) Transfer of Securities by Investor:

a. It is expressly agreed by the Shareholders that there shall be no restrictions
on Investor to Transfer its Securities along with price at which the Securities
are proposed to be Transferred, rights thereto and the same shall thus be
freely transferrable (other than to Competitors except as provided under
Article 110(i) and / or Prohibited Persons) by Investor at any point of time
subject to the transferee executing a Deed of Ratification and Accession for
Transferees (in form as per Part B of Schedule 3 of the SHA) in case of partial
transfer of Securities by the Investor, provided however that this restriction
on Transfer to Competitor shall fall away upon the occurrence of earlier
events upon the occurrence of an Event of Default; or (b) upon expiry of the
Exit Period. The Promoters and the other Shareholders hereby expressly
agree to vote in favour of such a Transfer at any point of time and no prior
approval or intimation is required for the same by such Investor. Provided
further that, if any time prior to 36 (thirty-six) months from the Closing Date,
in the event the QIPO Process is initiated by the Company, then the Investor
shall not be allowed to transfer any of the Securities held by it, other than
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through such QIPO. However, if the draft red herring prospectus is not filed
within 6 (six) months of initiation of QIPO Process, then the transfer
restriction mentioned in this Article 107(ii)(a) shall fall away.

In the event of a Transfer of a part of the Securities held by the Investor or
subscription of any Securities by any Affiliate of the Investor or the
Promoters pursuant to theseAtrticles, the Investor or Promoters (as the case
may be), together with such Affiliates, shall at all times exercise their rights
(except when such rights are flowing from the Securities held by such
transferee or an Affiliate, as the case may be) collectively under
theseArticlesas a single Shareholder.

(iii) Right of First Refusal

a.

Subject to Article 107(i), if a Promoter (“Transferring Shareholder”) decides
to Transfer all or part of their Securities (“Sale Shares”) to anyPerson (not
being an Affiliate of the Transferring Shareholder), then the Transferring
Shareholder hereby unconditionally and irrevocably grants to the Investor a
prior right to purchase all of the Sale Shares at the same price and on the
same terms and conditions as those offered to such Person (“Right of First
Refusal”).

Upon the Transferring Shareholder receiving a proposal from any Person
(the “Buyer”) for purchase of Sale Shares held by the Transferring
Shareholder, which the Transferring Shareholder intends to accept
(“Proposal”), the Transferring Shareholder shall immediately notify the
Investor and the Company of the Proposal (“Transfer Notice”). The Transfer
Notice shall set forth the name and other material particulars of the Buyer,
the number of Sale Shares, the price per Sale Share and other terms of the
Transfer and an undertaking from the Transferring Shareholder(s) stating
that the offer is bona fide and a representation that no consideration,
tangible or intangible, is being provided to the Transferring Shareholder
which will not be reflected in the above-stated consideration (including a
refund or a discount). The Proposal and any other document executed by
the Transferring Shareholder(s) and / or the Buyer (whether binding or non-
binding by whatever name called) in relation to the Proposal shall also be
annexed to the Transfer Notice. The Transferring Shareholder(s) shall ensure
that such document explicitly states that such transaction is subject to the
Right of First Refusal and the Tag Along Right of the Investor.

The Investor may exercise the Right of First Refusal with respect to all of the
Sale Shares by a written Notice (“Acceptance Notice”) to the Transferring
Shareholder(s) within 15 (fifteen) Business Days of receipt of the Transfer
Notice (“ROFR Response Period”). If the Investor exercises the Right of First
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Refusal, the Transferring Shareholder(s) shall be bound to sell such number
of the Sale Shares to the Investor as set out in the Acceptance Notice, and
such Sale Shares shall be purchased within a period of 30 (thirty) Business
Days from the date of the Acceptance Notice. In the event, the Investor does
not exercise the Right of First Refusal, the Transferring Shareholder(s) may
Transfer such Sale Shares as available to the Buyer, subject to (i) complying
with the provisions of Article 107(iv) below, (ii) at a price not lower than the
price per Security, and on terms and conditions no more favourable than
those, specified in the Transfer Notice, (iii) compliance with the time limits
specified in Article 107(iv).

d. All rights under theseArticles including the Right of First Refusal of the

Investor shall lapse/terminate in the event of a QIPO or initial public
offering.

(iv) Tag-Along Rights

a.

Subject to Article 107(i) and Article 107(iii), in the event that any or all the
Promoters (“Selling Promoter”) transfer / sell any part of their shareholding
in the Company (“Sale Securities”) to the Buyer, after having obtained the
written consent from the Investor and after providing the Right of First
Refusal to the Investor pursuant to Article 107(iii) above, then the Promoters
shall arrange for a tag-along of the Securities of the Investor and the Other
Shareholder on a pro rata basis, except in the event of change in Control
and/or Change in Management of the Company due to Transfer of the Sale
Securities in which case, the Promoters shall arrange for a tag-along of all
the Securities of the Investor and the Other Shareholder, in the following
manner:

I The Selling Promoter shall issue a notice to the Investor and the Other
Shareholder (“Tag Along Offer Notice”) specifying (i) the amount and
consideration that the Buyer has agreed to pay the Selling Promoter for
the Sale Securities; (ii) the manner and time of payment of the
consideration; (iii) the proposed date of consummation of the proposed
sale; (iv) a representation that the Buyer stated in the Tag Along Offer
Notice has been informed of the Tag Along Right (as defined below) and
has agreed to purchase all the Securities required to be purchased in
accordance with the terms of this Article; and (v) a representation that
no consideration, tangible or intangible, is being provided to the Selling
Promoter which will not be reflected in the above-stated consideration
(including a refund or a discount). Such Tag Along Offer Notice shall be
accompanied by a true and complete copy of all the relevant
documents between the Selling Promoter and the Buyer regarding the
proposed sale.
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The Investor and the Other Shareholder shall have the right but not an
obligation to require the Buyer to purchase, such number of Securities
held by the Investor and/or the Other Shareholder (as the case may be)
as is proportionate to the Sale Securities proposed to be transferred by
the Selling Promoter to the Buyer (“Tag Along Securities”), on the same
terms and conditions and price as those offered by the Buyer to the
Selling Promoter (“Tag Along Right”), and the number of Sale Securities
that may be transferred by the Selling Promoter to the Buyer shall
correspondingly stand reduced by the Tag Along Securities. The sale of
the Tag Along Securities by the Investor and/or the Other Shareholder
(as the case may be) to the Buyer shall be completed, if the Tag Along
Right is exercised, immediately prior to the sale of the Sale Securities
remaining after the exercise of such Tag Along Right, if any, by the
Selling Promoter to the Buyer.

If the Investor and/or the Other Shareholder elect to exercise their Tag
Along Right, the Investor and/or the Other Shareholder shall deliver a
written notice of such election to the Selling Promoter (the “Response
Notice”) within 30 (thirty) Business days of the receipt of the Tag Along
Offer Notice (“Tag Along Offer Period”). In the event that the Investor
and/or the Other Shareholder do not issue the Response Notice to the
Selling Promoter within the Tag Along Offer Period, then the Investor
and/or the Other Shareholder shall deem to have waived off their Tag
Along Right.

In the event the Investor and/or the Other Shareholder issue the
Response Notice, the Selling Promoter shall cause the Buyer to
purchase from the Investor, and/or the Other Shareholder, the Tag
Along Securities at the price set out in the Tag Along Offer Notice.
Provided that, the Investor and/or the Other Shareholder shall not be
required to make any representation or warranty, provide any
covenants or undertakings, grant any indemnifications or incur any
obligations to the Buyer, other than in relation to valid title to the Tag
Along Securities.

The Selling Promoter shall not be entitled to sell any of the Sale
Securities to the Buyer unless the Buyer first purchases the Tag Along
Securities from the Investor and/or the Other Shareholder in
accordance with the provisions ofthis Article. If the Investor and/or the
Other Shareholder has exercised the Tag Along Right and the Buyer fails
to purchase the Tag Along Securities from the Investor and/or the
Other Shareholder (as the case may be), the Selling Promoter shall not
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(v)

sell the Sale Securities held by it to the Buyer, and if purported to be
made, such sale shall be void and shall not be binding on the Company.

VI Notwithstanding the above, in the event as a result of the proposed
Transfer of Securities by the Selling Promoter there is a change in
Control of the Company and/or Change in Management of the
Company, the Investor and/or the Other Shareholder shall be entitled
to exercise the Tag Along Right and in the Tag Along Notice require the
Selling Promoter to ensure that the Buyer purchases all of such
Investor’s Securities and/or the Other Shareholder’s Securities in the
Company prior to the purchase of the Securities from the Selling
Promoter.

VIl The Selling Promoter shall ensure that the Deed of Ratification and
Accession for Transferees (in form as per Part B of Schedule 3 of the
SHA) shall have been duly stamped, executed and delivered by the
Buyer to the Company and the Investor and/or the Other Shareholder
(as the case may be) simultaneously with the transfer, in case the Buyer
is purchasing pro rata from the Investor and/or the Other Shareholder.

General

a.

Any Transfer made in violation of the requirements prescribed under
theseArticlesshall be null and void ab initio. Each Shareholder acknowledges
and agrees that any breach of theseArticleswould result in substantial harm
to other Shareholders which cannot be adequately compensated by
monetary damages. Therefore, the Shareholders hereto unconditionally and
irrevocably agree that any non-breaching Shareholder hereto shall also be
entitled to seek protective orders, injunctive relief and other remedies
available at law or in equity (including, without limitation, seeking specific
performance or the rescission of purchases, sales and other transfers of
Securities not made in strict compliance with theseArticles). All remedies,
either under these Articles, or under Applicable Law or otherwise afforded
to any Shareholderfor breach of the restrictions on the Transfer of Securities
by the Transferring Shareholder(s) shall be cumulative and not alternative to
one another.

The Shareholders agree that the Transfer restrictions in theseArticlesand in
the SHA, shall not be capable of being avoided by holding of Securities
indirectly through an entity that can itself be sold in order to indirectly
dispose of an interest in the Securities free of such restrictions.

The Promoters shall not create any fresh encumbrance, pledge or lien on
their Securities or do any other act which has the effect of undermining the
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underlying beneficiary/fiduciary rights and responsibilities of the Promoters,
except that such pledge, encumbrance or lien is for the funding requirement
of the Existing Lenders and as may be approved by the Investor.

108. EXIT OPTIONS

(i)

(ii)

(iif)

The Shareholders acknowledge, agree and confirm that the Investor is a financial
investor who must necessarily exit within a fixed time period. The Company and
the Promoters shall work in good faith to provide an exit for the Investor in
accordance with the terms of the SHA and these Articles. The Investor will have
a right to participate in such exit opportunity in the manner and subject to the
timelines set forth in this Article 108.

It is clarified that, subject to Article 108(iii)(i), Article 108(vi) and Article 112(i),
the obligations of the Company and Promoters under this Article 108 shall not
fall away or cease to be applicable until the Investor has received a complete
exit.

Qualified Initial Public Offering and Offer for Sale

a. The Company and the Promoters shall arrange for a QIPO of the Equity
Shares of the Company within 60 (sixty) months from the Closing Date,
whether by way of fresh issue of Equity Shares or an offer for sale, on a
Recognised Stock Exchange (as approved by the Board of the Company).

It being clarified that prior written consent of the Investor shall not be
required to undertake a Promoter QIPO. However, the Company shall
require prior written consent of the Investor to undertake a QIPO at any
time after the expiry of 36 (thirty-six) months from the Closing Date and the
terms for such QIPO will be mutually decided by the Company and the
Investor, along with a reputed merchant banker appointed by the Company
from the Agreed List.

b. The Promoters agree that if required for the purpose of complying with the
provisions of Applicable Law or requirements of any underwriter or
merchant banker appointed for the QIPO (including any provision in respect
of minimum offer size), the Promoters shall offer their Securities for sale in a
QlIPO.

c. Offer for Sale: The Promoters and the Company will render all necessary
assistance to the Investor in making an offer for sale (“Offer for Sale”) of
their respective Securities through the QIPO, without the consent of the
Investor in case of a Promoter QIPO and, after expiry of 36 (thirty six)
months from the Closing Date, on such terms as may be recommended by
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the merchant banker appointed by the Company and the Investor and as
may agreeable to the Investor. The Promoters shall also offer for sale to the
public their shareholding in the Company to the extent required by law for
securing listing of the Securities on a Recognised Stock Exchange. The
Company and the Promoters hereby undertake to comply with all formalities
required for such offer to the public under regulations and guidelines of
Securities and Exchange Board of India ("SEBI") and the concerned stock
exchange(s) from time to time and also under the provisions of the Act and
other Applicable Laws for the time being in force. All expenses for the above
shall be borne by the Company and if paid by the Investor, shall be
reimbursed by the Company.

Other terms for QIPO/IPO: The Shareholders agree that any QIPO/IPO
undertaken pursuant to this Article 108(iii) shall be conducted as follows:

The Company shall and the Promoters shall procure that the Company shall
undertake all reasonable steps and do all acts, deeds, matters and things as
may be required, and extend all reasonable cooperation to the
Investor,merchant banks, lead managers, underwriters and other Persons as
may be required for the purpose of expeditiously making and completing a
QIPO, including:

[ Undertaking the requisite corporate actions, including passing the
requisite resolutions at the Board and Shareholders’ meetings. The
Promoters and the Investor shall also vote at General Meetings and
cause their nominee Directors on the Board to cast their votes to give
effect thereto;

Il Appointing intermediaries and advisors (including legal and financial) to
facilitate the process;

Il Providing reasonable access to various intermediaries and advisors
(including legal, accounting, banking and financial), to the documents,
offices and facilities of the Company, in order to provide adequate
disclosures under the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 or other Applicable Law;

IV Extending all such co-operation to the QIPO merchant banker, the
syndicate members, underwriters and all other advisors;

Vv Conducting road shows with adequate participation of the key
management;
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%l

Vil

Xl

Xl

X

XV

XV

XVI

XV

Providing all necessary information and documents necessary to
prepare the offer documents;

Preparation of all necessary marketing material and documents to
position the Company appropriately for the QIPO;

Filing all requisite documents with appropriate Governmental
Authorities;

Obtaining any necessary consents in relation to the QIPO;

Providing all necessary resources and personnel (including members of
the key management) to ensure compliance of the obligations set out
in this Article 108(iii);

Filing the draft red herring prospectus with SEBI and providing true, fair
and correct responses to SEBI’s observations on the draft red herring
prospectus and finalizing and filing the red herring prospectus after the
receipt of SEBI observations;

Finalizing the financial statements of the Company as required for the
QIPO and ensuring that the Company’s auditors co-operate with the
merchant banks, lead managers, underwriters, managers and other
advisors to the offer and provide all required certifications and comfort
letters in customary form;

Satisfying the minimum promoter’s contribution requirement, if
required;

Signing the final draft red herring prospectus prior to the same being
filed with the SEBI;

Settling or resolving such legal or regulatory proceedings as may be
advised by the QIPO merchant banker as advisable for purposes of the
QIPO;

Complying with and completing all necessary formalities to ensure
listing; and

Doing such other acts, deeds and things as may be required to be done
by the Company and the Promoters under Applicable Law or as
reasonably requested by the Investor to facilitate the consummation of
the QIPO.
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(iv)

The QIPO shall be structured in a way such that Investor will not be
considered as, or deemed to be, a “promoter”, and none of the Securities
held by Investor shall be considered as, or deemed to be, “promoter shares”
under Applicable Laws with respect to any public offerings by the Company
(including the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018), and subject to Applicable Law, the QIPO shall be
undertaken in a manner that does not result in the imposition of any lock-in
/ moratorium or other Encumbrance in respect of any dealing in Securities
by the Investor.

The Company and the Promoters hereby agree and undertake to indemnify /
keep indemnified and hold harmless, the Investor and its nominee directors,
observer, employees, agents and representatives, against any loss, claim,
damage, liability, costs, charges or expenses (including legal costs) arising
out of and consequential to any obligation to be performed by the Investor,
as the case may be, pursuant to any provision of Applicable Laws, in
connection with the IPO or an offer for sale of the Securities and / or in
compliance with statutory or other requirements stipulated by bodies
including SEBI and the stock exchange(s).

Each Shareholder shall co-operate to facilitate the QIPO including (a)
exercise of its voting rights at relevant General Meetings, (b) ensuring its
nominated directors execute all documents as required from time to time in
connection with the QIPO.

Except as required by Applicable Law, the Investor shall not be required to
give any representation, warranty or indemnity whatsoever in connection
with the QIPO, including to the merchant bank appointed for the purpose of
the QIPO, other than that the Securities offered for sale by the Investor, in
the QIPO have clear title.

Notwithstanding anything contained in theseArticles, if, pursuant to the
Promoter QIPO, the Company provides complete exit to the Investor, such
that pursuant to such complete exit, the Investor will not hold any Securities
in the Company, and the Investor does not exit, then, subject to Article
112(i), the Company’s obligation to provide an exit to the Investor in
accordance with Article 108shall cease to be in effect.

Buyback of Investor Securities

a.

In the event of an Event of a Default (other than E&S Breach under Article
111 below) or where full exit has not been provided to the Investor pursuant
to Article 108(iii), before 60 (sixty) months from the Closing Date, then the
Investor shall be entitled, at its sole discretion, to require the Company to,
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subject to Applicable Law, buyback all its Securities held by them (except any
Securities purchased by the Investor pursuant to any secondary sale of
Securities) at a price that provides the fair market value as may be
determined by an independent valuer (“Purchase Price”), in one or more
instalments at the sole discretion of the Investor. It is clarified that upon
exercise of the right set out under this Article 108(iv)(a), until such time that
the Investor is provided with a full exit in respect of its Securities, the
Promoters agree and undertake that they shall not participate in any
buyback and/or purchase notice pursuant to this Article 108(iv).

In addition to the Investor’s right mentioned in Article 108(iv)(a), in the
event of an Event of a Default (other than E&S Breach under Article111
below) or where full exit has not been provided to the Investor for its’
Securities pursuant to Article 108(iii) before 60 (sixty) months from the
Closing Date, the Promoters shall, endeavour to purchase all the Securities
(except any Securities purchased by the Investor pursuant to any secondary
sale of Securities) held by the Investor at the Purchase Price. For avoidance
of doubt, it is hereby clarified that this will not be construed to be an
obligation on the part of the Promoters.

Procedure in case of Company buyback

| To exercise the buy-back by the Company as mentioned in Article
108(iv)(a), the Investor may send a 6 (six) months prior written notice to
the Company (“Trigger Notice”) requiring the Company to buy-back and
any or all of the Securities held by it (“Purchase Right”).

Il Within 15 (fifteen) days of receipt of the Trigger Notice, the Company
shall provide a written notice to the Investor (“Sale Notice”), setting forth
the date of such buyback, to be undertaken by the Company in
accordance with Applicable Law (“Purchase Date”).

[l The Company, Promoters and the other Shareholders (if applicable) shall
do all such acts and deeds as may be necessary under Applicable Laws or
otherwise (including voting at the meetings of the Board and General
Meetings to cause the Company to undertake the buy-back of the
Securities of the Investor by the Company and obtain all consents and
approvals to undertake the buy-back by the Company of the Securities
(except any Securities purchased by the Investor pursuant to any
secondary sale of Securities) held by the Investor prior to the Purchase
Date.

IV The Shareholders (other than the Investor) and the Company and the
Promoters shall ensure that the Shareholders (other than the Investor)
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shall not tender any Securities held by them in any buy-back undertaken
by the Company, pursuant to this Article.

(v) Drag Along Right

a.

Upon the occurrence of an Event of Default or where full exit has not been
provided to the Investor for its’ Securities pursuant to (i) Article 108(iii); or
(i) Article 108(iv) on or before the expiry of the Exit Period, then the Investor
shall have the right to sell its Securities to any third party. The Company
shall, at the discretion and request of the Investor, appoint a reputed
merchant banker to facilitate such sale.

Upon the Investor receiving a proposal from any third party for purchase of
Securities held by the Investor, which the Investor intends to accept
(“Purchase Offer”), the Investor shall immediately notify the Promoters and
the Company of such Purchase Offer (“Purchase Offer Notice”). The
Purchase Offer Notice shall set forth the name and other material particulars
of the buyer, the number of Securities, the price per Security and other
terms of the Transfer along with a representation that no consideration,
tangible or intangible, is being provided to the Investor which will not be
reflected in the above-stated consideration (including a refund or a
discount). Such Purchase Offer Notice shall be accompanied by a true and
complete copy of all the relevant documents between the Investor and the
third party regarding the proposed sale.

The Investor (“Dragging Party”) shall have the right (“Drag Along Right”) but
not the obligation to require the Promoters (“Drag Along Parties”) to sell, up
to all the Securities held by them on such date (“Drag Along Securities”) and
on such same terms and conditions, including the price (“Drag Along Price”)
that the Dragging Party may have agreed with any bona fide third party
purchaser (“Drag Along Buyer”). In such event, the Drag Along Parties shall
be unconditionally obliged to sell such Drag Along Securities to the Drag-
Along Buyer at the Drag Along Price and on the same terms offered to the
Dragging Party (including the price for the relevant Securities held by the
Investor).

For the purpose of this Article 108(v), the Dragging Party shall deliver a
written notice (“Drag-Along Notice”) to the Drag Along Parties, stating that
the Dragging Party wishes to exercise its rights under Article 108(v), and
setting forth the name and address of the Drag-Along Buyer, the number of
Drag Along Securities of the Drag Along Parties proposed to be Transferred
to the Drag-Along Buyer, the Drag-Along Price and all material terms and
conditions offered by the Drag-Along Buyer.
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109.

(vi)

(vii)

e. Upon delivery of a Drag-Along Notice, the Drag Along Parties shall be
required to Transfer such number of their Securities as may be required to
enable the Investor to sell all of its Securities, as specified in the Drag-Along
Notice, including executing the share transfer forms in favour of the Drag-
Along Buyer and handing over the same along with the original share
certificates in respect of their respective Securities to the Drag-Along Buyer,
on the same terms and conditions (including, without limitation, the Drag-
Along Price) as agreed by the Dragging Party and the Drag-Along Buyer, and
shall make to the Drag-Along Buyer representations, warranties, covenants,
indemnities and agreements comparable to those made by the Dragging
Buyer in connection with the Transfer and shall agree to the same conditions
to the Transfer as the Dragging Party agrees. It is hereby agreed and
understood that the Investor shall, severally, provide standard
representations limited to the title of its Securitiesand shall not be subject to
any covenants such as non-compete or negative covenants, etc. All other
representations, warranties, covenants, indemnities and agreements
including in respect of Business and / or operations of the Company shall be
made by / apply to the Company and the Promoters only.

f. Pursuant to the exercise of the Drag Along Right by the Investor, the
Company and the Promoters hereby undertake to cooperate and to do all
such acts as may be required to be done for consummation of the sale of
Drag Along Securities from the Promoters to the Drag Along Buyer, which
acts shall include but shall not be limited to the Promoters and the Company
undertaking management discussions with the Drag Along Buyer, providing
information and documents as may be required by the Drag Along Buyer for
conducting due diligences.

Notwithstanding anything contained in theseArticles, the Company’s obligation
to provide an exit to the Investor in accordance with Article 108 shall cease to be
in effect, if, at any time during the Exit Period, the Company procures a third
party buyer for sale of all Securities held by the Investor, such that the Investor
receives at least 20% (twenty per cent) IRR on the Subscription Amount without
any component of deferred consideration or any component of the
consideration being linked to occurrence of any future contingent events and
the Investor declines to sell its Securities to such third party buyer.

Costs: The Shareholders agree that, unless specified otherwise, all costs
including transaction costs relating to and arising from the provisions of this
Article 108shall be borne by the Company. It is hereby clarified that the costs
under this Article 108 shall not include any Taxes payable by or on behalf of the
Investor.

EVENTS OF DEFAULT
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Event of Default: The Shareholders agree that the following events, other than E&S
Breach under Article 111, shall be considered as event of default (“Events of Default”).
For avoidance of doubt, it is hereby clarified that failure on the part of the Company
and Promoters to provide an exit to the Investor in accordance with Article 108 of these
Articles shall not be construed as an Event of Default.

(i)

(ii)

(iii)

Default in performance of covenants and conditions: Material breach of any
representations given by the Company and / or the Promoters to the Investor,
covenant, condition, agreement or undertaking on the part of the Company or
the Promoters under the SHA, which if capable of cure, is not cured within 30
(thirty) days of the Investor issuing a written notice of such material breach to
the Company and the Promoters; it being clarified that in the event that if such
material breach is not curable, then occurrence of such material breach shall be
an Event of Default.

Misconduct, Gross Negligence or Fraud: Any act or omission by the Company
and / or the Promoters constituting misconduct, gross negligence or fraud in
respect of or concerning the Company. Provided that where an employee of the
Company has committed such fraud, wilful misconduct and/ or gross negligence,
and: (i) such employee acted entirely of his own volition and without any
influence, instructions or discussions whatsoever, whether explicit or implied,
directly or indirectly with or from any of the Promoters, (ii) none of the
Promoters had any knowledge of such actions and the Promoters would not
reasonably be expected to have control or knowledgeover such actions/
activities; and (iii) no Promoter stands to directly or indirectly to benefit from
such fraud, then it shall not be considered an Event of Default, subject to the
following. Within 7 (seven) Business Days of the Investor issuing a written notice
to the Company and Promoters of the alleged commission of fraud, wilful
misconduct or gross negligence by an employee of the Company (“Satisfaction
Period”), the Company/Promoters shall endeavour to satisfactorily prove to the
Investor that the aforesaid conditions set out in (i), (ii) and (iii) have been
satisfied. In the event that the Investor accepts the submission of the
Company/Promoters, it shall not be considered to be an Event of Default.
However, in the event that the Investor is of the opinion that the aforesaid
conditions set out in (i), (ii) and (iii) of Article 109(ii) have not been met, the
Investor shall have the right to exercise its right under Article 109(ii) on the
expiry of 15 (fifteen) Business Days from the expiry of the Satisfaction Period.

Promoter Default: If (a) a Promoter becomes bankrupt, insolvent or receiver,
trustee, encumbrancer and judicial manager is appointed or makes any
arrangement or composition with his creditors or takes or suffers any similar
action or occurrence in any jurisdiction or other process is levied or enforced
upon a substantial part of his or her assets; or (b) a Promoter becomes insane or
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

()

of unsound mind; or (c) a Promoter ceases to hold any Securities in the
Company, which results in loss of Control otherwise than in accordance with the
terms of these Articles; or (d) incapacitation of a Promoter leading to inability or
impossibility in performance of his duties in the Company as a key employee for
a consecutive period of 6 (six) months or (e) death of a Promoter.

Cessation of Business: The Company ceases or threatens to cease to carry on
Business or any substantial part thereof.

Inability to pay debts: If the Company has failed to pay its debts or has admitted
in writing its inability to pay its debts.

Liquidation of the Company:

a. If there is commencement of voluntary liquidation proceedings with respect
to the Company; or

b. Finalisation of any compromise or arrangement with creditors in accordance
with the Act; or

c. Filing of an application for initiating involuntary liquidation under applicable
Law, which is not remedied within 14 (fourteen) days of filing of such
application.

Refusal to disburse loans by other financial institutions: If the financial
institutions or banks with whom the Company may have entered into
agreements for financial assistance have refused to disburse its / their loans or
any part thereof or have recalled its / their loans under their respective
agreements with the Company and it is not remedied within 30 (thirty) days of
the Investor issuing a written notice in this regard to the Company and the
Promoters.

Attachment or disdain on properties: If an attachment or distraint has been
levied onthe properties or assets of the Company or any part thereof or
certificate proceedings have been taken or commenced for recovery of any dues
from the Company.

Arrangement with creditors: The Company makes any arrangement or
composition with creditors or takes or suffers any similar action or occurrence in

any jurisdiction.

Breach of Specific Clauses: Any breach of Clause 4.5 of the SHA or
Article101(xx).
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(xi)

Excluded List: Carrying out any business activities by the Company as specified
in E&S Excluded List.

110. CONSEQUENCES OF EVENT OF DEFAULT

(i)

(i)

(iii)

(iv)

If any of the Events of Default described above in Article 109 or in terms of the
SHA, has occurred and is continuing beyond the period as specified under Article
109, then restrictions as applicable to the Investor including in relation to
Transfer / sale of the Securities of the Investor to a Competitor and the
obligation of the Investor to provide Promoter Incentives in accordance with
Clause 11 of the SHA to the Promoters shall fall away. The Investor shall, by
giving a written notice to the Company, have the option to, at its sole discretion,
exercise any of the following remedies, notwithstanding the other rights of the
Investor under theseArticles or under Applicable Law:

a. exercise the Drag Along Right in accordance with Article 108(v) without
any restriction on any time period specified in Article 108(v); and / or

b. require the Company to buyback or redeem (as the case may be) its
Securities or require the Promoters to purchase its Securities in accordance
with the provisions of Article 108(iv).

Notwithstanding anything contained in Article 110(i), (i) upon occurrence of an
Event of Default under Article 109(iii)(a), Article 109(iii)(b), Article 109(iii)(d) and
Article 109(iii)(e), the Investor shall not be entitled to exercise its right under
Article 108(iv)(b), and (ii) upon occurrence of an Event of Default under
Article109(v) to Article 109(ix), the Investor shall not be entitled to exercise its
rights mentioned under Article 108(iv) and all other rights mentioned
underArticle 110(i), shall be subject to Applicable Law.

All costs / Tax liabilities relating to a transfer of Securities by the Investor
pursuant to this Article 110 shall be borne by the Investor. The Shareholders
further agree that in the event of a dispute between the Shareholders in respect
to enforcement of the rights of Investor under this Article 110, the Company
shall be liable for any costs incurred by the Investor in respect to enforcement of
the rights of the Investor under this Article 110.

The Company and the Promoters acknowledge and agree that any obligations
required to be complied with under this Article 110 are not in the nature of a
penalty, but merely reasonable compensation for the loss that would be
suffered, and, therefore, each of the Company and thePromoters waives all
rights to raise any claim or defence that such payments are in the nature of a
penalty and undertakes that it shall not raise any such claim or defence.
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(v)

(vi)

The Company and the Promoters expressly agree and undertake that they shall
do all such acts and execute all such documents as may be necessary to ensure
the rights exercised by the Investor under this Article 110 are fully effected.

Upon issuance of a notice by the Investor under Article 109 with respect to
occurrence of an Event of Default, the Company and the Promoters shall
undertake all actions to ensure that the operations of the Company are carried
on as per Ordinary Course of Business and such actions do not jeopardize the
interests of the Company and the Investor with respect to its investment in the
Company and shall ensure that there are no significant changes to the debt
obligations of the Company or the Company does not incur any liabilities or
obligations other than in the Ordinary Course of Business.

111. E&S DEFAULT OPTION

(i)

E&S Claim: The Company must inform the Investor in writing immediately upon
becoming aware of:

a. any E&S Claim being commenced or threatened in writing against the

Company and / or the Promoters; or
b. any written notice in writing received by, or brought to the attention of, the

Company and / or the Promoter(s) to the effect that the Company and / or
Promoter(s) have or may have breached any E&S Requirement.
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(i)

E&S Breach and E&S Breach Action Plan

a.

d.

If the Investor considers that an E&S Breach has occurred in or by the
Company, it shall inform the Company and the E&S Committee of its
suspicions (the “E&S Breach Suspicion Notice”).

Provided that the suspicion of an E&S Breach Suspicion Notice is reasonably
grounded, the E&S Committee and the Board shall meet to discuss in good
faith, possible remedies of any E&S Breach and the time within which such
remedy must occur.

In the event that the E&S Committee and the Board are unable to agree a
remedy for the E&S Breach or the E&S Committee (acting reasonably)
considers the breach to be so serious that the Company would need the
assistance of an expert to remedy the E&S Breach, then the E&S Committee
may request that an independent expert be appointed by the Company.

If the E&S Committee requests that an independent expert be appointed by
the Company, then:

| At the time that the E&S Committee requests that an independent expert
be appointed, it will suggest name(s) of independent experts who are
senior E&S practitioners with prior experience in the industry / matter in
which the E&S Breach occurred;

Il the appointment of the independent expert must be approved by the
Board acting expeditiously; and

Il the Company shall bear the fees and reasonable expenses of the
independent expert.

The independent expert will be instructed to advise the E&S Committee and
the Board on the following:

|  whether there is an E&S Breach;
Il if there is an E&S Breach, whether it is capable of remedy, how its
consequences can be mitigated and how a similar E&S Breach may be

prevented from happening again;

Il If the independent expert assesses that the E&S Breach is capable of
remedy (“Remediable E&S Breach”), the expert will:
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Vi

(A) assess how and by when the Remediable E&S Breach should be
remedied, and provide a plan and timetable to remedy such
Remediable E&S Breach;

(B) assess how and by when the consequences of the Remediable E&S
Breach can be mitigated; and provide a plan and timetable to
mitigate such consequences, and

(C) assess whether there were behavioural patterns and / or
management loopholes that led to the Remediable E&S Breach
andprovide a plan and timetable to remedy such patterns or
loopholes and prevent a similar E&S Breach to happen again.

If the independent expert assesses that the E&S Breach is not capable of
remedy (“Irremediable E&S Breach”), the expert will:

(A) assess how and by when the consequences of the Irremediable E&S
Breach can be mitigated and provide a plan and timetable to mitigate
such consequences; and

(B) assess whether there were behavioural patterns and / or
management loopholes that led to the Irremediable E&S Breach and
provide a plan and timetable to remedy such patterns or loopholes
and prevent a similar E&S Breach to happen again.

(the plans and timetables to be provided by the independent expert
under Article 111(ii)(d)(11)(A), Article 111(ii)(d)(11)(B), Article
121(ii)(d)(1)(C), Article 111(ii)(d)(IV)(A) and Article 111(ii)(d)(IV)(B)
above shall be referred hereinafter as the “E&S Breach Action Plan”.

The Board will implement the E&S Breach Action Plan within the
recommended timelines with the help and support of the E&S Committee
and under the guidance of the independent expert.

Upon expiry of the recommended timelines of the E&S Breach Action
Plan, the independent expert shall report to the Board and the E&S
Committee:

(A) whether the E&S Breach Action Plan has been appropriately
implemented, and if the E&S Breach Action Plan has been

appropriately implemented, then the E&S Breach shall lapse;

(B) whether some additional action items are needed and / or whether
timelines need to be extended for the appropriate remedy,
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(iii)

(iv)

(v)

mitigation or prevention of the E&S Breach, the independent expert
shall then report again on the due implementation of these
additional items upon the expiry of the extended timelines; or

(C) whether the E&S Breach Action Plan has not been implemented (the
“Unremedied E&S Breach”), then such Unremedied E&S Breach shall
be deemed to be an Event of Default.

VIl The Company shall share the report and the conclusion of the
independent expert with the Investor within 3 (three) calendar days of
the reception of the report.

Unremedied E&S Breach Default Option:

Upon the independent expert reporting an Unremedied E&S Breach, the
Company and / or Promoters hereby severally unconditionally and irrevocably
grants to the Investor, the right exercisable by the Investor from time to time, at
its option, to require the Company and / or the Promoter(s) to buy back and / or
purchase, at its option, all or part of the Securities ownedby the Investor for the
time being (“E&S Default Sale Shares”) at the Default Price (the “E&S Default
Option”). For the purposes of this Article, the term “Buy Back Shares” shall
mean the E&S Default Sale Shares.

Default Price

The price with respect to the Securities held by the Investor shall be the fair
market value as may be determined by an independent valuer at the
moment of the exercise of the E&S Default Option (“Default Price”).

The independent valuer shall be appointed by the E&S Committee acting
together with the Investor within 15 (fifteen) days of independent expert
reporting an Unremedied E&S Breach. The fees of the valuer shall be borne
by the Company.

Default Options Notices

a.

b.

The E&S Default Option may be exercised by the Investor by serving a
written notice to the Company and the Promoters of the exercise of the E&S
Default Option (“Default Option Notice”) when independent expert’s report
concludes that there is an Unremedied E&S Breach.

The Default Option Notice shall specify a time and date falling not less than

60 (sixty) calendar days (or the following Business Day if this period ends on
a day which is not a Business Day) after the service of the Default Option
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Notice for completion (“Default Option Completion Date”) and the Default
Price as indicated under Article 111(iv)(a) above. The Company and / or
Promoters shall complete the exercise of the E&S Default Options within the
Default Option Completion Date.

(vi) Share Buyback of Investor Securities

a.

b.

As soon as reasonably practicable after receipt of a Default Option Notice
and the determination of the Default Price, the Company and each
Shareholder (other than the Investor) shall take all actions (including
exercising their voting rights in the Company) and do all such acts to procure
that the Company (subject to Applicable Laws) effects a share buyback of all
of the shares held by the Investor at the Default Price. In the event the
aforesaid buy back by the Company does not result in a complete exit to the
Investor on account of: (a) share buyback limits under Applicable Law; and /
or (b) the Company not having sufficient cash or distributable profits to do
so, then the Company shall proceed with the buyback to the extent possible
and delay the buyback of the remaining Securities of the Investor (“Delayed
Buy Back Shares”) during the subsequent financial years (all kinds of buy
back contemplated in this Article shall be referred to as “E&S Buy Back”).

The E&S Buy Back shall be financed by distributable profits and / or such
other sources permitted under Applicable Laws.

In no event shall the Investor be obliged to make any representations or
warranties or provide any indemnities to the Company or to the other
Shareholders (as may be applicable) in connection with the Buy Back Shares,
other than in relation to valid title and no encumbrances, lien etc., to the
Buy Back Shares.

(vii)  E&S Default Options Timeline

a.

The Company shall notify to the Investor the independent expert’s report
within 3 (three) calendar days of its reception in accordance with Article
121(ii)(d)(vn).

If the independent expert’s report concludes that there is an Unremedied
E&S Breach, the Investor can serve a Default Option Notice to the Company
within 10 (ten) days from the date of receipt of Default Option Notice or
such other extended period as may be required by the Investor (subject to
such extended period not exceeding 30 (thirty) days).

Should the Company and Investor fail to appoint an independent valuer
under Article 111(iv)(b), the E&S Committee shall appoint a valuer within 3
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d.

(three) calendar days of the end period above mentioned in Article
111(iv)(b) with the mission to expeditiously assess the Default Price as
provided under Article 111(iv).

The Company shall within 3 (three) calendar days of determination of
Default Price, notify the Investor of the share buyback limit and of the
maximum number of Securities which the Company is able to buy back and
the quantum of Delayed Buy Back Shares, if applicable.

Subject to Applicable Law, within 10 (ten) calendar days of finalization of the
Default Price by the Investor, the Company and / or the Promoters shall
purchase the permitted quantum of Securities of the Investor at the Default
Price on or before the Default Option Completion Date.

Subject to Applicable Laws, the Company and / or the Promoters shall
purchase the Delayed Buy-Back Shares during the following financial years, if
applicable.

112. FALL AWAY PROVISIONS

(i)

(ii)

Save and except the following provisions listed below, all the rights of the
Investor under theseArticles shall automatically fall away immediately upon the
Shareholding of the Investor (together with its Affiliates) falling below 5% (five
percent):

Exit rights in case of an Event of Default as set out in Article 109 and Article
110 and rights under Article 109 and Article 110;

Exit rights under Article 111;
Rights under Clause 107(iv);
Rights under Clause 6 of the SHA; and

Rights under Article 101(iii)(b).

The Shareholders hereby agree and confirm that, except as stated in Article
112(i), all restrictions on the Company and/or Promoters under theseArticles
shall fall away upon the Shareholding of the Investor (together with its Affiliates)
falling below 5% (five percent).

SCHEDULE 1 — AFFIRMATIVE VOTE MATTERS

PART A
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10.

Board Affirmative Vote Matters

Appointment, re-appointment, removal, acceptance of resignation, determination or
alteration of the terms of employment (including enhancement of remuneration beyond
INR 7,000,000 (Indian Rupees Seven Million) on an annual basis (subject to inflation) of Key
Employees (other than the Promoters) as regards the Company, its existing and future
subsidiaries;

Appointment, re-appointment, removal, acceptance of resignation, determination or
alteration of the terms of employment (other than the remuneration) of the Promoters;

Approval and finalization of accounts, formulation, decide / change in accounting standards,
policies or principles of the Company, other than as required under Applicable Law;

Purchase and sale of any individual assets amounting to more than INR 20,000,000 (Indian
Rupees Twenty Million) in aggregate;

Declaration and payment of dividends;

Approval of the Three Year Business Plan and Annual Business Plan and any alterations to
the Three Year Business Plan and Annual Business Plan;

Any transfer, assignment, sale, license or franchise, for development / production
/operation/sale to any party, of the Intellectual Property rights of the Company;

Granting any loans other than employees loan up to INR 1,000,000 (Indian Rupees One
Million) or in line with the human resources policy of the Company;

Obtaining of loans above the aggregate of equity and preference share capital, general
reserves, reserves in the share premium account of the Company and the balance reflected
in the Statement of Profit & Loss of the previous audited financials of the Company in any
Financial Year, or creation of any charge or providing any contingent liabilities (including
guarantees) and any alteration in the existing loan agreements or financial arrangements;
and

Enter into a contract or make any investments (other than investments in money market
mutual funds, fixed deposits) not exceeding INR 40,000,000 (Indian Rupees Forty Million)
under a single contract and / or in aggregate INR 160,000,000 (Indian Rupees One Hundred
Sixty Million) for each investment].
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10.

11.

12.

PART B
Shareholders Affirmative Vote Matters

Entering into any transaction with any Affiliate / subsidiaries of any Shareholder or any
agreement or arrangement between the Company on one hand and any related party
including any Shareholder, Director, and / or Promoters and / or its / their Affiliates /
subsidiaries on the other;

Proposal for any expansion or diversification, which are not as per approved Annual
Business Plan;

Undertaking any new activity, project or business venture other than the project / Annual
Business Plan or diversify, modernise or expand or change in the nature or scope of the
project / Annual Business Plan;

Resignation of Promoters from Board and executive positions of the Company;

Subject to Article 108(iii), any matters connected to a QIPO (other than a Promoter QIPO)
but excluding appointment of a merchant banker whose name appears in the Agreed List in
connection with such QIPO;

Subject to Article 108(iii), timing and terms of offer of sale in any QIPO other than in case of
a Promoter QIPO;

Formation of subsidiaries or allowing any company to become the Company’s subsidiary or
sell any subsidiary or divest from any subsidiary of the Company;

Any alteration of any rights of any class of Shareholders;
Any amendment to the Memorandum and these Articles;

Any change in the capital structure of the Company due to any fresh issue of capital such as
issuance of Securities, debentures or any other securities of the Company or any transfer or
encumbrance on any Shares held by any Shareholder other than the Investor (otherwise
provided for in these Articles) change in capital structure of the company, other than
pursuant to exercise of any rights by the Investor under theseArticles;

Entering into or undertaking strategic alliances, amalgamation, mergers, acquisitions,
consolidation, re-organisation, scheme of arrangement or compromise with its creditors or
shareholders, capital restructuring or effecting any scheme of amalgamation or

reconstruction;

Capitalisation of reserves / revenue expenditure;
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. Changes to composition of Board except in accordance with Article 102;
. Creating or authorizing the creation of or issue any other security convertible into or
exercisable for any equity security, having rights, preferences or privileges senior to or on

parity with the Investor;

. Acquisition, leasing or any form of transactions in real estate / property / property
development that are not directly linked to the operations;

. Removal / change of internal and statutory auditors;
. Adopting / drawing up a stock option plan (including terms of any employee stock option
plan) or stock purchase scheme or additional / new profit sharing scheme for the employees
or increasing the number of shares under such plan;

. Any buy back, reduction or redemption of Securities;

. Liquidation, dissolution, or winding-up of the affairs of the Company.
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We, the several persons, whose names and addresses are mentioned bhelow desirous of
being formed into a Company in pursuance of this Articles of Association.

Name, Address, Description 7 Srig;lature ~ Witness to above
and Occupation of the signature, ;
subscribers Name, address,
Description and
| : Occupation.
| 1. Vaishali Vinayak Gan Sd/-
W/a Vinayak Gan
Plot No. E-7, o
Rukhmini Apartments, g
Laxminagar (East), = =
Nagpur - 440 022 = ‘g -
i C 0 + o
QOccupation — Business T E £ |
T 0 @
v < o = ;
- i ‘
‘gg L4 © 1
X s A I i - © _8 © }
2. Radhika Vinay Dorle W/o Sd/- 2 EF= 1
Vinay Dorle = g £
42, Ramnagar, D?:_ S e
Nagpur - 440 022 = é
£ .
Occupation — Business o |
<

Nagpur
Date : Sept. 6, 2004
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