INCORPORATED UNDER THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION OF
SAI LIFE SCIENCES LIMITED

The name of the Company is SAI LIFE SCIENCES LIMITED.
The Registered Office of the Company will be situated in the State of Telangana,

A,
1.

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-:

To carry on the business of manufacturers of and dealers in Chemicals, Fine Chemicals Synthetics, Finished
Drugs and Pharmaceuticals, Fine Pharmaceuticals, Bulk Drugs and Cosmetics and to establish laboratory
facilities for the Company’s own or others’ use.

To carry on the business as chemical engineers, analytical chemists, importers, exporters, manufacturers of
and dealers in heavy chemicals, acids, alkalis, chemical compounds and chemicals of all kinds (solid, liguid
and gaseous), drugs, medicines, pharmaceuticals, antibiotics and pharmaceutical, medical, sizing, bleaching,
photographical and other preparations and articles,

To carry on and to acquire or invent any secret formula, know-how manufacturing process and or design of
plant, equipment for the manufacture of Chemicals, Drugs, Pharmaceuticals, Food Products and install, erect
the plant and run the plant for the Company’s use.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE III(A) ARE:—

To negotiate, enter in agreements and contracts with Companies, Firms and individuals for technical
assistance, knowhow, secret formula, design and technical and financial assistance in the manufacturing,
marketing importing and exporting of any or all of the aforesaid lines.

To apply for and assistance either technical or financial from Government and other organizations,
Companies, Firms or Individuals, Mational or International for developing all or any of the business of the
Company, upon such terms and conditions as are provided in the Articles of Association of the Company.

To apply for, purchase of otherwise acquire or develop, any patents, brevetted, invention, licences,
concessions and the like, conferring and exclusive or limited rights to use or any secret or other information
to any invention which may seem capable of being used for any of the purposes of the Company, the
acquisition of which may seem calculated directly or indirectly to benefit the Company, and to use, exercise,
develop or grant licences in respect of or otherwise turn to account the property, rights or information so
acguired and to spend money in experimenting upon testing or improving any such patents, inventions or
rights.

To manufacture, formulate, process, import, export, purchase, market, sell, barter in, carry on business and
otherwise deal in, all kinds of pesticides, insecticides, acaricides, weedicides, herbicides, fungicides,
nematocides, rodenticides, biological insecticides, bactericides, molluscicides, insect hormones, plant growth
chemicals and nutrients, anit-feed-ants, anti-bactirial, repellent, attractants, chemosteril-nts.

Ta manufacture, formulate, process import, export, market sell barter in, carry an business as whale salers
and retailers and otherwise deal in all kinds of fertilizers, micronutrients, inhibitors and initiators, hormones,
antibiotics, vaccines, animal health chemicals and medicines, feed products and supplements, petroleumn
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products and by-products including but not restricted to phenols and phenolic derivatives alcohol
phosphorous and phesphorous compounds, naphthols, benzene, xylene, toluene and derivatives, gases such
as carbon monoxide, phosgene, oxygen, nitrogen, hydrogen and ammonia and products used in the
manufacture and / or formulations of pesticides, insecticides, acaricides, weedicides, herbicides, fungicides,
nematocides, bactericides etc. as described above.

To manufacture, formulate process, import, export, market, sell, barter in, carry on business or otherwise
deal in all kinds of aromatic chemicals, flavours and flavouring substances, essentials oils, whether natural or
synthetic, perfumes, perfumery intermediates and perfumery raw meterials, essences, lemongrass oils,
lonones, in particular alpha, beta and pseudo lonones, coumarin and its derivatives,

To carry on the business as manufacturers, formulators, processors, producers, gorwers, fermenters,
distillers, refiners, makers, importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants,
distributors and concessioners of an dealers in basic and generic drugs. Anti-Tuberculosis and Anti-Infectious
Agents, Timans, Agrochemicals, Biological chemicals and all inorganic and Organic chemicals and compounds
of any kind, character and property which has been developed or known, or which may be invented or
developed in future as a result of any research or studies made in any part of the World,

To carry on the business or chemists druggists, importers exporters, manufacturers and dealers in carbide,
caleium and other pharmaceutical medicinal, industrial and other preparations and articles and compounds,
proprietary articles of all kinds, chemical, photographical, surgical and scientific apparatus and materials

To draw, make accept, endaorse, discount, execute and issue promissary notes, chegues, bills of exchange,
hills of lading warrants, debentures and other negotiable or transferable instruments but not to do any
banking business as defined in the Banking Regulations Act, 1949,

To amalgamate, enter into partnership, or into any arrangement for sharing profits, union of interest, co-
operation, joint ventures or reciprocal concession or for limiting competition with any person or Company
carrying on or engaged in (about to carry on engage in) any business or transactions which the Company is
authorized to carry on or engage in orwhich can be carried on in conjunction therewith or which is capable
of being conducted so as to directly or indirectly benefit the Company.

To purchase or otherwise acquire, sell dispose off or let on hire, and deal in movable and immovable property

of all kinds, and in particular lands, buildings, machinery, plant, warehouse, workshops, heredetaments,
business concerns and undertakings, mortgages, charges, annuities, patents copyrights, licences, shares,
stocks, debentures, securities concessions, options, produce policies and book debts and claims and any
interest in immaovable or movahle property and claims against such property or any person or Company and
to carry on any business concern or undertaking so acquired.

To acquire, buy, sell, hire, let on hire or otherwise deal in any movable or immovable property which the
Company may think fit favourable by way of investment with a view or resell or otherwise

To enter into any arrangements with any Governments or Authorities [supreme, municipal, local panchayat
or otherwise) or any Corporations, Companies or persons that may seem conductive to the attainment of
the Company’'s abjects or any of them or persons any charters, contracts, decrees, rights, privileges and
concessions which the Company may think desirable and to carryout exercises, and comply with such
charters, contracts, decrees, rights privileges and concessions any imposition or alteration or cancellation of
any taxes or duties or tariff which may seem or be calculated directly or indirectly to prejudice the
Company's interest.

To promote any Company or Companies for the purpose of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose which may seem directly or indirectly calculated to
henefit this Company.
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To facilitate and encourage and assist in the creation, issues or conversion of debentures, bonds, obligated

shares, stock and securities and to act as trustees in connection with any securities and take part in the
conversion of business concerns and undertaking into Companies to carry on all kinds of promotion of
business concerns and undertaking into Companies, to carry on all kinds of promotion of business and in
particular to form, constitution, float, assist and control any Companies, Associations or Undertakings
whatsoever.

To undertake and execute any trusts the undertaking whereof may seem desirable and also undertake the

office of the executor, administrator, receiver, treasurer, registrar, and to keep for any Company,
Government Authority or Body any register relating to any stocks, funds or share or securities or to
undertake and duties any relation to the register of transfers the issue of certificates otherwise,

To amalgamate with any other Company whose objects include objects similar to those of this Company
whether by sale or purchase (for full or partly paid up shares or otherwise) off the undertaking subject to the
liabilities or this or any such other Company as aforesaid, with or without winding up by sale or purchase (for
full or partly paid up shares or otherwise) of all or a contralling interest in the shares or stock of this or any
such other Company as aforesaid or by partnership or any arrangement of the nature of the partnership or
in any other manner,

To sell, exchange, mortgage, charge, develop, let on hire, or dispose of the undertaking property and assets
of the Company or any part thereof in such manner and for such consideration as the Directors think fit, and
in particular for shares (whether fully or partly paid-up) debentures or securities of any other Company
having objects altogether or in part similar to those of this Company,

To pay all the costs, charges and expenses of and incidental to the promaotien formation, registration and
establishment of the Company and the issue of its capitals including undertaking or other commissions
Broker's fees and charges in connection therewith and to remunerate or make donations by cash or other
assets or by the allotment of fully or partly paid up shares ar by a call or option on shares, debentures,
debenture stocks or security of this or any other Company or in any other manner out of Company's capitals
or profits or otherwise to any person or persens or services rendered or to be rendered in introducing any
property or business to the Company or in placing or assisting to place or Guaranteeing the subscription of
any shares, debentures, debenture stock or other securities of any other Company or for any other reason
which the Company may think proper.,

Subject to the provisions of Act, to borrow or raise money or receive money on deposit merely for the
purpose of financing the business of the Company either without security or secured by liquid or fixed assets
perpetual or terminable and payable or otherwise and issue at par or at a premium or discount or by
mortgage, hypothecation, pledge or other security charges on the undertaking or on all or any of the assets
present ar future of the Company including uncalled capital.

To provide for the welfare of the Directors, ex-Directors and employees or ex-employees of the Company or
its predecessors in business and wives, widow and families or the dependents or relations of such persons by
building or contributing for the building of house, dwellings, or by grants of money pensions, allowances,
bonus, payments towards insurance or other payment or by creating and from time to time contributing or
subscribing or aiding or conveniences and by providing or subsiding towards places or instruction,
recreation, hospitals and dispensaries, medical and other attendance and other assistance as the Company
shall think fit and subscribe or contribute or otherwise assist or to guarantee money to charitable
benevolent, religious scientific, national or other institution or objects or objects or for any public, general or
useful objects.

22. To obtain in India or from foreign countries, any plant and machineries and other fixed or circulation assets

and |land and building for the Company on payment in cash and partly on credit or on cash and to enter into
an agreement for acquiring the same on such terms of credit as or considered suitable undertaking therein
to pay in differed lumpsums or installments. The cost together interest; if necessary and to arrange for
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requisite security or guarantee thereof for the supplies of such plants and machineries and fixed and
circulating assets.

23, Subject to provisions of the Act, to indemnify members, officers, managers, secretaries, auditors, servants
and menials of the Company against proceedings, costs, damages claims and demands in respect of any
thing done or ordered to be done by them for and in the interest of the Company, or for any loss or
misfortune whatever which shall all happen in the evacuation of the duties are their officers in the relation
thereto.

24. To mortgage and charge the undertaking and all or any of the real and personal property and assets present
or future and all or any of the uncalled capital for the time being of the Company and to issue at par or at a
premium or discount and for such consideration and with such rights powers and privileges as may be
thought fit, debentures or mortgage debentures and either permanent or redeemable or repayable and
collaterally or further to secure any securities of the Company by a trust deed or other assurance,

25. Subject to the provisions of the Companies Act, 2013 remunerate any persons including Directors or any firm
or corporation or any employee of the Company whether by cash payment or by giving to him or them a
commission on the profits of any particular transaction of a share in general profits of the Company or by
allotment to him or them of shares or securities of the Company credited as paid up in full or part of
otherwise for any service rendered to the Company.

26. To receive money on deposit at Interest or otherwise and to lend money with or without security to such
persans, firm or Company on such terms as may seen expedient and in particular to customers and others
having dealings with the Company and to guarantee the performance of contracts by any such persons, firm
or Company but the Company shall net do any banking business, as defined in the Banking Regulation Act,
1549,

27. To distribute in species any properties of the Company among the members as may be permissible in law
upon winding up.

28, Tocarry on business of consultancy for establishing in the field of management, finance, marketing and sales.

29. To establish training centres for scientific, technical and management courses to develop skill and efficiency
in the industry.

The liability of the members of the Company is limited and this liability is limited to the amount unpaid, if any, on
the shares held by them.

The Authorised Share Capital of the Company is Rs. 25,00,00,000/- (Rupees Twenty Five crores only) divided into
23,90,00,000 (Twenty Three crore Ninety lakhs only) equity shares of INR 1/- (Rupees One only) each,
aggregating to INR 23,90,00,000 (Twenty Three crore Ninety lakhs only), 6,00,000 (Six lakh only) optionally
convertible preference shares of INR 10 each (Rupees ten only) aggregating to Rs. 60,00,000 (Rupees sixty lakh
only) and 5,00,000 (Five lakh) compulsorily convertible preference shares of INR 10 each (Rupees ten only)
aggregating to Rs. 50,00,000 (Rupees fifty lakh only} with powers to increase or to reduce the same from time to
time, subject to the provisions of the Companies Act, 2013, Upon any increase of capital other than the
authorized capital, the Company is at liberty to issue any new shares with any preferential, qualify or special
rights privileges conditions attached thereto.

Mote:

**\. The Authorised Capital is substituted as per the Ordinary resolution passed by the Shareholders of the
Company in the Extra-Ordinary General Meeting held on 11" June, 2024 to increase Authorized Share Capital,

The deleted clause is passed by the Shareholders of the Company as they had approved the subdivision of the
Equity shares as the Capital Clause(V) updated by Virtue of Passing Special Resolution for subdivision of every




existing ordinary share of Rs.10/- each into 10 ordinary shares of Re.1/- each in the same Extra-Ordinary General
Meeting of the Company held on 11" June, 2024 before increasing the authorized capital and thereby the
existing Clause V was substituted by new clause *V by passing Ordinary Resolution and |ater after passing the
resolution for increase in the Authorised capital new clause **V is adopted.

The deleted clause *V is as below:

*V. The Authorised Share Capital of the Company is Rs. 21,40,00,000/- (Rupees Twenty one crores forty lakhs
only) divided inte 20,30,00,000 {Twenty crore thirty lakhs) equity shares of INR 1/- (Rupees One only) each,
aggregating to INR 20,30,00,000 (Rupees twenty crore thirty lakh only), 6,00,000 (Six lakh only) optionally
convertible preference shares of INR 10 each (Rupees ten only) aggregating to Rs. 60,00,000 (Rupees sixty lakh
only) and 5,00,000 (Five lakh) compulsorily convertible preference shares of INR 10 each (Rupees ten only)
aggregating to Rs. 50,00,000 (Rupees fifty lakh only) with powers to increase or to reduce the same from time to
time, subject to the provisions of the Companies Act, 2013. Upon any increase of capital other than the
authorized capital, the Company is at liberty to issue any new shares with any preferential, qualify or special
rights privileges conditions attachad thereto.

The earlier deleted clause in place of Capital Clause *V is read as below:

V. The Authorised Share Capital of the Company is Rs. 21,40,00,000/- (Rupees Twenty one crores forty lakhs
only) divided into 2,03,00,000 (Two crore three lakhs only) equity shares of INR 10/- (Rupees Ten only) each,
aggregating to INR 20,30,00,000 (Rupees twenty crore thirty lakh only), 6,00,000 (Six lakh only) optionally
convertible preference shares of INR 10 each (Rupees ten only) aggregating to Rs. 60,00,000 (Rupees sixty lakh
only) and 5,00,000 (Five lakh) compulsorily convertible preference shares of INR 10 each (Rupees ten only)
aggregating to Rs, 50,00,000 (Rupees fifty lakh only) with powers to increase or to reduce the same from time to
time, subject to the provisions of the Companies Act, 2013. Upen any increase of capital other than the
authorized capital, the Company is at liberty to issue any new shares with any preferential, qualify or special
rights privileges conditions attached thereto.

The previous history of Changes in Capital is as below:

“The Authorised Capital of the Company has been increased from Rs. 25,00,000/- {Rupees Twenty Five lakhs
only) divided into 2,50,000 (Two Lakhs Fifty Thousand only) Equity Shares of Rs.10/- each (Rupees ten only) to
Rs. 50,00,000/- (Rupees Fifty lakhs only) divided into 5,00,000{Five Lakhs only) Equity Shares of Rs.10/- each
{Rupees ten only) after obtaining the approval of members in the Extra-Ordinary General Meeting held on 18"
September, 1999,

The Authorised Capital of the Company has been increased from Rs. 50,00,000/- (Rupees Fifty lakhs only) divided
into 5,00,000(Five Lakhs only) Equity Shares of each Rs. 10/- each (Rupees ten only) to Rs. 1,00,00,000/- (Rupees
One Crore only) divided into 10,00,000 (Ten Lakhs only) Equity Shares of Rs.10/- each (Rupees ten only) after
obtaining the approval of members in the Extra-Ordinary General Meeting held on 28" August, 2001.

The Authorised Capital of the Company has been increased from Rs. 1,00,00,000/- {Rupees One Crore only)
divided into 10,00,000 (Ten Lakhs only) Equity Shares of Rs.10/- each (Rupees ten only) Rs. 2,00,00,000/-
{Rupees Two Crore only) divided into 20,00,000(Twenty Lakhs only) Equity Shares of Rs.10/- each (Rupees ten
only) after obtaining the approval of members in the Extra-Ordinary General Meeting held on 28" June, 2002,

The Authorised Capital of the Company has been increased from Rs. 2,00,00,000/- (Rupees Two Crore cnly)
divided into 20,00,000(Twenty Lakhs only) Equity Shares of Rs.10/- each [Rupees ten only) Rs. 2,10,00,000/-
(Rupees Two Crore Ten Lakhs only) divided into 20,10,000{Twenty Lakhs Ten Thousand only) Equity Shares of
Rs.10/- each [Rupees ten only) after obtaining the approval of members in the Extra-Ordinary General Meeting
held on 18™ March, 2003,




The Authorised Capital of the Company has been increased from Rs. 2,10,00,000/- (Rupees Two Crore Ten Lakhs
only) divided into 20,10,000{Twenty Lakhs Ten Thousand only) Equity Shares of Rs.10/- each (Rupees ten only)
to Rs. 3,00,00,000/- (Rupees Three Crores only) divided into 30,00,000 (Thirty Lakhs only) Equity Shares of
Rs.10/- each (Rupees ten only) after obtaining the approval of members in the Extra-Ordinary General Meeting
held on 30" March, 2004,

The Authorised Capital of the Company has been increased from Rs. 3,00,00,000/- (Rupees Three Crares anly)
divided into 30,00,000 (Thirty Lakhs only) Equity Shares of Rs.10/- each{Rupees ten only) to Rs. 6,00,00,000/-
{Rupees Six Crores only) divided into 60,00,000 (Sixty Lakhs only) Equity Shares of Rs.10/- each(Rupees ten only)
after obtaining the approval of members in the Extra-Ordinary General Meeting held on 13" September, 2004.

The Authorised Capital of the Company has been increased from Rs. 6,00,00,000/- [Rupees Six Crores only)
divided into 60,00,000 (Sixty Lakhs only)Equity Shares of Rs.10/- each (Rupees ten only) to Rs. 8,00,00,000/-
{Rupees Eight Crores only) divided into 80,00,000 (Eighty Lakhs only}Equity Shares of Rs.10/- {Rupees ten anly)
each after obtaining the approval of members in the Extra-Ordinary General Meeting held on 27 March, 2005,

The Authorised Capital of the Company has been increased fram Rs. 8,00,00,000/- (Rupees Eight Crares only)
divided into 80,00,000{Eighty Lakhs only) Equity Shares of Rs.10/- each{Rupees ten only} to Rs. 12,00,00,000/-
{Rupees Twelve Crores only) divided into 1,20,00,000{One Crore Twenty Lakhs only) Equity Shares of Rs.10/-
each{Rupees ten anly) after obtaining the approval of members in the Annual General Meeting held on 15"
September, 2005.

The Authorised Capital of the Company has been increased from Rs,. 12,00,00,000/- (Rupees Twelve Crores only)
divided into 1,20,00,000 (One Crore Twenty Lakhs only) Equity Shares of Rs.10/- each{Rupees ten only) to Rs.
15,00,00,000/- (Rupees Fifteen Crores only) divided inte 1,50,00,000 (One Crore Fifty Lakhs only) Equity Shares
of Rs.10/- each{Rupees ten only) after obtaining the approval of members in the Annual General Meeting held
on 25" August, 2007,

The Authorised Capital of the Company has been increased from Rs. 15,00,00,000/- (Rupees Fifteen Crores only)
divided into 1,50,00,000 (One Crare Fifty Lakhs only) Equity Shares of Rs.10/- each (Rupees ten only) to Rs.
20,00,00,000/- (Rupees Twenty Crores enly) divided into 2,00,00,000 (Two Crores only) Equity Shares of Rs.10/-
each (Rupees ten only) after obtaining the approval of members in the Extra-Ordinary General Meeting held on
24" april, 2008,

The Authorised Capital of the Company has been increased from 20,00,00,000/- (Rupees Twenty Crores only)
divided inta 2,00,00,000 (Two Crores only JEquity Shares of Rs.10/- each{Rupees ten only) to Rs. 21,40,00,000/-
(Rupees Twenty One Crores Forty Lakhs anly) divided into 2,14,00,000(Two crores Fourteen Lakhs only equity
shares of Rs. 10 each(Rupees ten only) aggregating to Rs. 21,40,00,000/- (Rupees Twenty One Crores Forty Lakhs
only) as per High Court Order of Judicature, Andhra Pradesh at Hyderabad as on 1* April, 2010,

The Authorised Share Capital of the Company is Rs. 21,40,00,000/- (Rupees Twenty one crores forty lakhs only)
divided into 2,03,00,000 (Two crore three lakhs only) equity shares of INR 10/- (Rupees Ten only) each,
aggregating to INR 20,30,00,000 (Rupees twenty crore thirty lakh only), 6,00,000 (Six lakh only) optionally
convertible preference shares of INR 10 each (Rupees ten anly) aggregating to Rs. 60,00,000 (Rupees sixty lakh
only) and 5,00,000 (Five lakh) compulsarily convertible preference shares of INR 10 each (Rupees ten only)
aggregating to Rs. 50,00,000 (Rupees fifty lakh only) as per the scheme of arrangement passed by MNational
Company Law Tribunal ,Hyderabad bench passed on 18™ August, 2020 and allotted on 17" September, 2020 with
powers to increase or to reduce the same from time to time, subject to the provisions of the Companies Act,
2013.Upon any increase of capital other than the authorized capital, the Company is at liberty to issue any new
shares with any preferential, qualify or special rights privileges conditions attached thereto.




We, the several persons, whose names and addresses are subscribed hereto are desirous of being formed into a
company in pursuance of this Memorandum of Association and we respectively agree to take the number of

shares in the capital of the Company set opposite our respective names.

S.No Name & Address, Description and Occupation | Number of Equity Shares taken Name & Address, and Description
and Signature of the Subscribers by each subscribers and Occupation and Signature of the
above witness
1 Nandyala Ravindra Verma
S/oDr. NPV S Raju 100
Plot Mo, 1319, Road No. 68, Jubilee Hills, (One Hundred anly)
Hyderabad.
Business
sdf
2, Prathima Kanumuri
D/o. K Ranga Raju H.No. 8-2-120/112/A/4, 100
Road Mo, 9, lubilee Hills, Hyderabad. {One Hundred only)
Student
5d/
3 Kanumuri Ranga Raju
Sfa. Krishnam Raju 100
H.No. 8-2-120/112/A/4, {One Hundred only)
Road No, 9, Jubilee Hills, Hyderabad.
Business
sdf
sd/
4. | KMytreyi D. V. Sastry
W/o. Dr K Ranga Raju 100 5/0, 0, V, N, Sarma
H.No. 8-2-120/112/A/4,Hyderabad. (Cne Hundred only) 8-2-140 /1,
House Wife Pratapnagar,
S/ Hyderabad - 500 082
Service
5, Dr. R 5Raju
5/0. R Ganapathi Raju 100
Plot No, 1219, Road No, 68, (One Hundred anly)
Jubilee Hills, Hyderabad.
Doctar
Sd/
6. N Anita
W/o. N Ravindra VYarma 100
Plot Ma. 1319, Road No. 68, (One Hundred only)
Jubilee Hills, Hyderabad.
Sarvice
sdf
) R Ajay
5/a. R SRaju 100
Plot Mo. 1319, {One Hundred only)
Road Mo. 58, Jubilee Hills, Hyderabad. j
Doctor
| Sdf

Total

700




Place : Hyderabad
Date : 11th January, 1999
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THE COMPANIES ACT 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
SAI LIFE SCIENCES LIMITED
Preliminary

Except in so far as otherwise expressly incorporated hereiatfter, the regulations contained in
Table *F" in the First Schedule to the Companies Act, 2013 shall apply to the Company.,

The regulations for the management of the Company and the observance by the Members
thereol shall be such as are comtained in these Articles,

The Articles ol Association of the Company comprise two parts, Part A and Part B, which parts
shall, unless the context otherwise requires, co-exist with each ather until the date of listing of
the equity shares of the Company (“Equity Shares™) pursuant to the proposed initial public
offering of Equity Shares (the "Offer™). In the event that there is any inconsistency between
any provisions i Part B of these Articles with the provisions of any other part of these Articles,
then the provisions in Part B of these Articles. shall, subject to Applicable Law, prevail and be
applicable. All the Articles of Part B shall automatically terminate and cease to have any foree
and effect from the date of listing of the Equity Shares pursuant to the Offer and the provisions
ol Part A shall continue 1o be in effect and be in force, without any further corporate or other
action. by the Company or by its sharcholders.

PART A
Definitions and Interpretation

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

a) “Aer” means Companics Act, 2013, and the rules framed thercunder, and any
amendments, re-enactments or other statutory modifications thereol for the ime being
in foree and the term shall be deemed to refer to the applicable section thereof which
is relatable to the relevant Article in which the said term appears in these Articles and
any previous company law, so far as may be applicable.

b) “Annual General Meeting” means the annual general meeting ol the Company
convened and held i accordance with the Act,

el “Arficles of Association” or “Arficles” mean these articles ol association of the
Company. as may be allered [rom time to time in accordance with the Act,

d) “Applicable Law™ means any statute, law. regulation, ordinance. rule. notification, rule
of common law. Order, bye-law. government approval. directive, guideline,
requirement or other governmental restriction applicable to the junisdiction of India, or
any similar form of decision of, or determination by, or any interpretation, palicy or
administration, having the force of law, by any governmental authority having
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5)

Jurisdiction over the matter in question, as may be amended, modified, enacted or
revoked from time to time hereafter,

“Board” or “Board of Directors” means the board of directors of the Company i office
at applicable time

“Comnparny” means Sai Life Sciences Limited. a company incorporated under the laws
ol India and is a public company within the meaning of section 2(71) of the Act,

“Depositories Act™ means the Depositories Act, 1996 or any statutory modification or
re- enactment thereof for the tme being in force:

“Depository” means a depository, as defined in clavse (¢} of sub-section (1) of Section
2 ol the Deposttories Act, 1996 and a company Tormed and registered under the
Companies Act, 2013 and which has been granted a certilicate of registration under
sub-section (1A) of Section 12 of the Securities and Exchange Board of India Act,
1992,

“Director” means any director of the Company, including alternate  directors,
independent directors and nominee directors appointed in accordance with and the
provisions of these Articles.

“Extraordinary General Meeting” mcans an extraordinary general meeting of the
Company convened and held m accordance with the Act;

“General Meeting” means any duly convened meeting ol the sharcholders ol the
Company and any adjournments thercof;

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

“Memorandum™ or “Memoranduwm of Association” means the memorandum of
association of the Company, as may be altered [rom time to time;

“Qffice” means the registered office, for the time being. of the Company;

“Officer” shall have the meaning assigned thereto by the Act

“Ordinary Resolution™ shall have the meaning assigned thereto by the Act:

“Register of Members” means the register ol members to be maintained pursuant to
the provisions of the Act and the register of beneficial owners pursuant to Section 11
ol the Depositories Act, 1996, in case ol shares held 1ina Depository;

“Seal” means the common seal of the Company.

“Securities or Shares” means all classes ol shares in the Share Capital issued Irom
time to time, together with all rights, difterential rights, obligations, title, interest and
claim in such shares and shall be deemed to include all bonus shares issued in respect

of such shares and shares issued pursuant to a stock split in respect of such shares and
shall Tor avoidance of doubt include Equity Shares and preference shares:
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1)

“Special Resolution” shall have the meaning assigned thereto by the Act,

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

a)

b

¢l

d)

h)

k)

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

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

words importing the singular shall include the plural and vice versa;

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

the expressions “hereof”. “herem™ and similar expressions shall be construed as
references to these Articles as a whole and not limited to the particular Article in which
the relevant expression appears;

the efusilent generts (ol the same kind) rule will not apply o the interpretation of these
Articles, Accordingly, include and including will be read without limitation;

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

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

references made o any provision of the Act shall he construed as meaning and
including the references to the rules and regulations made in relation to the same by the
Ministry of Corporate Atfairs. The applicable provisions of the Companies Act. 1956
shall cease 1o have effect from the date on which the corresponding provisions under
the Companies Act. 2013 have been notified.

a reference 1o a statute or statutory provision includes, to the extent applicable at any
relevant time;

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

i, any subordinate legislation or regulation made under the relevant statute or
statutory provision:

references to writing include any mode of reproducing words in a legible and non-
transitory forn;

references to Rupees, Rs., Re., INR, ¥ are references to the lawtul currency of India;
and
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m) save as aforesaid. any words or expression defined in the Act shall, if not inconsistent
with the subject pr context bear the same meaning in these Articles,

Share capital and vaviation of rights

Subject to the provisions of section 62 ol the Act and these Articles, the shares in the capital of
the Company shall be under the control of the Dircctors who may issue. allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par or at discount (subjeet to the compliance with the
provision of section 53 of the Act) and at such time as they may from time to time think fit and
with sanction ol the Company in the General Meeling to give to any person or persons the
option or right o call for any shares cither at par or premium during such time and for such
consideration as the Directors think fit, and may issue and allot shares in the capital of the
Company on payment in full or part of any property sold and transferved or for any services
rendered to the Company in the conduct of its business and any shares which may so be allotted
may be issued as fully paid up shares and if so issued, shall be deemed to be [ully paid shares,
Provided that aption or right to call of shares shall not be given to any person or persons without
the sanction of the Company in the General Meeting,

(i) Every person whose name is entered as a Member in the Register of Members shall be
entitled to receive within two months afier incorporation in case of subseribers to the
Memaorandum or afier allotment or within one month after the application for the
registration of transfer or transmission or sub-division, consolidation or renewal of any
of its shares. within such other period as the conditions of issuc shall be provided

(a) one certificate for all his shares of each ¢lass or denomination registered in his
name, without payment of any charges; or

(b) several certificates, cach for one or more of his shares, upon pavment of twenty
rupees for each certificate afier the first.

(ii) Every certificate shall specily the number and distinctive numbers ol shares 10 which
it relates and the amount paid-up thereon and shall be signed by two Directors or by a
Director and the company secretary, wherever the Company has appointed a company
secretary:

Provided that in case the Company has a commeon Seal it shall be affixed in the presence
of the persons required to sign the certificate.

(iii} In respect of any share or shares held jointly by several persons, the Company shall not
be bound to 1ssue more than one certificate. and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery to all such holders,

Every Member shall be entitled. without payment to one or more certificates in marketable lots,
{or all the shares of each class or denomimation registered in s name, or il the Directors so
approve (upon paying such fee as the Directors so time determine ) to several certificates, each
for one or more of such shares and the Company shall complete and have ready for delivery
such certificates within three months from the date of allotment, unless the conditions of 1ssue
thercof otherwise provide, or within two manths of the receipt of application of registration of
transter, transmission, subdivision, consolidation or renewal of any ol its shares as the case may
be.
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10,

(i)

(it}

If any share certificate be worn out. defaced, mutilated or tom or if there be no further
space on the back Tor endorsement of transfer, then upon production and surrender
thereof to the Company. a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon prool thereof 1o the sausfaction ol the
Company and on execution of such indemnity as the Company deem adequate. a new
certificate in lieu thereol shall be given to the party entitled to such lost or destroyed
certificate. Every certificate under this Article shall be issued without pavment of fees
if the Directors so decide. or on payment of such fees (not exceeding $50/- for cach
certificate) as the Directors shall prescribe. Provided that no fee shall be charged for
issue of new certificates in replacement of those which are old, detaced or worn out or
where there is no further space on the back thereol for endorsement ol transfer,

Provided that notwithstanding what 1s stated above the Directors shall comply with
such rules or regulation or requirements of any Stock Exchange or the rules made under
the Act or rules made under Securitics Contracts (Regulation) Act, 1956 or any other
Act. or rules applicable thercof in this behalf.

The provisions of Articles (2) and (4) shall muraris mutandis apply 1o debentures of the
Company.

Exeept as required by law, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise
{even when having notice thereof) any equitable. contingent. future or partial interest in any
share, or any interest in any Iractional part ol a share, or (except only as by these regulations or
by law otherwise provided) any other rights in respect of any share except an absolute right to
the entirety thereol in the registered holder,

(i)

()

(11}

{1

()

The Company may exercise the powers of paying commissions conferred by sub-
section () of seetion 40 of the Act, provided that the rate per cent. or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by that
section and rule made thereunder,

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

The commission may be satisfied by the payment of cash or the alloument of fully or
partly paid shares or partly in the one way and partly in the other,

Il at any time the share capital is divided into different classes of shares. the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject Lo the provisions of section 48 ol the Act. and whether or nol
the Company is being wound up, be varied with the consent in writing of the holders
of three-fourths of the 1ssued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class,

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 a
least 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 1ssued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue ol the shares of that
class, be deemed 1o be varied by the creation or issue ol further share ranking pari passu
therewith,

&7
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[3.

Subjeet to the provisions of section 55 of the Act, any preference shares may., with the sanction
ol an Ordinary Resolution. be issued on the terms that they are to be redeemed on such terms
and in such manner as the Company before the issue of the shares may, by special resolution,
determine.

Further Issue of Shares

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

i)

b}

o the persons who at the date of the offer are holders of the Equity Shares of the
Company. in proportion as nearly as circumstances admit, to the paid-up share capital
on those shares by sending a letter of offer subjeet 1o the conditions mentioned in (i) to
(111) below:

(1

(i)

{11i)

The offer aforesaid shall be made by notice specifying the number of shares
offered and hmiting a time not being less than fifteen days or such lesser
number of days as may be prescribed and not exceeding thirty days from the
date of the ofter. within which the offer it not accepted. shall be deemed to
have been declined,

Provided that the notice shall be dispatched through registered post or speed
post or through electronie mode or courter or any other mode having prool ol
delivery 1o all the existing sharcholders at least three days before the opening
of the issue;

The offer aforesaid shall be deemed o include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of
any other person and the notice referred to in sub-clause (1) above shall contain
a statement of this right,

Provided that the Directors may decline, without assigming any reason to allot
any shares to any person in whose tavour any Member may renounce the shares
offered to him.

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

to employees under any scheme of employees™ stock option subject to Special
Resolution passed by the Company and subject 1o the rules and such other conditions,
as may be prescribed under Applicable Law: or

to any person(s). if itis authorised by a Special Resolution. whether or not those persons
include the persons referred to in Article 12(a) or Article 12(b) above either for cash or
for a consideration other than cash. subject to such conditions as may be prescribed
under the Act and the rules made thereunder:

Nothing in sub-article (iii) of Article 12 shall be deemed:




a) To extend the time within which the offer should be accepted; or

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

Nothing in Article 12 shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the debentures issued or loan raised
by the Company to convert such debentures or loans into shares in the Company:

Provided that the terms ol issue of such debentures or loan containing such an option have been
approved before the issue of such debentures or the raising of Toan by a special resolution passed
by the Company in General Meeting,

Nowwithstanding anvthing contained in Article 14 hereol, where any debentures have been
issued, or loan has been obtained from any government by the Company, and il that government
considers it necessary in the public interest so to do, it may, by order, direct that such debentures
or loans or any part thereof shall be converted into shares in the Company on such terms and
conditions as appear to the Government to be reasonable in the circumstances of the case even
if terms of the issuc of such debentures or the raising of such loans do not include a term for
providing for an option for such conversion;

Provided that where the terms and conditions of such conversion are not aceeptable to the
Company, it may, within sixty days from the date o communication ol such order, appeal to
National Company Law Tribunal which shall after hearing the Company and the Government
pass such order as it deems (il

A further issue of shares may be made in any manner whatsoever as the Board may determine
including by way of preferential offer or private placement, subjeet to and in accordance with
the Act and the rules made thereunder,

Term of Issue of Debentures:

Any debentures, debenture-stock or other Securitics may be issued at a discount, premium or
otherwise and may be issucd on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to redemption, surrender, drawing,
allotment of shares, attending (but not voting) at the General Meeting, appointment of Directors
and otherwise debentures with the right 1o conversion into or allotment of shares shall be 1ssued
only with the consent of the Company in the General Meeting by a Special Resolution.

Lien
T ompany s ave a first i ien-
I'he Company shall have a first and paramount lien

i) upon all the shares/debentures (other than Tully paid-up shares/ debentures) registered
in the name of each Member (whether solely or jointly with others) and upon the
proceeds of sale thercof for all monies (whether presently payable or not) called or
pavable at a fixed time in respect of such shares/ debentures and no equitable interest
in any share/ debenture shall be created except upon the footing and condition that this
Article will have full effect and such lien shall extend to all dividends payable and
bonuses declared from time o time in respeet of such shares/ debentures.

b) Unless otherwise agreed the registration of a transfer of shares/ debentures shall operate
as a waiver of the Company’s lien, if any. on such shares/ debentures.

S valsme



Fully paid up shares shall be free from all liens. In case of partly-paid shares, Company’s lien
shall be restricted to the monies called or payable at a fixed 1time in respect of such shares.
Provided that the Board of Directors may at any time declare any shares/debentures to wholly
or in part exempt from the provisions of this Article.

|5, The Company may sell, m such manner as the Board thinks fit. any shares on which the
Company has a lien:

FProvided that no sale shall be made

{a)

(b)

9. (i)

(i)

{iii)

20 (i)

(11)

(i)

(iii)

o]
b2

unless a sum in respeet of which the lien exists is presently payable: or

until the expiration of fourteen days afier a notice in writing stating and demanding
payment of such part of the amount in respect o which the lien exists as is presently
payable, has been given to the registered holder for the time being ol the share 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 transter the
shares sold to the purchaser thereofl

The purchaser shall be registered as the holder of the shares comprised m any such
transfer,

The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irrcgularity or invalidity in the
proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applicd in payment of
such part of the amount in respect of which the lien exists as is presently payable.

The residue. ifany. shall. subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date
ol the sale.

Calls on shares

The Board may, from time to time, make calls upon the Members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
or by way ol premium) and not by the conditions ol allotment thereof made payable at
fixed times:

Provided that no call shall exceed ome-Tourth of the nomimal value ol the share or be
payable at less than one month from the date fixed for the payment of the last preceding
call

Each Member shall, subject to receiving at least fourteen davs’ notice specifyving the
time or times and place of payment, pay to the Company, at the time or times and place

so specilied, the amount called on his shares.

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

A call shall be deemed to have been made at the ttme when the resolution of the Board

authorising the call was passed and may be required to be paid by instalments.

( s valtoon
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24,
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26,

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thercof.

(i)

(ii)

(1)

(i)

(it}

(1)

(i)

The Directors may, if they think fit, subject to the provisions of section 50 of the Act,
agree o and receive from any Member willing to advance the same whole or any part
of the moneys due upon the shares held by him beyond the sums actually called for,
and upon the amount so paid or satisfied in advance. or so much thereof as from time
to time exceeds the amount of the calls then made upon the shares in respect of which
such advance has been made, the Company may pay interest at such rate, as the
Member paying such sum in advance and the Directors agree upon provided that money
paid in advance of calls shall not confer a right to participate in profits or dividend, The
Directors may at any time repay the amount so advanced.

The Members shall not be entitled to any voting rights in respect of the moneys so paid
by him until the same would but for such payment, become presently payable,

The provisions of these Articles shall mutanis mutandis apply o the calls on debentures
of the Company.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thercon from
the day appointed for payment thereof to the time of actual payment at ten per cent. per
annum or at such lower rate, il any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.

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

In case of non-payment of such sum, all the relevant provisions of these regulations as
o payment of interest and expenses, forferture or otherwise shall apply as 1l such sum
had become payable by virtue of a call duly made and notified,

The Board

a)

b)

may. il it thinks fit, receive from any Member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such
advanee. become presently pavable) pay interest at such rate not execeding. unless the
Company in General Meeting shall otherwise divect. twelve per cent. per annum. as
may be agreed upon between the Board and the Member paying the sum in advance,

Transfer of shares

The instrument of transter shall be in writing and all provisions of Section 56 of the Act and
statutory modification thercof for the time being shall be duly complied with in respect of all
transfer of shares and registration thereol. A common form of transfer shall be used in case of
transfer of shares.

(i)

The instrument of ansfer of any share in the Company shall be executed by or on
behalfl of both the transferor and transferee.

2
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(i} The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof.

The Board may. subject to the right ol appeal conferred by section 38 ol the Act decline to
register

a) the transfer of a share. not being a fully paid share. 1o a person of whom they do not
approve; or

b} any transfer of shares on which the Company has a lien.
The Board may deeline to recognise any instrument of transfer unless

a) the instrument of transfer is in the form as preseribed in rules made under sub-section
(1) of section 56 of the Act;

bh) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right
of the transferor 1o make the transfer; and

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

On giving not less than seven days’ previous notice in accordance with section 91 of the Act
and rules made thercunder, 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 at any one time
or for more than forty-five days in the aggregate in any year.

Transmission of shares

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

(ii) Nothing in clause (1) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons,

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

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

) to make such transter of the share as the deceased or inselvent Member could
have made.

(1) The Board shall, in either case, have the same right to decline or suspend registration
as it would have had, if the deceased or insolvent Member had transferred the share
before his death or insolvency,
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40,

(1) If the person so becoming entitled shall clect to be registered as holder of the share
himselt, he shall deliver or send to the Company a notice in writing signed by him
stating that he so elects.

(ii) I the person aloresaid shall elect (o transter the share, he shall 1estify his election by
executing a transfer of the share.

(i) All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as i’ the death or insolvency of the Member had not
oecurred and 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 the holder shall
be entitled 1o the same dividends and other advantages w which he would be entitled i1 he were
the registered holder of the share. except that he shall not, before being registered as a Member
in respect ol the share, be entitled in respect of it to exercise any right conferred by Membership
in relation to meetings of the Company:

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

Subject to the provisions of section 38 of the Act, these Articles and other applicable provisions
of the Act or any other law for the time being in force, the Board may refuse whether in
pursuance of any power of the Company under these Articles or otherwise to register the
transfer of, or the transmission by operation of law of the right to, any shares or interest ol a
Member in or debentures of the Company. The Company shall within one month {rom the date
on which the instrument of transfer, or the intimation of such transmission. as the case may be,
was delivered to the Company, send notice of the refusal to the transferce and the transferor or
to the person giving intimation of such transmission, as the case may be. giving reasons for
such refusal. Provided that the registration ol a transler shall not be refused on the ground of
the transteror being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever except where the Company has a licn on shares,

Nao fee shall be charged for registration of transfer, transmission, probate, succession certificate
and Letters ol administration, Certificate of Death or Mamiage, Power of Attormey or similar
other document,

Forfeiture of shares

I1"a Member fails to pay any call, or installment ol a call, on the day appointed for payment
thereol. the Board may, at any time thereafier during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment ol so much of the call or
installment as is unpaid, together with any mterest which may have accrued.

The notice aforesad shall—
a) name a further day (not being earlier than the expiry of fourteen days from the date of

service of the notice) on or belore which the payment required by the notice is W be
mage: and
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43,

44,

45,

46.

47.

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

IT the reguirements of any such notice as aloresaid are not complied with, any share in respect
ol which the notice has been given may. at any time therealier, before the payment required by
the notice has been made, be forfeited by a resolution of the Board to that effect,

(1) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks [it,

(it) At any tme before a sale or disposal as aforesaid, the Board may cancel the forleiture
an such terms as it thinks it

(1) 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 1o pay 1o the
Company all monies which, at the date of forfeiture, were presently pavable by him o
the Company in respect of the shares.

{ii) 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.

(i) A duly verilied declaration in writing that the declarant is a Director, the manager or
the seeretary, of the Company, and that a share in the Company has been duly forteited
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;

(1) The Company may receive the consideration, i any, given for the share on any sale or
disposal thereol and may execute a transter ol the share in favour ol the personto whom
the share is sold or disposed of:

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

(iv) The transleree shall not be bound to see to the application of the purchase money, iff
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 1o forfeiture shall apply in the case of nonpavment of any

sum which, by the terms of issue of a share. becomes pavable 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,

Alfreration of capital

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 1o the provisions of section 61 of the Act. the Company may, by Ordinary Resolution,

i) consolidate and divide all or any ol its share capital into shares of larger amount than
its existing shares:

b) convert all or any of its fully paid-up shares into stock. and reconvert that stock into
fully paid-up shares o any denomination;
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49,

¢)

d}

sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the Memorandum;

sancel any shares which, at the date ol the passing of the resolution. have not been
taken or agreed o be taken by any person,

Where shares are converted into stock.

ia)

b

¢l

the holders of stock may transfer the same or any part thereol in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might belore the conversion have been translerred, or as near thereto as circumstances
admit;

Provided that the Board may, from time to time, fix the minimum amount ol stock
transferable, so. however, that such minimum shall not exceed the nominal amount ol
the shares from which the stock arose,

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 mectings of the
Company. and other matters, as il 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.

such of the regulations of the Company as are applicable to paid-up shares shall apply
1o 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,

a)
b)

¢l

(i)

(1)

its share capital;
any capital redemption reserve account; or
Iy share prumium account,
Capitalisation of profits

The Company in General Meecting may. upon the recommendation of the Board,
resolve-

i) that it 15 desirable to capitalise any part ol the amount [or the time being
standing to the credit of any of the Company 's reserve accounts, or to the credit
ol the profit and loss account, or otherwise available for distribution; and

by) that such sum be accordingly sel Iree for distribution in the manner specified
in clause (i) amongst the Members who would have been entitled thereto, if
distributed by way of dividend and m the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (77}, either in or towards—




n

n

bd

(Al paying up any amounts for the time being unpaid on any shares held by such
Members respectively:

(8) paying up in full, unissued shares of the Company to be allotted and
distributed, credited as [ully paid-up, (o and amongst such Members in the
proportions aforesaid;

(C partly in the way specified in sub-clause (1) and partly in that specified in sub-
clause (B

{3} 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 ol the Company as fully paid bonus shares:

(L) The Board shall give effect o the resolution passed by the Company in
pursuance of this regulation.

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

a) make all appropriations and applications of the undivided profits resolved 1o
be capitalised thereby, and all allotments and issues ol fully paid shares if any;
and

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

(1) The Board shall have power

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

b) to authorise any person to enter, on behallof all the Members entitled thereto,

into an agrecment with the Company providing for the allotment to them
respectively, credited as Tully 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 af shares

Notwithstanding anvthing contained in these Articles but subject to the provisions of sections
68 to 70 ol the Act and any other applicable proyvision ol the Act or any other law for the nme
being in force. the Company may purchase its own shares or other specified Securities.

General meetings

All General Meetings other than Annual General Meeting shall be called Extraordinary General

Mecting:

¥
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i) The Board may, whenever it thinks fit, call an Extraerdinary General Meeting,

(1) If at any time Directors capable of acting who are sufficient in number to form a
gquorunt 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 ar General Meetings

(i) 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.

(ii) Save as otherwise provided herein, the quorum for the General Meetings shall be as
provided in section 103 of the Act.

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

IT there is no such Chairperson, or if he s not present within [ifteen minutes alter the time
appointed for holding the mecting, or is unwilling to act as chairperson of the meeting. the
Direetors 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
filteen 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
(i) 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 mecting from time to time and from

place to place,

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

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

(1v) 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 adjourncd
meeting.

Voting rights

Subject to any rights or restrictions for the nme being attached to any class or classes of

shares,—
i) on a show of hands, every Member present in person shall have one vote: and

b) on a poll, the voting rights of Members shall be in proportion 1o his share in the paid-
up equity share capital of the Company,
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A Member may exercise lis vote at a meeting by electronic means in accordance with section
108 of the Act and shall vote only once.

(i) In the ease of joint holders, the vote ol the sentor who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(it} For this purposc. seniority shall be determined by the order in which the names stand
in the Register ol 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 ol 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 ol the poll.

MNo Member shall be entitled 1o vote at any General Meeting unless all calls or other sums
presently pavable by him in respect of shares in the Company have been paid.

(i) 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 vole
not disallowed at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred 1o the Chairperson of the
meeting, whose decision shall be final and conclusive,

Proxy

The instrument appointing a proxy and the power-ol-attorney or ather authority, il 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 1o vole, 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 mstrument appointing a proxy shall be in the form as preseribed in the rules made under
section 103 ol the Act.

A vole given in accordance with the terms of an instrument of proxy shall be wvalid,
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 transter 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 i1s used.

Board of Directors

Subject to the provisions of the Act, the number of Dircctors shall not be less than 3 (three) and
maore than 15 (fifteen), provided that the Company may appaint more than 15 (fifteen) directors
after passing a special reselution. At least one Director shall reside in India for a total period of
not less than 182 (one hundred and eightyv-two) days in cach financial year.
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The following were the first Directors ol the Company:

al

N Ravindra Varma;

b)  Kanumuri Ranga Raju: and

¢} G S Raju

(1

(ii)

The remuneration of the Directors shall, in so far as it consists ol a monthly paymenl,
be deemed 1o acerue from day-to-day.

In addition to the remuneration payable 1o them in pursuance of the Act. the Direetors
may be paid all travelling, hotel and other expenses properly incurred by them

&) in attending and returning from meetings of the Board ol Directors or any
committee thereol or General Meetings of the Company: or

b) in connection with the business of the Company.

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

The Company may exercise the powers conlerred on it by section 88 of the Act with regard 10
the keeping of a toreign 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 ol any such register,

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

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

(i)

()

(i

(i}

(1

Subject to the provisions of section 149 of the Act. the Board shall have power at any
time. and from time o time, 0 appoint a person as an additional dircetor, provided the
number of the Directors and additional directors wogether shall not at any time exceed
the maximum strength fixed for the Board by the Articles.

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,

Procecdings of the Board

The Board of Dircctors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit,

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,
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(1) 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 vacaney i the Board: but. il and so long
as their number is reduced below the quorum fixed by the Act {or a meeting of the Board, the
continuing Directors or Director may act for the purpose of increasing the number of Directors
to that fixed for the quorum, or of summoning a General Meeting of the Company, but for no
other purpose.

{i The Board may elect a Chairperson of its meetings and determine the period for which
he s o hold office,

(ii) If no such Chairperson is clected, or if at any mecting 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.

(i) The Board may, subject to the provisions ol the Act, delegate any of its powers to
committees consisting ol such Member or Members ol its body as it thinks [iL.

(1) Any committee so formed shall. in the exercise of the powers so delegated. conform 1o
any regulations that may be imposed on it by the Board.

(i) A committee may elect a Chairperson ol its meetings,

{ii) It no such Chairperson is clected, or if at any meeting the Chairperson is not presemt
within live 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,

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

All acts done in any meeting of the Board or of a committee thercof or by any person acting as
a Director, shall, notwithstanding that it may be afierwards discovered that there was some
defeet in the appeintment of any one or more of such Dircctors or of any person acting as
aloresaid, or that they or any of them were disqualified, be as valid as il 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 i writing. signed by all the
Members of the Board or of a committee thereof, for the time being entitled to receive notice
ol a meeting of the Board or committee, shall be valid and effective as if it had been passed a
a meeting of the Board or committee, duly convened and held.

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

Subject to the provisions of the Act,

(1) A chicf 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
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seeretary or chief financial officer so appomted may be removed by means of a
resolution of the Board;

(1i) A Director may be appointed as chiel executive oflicer, manager, company seeretary
or chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing 1o be done by or 1o
a Director and chief executive officer, manager, company secretary or chief financial officer
shall not be satistied 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 chiel financial officer.

The Seal
(i) The Board shall provide for the safe custody of the Seal.
(ii} The Seal of the Company shall not be alfixed to any instrument except by the authority

of 4 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 Director and of the company secretary
of the Company or such other person as the Board may appoint for the purpose: and
those two Directors and the sceretary or other person aforesaid shall sign every
instrument to which the Seal of the Company is so aflixed in their presence.

Explanation.- : For the purposes of this sub-paragraph it is hereby clarified that on and from the
commencement of the Companies { Amendment) Act, 2015 (21 of 2015), i.c. with effect from
the 29th May, 2015, Company may not be required to have the Seal by virtue of registration
under the Act and il'a Company does not have the Seal, the provisions of this sub-paragraph
shall not be applicable,

Dividends and Reserve

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

Subject to the provisions of section 123 of the Act, 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.

(i) The Board may, belore recommending any dividend. set aside out of the profits of the
Company such sums as it thinks it as a reserve or reserves which shall, at the discretion
ol 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 diseretion, either be employed
in the business ol the Company or be invested in such investments (other than shares
of the Company) as the Board may, from time to time, thinks £t

{ii) The Board may also carry [orward any prolits which it may consider necessary not o
divide, without setting them aside as a reserve.

(i) 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 1s paid upon any of the shares in the Company. dividends may be declared
and paid according to the amounts of the shares.
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(1) 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 pavable 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.

(i) Any dividend, tnterest or other monies payable in cash in respect of shares maybe paid
by cheque or warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, o the registered address of that one of the joint
holders who is Tirst named on the Register of Members. or to such person and to such
address as the holder or joint holders may in writing direct.

{ii) 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 Tor any dividends,
bonuses or other monies payable in respect of such share.

MNotice of any dividend that may have been declared shall be given to the persons entitled 1o
share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

i) Where the Company has declared a dividend but which has not been paid or claimed
within 30 days from the date of declaration, transter the total amount of dividend which
remains unpaid or unclaimed within the said period of 30 days, 10 a special account to
be opencd by the Company i that behall in any scheduled bank, to be called "Unpaid
Dividend Account”

(ii) Any money transferred 1o the Unpaid Dividend Account of the Company which
remains unpaid or unclaimed for a peniod of seven vears from the date of such transfer,
shall be transferred by the Company o the Fund known as Investor Education and
Protection Fund established under section 125 of the Act.

(iii)  No unclaimed or unpaid dividend shall be forfeited by the Board before the claim
becomes barred by law,

Aeccounts

(i) 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 ol them, shall be open 1o the inspection ol Members not being
Directors,
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(1) 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

(i) Il 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 ol the Company,
whether they shall consist of property of the same Kind or not,

(it} For the purpose aforesaid, the liguidator may set such value as he deems far 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,

(i) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no Member shall be compelled 1o accept any shares or other Sccuritics
whereon there is any liabiliny.

Indemnity

Every Officer of the Company shall be indemnified out of the asscts 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 reliel 1s granted to him
by the court or the Tribunal.




PART - B

Notwithstanding anything to the contrary contained in Part A of these Articles of Association. the
provisions of this Part B of the Articles, shall form an integral part of the Articles. Part A of the Articles
shall apply in so far as and to the extent that they are not. either expressly or by necessary implication,
contrary 1o or inconsistent with the provisions of Part B of the Articles for as long as Part B of the
Articles is in effect. All the Articles of Part B shall automatically terminate and cease to have any force
and effect from the date of listing of the Equity Shares pursuant to the pursuant to the proposed imitial
public offering of Equity Shares and the provisions of Part A shall continue to be in effect and be in
force, without any further corporate or other action. by the Company or by its sharcholders. All cross
references to an Article or Articles in this Part B shall be references to an Article or Articles of Part B
of these Articles,

Definitions

"Act" shall mean the Companies Act, 2013 to the extent enacted and enforced and the relevam
provisions of the Companies Act, 1956 to the extent still in force or any other statutory amendment or
re-enactment thereof’

“Acceptance Notice™ shall have the meaning as set forth in Article 58;

“Adjusted Sharcholding Percentage™ shall mean the percentage of Share Capital held by a Person
caleulated by excluding any Shares issuable pursuant to unvested options granted under the
Management ESOP Scheme 2018 following from Share Capital:

“Affiliate” shall mcan:

(i) with respect o any Person (other than a natural person), any other Person who, directly or
indirectly, through one or more intermediate Persons, Controls, is Controlled by, or is under
common Control, such first Person, but excludes any Persen who is a Competitor;

{ii) without prejudice to the generality of sub-clause (i) above, in respeet of the Investor and HBM
only, any Person:

. managing. or acting as investment adviser to, the invesiment funds that, directly or
indirectly, Control the Investor and/ or HBM as applicable; or

b. a fund, collective investment scheme, trust, parinership {including without limitation,
@ co- investment partnership), any co-investment vehiele, speeial purpose vehiele or
other vehicle or any subsidiary or affiliate of the foregoing, which is managed by any
other Affiliate of the Investor and’ or HBM, whether on the Effective Date or in the
future and in which any other Alfiliate of the Investor and/ or HBM as applicable is a
general partner or a limited partner.

provided, however, that, the following Person(s) shall not be considered as “Alfiliates” of the
Investor and/or HBM (as applicable): (A) a Competitor: and (B} a portfolio company of the
Investor or HBM (as applicable):

() with respect to the Promoter Group only, the Promoter Existing Shareholders and the Promoter
Group Family Members,




“Adjourned Board Meeting” shall have the meaning set forth i Article 101(h): “Adjoumned
Sharcholders Meeting™ shall have the meaning set forth in Article 106(b): ~Affirmative Vote Matters™
shall have the meaning as set forth in Article 101;

“Approved Strategic Sale” shall have the meaning as set forth in Article 141;

“Articles™ means the articles ol association of the Company, as amended from time to time:

“Binding Offer” shall mean an offer by a Proposed Buyer, which is not conditional on any further due
diligence of the Company by such Proposed Buver, containing the price and all other terms and
conditions on which such Person is willing to purchase all (but not less than ally of the Investor Shares:

“Board” means the board of directors of the Company: “Boeard Meeting” means a meeting of the Board;

“Business" shall mean the B2B business of development and manufacturing of pharmaceuticals (except
hiologics) and drug substances, Drug Discovery Services and Formulation Services.:

“Business Day™
and Hyderabad;

means a day on which banks are normally open for business in Mumbai, Singapore

“Business Plan™ means the annual business plan of the Company, which shall include, among other
details, the financing requirements, capital expenditure, means of linance, cash Nows, and budget of the
Company for the relevant Financial Year including a budgeted income statement and balance sheet,
approved and adopted by the Board after the Effective Date from time to time;

"Chairman” shall mean Chairman of the Board of the Company who shall at all times be nominated by
the Individual Promaoter from among the Promoter Directors:

“Competitor” means any Person defined as a Pharmaceutical Business Person and mutually agreed
between the Company, Individual Promoter and Investor: (i) any Person who Controls a
Pharmaceutical Business Person (a “Controlling Entity ™), provided. however, that a linancial investor
whose primary business is 1o carry oul investment activities shall not be deemed to be a Controlling
Entity of any Pharmaceutical Business Person: and/or (i) any Person resident in India who is
Controlled by a Pharmaceutical Business Person (a “Controlled Entity™);

*Control™ with respect 1o any Person, shall mean (a) ownership or control (whether directly or
indireetly ) of more than 50%: (Fifty per cent) of the total equity share capital or voting capital or the like
ol the controlled entity, whether by shareholding or contract or otherwise; or (b) control of, or the power
to control, the composition ol a majority of the board ol directors or equivalent of the controlled entity:
or (¢} control of, or the power to control, the management and/or policy decisions of the controlled
entity, and the terms “controlling™ and “controlled™ shall be correspondingly construed.:

“Cool OFF Period™ shall have the meaning as set forth in Article 61,

"Deed" means Deed of Adherence in the form agreed between the Company. Individual Promoter and
Investor:

“Drag Along Notice™ shall have the meaning as set forth in Article 148;
“Drag Along Sale Notice™ shall have the meaning as set forth in Article 157,

“Drag Along Sale™ shall have the |11t‘anin;_: as set forth in Article 148;




“Drag Along Shares™ shall have the meaning as set lorth in Article 148;

“Drug Discovery Services™ means services that relate to activities performed for the purpose of
identifying a new chemieal or a new biological candidate or its intermediates as a part of a new drug
discovery program and includes synthetic and medicinal chemistry, pharmacology, biclogy and
pharmacokinetics. ;

*Effective Date”™ shall mean 25 July 2018;

“Encumbrance™ means any mortgage, pledge, equitable interest, assignment by way of sccurity,
hypothecation, right ol other Persons, claim, encumbrance, defect in title. interest, option, lien, charge
(fixed or Moating ), commitment, right ol set-off, any security interest, beneficial interest. any restriction
(including restrictions on voting, use, transfer, non-disposal undertakings. pre-cmption rights and the
like) or any agreement to create any ol the above;

“Equity Securities” or “Equity Security™ means the Share(s) and all classes of share(s), debenture(s),
warrant(s), option(s) and other security/sccurities of the Company which isfare convertible or
exchangeable into Shares of the Company or any other security or contractual nght which gives to its
holder the right o acquire or subscribe to Shares or Equity Securities of the Company;

“ESOP Scheme™ means the Sat ESOP Scheme 2008 and Management ESOP Scheme 2018 as approved
by the Company;

“Exit Period™ means the period commencing on July 25, 2022 and ending on July 24, 2024;

“Fair Market Value™ means the fair market value of each Share. determined on the basis of a valuation
ol the Company (taken as a whole) by an independent merchant banker jointly appointed by the Investor
and the Individual Promoter;

“Financial Year™ means the period of 12 (Twelve) months commencing on April | of a calendar year
and ending on March 31 of the following calendar vear or any other period adopted by the Company as
its accounting vear;

“Formulation Scrvices” means services involving design, rescarch, development, manufacture,
analytical and testing in relation to formulation ol a drug product;

“Fully Diluted™, shall in the context of calculations involving share capital or number of shares, mean
a caleulation made assuming that all outstanding Equity Securities. including stock options, warranis,
right to buy or acquire cquity Shares (whether or not, by their term, then currently convertible,
exercisable or exchangeable) have been so converted, exercised or exchanged;

“GAAP” means the generally accepted accounting principles as applicable in India;
“Creneral Meeting™ means a meeting ol the Sharcholders:

“Covernment Authority” means any government authority, statutory authority, government department,
agency. commission. board, tribunal or court or other law, rule or regulation making entity having or
purporting to have jurisdiction on the subject matter. including the Republic of India or any country or
any state or other subdivision thereof or any municipality, district or other subdivision thercof?

“Government Official” means any: (a) employee or official of a national or local Governmental
Authority. instrumentality of any Governmental Authority (c.g.. state-owned or state-controlled
enterprise, government agency, government advisor. public hospital) or public intemnational
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organization (e.g.. the World Bank): (b) political party or party official; or (¢) candidate for political
office:

“HBM™ shall mean HBM Private Equity India and its successors and permitied assigns;
“HBM Shares™ means the Equity Securities held by HBM and its Affiliates from time to time:

“Identified Merchant Banker” means any of the merchant banker agreed between the Company,
Individual Promoter and Investor:

“Independent Directors™ shall have the meaning as set forth i Article 88;
“Individual Promoter™ shall mean Mr, Krishnam Raju Kanumuri.
“Information” shall have the meaning as set forth in Article 118;

“Tnitial Public Offering™ or “IPO™ shall mean the completion of an initial public offering of the
Company resulting in the listing of Shares. or Equity Securities. on any Recognized Stock Exchange;

“Inselvency Event”™ means:

(a) where a resolution is passed by the board of a company for voluntarily winding up the company:
or
(b) where a Person is subjected 1o the appointment ol a receiver, official liquidator, or similar

officer over its entire undertaking or a material part of its assets or undertaking: or

(c) enters into an arrangement or compromise with its creditors in terms of Section 230 to 235 of
the Act, as applicable or any corresponding Law overseas applicable to the relevant Person,

“Insolvent Shareholder™ shall have the meaning as set forth in Article 66; “Investor” shall TPG Asia
VI SF Pre Ltd and its successors and permitted assigns: “Tnvestor Director(s)™ shall have the meaning
as set torth in Article 88:

“Investor Shares™ means the Equity Sceurities held by the Investor and it’s Affiliates;
PO Lead Advisor” shall have the meaning as set lorth in Article 129

“Law™ means any statute, law, regulation, ordinance, rule, judgment, order, decree. bye-law. approval
from the concerned authority, government resolution. order, directive. guideline, policy. requirement,
or other governmental restriction or any similar form of decision of. or determination by, or any
interpretation or adjudication having the force of law of any of the foregoing, by any concerned
authority;

“Management ESOP Scheme 20187 means an Employee Stock Option Plan (ESOP) approved by the
Company as on the Effective Date:

“Memorandum of Association™ means the memorandum of association of the Company. as amended
from time to time;

“Money-Laundering Laws™ means with respect to the Company and its Subsidiaries, all laws,
regulations and sanctions of all jurisdictions (including sanctions or measures promulgated. imposed,
administered or enforced by the Office of Foreign Assets Control of the U8, Department of Treasury,
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Her Majesty’s Treasury, the European Union, the United Nations or any other relevant sanctions
autharity) that: (a) limit the use of and / or seek the forfeiture of procecds from illegal transactions: (b)
limit commercial transactions with designated countries or individuals believed to be terrorists,
narcotics dealers, supporters of weapons proliferation or otherwise engaged in activities contrary to the
interests of India. Singapore, the United Kingdom, the United States or other applicable countries; (¢)
may require the Investor (o obtain information on the identity of, and source of funds for investment
by, the Company or the Promoters Group: or (d) are designed to disrupt the flow of [unds to terrorist
organization’s, in cach case, to such extent as applicable to the Company and its Subsidiarics;

“Option Exercise Notice™ shall have the meaning as set forth in Article 57:
“Option Period™ shall have the meaning as set forth in Article 56:
“Option Price™ shall have the meaning as set forth in Article 57;

“Ordinary Course™ means an action taken by or on behall of a Person that satisfies all of the following
conditions:

(a) such action is recurring in nature and is taken in the ordinary course of the Person’s normal
day-to-day operations: and (b) such action is taken i accordance with sound and prudent
business practices and is consistent with past practice;

“(ther Continuing Sharcholders™ shall mean Mrs 5 Bharathi, Ir Raju A Penmasta, Mrs Aruna
Penmasta, Mr Ravindra Varma Nandyala, Mrs Anita Rudraraju Nandyala, Ms Anjelica Nandyala, Ms
Anisha Nandyala, Mr K V Satyvanarayvana Raju, Mrs K Anuradha, Mr G Ramakrishna Raju and Kanuri
Family Trust so long as such individual sharcholders hold Equity Securitics of the Company:

“Other Sharcholders™ shall mean sharcholders other than Investors, Promoter Group and HBM:
“Parcnt Sharcholder™ shall have the meaning as set forth in Article 53(1):

“Person™ means any individual, joint venture, company. corporation. partnership, proprictorship. wust
or other enterprise (whether incorporated or not), Hindu undivided family’. union. association, or any
other entity that may be treated as o person under applicable Law:

“Permitted Transfer” shall have the meaning as set forth in Article 53;

“Pre-Emptive Offer” shall have the meaning as set forth in Article 14

“Pre-Emptive Offer Notice™ shall have the meaning as set forth in Article 16:

“Pre-Emptive Offer Period™ shall have the meaning as set forth in Article 18;

“Promoter Directoris)™ shall have the meaning as sct forth in Article 88

“Promoter Group Family Members” means sharcholders from amongst: (1) Mr. Krishnam Raju
Kanumuri; (i) Dr. K Ranga Raju; (iii) mother, wife, sister, brother, son, daughter, father in law, mother
in law and sister in law of Mr, Krishnam Raju Kanumuri; (iv) any partnership firm where any of the
Persons listed in sub-clauses (i), (1iy and (1i1) above are the only partners; (v a Hindu undivided Family
where Mr, Krishnam Raju Kanumuri or Dr, K Ranga Raju or Mr. Krishnam Raju Kanumuni's father in

law is a Karta; and/or (vi) companies which are entirely owned by as the Persons enumerated in sub-
clauses (1), (it) and {iii) above, so long as they continue 1o be sharcholders of the Company;




“Promoter Group™ means collectively: (1) Individual Promoter: (i) Promoter Existing Sharcholders:
(ii1) the Promoter Group Family Members who are presently Sharcholders or become Sharcholders at
any time in the future; and (iv) solely for the purpase of the [PO. other individual and entities as provided
in Regulation 2(1)(pp) of the Securities and Exchange Board ol India (Issue ol Capital and Disclosure
Requirements), 2018, as amended;

“Proposed Tssuance™ shall have the meaning as set forth in Article 14;

*Quorum’” shall have the meaning as set lorth in Article 100;

“Quorum for General Meeting”™ shall have the meaning as set forth in Article 106:

*Recognized Stock Exchange™ means the National Stock Exchange of India Limited, the BSE Limited
or any internationally recognized securities exchange approved in writing by the Investor;

“Related Party™ shall have the meaning ascribed to the term in the Acl

“Relative™ shall have the meaning ascribed to the term in the Act;

“Representatives™ means, in relation o a Party, its Alfiliates, directors, officers and employees as well
as agents, advisers, representatives, accountants and consultants of that Party authorized by such Party
to act on their behalfand / or of its respective Aftiliates:

“Right of First Ofter™ shall have the meaning as set forth in Article 56;

“ROFO Transferee” shall have the meaning as set forth in Article 60,

*Sai ESOP Scheme 2008" means the ESOP Scheme approved by the Company on 25 July 2018 and
amended by the Company;

“SEBI” shall mean the Securities and Exchange Board of India.
*“Shares™ means equity shares of the Company having a face value of Rs. | {Rupees One) cach.;
“Share Capital”™ means the share capital of the Company determined on a Fully Diluted Basis;

“Sharcholder(s)” means Persons who are registered in the register of members of the Company as
holders of Shares or Persons holding any Equity Securities in the Company:

*Sharcholding™ or “Sharcholding Percentage™ means the percentage of the Share Capital held by a
Sharcholder; *Strategic Sale Acceptance Notice™ shall have the meaning as set forth in Article 144:

“Strategic Sale Notice™ shall have the meaning as set [orth in Article 141

"Subsidiaries" means Sai Life Sciences Inc. and any entity which qualifies as subsidiary of the
Company under the Act;

“Tag Along Notice” shall have the meaning as set forth in Article 63; “Tag Along Period” shall have
the meaning as set forth i Article 63; “Tag Along Price™ shall have the meaning as set forth in Article
63:

“Tag Along Response” shall have the meaning as set forth in Article 63,




“Tag Along Shares™ shall have the meaning as set forth in Article 63

*Tag Offerces™ shall have the meaning as set forth in Article 63;

“TA Share” shall have the meaning as set forth in Article 63:

“TA Selling sharcholder(s)” shall have the meaning as set forth in Article 6.3,

“Tag Translferee” shall have the meaning as set forth in Article 63;

“Third Party” means any Person other than Investor and/or its Affiliates, Individual Promoter and/or its
Affiliates, HBM and/or its Affiliates, Other Continuing Sharcholders, Other Sharcholders and shall net
include any Person who has acquired any Equity Security by executing a Deed of Adherence. after the
Effective Date;

“Transfer” means to directly or indirectly sell, gifi, assign, transfer, transfer any interest in, place in
trust, or create any Encumbrance on, any Equity Securitics or any right, title or interest therein, or
otherwise dispose of in any manner whatsoever voluntarily or involuntary;

“Transfer Period™ shall have the meaning as set forth in Article 615 and

“Unsubseribed Securities™ shall have the meaning as set forth in Article 23,

Interpretation

b,

£

Unless the context otherwise requires words used but not defined herein shall have the meaning
assigned o them under the Act.

References to any gender shall include all genders and references to the singular mumber shall
include the plural number and vice-yersa.

Headings used herein are only for ease of reference and shall not affect the interpretation of this
Agreement,

The terms “directly or indirectly” mean directly or indirectly through one or more intermediary
Persons or through contractual or other legal arrangements, and the terms “direct or indirect™
shall be correspondingly construed.

Reference to the word “mclude™ shall be construed as being without any limitation, except
under the Act,

When any number of days is prescribed herein, the same shall be reckoned exclusively of the
first and inclusively of the last day unless the last day does not fall on a Business Day, in which
case the last day shall be the nexit succeeding day which is a Busingss Day,

Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory maodification thereol in lorce at the date
at which these regulations become binding on the company.;

Share capital and variation of rights

General




1}

3)

4)
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8}

G9)

Every person whose name is entered as a member in the register of members shall be entitled
to receive within two months after incorporation, in case of subscribers to the memorandum or
after allotment or within one month after the application tor the registration of transter or
transmission or within such other period as the conditions ol issue shall be. provided.

i) one certificate for all his Shares without payment of any charges; or
i) several certificates, cach for one or more of his shares, upon payment of three hundred

rupees lor each certificate alter the lirst.

Every certilicate shall be under the seal of the Company and shall specilv the Shares to which
it relates and the amount paid-up thereon.

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 lor a share to one of
several joint holders shall be sulficient delivery o all such holders.

If any share certificate be worn out, defaced. mutilated or torm or it there be no further space on
the back for endorsement of transfer, then upon production and surrender thercof 1o the
company, a new certificate may be issued in licu thereol, and il any certificate is lost or
destroyved then upon proof thereol to the satisfaction of the company and on execution ol such
indemnity as the company deem adequate, a new certificate in licu thereof shall be given. Every
certificate under this Article shall be issued on payment of three hundred rupees Tor each
certificate.

The Company shall be entitled 1o dematerialise all or any of its existing Shares, rematerialize
all or any of its Shares held in the Depositories and / ar to offer its fresh Shares or buyback it's
Shares in a dematerialized form pursuant to the Depositories Act, 1996 and the Relevant Rules,
if any.

The provisions of Articles | to 4 shall mutatis mutandis apply 1o debentures of the Company.

Except as required by law, no person shall be recogmsed by the company as holding any share
upon any trust, and the company shall not be bound by, or be compelled in any way Lo recognise
{even when having notice thereof) any equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or (except only as by these regulations or
by law otherwise provided) any other rights m respect of any share except an absolute right to
the entirety thereol in the registered holder,

The company may exercise the powers of payving commissions conferred by sub-section (6) of
section 40, provided that the rate per cent or the amount of the commission paid or agreed to
be paid shall be disclosed in the manner required by that section and rule made thereunder. The
rate or amount of the commission shall not exceed the rate or amount preseribed in rules made
under sub-section (6) of section 40. The conumssion may be satislied by the payment ol cash
or the allotment of fully or partly paid shares or partly in the one way and partly in the other,

It at any time the share capital is divided into different classes of shares, the rights attached 1o
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions ol section 48, and whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction ol a special resolution passed at a separate meeting ol the holders ol
the shares of that class, To every such separate meeting. the provisions of these regulations
relating general meetings shall mutatis mutandis apply, but so that the necessary guorum shall
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1)

1)

be at least two persons holding at least one-third of the 1ssued shares of the class in question,

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms ol issue ol the shares of that
class, be deemed 1o be varied by the creéation or issue of further share ranking pari passu
therewith,

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

Subject to the provisions of the Act and Article 13 to Article 23, the shares in the capital of the
company shall be under the control of the Directors who may issue. allot or otherwise dispose
of the same or any of them to such persons, in such proportion and on such terms and conditions
and either at a premium or at par and at such time as they may from time to time think fit.

Issue of [urther Equity Securities
Issuance of Equity Securities by Investor and HBM
a) Additional Subscription Shares:

1) Subject to Article 13(a) (i), the Company shall have the night. exercisable at
any time prior to the 1st (first) anniversary of the Effective Date by issuing a
notice in writing to the Investor and HBM (the “Company Call Notice™). o
require the Investor to mvest such Additional Subscription Amount in the
proportion as agreed to between Company, Investor and HBM,

i) The Additional Subscription Amount shall be invested by the Investor and
HBM (and/or. at the election of the Investor or HBM, as the case may be, by
their respective Affiliates) by subscribing to the Additional Subscription
Shares at a per Share price equal to the purchase price paid by the Investor as
of the Effective Date (* Additional Subseription Price™).

ifi) The Company shall have the right to issue a Company Call Notice in
accordance with this Article if' the Company achieves certain linancial
parameters as agreed between the Company, Investor and HBM,

iv) Further, the Company Call Notice shall be issued only after obtaining an
approval of the Board for the 1ssuance of such Company Call Notice.

V) The detailed statement on the manner in which the Additional Subscription
Amount is proposed to be utilized must be approved in writing by the Investor
prior to the issuance of the Company Call Notice,

vi) The Additional Subscription Shares shall be offered and allotted to the
Investor, HBM and/or their Affiliates on a private placement basis,

vil) The Company shall initiate the private placement process for offering the
Additional Subseription Shares at the Additional Subscription Price to the
Investor, HBM and/or their Affiliates at least 15 (fificen) days after the issue
of the Company Call Notice to the Investor and HBM and, subject to applicable
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Law, the Investor and HBM shall be obliged to accept such offer and subscribe
to the Additional Subscription Shares offered to them respectively, at the
Additional Subscription Price.

b} The Company shall not raise any capital by way ol issuance of Equity Securities in any
manner other than as set out in this Article unul the 1st (first) anniversary of the
Effective Date.

¢) For the purpose of this Article, the following eapitalized terms shall have the meanings
ascribed to them below:

1 “Additional Subscription Amount™ shall mean the amount specified in the
Company Call Notice, as agreed between the Company, Individual Promoter,
linvestor, HBM and Other Shareholders at the Effective Date; and

1) “Additional Subscription Shares™ shall mean the number of Shares represented
by Additional Subscription Amount divided by the Additional Subscription
Frice,

Pre-Empuve Offer

14)

16)

17}

Subject to Article 15, if the Company proposes Lo issue any Equity Sceuritices to any Person
which would dilute the Sharcholding of the Investor, HBM or the Promoter Group (cach such
Person, an “Affected Sharcholder™ and any such proposed issuance a *Proposed Issuance™), the
Company shall provide each Affected Sharcholder with the right to acquire such proportionate
number of Equity Securities (“Pre-Emptive Offer”) so as to enable the Affected Shareholder 1o
maintain a Sharcholding Percentage in the Company equal to the Sharcholding Percentage of
such Affected Shareholder immediately prior to the Proposed Issuance, computed on a Fully
Diluted Basis (“Proportionate Sharcholding™}.

The rights ol each Affected Sharcholder as set forth in Article 14 shall not apply to:

i) issuance of Shares 1o employees of the Company and its subsidiaries in accordance
with employee stock options approved by the Board under the Management ESOP
Scheme, 2018 and Sai ESOP Scheme 2008: and/or

] the issuance of any Shares pursuant 1o 1PO.

The Company shall notify a Pre-Emptive Offer 1o cach Affected Shaveholder, in writing, within

3 (three) Business Days of receipt of all necessary corporate approvals for any Proposed

Issuance (“Pre-Emptive Offer Notice™),

The Pre-Emptive Offer Notice shall state:

al the number of Equity Sceurities that such Affected Sharcholder is entitled to subscribe
ta in the Proposcd Issuance;

b) the nature of Equity Securities proposed to be issued:
) the price per Equity Security (it being clarified that all Personds). including the Affected

Sharcholders, to whom Equity Securities are proposed to be issued pursuant to the
Proposed Issuance shall be required 1o pay the same price per Equity Security); and



d) the total size of the Proposed Issuance and other terms and conditions.

[ &) Fach Affected Sharcholder may notify the Company of its willingness to subscribe to all, or
any portion. ol the Equity Securtties offered to them m the Pre-Empuive Oler Notice within 30
(Thirty) days of receipt of the Pre-Emptive OfTer Notice (“Pre-Emptive Oller Period™), failing
which such Affected Sharcholder shall be deemed to have declined the offer to participate in
the Proposed Issuance.

19} Any Equity Securities not subscribed to by the Affected Sharcholders pursuant to this Article
shall be treated. and allotted, in accordance with Article 20 to Article 23 below.

Renunciation

20 Each Aflfected Sharcholder shall have the right 1o renounce its nght to acquire the Equity
Securities (including any Lquity Securities declined by an Altected Sharcholder) which such
Aflected Sharcholder is entitled o acquire pursuant 10 any Pre-Emptive Offer, or otherwise
pursuant to Aiticle 18, in favour of any Affiliate of such Affected Sharcholder, provided that:

a) such Affiliate is not subject to any receivership, bankruptey, insolvency, dissolution,
liquidation or any similar proceedings: and

b) the renouncing Affected Sharcholder and the Affiliate shall be jointly and severally
responsible for the obligations of the renouncing Affected Sharcholder under the
Articles, to the extent applicable.

21) The relevant AfTiliate and the renouncing Affected Sharcholder shall be bound to execute a
Deed as a condition precedent to such renunciation in favour of) and subseription by, the
Affiliate to such renounced Equity Securities,

22) The rencuncing Affected Sharcholder undertakes to acquire such Equity Sceurities prior to the
relevant AfTiliate ceasing to be an Affiliate.

Disposal of Unsubscribed Rights

23) All unsubscribed Equity Securities (“Unsubscribed Securities™) pursuant to a Proposed
Issuance after the Pre- Emptive Offer Period. may be allotted to any Third Party with the prior
written consent ol the Individual Promoter and the Investor and such Third Party shall be
required to execute a Deed prior to its subscription to any Eguity Sccurities,

Lien
24) The company shall have a first and paramount lien

a) on every share (not being a fully paid share), for all monies (whether presently pavable
or not) called, or payable at a fixed tme, m respect of that share; and

b) on all shares (not being fully paid shares) standing registered in the name ol a single
person, Tor all monies presently pavable by him or his estate to the company.,

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

25) The company’s lien, if any, on a share shall extend 10 all dividend bonuses declared from time
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26)

27

10 time 1 respect of such shares.

The company may sell. in such manner as the Board thinks fit, any shares on which the company
has a hen, provided that no sale shall be made

a) unless a sum in respect of which the lien exists is presently payvable: or

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

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

The proceeds of the sale shall be received by the company and applied in payment of such part
of the amount in respect of which the lien exists as is presently payable. The residue, il any,
shall, subjeet 1o a like lien for sums not presently pavable as existed upon the shares before the
sale, be paid to the person entitled to the shares at the date of the sale.

Calls on shares

29)

30)

30)

The Board may, from time to time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way ol
premviumy and not by the conditions of allotment thereot made pavable ar fixed times,

Provided that no call shall exceed one-tourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last preceding call.

Each member shall, subject to receiving at least fourteen days” notice specifying the time or
times and place of payment, pay to the company, at the time or times and place so speeified,
the amount called on his shares.

A call may be revoked or postponed at the discretion ol the Board.

A call shall be deemed 1o have been made at the time when the resolution ol the Board
authorising the call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thercol,

IT a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day appointed
for payment thereol to the time of actual payment at ten per cent per annum or at such lower
rate, if any, as the Board may determine,

The Board shall be at liberty to waive payment of any such interest wholly orin part.

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

In case of non-payment of such sum, all the relevant provisions of these regulations as to
pavment of interest and expenses. Torfeiture or otherwise shall apply as if such sum had beeome
pavable by virtue of a call duly made and notified.

The Board may,

i) il"it thinks 111, receive from any member willing 1o advance the same, all or any part of
the monies uncalled and unpaid upon any shares held by him; and

b) upon all or any of the monies so advanced, may (until the same would, but for such
advance. become presently payable) pay interest at such rate 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 sum in advance,

Transfor of shares

Transfer Procedures and Principles

39)

40)

41)

42)

The instrument of transfer of any Equity Security in the Company shall be executed by or on
behall” of both the seller and purchaser. The seller shall be deemed to remain a holder of the
share until the name of the purchaser is entered in the register of members in respect thercof,
The Company shall not register, acknowledge or take on record any Transfer of Equity
Securities in violation of the provisions of the Articles and all such purported Transfers shall
be void ab initio,

The Promoter Existing Sharcholders and the Company shall co-operate fully with the Investor
in order to consummalte any Transier o Equity Sceurities proposed o be undertaken by the
Investor in accordance with the Articles and such co-operation shall include the use of
reasonable efforts to obtain any approvals of Government Authorities or other Persons that may
be required for the completion of such Transfer, allowing the proposed transferce(s) access to
the Company, its records and persomnel o conduct due diligence and engaging and in such
other manner as the Investor may reasonably request.

Transter of Equity Securitics under Article 54 to Article 65, shall be subject to the applicable
provisions mentioned therein and occur at such time(s) and on such date(s) as the transferee,
specilies,

Subject to Article 54 to Article 63, Transfer of Equity Securities shall occur on at the registered
office of the Company on such date and time as may be notified to the Company by the selling
Sharcholder provided that such Transfer is in compliance with the terms ol this Agreement. the
Articles and applicable Law, The following actions shall be completed on the date of such
Transfer,

i) the Company shall convene a meeting of its Board or Committee to record the Transfer
of the Equity Securities proposed to be Transferred and to register the name of the
purchaser of such Equity Securities in the register of members of the Company;

b) the proposed purchaser of the Equity Securities to be transferred shall pay the relevam
sule consideration to the Sharcholders selling such Equity Securities, which. in the case
of sale under Article 54 o Article 65, shall be determined in accordance with the
provisions thereof:




43}

cl deliver duly executed and stamped share transfer forms in respect of such Transfer of
Equity Securities in the form as prescribed in rules made under sub-section (1) of
seclion 56;

d) deliver share certificates evidencing the Lquity Securities being transferred to the
relevant purchaser is presented to the Company by the purchaser and upon such
presentation, the Company shall duly endorse the transfer of ownership thereon;

¢) for Transfer made in demat form, the Sharcholders transferring the relevant Equity
Securities shall deliver or ensure that instructions are delivered to their depositary
participant to transfer the relevant Equity Securities ol such Seller o the relevant
purchaser’s depository account:

)] file all such forms as may be required under applicable Law in relation 1o such Transler,
including Form FC-TRS with the relevant authorised dealer, and present a duly
acknowledged copy thereol o the Company. i the Transfer of Equity Securities
involves a transfer of Equity Securities to or from a Person who is not resident in India
from or to a Person who is resident in India; and

g} for Transfer of Equity Securitics under Article 54 to Article 65, the ROFO Transferee,
Tag Transferee (as the case may be) shall deliver the duly executed Deed of Adherence
for Transfers to the Company.

In the event of the Investor and/or its AlTiliates Transferring all or any of the Investor Shares
of the Company w a third party and the Promoter Existing Sharcholders providing
representations and warranties 1o such third party with respect to the business and operations
ol the Company, the Promoter Existing Shareholders may procure a buyer's or seller’s
representations and warranties insurance policy from a reputed insurance company (o cover any
losses that may arise on account of a breach of the business related representation and
warranties being provided by the Promoter Existing Sharcholders and/or the Company and
require all selling Sharcholders (includmg the Tnvestor) t share the costs of such representation
and warranties insurance policy amongst themselves in proportion to their inter se sharcholding
in the Company on a Fully Diluted Basis,

Restrictions on Transfer

44)

45)

46)

Subject to Article 53, no member of the Promoter Group shall Transfer any Bquity Securities
held by such Person, without the prior written approval of the Investor until the expiry of 7
(seven) years (“Lock-in Penod™) from the Effective Date,

Transfer of Equity Securities held by any member of the Promoter Group under Article 44,
which has received the prior written consent of the Investor, shall be in accordance with Article

54 1o Article 65,

The Investor and its Affiliates shall not Transter any Investor Shares to any Third Party till the
I st (first) anniversary of the Effective Date.

Provided that, any Transfer of the Investor Shares

a) 1o Third Party by the Investor or its AlTiliates shall be in accordance with Article 54
to 62,
b to a Competitor shall require the prior written consent of the Individual Promoter,
B T
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47)
48}

4493
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except as set forth in Article 48; and

Provided further that the Investor and its Affiliates shall be entitled to Transfer any or all of the
Investor Shares to any Third Party. including a Competitor, without any restrictions, in one or
more tranches., at any time after expiry of the Exit Period ift

i)

b)

an IPO has not been completed prior to the expiry of the Exit Period in accordance with
Article 122 to Article 140; and

the Investor and its Affiliates that hold Equity Securitics have otherwise not been able
Loy sell all of the Investor Shares prior to the expiry ol the Exint Period through an exit
option offered by the Company in accordance with Article 141 o Article 147;

[ Intentionally left blank]

[Intentionally left blank]

The Other Continuing Shareholders may Transter all or some of their Equity Securities to any
Person, subject to the following conditions:

i)

b)

d)

the Promoter Existing Sharcholders shall have a right of first refusal to acquire all of
the Equity Scecurities sought to be Transferred by the relevant Other Continuing
Sharcholder(s) at a price per Equity Security cqual to or greater than the price per
Equity Security offered by the proposed Third Party transferee:

if the Promoter Existing Sharcholders do not exercise their right or fail to acquire the
Equity Securities under Article 49 (a), then any Transler of Equity Securities by such
Other Continuing Sharcholder(s) to a Third Party shall require the prior written
approval of the Investor, provided, however, that, i’ the Investor [mls 1o notify the
relevant Other Continuing Sharcholder(s) ol its approval or rejection of such proposed
Transfer of Equity Securities to a Third Party within a period of 60 (sixty) days from
the date of receipt of a written application seeking such consent, the Investor shall be
deemed to have approved such Transfer:

the approval under Article 49(b) shall be valid for the specific Transfer in relation to
which the consent is sought; and

notwithstanding anvthing to the contrary in this Article

i) the Other Continuing Sharcholders shall not Transfer their Equity Securities to
the Investor and/ or its Aftiliates;

i) Investor shall not directly or indirectly solicit, ofter to buy or buy the Equity
Securities held by the Other Continuing Sharcholders,

without the prior written consent of the Individual Promoter,

HBM may Transfer all, or some, of its Equity Securities 1o a Third Party, subject to the
following conditions:

i)

the Promoter Existing Sharcholders shall have a right of first refusal to acquire all of
the Equity Securities sought to be Transferred by HBM within a period of 90 (ninety)
davs from the date of issue of notice by HBM fo the Promoter Existing Sharcholders at
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c)

a price per Equity Security equal to or greater than the price per Equity Security oftered
by the proposed Third Party transferee;

il'the Promoter Existing Shareholders do not exercise their right as provided m Article
55(a) above and/or fail 1o acquire the Lguity Securities sought to be Translerred by
HBM forany other reason. then HBM shall be entitled 1o Transfer the Equity Securities
to any Third Party: and

notwithstanding anything to the contrary in this Article,

L} HBM shall not, at any ume, be permitted 1o Transfer its Equity Securities to
the Investor and/ or its Affiliates;

1) Investor shall not directly or indirectly solicit, offer to buy or buy the Equity
Securities held by HBM: without the prior written consent ol the Individual
Promaoter.

The Sharcholders and/or any of their Affiliates holding any Equity Securities or voting interests
in the Company, shall not Transfer any of their Equity Sccurities or voling interests in the
Company to any Person, except as permitted under the Articles.

MNotwithstanding anything to the contrary contained in the Articles,

il

b)

the Transfer restrictions in the Articles shall not be capable of being avoided by the
holding of Equity Sccurities indirectly through a company or other entity that can itsclf
or any interest therein be sold in order 1o dispose of the Equity Securities or an interest
therein free of such restrictions;

Any such Transler, issuance or other disposal ol any Lquity Sccurities (or other
interest) resulting in any change in the Control or ownership. directly or indirectly, ol
the Sharcholders. or of any Affiliate of any Sharcholder which holds. directly or
indireetly, any Equity Sccurities of the Company at the time of the Transfer, shall be
treated as being o Transfer of the Equity Securities held by such Person, and the
provisions of the Articles that apply in respect ol the Trans{er of Equity Securities shall
thereupon apply in respect of the shares so held.

Permitted Transfers

53)

Notwithstanding anything contained in the Articles the following Transfers of Equity Securitics
are permitted under the Articles and are not subject to any restrictions (“Permitted Transfer™),
provided Investors or HBM or Promoter Group (“Permitted Transteror™) shall give to the other
Permitted Transferors at least 7 (seven) calendar days prior written notice of its intention (o
Transfer its Equity Securities and also provide details of the relationship between the
transferring Party and the intended transferces:

i)

Transfer by the Investor, HBM or any member of the Promoter Group to its Affiliate
or any inter se Transiers between such Afliliates, provided that

1) the Afliliate(s) mvolved i such Transler are nol subject o receivership,
bankruptey. insolvency, dissolution. liguidation or any similar proceedings,

i} the Affiliate and such transferring Sharcholder shall be bound to execute a
Deed simultaneous o such Transfer,




bi

c)

d)

L]

i =

h)

i) the transferring Sharcholder and the Affiliate shall continue to be jointly and
severally responsible for all the obligations of the transferring Sharcholder,

Transfer by way ol a pledge ol Equity Securities by the Individual Promoter andior any
member of the Promoter Group to a scheduled commercial bank registered under the
(Indian) Banking Regulation Act and regulated by the Reserve Bank of India in order
to raise any capital solely for the purpose of the Individual Promoter and/or such
member of the Promoter Group subscribing to further Equity Securities:

Transfer by way of a sale by the Individual Promoter and/ or the Promoter Group and
such sale does not result in the sale of more than 5% (live per cent) of the aggregate
sharcholding of the Promoter Group as on the Effective Date;

il such Transfer is made by the Promoter Group including Sai Quest Syn Private
Limited, Investor, Other Continuing Sharcholders and/or HBM as part of an PO and
is in compliance with the provisions of Articles 122 1o 140, Further, nothing contained
in Articles 54 and 63 shall apply to transfers by relevant parties as a part of the IPO;
and

Transfer made by the Individual Promoter to:

i) any Person (other than an individual) provided that such Person is wholly-
owned. and Controlled. by the Promoter and’ or the Promoter Group Family
Members; or

i} a trust which has been created exclusively for estate planning purposes and if
the trustees of such trust are the Individual Promoter and/ or the Promoter
Group Family Members and the beneficiaries of such trust are Promoter
Family Members,

If such Transfer is made by the Investor or HBM (a) post the filing of the draft red
herring prospectus and prior to the filing of the red herring prospectus with the SEBI
in connection with the PO, except to any competitor of the Company, and (b) post the
filing of the red herring prospectus and one day prior o the bid/issue opening date, 1o
SEBI registered foreign portfolio investors and matual funds. [Uis elarified that, in case
of (a) above, all fees and expenses meurred in connection with the transfer shall be
borne by the Investor or HBM. as the case may be.

If a Person ccases 1o be an Affiliate of a Party or becomes a Controlling Entity. or a
Controlled Entity, and such Person is holding Equity Securities in accordance with the
Articles by virtue of being an Affiliate of a Sharcholder (hereinafter called the “*Parent
Shareholder™) then, forthwith thereafter, the Affiliate and the Parent Shareholder shall
inform the Company of such cessation or event of becoming a Controlled Entity or
Controlling Entity and the Paremt Sharcholder shall, within 10 (ten) days of such
cessation, or becoming Controlled Entity or Controlling Entity acquire or cause any of
its other Aflfiliates to acquire, full and unconditional title in and to all of the Equity
Seceurities then held by such Person.

It is clarified that, upon exercise of the right by the Individual Promoter, HBM or
Investor under Article 53(a), the relevant Affiliate(s) who acquire such Equity
Securities, shall be deemed w be part of the Promoter Group, HBM or the Investor, as
applicable.




Right of First Offer

54
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50)

Ol))

Gl)

Subject to the provisions of Article 44 to Article 53, if any member of the Promoter Group or
the Investor and/or any ol its Affiliates who are Sharcholder(s) desire(s) to Transter all. or prart,
ol the Equity Securities (*Sale Shares™) held by such Person (the *Transferring Shareholder™)
to any Third Party, the Transferring Sharcholder shall give wrilten notice to the ROFO Holder
offering such Sale Shares to the ROFO Holder.

For the purpose of Article 54 (o Aricle 62, "ROFO Holder” shall mean:
a) the Investor, if the Transferring Sharcholder 1s a member of the Promoter Group: and

b} the Promoter Existing Sharcholders, if the Transferring Sharcholder is the Investor
and/or its Affiliate,

The ROFO Holder shall have. fora period of 30 (thirty) calendar days afier receipt ol any such
notice (“Option Period™). an option 1o purchase either directly or through any of its / their
Affiliates, all the Sale Shares offered by the Transterring Sharcholder ("Right of First Offer™),

If the ROFO Holder desires to exercise its Right of First Offer, the ROFO Holder shall, during
the Option Period, notily the Transferring Shareholder the price per Equity Security at which
such ROFO Holder is willing 1o purchase the relevant proportion of the Sale Share (Option
Price™ by delivering a written notice (“Option Exercise Notice™ to the Transferring
Shareholder.

I the Translerring Shareholder agrees 1o Transler the Sale Shares held by it at the Option Price,
it shall notify the ROFO Holder in writing ol such aceeptance (“Acceptance Notiee™) within 15
(fifteen) Business Days of receipt of the Option Exercise Notice,

The ROFO Holder and the Transferring Sharcholder shall consummate the sale and transier of
the Sale Shares from the Transferring Sharcholder to the ROFO Holder within a period of 90
(ninety) days from the date ol the Acceptance Notice,

I

i) the ROFO Holder fails o exercise the Right of First Offer during the Option Period:

b} the ROFO Holder notifies the Transferring Sharcholder in writing that it has decided
not to excrcise the Right of First Offer;

¢) the Transferring Sharcholder is not willing to Transfer the Sale Shares at the Option
Price; or

d) the Transferring Shareholder was willing to Transler the Sale Shares at the Option Price

but the ROFO Holder fails to purchase the Sale Shares by payment of the Option Price
in immediately available Tunds, within 90 (Ninety} days of the date of receipt ol the
Acceptance Notice.then, the Transferring Sharcholder shall be free to sell the Sale
Shares. to any Third Party (the “ROFO Transferee™) on such terms and conditions as it
may. in its sole discretion, deem fit, provided, however, that, if the ROFO Holder had
issued an Option Exercise Notice. the Transfer of the Sale Shares 1o the ROFO
Transferee shall be at a price which is at least 2% higher than the Option Price.

In the event that the Transferring Sharcholder does not enter into binding agreements for the
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Transfer of the Sale Shares to the ROFO Transferce within 6 (six) months from the date of
receipt of the Option Exercise Notice or from the expiration of the Option Period. whichever is
earlier (“Execution Period™) or, if atter executing such binding agreements the Transferring
Sharcholder does not complete the Transfer of the Sale Shares o the ROFO Transferee within
6 (six) months from the date of entering into such binding agreements (" Transfer Period™), then
the Translerring Shareholder shall not initate any process (including negotiations with a Third
Party) in relation o a proposed sale of any Equity Securities held by it to any Third Party fora
period of 180 (one hundred and eighty) days from the expiry of the Execution Period (il no
binding agrecments were exceuted with the ROFO Transferee within the Exccution Period) or
the Transfer Period (il"after execution of binding agreements, the Transfer of Sale Shares to the
ROFO Transferee was not completed within the Transfer Period) (*Cool O[T Period™).

Any Transfer of Equity Securities by the Translerring Shareholder post the expiry of the Cool
Of1 Period will be subject to the provisions of Article 44 to Article 52 and Article 54 to Article
62 including the tendering of the notice under on the ROFO Holder.

Tag Along Right

63}

Subject to Article 44, 45, 54, 55 and 56, if any memberis) of the Promoter Group (“TA Selling
Sharcholder(s)™) elect(s) to sell any of the Equity Securitics held by such Person in the
Company to a Third Party other than as permitied i terms of Article 53

a) the TA Selling Shareholder(s) shall issue written notices (each, “Tag Along Notice™)
1o the Investor and HBM, through the Individual Promoter, which shall state:

i) the identity of the proposed Third Party purchaser (“Tag Transleree™):
i) the price per LEquity Security that the Tag Transferee has offered to pay (" Tag

Along Price™): and

(i) the number of Equity Securities and the Sharcholding Percentage proposed to
be sold to the Tag Transterce by such TA ScEIing Sharcholder(s) (“TA
Shares™);
b) upon receipt of a Tag Along Notice, cach of the Investor and HBM (“Tag Offerees™)

may issue a notice, in writing. o the Individual Promoter (“Tag Along Response™)
within 30 (Thirty) days of receipt of the Tag Along Notice (the “Tag Along Period™)
stating that either:

i such Tag Offeree and/or its Affiliates (who hold Equity Securities) has elected
to sell all or any part of the Tag Along Entitlement held by them (the “Tag
Along Shares™) to the Tag Transferee on the same terms and conditions as
specified in the Tag Along Notice, and the number of Tag Along Shares it
(together with its Affiliates, iFapplicable) proposes to sell: or

i) such Tag Offeree 1s not desirous of selling any Equity Securities held by it w
the Tag Transferee pursuant to the Tag Along Notice:

) the “Tag Along Entitlement™ of Investor and HBM shall be determined based on the
pro-rata portion ol the Investor and HBM Shares (based on the inter-se Shareholding
ol such Investor or HBM and its Affiliates vis-a-vis the Shareholding of the Promoter
Group, at such time), 1.¢. such number of Egquity Securities as determined by
multiplying the number of Investor or HBM Shares respectively. by a fraction, (A) the
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63)

numerator of which shall be TA Shares, and (B} the denominator shall be the total
number of Equity Securities held by the Promoter Group: and

d) if'a Tag Along Response 18 1ssued under Article 63 (b) by any Tag Offeree for sale ol
Tag Along Shares, the TA Selling Shareholder(s) shall cause the Tag Transferee 10
purchase from such Tag Offeree the relevant Tag Along Shares tendered for sale by
such Tag Offeree, simultancously or before the purchase of the TA Shares by the TA
Selling Sharcholders. on the same terms as offered to the TA Selling Sharcholder
(provided, however, that, notwithstanding any terms agreed between the TA Selling
Sharcholder and the Tag Transferce, in any sale of Tag Along Shares under the Articles,
the Investor, HBM and their respective Affiliates shall not be required 1o provide any
representations and warranties to the Tag Transleree in relation o the Company and/or
its business or operations),

In the event the Tag Translerce is unwilling or unable to acquire all the TA Shares and the Tag
Along Shares, upon the tenns and conditions mentioned in the Tag Along Notice, the number
ol Equiry Securities to be ransferred by the Tag Offeree and TA Selling Shareholder shall be
reduced in proportion 1o their respective Sharcholding, to the number of Equity Securities
which the Tag Transferee is willing to acquire, i.c. the number of Equity Securities which the
Proposed Transferee is willing 1o acquire, multiplied by a fraction

a) where, for the TA Selling Shareholder, the numerator shall be TA Shares and the
denominator shall be the sum of the TA Shares and the Tag Along Shares, and

) where, for the Tag Offerce. the numerator shall be Tag Along Shares and the
denominator shall be sum of the TA Shares and the Tag Along Shares,

I

i) a Tag Along Response has been issued under Article 63(b) and the sale of the Tag
Along Shares to the Tag Transteree is not completed within 90 (ninety) days of the date
of receipt of the Tag Along Response by the TA Selling Sharcholder(s): or

b} no Tag Along Response has been issued within the Tag Along Period and sale of the

TA Shares to the Tag Transferce is not completed within 90 (ninety) days of the date
of expiry of the Tag Along Period. then, unless otherwise agreed in writing by (i) all
such Tag Offerces who had issued a Tag Along Response electing to sell any Tag Along
Shares (ifa Tag Along Response was issued): and (i) the Investor and HBM (if no Tag
along response was issued), the TA Selling Sharcholders™ right 1o sell the TA Shares
and the right of the relevant Tag Oflerees to sell the Tag Along Shares to the Tag
Transferee in accordance with the provisions of the Tag Along Notice, shall lapse and
the provisions of Article 63 to Article 65 shall once again apply to a proposed Transter
ol the Equity Securities owned by the TA Selling Shareholder(s).

Involuntary Transfer

G0}

67)

Ifan Insolveney Event has occwrred with respect to any Shareholder (*Insolvent Shareholder™),
and such Insolvency Event is not staved by a competent court on appeal within a period of 90
(ninety) calendar days from the occurrence ol the Insolvency Eventl, one or mare Affiliates
and/or a Parent Party of such Insolvent Sharcholder shall acquire all Equity Securities held by
such Insolvent Sharcholder.

It the Insolvent Sharcholder is a Sharcholder from the Other Continuing Sharcholders or the
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Promoter Group:

a) then such Insolvent Sharcholder shall first serve a notice to Transfer all of the Equity
Securities held by it in the Company to the Individual Promoter at the Fair Market
Value of the Equity Securities,

b) It the Individual Promoter or any member of the Promoter Group nominated by the
Individual Promoter is not willing to purchase any or all the Equity Securities of the
Insolvent Sharcholder, then the Insolvent Sharcholder shall serve a notice on the
Investor. offering to sell all of the Equity Securities held by it in the Company to the
Investor at the Fair Market Value,

) I the Investor is not willing to purchase any or all the Equity Sccurities of the Insolvent
Shareholder, the Investor and the Individual Promoter (by mutual written agreement)
may cause the unpurchased Equity Securities of the Insolvent Sharcholder to be sold at
Fair Market Value to a Third Party, provided that such Third Party shall not be a
Competitor, and provided further that the Third Party purchaser shall execute a Deed.

Transmission ol shares

GR)

aY)

T

T

72)

73)

On the death of a Sharcholder. the survivor or survivors where the Shareholder was a joint
holder, and his nominee or nominees or legal representatives where he was a Sharcholder, shall
be the only persons recognized by the Company as having any title to his interest in the Equity
Securities.

MNothing in Article 68 shall release the estate of a deceased joint holder [rom any liability in
respect of any share which had been jointly held by him with other persons.

Subject to Article 66 and Article 67 (Involuntary Transfers), any person becoming entitled to a
share in consequence of the death or insolvency of a Sharcholder may, upon such evidence as
may be required by the Company from time to time and subject as hereinafier provided, clect,
either to be registered himsell as holder of the share or 1o make such transfer of the share as the
deceased or Insolvent member could have made.

Provided, the Company shall, in either case, have the same right to decline or suspend
registration as it would have had under the Articles. if the deceased or Insolvent Shareholder
had transflerred the share belore his death or insolvency.

If the person so becoming entitled shall elect:

i) to be registered as holder of the share himself, he shall deliver or send to the Company
a notice in writing signed by him stating that he so elects.

b) transfer the share, he shall testify his election by executing a Transfer of the share.

All the limitations. restrictions and provisions of these regulations relating o the right o
Transfer and the registration of transfers of shares shall be applicable to any such notice or
transter as aforesaid as if the death or insolveney of the Shareholder had not oceurred and the
notiee or transfer were a transfer signed by that Sharcholder.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be enttled i1 he were
the registered holder of the share, except that he shall not, before being registered as a
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Sharcholder in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company:

Forfenure of shares

T4)

T6)

77

T8)

79

IF a Shareholder Fails to pay any call, or installment of a call, on the day appointed for pavment
thereof, the Company may. at any time thereafier 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
nstallment as is unpaid, together with any interest which may have accrued.

The notice aforesard shall

a) 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 1s to be
made: and

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

If the requirements of any such notice as aloresaid are not complied with. any share in respect
ol which the notice has been given may. at any time therealter. before the payvment required by
the notice has been made, be forfeited by a resolution of the Board to that eifect

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Board thinks fit. 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 ot the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable o pay o the company all monies
which, at the date of forfeiture, were presently pavable by him to the company in respect of the
shares. The liability of such person shall cease if and when the company shall have received
pavment in [ull of all such monies in respect ol the shares.

Where the Company chooses to sell, transler or otherwise dispose the forfeited shares, then

a) a duly verified declaration in writing thatl the declarant is a direetor, the manager or the
sceretary, 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 lacts therein stated
as agamst all persons claming to be entitled to the share:

b the Company may receive the consideration, 1f any, given for the share on any sale or
disposal thereof and may execute a transter of the share in favour of the person to whom
the share is sold or disposed of?

) the transferee shall thereupon be registered as the holder of the share; and
d) the transferee shall not be bound to see to the application of the purchase money. ifany,
nor shall his title 1o the share be aflected by any irregularity or invalidity in the

proceedings in reference to the forfeiture, sale or dispus‘ai 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 i1ssue of a sharc. becomes payable at a fixed time, whether on
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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 ol capital
it Subject to the restrictions under the Articles, 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.

Bl Subject to the provisions of section 61 and the Articles, the company may, by ordinary
resolution,

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

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

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

i) cancel any shares which, at the date ol the passing of the resolution, have nol been
taken or agreed to be taken by any person,

821} Subject 1o the restrictions under the Articles, 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 circumstances
admit:

Provided that the Board may. from time to time, fix the minmum amount ol stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose,

b) the holders of stock shall, according to the amount of stock held by them, have the same
rights. privileges and advantages as regards dividends, voting at meetings of the
Company. and other matters, as i 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.

) such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words “share™ and “sharcholder™ in those regulations shall include
“stock™ and “stock-holder™ respectively,

H3) Subject to the restrictions under the Articles, the Company may, by special resolution, reduce
in any manner its share capital, any capital redemption reserve account or any share premium
account.

Capitalisation of profits

84 Subject to the restrictions under the Articles. the Company in general meeting may, upon the
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i)

b)
Riy)

al

b)
B7)
Management
]

recommendation of the Board, resolve

aj

b)

L)

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

that such sum be accordingly set free lor distribution amongst the Shareholders .

The sum aforesaid shall not be paid in cash but shall be applied, subject 1o the provision
contained in the Articles. either in or towards

] paying up any amounts for the time being unpaid on any shares held by such
Sharcholders respectively:

i} paying up in full, unissued shares of the Company to be allotted and
distributed, eredited as fully paid-up, to and amongst such Shareholders in the
proportions aforesaid;

iii) partly in the way specilied m Article 84(c)(i) and partly in that specified in
Article 84{c)ii):
i) A securities premium account and a capital redemption reserve account may,

for the purposes of this Article, be applied in the paving up of unissued shares
to be issued to Shareholders of the company as fully paid bonus shares;

Where, pursuant 1o Article 84 above a resolution has been passed, the Board shall

make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allomments and 1ssues of fully paid shares if any: and

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

Subject to the restrictions in the Articles, the Board shall have power

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

to authorise any person to enter, on behalf of all the Sharcholders entitled thereto. into
an agreement with the company providing tor the allotment to them respectively,
credited as fully paid-up, ofany further shares o 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 ol profits resolved 1o
be capitalised. of the amount or any part of the amounts remaining unpaid on their
exisling shares;

Subject to the Articles, any agreement made under such authority shall be effective and binding
on such Sharcholders.

Composition ol the Board:




a)

bi

L)

d)

g}

)

The First Directors of the Company are Dr, K. Ranga Raju. Mr. N. Ravindra Varma
and Mr. G, 8, Raju

The composition of the Board and the comnutiees shall be in accordance with the
requirements under the applicable law, including the Securities and Exchange Board
of India ( Listing Obligations and Disclosure Reguirements) Regulations, 2015 and the
Act, at all times.

i) Subject to Article 161, the Investor shall have the right to nominate 2 (two)
Director(s) on the Board (“Investor Director(s)”).

1] The Individual Promoter shall have the right to nominate 3 (three) Director(s)
on the Board (“*Promoter Director(s)™).

ii) In addition, the Board shall comprise such number ol independent directors as
may be required to comply with applicable legal and regulatory requirements
under the applicable laws, including the Act and the Securities and Exchange
Board of India (Listing Obligations and  Disclosure  Reguirements)
Regulations, 2015,

The total number of Investor Directors cannotl exceed the total number of Promoter
Directors at any time whatsoever.

The chairman of the Board (“Chairman™) shall at all tmes be nominated by the
Individual Promoter from among the Promoter Directors, The Chairman shall preside
over every meeting of the Board and Shareholders, The Chairman shall not have a
casting vole,

If any Investor Director or Promoter Director is required to retire by rotation in
accordance with the Act, the respective Investor or Individual Promoter who nominates
such Director shall also have the right to nominate the retiring Diveetor again or a new
nominee in place of the retiring Direetor,

The Investor or the Individual Promoter entitled to nominate Directors, shall be entitled
to remove any or all of such Directors and nominate another nominee or nominees in
place ol such Director,

In the event of any vacancy being caused in the office of a Director nominated by the
Investor or Individual Promoter, such vacancy shall be f(illed by a nominee of the
Investor or Individual Promoter respectively,

Subject to the Articles, including Article 88(b)(i). Article 88(b(ii), Article ¥8(¢) and
Article 88(e) no Investor Director shall be removed rom office other than:

1) in accordance with Article 88(1) and Article 88(2); or

i) by rotation, subject 1o the rights of the Investor in Article 88(b)i), Article
S8(b)(ii). Article 88(c) and Article 88(e): or

i) with the prior written consent of the Investor,

All Directors of the Company shall be entitled by notice in writing addressed to the
Board to nominate alternate directors to act in their place during the absence of such
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k)

mj

Directors and the Board shall, on receipt of such notice. appoint such nominees as
alternate directors to those Directors,

Any nomination for appointment or removal ol an Investor or Promoter Director, shall
be effected by notice in writing to the Board by the aumthorized representative ol the
Investor or Individual Promoter. Such appointment or removal shall take effect
immediately upon delivery of consent for appointment or resignation by the respective
Investor or Promoter Director to the Board,

Subject to the provisions of section 149 and Article 88, the Board shall have power al
any time, and from time to ume, W 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. Such person shall
hold office only up to the date of the next annual general meeting ol the company but
shall be eligible for appointment by the company as a director at that meeting subject
to the provisions of the Act,

The Individual Promoter shall atall times retain the right to appoint the chief executive
officer of the Company and the Subsidiary. The Parties agree and undertake that the
removal of Mr. Krishnam Raju Kanumuri as the chiet executive officer of the Company
and the Subsidiary will require the consent of the Investor and the Chairman.

Any Financial Institution [ Bank granting loans to the Company shall be entitled to
nominate and from time substitute in place of such nominated director one or more
individuals as Directors on the Board of the Company, if the Company fails (o meet its
obligation in paying interest and/or installment or installments and/or other moneys
payable to Financial Institution /Bank. and while holding such office, such nominated
director shall not be liable to retirement by rotation,

Board of Directors:

i)

b)

d)

The Directors shall not be required 1o hold any qualification shares.

The remuneration of the Directors shall, in so far as it consists of a monthly payment,
be deemed (o accrue on a day-to-day basis. In addition o the remuneration payable to
them in pursuance of the Act, the Directors may be pad all travelling, hotel and other
expenses properly incurred by them:

i) in attending and returning from meetings of the Board ol Directors or any
committee thereof or general meetings of the company; or

i) in connection with the business ol the company

A Director other than a Wholetime Director and the Managing Director, may receive a
sitting fee for attending meetings of the Boeard or committees thereof, such sum as may
be decided by the Board of directors thereof which shall not exceed one lakh rupees
per meeting of the Board or committee thereol.

All cheques, promissory notes, dralis, hundis, bills of exchange and other negotiable
instruments, and all receipts Tor 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,




90)

91}

¢) Every director present at any mecting of the Board or of a commuittee thereof shall sign
his name in a book to be kept for that purpose. Where a Director attends any mecting
ot the Board or of a commitiee thereof through a video conferencing or other audio
visual means, the Company Secretary shall make note of the attendance of the Director
in the book kept for that purpose,

f) The Company shall obtain and at all times maintain, a valid Directors’ and officers’
liability insurance for all the Directors for such amount and on such terms as shall be
approved by the Board.

Without prejudice to the general powers under the Act and the Articles:

i) the Directors may from time to time and at any time, subject to the restrictions
contained in the Act, delegate 1o managers, sceretaries, officers. assistants and other
emplovees or other persons (including any firm of body corporate) any of the powers
authorized and discretions for the ime being vested in the Directors; and

b) The Directors may authorize any such delegate as aforesaid to sub delegate all or any
ol the powers, authorities and discretions for the tme being vested in them,

The Directors shall keep all Information and other material provided 1o them i relation to the
Company and its business confidential and shall use such Information only for carrying out the
purposes of this Agreement or discharging their duties as Directors of the Company provided,
however. that. the Directors shall be entitled to disclose such Information to their appointing
Sharcholders.

Constitution ol Committees
a) General

The Board may set up such committees as the Board may deem fit from time to time
in accordance with applicable faw.

Proceedings of the Board

L}}}

94)

95}

U6y

97)

The Board ol Directors may, subject 1o the Articles, meet for the conduct of business, adjourn
and otherwise regulate its meetings, as it thinks fit.

A Director may or secretary on the requisition ol a direetor shall, subject 1o the Articles,
summon a meeting of the Board,

Save as otherwise expressly provided in the Act and Article 101 (Affirmative Vote Matters),
questions arising at any meeting of the Board shall be decided by vote of the majority Directors
present and voting at which a Quorum is present,

The comtinuing Directors may act notwithstanding any vacancy i the Board: but, iland so long
as their number is reduced below the quorum fixed by the Act for a mecting of the Board, the
continuing Directors or Director may act Tor the purpose of increasing the number of Directors
to that fixed for the quorum, or of summoning a general meeting of the Company, but for no
other purposce.

All acts done in any meceting of the Board or of a Committee thercof or by any person acting as
a Director, shall, notwithstanding that 1t may be afterwards discovered that there was some
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98)

Yy

100)

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 disqualificd, be as valid as if every such Director or
such person had been duly appointed and was qualified to be a Director.

Numbcer of Mectings *

a) At least 4 (Four) Board Mectings will be held in every calendar vear, and at least |
{One) Board Meeting shall be held in every calendar quarter, such that not more than
120 {One Hundred Twenty) days lapse between any 2 (Two) Board Meetings.

Notice and Place of Meetings

a) Notice of cach Board Meeting together with a written agenda for such meeting, shall
be sent to all Directors, and shall be given not less than 7 (Seven) Business Days prior
1o the date on which the meeting is proposed 1o be held.

b} A Board Meeting may be convened with shorter notice provided that consent ol at least
| {one) Investor Director and 1 {one) Promoter Director is obtained in writing and the
agenda for such meeting has been sent to each Director,

Provided that a meeting of the Board may be called at shorter notice (o transact urgent
business subject 1o the condition that at least one Independent Director, if any. shall be
present at the meeting.

Provided further that in case of absence of Independent Directors from such a meeting
ol the Board, decisions taken at such a meeting shall be circulated o all the Directors
and shall be final only on ratilication thereof by at least one Independent Director, il
any.

) Mo business can be conducted at the relevant Board Meeting unless the same has been
specified in the wnitten agenda circulated to the Directors together with the notice,
unless discussion of such business has been approved by at least 1 (One) Investor
Director and | (One) Promoter Divector present at the relevant Board Meeting.

d) No business can be conducted if no Investor Director or no Promoter Director s present
at any Board Meeting, unless the same was specified in the written agenda circulated
together with the natice for such Board Meeting or il such business was approved by
the Investor or Individual Promoter in writing prior to the relevant Board Meeting,

) Board Meetings will be held at the registered office of the Company unless otherwise
mutually agreed upon by the Directors,

f) Board Mectings may be attended by telephonic conference or video conference, as
applicable under the Law.

Quorum

i) Quorum for a Board Meeting shall be one-third of its total strength (any Iraction
contained in that one third being rounded off to the next higher number) or 2 (Two)
Directors, whichever is higher, provided, however, subject o Article 100(b), no
quorunt shall be deemed to be present unless at least | (One) Investor Director and |
(One) Promoter Director are present at the meeting (“Quorum™).
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b)

¢)

If at a Board Meeting, no Quorum is present, the meeting shall stand adjourned to the
same day. at the same time ol the followmg week (“Adjourned Board Meeting™). [T any
such postponed day is a heliday, then the Adjourned Board Meeting will be held on the
next Business Day following such holiday.

If, at such Adjourned Board Meeting, an Investor Director and a Promoter Director are
not present within one-half of an hour of the time appointed for the meeting, then the
[irectors present at such meeting shall constitute the Quorum and the meeting may
proceed with respect to all business stated in the agenda other than any item relating to
an Affirmative Vote Matter not otherwise approved in writing by the Investor prior to
such the Adjourned Board Meeting as it a Quorum was duly present at such Adjourned
Board Mecting.

101 Affirmative Vote Matters

Hy

Subject to Article 161, the Company will not, and the Company shall procure that its
Subsidiaries will not (if applicable). undertake any of the following actions
(“Affirmative Vote Matters™), unless, subject to Article 101(b). such action has been
agreed at o Board Meeting with the affirmative vote of at least | (one) Investor Director
or in a General Mecting with the affirmative vote of the authorised representative ol
the Investor at such General Meetings nominated by the Investor or has been otherwise
agreed 1o in writing by an authorised representative of the Investor:

] Any amendment o the Articles of the Company or its Subsidiaries other than
an increase in authorised share capital of the Company not requiring an
affirmative vote in terms of Article 100(a)(iv):

i) Any merger, de-merger, acquisition, restructuring. consolidation, voluntary
winding up or dissolution ol the Company or its Subsidiary,

i) Creation of any Encumbrance over, or Transler of, any of the assets of the
Company and/or its Subsidiaries or gramt o any third party, any rights,
privileges or licenses over any their respective assets or rights or property other
than: (i) in the Ordinary Course for an amount not exceeding Rs, 500001000
(Rupees Fifty Million): or (il) to secure any borrowing which has been
authorised under the annual business plan or budget approved by the Board:

iv) Any capital raise including by way of issuance of debt or debt instrument for
an amount exceading Rs. 200,000,000 (Rupees Two Hundred Million) or any
issuance of Eguily Securities or granting any right o acquire Lquity Securities
in the Company (whether by contract or otherwise, but excluding issuance of
any Shares 1o an employee of the Company pursuant to an employee stock
option scheme which is in existence on the Effective Date or which has been
subsequently approved and adopted by the Board in accordance with the
Articles:

V) Any buy backs, reduction / re-classification of the Share Capital. redemption
of any securities of the Company, splits (excluding any split of share
certificates), debi restructuring involving conversion mto Shares, in each case,
whether as a public offering or private sale;




Vi)

vii)

Viii)

1x)

x)

%1}

X11)

x1ii)

X1v)

Any decision relating to creation of any new employee stock option scheme
iwhich was not in existence on the Effective Date), including the terms and
conditions thereof and any issuance of Shares pursuant to such new emplovee
stock option scheme and any material alteration of the terms ol the existing
employee stock option scheme:

(a) The minimum floor price of the Shares (or Equity Securities) at which the
Company can procecd with the proposed [PO. and (b) the size of the proposed
PO, if'in the proposed IPO all of the Investor Shares cannot be offered as part
ol the offer for sale component of such [PO:

The Business Plan and annual budget of the Company and. 1o the extent that
any ot its Subsidiaries have an annual business plan and/or budget, the annual
business plan and/or budget of such Subsidiary and. any modilication or
amendment ol the above and. any action by the Company or any Subsidiary
{as applicable) which deviates or at the date ol mitiation of such action is
reasonably likely o resull in a deviation from any of the parameters stated in
the approved Business Plan and/or annual budget by more than 102, but
excluding any action undertaken in terms of an existing contract executed by
the Company with its customers and the incurrence of capital expenditure not
requiring an affirmative vote under Article 101(xi);

Disposition or acguisition of any asset (neluding, but not lmited 1o,
intellectual property rights) or any business undertaking for a consideration in
excess of Rs, 50,000,000 (Rupees Fifty Million) in a single transaction or in
excess of an aggregate value of Rs. 200.000.000 (Rupees Two Hundred
Million) in a given linancial year;

Any investments (or acquiring, trading or selling), including, but not limited
to, lemg term and strategic investments, in securities including shares,
debentures. bonds or other seeurities in any other company., any activity in
relation to derivative transactions (other than (i) short term liquid investments
for treasury operations in the Ordinary Course (i1) derivative ransactions
entered into as part of overall bank sanction limits in the Ordinary Course).

Any capital expenditure ol in excess of Rs. 150,000,000 (Rupees One Hundred
and Fifty Million) in a given financial year, unless such capital expenditure has
been approved and has been or 1 proposed to be made in accordance with the
Business Plan:

Payments of any dividends or any other distribution in relation to the Shares:

Any new transaction or contract with a  Related Party including
investments/loans/advances 1o Related Parties, outsourcing arrangements with
Related Parties ete. after the Effective Date or any amendment to a transaction
or contract with a Related Party which 1s existing as on the Effective Date;

Entering into, amending or voluntarily terminating any contract, agreement,
undertaking. commitment or arrangement for operating expenses which
contributes (or at the date ol entering into, amending or terminating. is likely
to contribute within the next 3 (three) years) 2% or more of the annual expenses
of the Company based on management estimates of’ the Company: or bul
excluding any contract entered into in the Ordinary Course of business for
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b)

Xv)

xvi)

xvii)

XViii)

Xix)

Xx)

i1 procurement ol raw materials;
(2) pay roll expenses for employees of the Company:

(3) payments to any contractors supplying contract labour to the Company
as per the terms and conditions of the contract(s) executed by the
Company with such contractors:

i4) statutory payments under applicable Law;

i5) rental agreements other than agreements requiring consent in terms ol
Article 101{xiii);

{a) Voluntarily terminating any contract, agreement, undertaking, commitment
or arrangement which generates (or at the date ol entering into, amending or
terminating, is likely to generate within the next 3 (three) years) 5% or more
of the annual revenues of the Company: or

(b) entering into, amending or voluntarily terminating any contract, agreement,
undertaking. commitment or arrangenient which imposes any non-competition
obligations on the Company (other than product related non-compete
obligations undertaken pursuant o revenue contracts entered into with
customers for such products) or restricts the Company’s ability to compete in
the businesses in which it is engaged or restricts the Company’s ability to
undertake any other form ol business or otherwise expand the Business;

Settlement of any litigation or claim agamst the Company for an amount in
excess of Rs, 50,000,000 (Rupees Fifty Million);

Any amendment 1o the employment contract of the Chiel’ Executive Officer,
as existing on the Effective Date other than terms relating to the compensation
payable to the Chiel Executive Officer;

Any change in nature of Business carried out by the Company including
surrender of any approval or consent obtained by the Company from a
Government Authority that materially impedes the Business or entering into
any new line of business by the Company or any of its Subsidiaries other than
as approved in the Business Plan;

Any change in the size of the Board, the creéation or dissolution of any
committees of the Board, the terms of reference and the delegation of authority
/ powers Lo any committees of the Board (including any amendments thereto);
and

Entering into any agreement or arrangement to give elfect to any of the
foregoing matters,

The Investor Directors may at any time require that any of the matters set out in Article
[01(a) above be referred 1o the Shareholders for their approval at a General Meeting
and upon receipt of such request. such matter shall not be included in the agenda of a
Board Meeting and shall not be discussed or, resolved upon. at a Board Meeting or by
circulation in accordance with Article 104 | provided. howewver, that, it it is mandatory
under applicable Law to take up such matter in a Board Meeting, such matter may also
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be included i the agenda of a Board Meeting (in addition to the agenda of a General
Meecting) and discussed in a Board Meeting but the Company shall not take any action
in relation to such matter without the prior approval of the Sharcholders in a General
Meeting (which approval must include the affimmative vote of the authorised
representative of the Investor, as appointed by the Tnvestor, at such General Mecting).

) I any matter is approved by the Board in accordance with Article 101{a), the said
matter shall not once again require the approval of the Investor in a General Meeting
of the Company, subject to:

] compliance with applicable Law: and

i} the provisions of Article 101(b) above

Borrowing Powers

102)

103)

The Boards may. from time 1o time, at its diseretion, subject 1o the provision ol section 179 and
180 of the Act and the Articles, raise or borrow, and secure the payment of any sum or sums of’
money for the purposes ol the Company.

The Board may raise or secure the repayvment of such sum or sums in such manner and upon
such terms and conditions in all respects as it thinks fit, and in particular by the issue of bonds,
perpetual or other security or redeemable debenture or debenture stock, or any mortgage. or
other security on the undertaking of the whole or any part of the property of the Company (both
present and future) including its uncalled capital for the time being, provided that debentures
with the rights to allotment ol or conversion into Shares shall not be issued except with the
sanction ol the Company in General Meeting and subject to the provision of the Act and the
Articles,

Circular Resolution

104)

Subjeet to the provisions of the Act and the provisions of Article 101(b), any matter to be
decided by the Board may be decided by way of a circular resolution, where the drafi resolution
along with an explanatory note has been circulated to all Directors and each Director is provided
at least 7 (seven) days to approve or reject the proposed resolution unless a shorter period is
approved in writing by the Investor Directors and the Promoter Directors. Subject to the
atoresaid, the resolution shall be deemed to have been passed it consented to by a majority of
the Directors, provided that Tor any of the matters referred to in Article 101(a), the consemt of
at least 1 (one} Investor Director will also be required.

Shareholders Meetings

1035)

Cieneral

i) All Shareholders Meetings other than annual general meeting shall be called
extraordinary general meeting.

b) The Board may. whenever it thinks fit. call an extraordinary general meeting.

) ITat 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.




106)

Proxy

107)

108)

109)

Quorum and Adjournment

a) Subject to the provisions of the Act, no quorum at a General Meeting shall be deemed
Lo be present unless the authonsed representative or proxy of the Investor as nominated
by the Investor and the authorised representative or proxy of the Individual Promoter
are present at such meeting (“Quorum for General Meeting™) unless such requirement
is waived. in writing. by the Individual Promoter and/ or the Investor {as applicable) in
advance of the relevant General Meeting.,

b) It at a General Meeting. the Quorum for General Meeting is not present within half an
hour of the tme appointed Tor the meeting, then the meeting shall stand adjourned to
the same day, at the same time of the following weck or some other later date as agreed
to by the Investor and the Individual Promoter (“Adjourned Sharcholders Meeting™).

) If any such postponed day is a holiday, then the Adjourned Sharcholders Meeting will
be held on the next Business Day following such holiday.

i) If at such Adjourned Sharcholders Meeting, Quorum for General Meeting is not present
within half an hour of the time appointed for the meeting, then the Sharcholders present
at such mecting shall constitute the quorum and the meeting may proceed with respect
to all business stated in the agenda for the meeting other than any item relating 1o an
Affirmative Vote Matter unless such aflirmative vote matter has been approved in
writing by the Investor prior to such Adjourned Shareholders Meeting, as i a quorum
was duly present at such Adjourned Sharcholders Meeting,

The instrument appointing a proxy and the power-ol-attorney or other authorty, it 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 preseribed in the rules made under
section 1035,

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 exccuted, 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 ollice before the commencement ol the meeting or
adjourned meeting at which the proxy is used.

Voting rights at Sharcholder Meetings

L1)

For the exercise of rights under the Articles, the rights ol a Security holder shall be determined
with reference to the aggregate Security Holding Percentage of such Party and its Affiliates and
where such Party s an Investor, with reference to the aggregate Security Holding Percentage
of such Investor, the other Investors and cach of their respective Affiliates.




111)

112)

113)

Subject to any rights or restrictions for the time being attached to any class or classes of shares
a) on a show of hands, every member present in person shall have one vote: and

b) on a poll, the voting rnghts of members shall be in proportion to his share in the paid-
up equity share capital of the company,

Subject o the provisions of the Articles, the Other Sharcholders (excluding the Other
Continuing Shareholders) will exercise their voting rights in respect ol the Securities at all times
in the manner directed by the Individual Promoter, In the event of a failure on the part of Other
Shareholders (excluding the Other Continuing Shareholders) to comply with the directions of
the Individual Promoter in relation to the exercise of their voting rights, the Company shall not
register/recognise the vote of the Other Sharcholders (excluding the Other Continuing
Shareholders). The Other Shareholders (excluding the Other Continuing Sharcholders) agree
and undertake that in such a scenario. the Individual Promoter shall be deemed to have the
authority to vote on behalf of the Other Shareholders (excluding the Other Continuing
Sharcholders).

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. For this purpose,
seniority shall be determined by the arder in which the names stand in the register of members,

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

MNo member shall be entitled to vote at any general meeting unless all calls or other sums
presently payvable by him in respect of shares in the company have been paid.

No objection shall be raised on the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to s given or tendered. and every vote not disallowed at
such mecting shall be valid for all purposes. Any such objection made in due time shall be
referred o the Chairperson of the meeting, whose decision shall be final and conclusive

Information and Access Rights

L17)

[18)

Subject to Article 161, the Investor shall be entitled:

a) to visit, at all reasonable times, the Company Units or the Company’s offices by
providing a 7 (seven) day prior written notice to the Company:

b to examine any books, papers or records of or relating to the Company and its
Subsidiaries and to make copics, extracts and memaoranda of any such books, papers or
records, at any time and from time o time during normal business hours and upon
written notice ol at least 3 (three) Business Davs 1o the Company: and

) Lo consult with the afficers, members of the management team, attorneys, auditors and
employees of the Company and subsidiaries to enable the Investor to evaluate the
Company’s Business and performance. by providing a written notice of at least 3
(three) Business Days to the Company.

At all times, the Company shall supply to cach of the Investor (by email) and the Individual
Promoter, in English, with respect to the Company:




[149)

1201

al Annual audited consolidated financial statements, in compliance with GAAP within 90)
{ninety) days from the end of a Financial Year (including management reports and all
other related documents which were placed before the Board at the time of approval of
the audited financial statements);

b) Unaudited consolidated quarterly (and year-to-date) financial statements within 30
(thirty) days from the end of a quarter:

¢) Unaudited consolidated monthly financial statements within 30 (thirty) days from the
end of a calendar month;

d) The Business Plan and annual budget (including capital expenditure), and other related
documents if any within 7 (seven) days prior to relevant Board Meeting in which a
particular plan is o be presented 1o the Board:

) Certified true copies of minutes of all Board Meetings and General Meetings no later
than the time limit preseribed by applicable Law; and

1) A written notification setting out sufficient details of any material litigation which may
be made or threatened by or against the Company or any circumstances which may
give rise o the same. Such notification shall be provided forthwith w the Investor but
in no event later than 7 (seven) Business Days from the carlier of the date on which the
Company or Promoter Existing Sharcholders become aware of the same,

The above provided for from Article 118(a) to 118(f) above are collectively referred to as
“Information™,

The Company shall provide HBM with copies of all notices ol meetings and all other documents
and materials circulated o the Board and/or committees thereof at the same time as
circulated/provided to the Directors (and/or committee members).

On the Effective Date, the Company shall form an Exccutive Committee ("ExCo™) which shall
include participation from the Promoter Group, key management team members and the
Investor, The ExCo shall meet on a monthly basts to review business updates and make strategic
recommendations,

Exit Commitment

121)

PO
122)

123)

The Company shall wse reasonable efforts to provide an exit opportunity to the Investor and
HBM allowing the Investor and HBM to sell the Investor Shares and the HBM Shares
respectively by initiating and completing:

il an IPO in accordance with Article 122 to Article 140: or

b) a Strategic Sale in accordance with Article 141 to Article 147,

An PO of the Company shall be conducted in accordance with Article 122 to Article 140

It, in order to meet its obligations under Article 121, the Company is desirous of providing the
Investor and HBM with an exit by way of an IPO and the Board determines an IPO is in the
best interests of the sharcholders of the Company. the Company shall initiate the process (o
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[126)

127)

[28)

129)

130

complete an [PO.

The Promoter Existing Sharcholders and the Investor shall jointly select and appoint a merchant
banker for the [PO).

I the Company has not initiated an [P0 on or before commencement ol the Exit Period. the
Investor shall have the right. exercisable in its sole discretion, at any time (whether during or
after the Exit Period), to cause the Company to itiate the process to complete an [PO. The
Investor shall exercise its right under this Article by issuing a written notice to the Company
(the “Investor IPO Notice™).

I an Investor IPO Notice is issued by the Investor, the Company shall take all necessary steps,
and uny other actions reasonably requested by the Investor, to complete an 1PO as soon as
reasonably practicable after receipt ol the Inwvestor [PO Notice by the Company.

An [PO under this Article shall be effected for a size and at a price range per Equity Share as
determined in accordance with Article 133 to Article 136, subject to compliance with the
provisions of the Secunties and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended.

Any proposed PO by the Company shall be completed in a manner that would ensure that the
Shares are listed on a Recognized Stock Exchange on or prior o the expiry of the Exit Period,

The Individual Promoter and the Investor shall mutually agree and identify a lead advisor to
conduct the PO and act as the book running fead manager, or one of the book running lead
managers to the [PO ("IPO Lead Advisor™). The Company shall appoint the IPO Lead Advisor
selected by the Individual Promoter and the Investor,

In the case of an IPO initiated pursuant to an Investor PO Notice. if the Investor and the
Individual Promoter are unable to agree and identify the PO Lead Advisor within a period of
30 (thirty) days from the date of receipt of the Investor 1O Notee by the Company. then 2
(two) [dentified Merchant Bankers (1 (one) domestic merchant banker and | {one) international
Merchant Banker, selected by a draw ol lots to be presided over by the company secretary of
the Company and to be conducted at the registered office of the Company in the presence of a
representative appointed by the Investor, shall be appointed by the Company. One of the 2 (two)
ldentified Merchant Bankers thus appointed shall be jointly selected by the Investor and the
Promoter Existing Sharcholders to be the PO Lead Advisor.

The Board shall, in consultation with the [PO Lead Advisor, appoint intermediaries including
underwriters and bankers Tor consummating the 1PO),

The Company shall not be entitled to appoint any Person as the [PO Lead Advisor other than
in accordance with this Article.

Subject to Article 127, the terms and conditions of such 1PO including the size of the issue, the
pricing of the Shares in such [PO and related matters shall be determined by the Board (in
compliance with the provisions of Article 101} in consultation with the 1PO Lead Advisor(s)
and shall subject to applicable laws, the offer agreement and other IPO related agreements to
be executed between the parties, as applicable.

Deleted

Deleted




136)

137)

139)

[40)

The IPO will be structured in a mannmer in compliance with the applicable Law and i a manner
that permits the Investor, HBM and the Individual Promoter o offer for sale the maximum
number of Equity Securities that they would like to offer in the TPO; provided, however, that,
the Investor and its Affiliates shall av all times have a preferential right over all other
Sharcholders (including the Promoter Group and HEM) 1o offer up to all of their respective
Equity Securities in any olTer for sale component of a proposed [PO and HBM and its Afliliates
shall at all times have a preferential right over all Sharcholders (other than the Investor) to offer
up to all of their respective Equity Securities in any ofTer for sale component of a proposed
IPO. Provided that, in case of under-subscription in the PO, the Shares will be allotted in the
manner set out in the offer agreement entered into amongst the Company, the selling
shareholders and the book running lead managers in the context of the [PO.

The Company shall take all steps (including coordination with the regulators, making necessary
filings with regulators, obtaining consents and Governmental Approvals) required to complete
the PO,

The Company shall undertake all acis and deeds as may be required 10 effectuate the PO,
comply with all the procedures and provide all assistance, including, but not limited to,
preparing and signing the relevant offer documents, conducting road shows, entering into such
documents, providing all necessary information and documents necessary for preparing the
offer document, and doing such further acts or deeds as may be necessary or required o
complete the PO in accordance with the Articles and in accordanee with applicable Law,

Subject 1o applicable Law, neither the Investor, HBM nor any ol their respective Afliliates: (i)
shall be classified as “promoters’ of the Company for any purpose, including in the context of
the TPy and (i1) will be required to make any disclosure or representation as a promoter of the
Company, in any document to be filed with the relevant regulator in context of the PO, The
Company shall identify ‘promoters’ of the Company in compliance with applicable laws
including the Companies Act, 2013 and the Securities and Exchange Board of India (Issue ol
Capital and Disclosure Requirements) Regulations, 2018, as amended,

Adl fees and expenses, including inter alia payment of all costs of the 1PO including in relation
to any offer for sale will be borne by the Company and the Sharcholders offering their
respective Equity Shares in the IPO in accordance with Applicable Law and in such manner as
may be agreed by the Company and the selling shareholders under the offer agreement entered
into for purposes of the [PO.

Strategic sale

[41)

Subject 1o Article 123 o Article 126, i the Company and the Promoter Existing Sharcholders
are desirous of providing the Investor and HBM with an allernative exit option by arranging a
sale of all the Investor Shares and the HBM Shares to any Person {including the Individual
Promoter or any member of the Promoter Group nominated by the Individual Promoter) or a
Third Party at any time during the Exit Period, then the Promoter Existing Sharcholders and
the Investor shall jointly select and appoint an Identified Merchant Banker (being one ol the
international merchant bankers) to identify potential buyers and upon completion ol such a
process. the Company shall deliver a notice 1o the Investor and HBM (“Strategic Sale Notice™),
setting out;

a) the identity of the proposed Third Party acquirer for the acquisition of the Investor
Shares and the HBM Shares (the “Proposed Buyer™):

b} the price and other material terms and conditions upon which the Investor Shares and




HB3M Shares are to be transferred 1o the Propoesed Buver;
) the time for completion of the sale as best estimated by the Company; and
d) any other material terms and conditions of the proposed sale.

142y The Company shall deliver the Strategic Sale Notice to the Investor and HBM. respectively, no
later than 5 (five) days Irom the date of receipt by the Company of the aforementioned details.

143)  Upon receiving the Strategic Sale Notice, the Investor and HBM may request the Company 10
provide such other information as may be required by the Investor,

144y Fach of the Investor and HBM shall have a right, exercisable severally at its sole discretion,
within 30 (thirty) Business Days from receiving the Strategic Sale Notice, by a notice in writing
to the Company and the Individual Promoter, to accept the sale identified in the Strategic Sale
Notice (“Strategic Sale Acceptance Notice™). IF a Sirategic Sale Acceptance Notice is issued
by HBM, the Investor shall not be obliged to offer any Investor Shares for sale in such
Approved Strategic Sale and vice versa.

145)  Ifthe Investor and/or HBM accepts the sale identified in the Strategic Sale Notice (“Approved
Strategic Sale™). the Investor /! HBM (as the case may be) shall mdicate the number of Investor
Shares / HBM Shares that are proposed 10 be oflered in such sale 1o the Proposed Buyer, I the
Investor and/ or HBM issues a Strategic Sale Acceptance Notice, the Company and the
Individual Promaoter shall use their reasonable efforts to procure completion of the Approved
Strategic Sale on the terms, and within the time period, set out in the Strategic Sale Notice or
such extended time period as may be required to obtain any Government Approvals,

[46)  Subject to the Articles. in the event of an Approved Strategic Sale, il the Proposed Buyer is
agrecable, the Individual Promoter shall have the right, but not the obligation. to cause the sale
of any or all of the Equity Sccurities held by the other Sharcholders as part of the Approved
Strategic Sale at a price per Equity Security equal to the price being paid for the Investor Shares
and/or HBM Shares (as applicable),

1471 All costs and expenses relating to the Approved Strategic Sale, to the extent it relates (o the sale
ol Equity Securities by a Sharcholder. shall be borne by the relevant Sharcholder.

Drag along right

[48)  Subject to Article 149, the Investor may. at any time after the Exit Period. initiate a process for
the sale of up o 100% of the outstanding Equity Securities or 100% of the Business or assets
of the Company to a third party purchaser (“Drag Along Sale™) by 1ssuing a notice in writing
to the Company and the Promoter Existing Sharcholders (“Drag Along Notiee™). provided.
however, that, while definitive documents for such Drag Along Sale can be executed at any
time afler the expiry of the Exit Period. the Drag Along Sale shall only be completed on or afier
the expiry of 6 (six) years and 6 (six) months from the Effective Date.

149)  The Investor shall not be entitled 1o issue a Drag Along Notice if’

i) the Company has provided the Investor an exil option in accordance with Article 122
1o Article 140 or Article 141 o 147 after the 3rd (third) anniversary of the Effective
Date:
b) before issuing a Drag Along Notice, the Investor has not complied with the provisions
m——o,
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| 50)

154)

of Article 54 to Article 63, provided, however, that, notwithstanding anything to the
contrary in the Articles, the provisions of Article 61 and Article 62 will not be
applicable after the expiry of the Exit Period and no “Transfer Period™ shall be
applicable [or any proposed sale of Investor Shares alter the expiry of the Exit Period.

The Company shall be deemed to have provided an exit option in accordance with Article 122
to Article 140 or Article 141 to 147, if:

a) an TPO was proposed by the Company but such TPO was not approved pursuant to
Article 101 or Article 122 to Article 140; or

b) d Strategie Sale Notice was 1ssued by the Company o the Investor, enclosing one or
more Binding Offers addressed to the Investor and a Strategic Sale Acceptance Notice
was not issued by the Investor.

MNotwithstanding anything to the contrary set out in Article 148 10 Article 150, the Investor shall
be enutled to issue a Drag Along Notice if:

a) an PO was proposed by the Company, approved pursuant to Article 101(a)(vii) but
such IPO was not completed prior to the expiry of the Exit Period: or

Iy) i Strategic Sale Notice was issucd by the Company Lo the Investor, Tollowing which a
Strategic Sale Acceptance Notice was issued by the Investor but the Approved Strategic
Sale was not completed prior to the expiry of the Exit Period.

IT"a Drag Along Notice is issued by the Investor, the Promoter Existing Shareholders and the
Investor shall jointly seleet and appoint an Identified Merchant Banker (being one of the
international merchant bankers) to identily potential buyvers and to undertake all preparatory
work for such Drag Along Sale within a period of 15 (filteen) days from the date of issuance
ol the Drag Along Notice,

If the Promoter Existing Sharcholders and the Investor are unable to jointly select and appoint
a merchant banker for the Drag Along Sale within the atorementioned period, then the merchant
bunker shall be determimed by a draw of Tots of the Identified Merehant Bankers to be presided
over by the company secrctary of the Company and to be conducted at the registered office of
the Company in the presence of a representative appointed by the Investor,

The Investor shall shortlist and select the Person with whom the Drag Along Sale i1s to be
completed (the “Selected Acquirer™), provided. that. in the event more than one Person 18
interested in the Drag Along Sale, the Promoter Existing Sharcholders shall be entitled 1o select
the Selected Acquirer as long as: (i) the price per share offered by the Selected Acquirer is not
more than 2% (two per cent) lower than the price offered by the highest bidder, compared on
equivalent terms: and (it} the wdentity of the Selected Acquirer and the terms and conditions
offered by the Selected Acquirer for such Drag Along Sale are aceeptable w the Investor.

The terms and conditions for the transaction with the Selected Acguirer shall be finalized by
the Investor in consultation with the merchant banker appointed pursuant to Article 153,

The Investor may. at its sole discretion, require that, pursuant to the terms agreed with the
Selected Acquirer. the Promoter Group and/or other shareholders of the Company (including
HBM and/or its Affiliates and the Other Continuing Sharcholders) sell all (but not less than all)
ol the Equuity Securities held by them (*Drag Along Shares™) to the Selected Acgquirer,



157y The Investor shall, after finalizing the terms of the Drag Along Sale with the Selected Acquirer,
deliver a written notice to the Promoter Group (“Drag Along Sale Notice™), stating:

i) the identity of the Selected Acquirer;

b) whether the Promoter Group and/or any other shareholder of the Company are required
1o sell the Drag Along Shares to the Seleeted Acquirer;

L)

the price per Equity Security at which the Drag Along Shares are (o be sold to the
Selected Acquirer (which shall be equal to the price per Equity Security at which the
Investor Shares held by the Investor and its AlTiliates (il any) o the Selected Acquirer
as part of the Drag Along Sale):

d) the relevant terms and conditions on which such Drag Along Shares are to be sold 1o
the Selected Acquirer (which shall be identical to the terms and conditions applicable
1o the sale of the Equity Securities held by the Investor to the Selected Acguirer, except
that the Investor may not provide any representations, warranties, indemnities or non-
compete/ non solicit covenants to the Selected Acquirer other than i relation to the
title of the Tnvestor Shares being sold by the Investor o the Selected Acquirer and the
authority of the Investor to enter into such transaction, while the Promaoter Group may
subject o Article 43 be required to provide additional representations and warranties
to the Selected Acquirer, ineluding in relation to the business and operations of the
Company: and

) the transaction documents which are required 1o be executed by the Promoter Group
and/or other sharcholders in relation to the sale of the Drag Along Shares to the Selected
Acquirer, if any.

[58)  If the Investor issues a Drag Along Notice, the Promoter Group and/or other sharcholders (as
applicable) shall be obligated 1o sell the Drag Along Shares 1o the Selected Acquirer free and
clear of all Encumbrances as per the terms and conditions stated in the Drag Along Sale Notiee
and undertake all such steps as may be necessary or expedient to ensure the sale of the Drag
Along Shares to the Selected Acquirver as per such terms and conditions (including but not
limited to executing the transaction documents with the Selected  Acquirer as set out in the
Drag Along Notice, if applicable. and obtaining all regulatory approvals as may be necessary
to complete such sale of the Drag Along Shares, if applicable).

159)  All costs and expenses in relation to the Drag Along Sale shall be bome by the Persons selling
Equity Securities pursuant 1o such Drag Along Sale. in proportion o the number ol Equity
Securities sold by such Persons pursuant to the Drag Along Sale.

Chicef Exceutive Officer, Manager, Company Sceretary or Chief Financial Officer

160y Subject to the provisions of the Act and the Articles,

i) A director may be appointed as chief exceutive officer, manager, company sceretary or
chief financial officer:

b) A chiel executive officer may be appointed by the Board for such term. at such
remuneration and upon such conditions as it may think fit; and any chief executive
officer so appointed may be removed by means of a resolution of the Board.

P,
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Provided the Individual Promoter shall at all times retain the right to appoint the chief exeeutive
officer of the Company and the Subsidiary. The removal of Mr. Krishnam Raju Kanumuri as
the chiet executive officer of the Company and the Subsidiary will require the consent of the
Investor Nominee and the Chairman,

i) The chief financial officer may be appointed by the Board for such term. at such
remuneration and upon such conditions as it may think fit: and the chief financial
officer so appointed may be removed by means ol a resolution of the Board:

b) A company secretary may be appointed by the Board for such term. at such
remuneration and upon such conditions as it may think it and any manager or
company secretary so appointed may be removed by means of a resolution ol the Board,

Exercise of Rights

Investors

161)

The rights of the Investor under Article 88 1o Article 92, Article 93 to Article 101, Article 104,
and Article 106 with respect to the Company and its Subsidiaries shall fall away in the event
the Adjusted Sharcholding Percentage ol the Investor and its Affiliates in the Company,
collectively ceases 1o be equal to or greater than 10%s {ten per cent)

The Seal

162)

163)

Deleted

Deleted

Dividends and Reserve

164

[65)

| 66)

167)

[ 68}

Subject to the Articles, the company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Board.

Subject to the provisions of seetion 123 and the Articles, 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, subject to the Articles. 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 applicd. including provision for mecting contingencies or for equalizing dividends:
and pending such application. may. at the like discretion, either be emploved 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 it

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

Subject to the rights of persons. il 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 whereot 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,

o G volioson



169)

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.

170y All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions ol the period in respect of which the dividend
1s 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.

171} The Board may deduct from any dividend pavable to any member all sums of money, if any,
presently payable by him to the company on account of calls or etherwise in relation to the
shares of the company,

172y Any dividend, interest or other monies payvable in cash in respect of shares mayhbe paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of jomnt holders, to the registered address of that one of the joint helders who is first
named on the register ol members, or to such person and to such address as the holder or joint
holders may in writing direct.

173)  Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent,

174 Any one of two or more joint holders of a share may give effeetive receipts for any dividends,
bonuses or other monies pavable in respect of such share.

175)  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.

[76)  Nodividend shall bear interest against the company,

Winding up

177)  Subjeet to the provisions of Chapler XX ol the Act. the rules and the Articles

i) If the company shall be wound up, the liguidator 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 ol the company,
whether they shall consist of property of the same kind or not.

b) For the purpose aforesaid, the liguidator 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,

) 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 so0 that no member shall be compelled to accept any shares or other sccuritics
whercon there is any liability,

Termination of certain Articles

178)

Any provision in the Articles inserted pursuant to an agreement between the Company and
certain Sharcholders shall cease to have effect if the agreement or any part of such agreement
pursuant o which such Articles were inserted stands terminated in part or entivety.




Names, addresses, descriptions and
occupations and Signature of the
Subseribers

T

Names, addresses, descriptions,

Mr. Nandyala Ravindra Varma
Sfo Dr. N.PV.S Raju

Plot No: 1319, Road No:6H,
Jubilee hills, Hyderabad
Business

Sd/-

Mrs, Prathima Kanumuri

Do Dr.K. Ranga Raju
HNo:B-2-120/ 1 12/A/4, Road  No:Y,
Jubilee hills, Hyderabad

Business

Sd/-

Dr. Kanumuri Ranga Raju S/o Krishnam
Raju

H.No:8-2-120/112/A/4, Road No: 9,
Jubilee hills, Hyderabad.

Business

Sd/-

Mrs, K.Mytreyi

Wio Dr. K.Ranga Raju
H.No:8-2-120/1112/A/4,

Road No: 9, Jubilee hills. Hyderabad,
House Wife

S/~

Sdi-

DV Sastry

S0 DV N Sarma
B-2-140/4/1, Pratapnagar,
Hyderabad -82

Service

Dr R S Raju

S/o R Ganapathi Raju

Plot No: 1319, Road No:68, Jubilee
hills. Hyderabad.

Doctor

Sd/-

.

Mrs, N.Anita

Wio N.Ravindra Varma

Plot No:l1319, Road No:6R,
Jubilee hills, Hyderabad,
Service

Sd/-

Mr. R Ajay

S/o0 R.S.Raju

Plot No: 1319, Road No:68,
Jubilechills, Hyderabad.
Doctor

Sd/-

Place : Hyderabad

Date : | 1th Junuary., 1999




