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THE COMPANIES ACT, 2013
[and the applicable provisions of the Companies Act, 1956]
(COMPANY LIMITED BY SHARES)

Articles of Association
of
EAGLE SEEDS AND BIOTECH ![PRIVATE] LIMITED

Constitution

1. The regulations contained in Table 'F' of the First Schedule to the Companies Act. 2013 shall not apply to the
Company except in so far as they are embodied in the following Articles, which shall be the regulations for the
management of the Company.

INTERPRETATION CLAUSE

Interpretation
2. The headings hereto shall not effect the construction hereof. In these presents the following words and expressions
shall have the following meanings, unless excluded by the subject or context:

'The Act' means 'The Companies Act 2013 and the applicable provisions of the Companies Act, 1956.
'"The Board' or 'The Board of Directors' means the collective body of directors.

'The Company' or 'This Company' means EAGLE SEEDS AND BIOTECH 2[PRIVATE] LIMITED
'Directors' means the Directors appointed to the Board of Directors of the Company.

“In writing" includes printing, lithography. typewriting and any other usual substitutes for writing.
'Members' shall mean.
(i) the subscriber to the memorandum of the Company who shall be deemed to have agreed to become member
of the Company. and on its registration shall be entered as member in its register of members
(i1) every other person who agrees in writing to become a member of the Company and whose name is entered
in the register of members of the Company:
(iii) every person holding shares of the Company and whose name is entered as a beneficial owner in the records
of a depository;

'Month' shall mean the Calendar month

'The Office' means the Registered Office of the Company

'Paid up share capital' means such aggregate amount of money credited as paid-up as is equivalent to the amount
received as paid up in respect of shares issued and also includes any amount credited as paid-up in respect of
shares of the Company, but does not include any other amount received in respect of such shares, by whatever

name called:

'Person' shall include any Corporation as well as individuals

'Proxy' includes attorney duly constituted under a Power of Attorney

The Company was initially incorporated as a private limited company under the name and style of Eagle Seeds and Agritech Private Limited on 7th January,
1997. Thereafter, pursuant to the provisions of section 434(14) the name of the company was changed Eagle Seeds and Agritech Limited w.e.f. 30th June, 2000.
Then the name of the Company was further change from Eagle Seeds and Agritech Limited to Eagle Seeds and Biotech Limited and a fresh certificate of
incorporation to that effect was issued by the RoC, Gwalior on 23rd March 2001 for change in the name of the company to Eagle Seeds and Biotech Limited.
Further amended by taking approval of members in their 01/2023-24 Extra Ordinary General Meeting held on ... ......., 2023. Previously it was read as “The
Name of the Company is EAGLE SEEDS AND BIOTECH LIMITED”

The Company was initially incorporated as a private limited company under the name and style of Eagle Seeds and Agritech Private Limited on 7th January,
1997. Thereafter, pursuant to the provisions of section 43A(14) the name of the company was changed Eagle Seeds and Agritech Limited w.e.f. 30th June, 2000.
Then the name of the Company was further change from Eagle Seeds and Agritech Limited to Eagle Seeds and Biotech Limited and a fresh certificate of
incorporation to that effect was issued by the RoC, Gwalior on 23rd March 2001 for change in the name of the company to Eagle Seeds and Biotech Limited.
Further amended by taking approval of members in their 01/2023-24 Extra Ordinary General Meeting held on .......... , 2023. Previously it was read as “The
Name of the Company is EAGLE SEEDS AND BIOTECH LIMITED
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"These presents’ or 'Regulations’ maans these Articles of Association as originally framed or altered
from time to time and in force for the time being and include the Memorandum of Association where
the context so requires.

“The Register' shall mean the Register of Members o be kept as required by Section 88 of the Act.
‘The Seal’ means the Comman seal for the time being of the Company.
'Special Resolution' shall have the meaning assigned thereto by Section 114 of the Act.

WWords impaorting the masculine gender shall include the feminine gender and vice versa.
Words importing the singular shall include the plural, words importing the plural shall include the
singu'ar.

'Section’ means Sactions of the Companies Act, 2013 and the applicable sections of the Companies
Act, 1956 for the time being in farce.

‘year’ means year of account of the Company from 1% April to 317 March, every year.

"Managing Director’ means a director who, by virtue of the articles of the Company or an agreament
with the Company or a resolution passed in its general meeting, or by its Board of Directors, is
entrusted with substantial powers of management of the affairs of the Company and includes a
director ocoupying the position of managing director, by whatewver name called.

Explanation.—For the purposes of this clause, the power to do administrative acts of a routine nature
when so authorised by the Board such as the power to affix the seal of the Company to any document
or lo draw and endorse any cheque on the account of the Company in any bank or to draw and
endorse any negotiable instrument or to sign any certificate of share or to direct registration of transfer
of any share, shall not be deemed to be included within the substantial powers of management

‘Capital' means the capital for the time being raised and authorised to be raised for the purposes of
the Company.

‘Debenture’ includes Debenture Stock, bonds. or any other instruments of a company evidencing a
debt. whether constituting a charge on the assets of the company or not..

“The Office' means The Registered Office for the time being of the Cormpany.

"The Registrar means Registrar of Companies of the state in which the office of the Company for the
time beaing is situated.

‘Dividend' includes interim dividend.

"Auditors’ maans the joint auditors of the Company appointed by the promoters and acquirer for the
time being and from time to time appointed in accordance with the provisions of the Companies Act.

‘Meeting or General Meeting’ means a meeting of members

‘Annual General Meeting’ means the general Meeting of the members held in accordance with the
provisions of section 96 of the Act.

"Extra Ordinary General Meeting' means an Extra Ordinary General Meeting of the Members duly
called and constituted and any adjourned holding thereof.

"Secretary’ means a secretary appointed by the Company as per the provisions of the Companies
Act, 2013 and rules made there under from time to time, appointed by the Board to perform any of the
duties of Secretary.

‘Beneficial Owner’ means a person or persons whose name is recorded as such with the BDepository.

"SEBI' means the Securities and Exchange Board of India established under Securities and
Exchange Board of india. Act. 1982,
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‘Depository’ means a Depository as defined 10 clause (e) of sub secton 1 of section 2 of the
Depositories Act, 1996 (22 of 19595)

‘Depositories Act' means the Depositories Act, 1596 or any statutory moeddication or re-enactment
thereof:

‘Registered Owner' means a2 Depository whose name is entered as such in the records of the
Company.

‘Securities’ means the securities as defined in Clause (h) of Section 2 of the Securities Contracts
{Regulations) Act, 1856 (42 of 1956)

‘Public Limited Company’ means

{a) is not a private company;

{f} has a8 minimum paid-up share capital 2s may be prescribed:

Provided that a company which is a subsidiary of a company, not being a private company, shall be
deemed to be public company for the purposes of this Act even where such subsidiary company
continues to be a private company in its articles;

‘Promoters ‘means the Persons/dndividuals listed in Schedule 1 of the Share Purchase and
Shareholders Agreement dated 28% June, 2011, which expression shall. untess repugnant to or
inconsistent with the context, mean and include their respective successors, heirs. execulors.
administrators and permitted assigns, as the case may be,

‘Purchasers™ or “Acquirers” means the Entities and Persens/Iindividuals listed in Sehedule I, of the
Share Purchase and Shareholders Agreement dated 28" June, 2011 and as may be modified from
time to time, which expression shall, unless repugnant to or inconsistent with the context. mean and
include their respective successors, heirs, executors, legal representative, administrators and
permitted assigns, as the case may be.

“Share Purchase and Shareholders Agreement” or “SPSH Agreement” means the Share
Purchase and Shareholders Agreement executed between the Promoters and the Purchasers or
Acguirers on 28" Jure, 2011 and the Schedules annexed thereto including all the amendments
madifications thereto as may be agreed and executed by both the parties from time to time.

“Confirming Party” means Hariramt nvestment and Trading Private Limited {*Harirani”) [formerly
known as Barwale Investment and Trading Private Limited] having its registered office at Resham
Bhavan, 2™ Floor, 78 Veer Nariman Road, Mumbai 400020. as “Initial Purchaser” or “Initial
Acquirer’ which expression shall include the said company. Its successors v interest. legal
representatives, administrators and permitted assigns,

“Committee of the Board” means committees of the directors as may be constituled by the, Board
as per requirements of the Companies Act 2013 or otherwise from time o time.

Buy Back of Company’s own shares

3. Notwithstanding anything contained in these Articles, but subject to the provisions of section 88 of
the Companies Act. 2013 read with the rules and regulations as may be notified by the SEBI from
time to time, the Company may purchase its own shares or other specified securities (hereinafter
referred to as "Buy Back ") out of:

{a) its Free Reserves ; or
(b} the securities Premium Account @ or
(¢} the proceeds of any shares or othar specified securities.

CAPITAL
Share Capital

4. The Authorised share capital of the Company shall as per the Clause V of the Memorandum of
Association of the Company for the ume being in force from time to time.
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The Board may from time to time subject to the terms on which any warrants convertible into
equity shares may have been issued make call upon the warrant holders in respect of the balance
amount unpaid on the warrants held by them respectively at the time of providing option for
conversion of warrants into the equity shares of the Company and shall be payable at such fixed
times by the warrant holder who shall pay the amount of the call made on them at time and places
appointed by the Board. In case of failure to exercise the option and make payment thereof. the
amount so deposited at the time of allotment of warrant shalf be forfeited by the Board.

Board's right to convert unissued shares, if any

B.

a) The Board may, at its discretion, convert the unissued Equity shares into preference shares or

Redeemable preference shares and vice versa and the Board may issue any part or parts of the
unissued shares upon such terms and conditions and with such rights and privileges annexed
thereto as the Board at its discretion and subject to the provision of section 45 of the Companies
Act, 2013 thinks fit, and in particular may issue such shares with such preferential or gualified
right to drvidends and in the distribution of the assets of the Company as the Board may subject to
the aforesaid seclions determine.

b} The Board may. at its discretion 1ssue any portion of the prefercnce shares not already issued,
as redeemable preference shares which are at the option of the Company liable to be
redeemed and subject to the provisions of Section 55 of the Act. on such terms as to
dividends, preferential payment or return of the amount paidt up thereon and as to conditions
and terms of redemption as the Directors may deem fit,

Allotment return
7. The Board shall duly comply with the provisions of Section 3% of the Act, with regard to all allotment

8

of shares from. time to fime

{1 Notwithstanding anything contained in the Act or these Articles, where the securities are dealt
with in or by a Depository, the Company shall intimate the details of allotment of relevant
securties to the depository immediately on allotment of such securities.,

(2} Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for Securities issued by the Company shall apply to Securities held with a
depositary.

The Board may. at any time increase the subscribed capital of the Company by issue of new
shares out of the unissued part of the share capital in the original or subsequently created capital,
tut subject to Section 82 of the Act and the following provisions namely.

g} In respect of offers and allotments made subsequent to the date set out in clause (a) above,
the Directors shali subject to the provisions of Section 62 of the Act and of sub-clause.

b} hereunder observe the following conditions.

i} such new shares shall be offered to the persons who gt the date of the offer, are holders of
the equity shares of the Company, in proportion as nearly as circumstances admit, to the
capital paid up on those shares at that date.

ii] the offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifteen days from the date of the offer within which the
offer if not accepted will be deemed to have been declined

iy the offer aforesaid shall be deemed to include a right exercisable by the person concerned
to rencunce the shares offered to him or any of them in favour of any other person, and the
notice referred to in clause (i} shall contain a statement of this right.

] afier the expiry of the time specified in the notice aforesaid or earlier intimation from the

person to whom such notice is given that he declines to accept the shares offered the
Board may dispose of them in such manner as it thinks most beneficial to the Company.

R
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¢) The Directors may with the sanction of the Company in General Meeting offer and allot shares
to any person at their discretion provided that such sanction is accorded either by

I} aspecial resolution passed at any General Megting, or

i} by an ordinary resclution passed at a General Meeting by majority of the votes cast and
with the approval of the Central Government in accordance with Section 42/62 of the Act.

1} Nothing in this clause shall apply to the increase in the subscribed capital of the Company
caused by the exercise of an option attached to debentures issued or icans raised by the
Company.

1) to convert such debentures or loans into shares in the Company. or

) to subscribe for shares in the Company. Provided that the terms of issue of such
debentures or the terms of such loans include a term providing for such optian and such
terms.

a) has been approved by a Special resolution passed by the Company in General
Meeting before the issue of the debentures or the raising of the loans and also:

b) either has been approved by the Central Governmert before the issue of the
debenture on the raising of the loans or is in confarmity with the ruies. i any, made by
the Government in this behalf.

2y Option or right to call of shares shall not be diven to any persons except with the sanction of
the Company in General Mesating.

Power to General Meeting to offer shares to such persons as the Company may resolve

g.

In addition to and without derogating from the powers for that purpose conferred on the Board
under Article 8 the Company in General meeting may determine that any shares (whether farming
part of the original capital or of any increased capital of the Company) shall be offered to such
person {whether Member cr holder of debentures of the Company or not) in such proportions and
on such terms and conditions ang either at a premium or at par. or (subject to compliance with the
provisions of Section 42/62 of the Act) at a discount, as such General Meeting shall detarmine
and with full power to give to any person [whether a member or holder of debentures of the
Company or not) the option to call for or be allotted shares of any class of the Cempany either al
a premium or at par. or (subject to compliance with the provisions of Section 42/62 of the Acty at a
discount such option being exercisable at such times and for such consideration as may be
directed by such General Meeting of the Company in General Meeting may make any other
provisions whatsoever for the issue allotment or disposal of any shares.

Variation of rights
10. The rights attached to each class ot shares (unless otherwise provided by the terms of issue of

11.

the shares of that class) may. subject to the provision s of Sections 47 and 48 of the Act. be
varied with the consent in writing of the holders of threg-fourths of the issued shares of that class
or with the sanction of a special resolution passed at a separate meeting of the holders of the
shares of that class. To every such separate meeting the provisions of these Articles relating to
General Meeting shall mutatis mutandis apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy one tenth of the issued shares of that class.
Issue of further shares pari passu shall not affect the right of shares already issued

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided for by the terms of issue of the shares of that
class, be deemed to be varted by the creation or issue of further shares ranking pari passuy
therewith, which carry rights in  the Company as to dividend, capitai or otherwise which are
disproportionate to the rights attached to the holders of other shares not being preferance shares,

Issuance of Shares with differential rights
12. Notwithstanding anything contained in these Articles and the Act the Company shall also be

entitled to issue shares with differential rights with regard to Dividend, voting or otherwise in

X X
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accordance with the pravisions of section 43 of The Companies Act. 2013 and the Rules made
there under.

Commission for placing shares, debentures etc.

13. Subject to the provisions of the Act, the Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether absolutely or conditionally) far any
shares. debentures or debenture-stock of the Company or procuring or agre€ing o procure
subscnptions (whether absolute or conditional) for shares, debentures or debenture stock of the
Company but 5o that the statutory conditions and reguirernents shall be observed and complied
with the amount of rate of commission which shall not exceed five percent of the price at which
the shares are issued and in case of debentures the price at which the shares are issued and in
case of debentures the rate of commission shall not exceed two and-a-half percent of the price at
which the debentures are issued. :

1) The Company may also on any issue. pay such brokerage as may be lawful.

issue other than for cash

14 The Board of Directors may allot and issue shares in the Capital of the Company as payment or
part payment for any property sold or transterred, goods or machinery and appliances supplied or
for services rendered to the Company in or about the formation or promotion of the Campany or
the acquisition and/or conduct of its business and any shares which may be so allotted, may be
issued as fully paid up shares, and if so issued, shall be deemed to be fully paid up shares.

1) The said power vested in the Board by this Article shall not be exercised except by the
unanimous consent of all the Directors or with the previcus sanction of a special resolution
passed at a General Meeting of the Company

15 Vhere two or more persons are registered as joint holders on any share they shall be deemed to
hold the same as joint tenants with benefit of survivorship. subject to the following provisions.

a) The person whose name stands first on the register in respect of such share shall alone be
entitled to delivery of cerificate thereof

b} Any one of such persons may give effectual receipts for any dividend, bonus or return of
capital payable in respect of such share, and such joint holders shall be severally, as well as
jaintly. liable for payment of all installments and calls due in respact of such share/shares.

c) Any one of such persons may vote at any meeting either persanally or by proxy in respect of
such shares, as if he was solely entitled thereto, and if more than one of such joint holders be
nresent at any meaeting personally or by proxy, that one of the said persons so present whose
name stands first on the register in respect of such shares, shall alone be entitled to vote i
respect thereof, Several executors ar administrators. of a deceased member in whose names
any share stands shall for the purpose of this Article. be deemed joint holders, thereof.

g in case of death of any one or more of such joint holders, the survivors shall be the only
persons, recognised by the Company as having any title to or interest in such share, but the
Diractors may require such evidence of death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a deceased jeint holder from any liability on
shares held by him jcintly with any other person.

g) Al notices directed to be given to the members shall be given to whichever such persons is
named first in the register, and notice so given shall be sufficient notice to all the holders of
such shares.

SHARE CERTIFICATES

Issue of Share Certificates

18 Every certificate of title to shares shall be issued under the seal of the Company, Every share
cerificate and every document of title to the shares whether in renewal of an existing share
certificate or other document of title issued for the first time shall be issued, under the autherity of
the Board of Directors and in accordance with provisions of the Companies (Share Capital &
Debenture) Rules,'2014 or any medification thereof and in accordance with the provisions of law
or other rule having the force of law applicable thereto.

ax



(1}, Notwithstanding anything contained in these Articles, the Company shall also be entitled to
dematerialisefrernaterialise its securities and to offer secunties in the dematerialised form
pursuant to the Depositories Act, 1996

(a) Every person subscribing to securities offered by the Company shail have the option to
receive secunty cerificates or to hold the securities with a Depository. Such a person
who is the beneficial owner of the Securities can at any time opt out of a depository. f
permitted by law, in respect of any security in the manner provided by the Depositories
Act, 1996 as may be amended from time to time and the Company shall. in the manner
and within the time prescribed, issue to the beneficial owner the required certificates of
the securities.

{b) If @ person opts to hold his security with a Depository, the Company shall intimate such
depository the details of allotment of the security, and on receipt of the information, the
Depository shall enter in its record, the name of the allottee as the beneficial owner of the
security

{c} All securities held by Depasitory shall be dematerialised and shall be in fungibie form. No
certificates shall be issued for the securities held by the Depository. Nothing-contained in
Sections 88 and 112, of the Companies Act, 2013 shall apply to a Depository in respect
of the securities held by it on behalf of the beneficial owners

SHARE AND DEBENTURE CERTIFICATES
Rights to Certificate
17. Every persan whose name is entered as members in the Register shail be entitled to recewve
without payment;

a) Cne certificate for all his shares, or

by Where the shares so zliotted any one time exceed the number of shares fixed as marketable
lot in accordance with the usages of the Stock Exchange. than at the request of the
shareholders, several certificates one each per marketable lot and one for the balance.

1) The Cempany shall within two months after the allotment or within two month after
application for the registration of the transfer of any shares or debentures complete and
have ready for delivery, delwver the certificates for all the shares and debentures so
aflotted or transferred unless the conditions of issue of the said shares of debentures
otherwise provide.

2) Every certificate shall be under the seal and shall specify the shares or debentures to
which it relates and the amount paid up thereon.

3) The provisions of clauses {1) & (2} above shall apply mutatis mutandis to debentures and
debenture stock allotted or transferred.

4) No fee shall be charged for the issue of a new share certificate edther for sub-division of
the existing share certificates or for the consolidation of several share certificates into one
or for issue of fresh share certificates in lieu of share certificates on the back of which
there is no space for endorsement for transfer or for registration of any probate, letters of
administration. succession certificate or like document or for registration of any power of
attorney partnership deed. memorandum and articles of the Companies or other simiiar
documents.

One certificate for joint holders

18. In respect of any share held jointly by several persons, the Company shall not be bound to issue
more thar one certificate for the same share and delivery of a certificate for a share te. one of
several joint holders shall be sufficent delivery to all such holders Subject as aforesaid the joint
holders shall be entitied to apply for several certificates each for one or mors shares held by them

in accordance with Article 17 above.



Endorsement of Transfer

19. In respect of any transfer of shares registered in accordance with the provisions of these Articles,
the Board may. at their discretions, direct an endorsement of the transfer and the name of the
transferee and other. particulars, on the existing share cerlificate and authorise any Director or
Officer of the Company to authenticate such endorsement on behalf of the Company or direct the
issue of afresh share cerificate, in lieu of and in cancellation of the existing cerificate, in the
name of the transferee,

Renewal of Certificate

20 if a certificate be worn out, defaced, destroyed, or lost or if there is no further space on the back
thereof for endorsement of transfer, it shall if requested. be replaced by a new certificate free of
charge provided however that such new certificate shall not be granted except upon delivery of
the worn-out or defaced or used up cedificate for the purpose of cancellation, in accordance with
the Companies (Share Capital and Debenture) Rules, 2014 or upon proof of destruction or loss,
and on such indemnity as the Board may require in the case of the certificate having been
destroyed or lost. Any duplicate certificate shall be marked as such.

Company's lien on shares

21. The Company shalt have a first and paramount lien upon all the shares (other than fully paid up
shares} registered in the name of each member (whether solelv. or jointly with others) and upon
the proceeds of sale thereof for all moneys whether presently payable or not called or payable at
a fixed time in respect of such shares and no equitable interest in any shares shall be created
except upon the footing and condition that this Article will have full effect. Unless otherwise
agreed the registration of a transfer shall operate as a waiver of the Company's lien if any on such
shares. The Directors may, at any time declare any shares wholly or in part to be exempt from the
provisions of this clause.

Enforcing of lien by sale

22. For the purpose of enforcing such fien, the Board may sell the shares subject thereto in such
manner as they think fit but no sale shall be made until the expiration of 14 days afler a notice in
writing stating and demanding payment of such amount in respect of which the lien exists has
heen given to the registered holder of the shares for the tirme being or to the person entitled to the
shares by reason of the death or insolvency of the registered holder.

Authority to transfer

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

Application of proceeds of sale
24 The net proceeds of any such sale shall be received by the Campany and applied in payment of
such part of the amaount in respect of which the lien exists as s presently payable,

13 The residue, if any, shall, subject to the like lien for sums not presently payable as existed
upon the shares before the safe, be paid to the persons entitled to the shares at the date of
the sale.

Application of any money due te a shareholder

25 Any money due from the Company to a shareholder. may without the consent of such
shareholder, be applied by the Company in or towards payment of any money due from him,
cither alone or jointly with any other person to the Company in respect of calls or otherwise.

CALLS ON SHARES
Calls
26. Subject to the provisions of Section 49 of the Act, the Board of Directors may from time to time
make such calls as they think fit upon members in respect of all money unpaid on the shares held
by them respectively and not by the conditions of allotment thereof made payable at fixed times
and each member shall pay the amount of every call s0 made on him to the person and at the
dates times and places appointed by the Board of Directors.

X AL
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Call when deemed to be made

27. The Board of Direclors may, when making a call by resclution determine the date on which such
call shali be deemed to have been made not being earlier than the date of resolution making such
call, and there upon the call shall be deemed to have been made on the date so determined and if
no such date is fixed the call shall be deemed to have been made on the date on which the
resclution of the Board making the call was passed.

Notice for call

28 Not less than fourteen days notice of any call shall be given specifying the date, time and place of
payment provided that before the time for payment of such call. the Directors may, by notice in
writing to the members. extend the time for payment thereof

Sums payable at fixed date to be treated as calls

29 K by the terms of issue of any share or otherwise any amount is made payable at any fixed date or
by instalments at fixed dates whether on account of the share or by way of premium, every such
amaunt or instalment shall be payable as if it were a call duly made by the Directors and of which
due netice had been given, and ali the provisions hergin contained in respect of calls shall relate
to such amaount or instalment accordingly.

Calls to carry interest

30. If a sum called in respect of the shares is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at such rate fixed
by the Board of Directors from the day appcinted for the payment thereof ta the time of the actual
payment, but the Board of Directors shall be at liberty to waive payment of that interest whally or
in part.

1. The provisions of this Aricle as to payment of interest shall apply in the case of non-payment
of any sum which by the terms of issue of a share become payable at a fixed date, whether
an account of the amount of the share or by way of premium, as if the same had become
payable by virtue of a call dully made and notified,

Payment on call in advance

31. The Board of Directors may. If they think fit. receive from any member willing to advance the
same, all or any part of the moneys uncalled and unpaid upon any share held by him, and upon
all or any parf of the moneys so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate nct exceading {without the sanction of the
Company in General Meeting) 9 (nine) percent per annum as may be agreed upon between the
member paying the sum in advance and the Board of Directors but shall not in respect af such
advances confer a right to the dividend or to Participate in Profits or to any voting rights.

Partial payment not to preclude forfeiture

32. Neither a judgment nor a decree in favour of the Company, for calls or other moneys due in
respect of any share nor any part payment or satisfaction there under. nor the receipt by the
Company of 2 portion of any meney which shall from time to time, be due from any member in
respect of any share eithar by way of principle or interest, nor any indulgence granted by the
Company in respect of the payment of any such monegy, shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

33. If by the conditions of allotment of any share, the whole or part of the amount or issue price
thereof shall, be payable by instalments, every such instaiment shall, when due, be paid to the
Caompany by the person who for the time being and from time to time shall be registered holder of
the share or his legal representative or representativas, if any.

TRANSFER AND TRANSMISSION OF SHARES

Procedure as to transfer of shares

34. The instrument of transfer of any shares in the Company shall be executed both by the transferor
and the transferee and the transferor shall be deemed to remain holder of the shares until the
name of the transferee is entered in the register of members in respect thereof only one class of
share and should be in the from prescribed under Section 56 to the Act.

1) The Board of Directors shall not register any transfer of shares untess a proper instrument of
transfer duly stamped and executed by the transfercr and the transferee has been delivered

%
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to the Company along with the certificate relating to the shares and such other evidence as
the Company may require to prove the title of the transfer or his right to transfer the shares,

Frovided that where it is proved to the satisfaction of the Board of Directors that an instrument of
transfer signed by the transferor and the transferee has been lost, the Company, may. if the Board of
Directors think fit, on an application in writing made by the transferee and bearing the stamp required
on an instrument of transfer register the transfer on such terms as to indemnity, as the Beard of
Directors may think fit.

2y An application for the registration of the transfer of any share or shares rmay be made either
by the transferor or by the transferee, provided that where such application is made by the
transferor no registration sha!l in the case of partly paid shares be effected unless the
Company gives notice of the application to the iransferee and the Company shall, unless
objection is made, by the transferee, within two weeks from the date of receipt of the notice,
enter in the register the name of the transferee in the same manner and subject to the same
conditions as if the application for registration was made by 1he transferee

3) For the purpose of sub-clause {2} notice to the transferee shall be deemed to have been duly
given if despatched by prepaid registered post lo the transferee at the address given in the
instrument of transfer and shall be deemed to have been delivered in the ordinary course of
post,

4) Nothing in clause (3) shall prejudice any power of the Board to register as a sharaholder any
person to whom the nght to any share has been transmitted by operation of law.

5] Nothing in this Article shall prejudice the power of the Board of Directors to refuse to register
the transfer of any shares to the transferee. whether a member or not.

6} Nothing contained in section 56 of the Companies Act, 2013 or these Articles shall apply to
a transfer of securities effected by means of electronical or by delivery in floppy or disc,
the transferor and transferee both of whom are entered as beneficial owners in the records
of a depository.

7} MWotwithstanding anything to the contrary contained in the Companies Act. 2013 or these
Articles, a Depository shall be deemed tc he the registered owner for the purpose of effecting
transfer of ownarship of security an hehalf of the beneficial cwner.

RESTRICTIONS ON FUTURE SHARE TRANSFERS

34.1 The Promaters and the Acquirer Group shall hold and continue to hold their respective shares in
the Company for a period of five (5} years from the date of execution of the Share Purchase and
Shareholders Agreement, i.e. 28 June 2011 and shall nat during the said period, sell or otherwise
transfer or assign the whole or any part of their respective shareholding, except as expressly
provided herein.  After such aforesaid period of five {5) years, the Promoters and the Acquirer
Group shall sell, assign, transfer or otherwise dispose of the shares of the Company held by
thern, directly or indirectly, only in accordance with the provisions of Article V and/or Article XII of
the Share Purchase and Sharehclders Agreement dated 28" June, 2011. No party shall initiate
discussions with any third party (other than a party described in Aricle 34.5 hereof) for the sale of
shares held by it without first negotiating with the other party, in good faith, for the sale of such
shares to it {i e the other party). In addition, if any party is contacted by any third party regarding
the possible purchase of all or any shares in the Company, the party receiving such contact shall
promptly advise the other shareholders of the Campany of such cantact.

34.2  Subject to the Articles 34.1 the following procedure shall be followed in the event any party
{i.e. Promoters or Acquirer Group) intends to sell any of s shares
i. If the Promoters intend to sell any of their shares, they shall convey their intention to
Acquirer Group in writing and similarly the Acquirer Group shall intimate in writing to the
Promoters if it intends 1o sell any of its holding.
il. On receipt of such intimation under Article 34.2.1 above, the Promaoters and the Acquirer
Group shall get together and in good faith negotiate the price and other terms {(hereinafter

"The Terms") of such proposed sale.



1. If they cannot agree on The Terms within 45 days of the receipt of the offer, either party
may elect to have the Fair Market Value determined in accordance with the provisions of
Article hereof. The other party shall have the Right of First Refusal for purchase of the
shares al the Fair Market Value so determined. If the other party fails to cxercise its nghts
for purchase of sharcs at the Fair market value within 15 (fifteen) days of it being so
determingd, the seller shalt be entitied to sell its shares to any third party for a period of
180 days.

Further, in the event either party, i.e. Promoters or Acquirer Group {selling shareholder(s)), propose tc
transfer or sell any of their shares in the Company to a third party as above and the other party (non-
selling shareholder{s)} chooses not to exercise its Right of First Refusal as above, the party proposing
to transfer or sell its shares {selling shareholder(s)} will arrange for a tag along option for the other
party (non-selling shareholder). Such tag aiong option will be for the entire holding of such other party
{non-seliing shareholder) and at terms that are no less favourable than the terms offered to the party
(selting shareholder) proposing to transfer or sell its shares. If during the 180 day period the offerad
shares have not been soid to a third party or if such third party acquirer does not accept the lag-along
rights described below. the procedure of 34.2 herein shall be followed again for any later
contemplated transfer of the shares. The procedure relating 1o tag along option is elaborated below

a} The selling shareholder must ensure that the third party acquirer accepts this tag-along
right as part of the acquisition of the offered shares and must make the sale of the offered
shares t2 the third party contingent upen the sale of the tag-along shares. should the nen-
selling shareholder exercise its tag-aiong right (1e. the transfer of offered shares by the
selling shareholder to the third party shall be null and void if the tag-along right was not
offered to the non-selling shareholder). The non-selling shargholder shall be provided with
complete information about all the conddions of the sale of the shares, including the
propased share purchase agreement and any other related documents.

b) The non-seling sharehoider will exercise the option to avail of this tag-along right within 90
days of the date of notification of the offer to exercise such tag-along right.  The non-
selling shareholder can either accept or refuse the transfer of its shares to the third party
at the conditions of the proposed share purchase agreement, and cannot demand that the
conditions of such agreement he re-negotiated. provided that the only representation
which the non-selling shareholder may in this case be required to provide shall be limited
to the titie of the tag along shares being sold by the non-selling shareholder

¢) Should the non-selling shareholder decline to avail of the tag-along right within the time
specified, the tag-along right shall lapse, and the selling shareholder is authorized to sell
the offered shares to the third party. but only under exactly the same conditions as
disclosed to the non-selling shareholder as set above, and such non-selling shareholder
shafl be deemed to have no objection to wark with the third-party acquirer in the Company.
The non-selling sharehoider shall be entitled to require proof that the purchase and sale of
the offered shares was completed at a price and on terms no more favourable to the
selling shargholder than the price and terms at which the proposed shareholder offered to
purchase the tag-aleng sharss from the non-selling sharehalder. The third party acquirer
will agree and undertake in writing to be bound to the terms and conditions of this
Agreement,

Encumbrances

34.3 Neither party shall at any time pledge or otherwise encumber any or all of the share capital of
Eagle Seeds held by it and/or its subscription/ voting rights in any increase in Eagle Seeds' issued
capital (said share capital andfor subscription rights herginafter collectively referred to as the
"EQUITY") without the prior written cansent of the other party.

Terms for Share Purchase,
34 4The sale and purchase of shares pursuant to the provisions of this Article (herein after referred to
as the "OFFERED EQUITY") shall be subject to the following conditions precedent:
8. the OFFERED EQUITY shall be deiivered to the buyer free and clear of all liens.
encumbrances, equities or claims of any party, and the buyer shall receive good and

marketable title thereto;
>
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b. any governmental license or other approvals which may be required or desirable shall
have been obtained and a copy thereof shall have been furnished to the parties
hereto. and

¢ in the event of sale of the OFFERED EQUINY to a third pasty. the intending vendor
{herem after referred to as the ‘OFFEROR™} shall require such party, prior to
consummating the said sale, to agree in wrting to be bound by the terms and
conditions of this Articles of Assocation.

Exceptions.
34.5 Notwithstanding the above restrictions, either party may, at any time. or from time to time, sell,
assign, transfer or otherwise dispose of any or all of its EQUITY:

i With regard to any equity shares held by the Acguirer Group:
to @ company in which any Acquirer Group corrpany, or any subsidiary of an Acquirer
Group company. owns of controls more than fitty percent (50%) of the voting capital of
such comparnies.
to a company in which individual Acquirers, singly or jointly. own or centrol more than fifty
percent {50%) of the voting capital or inter se amongst the individual Acquirers or their
immediate family, Acquirers, Initial Acquirer and/or Acguirer Group themseives.
iy with reqard to any equity shares held by the Promoters
to a company in which the Promoters own or control more than fifty percent (50%} of the
voting capital or inter se amongst the Promaoters themselves.
Provided, however, that transfers by either party shall require the prior written consent of the other
party, which consent shall not be unreasonably withheld; and provided further that the company/
person 1o which such EQUITY is to be transferred shall agrec in writing to assume and be bound by
the terms and conditions of this Aricles of Association. Any company in which the voting capital is
whally-owned by one or more wholly-owned subsidiaries of an Acquirer Group cempany shall be
deemed to be a wholly-owned subsidiary of i, for purposes of this Article 34.5.

346 Promoters and Acguirer Group agree that at all times during the term / applicability of this
Articles of Association, their 50% share in the Company shall be held by themselves or through
their Affiliates. For the purposes of this Asticles of Associalion. the term "iffiliate{s)" shall mean
any legal entity which directly or indirectly controls. is controlled by, or is under comman contral
with a party. The term "control” as used herein means the possession. direct or indirect, of the
power to direct or cause the direction of the management and the policies of an entity, whether
through the ownership or possession of more than fifty percent {50%) of equity. or by contract or
ptherwise.

Other Share Transfers,

347 Any sale. assignment, transfer, pledge, or other disposition or encumbrance of any of the
EQUITY, except as expressly permitted by this Article 34 and the corresponding Article WV oof the
Share Purchase and Shareholders Agreement dated 28™ June, 2011 or made pursuant to any
operation of law, shall be void ab inifio and unenforceable. and such transfer shall not be
registered on the books of Eagle Seeds. Provided that where a transfer is made pursuant to any
operation of law. the same shal be affected in a manner to ensure that there is no dilution of the
PromotersfAcquirer Group's shareholding in the Company as a result of such a transfer.

Form of Transfer

35. The shares in the Company shall be transferred by instrument in writing in the prescribed form
SH-4, duly stamped and in the manner provided under the provisions of Section 58 of the Act and
any modification hargof and the Rules prescribed thereunder.

Board's right to refuse to Register

36. Subject to the provisions of Section 58 of the Act & Section 22-A of the securities Contracts
{Regulations) Act, 1956 the Board may at any time in their absclute discretion and without
assigring any reasons decline to register any transfer of or lransmission by operation of law of the
nght to & share, whether fully paid-up or not and whether the transferce is a member of the
Company or not and may also decline to register any transfer of shares on which the Company

has a lign
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Frovided further that the registration of transfer shall not be refused on the ground of the transferor

being alone or either jointly with any other person or persons indebted to the Company on any
account except a lien on the shares.

Intimation of Refusal

37. If the Board refuses to register any transfer or transmission of right. they shatl within 30 days from
the date on which the instrument of transfer or the intimation of such transmission was delivered
to the Company send notice of the refusal to the transferee and the transferor or to the person
giving intimation of such transmission, as the case may be giving reasons for such refusal.

1) In case of such refusal by the Board, the decision of the Board shall be subject to the right of
appeal conferred by section 56 of the Act

2} The pravisions of this clause shall apply to transfers of stock also Endorsement of transfer and
issue of certificate

38. 1) Every endorsement upon the certificate of any share in favour of any transferee shall be signed
by the Managing Director or by some other person for the time being duly autherised by the
Managing Director in this behalf. In case any transferee of a share shall apply for a new certificate
in lieu of the old or existing certificate he shall be entitted to receive a new certificate in respect of
which the said transfer has been applied for and upon his delivering upto cancelled every old or
existing certificate which is to be replaced by a new one.

2] Notwithstanding any other provisions to the contrary in these presents, no fee shall be chamged
for any of the following. viz

a) for-registration of transfers of shares and debentures, or for transmission of shares and
debentures:

by for sub-division and consolidation of share and debenture cerificates and for sub-division
of letters of alloiment and split. consclidation, renewal and pucca transfer receipts into
denominations corresponding to the market unit of trading.

c} For sub dvision of renounceable letter of right.

d} Forissue of certificate in replacement of those which or old, descript or worn out or where
the pages on the reverse for recording transfers have been utiized.

e} For registration of any power of attorney. probate, letters of administration or similar other
documents,

Register of Memher

38. The Company shail keep @ booK to be called the 'Register of Members' and therein shall be
entered the particulars of every transfer or transmission of any shares and all other particulars of
shares required by the Act to be entered in such register,

1) Notwithstanding anything contained in the Act or these Articles to the contrary where the
securities are held in a Depository, the records of the beneficial ownership may be served by
such Depository on the Company by means of Electronic mode or by delivery of floppies or
discs and it will be deemed to be as a register of member for the purposes of determination of
the voting rigs and to get corporate benefits ke, right shares, dividend and bonus. ete.

Custody of Transfer Deeds

40. The instrument of transfer shall after registration remain in the custody of the Company. The'

Board may cause to be destroyed all transfer deeds laying with the Company for a period of six
YEArs or more.

Closure of Registor of Members

41. The Board of Directors may after qiving not fess than 7 days previous notice close the Register of
Members or the Register of Debenture holders for any period not exceeding in the aggregate 45
days in each year but not exceeding 30 days at any one time.

T
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Transmission of Registered Shares

42 The executors or administrators of deceased members (not being one of survivor, jeint holders)
shall be the only person recognized by the Company. as having and title to the shares any are
registered in the name of such member and in the case of death of any one or more of the joint
holders of any shares only one or mare of the joint halders of and registered shares, the survivors
shall be only persons recognized by the Company as having any title to the shares registered in
the name of such members and in the case of death of any one or more of the joint holders of any
registered shares, the survivor shall only be persons recognized by the Company as having any
title or interest in such shares.

Provided that if the member should have been a member of a Jeint Hindu Family the Board on being
satisfied to that effect and on being satisfied that the shares standing in his name in fact belong to the
jont famity may recoegnise the survivors or the Karta there-of as having title to the shares reqgistered in
the name of such members. Provided further in any case it shall be lawfu! for the Board in their
absolute discretion to dispense with the production of probate or letters of administration or other legal
representation upon such terms as to indemnity or otherwise as the Board may deem just.

7

2)

Nothing in above shall release the estate of a2 deceased joint holder from any liability in
respect of any shares which were jointly held by him with other persons.

Subject to the provisions of section 56 of the Companies Act 2013 every shareholder or
debenture holder of the Company, may at any time, nominate in the prescribed manner a
person to whom hisf her share in, of debentures of the Company shall vest in the event of
his/ her death.

3) Where the shares in, or debentures of the Company are held by maore than one persan jointly,

4}

the joint holders may together nominate, in the prescribed manner. a person to whom all the
rights in the shares or debentures of the Company as the case may be, shall vest in the event
of the death of all the joint holders.

Notwithstanding anything contained in any cother law for the time being in force or in any
disposition, whether testamentary or otherwise, in respect of such shares in or debentures of
the Company where the nomination made in the prescribed manner purports to confer an
any the right to vest the shares in or debentures of the Company. the nominee shall, on the
death of the shareholder or debenture holder, as the case may be. on the death of the joint
holders, become entitled to all the rights in such shares or debentures or as the case may
be, all the joint holders, in relation to such shares or debentures, to the exclusion of all other
person unless the nomination is varied, cancefled in the prescribed manner,

Where the nominge is minor, it shall be lawful for the holder of the shares or debentures, to
make the nomination to appoint, in the prescribed manner, any persan to become entitled to
shares in or debentures of the Company, in the event of his/her death, during the minority.

A norminee, upon producton of such evidence as may be required by the Board as per the
relevant laws and subject as hereinafter provided, elect either:

{a) To be registered himseli’herself as holder of the share or debenture, as the case may be,
or

(b} Te make such transfer of the share or debenture, as the case may be. as the deceased
share holder or debenture halder. could have made:

{c) If the nominee elects to be registered as holder of the share or debenture. himself/herself,
as the case may he, helshe shail deliver or send to the Company, a notice in writing
signed by him/ her stating that hefshe so elects and such notice shall be accompanied
with the death certificate of the deceased shareholder or debenture holder as the case
may be;

{d) A nominee shall be entitled to the same dividends and other advantage to which shefhe
would be entitled to if hefshe were the registered holder of the share or debenture except
that he/she shall not, before being registered as a member in respect of hisf her share or
debenture, be entitled in respect of it to exercise any right conferred by membership in

SN
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relation to meetings of the Company. Provided further that Board may. at any time, give
notice requiring any such person to elect either t©o be registerad himselffherself or to
transfer the share or debenture. and if the notice is not complied with within ninety days.
the Board may thereafter withhold payment of all dividends, bonuses or other moneys
payable or rights accruing in respect of such share or debenture. until the requirements of
the notice nave been complied with.

Rights and liakilitics of legal representatives

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

al to be registered himself as holder of the shares: or
b} to make such transfer of the shares as the deceased or insolvent member could have made.

1} The Board shall, in either case, have the same right to decling or suspend registration, as
they would have had, if the deceased or insolvent member had transferred the shares
before his death or insolvency.

DEVOLUTION OF RIGHTS

MNotice of Election by legal representatives
44 If the person so becoming entitled shall elect to be regizstered as holder of the shares himself, he
shall deliver or send to the Company a notice in writing by him stating that he so elects.

13 If the person aloresaid shall elect to transfer the share he shall testify his election by
executing a transfer of the share

2} All the limitations. restrictions and provisicn of these regulations to the rights to transfer and
the registration of transfer of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not oocurred and the notice of
transfer were a transfer signed by that member.

3} A person becoming entitled to & share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share except that he shall not before being registered as a
member in respect of the share be entitled in respect of it to exercise any right conferred by
membership in relation to mestings of the Company. Provided that the Board may at any time
give notice requiring any such person to elect either to be registered him. self or transfer the
share, and if the notice is not complied with within ninety days, the Board may thereaiter
withhold payment of all dividends, bonuses or the monies payable in respect of the share.
until the requirements of the nofice have been caomplied with.

Company's rights to rcgister by apparent legal owner

4%. The Company shall incur no liability or responsibiiity whatever in consequence of ther registering
ar giving effect to any transfer of shares made or purporting to be made by any apparent legal
owner thereof {as shown or appearing in the register) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the same shares notwithstanding that the
Company may have had notice of such equitable rights or referred thereto in any books of the
Company and the Company shall not be bound by or reguired to regard or attend to or give effect
to any notice which may be given to if of any equitable rights, title or interest or be under any
liability whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in the books of the Company. but the Company shall nevertheless be at liberty to have
regard and attend to any such notice and give effect thereta. if the Board shall think fit

If call of instalment not paid notice may be given

46. If a member fails to pay any call or instalment of a call on the day appointed for the payment
thereof, the Board of Directors may at any time thereafter during such time as any part of such a
call or instalment remains unpaid serve a notice on him reguiring payment of o much of the call
or instalment as unpaid, together with any interast which may have accrued.

N3
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Form of notice of forfeiture

47 The notice shall name a further day {not earlier than the expiration of fourteen days from the date
of service of the notice), on or before which the payment required by the netice is to be made, and
shall state that, in the event of non-payment on or before the any named, the shares in respect of
which the call was made wili be liable to be forfeited.

Board's right to forfeit if requirements of notice are not complied with

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

Sale of forfeited shares

44 A forfeited shares may be sold or otherwise disposed of on such terms and in such manner as the
Board of Directors may think fit. and at any tme before a sale or disposition. the forfefture may be
cancelled on such terms as the Board of Directors may think fit.

Liability after forfeiture

50. A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
share but shall notwithstanding remain liable to pay and shail forthwith pay the Company all
maoneys which at the date of forfeiture were presently payable by him to the Company in raspect
of the shares. but his liability shall cease if and when the Company receivaed payment in full of the
nominal amount of shares whether legal proceeding for the recovery of the same had been barred
by limitation or not.

Declaration of forfeiture

51. A duly verified declaration in writing that the declarant is a Director of the Company and that 2
share in the Company has been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
shares and that declaration and receipt of the Company for the consideration if any given for the
shares on the sale or disposition thereof shall constitute a good title to the shares, and the person
to whom the shares is sold or disposed of shall be registered as the halder of the share and shall
not be bound to see to the application of the purchase money (if any) nor shall his title to the
share be effected by way of irregularity or invalidity in the proceedings refercnce to the forfeiture
sale or disposal of the share.

Non-payment of sums payable at fixed ttimes

52. The provisions of these Regulations as to forfeiture, shall apply in the case of non payment of any
sum which by the terms of issue of a share, become payable at a fixed fime, whether on account
of the amount of the share or by way of premium or otherwise as if the same had been payable by
virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK
Conversion of shares
53. The Company may be ordinary resolution convert all or any of its fully paid up shares of any
denomination into stock and vice versa.

Transfer of stock

54. 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 stack aroge 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 of stock transferable. so
hawever that such mirmmum shall nat exceed the nominal amount of the shares from which the stock
arose.

Right to Stock Holders

55 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 Campany, and other
matters. as if they held the share from whick the stock arose, but not such privileges or
advantages except paricipation in the dividends and profits of the Company and in the assets on
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winding up shall be conferred by any amount of stack which would not, if existing in shares, have
conferred that privilege or advantage.

Regulaticns Applicable to shares (paid-up) apply to stock or stockholders

56. Such of the regulation contained in these presents (other than those relating to the share
warrants) as are applicabie to paid up shares snall apply to stock and the Words 'share' and
'shareholder' in these presents shall include "stock’ and stockholder respectively.

ALTERATION OF CAPITAL
Alteration and consclidation of Capital
57. The Campany may from time to time but subject to the provisions of Section 61 of the Act, atter
the conditions of its Memorandum as follows-

2] Increase its share capital by such amount as it thinks expedient by issuing new shares,

bl Conselidate and divide all or any of its share capital into shares of larger amount than its
existing shares.

¢) Convert all or any of its fully paid up shares inte stock. and reconvent that stock into fully pand
up shares of any dencminations,

d) Sub-divide its shares, or any of them. into shares of smaller amount than 1s fixed by the
Memorandum, so however, that in the subdwision the proporticn between the ameount. if any,
unpaid on each reduced share shall be the same as it was in the case of the share from
which shares is derived,

&) Cancel any sharcs which, at the date of the passing of the resolution in that behalf. have nol
been taken or agreed to be taken by any person, and diminish the amount of its share capital
by the ameount of the shares so cancelled.

fy The resolution whereby any shares is sub-dividend may determine that as between the
halders of the shares resulting from such sub-division one or maore of such shares shall have
some preference or special advantage as regards dividend, capital, veting or otherwise over
or as compared with the cthers.

Application of provision to new shares
58. The new shares shall be subject to the same provisions with reference to the payment of calls,
lien, transfer transmissicn, forfeiture, and otherwise as the shares in the original share capital.

Reduction of Capital etc. by Company
59 The Company may subject to confirmation by the courtNCLT by Special Resolution, reduce in
any manner and with, and subject to. any incident authorised and consent required by law:

a) its share capital
b} any capital redemption reserve account or
c) any share prermum account,

SHARE WARRANTS
lssue of Share Warrants
60. The Company may issue warrants, convertible inta the securities, subject to, and in accordance
with, provisions of the Act and accordingly, the Board may in their discretions from time to time

GENERAL MEETINGS
Requirement for unanimous consent at the General meeting
61. The shareholders meeting shall be the supreme (highest) authority of the Company. The
shareholders meetings shall be held in accordance with the quorum in accordance with the
Companies Act and these Articles of Association and voting reguirements specified in the Articles

of Association.
\Q><, -
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Provided tha! the parties agree that there shall be no quorum of a shareholders meeting uniess a
representative each of Acguirer Group and Promoters is present and any and all strategic decisions as
fisted hereunder concerning the management of the Company shall taken only by the unanimous
consent, in person or by proxy, of Promoters and Acquirer Group:

a)
b
C)
d}

g}
1)
13

h)

i)
i}

k)
i)

Approval andfor amendment of the Board of Directors’ annual reports and the financial
statements of the corresponding financial year.
Annual apoointment of Eagle Seeds’ Board Members.

Dissoiution. termination or liquidation of Eagie Seeds except for a mandatory dissolution
under any applicable law;

Increase of reduction of the capital of Eagle Seeds or any restructuring thereof, regardless of
method, which has far effect or result to affect the 50:50 ratio between the parties;

Change in the Ohiects Clause of Eagle Seeds:

Change in the iegal nature of Cagle Seeds:

Merger, Demerger. Scheme of arrangerment, spin-off or split-up of Eagle Seeds,
transformation or consolidation of Eagle Seeds into or with other corporate bodies or the
estabhshment of a subsidiary or new entity of any kind,

Any amendment to the Company's Memorandum and Articles of Assaciation and any other
matter which is required to be resolved by a special majority pursuant to the Companies Act,
2013

Any listing of the Company's shares on a stock exchange:

Any matter listed in Article 110 herein / Section 7.5 of the Share Purchase and Shareholders
Agreement dated 28" Jume. 2011 which fails to be approved by the Acquirer Group's
nominee on the Board

Any change in the Company's statutory auditors;

The approval and distribution of profits, including the declaration and amount of dividends,

m) Any borrowings by Eagle Seeds which would cause the ratio of Eagle Seeds' debt to equity to

ni

o}

[l

q)

exceed two (2) ta one (1),

Any capital investment or a series of capital investments in excess of the limit as may be
decided by the Board from time to time for all purposes:

The execution. renewal, alteration or termination of any contract, except agreements
described in Article 110(n} herein, being distribution agreements concemning the Business
between Eagle Seeds and a party. andfer an affiliate thereof including any of the agreements
listed in Exhibit A, Letter of Agreement;

Any sub-licensing to third parties of any rights under any of the agreements listed in Exhibit A
of the Share Purchase and Shareholders Agreement. Letter of Agreement dated 28" June,
2011 and subject to the legal ability to do so; and

Approval of Audited Financial Statements of Eagle Seeds.

Annual General Meeting
62.1 The Company shall in addition to ather meetings hold a general meeting which shall be styled as
its Annual General Meeting at intervals and in accordance with the provisions specified betow:

a)

b)

The tirst Annual General Meeting of the Company shall be held within eighteen months of its
incorporation.

Thereafter an annual general Meeting of the Company shall be held once in every calendar
year within 6 months after the expiry of each Financial year, subject however. 1o the power of
the Registrar of Companies to extend the time within which such a meeting can be held for a
period not exceeding 3 months and subject thereto not more than fifteen months shall elapse
from the date of one annual general meeting and that of the next,

Every annual general meeting shall be called for a time during the business hours on a day
that is not a National holiday and shall be held either at the registered office of the Company
or at some other place within the city. town o village in which the registered office of the
Company 1 situated.

Notice calling such meetings shall specify them as the annual general meetings.

Alt other meetings shall be referred to as Extra ordinary General Meetings
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Extra-ordinary General Meeting

63. The Board of Directors may whenever they think fit, convene an Extra-ordinary General Mesting
at such time and at such places as they deem fit. Subject to such directions, if any. given by the
Board, the Managing Director or the Secretary may convene an Extra-ordinary General Meeting.

Extra-ordinary General Meeting by requisition

64 a) The Board of Dircctors shall on the requisition of such number of members of the Company as
is specified below proceed duly to call an Exira-ordinary General Meeting of the Campany and
comply with the provisions of the Act in relation to meetings on requisition

b} The requisition shatl set out matters for consideration of which the meeting is to be called.
shall be signed by the requisitionists and shall be deposited at the registered office of the
Company or send to the Company by registered post addressed to the Company at its
registered office.

¢} The requisition may consent of several documents in like form, each signed by one or more
requisitionisis.

d} The number of members entitled to requisition a meeting with regard to any matter shall be
such number of them as held at the date of the deposit or despatch to the registered office of
the requisition. not less than 1/10th of such of the paid-up capital of the Company as at that
date carries the right of voting in regard to the matter set out in the requisition.

g} If the Board of Directors do not. within twenty one days from the date of deposit of requisition
with regard to any matters, proceed duly to call a meeting for the consigeration of these
matters on a date not later than forty five days from the date of the deposit of the requisition
the meeting may be called by the requisitionists themselves or such of the reguisitionists as
represent either majority in value of the paid-up share capital held by all of them or of not less
than 1/10" of such paid-up capital of the Company as is referred to in sub-clause (d) above.

Length of notice for calling meeting

85. A General meeting of the Company may be cailed by giving not iess than 21 clear day's notice in
writing, provided that a General Meeting may be called after giving shorter natice if consent
thereto is accorded in the case of the Annual General Meeting by all the members entitled to vote
there at and in the caso of any other meeting by members of the Company holding not less than
85% of that part of the paid-up share capital which gives the right 1o vote on the matters to be
considered at the meeting provided that where any members of the Company are entitled to vote
only on some resolution or resolutions to be moved at a meeting and not on the others, those
members shall be taken into account for purpose of this Article in respect of the former resolution
ar resolutions and not in respect of the latter.

Accidental omission to give notice to invalidatc meeting

66. The accidental omission to give notice of any meeting to or the non-receipt of any such notice by
any of the members shall not invalidate the proceedings of. or any resoclution passed at such
meeting,

Special Business

67. a} All business shall be deemed special that 1s transacted at an Extra-ordinary General Meeting

and also that is transacted at the Annual General Meeting with the exception of business relating
ta-

i} The consideration of the accounts Balance Sheet, Report of the Board and Auditors,
i} The dectaration of dividends:

iii} The appointment of Directors in the place of those retiring. and

Iv) The appaintments and fixing of the remuneration for the Audrtors

b} Where any items of business to be transacted at the meeting are deemed to be special as
aforesaid, there shall be annexed to the notice of the meeting a statement setting out all
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material facts concerning each such item of business, including in particular the nature of the
concern or interest if any therein of every Director, and the Managing irector, if any, where
any item of business consist of the according of approval to any dacument by the meeting,
the time and place where such document car be inspected shall be specihed in the statement
aforesaid.

Provided that where any ttem of special business gs aforesaid is to be transacted at the meeting of
the Company relates to or affects any other Company, the extent of share holding interest in fhat
other Company of every Director and Managing Director of the Company, shall also be set out in the
statement if the extent of such share holding interest is not less than 20'% of the paid up share capital
of that other Company.

(c} The Company shall pass resolutions by way of voling through the postal ballot as per the
provisions specified under section 110 of the Companies Act, 2013 read together with the
Companies (Management and Administration) Rules. 2014.

PROCEDURE AT GENERAL MEETING

Quorum

68. The shareholders meetings shall be held in accordance with the guorum the Companies Act and
the Articles of Association and voting requirements. Pravided that. there shall be no guorum of a
sharsholders meeting unless a representative each of Acquirer Group and Promoters is present
and any and al! strategic decigions as mentioned in Article 110 concerning the management of
the Company shall taken only by the unanimeus consent. in person of by proxy, of Promoters and
Acquirer Group:

If quorum not present when meeting to be dissolved and when to be adjourned

0. If within haif an hour from the time appointed for the meeting a quarum is not present the meeting
if called upon by the requisition of members, shall be dissolved, in any other case, it shall stand
adjourned to the same day in the next week at the same time and place or such other day and at
such other time and place as the Board may determine and if at the adjourned meeting, a quorum
15 not present within hatf an hour from the time appointed for the meeting the membpers present
shall be a guorum.

Chairman of General Meeting

70. The Chairman if any. of the Board of Uirectors shall preside as Chairman at every General
Meeting of the Company.

When Chairman ahbsent, choice of another to take the chair

71 If there 1s no such Chairman, or if at any meeting he is not present within fifteen minutes after the
time appointed for holding the meeting or is unwilling to act as Chairman, the Directors present
shall choose another Director as Chairman and if no Dirsctors be present or if all the Directors
decline to take the chair then the members present shall choose some one of their number to be
Chairman.

Adjournment of Meeting

72 The Chairman may with the consent of any meeting at which a quorum is present (and shall, if so0
directed by the meeting). adjourn that meeting fram time to time and from place to place but no
business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment toak place When a meeting is adjourned far thirty days
or more, notice of the adjourned meeting shall be given as nearly as may be in the case of
original meeting Save as aforesaid it shall not be necessary to give any nctice of adjournment ar
of the business to be transacted at an adjourned meeting.

Guestion at General Meeting how decided

73 At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands. unless a poll 1s {before or an the declaration of the result of the show of hands) demanded
in accardance with the provisions of Section 108 of the Act. Unless a poll 1s 80 demanded, a
declaration by the Chairman, that a resolution on a show of hands. been carried’ unanimously or
by a particutar majority or lost and an entry to that effect in the back of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the number of proportion of the
votes recorded in favour of, or against that resolution.
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Taking of poll

74 If a pall is duly demanded in accordance with the provisions of Section 109, 1t shail be taken in
such @ manner as the Chairman in accordance with the provisions of the Act and Section 109 of
the Act diract and the result of the polt shail be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

Chairman not to have casting vote
72. In the case of an equality of vote, the Chairman bath on a show of hands and on a poll, shall not
have casting vole in additions to the vote or vores to which he may be entitied to as a member

In what case poll taken without adjournment

6. A poll demanded on the election of Chairman or on a question of adjournment shall be taken
farthwith. A poll demanded on any other question shall be taken at such time not baing later than
48 hours from the time when demand was made, as the Chairman may direct

VOTE OF MEMBERS
Voting right of Member
77. Every member holding any equity shares shall have a right to vote in respect of such shares on
every fesolution placed before the meeting. On a show of hands every such member presant in
person shall have one vote on a pell, his voting right in respect of his equity shares shali be in
proportion to his shares of the paid up capital in respect of the equity shares.

11 In the evenl of the Company issuing any preference shares the holders of such preferance
shares shall have the voling right set out in that behalf in Section 47 of the Act

2] Save as otherwise provided in Article 77 above, the Depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the Securities held
by it

3) Every person holding Securities of the Company and whose name is entered as the beneficial
owner in the records of the Depository shall be deemed to be member of the Company. The
beneficial owners of securities shalf be entitled to all rights and benefits and be subject to all
the liabilities in respect cf their securities which are held by the Depository.

Business may proceed notwithstanding demand of poll

/8. A demand for a pall shall not prevent the continuance of a meeting for the transaction of any
business other lhan on which a poll has been demanded. The demand for a poll may be
withdrawn at any time by the person who made the demand,

Voting rights of joint holders

78. In the case of joint holders the vote of the first named of such joint holder who tenders z vote
whether in person or by proxy, shalt be accepted to the exclusion of the votes of the other joint
holders,

Voting by Members of unsound mind

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

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

Proxies permitted on poll
82. On a poll, voies may be given aither personally or by proxy.

Proxies

83. Any member entitled to attend and vote at & meeting of the Company shail be entitied to appaint
any person whether a member or not as his proxy to attend and vote instead of himsalf, but the
proxy so appointed shall not unless he be a member have any right to speak at the meeting and

shall not be entitled to vote except on a poll
'S
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Instrument of proxy

84 The instrument appointing a proxy shall be in writing under the hand of the appointer or of his
attorney duly authorised in writing or if the appointer is @ Corporatien either under the common
seal or under the hand of an officer or attorney so authorised. Any person may acl as proxy
whether he is @ member or not.

1) Corporate body (whether a Company within the meaning of the Act or naf) may, ifitis a
member or a creditor or a debenture holder of the Company. by the resolution of its Board of
Directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or at any meeting of any class of members of
the Company or at any meeting of the creditors of the Company held in pursuance of the
provisions contained in any Debentures cr Trust Deed as the case may b The person so
authorised by resolution as aforesaid shall be entitled to exercise the same rights and powers
{including the right to vote by proxy) on behalt of the body corporate which he represents, as
that body could exercise if it were an indradual members creditors or holders of debentures of
the Company.

2) S0 loang as an authorisation under clause 1) above is in force, the power to appoint proxy shall
be exercised only by the person so appointed as representative.

Proxy to be deposited at the office

85 The instrument appainting a proxy and the power of attorney if any under which it is sighed ar a
notarially certified 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 propose 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.

Validity of vote by proxy

86. A vole given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death of the principal or the revocation of the proxy, or the transfer of the share in
respect of which the proxy is given. Provided that no intimation in writing of the death, revocation
or transfer shall have been received at the registered office of the Company before the
commencement of the meeting or adjoumed meeting at which the proxy 1s used.

87. Every instrument appointing a proxy shall be retained by the Company and shall be in either of the
forms specified in The Farm MGT- 11 of the Companies {Management And Administration) Rules,
2014 or a form as near thereto as circumstances will admit.

Chairman’s ruling regarding votes final

88. Subject to the provisions of the Act, the Chairman of a General Meeting shall be the sole and
ahsolute judge of the validity of every vote tendered at such meeting. or at a poil demanded at
such meeting, and may allow or disallow any vote tendered, according as he shall be of opinion
that the same is or is not valid.

DIRECTORS

Number of Directors

89. Unless otherwise determined by a General Meeting the number of Directors shall not be less than
three and not maore than Fifteen including all kinds of directors

Board of Directors.

90, The Company shall have a Board of Directors consisting of Six {8} persons, unless otherwise
agreed between the parties. The present directors of the Company as on . June. 2015 are!

1. Shri Vaibhav Jain

2 Mrs. Sumangala Jain

3. Shri Mohan Babulal Agrawal

4 Shri Suresh Sanjiv Achar

5. Shri Gulab Singhvi

Nominations of representatives of both Promoters and Acquirer Group tc the Board of Directors shall
be consistent with and in the ratic of the parties’ respective sharcholding and voting powers in the
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Company. Each such party shall be free to remove and replace any of its Directors at any time by
giving notice in writing to the other with any replacement being effective at the subsequent meeting of
the Board of Directors. For purposes of nomination, removal or replacement of nominees of either
party to the Board of Directors, each party shall vote its shares along with the other party. Any person
who is or is to be appointed as a Direclor of Fagle Seeds shall not require any qualification shares in
Eagle Seeds. In the event the shareholding ratio of the parties changes, nominations to the Board of
Cirectars shall be re-negotiated botween the parties as a part of the approval process for transfer of
shares, provided that Promoters and Acguirer Group each shall require a minimum sharehalding of
25% for the right of nomination of representative(s) to the Board of Directors.

g1. Any person whether a member of the Company or not may be appointed as a Director and no
Qualification by way of holding share shall be required of any Directors.

Director's power to fill up casual vacancy

92. Any casual vacancy occurring in the Board of Directors may be filled up by the Directors, and the
person so appointed shall hold office upto the date which the Director in whose place he is appointed
would have held office if it had not heen vacated as aforesaid.

Additional Directors

93. The Board of Directors shall have power at any time, and from time to time. to appoint one or
more persons as additional Directors, provided that the number of Directors and additional
Directors together shall not exceed the maximum number fixed. Any additional Director so
appointed shall hold office upto the date of the next annual general meeting. but he shall be
eligible for election by the Cormpany at that meeting.

Alternate Directors

94 The Board of Directars shall appoint an aiternate director, to act for a Director who is absent for a
period of not less than three (3) months from the country in which meetings of the Board are
ordinarily held. Such person shall have been recommended by the original nominating Party. The
Board shall changefsubstitute/rermove such alternate director at the written request of the original
Director.

Remuneration of Directors

85. Every Directors other than Managing Director &/or whole-time Director {including the Ex-Officio
Directors) shall be paid a sithng fee as may be prescribed by the Act or the Central Government
for each meeting of the Board of Directors or of any committee thersof attended by him and shall
be paid in addition thereto all travelling, hotel and other expenses properly incurred by him in
attending and returning from the meetings of the Board of Directors or any committee thereef or
General Meeting of the Company or in connection with the business of the Company ta and from
any place.

Remuneration for extra services

96. If any Directors being willing shall be called upon to perform extra services or to make any special
exertions ingoing or residing away from the town in which the registered office of the Company
may be situated for any purposes of the Company or in giving special attention 1o the business of
the Cempany or as a member of the Board, then. subject to Sections 197 and 188 of the
Companies Act. 2013the Board may remunerate the Directors so doing either by a fixed sum or
by a percentage of profits or otherwise and such remuneration may be either in agdition to or in
substitution for any other remuneration to which he may be entitled.

Continuing directors may act

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

Vacation of Qffice of Director

98. (1) The Office of Directors shzell become vacated. if,
(@) heincurs any of the disqualifications specified in section 164 of the Companies Act. 2013
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{b) he absents himself from all the meetings of the Board of Directors held during & period of
twelve months with or without seeking leave of absence of the Board,

(¢) he acts in contravention of the prowisions of section 184 of the Companies Act, 2013 relating
to entenng into contracts or arrangements in which he s directly or indirectly interested,

(¢ he fails to disclose his interest in any contract or arrangement in which he is directly or
indirectly interested, in contravention of the provisions of section 184 aof the Companies Act,
2013,

(e} he becomes disqualified by an order of a court or the National Company Law Tribunal;

{fi he is convicted by a court of any offence, whether involving moral turpitude or otherwise and
sentenced in respect thereof to imprisonment for not less than six months:

Provided that the office shail be vacated by the director even if he has filed an appeal against
the order of such court:

(gy he s removed in pursuance of the provisions of the Companics Act. 201F

(k) he, having been appointed a director by virtue of his holding any office or other empleyment in
the holding, subsidiary or associate compary. ceases to hold such office or other employment
in that company.

(2} If a person. functions as a director even when he knows that the oifice of director held by him has
become vacant on account of any of the disqualifications specified in subsection {f) above, he
shall be punishable with imprisonment for @ term which may extend to one year of with fine which
shall not be less than one fakh rupees but which may extend to five lakh rupecs, or with both.

{3} Where all the directors of the Company vacate their offices under any of the disqualifications
specified in sub-section {1} above. the Promotar or, in kus absence. the Central Government shall
appoint the required number of directors wha shall hold office tilk the directors are appointed by
the Company in the general meeting.

Director may contract with the Company

09 Subject to the provisions of the Act, the Directors including the Managing Director, if any shall not
be disqualified by reason of their office as such from contracting with the Company either as
vendor. purchaser, lender. agent, broker or otherwise not shall any contract or arrangement
entered into by ar on behalf of the Company with any Directors or the Managing Directors or with
any Company on partnership of or in which any Directors or the Managing Directors shall be a
member or otherwse interested be avoided ror shall any Directors or the Managing Director so
contracting or being such member or so interested be liable to account to the Company for any
profit realised by such contract or arrangement by reason only of such Directors or the Managing
Director holding that office or of the fiduciary relation thereby cstablished tut the nature of the
interest must be disclosed by him or them at the meeting of the Board at which the contract or
agresment is determined on, if the interest then exists or in any other case at the meeting of the
Board after the acquisition of the interest.

Provided nevertheless that no Directors shall take part in the discussion of or vote as a Diractors in
respect of any contract or arrangement in which hé is so interested as aforesaid and if he does so his
vote shall not be counted, but he shall be entitied to be present at the meeting during the transaction
of the business in relation to which he is precluded from voting although he shall not be counted for
the purpose of ascertaining whether there is quorum of Directors present. The provisions shall not
apply to any contract by or on behalf of the Company to give lo the Cirectors or the Managing
Directors or any of them any security by way of indemnity against any lass which they or any of them
suffer by becoming or being sureties for the Company or to any contract or arrangement or tc be
entered with a public company, or a private company which is a subsidiary of a public company, in
which the interest of the Directars aforesaid consists solely in his being a Directars of such Company
and the hoider of not more than shares of such number of value therein as is requisite to qualify him
for appontment as a Directors thereof, he having hecn nominated as sucn Directors by the Company
or in his being 2 mamber holding not more than 2%: of its paid up share capital.

1y A general notice that any Directors is a Directors or a membear of any specified company or is
a member of any specified firm and is to be regarded as interested in any subsequent
transaction with such company or firm shall, as regards any such transaction be sufficient
disclosure under this Article and after such general notice it shall not be necessary to file any
special notice relating te any particular transaction with such company or firm.

2] A Director may be or become. a Director or member of any Company promoted by his
Company or in which this Company may be interested as vendor. shareholder or otherwise
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and no such Directors shall be accounlable to the Company for any benefis receved as a
Director or member of such Company.

Equal power to Directors

100, Except as otherwise provided in these Articles all the Directors of the Company shall have in all
matters egual rights and privileges and be subject to equal obligation & duties in respect of tha
affairs of the Company.

107. Not less than one-third of the total number of the Directors of the Company for the time being
holding office shall be Directors whose period of office is hable to be determined by retirement by
rotation and shall be appeinted by the Company in General Meeting. However, the Independenl
Birector shall not be liable to retire by rotation and they shall not be counted for in the strength of
the directors liable to retire by rotation.

Retiring Directors eligible for re election

102. Shri Vaibhav Jain shall not be liable to retire by rotation, Other retiring Director shali be liable for
re-zlection and the Company at the Annual General Meeting at which a Director retires in the
manner aforesaic may fill up the vacated office by electing a person theretao,

Retiring Directors to remain in office till successors appointed

103. Subject to the provisions of section 149 of the Act if at any meeting at which an election of
Directors ought 1o take place the place of the vacating Directors is not filled up and the meeting
has not expressly resolved net to fill up the vacancy, the meeting shall stand adjourned il the
same day in the next week at the same time and place or if that day is a publc haliday till the next
succeeding day which is not @ public holiday at the same time and place and if at the adjourned
Meeting the place of retiring Directors is not filled up and the Meeting has also retiring Director or
such of them as have not had their places filled up shall be deemed to have been reappointed at
the adjourned meeting.

Power to General Meeting

104. Subject to the provisions of scetions 143 & 152, 160 of the Companies Act 2013 the Company i
General Meeting may be ordinary resolution increase or reduce the number of tts directors within
the limit fixed by Article 89,

Powet to rernove to Directors by ordinary resolution

105. Subject to the provisions of Section 169 of the Act the Company may by any ordinary resolution
in General Meeting remove ary Directors before the expiration of his period of office. and may be
an ordinary resolution appoint another person instead, the person so appointed shall be subject to
retirement at the same time as if he had become a Director an the day on which the Directar in
whose place he is appointed was |ast elected as Director,

Right of persons other than retiring Directors to stand for Directorship

108. Subject to the provisions of section 16C of the Companies Act. 2013, a person not being a
refiring Director shall be eligible for appointment to the office of a Director at any General Meeting
if he or some other member intending to propose him as a Director not less than 14 days beforg
the meeting has left at the office of the Company a notice in writing under his hand signifying his
candidature for the office of the Director of the intention of such member to propose him as a
candidate for that office as the case may be alongwith a deposit of One Lakh rupees which shall
be refunded to such person or as the case may be to such members if the person succeeds in
gefting elected as a Directer or get more than 25% of total votes cast either on show of hands or
on poll on such resolution.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of the Board

107.

The Board of Directors shafl hald regular meetings not more than 120 days between two Board
meetings. For any such mezlings, notices shall be sent to each Board member at least ten {10)
days in advance and shall indicate the date, time and place unless a shorter advance notice is
agreed upen by the parties. The agenda for any such Board meeting shall be circulated at least
Seven (7) business days before the date of such meeting.
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Calling of Board Meeting

108, The Managing Director may at any time summon a mesting of the Board and the Managing
Director or a Secretary on the requisition of a Director shall at any time summan a meeting of the
Board, At least 10 days’ prior notice in writing of every meeting of the Board shali be given to
every Director for the time being in India, and at his usual address in India 1o every ather Director.
The agenda for any such Board meeting shall be circulated at least seven (7) business days
before the date of such mesting.

Provided that a meeting of the Board may be called at shorter notice to transact the urgent

businesses subject to the condition that at least one independent director, if any shall be present at

the mesting.

Frovided further, that in the case of absence of independent directors from such a2 meeting of the
Board, decisions taken at such a meeting shall be circulated to all the directors and shall be final only
on ratification thereaf by at least one independent director, if any.

Quorum

108. The quorum for each meeting shall be one-third (1/3™) of the total strength of the Board for
the time being or two (2) directors, whichever is higher, provided that there shall be no quorum
unless at least one (1) Director each nominated by Promoters and Acquirer Group is present,
Eagle Seeds shall bear all the reasonable expenses arising out of the participation of its directors
at the Board of Directors' meetings (sitting fees, airfare and lodging & out of packet expenses, if
arny.

Provided that where at any time the number of interested Directors is equal to or exceeds two third of
total strength, the number of remaining Directors, that is to say the number of Directors who are not
interested present at the meeting being not less than twe, shall be the quorum during such time The
total strength of the Board shall mean the number of Director actually heiding office as Directors on
date of the resclution or meeting that is to say the total strength of Board after deducting there fram
the number of Directors, if any, whose places are vacant at the time.

Guestions how decided
110. All matters presented for action by the Board of Direclors at meetngs at which a querum is
present shall, except for those matters described below, be taken by the majority vote of the
Directors present at said meetings, provided, however, that, unless otherwise agreed upon by all
Directors, the Board of Directors may only pass resolutions on matters mentioned in the agenda
for said meetings. and provided further that the matters described below shall require the
approvalfaffirmative vote of the nominees of both the Promoters and Acquirer Group on the
Board. The Chairman of the Board shail not have any casting vote in addition to his vote as a
member during any meeting of Board members, unless agreed to by both parties. Further,
Promoters and Acquirer Group each shall cause the Directors appointed by it to ratify any
matters, which have been adopted by the Shareholders pursuant to Article 61, Presence of the
Director(s) through video conferencing shall be inferred ag he or she baing physically present in
the Board Meeting. subject to consent of all the other Director{s) and subject to compliance with
the Companies Act, 2013 and circulars issued thereunder from time-te-time.
a} approval of the annual operating budget;
b} any approval of or amendments to the Annual Business Plan {as hereinafter defined) for
Eagle Seeds;
¢} any agreement involving access to, or acquisition of technology. by Eagle Seeds;
dy any commencement of litigation or arbitration, involving Eagle Seeds and settlement of any
such proceedings {(other than any litigation or arbitration between the Parties) exceeding the
limit in value as may be set by the Board from time to time;
g} Any change in the Banks at which Eagle Seeds shall mantain its accounts and of the
authorized signatories representing Eagle Seeds for any banking transactions:
fi any new limitations or restrictions to the Managing Director's powers, any new delegations
of authority or any appointment of senior / key managenal positions in Eagle Seeds and
appointment or change of statutory auditors of Eagle Seeds.
gl Eagle Seeds’ purchase of shares in other companies,
hy  Any capital expenditures to be incurred by Eagle Seeds above the limit as may be set by
the Board from time to time.,
iy Any sale or other disposition of any assets of Eagle Seeds cutside the ordinary course of
business or of all or substantially all of Eagie Seeds' assets, and such assets having a
value above the limit as may be set by the Board from time to time ;
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1l any new morigage, pledge or encumbrance of Eagle Seeds' assets. except where such
mortgage, pledge or encumbrance is required in favour of Financial Institutions and or
banks while sceking working capital funds for the Company's operations.

k} Any barrowing or lending above the limit set by the Board from time-to-tirne;

[} any guaraniee of the obligations of another company;

mj contracts batween Eagle Seeds and any of the shareholders or companies controlled by a
shareholder and any decision by Eagle Seeds to terminate any contract between Eagle
Seeds and any of the sharehalders or campanies contrelled by a shareholder,

n} contracts with unredated parties which commit Eagle Seeds for more than two (2} years and
for a value above the Iimit set by the Board from time to time..

o) any recommendation to the Sharehalders for the payment of dividends ar profit:

p} Declaration of interim dividend;

g} appointment of any committee or sub committee of the Board:

1 Amendment of Memorandum and Articles of Association of Eagle Seads:

s] Restructuring of Eagle Seeds' capital structure;

t} Merger, Demerger, scheme of arrangement, hquidation, termination, dissolution or business
sale of Eagie Seeds:

u)  Appointment of any independent directors on the Board of the Company as may be
required fram time to time;

v)  Any agreement with an third party outside the daily management of the Business, including
but not limited to, with third parties selected for conducting any siudies required for
registration purposes: and

w)  Powers to exercise the limits as may be established by the Board for (d.th), (i), (ki and {n}
above, shall be exercised by the managing director.  Any revision of. or increase in, any
limits established for the matters above, including but not limited to (d). (h). (i). (k) and {n}.

In addition, any action required or permitted to be taken at any meeting of the Board of Directors may
be taken without a meeting if all members of the Board of Directors consent thereto in writing and
adopt resolutions for such actions and the writing {including the resolutions) is filed with the minutes of
proceadings of the Board.

Election of Chairman of Board
111. The Board shall elect the Chairman of the Meeting and the election shall be on the basis of
rotation from the Promoter and investors group from time ta time

Delegation of powers

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

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

Election of Chairman of Committee

113. The member of tha Commitiee may elect a chairman of its meeting, if no such Chairman is
elected, or if at any meeting the Chairman is not present with five minutes after the time appointed
for holding the meeting. the mermbers present may choose one of their number to be Chairman of
the Meeting.

1} The guorum of a Committee may be fixed by the Board or Directors and until so fixed if the
Committee is of a single member or two members, shall be one and if more than two
members shall be two.

Questions how determined
114. A Committee may meet and adjourn as it thinks proger.

1) Questions arising at any meeting of a Committec shall be determinad by the sole member of
the Committee or by a Majority of voles of the members present as the case may be and
case of an equality of vote. the Chairman shall not have a second or casting vote in addition
to his vote as a member of the Committes.
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Validity of acts done by Board or a Committee

115. All acts done by any meeting of the Board or of 2 Committee thereof or by any person acting as
a Drrector shall notwithstanding that it may be afterwards discovered that there was some defect
in the appointrment of any one or more of such Directors or any person acting as aforesaid or that
they or any of them were disgualified bc as valid as if every such Director or such person had
been duly appointed and was qualified to be a direstor.

Resolution by Circulation

116 No resolution shall be deemed to have been duly passed by the Board ar by a committee thereof
by circulation, unless the resolution has been circulated in draft, together with the necessary
papers, if any, to all the directors, or members of the commitiee, as the case may be, at their
addresses registered with the Company in India by hand delivery or by post or by courier, or
through such electronic means as may be prescribed and has been approved by a majority of the
directars or members, who are entitled to vete on the resolstion

Provided that, where not less than one-third of the total number of directers of the Company for the

time being require that any resotution under circulaticn must be decided at a meeting, the Chairperson

of such meeting shall put the resclution to be decided at a meeting of the Board,

A resolution under sub-section (1) shall be noted at a subseguent meeting of the Board or the
committee thereof, as the case may be, and made part of the minutes of such mesting.

POWERS AND DUTIES OF DIRECTORS

General powers of Company vested in Directors

117. The Business of the Company shall be managed by the Board of Directors, who may exercise a
Il such powers of the Company as are not by the Act or any statutory modification thereof for the
time being in force, or by these presents, required fo be exercised by the Company in General
Meeling. subject nevertheless to any regulations of these presents, to the provisions of the said
Act, and to such regulations being not inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in General Meeting, but. no regulation made by Company in
General Meeting shall invalidate any pror act of the Board wheh would have been valid if that
reqgulation had not been made.

Further powers of Directors
116. Without prejudice to the generality of the foregoing, it is hereby expressly declared that the
Directars shall have the following powers that is to say power.

13 To carry on and transact the severzl kinds of business specified in clause Il of the
Memorandum of Association of the Company.

2) To draw, accept, endorse. discount negotiate and discharge on hehalf of the Company. all
bilts of exchange, promissory notes cheques, hundies, draft, railway receipts, clock warrants.
delivery orders. Government promissory notes other Government instruments, bonds,
debentures or debenture stocks or Corporation Local Bodies Port Trust. Improvement Trusts
or other Corporate Bodies and to execute transfer deeds for transierning stocks, shares ar
stock certificates of the Government and other local or. corporate bodies in connection with
any business or any subject of the Company

3) At their discretion. to pay for any property. rights. or privileges acquired by or services
rendered to the Company, either whally or partially in cash or in shares bonds, debentures or
otner securites of the Company. and any such shares may be issued aither as fully paid up or
with such amount credited as paid up thereon as may be agreed upon; and any such bonds,
debentures or other securities may be either specifically charged upon all or any of the
property of the Company ar not so charged,

4} To engage and in their discretion to remove, suspend. dismiss and remunerate bankers, legal
advisers, accountants, cashiers, agents commission agents, dealers, brokaers, foremen,
servanis employees of every description and to employ such professional or technical or
skilled assistants as from time "to time may in their option be necessary or advisabie in the
interest of the Company and upon such terms as to duraticn of employment, remuneration or
otherwise and may be required security in such instances and fo such amounts as the

Directors think fit.
]
\\‘-1-..
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5) To accept from any member on such terms and conditions as shall agreed, a surrender of his
shares or stock or any part thereof,

6) To secure the fulfilment of any contracts or agreements entered into by the Company by
mortgage or charge of all or any of the property of the Company or in such other manner as
they may think fit.

7} Toinslitute conduct, defend. compound or abandon any actions, suits and legal proceedings
by or againsi the Company or its officors or otherwise concerning the affairs of the Company
and also to compound or compromise or submit to arbitration the same actons, suits ang
legal procesdings.

8) To make and give receipts, releascs and others discharges for money payable to the
Company and for the claims and demands of the Company.

9) To determine who shall be entitied to sign on the Company's behalf bills of exchanges.
pronotes, dividend, warrants cheques and other negotiable instruments, receipts. acceptance
endorsemants releases, contracts. deeds and daocuments.

10} From time 1o time to regulate the affairs of the Company abroad in such manner as they think
fit and in particular to appoint any person to be the attorneys or agent of the Company either
abroad or in India with such powers including power to sub-delegate and upon such terms as
may be thought fit

11) To invest and deal with any moneys of the Company not immediately required for the
purposes thereof upon such securities as they think fit.

12) To execute in the name and on behalf of the Company in favour of any Director or olher
person who may incur or be about to incur any perscnai liability for the benefit of the
Company such mortgages cf the Company's property (present and future} as they think fit
and any such mortgage may contain a power of sale and such other powers, covenants and
provisions as shall be agreed upon

13) To give to any person employed by the Company a commission on the proof its, or any
particular business or transactions, or a share in the general profits of the Company. and such
commissioner such share of profits shall be treated as part of the working expenses of the
Company.

14) From time to time to make, vary and repea! byelaws for the reguiations of the business of the
Company, its officers and servants

18) To enter into all such negotiations and contracts. and rescind and vary all such contracts. and
execule and do all such acts deeds and things in the name and on behalf of the Company as
they may consider expedient for in relation te any of the matters aforesaid or otherwise far the
purposa of the Company.

16) To pay gratuities, bonus, rewards. presents and gifts to employees or dependents of any
deceased employees to charitable institutions or purposes to subscribe for provident funds
and other associations for the benefit of the employees.

Powers to delegate to Committee

119, Subject to the provisions of Section 178 of the Companies Act, 2013 and other provisions of the
Companies Act 2013, the Board may delegate from time to time and at any time to a Committee
formed out of the Directors all or any of the powers authorities and discretions for the time being
vested in the Board and any such delegations may be made on such terms and subject to such
conditions as the Board may think fit,
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Top Executive Committee .

119.1 The promaters and acquirer shall elect an individual each to serve as members of a committee
to be called the Top Executive Committee ("TEC") One of such individuals shall be the
Managing Director of the Company.

Powers of the Top Executive Gommittee

119.2 All matters to be submitted to the Board of Directors for its approval shall first be submitted to
the Tep Executive Committee for its approval, unless otherwise agreed to by nominees of both
parties on the Board. In addition, the Top Executive Committee shall review monthly financial
staternents and approve personnel for all executve positions {department heads and above) of
the Company other than the Managing Directer of the Company and may suggest to the
shareholders which ndividuals of the Company halding executive positions may be Directors of
the Company In selecting executive persennel, the Top Executive Cormmittee will endeavour to
take account of the past experience of personnel in lhese businesses in India. The Top Executive
Committee shall have such other responsibilibtes as may be assigned to it by the Board of
Directors from time to time, including but not limited to. the implementation of the Research
Collaboration Agreement referred to in the Letter of Agreement attached hereto as Exhibit A to
the Share Purchase and Shareholders Agreement dated 28" June, 2011,

Meeting of the Top Executive Committee

112.3 The Top Executive Cormmittee shall meet at least once every month for discharge of such
functions as may be assignad to it. Such meetings may be held in person or via electronic media,
including video or audio conferencing.

Quorum of Top Executive Committee

119.4 The Top Executive Committee meetings shall not have a valid quorum unless the nominees of
both the parties are present. All matters presented for approval to @ meeting of the Top Executive
Committee at which a valid quorum is present shall be approved only with the unanimous
approval of the members of the Top Excoutive Commuttee present at such mesting and with the
nominee(s) of both the parties agreeing to it

Attorney of the Company

120. The Board may appoint. at any tme and from tirme to time by a power of attorney under the
Company's seal. any person to be the attorney of the Company for such purposes and with such
powers. authorities and discretion not exceeding these vested in or exercisable by the Board
under these Articles and for such period and subject to such conditions as the Board may from
time to time think fit, and any such appointment may. if the Board think tit. be made in favour of
the members or any of the members of ary tirm cr company er the members. Directars, nominees
or manufacturers of any firm or company or otharwise n favour of any dody or parsons whether
nominated diractly or indirectly by the Board, and any such power of attorney may contain such
provisions for the protection or convenience of persons dealing with such attorney as the Board
may think fit.

Powers to authorise sub-delegation
121. The Board may authorise may such delegate or attorney as aforesaid to sub-delegate all or any
of the powers, authorities and discretions for the time being vested in it

Duty to maintain Registers, etc. and records of minutes

122 The Board shall duly comply with the provisions of the Act and in particular with the provisions in
regard to the registration of the particulars of montgages and charges affecting the properties of
the Company or created by il and to keeping a Register of the Director and to sending to the
Registrar an annual list of member and a summary of particulars of shares and stocks and copies
of special resolutions and other resolutions of the Board as are required to be filed with the
Registrar under Section 117 read with section 179 of the Companies Act. 2013 and a copy of the
Register of Directors and notification of any change therein.

1y The Company shall comply with the requirements of Section 118 of the Companies Act, 2013

in respect of keeping of the minutes of atl proceedings of every General Meeting and of every
meeting of the Board or any Committee of the Beard.

W
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2) The Chairman of the meeting may exclude at his absolute discretion such of the matters as
are or could reasonably be regarded as defamatory of any person. irrelevant or immaterial to
the proceedings or detrimental to the interests of the Company,

3) Directors and shareholders shall be conducted in the English language. Minutes of such
meetings shall be prepared in English.

Company Secretary

123. The Board shall have powers to appoint 8 Secretary and to designate as a Key Managenal
Person, pursuant to the provisions of section 203 of the Companies Act. 2013 to a person
possessing the prescribed qualification and fit in their opinion for the said office, for such period
and on such terms and conditions as regards remuneration and otherwise as they may determine.
The Secretary shail have such powers and duties as may, from time to time. be delegated or
entrusted to him by the Directors.

Chief Financial Officer

124. The Board shall have powers to appoint a Chief Financial officer and to designate as a Key
Managerial Person, pursuant to the prowsions of section 203 of the Companies Act, 2013 to a
person possessing the qualification and cxperience and fit in their opinion for the said office. for
such period and on such terms and conditions as regards remuneration and otherwise as they
may determine. The Secretary shall have such powers and duties as may. from time to time. be
delegated or entrusted to him by the Directors.

Powers as to commencement of business or branch business

125 Any branch or kind of business which by the Memorandum of Association of the Company or
these presents :s expressiy or by implication authorised to be undertaken by the Company may
be undertaken by the Board at such time cr times as they shall think fit and further may be
suffered by them to be in abeyance whether such branch or kind of business may have been
actually commenced or not so long as the Board may deem it expedient nct to commence or
proceed with such branch or kind of business.

ANNUAL BUSINESS PLAN

Presentation of the Annual Business Plan.

126.1 The Managing Director shall prepare, or cause to be prepared under his direction. and present
30 days before the cnd of each financial year to the Board of Directors for their approval pursuant
to Articles 113, a defatled Annual Business Plan (as defined below) for the promotion, operation
and manageiment of the business for each Business Year (being defined as the period starting on
April, 1¥'of a calendar year and ending on March, 315 of the subsequent calendar year) The
Annual Business Plan shall set forth, for the next Business Year, the following:

i} & detailed annual operating budget by month with revenue and expanse categories;

iy projected monthly balance sheets:

i) projected menthly cash flow statements;

iv) a capital expenditure budget including a description of all capital expenditures

v} the sales projections forecast for the sale of Eagle Seeds' products including market
share estimates, velume and pricing as more fully set forth in an annual marketing and
sales plam;

vi) production plans;

vil) working capital requirements, business funding plan: and

viil} a detailed description of such other information, plans. contracts, agreements or other
matters that are reasonably necessary to enable the parties to make an informed decision
with respect to approval of such Annual Business Flan.

The Annual Business Plan shall also include for the next two {2) succeeding Business Years the

following;

I} anarrative description of any major actions proposed to be undertaken:

i} & projected annual income statement for each of said two {2} Business Years including
sales valumes and prices:

i} a projectod balance sheet as of the end of each of said two (2) Business Years:

iv) & schedule of projected cash flows of each of said two (2) Business Years. and

v} aprojected annual capital budget for each of the said two [2) Business Years:

vi) a five-year forecast of plans:

vii) a long-range strategic plan for ten (10) years; and

e
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viii} the Annual Business Plan and all of the above reporting shall be as per formats approved
by the Board of Directors.

Approval of the Annual Business Plan

126.2 Not later than thirty (30) days after the presentation of the proposed Annual Business Plan, the
Board of Directors shall meet to discuss the Annual Business Plan and shall arrive at a decision
whether to approve or revise the Annual Businass Flan to take the path forward. In order fo take
effect, the Annual Business Plan must be approved by the Board pursuant o Article 110 (An
Annual Business Plan approved by the Board is referred to herein as an "Approved Annual
Business Plan'.) Each Approved Annual Business Plan shafl form the basis of the operations of
Eagle Seeds during the next Business Year, and, subject to Article 136 the Managing Director
shall have the authority to spend funds and implement the items set forth therein without any
further approval of the Board subject al al! times to Sectionn 7.5 herein.  The Approved Annual
Business Plan shall be reviewed by the parties on a quarterly basis and its provisions shall be
subject to modification as reguired by business conditions, it such modifications are approved of
by both the parties. In the event the parties fail to approve the proposed Annual Business Plan for
any Business Year by the first day of the subject Business Year, Eagle Seeds shall do business
for the subject Business Year pursuant to the last previously Approved Annual Business Plan
provided that the Managing Director shall under no circumstances have any authority to expend
more fund or monies other than as approved in the last greviously Approved Annuat Business
Plan without the pricr approval of the Board as herein provided.

Delegation of powers

127 Subject to the provisions of section 179, the Board and/or the Managing Director may delegate
all or any of their powers to any Directors jointly or severally or to any one Director or to the
executive of the Company at theirthis discretions

BORROWING

Borrowing

128. The Board of Directors may from time to time but with such consent of the Company in General
Meeting as may be reguired under Section 180 raise any maneys or sums of moneys for the
purpose of lhe Company, provided that the monays to be borrowed by the Company, apart from
temporary loans obtained from the Company's bankers in the ordinary course of business shall
not without the sanction of the Company at a General Meeting exceed the aggregate of the paid
up Capital of the Company and its free reserves, that is to say reserve not set apart for any
specific purpose and in particular, but subject to the provisions of Section 179 of the Act, the
Board may from time to time at their discretion raise or borrow or secure the payment of any such
sum of money for the purpose of the Company. by the issue of debentures perpetual or
otherwise, including debentures convertible into shares of this or any other company or perpetual
annuties and in secufity of any such money so barrowed, raise or receive. mortgage. pledge or
charge the whole or any part of the property. assets or revenue of the Company, present or
future. including its uncalled capital by special assignment or otherwise or to transfer or convey
the same absolutely or in trust and to give the lenders powers of sale and other powers as may
be expedient and to purchase redeem or pay off any such securities.

Provided that every special resolution passed by the Company in General Mecting in relation to the
exercise of the powers to borrow as stated above shall specify the total amount up to which moneys
may be borrowed by the Board of Directors Debentures, debenture stocks, bonds or other securities
with a right to allotment of or conversion into shares shall not be issued except with the sanction of the
Company in Genaral Meeting.

1) The Directors may by a resolution at 2 meehrg of the Board delegats the above powers to
borrow money otherwise than on debenture to @ Committee of Directors or the Managing
Director if any within the limits prescribed.

2}  Subject to the provisions of the above sub clause, the Directors may, from time to time, at
their discretion. raise or barrower secure the repayment of any sum or sums of money for the
purpose of the Company, at such time and in such manner and upon such terms and
conditions in all respects as they think fit, and in particular by promissory notes or by opening
current accounts or by receiving deposits and advances with or without security, or by the
issue of bonds, perpetual or redeemable debentures or debenture-stock of the Company
{both present and future) including its uncalled capital for the time being or by mortgaging or
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charging or pledging-any lands, buildings. goods or ather property and securities of the
Company, orfsuch cther means as to them may seem expedient.

Assighment of Debentures
128, Such debentures, debenture stock, bonds or other securities ma! be made assignasle free from
any equities between the Company and the persaen to whom the same may be issued.

Terms of debenture issue

130. a) Any such debentures, debenture-stock, bonds or other securities may be ssued at a discount.
premium or otherwise. and with any special privileges as to redemptior surrender drawings.
aliotment of shares of the Company. appeintment of Directors or ctherwise debentures,
debenture stocks, bonds or other securifies with a right of conversion inte or allotment of
shares shall be issued only with the sanction of the Company in General Meeting.

B). Any trust deed for the securing of any debenture stock and or any morgage deed andfor
other bond for securing payment of moneys borrowed by or due by the Company andfor any
contract or any agreement made by the Company with any person, firm, body corporate,
Government or authority who may render or agree ta, render any financial assistance to the
Company by way of Ioans advanced or by guaranteeing of any loan borrowed or other
obligations of the Company or by subscription to the share capitai of the Company or provide
assistance in any other manner, may provide for the appaintment, from tme to tame. by any
such mortgager, tender, trustees or holder of debentures or contracting party as aforesad. of
one or more persons to be a Director or Directars of the Company. Such trust deed, mortgage
deed, bond or contract may provide that the person appointing & Director as aforesaid may
from time to time remove any Director so appointed by him and appoint any other person in
his place and provide for filling up of any casual vacancy created by such persen vacating
office as such Director. Such power shall determine and terminate on the discharge or
repayment of the respective mortgage foan or debt or debenture or on the termination of such
contract and any person so appointed as Director under mortgage or bord or debenture trust
deed or under such contract shall cease to hold office as such Director on the discharge of
the same. Such appointment and provision in such document as aforesaid shall be valid and
effective as if contained in these presents

131. The Director or Directors so appointed by or under a mortgage deed. debenture trust deed or
other band or contract as aforesaid shall be called "Mominated-Directors” The words "Nominated
Directer' shall mean the Director appointed; as aforesaid and for the time being holding such
office. The Nominated Director shall not be liable to retire by rotation or to be removed "from office
by the Company Such morgage deed or bond or trust deed or contract may contain such
auxiliary provisions as may be arranged between the Company and martgage, lender, trustee or
contracting party as the case maybe and a1l such provisions shall have effect notwithstanding any
of the other provisions herein contained but subject to the provisions of the Act.

Register of Mortgages/Charges

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

Subsequent assignees of uncalled capital

133, Where any uncalled capital of the Company is charged all persons taking any subsequent
charge thereon shall take the same, subject to such prior charge, and shall not be entitled, by
notice to the shareholders or otherwise to obtain priority over such prior charge.

Charge in favour of Director for indemnity

134 If the Directors or any of them or any other person, shall become personally liable for the
payment of any sum primarily due from the Company, the Board may execute or cause to be
executed any martgage. charge or security over or effecting the whole or any part or the assets of
the Company by way of indemnity to secure the Directors or other persons so becoming liable as
aforesaid from any loss in respect of such liability.

Powers to be exercised by Board only at Meeting
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135. The Board of Directors shall exercise the following powers on behalf of the Company and the
said powers shatl be exercised only by resolution passed at the meeting of the Board:

a) Power to make calls on shareholders in respect of moneys unpaid on their shares.
b) Power to 1ssue debentures:

c) Power to borrow moneys otherwise than on debentures.

d) Power to invest the funds of the Company,

g} Power to make |cans.,

1) The Board of Directors may by a meeting delegate to any Committee of the Directors or to
the Managing Director the powers specified in sub-clauses (c), {d) and (e) above.

2) Every resolution delegating the power set out n sub-clause {c) above shall specify the total
amount upte which moeneys may be borrowed by the said delegate.

3} Every resolution delegating the power referred to in sub-clause (d) above shall specify the
total amount upto which the funds may be invested and the nature of the investments which
may be made by the delegate.

4} Every resolution delegating the power referred to in sub-clause(e) above shall specify the
total amount up to which The loans may be made by the delegate, the purposes for which
the loans may be made and the maximum amount of loans which may be made for such
purpose in individual cases.

MANAGING DIRECTORS/WHOLE-TIME DIRECTGRS
Appointment of Managing Directors/Whole time Directors
136(a) Daily Management of Business.

The day-to-day management of the Company which shall be done in accordance with the terms of
the Annual Business Plan referred to in Aricle [X of the Share Purchase and Shareholders
Agreement dated 28" June, 2011 and Article 126.1 herein, shall be conducted by the Managing
Director of the Company (the "Maraging Director”) who shall be Mr. Vaibhay Jain fer the initial
period of three (3} years after which penod the position shall come up for re-appointment and
thereafter, every three (3) years). Mr. Vabhav Jain may be again considered by the Board of
Directors for nomination as Managing Director, provided that Promoters and Acguirer Group shall
each require a minimum shareholding of 50% for the nght to have their nominee appointed as
Managing Director. In any event, the Managing Director shall be nominated and, approved by the
Board of Direclors and duly appointed by the Shareholders. f either party expresses to the other
party an abjection at any time about the Managing Director, the Board of Directors shall nominate
another Managing Director reasonably acceptable to both parties, who shall then be appointed by
the Shareholders. The Managing Director shall be responsible for the day to day management of
the Company under the superintendence, control and direction of the Board of Directors referred
to in the Articles 93 and for such purposes shall be authorized to make any and all decisions
faling within the parameters of the Annual Business Plan except such decisions as shall be
reserved for the Board of Directors' approval by a special majority vote as specified in the Article
193 or for the Shareholders' unanimous consent as specified in Article 65

b} The Directers may from time to time resolve that there shall be either one or mere Managing
Directors or Whole-time Directors.

¢l In the event of any vacancy arising in the office of a Managing Director or Whale-time
Directors, if the Directors resolve to increase the number of Managing Directors or ¥Whole-
time Directors, the vacancy shall be filled by the Board of Director and the Managing Director
or Whole-time Director so appointed shali hold the office for such period as the Board of
Directors may fix.

d) If a Managing Director or Whole-time Director ceases to hold office as Director he shall ipso
facto and immediately cease to be a Managing DirectorWhole-time Director.
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&) Tha Managing Director shall not be liable to retrement by rotation as long as he holds office
as Managing Dircclor,

Powers and duties of Managing Director or Whole-time Director

137. Managing DirectorWhale-time Director shall subject to the supervision control and direction of
the Board and subject to the provisions of the Act. exercise such powers as are exercisable under
these presents by the Board of Directors as they may think fit and confer such powers for such
time and to be exercised for such objects, purposes and upon such terms and conditions and with
such restrictions as they may think expedient and they may confer such power either collaterally
with or to the exclusion of any such substitution for all or any of the powers of the Board of
Directors in that behaif and may from time to time revoke, withdraw, alter or vary all or any of such
powers The Managing DirectorsiWhole-time Directors may exercise all the powers entrusted to
them by the Board of Directors in accerdance with the Board's direction.

Remuneration of Managing Directors/hole-time Directors

138. Suhbject to the provisions of the Act and subject to such sanction of the Central Government as
may be required for the purpose, the Managing DirectorsiWhole-time Directors shall receive such
remuneration (whether by way of salary, commission or participation in profits or partly in one way
and partly in another} as the Company in General Meeting may from time to tme determine.

Reimbursement of expenses

139. The Managing DirectorMhole-time director shall be entitled to charge and be paid for all actuai
expenses, if any. which they may incur for or in connection with the business of the Company,
They shall be entitled to appoint part time employees in connection with the managemeant of the
affairs of the Company and shall be entitled to be paid by the Company any remuneration that
they may pay to such pari-time employees,

Business to be carried on by Managing Director/Whole-time Director

140. The Managing DirgctorVWhole-time Director shali have subject to the supervision control and
discretion of the Uoard. the management of the whole of the husiness of the Company and of all
its affairs and shall exercise all powers and perform all duties in relation to the management of the
affairs and transaction of the Company. except such powers and such duties as are required by
law or by these presents to be exercised or done by the Company in General Meeting or by the
Board of Directors and also subject to such conditions or restrictions, imposed by the Act or by
these presents.

1} Without prejudice to the generality of the foregoing and subject to the supervision and control
of the Board of Directors, the business of the Company shall be carried on by the Managing
Director/Whole-time Director and he shall have and exercise all the powers sat out in Article
121 above, except those which are by law or by these presents or by any resolution of the
Board required to be done by the Campany in General Meeting ar by the Board.

2) The Board may, from time {0 time, delegate to the managing director or whole-time director
such of their powers and duties and subject to such limitations and conditions as they may
deem fit The Board may from time to time revoke, withdraw, alter or wvary all or any of the
powers conferred on the Managing Director or Whole-time Director by the Board or by these
presents.

COMMON SEAL
Common Seal
141. The Board shall provide a seal for the Company and they shali have power from time to time to
destroy the same substitute a new seal in lieu thereof. and the seal shall be kept at the
Registered Office of the Company and committed to the custody of the Managing Director or the
Secretary if there is ane

Seal how affixed

142. The seal shall not be affixed 1o any instrument except by authority of a resalution of the Board or
of committee and unless the Board otherwise determine every deed or other instrument in which
the seal is required to be affixed shall, unless the same is executed by a duly constituted attorney
for the Company be signed by one Director at least in whose presence the seal shall have been
affixed and counter-signed by the Managing Director or such other person as may from time to
time be authorised by the Managing Cirector or by the Board provided nevertheless that any
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instrument. bearing the seal of the Company and issued for valuable consideration shal be
bingding on the Company notwithstanding any irregularity touching the authority to 1ssue the same.

Right to dividend

143 a) The profits of the Company, subject to any special rights relating thereto created or authorised
to be created by these presents and subject to the provisions of these presents, as to the
Reserve Fund shall be divisible among the mcmbers in proportion to the amount of capital
paid-up on the shares held by them respectively on the last day of the year of account in
respect of which such dividend is declared and in the case of interim dividends on the close of
the last day of the period in respect of which such interim dividends 1s paid.

b} Where capital is paid-up on any shares in advance of calls, upon the footing that the same
shall carry interest. such capital shall not. whilst carrying interest, confer a right to participate
in profits

Declaration of Dividends
144 The Company in Annual General Meeting may declare dividends but no dividend shall exceed
the amount recommended by the Board

Dividend Pelicy
144 1 The Board of Directors shall frame a policy for declaration of dividends.

Interim dividends
145. The Board may from time to time pay to the members such interim dividend as appear to them o
be justified by the profit of the Company.

Dividends to be paid out of profits only
146 No dividend shall be payable except cut of the profits of the year or any other undistributed
profits or out of capital reserve except as provided by Section 123 of the Act

Reserve Funds

147. The Board may before recommending any dividends set aside out of the prafits of the Company
such sums as it thinks proper as a reserve or reserves which shall at the discretion of the Board.
be applicable for any purpose fo which the profits of the Company may be properly applied,
inclucing provisions for meeting contingencies or for equalising dividends and pending such
application may at the like discretion either be employed in the business of the Company, or be
invested in such investment (other than shares of the Company as the Board may, fram time to
time, think fit.

1} The Beoard may alse carry forward any profits when it may think prudent not to divige, without
setting them aside as Reserve.

Deduction of arrears

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

Adjustment of dividends

149 Any General Meeting declaring 2 dividend or bonus may make a call on the members of such
amount as the meeting fixes. but so that the call on each member shall not exceed the dividend
payable to him and so that the call be madeg payable at the same time as the dividend and the
dividend may if so arranged between the Company and the members be set off against the call.

Payment by cheques or warrant or through RTGS/Electronic Transfer

150 Any dividend. interest or other moneys payable in cash in respect of shares may be paid by
chegue or through RTGS/Electronic Transfer or warrant sent through post direct to the registered
address of the holder or in the case of joint helders to the registered address of that one of the
joint holders who is first named on the register of members or to such persen and to such address
as the helder or joint heolders may in writing direct.

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

7N
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2} Every such cheque or warrant shall be posted within Thirty days from the date of declaration of
dividends.

()

Dividends not to bear interest & transfer of unpaid dividend
151. No dividend shall bear interest against the Company.

152. Where dividend has been declared by the Company but has not been paid or the warrant in
respect thereof has not been posted within thinty days from the date of declaration to any shareholder
entited to the payment of dividend, the Company shali within 7 days from the date of expiry of the
said period of thirty days transfer the total amount of divdend which remains unpaid or in relation 1o
which no dividend warrant has been posted within the said period of thirty days to a special account to
be cpened by the Company in that behalf in any scheduled Bank.

2) Any money transferred to the unpaid dividend account of the Campany in pursuance of sub-
clause (I} which remains unpaid or unclaimed for a period of 7 years from the date of such
transfer shall be transferred by the Company to the Investors Education and Protection Funds
of the Centrat Gavernment under section 125 of the Companies Act. 2013 read with the Rules
formed thereunder

3) The Company shall when making any transfer under clause (2} to the gereral revenue
account of the Central Government any unpaid or unciaimed dividend furnish to such officer
as the Central Government may appoint in this behalf a statement in the prescribed from
setting forth in respect of all sums included i such transfar the nature of the sums, the names
and iast known addresses of the person entitled to receive the sum, the amount to which such
person is entitled to and the nature of his claims thereto and such other particulars as may be
prescribod.

4) The Company shall be entitled to a receipt from the Reserve Bank of India for any money
transferred by it to the generat revenue account of the Central Government and such receipt
shall be effectual discharge of the Company in respect thereof.

5) No unclaimed or unpaid dividend shall be forfeited by the Board unless the ciaim thereto
becomes barred by law.

Deposit of Dividend in Special Account Pending Transfer

153. "The dividend on shares, in respect of which instrument of transfer of shares has been delivered
to the Company for registration and the transfer of shares has not been registared by the
Company. shalt be transferred to Special Account referred to in section 124 of the Companies
Act, 2013 pending transfer. unless the Company is authorised by the registered holder of such
ghares, in writing, to pay such dividend to the transferee specified in such instrument of transfer.

CAPITALISATION OF PROFITS
Capitalisation of profits
154. The Company in General Meeting may, on recommendation of the Board. resolve

a) That it is desirable to capitalise any part of the amount for the time being standing to the credit
of the Company's reserves including capital reserves or to the credit of the profit 2nd loss
accounts aor otherwise available for distribution:, and

b} That such sum be accordingly set free for distribution in the marnner specified in sub-clause (2)
amongst the members who would have been entitled thereto if distributed by way of gividend
and in the same proportion,

1) The sum aforesaid shall not be paid in cash but shall be applied subject to the provisions
containing in sub clause (2} sither in or towards.

i} Paying up any amounts for the time being unpaid on shares held by such members
respectivaly

il) paying up in full unissued shares of the Company to be allotted and distributed. credited as
fully paid up. to and amongst such members in the proportion aforesaid, or



i} partly in the way specified in sub-clause (/) and partly in that specified in sub-clause {ii),

2) A share premium account and a capital redemption reserve fund may. for the purpose cof this
regulation only, be applied in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

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

Powers to Directors for declaration of bonus
155A. Whenever such a resolution as aforesaid shall have been passed the Beard shall.

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

b} generally 4o all acts and things required to give effect thereto.

1. The Board shall have full power:

a) to make such provision, by the issue of fractiona! certificates or by payments in cash or
otherwise as it thinks fit, in the case of shares or debentures becoming distributable in fraction
and also.

b} to authorise any person to enter on behalf of all the members entitled thereto info an
agreement with the Company providing for the atlotment to them respectively credited as fully
paid up of any funther shares or debentures to which they may be entitled upon such
capitalisation or {as the case may require) for the payment of by the Company on their behalf by
the application thereta of their respective proportion of the profils resclved to be capitalised of
the amounts or any part of the amounts remaining unpaid gn the shares.

2 Any agreement made under such autherity shall be effective and binding on all such members.

{B) The Company in General Meeting, may on recommendation of the Board resolve:
a] {0 issue Bonus Shares out of its Capital Reserves; or
b} to pay-up any amounts out of its Reserves for the time being unpaid on shares held by
members.

ACCOUNTS
Books of account to be kept
156. The Board of Directors shall cause true accounts to be kept of all sums of money received and
expended by the Company and the matters in respect of which such receipts and expenditure
take place, of all sales and purchases of goods by the Company, and of the assets, credits and
liabilities of the Company.

1) If the Company shail have a Branch Office. whether in or outside india proper books of
account refating to the transactions effected at that office shall be kept at |hat office, and
praper summarized returns, made upto date at intervals of not more than three months shall
be sent by the Branch Office to the Company at its Registered Office or to such other place in
India, as the Board thinks fit. where the main bocks of the Company are kept.

2} All the aforesaid books shall give a fair and true view of the affairs of the Company or of its
branch office. as the case may be, with respect to matters aforesaid and explain its
transactions,

Accounting Records
3) The Company shall keep a single set of complete and accurate baoks, records, accounts and
supporting documents recording its assets, liability, income and expense transactions anag the
receipt and disbursement of all cash, using generally accepted principles and procedures of
accounting adopted in India by reputable companies and which are approved by independent
accounting firms of recognized standing. Prompltly following the close of each fiscal year, but
in no event later than ong hundred and twenty {120) days following the close of the fiscal

KL




34

vear, the Company shall furnish to the other party a written report covering its financial
condition and profitability. The Company shall furmish Acguirer Group, of its nominee, a final
repart covering the Company's financial condition and profitability for a calendar month no
later than the third Monday of the month foliowing such month. Said reports shall be furnished
in English and the Company shall use its best efforts to have such repers conform to each
party's reporting and internal control requirements. The Acquirer Group shall provide the
Company with the format of the repeorts to be provided pursuant to the preceding sentence.
which shall inctude but not limited to. monthly operating performance review and quarterly
financial statements

Fiscal Year

4) The Company s accounting period shall be for a period of 12 months commencmg from April, 1 to
31# March, of the next year, The Fiscal Year period may be changed with the mutual consent of
the parties.

Where books of Account to kept
157. The Books of Accounts shall be kept at the Registered Office or at such other place in India as
Directors think fit.

Inspection by members

158. The Board of Directars shall from time to time determing whether and to what extent and at what
time and places and under what conditions or regulations the accounts and books and documents
of the Company or any of them shall be kept open for the inspection of the members and no
member (net being a Director) shall have any right of inspecting any account or books or
documents of the Company except as conferred by statute or authorised by the Directors or by a
resolution of the Company in general meeting

Access to Records.

158.1 The promoters ar acguirers, each party or their representatives shall have the right to have
access to the books, records, accounts and supporting documents maintamed by Eagle Seeds in
accordance with the Articles 156 3) during Eagle Seeqs’ normal business hours.  In addition.
each party shall have the right. at its expense. to have such books, records. accounts and
supporting documents audited by its own auditor or by an independent auditing firm. Eagle Seeds
shall provide financial or other data or information which may be requested by any of the
shareholders of Eagle Seeds in conjunction with the preparation, audit or examination of tax
returns or In conpunction with the preparation of submissions to courts or other governmental
organizations or agencies. Such audit shall be completed within thirty (30) working days from the
date of commencement of audit

Statement of accounts to be furnished to General Meeting

159 The Board of Directors shail by before each Annual General Meeting Profit and Loss Account for
the financial year of the Company and a Balance Sheet made up as at the end of the Financial
year which shall be a date which shall not precede the day of the meeting by more than six
months or such extended period as shall have been granted by the Registrar under the provisions
of the Act,

Form of Balance Sheet and Profit & Loss Account

180 Subject to the provisions of section 12% of the Companies Act, 2013 every halance sheet and
profit and loss account of the Company shall ba in the forms set out in Schedule NIl of the Act or
as near thereto as circumstances admit.

1} So long as the Company is holding Company having a subsidiary, the Company shall conform
to Section 129 and other applicable provisions of the Companies Act 2013

Authentication of Balance Sheet & Profit & Loss Account

161. Every Balance Sheet and every Profit & Loss Account of the Company shall be signed on behalf
of the Board the Chairperson. if he is authorised by the Board or by not less than twe Directors of
the Company one of whom shall be the Managing Director and the Chief Executive officer and the
Chief Financial officer and Company Secratary . if any.

Frovided that when only cne Director is for the time being in india the Balance Sheet and Profit and
Loss Account shall be signed by such Director and in such a2 case there shall be attached to the
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Balance sheet and the Profit and Loss Account a Statement signed by him explaining the reason of
non cempliance

1} The Balance Sheet and the Profit and Loss Account shall be approved by the Board of
Directors before they are signed on behalf of the Board in accordance with the provisions of
this Article and before they are submitted to the Auditors for their report thereon,

Profit & Loss Account to be annexed and Auditor's Report to he attached to the Balance Sheet
162. The Profit and Loss account shall be annexed to the Balance Sheet and the Auditor's Report
shall be attached thereto

Board's Report to be attached to Balance Sheet

163. Every Balance Sheet laid hefore the Company in General Meeting shall have attached to it a
report by the Board of Directors with respect to the state of the Company's affairs, the amaunts, if
any which it proposes to carry to any Reserves in such Balance Sheet and the amount, if any.
which it recommends to be paid by way of dividend, material charges and commitments if any
affecting the Financial position of the Gompany which have occurred between the end of the
financial year of the Company to which the Balance Sheet relates and the date of the Report.

1) The Report shall, so far as it is mater:al for the appreciation of the state of the Company's
affars by its members and will not in the Board's opinion be harmiful to the business of the
Company or of any its subsidiaries, deal with any changes which have occurred during the
financial year in the nature of the Company's business carried on by them and generally in
the classes of business in which the Company has an interest.

2y The Board's report shall also include a statement showing the name of every employee of the
Company who if employed throughout the financial year was in receipt of remuneration for
that year which in the aggregate was not less than amount as may be prescribed or if
employed for part of the financial year was 1n receipt of remuneration for any part of that year
at a rate which in the aggregate was not lees than amount as may be prescribed per month.
The staternent shall also indicate whether any such employee is refative of any Directors or
Manager of the Company and if 50 the names of such Directors and such other particulars
prescribed.

3) The Board shall also give the fullest information and explanation in its report in case falling
under the provision to the Companies Act, 2013 in an addendum to that report. on every
reservation qualification or adverse remark contained in the Auditor's Repert

47 The Board's Report and addendum (if any) thereto shall be signed by the Chairman if he is
authorised in that behalf by the Board and where he is not so authorised shall be signed by
such number of Directors as are required to sign the Balance Sheet and the Profit and Loss
Account of the Company by virtue of sub-Clauses (1) and {2} of the Article 161,

5y The Board shall have the right to charge any person being a Director with the duty of seeing
that the provisions of sub-clauses {1) to {3} of this article are complied with.

Appeintment and Removal of Auditor/Auditors
164. Auditer/Auditors shall be appointed and their rights and duties reguiated in accordance with
Section 139 and 143 of the Companies Act. 2013,

185 The First Auditor or Auditors of the Company shall be appointed by the Board within one month
of the date of registration of the Company and the Auditor or Auditors so appointed shali hold
office until the conclusion of the First Annual General Meeting.

166. The Company may at a General Meeting remove any such Auditor or all or such Auditors
appointed by the Board under Article No. 165 above, and appoint in his or their place any other
persan or persons who have been nominated for appointment by any member of the Company
not less than fourteen days before the date of the meeting.

Appointment of the Joint Auditors

166.1 At the end of each accounting period, the books, recards and accounts of Eagle Seeds shall be
audited, in accordance with generally accepted indian accounting principles and procedures, at

CAN
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the expense of Eagle Seeds, by an independent accounting firm mutually agreeable to both
Promoters and Acquirer Group, or by two (2) independent accounting firms one of which will be
nominated by the Promoter(s) and one by the Acquirer Group.

167, if the Board falls to exercise power under article No.165 above, the Company in General Meeting
may appaint the first Auditor or Auditors,

1)

2}

Every Auditor or Auditors, subject to the above Adicle, shall be appginted by the shareholders
{ members in the Annual General Meeting, who shall hold the office til the conclusion of the
next Annual General meeting. When any appointrment of such Auditor or Auditors is made by
the Company at any General Meeting a written certificate shall be obtained ty the Company
from the Auditor or Auditors proposed to be so appanted to the effect that the appointment or
appaintments if made will be in accordance with the limits specified in sub-section 138 of the
Companies Act. 2013. Every Auditor so appointed shall within 30 days of the receipt from the
Company of the intimation of his appointment shall inform the Registrar of Companies in
writing that he has accepted or refused to accept the appointment.

Subject to the provisions of section 139 of the Companies Act, 2013. at any Annual General
Meeting a reliring Auditor, by whatseever authority appointed. shall be reappainted unless:

aj) he is not qualified for re-appointment;
b) he has given the Company notice in writing of his unwillingness to be re-appointed.

¢} a resolution has been passed at that meesting appointing somebody instead of him or
providing expressly that he shall not be reappointed or

d} where notice has been given of an intended resolution to appoint some ather person in the
ptace of a retiring Auditor, and by reason of the death. incapacity or disqualification of that
person or of all those persons, as the case may be the resolution cannot be progeeded
with.

3) Where at an 'Annual General Meeting. no Auditors are appointed the Central Government may

appoint a person to fill the vacancy.

4) The Company shall within seven days of the Central Government's power under sub-clause (4)

becoming exercisable. give notice of that fact to the Government

6) The Directors may fill any casual vacancy in the office of an auditor, but while any such

vacancy continues. the remaining Auditor or Auditors (if any) may act, where such a vacancy
is caused by the resignation of an Auditor, the vacancy shall only be filled by the Company in
General Meeting,

8) A person, other than a retiring Auditor, shall not be capable of being appointed at an Annual

General Meeting unless special notice of a resolution of appointment of that person to the
office of Auditor has been given by a member of the Company not less than fourteen days
before the meeting in accordance with the provisions of Section 111 of the Companies Act.
2013 and the Company shall send a copy of any such notice to the retiring Auditor and shall
give notice thereof to members in accordance with the provisions of Section 111 and all the
other provisions of Section 129 of the Companies Act, 2013 shall apply in the matter The
provisions of this sub-clause shall apply to a resolution that a retiring auditor shall not be
reappointed.

7) The persons qualified for appointment, as Auditors shall be only those referred to in Section

8)

141 of the Companies Act, 2013

None of the persons mentioned in Section 141 of the Companies Acl, 2013 as are not
qualified for appointment, as Auditors shall be appointed as Auditors of the Company.

9) The Company or its Board of Directors shall not appoint or reappeint any person or firm as its

Auditars if such person is at the date of such appaintment or reappoint nolds appointiment as
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Auditor of the specified number of Companies or more than the specified number of
companies provided that in the case the firm of auditors specified number of companies shail
be construed as specified number of companies per pariner of the firm provided further that
where any partner of the firm is also a partner of any other firm of auditors the number of
companies which may be taken intc account by all the firms together in reiation to such
partiner shall not exceed the specified number in the aggregate.

Audit of Branch office
168. The Company shall comely with the provisions of Section 138 of the Companies Act. 2013 in
relation to the audit of the accounts of Branch Office of the Company.

Remuneration of Auditors
169. The remuneration of the Auditors shall be fixed by the Company in General Meeting except that
the remuneration of any Augitor appointed to fill any casual vacancy may be fixed by the Board.

170. Every Auditors of the Company shall have a right of access at all times to the boaks of account
and vouchers of the Company and shall be entitied to require from the Directors and officars of
the Company such information and explanation as may be necessary for the performance of his
duties as Auditor.

1) Al notices of and other communications relating to any General Meeting of the Company
which any member of the Company is entitled to have sent to him shall also be forwarded to
the Auditor and the Auditor shal! be entitled to attend any General Meeting and to be heard at
any General Meating which he attends on any part of the business which concerng him as
Auditor.

2} The auditor shall make a repart {o the members of the Company on the accounts examined by
him and on every Balance Sheet and Profit and Loss Account and en every other document
deciared by this Act to be part of or annexed to the Balance Sheet or Profit and Loss Account
which are laid before the Company in General Meeting during his tenure of office, and the
report shall state whether, in his opinion and to the best of his information and according to
the explanations given to him, the said accounts give the information required by the Act in
the manner so required and give a true and fair view.

i) in the case of the Balance Sheet of the state of the Company's affairs as at the end of
its financial year; and

iy in the case of the Profit and Loss Account of the profit or loss for its financial year.
3} The Auditors' Report shall also states:

a) Whether he has cbtained all the information and explanations which to the best of his
knowledge and belief were necessary for the purpose of his audit:

b) Whether in his opinion. proper books of account as required by Law have been kKept by
the Company so far as appears from his examination of those books, and proper
returns adequate for the purposes of his audit have been received from branches not
visited by him;

¢} Whether the report on the accounts on any branch cffice audited under Section 145 by
a person other than the Company's Auditor has been farwarded to him as required and
how he has dealt with the same in preparing Auditors’ Report; and

d} Whether the Company's Balance Sheet and Profit and Loss Account dealt with by the
Report are in agreement with the books of account and returns.

4) Whether any of the matters referred to in item (i) & (i) of sub- clause {3} above or in items (a),

{k). {c) and (d) of sub-clause (4) above is answered in the negative or with a qualification, the
Auditor's Report shall state reasons for the answer.

S
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5} The accounts of the Company shall not be deemed as not having bean properly drawn up on
the ground merely that the Company has not disciosed certain matters if.

a) those matters are such as the Company is. not required to disciose by virtue of any
provisions contained in the Companies Act or any other Act; and

b) those provisions are specified in the Balance Sheet and Profit & Loss Account of the
Company.

6) The Auditors Report shall be read before the Company in General Meeting and shall be open
to inspection by any member of the Company.

Accounts when audited and approved to be conclusive except as to errors discovered within

three months

171. Every account of the Company when audited and approved by a General Meeting shall be
conclusive except as regards any error discovered therein, within three months next after the
approval thereof. Whenever any such error 15 discovered within that period the account shall
forthwith be corrected and shall henceforih be conclusive.

SERVICE OF DOCUMENT AND NOTICE

Service of documents on the Company

172, A document may be served on the Company or an officer thereof by sending it to the Company
or officer at the Registered office of the Company by registered post. email. or courier or by
leaving it at its reqistered office,

How documents are to be served on members?

173. 1) A document (which expression for this purpose shall be deemed to include and shall include
any summons, notice. requisition. process, order. judgement or any ather docurments in relation to
or in the winding up of the Company) may be served or sent by the Company on or to any
member either personally or by sending it by the Registerad Post or by Courier or email to him to
his registered address or (if he has no registered address in India) to the address. if any, within
India supphed by him ta the Company for the giving of notice to tum.

2} All notices shail, with respect to any registered shares to which persons are entitled jointly, be
given to whichever of such persons is named first in the Register and notice so given shall be
sufficient natice to all the holders of such share.

3) Where a document is sent by post,

a) service thereof shall be deemed to be effected by properly addressing, prepaying and
posting & letter containing the notice, provided that where a member has intimated to the
Company in advance that documents should be sent to him by registered post without
acknowledgement due and has deposited with the Company a sum sufficient to defray
the expenses of doing so. service of the documents shall not be deemed to be effected
untess itis sent in the marner intimated by the member; and

b) unless the contrasy is proved, such services shall be deemed to have been effected;

1} in case of notice of & meeting, at the expiration of forty eight hours after the letter
contaiming the notice is posted; and

Hhin any other case, at the time at which the letter would be delivered in the ordimary
course of post, Members to notify address in India

174. Each registered holder of shares shall from time to time notify in writing to the Company some

place in India to be registered as his address and such registered place of address shall for all
purposes be deemed his place of residence

174.1 Al notices required or permitted to be given herein. under the Share Purchase and
SBhareholdars Agreement and the Articles of the Companies Act, 1956 as may be required shall
be in writing and may be delivered in person, tfransmitted by telex or facsimile (confirmed by
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registered or certified airmalil), or mailed {registered or cerified), postage prepaid.  All such
notices shall be addressed as follows:

ACQUIRER GROUP:
Mr. Shirish R, Barwale, representing
Harirani Investment and Trading Private Limited
Resham Bhavan, 2™ Flogr
78 Veer Nariman Road
Mumbai 400020
Tel 022-3027 3025
Fax: 022-3027 3007

FPROMOTERS:
Mr. Vaibhay Jain, representing
Eagle Seeds And Biotech Lid.
117, Silver Sanchora Castle
7 RNT Marg
Indore- 452 008
Tel, 0731-2528045
Fax: 0731-2528458

or to such other address as may be specified from time to time in a written notice given by such party.
The parties agree to acknowledge in writing the receipt of any such written notice delivered in person.
The date of receipt of a notice or communication hereunder shall be the date such nolice or
communication is delivered to the receiving pary.

Service on members having no registered address

175 If a member has not registered an address in india, and has not supplied to the Coempany an
address within India, for the giving of notice to him, a document advertised in a newspaper
circulating in the neighbourhood of Registered Office of the Company shail be deemed to be duly
reserved en him on the day on which the advertisemeant appears.

Service on persons acquiring shares on death erinsolvency of members

178, A documnent may be served by the Company on the persons entitled to a share in conseguence
of lhe death or insolvency of @ member by sending it through the post in a prepaid letter
addressed to them by name or by the title or representatives of the deceased or assignees of the
insalvent ar by any like description at the address (if any} n India supplied for the purpose by the
persons claiming to be so entitled, or {until such an address has been so supplied} by serving the
document in any manner in which the some might have been served if the death or inscivency
had not cccurred.

Persons entitled to notice of General Meetings
177 Subject to the provisions of the Act and these Articles, Notice of General Meeting shall be given:

il To the members of the Company as provided by the Articles in any manner authorised by
Articles 176 and 178 as the case may be or as authonsed by the Act

il Tothe persons entitled to a share ir consequences of the death or insolvency of a member as
provided by Article 179 or as authorised by the Act;

i) To the Auditer or Auditors for the time being of the Company, in the manner authorised by
Article 176 as in the case of 2any member or members of the Company.

Notice by advertisement

178. Subject to the provisions of the act any document required to be served or sent by the Company
on of to the members or any of them and not expressly provided for by these presents, shall be
deamed to be duly served or sent if advertised in a news paper circulating in the District in which
the registered office is situated.

Members bound by document given to previous holders
178, Every person, who by the operation of law. transfer or other means whatsoever shal become
entitled to any shares shall be bound by every document in respect of such share which.

e
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previously to his name and address being entered on the Register, shall have been duly served
on or sent to the person from whom be derived his titie (o such share.

180. Any naotice to be given by the Company shall ke sighed by the Managing Directar ar by such
Director or Officer as the Director may appeint. The signature to any notice to be given by the
Company may be written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS
Authentication of documents and proceedings
181. Save as otherwise expressly provided i the act or these Articles, a document or proceeding
requiring authentication by the Company, may oe signed by a Director, the Managing Director. the
Manager. the Secretary or an authorised officer of the Company and need not be undar its seal

WINDING UP
Application of assets
182. Subject to the provisions of the Act as to preferential payments the assets of the Company shall
on its winding up be applied in satisfaction of its liabilities paripassu and. subject to such
application shall he distributed among the members according to their rights and interests in the
Company.

Division of assets of the Company in Specie among members

183. If the Company shall be wind up whethar voluntanly or otherwse. the liquidators may. with the
sanction of a special resolution, divide among the contributories in specie or king any part of the
assets of the Company in trustees upon such trusts for the benefit of the contributaries or any of
them, as the liguidators with the ke sanction shall think fit, in case any shares to be draded as
aforesald invoice a liability to calls or otherwise any persons entitled under such division to any of
the said shares may within ten days after the passing of the special resolution by natice in writing
direct the liquidaters to sell his proportion. and pay him the net proceeds and the liquidatars shall,
if practicable. act accordingly,

INDEMNITY AND RESPONSIBILITY

Directors and other right to indemnity

184. a) Subject to the provisions of Section 197 of the Companies Act, 2013 the Managing Director
and every Direclor, Manager, Secretary and other Officer or Employee of the Company shall be
indemnified by the Company against any liability, and it shall be the duty of Directors out of the
funds of the Company to pay, all costs and losses and expenses {including travelling expenses)
which any such Director. officer or employee may incur or become liable to by reason of any
contract entered into or act or deed done by him as such Managing Director. Director. Officer or
Employee or in any way in the discharge of his duties.

b} Subject as aforesaid the Managing Directar and every Director, Manager Secretary, or other
Officer or Employment of the Company shall be indemnified against any liability incurred by
them or him in defending any proceedings whether civil or criminal in which judgement is
given in their or his favour or in which he is acquitted or discharged or in conneclion with any
application under Section 463 of the Companies Act, 2013 in which relief is given to him by
the Court.

Not responsible for acts of others

185. Subject to the provisions of Section 197 ¢f the Companies Act, 2013 no Director or other officer
of the Company shall be liable for the acis. eceipts, neglects or defaults of any other Director or
officer, or for joining in any receipt or other act for conformity or for any loss or expense
happening to the Company through insufficiency or deficiency of title to any property acquired by
order of the Director for or on behalf of the Company. ar for the insufficiency or deficiency ar any
securities in or upon which any of the moneys of the Company shall be invested, or for any loss or
damages arising from the bankruptcy, insolvency. or tortuous act of any person. Company or
Carporation, with whom any moneys, securities or effects shall be entrusted or deposited or for
any loss cccasioned by any error of judgerneant or oversight on his part, or for any other loss or
damage or misfortune whatever which shall happen in the execution of the duties of his office or
in relation, thereto unless the same happen through his own wilful act or default.

1) Withowt prejugice to the generality of foregeing it is herehy expressly declared that any filing
fee payable of any document required to be filed with the Registrar of Companigs in respect
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of any act done or required to be done by any Director or other Officer by reason of his
holding the said office, shall be paid and born by the Company.

SECRECY CLAUSE

Secrecy

1868. No member or other person {not being a director) shall be entitled to inspect, examine the
Company's premises or properties without the permission of the Director, or Managing Directar. or
to reguire discovery of any information respecting any detail of the Company's trading or any
matter which is or may be in the nature of a trade secret, mystery of trade or secret process which
may relate to the conduct of the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interest of the members of the Company to communicate to
the public.

Duties of officers of observe secrecy

187. Ewvery Director, Managing Director. Manager. Secretary, Auditor, Trustee, Members of a
Committee, Officer, Servant, Agent. Accoumtant or other person emplayed in the business of the
Company, shall if so required by the Directars before entering upon his duties, or at any time
during his term of place, sign a declaraton pledging himself to observe strict secrecy respesting
all transactions of the Company and the state of accounts and in matters relating thereto, and
shall be such deciaration pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required so to do by the Directors or any
meeting or by a Court of Law or by the person to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions of these Articles of Law,

Option or right to call shares
188. The opticn or right ta call of shares shall not be given to any person except with the sanction of
the Company in general meeting.

Issue of Debenture/Bonds
188 Debentures/Beonds with the right to allotment or conversion inta share shall not be issued without
the sanction of the Company in general maeting and/or the Government as the case may be.

190. Fee for issue of new share certificatas the Company agrees not to charge any fees exceeding
those which may be agreed upon with the Stock Exchange:

a} for issue of new certificate in replacement of those that are torn, defaced ost or destroyed.

b} for sub-division and consolidation of shares and debenture certificates and for sub-division of
letters of allotment, split, consolidation, renewal or pakka receaipt into denominations other
than those fixed for market units of trading.

Non Compete:

191 The Promoter(s) agrees that, as long as the Acquirer Group is a8 shargholder in all or any of the
Promoter's group companites or the Company, the Promoter(s) will not form a competing
company in the same/similar area of business. If any Promoter(s] exits this arrangement, then
such Fromoter{s) shall not form such a competing company for a period of five (5) years from the
date of such exit.

TERM AND TERMINATION
Term of the Share purchase and Shareholders Agreement

Term

192 1 The Share Purchase and Shareholders Agreement dated 28™June. 2011 shall commence on
the Effective Date and shall continue in full force and effect for and so tong as Acquirer Group and
Fromoters remain shareholders of Eagle Seeds either directly or indirectly under Section 5.5 of
the said SPSH Agreement. Either party may, however. terminate the said SPSH Agreement in
accordance with Section 12.3 of the said SPSH Agreement. For the avoidance of doubt, in the
event either Acquirer Group or Promoters or any person who holds shares as transferred to them
under Section 5.5 of the said SPSH Agreement, directly or indirectly, ceases to own shares of
Eagle Seeds, such party shall not be further bound by the terms of the said SPSH Agreement
except as provided in Sections 7.9 and 12.2 of the said SPSH Agreement.
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Prior Rights and Obligations.

1822  The termination of the said SPSH Agreement shall not affect any fiabitity of any party already
accrued prior to the effective date of such termination nor shall such termination affect the survival
of any right, duty or obligation expressly stated elsewhere in the said SPSH Agreement to survive
such termination. Further, notwithstanding any termination of the said SPSH Agreement under
Article XII thereunder or as a resuit of Article Vof the said SPSH Agreement, the parties shall
continue to be bound by:

8} the confidentiality and non-use provisions of Article Xi

b} The provision on dispute settlement of Article XV

c) the indemnification provision of Article X1V (Section 14.8) and the limitation of liakility
therein, and

d) any other provision of the SPSH Agreement required for the interpretation of Articies X/,
XV and X1V {Section 14.5}

Default

192.3 {(1)Events of Default

A party shall be in material default of the SPSH Agreement ("Default”) immediately upon the

occurrence of any of the following events with respact to such party:

i} the commencement of any proceeding under any applicable bankruptey or insolvency law, or
the consent by such party to the commencement of any such proceeding; or the entry of a
decree or order of a court having jurisdiction adjudicating a bankruptey or insolvency or
approving a petition seeking reorganization under any applicable bankruptcy or insolvency
law:

iy the assignmert for the benefit of creditors of all or any substantial part of such party's
property ar the winding up or digsolution of its affairs, its admission in writing of its inagility to
pay its debts generally as they become due or its consent ta the appomtment of a receiver,
liquidator. trustee, curator or assignee of all or any substantial part of its properties, which
appointment shall not have been vacated: or

iy the acguisition, pursuant to court order or other governmental action. by a creditor of any
fights with respect to such party's right to the profits of Eagle Seeds’ business:

v} the failure by that Party to perform or comply with any material term, condition or abligation
contained herein or in any other written agreement between Eagle Seeds and such party.

v} If any representation or warranty made by such party in writing herein or pursuant hereto or
otherwise in connection with the transactions contemplated hereby shall prove to have been
false or incorrect as of the date made in any material respect to the substantial detriment of
the other party by containing an untrue or incorrect statement or omitting to state any fact
necessary to make the statements contained in such representation or warranty not
misleading.

vi) any breach or contravention by the Promoters or the Acquirer Group of any of the
representations, warranties or agreement contained and set for in Article V| of the said SPSH.

Should the defaulting party refute the existence or the materiality of the event of Default [excluding
those events of Default described in Sections 12 3.1 (i}, (i}, {iii} and {vi) which shall be deemed to
material for the purposes of the said SPSH Agreement) then such defaulting party shall have the right
to refer the dispute to arbitration pursuant to the terms of Article XV of said SPSH Agreement
Pending arbitration. the right of termination by the non-defaulting party shall be suspended.

192.3(2) If either party shall be in Default and if such party shall fail to remedy such Default within one
hundred and twenty (120} days after written notice thereof. the non-defaulting party shall have the
right to terminate the said SPSH Agreement by written notice of termination to the defaulting party
given at any tme within ninety {60) days after said one hundred and twenty {120 days, such
termination to be effective immediately upon deiivery of said notice and without requiring judicial
action except as provided for in the Articles 192.3{1). Such termination shail be in addition to any
other rights or remedies, which may exist on account of such Default. The non-defaulting party
shall also be entitled to either purchase the EQUITY of the defaulting party, or to have the
EQUITY of the non-defaulling party purchased by the defauiting party, by a written notice
delivered to the defaulting party at any time within such ninety {90} day period. The purchase
price for such EQUITY shall be determined in accordance with the procedures described in Article
1924,

Share Purchase Termination
182.4. If eithor Promaoters or Acouirer Group elects o termnale the SPSH Agreement pursuant to the

Articles 1821 or 1923, @
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{a) the non-terminating or non-defaulting party to the SPSH Agreement shall be entitled to
purchase the EQUITY of the other party in Eagle Seeds or have its Equity purchased by such
other party as the case may be. The purchase price for the EQUITY, in case of a termination
pursuant to Article 192.1, shall be equal to the fair market value of such EQUITY as of the last
day of the month immediately preceding the cffective date of such termination. Such day is
hereinafter referred to as the "Valuation Date." The purchase price for the EQUITY of the
defaulting party, in the event a party elects to terminate the SPSH Agreement pursuant to
Article 192 3. shall be equal to its fair markst value as of the Valuation Date minus twenty-five
percent (25%). The purchase price far the EQUITY, in the event the non-defaulting party
elects, pursuant to Section 11.3 of the SPSH Agreement, to have its tQUITY purchased by
the defaulting party. shall be equal to #s {air market value [determined on the basis that no
Default had occurred) on the Valuation Date. Acquirer Group and Fromoters shail promptly
negotiate in good faith in an attempt to agree upon the fair market value of such EQUITY. If,
however. the parties are unable to agree upon said fair market value, within forty five {45}
days after said parties commence such negotiations, the fair market valug shall be
determined by appraisers in accordance with the provisions of Article 195.5. The non-
defaulting party must give written notice to the other party of its intent to purchase the
EQUITY! have its EQUITY purchased by the other party within fifteen {156} days following the
determination of the fair market value of such EQUITY. If the non-defaulting party notifies the
other party of its intent to purchase the EQUITY within such tme period, the non-defauiting
party shall complete such purchase within sixty (60) days following the date of such notice of
such intent to purchase. If any governmenial license, currency exchange permit or other
approval (including approval for necessary foreign exchange) is necessary or desirable for the
purchase of EQUITY pursuant to the Article 192.4, the party purchasing such EQUITY shall
promptly apply for, and the other party shall assist in securing. such license, permit or
approval, including the execution of any documents as may be required to obtain such
license, permit er approval In addition, the sixty (60) day period to complete such purchase
shall he extended to reflect any additional time required to obtain such license, permit or
approval or a denial thereof.

{b) If the non.defaulting party elects not to. or is unable to, purchase the EQUITY of the
defaulting party, and does not elect to have its EQUITY purchased by the defaulting party, the
parties shalt cooperate to jointly sell their combined EQUITY to a third party mutually
agreeable to both parties; upon fallure to identify a third party acqguirer or to consummate the
sale within one hundred and twenty {120) days from the datc of the non-defaulting party’s first
notice of tormination pursuant to Article 192 .32, then the partics shall proceed fo liguidate
and dissolve Eagle Seeds and shall share equally any costs and expenses necessary or
required in the liquidation or disselution process.

Fair Market Value
182 5 Where determination of the Fair Market Value (FMV} of the shares is required pursuant to any
provision in the SPSH Agreement, the Promoters and Acquirer Group shall gach, appoini an
independent appraiser ta determine the fair market value of the EQUITY. The cost of each such
appraiser shall be borne by the party appointing the appraiser. Such appraisals shall be
completed within thirty (30) days after their appointment. For determination of the FMV of the
shares. the appraisers shall have regard to Discounted Cash Flow, EV/Sales, EVIEBITDA, P/E or
such other valuation methods as may be required for the purposes of such appraisal. The
appraisals submitied by such appraisers shall be averaged to determine the fair market value of
the EQUITY: provided, however. that if one {1) of such appraisals exceeds the other by more than
fiteen percent [15%), Acquirer Group and Promoters shall jointly appoint a third appraiser who
shall determineg the fair market wvalue of the shares within thity {30) days following its
appointment. ‘I'he costs of appointment of the third appraiser shall be shared equally by the
parties. The appraisals submitted by all three (3) appraisers shall be averaged and then used to
determine the farr market value of said shares: provided, however, that the appraisal by the third
appraiser shall be no higher than the highest appraisal submitied by the first two appraisers and
no lower than the lowest appraisal submitted by the first two (2) appraisors in whreh case the
highest appraisal or the lowest appraisal. as the case may be. shall be deemed to be the
appraisai of the third appraiser. In the event a party fails to appoint an appraiser, or parties fail to
jeintly appaint a third appraiser, within the time period specified, or an appraiser fails to submit its
appraisal within the time period specified, then such appraisal shall be deemed to be equal to the
appraisal submitted by the remaining appraiser. or the average of the other appraisals, as the

case may be.
’\ Cﬁ
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Conditions for Share Purchase.
192.6 The sale and purchase of EQUITY pursuant to the provisions of this Article and Art Xl of the
SPSH Agreement shall be subject to the following conditions precedent:

(@) the purchase price shall be determined in Rupees and the sale anc purchase shall take
place at a location mutually acceptable to the acguirer and seller;

{b) the shares shall be delivered to the acguirer free and clear of all liens. encumbrances,
equities or claims of any party and the acquirer shall receive good and marketable litle
thereto; and :

{c) any governmental license or other approval which may be required shall have baan
cbtained and a copy thereof shall have been furnished to the parties hereto.

ARBITRATION

183. In the event of any dispute. controversy or difference {"Dispute’} of whatever nature, anzing
under. cut of, in connection with or relating to the interpretation, enforcement or performance of
the terms and conditions of the Share Purchase and Shareholders Agreement dated 28™ June.
2011 or the Articles of Association of the Company or any provision thereof. such Dispute shall be
settled through good faith negotiation amongst the parties to such Dispute. In the event that such
Dispute cannot be resolved by negotiation within 80 days of the Dispute having arisen, such
Dispute shall be referred to arbitration and determined in accordance with the provisions of the
Arbitration and Caonciliation Act, 1986 and/or modification and/or amendments thereto or
enactments thereof. The place of arbitration shall be the registered office of the Company {i.e. at
Indore) and the language of Arbitration will be English, Three (3) arbitrator system shall be
followed, wherein each of the parties shall appoint one arbitrator each whose coste shall be borne
by the party so appointing, and the two arbitrators so appointed shall jointly appoint the third
arbitrator by mutual consent whose costs shall be equally shared by both parties. Other arbitration
axpenses shall be borme equally.

DEADLOCK

184, If Promoter{s} or Acquirer Group fails to vote for any resolution proposed by the other
shareholder{s) which requires their affirmative vote in order to be adopted or faits to attend {after
receiving proper notice) a meeting at which such resolution is proposed, and the failure to adopt
such resclution would have a material adverse effect on Eagle Seeds in either party's sole
discretion, one representative each of the Promoters and Acquirer Group shall meet and attempt
to resolve the problem to their satisfaction. including a reference to arbitration (as per A 15} if so
mutually agreed. within fifteen (15) days thereafter. If such representatives are unable to resolve
said problem to their mutual satisfaction within thirty (30} days after the date of the shareholders
meeting called to adopt such resolution, ther the shareholder opposed to the resclution proposed
by the Promoter(g) or Acquirer Group as the case may be {hereinafter referred to as the "Cfferor™)
shall offer, by written notice within thirty {30) days following the end of such thirty (30} day period,
to sell its shares o the other shareholder (hereinafter referred to as the “Offeree’’) in Eagle Seeds
at a price per share as determined by Article 192.5. Fair Market Value and under the terms and
conditions {"Offer Price”) at which the Offeree shall be obligated either to purchase the Offeror's
shares in Eagle Seeds or to sell its own shares in Eagie Seeds to the Offeror who then shall be
cbligated to purchase the same, within the thirty (30) day period following receipt of the Offeror's
written notice
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We the several persons whose names, addresses and descriptions are subscribed are desirous of
being formed into a company in pursuance of thase Articles of Association and we respectively agree
to take the number of shares in the capital of the Company set apposite our respective names.

S.NO.

Shri Kundanmal Jain

[ ‘Names, Address, Descriptions and

Occupation of the Subscribers

S/0) Shri Chandmal Jain
B-7. Sanjay Upvan.
Indore {M.P.}

Business

Shri Rajendra Jain

S/0 Shri Kundanmal Jain
B-7, Sanjay Upvan,
Indere {M.P)

Business

T Total No. Equity Share Taken

T
|
I

.4

No. of

Equity

Shares (in
" words and
| Figures)

10
{Ten)

{Ten)

| Signature
of
subseriber

SD/-

SDi-

Name, Address Description &
Occupation of witness &
Signature

T Witness to the signature of

all the subscribers

SDy/-
Shushil Banthia
S/0 Shantilal Banthia
Sliver Are Plaza,
20/1 New Palasia,
Indore (M.P.)

206 : ['wenty)

Date 24-12-9G
Place: INDORT:
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