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NOTICE OF THE TWENTY-NINTH ANNUAL GENERAL MEETING

Notice is hereby given that the Twenty-Ninth Annual General Meeting (“AGM/ Meeting”) of the members of Compucom

Software Limited will be held on Wednesday, September 20, 2023, at 04:00 P.M. through Video Conferencing (VC)/ Other

Audio- Visual Means (OAVM) to transact the following business:

ORDINARY BUSINESS:

1. To adopt the:

a) Audited Standalone Financial Statements of the Company for the financial year ended on March 31, 2023, together

with the reports of Board of Directors and Auditors thereon; and

b) Audited Consolidated Financial Statements of the Company for the financial year ended on March 31, 2023, together

with the report of Auditors thereon.

1. To declare a final dividend of 20% i.e. Rs. 0.40 per equity share for the financial year ended on March 31, 2023.

2. To appoint a director in place of Mrs. Trishla Rampuria (DIN: 07224903), who retires by rotation and being eligible, offers

herself for re-appointment.

SPECIAL BUSINESS:

4. TO CONSIDER AND DETERMINE THE FEES FOR DELIVERY OF ANY DOCUMENT THROUGH A PARTICULAR MODE OF

DELIVERY TO A MEMBER

In this regard, to consider and if thought fit, to pass with or without modification(s), the following Resolution as an

Ordinary Resolution:

“RESOLVED THAT pursuant to Section 20 and other applicable provisions, if any, of the Companies Act, 2013 read with

Rules made thereunder, consent of the members be and is hereby accorded that upon receipt of a request from a

member for delivery of any document through a particular mode, an amount of Rs.50/- (Rupees Fifty only) per document,

over and above reimbursement of actual expenses incurred by the Company, be levied by way of fees for sending the

document to him in the desired particular mode.

RESOLVED FURTHER THAT the estimated fees for delivery of the document shall be paid by the member in advance to

the Company before dispatch of such document.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things as they

may in their absolute discretion deem necessary, proper, desirable or expedient and to settle any question, difficulty or

doubt that may arise in respect of the matter aforesaid, including the variation in fees for delivery of documents”.

5. TO AUTHORIZE THE BOARD OF DIRECTORS FOR CREATION OF CHARGE ON ASSETS OF THE COMPANY UNDER SECTION

180(1)(a) OF THE COMPANIES ACT, 2013 TO SECURE BORROWINGS MADE/TO BE MADE UNDER SECTION 180(1)(c) OF

THE COMPANIES ACT, 2013

To consider and, if thought fit, to pass with or without modification(s) the following resolution as a Special Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a)and other applicable provisions, if any, of the Companies

Act, 2013 and relevant rules made thereto  (including any statutory modification(s) or re-enactment(s) thereof for the time

being in force) and the relevant provisions of the Articles of Association of the Company and all other applicable rules,

laws and acts (if any) and subject to all other requisite approvals, permissions and sanctions and subject to such

conditions as may be prescribed by any of the concerned authorities while granting such approvals, permissions and

sanctions (if any), the consent of the members of the Company be and is hereby accorded to the Board of Directors

(hereinafter referred to as the Board, which term shall be deemed to include, unless the context otherwise required, any

committee of the Board or any director or officer(s) authorized by the Board to exercise the powers conferred on the

Board under this resolution), to the creation of mortgage and/or charge (s) and/or hypothecate any of movable and / or

immovable properties of the Company including receivables in the form of book debts, wherever situated both present

and future or on whole or substantially the whole of the undertaking of the Company or where the Company owns more

than one undertaking, on the whole or substantially the whole of any such undertaking(s), on such terms and conditions

at such time(s) and in such form and manner, and with such ranking as to priority as the Board in its absolute discretion

thinks fit, to or in favor of any bank(s) or body(ies) corporate or person(s), together with interest, cost, charges and

expenses thereon for an amount not exceeding Rs. 300 Crores only (Rupees Three Hundred Crores only) at any point

of time.
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RESOLVED FURTHER THAT the securities to be created by the Company aforesaid may rank exclusive/ prior/ pari-passu/

subsequent with/to the hypothecation/ mortgages and/or charges already created or to be created by the Company as

may be agreed to between the concerned parties.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things, as it may in its

absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in

this regard.”

6. TO AUTHORIZE THE BOARD OF DIRECTORS UNDER SECTION 186 OF THE COMPANIES, ACT, 2013 UPTO ANAGGREGATE

OF Rs. 300 CRORES ONLY (RS. THREE HUNDRED CRORES ONLY):

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 and other applicable provisions, if any, of the Companies

Act, 2013 and relevant rules made thereto (including any statutory modification(s) or re-enactment(s) thereof for the time

being in force) and in accordance with the  Articles of Association of the Company and all other applicable rules, laws

and acts (if any) and subject to all other requisite approvals, permissions and sanctions and subject to such conditions

as may be prescribed by any of the concerned authorities while granting such approvals, permissions and sanctions (if

any), the consent of the shareholders of the Company be and is hereby accorded to the Board of Directors of the

Company (hereinafter referred to as the Board, which term shall be deemed to include, unless the context otherwise

required, any committee of the Board or any director or officer(s) authorized by the Board to exercise the powers

conferred on the Board under this resolution) for giving any loan to any person or body corporate, give any guarantee or

provide security in connection with a loan to any other body corporate or person; and acquire by way of subscription,

purchase or otherwise, the securities of any other body corporate, on such terms and conditions and with or without

security as the Board of Directors may in their absolute discretion think fit from time to time notwithstanding the fact that

the aggregate of  the loans, guarantee, security and investment so far given/provided/made by the Company along with

the loans, guarantee, security and investment to be given/provided/made, exceed the aggregate permissible limit i.e.

60% of the paid-up share capital of the Company and its free reserves and securities premium account or 100% of its

free reserves and securities premium account, whichever is more, provided that the aggregate of such sum or sum of

money shall not at any time exceed the aggregate limit of Rs. 300 Crores only (Rupees Three Hundred Crores Only).

RESOLVED FURTHER THAT the aforementioned loan(s) shall not be given at a rate of interest lower than the prevailing

yield of one year, three-years, five years or ten-years Government Security closest to the tenor of the loan.

RESOLVED FURTHER THAT the Board of the Directors be and is hereby authorized to take from time to time all decisions

and such steps as may be necessary for giving loans, guarantees or providing securities or for making such investments

and to give corporate guarantee and to execute such documents, deeds, writings, papers and/or agreements as may be

required and do all such acts, deeds and things, as it may in its absolute discretion, deem necessary or appropriate or

desirable including to settle any question, difficulty or doubt that may arise in respect of such investments/loans/

guarantees/securities made or given or provided by the Company (as the case may be).”

7. TO AUTHORIZE THE BOARD OF DIRECTORS TO ADVANCE ANY LOAN, GIVE ANY GUARANTEE OR TO PROVIDE ANY

SECURITY TO ALL SUCH PERSON SPECIFIED UNDER SECTION 185 OF THE COMPANIES ACT, 2013 UPTO AN AGGREGATE

LIMITOF Rs. 300 CRORES ONLY (Rs. THREE HUNDRED CRORES ONLY)

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 185 and other applicable provisions if any, of the Companies Act, 2013 and

relevant rules made thereto (including any statutory modification(s) or re-enactment(s) thereof for the time being in

force) and in accordance with Articles of Association of the Company, and all other applicable rules, laws and acts (if any)

and subject to all other requisite approvals, permissions and sanctions and subject to such conditions as may be

prescribed by any of the concerned authorities while granting such approvals, permissions and sanctions (if any) the

consent of the shareholders of the Company be and is hereby accorded to the Board of Directors of the Company

(hereinafter referred to as the Board, which term shall be deemed to include, unless the context otherwise required, any

committee of the Board or any director or officer(s) authorized by the Board to exercise the powers conferred on the

Board under this resolution) to advance any loan(s) including loan represented by book debt and/or to give any

guarantee(s) and/or to provide any security(ies) in connection with any Financial Assistance/Loan taken/to be taken/

availed/to be availed by any entity which is a Subsidiary/ Associate/Joint Venture or such other entity/person as specified

under Section 185 of the Companies Act, 2013  and in which any of the Director of the Company from time to time is
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interested or deemed to be interested on such terms and conditions as the Board of the Directors in its absolute

discretion deems fit and beneficial and in the best interest of the Company (hereinafter commonly known as the

Entities); provided that the aggregate limit of advancing loan and/or giving guarantee and/or providing any security to the

Entities (including the loans already advanced, guarantee already provided) shall not at any time exceed the aggregate

limit of Rs. 300 Crores only (Rupees Three Hundred Crores Only).

RESOLVED FURTHER THAT the aforementioned loan(s) and/or guarantee(s) and/or security(ies) shall only be utilized by

the borrower for the purpose of its principal business activities.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things, as it may in its

absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in

this regard.”

8. APPROVAL FOR MATERIAL RELATED PARTY TRANSACTION(S) WITH CSL INFOMEDIA PRIVATE LIMITED: -

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to  the provision of Regulation 2(1)(zc), 23(4) and other applicable Regulations of the

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, (‘Listing

Regulations’), the applicable provisions of the Companies Act, 2013 (‘Act’), if any, read with the rules made

thereunder(including any statutory modification(s) or re-enactment(s) there off or the time being in force), and the

Company’s Policy on Materiality of Related Party Transaction(s), and on the basis of approval of the Audit Committee and

the recommendation of Board of Directors, approval of the members of the Company be and is hereby accorded to the

Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be deemed to include any

Committee constituted/empowered/ to be constituted by the Board from time to time to exercise its powers conferred by

this resolution) to enter into, contract(s)/ arrangement(s)/ transaction(s) (whether by way of an individual transaction or

transactions taken together or series of transactions or otherwise) as mentioned in the explanatory statement with CSL

Infomedia Private Limited, a material subsidiary company of Compucom Software Limited (“the Company”) and

consequently a related party of the company, on such terms and conditions as may be agreed between the Board of

Directors of the Company and CSL Infomedia Private Limited, for an aggregate value of up to Rupees One Hundred

Crores Only (Rs. 100 Crores Only) for each financial year from April 01, 2023 to March 31, 2028 being carried out at arm’s

length and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to perform all such deeds, matters and things,

including finalize the terms and conditions, executing and sign the documents as may be necessary from time to time

to make the resolution effective.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein conferred,

to any Committee, Director(s) or Chief Financial Officer or Company Secretary or any other Officer(s)/Authorized

Representative(s) of the Company, to do all such acts and take such steps, as may be considered necessary or

expedient, to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT all actions taken by the Board, or any person so authorized by the Board, in connection with

any matter referred to or contemplated in any of the foregoing resolution, be and are hereby approved, ratified, and

confirmed in all respects.”

9. APPROVAL FOR MATERIAL RELATED PARTY TRANSACTION(S) WITH COMPUCOM TECHNOLOGIES PRIVATE LIMITED:-

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provision of Regulation 2(1)(zc), 23(4) and other applicable Regulations of the

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the

applicable provisions of the Companies Act, 2013 (‘Act’), if any, read with the rules made thereunder (including any

statutory modification(s) or re-enactment(s) thereof for the time being in force), and the Company’s Policy on Materiality

of Related Party Transaction(s), on the basis of approval of the Audit Committee and the recommendation of Board of

Directors,  approval of the Members be and is hereby accorded to the Board of Directors of the Company (hereinafter

referred to as the ‘Board’, which term shall be deemed to include any Committee constituted/empowered/ to be constituted

by the Board from time to time to exercise its powers conferred by this resolution) to enter into, contract(s)/ arrangement(s)/

transaction(s) (whether by way of an individual transaction or transactions taken together or series of transactions or

otherwise) as mentioned in the explanatory statement with Compucom Technologies Private Limited, a group company
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of Compucom Software Limited (“the Company”) and consequently a related party of the company, on such terms and

conditions as may be agreed between the Board of Directors of the Company  and Compucom Technologies Private

Limited, for an aggregate value of up to Rupees Fifty Crores only (Rs.50 Crores only) for each financial from April 01,

2023 to March 31, 2028 being carried out at arm’s length and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to perform all such deeds, matters and things,

including finalize the terms and conditions, executing and sign the documents as may necessary from time to time to

make the resolution effective.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to delegate all or any of the powers herein conferred,

to any Director(s) or Chief Financial Officer or Company Secretary or any other Officer(s)/Authorized Representative(s) of

the Company, to do all such acts and take such steps, as may be considered necessary or expedient, to give effect to the

aforesaid resolution(s).

RESOLVED FURTHER THAT all actions taken by the Board, or any person so authorized by the Board, in connection with

any matter referred to or contemplated in any of the foregoing resolution(s), be and are hereby approved, ratified, and

confirmed in all respects.”

10. APPROVAL FOR MATERIAL RELATED PARTY TRANSACTION(S) WITH COMPUCOM (INDIA) PRIVATE LIMITED: -

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provision of  Regulation 2(1)(zc), 23(4) and other applicable Regulations of the Securities

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the applicable

provisions of the Companies Act, 2013 (‘Act’), if any, read with the rules made thereunder (including any statutory

modification(s) or re-enactment(s) thereof for the time being in force), and the Company’s Policy on Materiality of

Related Party Transaction(s), on the basis of approval of the Audit Committee and the recommendation of Board of

Directors,, approval of the Members be and is hereby accorded to the Board of Directors of the Company (hereinafter

referred to as the ‘Board’, which term shall be deemed to include any Committee constituted/empowered/ to be constituted

by the Board from time to time to exercise its powers conferred by this resolution) to enter into, contract(s)/ arrangement(s)/

transaction(s) (whether by way of an individual transaction or transactions taken together or series of transactions or

otherwise) as mentioned in the explanatory statement with Compucom (India) Private Limited, a group company of

Compucom Software Limited (“the Company”) and consequently a related party of the company, on such terms and

conditions as may be agreed between the Board of Directors of the Company and Compucom (India) Private Limited, for

an aggregate value of up to Rupees Fifty Crores  only (Rs. 50 Crores only) for each financial year from April 01, 2023 to

March 31, 2028 being carried out at arm’s length and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to perform all such deeds, matters and things,

including finalize the terms and conditions, executing and sign the documents as may necessary from time to time to

make the resolution effective.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to delegate all or any of the powers herein conferred,

to any Director(s) or Chief Financial Officer or Company Secretary or any other Officer(s)/Authorized Representative(s) of

the Company, to do all such acts and take such steps, as may be considered necessary or expedient, to give effect to the

aforesaid resolution(s).

RESOLVED FURTHER THAT all actions taken by the Board, or any person so authorized by the Board, in connection with

any matter referred to or contemplated in any of the foregoing resolution(s), be and are hereby approved, ratified, and

confirmed in all respects.”

11. APPROVAL FOR MATERIAL RELATED PARTY TRANSACTION(S) WITH SAMBHAV INFOTECH PRIVATE LIMITED: -

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provision of Regulation 2 (1)(zc), 23(4) and other applicable Regulations of the Securities

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the applicable

provisions of the Companies Act, 2013 (‘Act’), if any, read with the rules made thereunder (including any statutory

modification(s) or re-enactment(s) thereof for the time being in force), and the Company’s Policy on Materiality of

Related Party Transaction(s), on the basis of approval of the Audit Committee and the recommendation of Board of

Directors,, approval of the Members be and is hereby accorded to the Board of Directors of the Company (hereinafter

referred to as the ‘Board’, which term shall be deemed to include any Committee constituted/empowered/ to be constituted
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by the Board from time to time to exercise its powers conferred by this resolution) to enter into, contract(s)/ arrangement(s)/

transaction(s) (whether by way of an individual transaction or transactions taken together or series of transactions or

otherwise) as mentioned in the explanatory statement with  Sambhav Infotech Private Limited, a group company of

Compucom Software Limited and consequently a related party of the company, on such terms and conditions as may be

agreed between the Board of Directors of the Company and Sambhav Infotech Private Limited, for an aggregate value of

up to  Rupees Fifty Crores only (Rs.50 Crores only) for each financial year from April 01, 2023 to March 31, 2028 being

carried out at arm’s length and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to perform all such deeds, matters and things,

including finalize the terms and conditions, executing and sign the documents as may necessary from time to time to

make the resolution effective.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to delegate all or any of the powers herein conferred,

to any Director(s) or Chief Financial Officer or Company Secretary or any other Officer(s)/Authorized Representative(s) of

the Company, to do all such acts and take such steps, as may be considered necessary or expedient, to give effect to the

aforesaid resolution(s).

RESOLVED FURTHER THAT all actions taken by the Board, or any person so authorized by the Board, in connection with

any matter referred to or contemplated in any of the foregoing resolution(s), be and are hereby approved, ratified, and

confirmed in all respects.”

12. APPROVAL FOR MATERIAL RELATED PARTY TRANSACTION(S) WITH RISHAB INFOTECH PRIVATE LIMITED: -

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to  provision of Regulation 2(1)(zc), 23(4) and other applicable Regulations of the Securities

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the applicable

provisions of the Companies Act, 2013 (‘Act’), if any, read with the rules made thereunder (including any statutory

modification(s) or re-enactment(s) thereof for the time being in force), and the Company’s Policy on Materiality of

Related Party Transaction(s), on the basis of approval of the Audit Committee and the recommendation of Board of

Directors,, approval of the Members be and is hereby accorded to the Board of Directors of the Company (hereinafter

referred to as the ‘Board’, which term shall be deemed to include any Committee constituted/empowered/ to be constituted

by the Board from time to time to exercise its powers conferred by this resolution) to enter into, contract(s)/ arrangement(s)/

transaction(s) (whether by way of an individual transaction or transactions taken together or series of transactions or

otherwise) as mentioned in the explanatory statement with The Rishab Infotech Private Limited, a group company of

Compucom Software Limited (“the Company”) and consequently a related party of the company, on such terms and

conditions as may be agreed between the  Board of Director of the Company and Rishab Infotech Private Limited, for an

aggregate value of up to Rupees Fifty Crores only (Rs. 50 Crores only) for each financial year from April 01, 2023 to March

31, 2028 being carried out at arm’s length and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to perform all such deeds, matters and things,

including finalize the terms and conditions, executing and sign the documents as may necessary from time to time to

make the resolution effective.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to delegate all or any of the powers herein conferred,

to any Director(s) or Chief Financial Officer or Company Secretary or any other Officer(s)/Authorized Representative(s) of

the Company, to do all such acts and take such steps, as may be considered necessary or expedient, to give effect to the

aforesaid resolution(s).

RESOLVED FURTHER THAT all actions taken by the Board, or any person so authorized by the Board, in connection with

any matter referred to or contemplated in any of the foregoing resolution(s), be and are hereby approved, ratified and

confirmed in all respects.”

13. RE-APPOINTMENT OF MR. VAIBHAV SURANAA (DIN: 05244109) AS A WHOLE TIME DIRECTOR DESIGNATED AS

EXECUTIVE DIRECTOR: -

To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of section 196, 197, 198 and 203 read with schedule V and other applicable

provisions, if any, of the Companies Act, 2013 (‘Act’) read with the rules made there under and Securities and Exchange

Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’) (including
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any statutory modification(s) or re-enactment(s) thereof for the time being in force) and provisions of Articles of Association

and all other applicable rules, laws and acts (if any) and subject to all other requisite approvals, permissions and

sanctions and subject to such conditions as may be prescribed by any of the concerned authorities (if any) while

granting such approvals, recommendation of Nomination and Remuneration Committee and Board, the consent of the

members be and is hereby accorded to the  appointment of Mr. Vaibhav Suranaa as a Whole Time Director designated

as Executive Director of the Company, for a period of 3 (Three) years w.e.f.  August 01, 2023 to July 31, 2026 on the terms

and conditions including remuneration, as set out below: -

A: Basic Salary: Up to Rs. 2,00,000/- (Rupees Two Lakhs Only) per month

B: Perquisites: In addition to the above the following perquisites not exceeding the overall ceiling as prescribed under

schedule V annexed to the Act, i.e. up to Rs. 3,00,000/- (Rupees Three Lakhs Only) per month, will be provided to the

WTD.

Category I

a) Housing: Furnished residential accommodation will be provided to the WTD in lieu whereof rent up to 10% of its basic

salary will be deducted. Expenses for water, electricity and servants shall be borne and paid by the Company at actual

in respects of which up to 10% of the basic salary of the WTD will be deducted by the Company. If the Company is unable

to provide accommodation or the appointee is able to arrange his own accommodation, then the Company will furnish

and maintain the premises and also bear the expenses of servants, electricity, water, etc. at actual in respect of which up

to 10% of the basic salary of the WTD will be deducted by the company.

b) Club Fee: Fee including admission and life membership fee for a maximum of two clubs.

Category II

In addition to the perquisites, Mr. Vaibhav Suranaa shall also be entitled to the following benefits, which shall not be included

in the computation of ceiling on remuneration mentioned above, as permissible by law.

a) Provident Fund: Company’s contribution to provident fund as per rules of the Company.

b) Gratuity: payable in accordance with the rules of the Company.

c) Superannuation/ Annuity Fund: payable in accordance with any rules framed from time to time by the Company in this

regard.

d) Earned Leave: on full pay and allowances, as per the rules of the Company, but not exceeding one month’s leave for

every eleven months of service.

Category III

a) Conveyance: Free use of the Company’s car along with the driver. Personal use of a car shall be billed by the Company.

b) Medical:  Medical expenses of him along with his spouse and their close relatives as per Section 2(77) of the Companies

Act 2013 shall be reimbursed by the Company.

c) Telephone: Free telephone facility at residence. Personal long-distance calls shall be billed by the Company.

d) Reimbursement of Expenses: Apart from the remuneration as aforesaid, Mr. Vaibhav Suranaa, shall also be entitled to

reimbursement of such expenses as are genuinely and actually incurred in efficient discharge of his duties in connection

with the business of the Company.

e) Sitting Fee: No sitting fee shall be paid to Mr. Vaibhav Suranaa, for attending the meetings of the Board of Directors or any

Committee thereof. Where in any financial year, the Company has no profits, or its profits are inadequate, the foregoing

amount of remuneration and benefits shall be paid to Mr. Vaibhav Suranaa, subject to the applicable provisions of

Schedule V to the said Act.

Other Terms & Conditions:

a) Mr. Vaibhav Suranaa will perform the duties and exercise the powers, which from time to time may be assigned or vested

to him by the Board of Directors of the Company.

b) Either party giving the other party three months’ prior notice in writing to that effect may terminate the agreement.

c) If at any time Mr. Vaibhav Suranaa ceases to be Director of the Company for any reason whatsoever, he shall cease to

be the WTD.

d) He shall be liable to retire by rotation.
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