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THIS AGREEMENT (hereinafter the
("Execution I)ate"),

AGREEMENT WITH EXECUTIVE DIRECTOR

"Agreement") is made on the l'' day of June, 2025

BETWEEN

M/s. Technocraft Venturcs Limited, (Fonnerly known as Technocraft Construction Pvt Ltd) a public
lirniteilconrpany incotporated under the Indian Compauies Act, I a.56 and having its regiStered office
at S 553/54, Ground Floor, School Block, ShakarpLrr, New Delhi-110092 (hereinafter referred to as
"the Companv", which expression shall unless repugnant to the meaning or context thereof mean and
include its successors and assigns) of One Parl;

AND

Mrs. Rekha Tyagi, aged about 56 years, daughter of Ml. Maya Prakash Tyagi, currently residing at B-
27, Sector-49, Noida, Gautam Budh Nagar-201003, Uttar Pradesh, having DIN- 02556586
(hereinafter referred to as the "Executive Director") of the Other Paft.

WIIEREAS:

A. The Company is engaged in the Business (as defined hereinafter).

B. Mrs. Rekha Tyagi is a key managerial person in the Cornpany and an experienced professional.

C. Ms. Rekha Tyagi was appointed as one of the first Directors of the Company at the time of its
incorporation on October 27, 1998. She continues to serye on the Board of Directors of the
Cornpany and has agreed to act in this capacity r-rpon the telrns zind conditions set forth in this
Agreetnent, r,vith effect from tl-re Effective Date (as defined hereinafter).

D" In consideration of the mutual promises and covenants and for good and valuable consideration
mentioned herein, the Parties have agreed to enter into this Agreelnerrt to record the tenns and
conditions pursuant to which the Executive Director shall be ernployed by the Cornpany.

NOW THEREFORE, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES
HERETO AS FOLLOWS:

1. Definitions

"Act" means the Companies Act, 2013 as arnended, re-enacted or replaced from time to
time;

"Affiliate" means, (a) with respect to any Person (other-than a natural pelson), any other
Person who directly or indirectly, through one or more intermediate Persons, Controlling,
Controlled by or under colnlno11 Control with such Person; and (b) in case of a Person that
is a natural person, shall mean any other Person who is a Relative of such Person and any
Person who, either directly or indirectly tlirough olte or rnore intennediate Persons, is
Controlled by or is under cornrlon Control with such Person;

"Board" lleans the board of directors of the Company (or ory arfy appointed committee
or sub-committee of the board of directors of the Cornpany);

iii

"Business" means
icr+remting, d +?i"

the business of designing, engineering, plocuring, constructing,
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systelns, water supply schemes, electrical transmission and distribution networks,
substations, roads, buildings, micro-tunnelling works, and renewable energy installations,
as well as providing allied civil, mechanical, and electrical services for govemment-funded
and rnultilateral agency-fr"rnded infrastructure contracts.

"Conlidential Information" means any infomation, colporate data, any other material of
the Company, which by its nature or content is identifiable as confidential and/ or
proprietary to the Company or which is provided or disclosed to the Executive Director in
confidence dLrring the'course of her employment with the Cornpany and whibh the
Conrpany or any Person actitrg orr behalf of the Cornparrlz may disclose or prbvide to the
Executive Director or r,vhich may come to the knowledge of the Executive Director by any
means whatsoever. Without limitation, Confidential Information shall include the
following, even if it is not marked as being "confidential", "restricted" or "proprietarv"
(or any similar designation):

(a) any proposed tenl(s) of any IntellectLral Properly Rights license or other business
arrangelnent or any comnercial agreenent to be entered into by the Company with
any third pafi, any know-how, all the Intellectual Property Rights of the Cornpany,
drawing or claim, information, technique, idea, process, forrnnla, sample,' conlpouttd, extract, tledia, procedures and fonr-iulations for producing any such
sample, compound, extract, media, purification protocols, analytical methods,
apparatus, any process, fonnula or data relating to any research project, information
relating to pricing, designs, specifications, r,olurne estimates, financial data,
engineering, manufacturing, marketing, servicing, financing, legal or personnel,
infonnation relating to present or future products, (including product pipelines,
prodrrct enhancement information, prodr-rct synthesis rorrtes or product quantities)
manufacturing scale-nps, raw material and its costs, business and product
developn'ient p1ans, rnarketing plans, (including market testing infornration or
rnarketing ideas and concepts) cnrrent and proposed strategies (including
manufacturing strategies or sales strategies) especially rvith respect to unaunounced
prodr-rcts and services, sales, suppliers, clients, cr-rstomers (including custorner
requirements, customers' applications and environments), investors, other technical
and business information of the Company, whether in written, graphic or electronic
form of the Company; and

(b) the Company's business activities, business relationships, services, processes, staff
and teclurical infonnation, data and docurnents necessary or useful for the carrying
on of its Business.

(c) Confidentiai Information shall exclude the infonnation which:

(i) is lawfully in the public domain at the tirne of disclosure thereof; or
(ii) subsequently becomes lawfully part of the public domain by publication or

otherwise; or
(iii) becomes available to the Executive Director ftorl a source other than the

Company and which is lawfully disclosed by such soLrrce without any breach
by it of a restriction to disclose such Confidential Information to the Executive
Director;

vi. "Control" together witl-r its conelative rneanings, "Controlled by" and "under common
Control with" means, with respcct to any Person or entity, the possession, directly or
indirectly, of power to direct or calrse the direction of management or policies of such
Person or entity (whether thtough ownersl-rip of voting securities or pafinership or other
ownership interests, by contract or other-wise) including: (a) by way of appointing the

Af
/ Director

v



-

ownership, directly or indirectly, of more tban 50o/o

Capital of such Person or entrty;

vii. "Dispute(s)" has the meaning ascribed to it in Clause

(fifty per cent) of the voting Shale

18.3 of this Agreement,

and shall not affect the construction of

viii. "Etl'ective Date" rleans June l, 2025,being the date on which the Executive Director
comrnenced her term of apporntment;

lx.

2"

2l

"Intellectual Property Rights" means al1 intelle ctual property, including pdtents,
inventions (r,vhethbr or not patentable and ',vhethet- ornot reduced to practice), utility
models, trade and service marks, trade names and the goodr,vill associated therei,vith,
domain names, right in designs. copyrights, rights in databases, proprictary rights,
technical, commercial or financial information of a proprietary or confidential nature
(including without limitation manufacturing and production processes and techniques,
improvements, custonter proposals, customer and supplier information, technical and
computer data and software), trade secrets and klow-how, in all cases rvhether or not
registered or registrable and including registrations and applications for registraticn or
renewal of any of these, and all rights to apply for the same. rights to receive equitable
retnuneration in respect of any of these and ail rights and forms of protection of a similar
ttature or having equivalent or similar effect to ariy of these anywhere iri the rvorld;

"Law" 'means any statute, law, enactrnent, regulation, ordinancc, policy, treaty, rule,
judgment, notification, directive, guideline, requirement, rule of common law, order,
decree, byelaw, permits, licenses, approvals, consents, authorizations, governrnent
approvals, or any restriction or condition, or any similar form of decision of, or
determination, application or execution by, or interpretation or pronorlncelnent having the
force of law of, any governmental authority having jurisdiction over the matter in question,
r,vhether in effect as of the Effective Date or thereafter,

"Parties" means the Company and tl-re Executive Director, and "Party" means any of
them;

xri" "Person" means an individual, Hindu undivided farnily, sole proprietoq firm, partnership
(whether lirnited or unlimited), trust, estate, joint venture, limited or unlimited company,
corporation, body corporate, unincorporated body, associatior-r, ulrion, unincorporated
association or organization, any govemment, or state or a1ly agency of a govemment or
state, or any local or municipal authority or other govemmental body (whethcr or not in
each case having separate legal personality);

xiii. "Rs." or "Rupees" or 6'{" means Indian Rupees, the lawful currency of the Republic of
India; and

xiv. "Term" shall have the rneaning ascribed to it in Clause 17.1 of tliis Agreement.

Interpretation

In this Agreement, unless the context otherwise requtres:

2.1.1 Any reference to a clause in this Agreement refers to the relevant clause. The Recitals
and Clauses, including this Interpretation Clause, shall form an integral parl of this
Agreement.

2.1.2 The headings are inserted for convenience only
this Agreement.



4.1

4.2

43

4"4

5.

5.1

2.1.3 Words importing the singular include the plural and vice versa, and words imporling a
gender include each of the masculine, feminine and neuter 

-eender.

3. Location of Performance

The Executive Director shall perform her duties primarily at the registered oft-rce of the
Company in New Delhi or at such other location as rnay be detennined by the Board from time
to trme.

4. -- Duties & Powers

On and subject to the terms and conditions in this Agreernent and in accordance with the Act,
the Company hereby appoints the Executive Director of the Cornpany and the Executive
Director liereby agrees to be appointed by Company as its Executive Director for a period of
five years with effect from the Effective Date, on the remuneration and on terms and conditions
as hereinafter provided. It is expressly clarified that the Executive Director's position and title
as an Executive Director is descriptive and is not intended to limit the duties and functions of
the Executive Director.

Tlie Executive Director shall, unless prevented by ill-health, throughout the Term devote her
attention and ability to the business affairs of the Company and shall perform such duties and
exercise such powers as shal1 from tirne to time be assigned to or vested in her by the Board
and shall comply with the orders, directions and regulations from time to time of the Board and
shall well and faithfully serve the Company and use her utmost endeavour to promote the best
interest thereof.

The Executive Director sha11 cany out such duties as may be assigned by the Board, subject to
its supen,ision and Control and she shall also perform such other functions and sen,ices as shall
from tirne to time, be entrLtsted to her by the Board.

Subject to the supervision, dilections and Control of the Board and provisions of the Act and
the Articles of Association of the Company, the Executive Director is hereby entrusted with
power of managing the business and affairs of the Company. Without prejudice to the -seneral
powers hereby conferred upon her and so as not in any way to lirnit or restrict those powet's, it
is hereby expressly declared that she shall have the powers as delegated by the Board, fi'om
time to time.

Remuneration

The Company shall, subject to the ceiling limits laid down in Section 191 of the Act and in
accordance with the provisions of schedule V to the Ac| pay to the Executive Director from the
Effective Date, tentuneration for her services as Executive Director as nndel:

Salary comprising of:

5.1.1 Monthly salary of { 2,50,000 (Rupees Two Lakh Fifty Thousand only), sLrbject to
deduction of applicable taxes including TDS at the applicable rate. The Board may
review and decide any increments from time to tune.

For Technocraft Ventures Limited

Sr.
No.

Particulars Renruneration
per annum (in

Rupees)
1. Fixed Salary { 30,00,000

Total r 30,00.000

Director
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5.1.2 Annual perfomance/ bonus incentive including limit on perfomance incentive: Not
exceeding five times the fixed salary payable for each financial year, subject to such
ceilings as may be set out in the Act, if any, and subject to such ceiling as may be fixed
by the Board from time to time. The amount of performance incentive shall be payable
after the aunual accounts are approved by tlie Board and adopted by the shareholders.

5.2 Perquisites

5.2.1 Company's to provident fund (if applicable) is not taxable under the
Incorle-Tax

5.2.2 Gratuity shall be paid at the rate of one month's salary, for each year of service, in
accordance with the provisions of the Paynrent of Gratuity Act,1972, and the relevant
rules thereunder.

5.2"3 Leave with full pay as per the rules of the Company, rvith encashment of unavailed
leave being allowed.

5.2.4 Free furnished residential accommodation with gas, electricity, water and furnishings.

5.2.5 Reimbursement of medical expenses incurred for self and family in India or abroad,
including hospitalisation, nursing home and surgical charges and in case of rnedical
treatment abroad, the airfare and boarding/lodging expenses for patient and attendant.

5.2.6 Reimbursement of travelling expelrses for leaves, on actuals, once a year from Ner,v
Dellii to any place in India and retum therefrom in respect of herself and family.

5.2.1 Reimbursernent of membership fees for clubs in India or abroad, including any
adrnission / life membership fees.

5.2.8 Petsonal accident insnrance policy in accotdance r,vith the scheme applicable to senior
employees.

Cost of insurance cover against the risk of any financial liability or loss because of any error of
judgtnent, or such other reason as may be approved by the Board from time to tinre.

5.2.9 Reimbursement of enteftainment expenses incuned in the collrse of business of the
Cornpany.

5.2.10 Free use of the Company's car for company's work as well as for personal purposes
along with driver.

5.2.11 Telephone, tele-fax and other communication facilities at Cornpany's cost.

5.2.12 Subject to any statutory ceiling/s, the Executive Director may be given any other
allowances, perquisites, beuefits and facilities as the Board from time to tinre rnay
decide.

Valuation of Perquisites

Perquisites / allowances shall be valued as per Income-Tax Rules, 1962, wherever applicable,
and in the absence of any such rules, shall be valued at actual cost.

The total remuneration, perquisites, and allowances (except those mentioned in Clause 7) will
be subjeet to the limits as specified under Section 197 of the Act, read with Schedule V, and

ble provisions. Her remuneration will also be

t-'c:?v

contribution
Aat, 1961.
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subject to the approval of the Nomination and Remuneration Committee (NRC), the Board, and
the shareholders of the Company, as required by lar,v.

7" MinimumRemuneration

In the event of ioss or inadequacy of profits in any flnancial year during the tenure of the
appointment, the Executive Director shall, subject to the approval of the central government, if
required, be paid remuneration by way of salaiy and perquisites as set out above, as minimurn
remuneration, subject to resti'ictions, if any, set out in Schedule V to the Act, fi-om time to

-lime.
Computation of Ceiling

The following shall not be included in the computation of perquisites for the purposes of the
ceiling:

Contribution to provident funds refered to in Clause 5.2.1 above.

GratLritypayableasperClause 5.2.2,to theextentofhalf amonth'ssalaryforeachcompleted
year of seruice.

Encashrnent of leave as per Clause 5.2.3 above.

Variation

The Board tnay review, revise or amend any of the tenns and conditions including the
remuneration of the Executive Director, subject to the provisions of Schedule V of the Act.
during the tenure of her appointment.

Non- Disclosure and use of Confidential lnformation

10.1 The Executive Director is aware that in the course of her empioyment she will have access to
and be entrusted with information with respect to the business and finances of the Cornpany
including Intellectual Properly Rights, processes and product specifications, etc. and relating to
its dealings, transactions and affairs and likewise in relation to its subsidiaries, associated
companies, cLlstoners or clients, all of which information is or may be of a confidential nature.

10.2 The Executive Director shall not except in the proper course of performance of her duties
during or at any time after the period of her employrnent or as may be required by law, divulge
to any person whatever or otherwise make use of and shall use her best endeavours to prevent
the publication or disclosure of any Confidential Information of the Company or any of its
subsidiaries or associated cornpanies or any of its or their suppliers, agents, distributors or
customers.

10.3 All docurnents and Confidential Infonnation conceming the business of the Cornpany aud its
subsidiaries or associated companies or any of its ol their suppliers, agents, distributors or
custotners which shall be acquired, received or made by the Executive Director during the
course of her employment shall be the properly of the Cornpany and shall be sumendered by the
Executive Director to the Company Llpon the termination of her employment or at the request of
the Board at any time during the course of her employment.

1A.4 The Executive Director agrees, undertakes and covenants for all tirnes during the Tenn and
after expiry or termination of her employlnent for whatsoever reason, to not use the
Confidential Information for any plrrpose other than for the plrrpose for which it is disclosed

fonnation as strictly private and confidential.

(\ 2\'
Y
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10.5 The Executive Director further agrees that in the event the Executive Director is required to
disclose the Confidential Infonnation or make any press release or public announcemelrt,
pursuant to any requirement by operation of Law or any ditection or order of a competent court
or govemmental authority, the Executive Director shall:

10.5.1 forthwith inform the Company (if reasonably possible) prior to making such
disclosure;

-1A5,2 undertake such steps to lirnit the extent of the diselosnre to the extent required/
perrnissible under Law;

10.5.3 afford the Cornpany a reasonable opportunity, if possible, to intervene in such court
proceedings; and

10"5.4 comply with the Company's request (if reasonably possible) as to the mannel and
terms of making any such disclosure.

11" Non-competition

11.1 On and from the Effective Date and until the expiry of the Term, tfue Executive Director
undertakes, agrees and covenants with the Company that the she shall not collectively or
individually, whether directly or indirectly (including through any of her Affrliates or
nominees) and either on her own account or for any Person except as permitted r-rnder Clause 4
above, engage in any activities or be connected as a shareholder, director, officer or employee,
paftner, lender, guarantol or advisol of or consultant to, or in any executive capacity with, or
participate in financing, operation, lnanagelnent ol Control of any corporation, iimited Iiability
company, pattnership or other entity or Person, or have any pecuniary relationship with any
Petson that engages in the Business or in any busiuess similar to the Business, or cornpctes in
any business with the Con-rpany.

11.2 Nothing in Clause 11.1 shall apply to any financial inter-est of the Executive Director in
securities which are listed or dealt in on a recognised stock exchange if the Executive Director
(including any of her Affiliates) is interested in securities which (collectively) amount to iess
than 5o/o of the issued securities of that class and which, in all circumstances, camy less than 5%o

of the votingrights (if any) attaching to the issued securities of that class andprovided thatthe
Executive Director: (a) is not involved in the management of the business of the issuer of the
secutities other than by the exercise of voting rights attaching to the securities; (b) is not
engaged by the issuer of the securities in an advisory capacity or as a consultant; or (c) is not
entitled to any special rights as a shareholder of the issuer of the securities other than rights
provided under applicable Law.

12. Non-Solicitation

12.1 Non-Solicitation of Employ'ees: During the Term of this Agreement and for a period of 2 (Mo)
years, following the tennination of the Executive Dilector's employment with the Company,
the Executive Director shall not, dilectly or indirectly, solicit, encourage, or atterlpt to persuade
any employee of the Company to leave theil employment or accept any ernployment or
engagement r,vith any other person or entity.

12.2 Non-Solicitation of Clients/Customers: During the Term of this Agreement and for a period
of 2 (two) years, following the tetmination of the Executive Director 's employment with the
Company, the Executive Director shall not, directly or indirectly, solicit, engage, or attempt to

Director
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ot indirect dealings with during the course of theil employment, with the intent to diverl
business away fi'om the Company.

12.3 Exceptions: The restrictions set out in this Clause 12 shall not apply to any actions the
Executive Director takes in the course of their errployment or in situations where the Executive
Director is approached by an employee or client without any solicitation, encouragernent, or:

initiative from the Executive Director.

13. IntellectualProperty

13.i The Executive Director hereby agrees and acknowledges that all lntellectual Property Rights
originated, conceived, written, made or discovered by the Executive Director during the course
of her employment u,ith Comp any andl or using the resources of the Company shall be deemed
to be "work trade for hire" for the Company (under applicable Law) anci al1 such IntelleclLral
Property Rights shall automatically vest in the Cornpany, ab inrtio.

13"2 Notrvithstanding the generality of the foregoing, the Executive Director hereby assigns to the
Con-tpany by way of future assignment all Intellectual Property Rights for the full tenls thereof
throughout the world in respect of all Intellecfual Propefiy originated, conceived, r,vritten, made
or disiovered by the Executive Director during tire course of'her employment rnith the
Cornpany and/ or using the resources of the Cornpany.

i3.3 The Executive Director unconditionally and irrevocably waives in favour of the Company all
right, title and interest which lnay accrue to her whether in Law or otherwise (including r,vitl-rout
limitation all molal rights confered on her by the Copyright Act 1957 for any work in which
copyright, or design right, is vestcd in the Company whether by Clause 13.2 or otherwise and
any rights entitling the Executive Director to receive or claim any royalties or atly consideration
(monetaty or othetwise) with respect to any Intcllectual Property Right originated, conceived,
writteu, tnade or discovered by the Executive Director during the course of her employment
with Company andl or using the resources of the Cornpany.

13.4 Notwithstanding the provisions of Section 19(4) of the Copyright Act, 7957 , any assignment of
such lntellectual Property Rights, in so far as it relates to copyrightable material will not lapse
nor the rights transferred therein will revert to the Executive Director, even if, the Company
does not exercise the rights under the assignment within a period of 1 (one) year from the date
of assignment.

13.5 It is hereby clarified that the Company shall be construed as the first owner or author of all the
Intellectual Ploperty Rights originated, conceived, written, made or discovered by the
Executive Director during the course of her employrnent with Company and/ or using the
resources of the Company.

13.6 The Executive Director shall promptly disclose to the Company all Intellectual Property Rights,
including for the avoidance of doubt know-how, trademarks, service rrarks, patents, copyriglrts
and design rights, of whatsoevel nature, whether registered or un-registered, whethel registrable
or un-registrable, whether accruing as a result of law or fact, conceived, written or rnade by the
Executive Director whether alone or with other employees cif the Company, during the course
of her ernployment with Company andl or using the resources of the Company, and shall hold
them in trust for the Cornpany until such rights shall be fully and absolutely vested in the
Company.

13.1 The Executive Director shall, at tl-re request and expense of the Con-rpany, execute all necessary

Director



coLlrse of her employment with Company and/ or using the resoLlrces of the Company and do
ali things necessary or desirable to substantiate the rights of the Company under this Clause 13.

13.8 The Executive Director agrees and acknowledges that her rernuneration and all consideration
paid to her by tlie Company under this Agreement includes compensation for tlie assigurnent to
the Company of all Intellectual Properly Rights and that the rights and obligations under this
Clause 13 shall continue in force after the termination of this Agreement in respect of any
intellectual property created during the Executive Director 's empioyment under this
Agreement.

13.9 In the event of any infringement by a third party of any of the Intellectual Property Rights of
the Corupany whiclr arises or arose in the course of the Execntive Director's employnent ivith
the Company including breach of confidence or if the Cornpany shail need to prove in any court
proceedings its original ownership of any of its Intellectual Property Rights or that auy patent
rights were invented by ernployees of the Company in the course of their employrnent it may
request the Executive Director lend her name to such proceedings and/ or to provide reasonable
assistance and the Executive Director will do so subject to the Cornpany giving her an
indemnity in respect of all costs damages and expenses that she may incur in so doing. This
Clause shall sunrive tennination of the Executive Director's ernployment for any reason.

13.i0 The Executive Director shall take all necessary steps and co-operate fully-with the Company to
ensure that it is able to register its title to all and any Intellectual Property Rights that are
deemed to vest in the Company by operation of Law and shall execute such documents
including auy confirmatory assignments and take such other steps as are reasonably necessary
or appropriate for vesting in the Cornpany and registering all its rights and interests in such
Intellectual Properly Rights. This Clause shall sLrrvive tennination of the Executive Director 's

ernployment for any reason.

13. I I The Executive Directol agrees that to the extent any such lntellectLral Property Rights cannot be
assigned to the Company on account of operation of applicable Law. the Executive Director
will be deetled to have granted to tl-re Company a perpetual, worldr.vide, exclusive, sub-
licensable, royalty fi-ee, transferrable, and irrevocable, license to all such Intellectual Property
R.ights.

14. Code ofConduct

The Executive Director shall, during her Tenn, abide by the provisions of the Code of Conduct
of the Company in spirit and in letter and commit to assure its implementation"

15. Personnel Policies

A11 personnel policies of the Company and the related rules which are applicable to other
employees of tlie Company shall also be applicable to the Executive Director, unless
specifi cally provided otherwise.

16. Notices

Notices may be given by either Party by letter addressed to the other Party at, in the case of the
Company, its registered office for the time being, and in the case of the Executive Director, her
last known address and any notice given by letter shall be deemed to have been given at the
time at r,vhich the letter would be delivered in the ordinary corrrse of post or if delivered by
hand upon delivery and in proving service by post it shall be sufficient to prorre that the notice
was properly addressed and posted.

For Technocraft Ventures Limited

/$
/ Director

9



77. Term and Termination

17.1 Subject as hereinafter provided; this Agreernent shall remain in force up to
Effective Date ("Term") unless terminated earlier.

11"2 Ther Agreement may be tenninated earlier by either Party by givtng to
(ninety) days' notice of such tennination or the Company paying
remuneration in lieu of such notice.

five years from the

the other Parly 90
90 (ninety) days'

18"

18.1

17,3 The confidentiality obligdtions under tlris Agreernent shall sr"uvive, notwithstanding any expiry
or earlier termination.

Miscellaneous

Other Terms

18.1.1 If before the expiration of the said Term, the tenure of office of the Executive
Director is determined, the Executive Director shall be entitled in accordance with
and subject to the provisions of the Act in that behalf, to compensation from the
Company for the loss of office.

l9"l.2 The Executive Director shall be entitled at any time to resign office as Executive
Director after giving the Company at least 90 (ninety) days' notice in writing in that
behalf.

18.1.3 . The Executive Director shall be entitled to reimbursement ef all expenses, which may
be incured by her for and on behalf of the Cornpany.

18.1.4 The Executive Dilector shall not as long as she continnes to be the Executive Director
of the Company be liable to retire by rotation, provided that if at any tirne the nurnber
of directors (including any managing or whole-time directors) as are not subject to
retirement by rotation pursuant to Section 152(6) of the Act shall exceed one-thirci of
the such number of directors as are to be considered for the purpose of retirement by
rotation for the time being, then the Executive Director or whole-time director to
retire shall be determined in the mauner laid dorvn in the Articles of Association of
the Company & as may be decided by the Boald. In case of re-appointment after
retirement by rotation, it will not be consideled as break in service .

18.1.5 No regulation made by the Company in a general meeting or a resolution passed by
the Board shall invalidate any prior act of the Executive Director of the Company,
wliich would have been valid if the regulation or resolution had not been made or
passed.

18.2 Governing Larv and Jurisdiction

This Agreernent shall be govemed by and construed in accordance with the laws of India and
shall be subrnitted to the exclusive jurisdiction of cornpetent courts of New Delhi.

18.3 DisputeResolution

18.3.1 The Partics hereto ascdbe to the principle that the expeditious and equitable
settletnent of disputes arising under this Agreement is to their mutual advantage and
in their best interest. To this end, the Parties therefore agree to use their best efforls to
resolve all differences of opinion and to settle all disputes arising in connection with
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18.3.2

However, in case any dispute cannot be settled amicably within a period of 30 (hirty)
days of a r,vritten notice being served by either Party on the othe4 then such dispute
shall be finally settled by way of an ar-bitration in accordarrce with the provisions of
the (Indian) Arbitration and Conciliation Act, 1996 for the time being in force. The
seat and venue of tlie arbitration shall be New Delhi.

During the pendency of the arbitration proceedings, the Pafties shall continue to
perfonn their respective obligations under tliis Agreernent. The arbitrator panel shall
consist of 1 (one) Arbitrator, appointed rnutually by the Parlies to this Agreement. In
the event the Parties are unable to jointly appoirrt,tsole arbitrator, the uirbitration
panel shall consist of 3 (three) arbitrators. Each Party shall be entitled to nominate 1

(one) arbitrator, and the 2 (two) arbitrators so appointed as above shall jointly appoint
a third arbitrator.

i8.3.3 Any such award by the arbitrator shall be deened to be binding and final upon both
the Pafties and all such proceedings and discussions shall be in English language only.

18.4 Entire Agreement

Ther Agreement contains the entire understandirig betr.veen tlie Parties and supersedes all
previous written or oral agreements, arrangements, representations, and understandings (if any)
relating to the subject matter hereof. Parties confinn that they have not entered into this
Agreement upon the basis of any representations that are not expressly incorporated into this
Agreement. Neither oral explanation nor oral information given by any Parly shall alter or
affect the interpretation of this Agreement.

18.5 Waiver

A waiver by either Party of a breach of provision(s) of this Agreement shall not constitute a
general waiver or prejudice the otl-rer Party's right otlierwise to demand strict cornpliance r,vith
that provision or any othel provisions in this Agreement.

18.6 Severability

If any part, tenn or provision of this Agreement not being of a fundamental nature, is held
illegal or unenforceable, the validity or enforceability of the renainder of this Agreement shall
not be affected if such pafi, tcnn or provision is severable from the rest of this Agrccment
without altering the essence of this Agreement. lf such part, term or provision is not so
severable, then the Parties shall negotiate in good faith in order to agree to the terms of a
mutually satisfactory provision, achieving as nearly as possible the same commercial effect, to
be substituted for the provision so found to be invalid, illegal or unenforceable.

18.7 Amendments

Ther Agreernent shall not be arnended, altered or modified, or any provision herein shall not be
waived except by an instrument in writing expressly refening to this Agreement and duly
signed by the both the Parties, and no verbal Agreement or conduct of any nature relating to the
subject matter hereof or to the relationship between the Parlies will be considered valid and
enforceable.

18.8 Counterparts

Ther Agteernent uray be executed in one or rnore counterparls, each of which shall be deemed
to be an original, but all of which shall constitute the same agreement.

For Technocraft Ventures Limited
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ls i gn atu'e p ag es fo ll ow)

IN WITNESS WHEREOF, the Parties have entered into this
first above written.

For Technocraft Ventures Limited

Agreement on the day, year and pla.ce

Signed and deliver e Part

For Technocraft \/entures Limited
Name : Sanjay TYagi

Address : B-27 , Sector-49, Noida,
Gautam Budh Nagar- 201301, UP

' o2\-
Y

Signed and delivered by Part5,of the Other Part

Name

Address

In the presence of

Witness 1:

Name

Father's Name

Occupation
Address

Witness 2:

Name

Father's Name
Occupation
Address

: Rekha Tyagi
: B-27 , Sector-49, Noida,

Gautam Budh Nagar-201003, UP
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