GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 0f 2013) and rule 18 of the Companies
(Incorporation) Rules, 201 4]

[ hereby certify that KCPL ADVISORY SERVICES PRIVATE LIMITED is incorporated on this Eighth day of June
Two thousand seventeen under the Companies Act, 2013 (18 of 201 3) and that the company is limited by shares.

The Corporate Identity Number of the company is U67200TG2017PTC1] 7649,
The Permanent Account Number (PAN) of the company is AAGCK6303B *

Given under my hand at Manesar this Eighth day of June Two thousand seventeen .

e
MINISTRY OF nﬂwﬁ“ﬂ
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Digital Signature Certificate
ALOK TANDON

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies
Central Registration Centre

Mailing Address as per record available in Registrar of Companies office:
KCPL ADVISORY SERVICES PRIVATE LIMITED

Plot No.31/p, Karvy Millennium,, Nanakramguda, Gachibowli, Hyderabad, :"( ;\
Hyderabad, Telangana, India, 500032 s

*as issued by the Income Tax Department CERTIF IED TRUE COP Y | %




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
2nd Floor, CPWD Building Kendriya Sadan, Hyderabad, Telangana, India, 500195

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014 ]

Corporate Identification Number (CIN): U67200TG2017PTC117649

I'hereby certify that the name of the company has been changed from KCPL ADVISORY SERVICES PRIVATE
LIMITED to KARVY F INTECH P

RIVATE LIMITED with effect from the date of this certificate and that the
company is limited by shares,

Company was originally incorporated with the name KCPL ADVISORY SERVICES PRIVATE LIMITED.

Given under my hand at Hyderabad this Tenth day of August two thousand seventeen.

F CORPORATE EE s s
E’F AIRS 24 E:-"_:E.‘!.‘..—.-.-..u

RAMESH CHANDRA MISHRA

Registrar of Companies
RoC - Hyderabad

Mailing Address as per record available in Registrar of Companies office:
KARVY FINTECH PRIVATE LIMITED

Gy :
Plot No.31/P, Karvy Millennium,, Nanakramguda, Gachibowli, Hyderabad, Hyderabad, Telangana, ’&' }

India, 500032
| CERTIFED TRUE COpY S -
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
2nd Floor, CPWD Building Kendriya Sadan, Hyderabad, Telangana, India, 500195

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U72400TG2017PTC117649

I hereby certify that the name of the company has been changed from KARVY FINTECH PRIVATE LIMITED to
KFIN TECHNOLOGIES PRIVATE LIMITED with effect from the date of this certificate and that the company is
limited by shares.

Company was originally incorporated with the name KCPL ADVISORY SERVICES PRIVATE LIMITED.

Given under my hand at Hyderabad this Fifth day of December two thousand nineteen.

by D4 VTR O CoRBAATE

DS MINISTRY  #2E

Registrar of Companies
RoC - Hyderabad

Mailing Address as per record available in Registrar of Companies office:
KFIN TECHNOLOGIES PRIVATE LIMITED

P Y
Karvy Selenium, Tower B, Plot No- 31 & 32,, Financial District, Nanakramguda,Serilingampally, 1@
Hyderabad, Rangareddi, Telangana, India, 500032 Nt
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Certificate of Incorporation Consequent upon conversion to Public Limited Company

HaHT 19

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Hyderabad
2nd Floor, Corporate Bhawan, GSI Post Tattiannaram, Bandlaguda, Nagole, Hyderabad, Telangana, India, 500068

Corporate Identity Number: U72400TG2017PLC117649
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF KFIN TECHNOLOGIES PRIVATE LIMITED

| hereby certify that KFIN TECHNOLOGIES PRIVATE LIMITED which was originally incorporated on Eighth day of June Two
thousand seventeen under the Companies Act, 2013 as KCPL ADVISORY SERVICES PRIVATE LIMITED and upon an
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the RoC - Hyderabad vide SRN T77822922 dated
24.02.2022 the name of the said company is this day changed to KFIN TECHNOLOGIES LIMITED.

Given under my hand at Hyderabad this Twenty fourth day of February Two thousand twenty-two.

DS REGISTRAR
OF COMPANIES
HYDERABAD 2

V E JOSEKUTTY

Registrar of Companies

RoC - Hyderabad

Mailing Address as per record available in Registrar of Companies office:

KFIN TECHNOLOGIES LIMITED

Selenium, Tower B, Plot No- 31 & 32,, Financial District, K/ﬂ\a\
Nanakramguda, Serilingampally, Hyderabad, Rangareddi, Telangana, ‘g‘i\ )g)
India, 500032 o= 4



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

*KFIN TECHNOLOGIES LIMITED****

1. The Name of the Company is *KFIN TECHNOLOGIES LIMITED**** ,

X

\

1. To carry on, provide and act as registrar to an issue, registrar and securities transfer agent,

computer data management and recordkeeping agent technical and management consultants

2. The Registered office of the company will be situated in the state of Telangana.

**3_a) The objects to be pursued by the company on its incorporation are:

and advisors covering all branches and disciplines of management such as corporate legal
affairs, secretarial, personnel, finance, administration, taxation, and other allied areas,
accounting, information systems, organizational studies, systems analysis.

2. To carry on, provide services and to act as advisors, management consultants, direct, indirect
and allied tax consultants to companies, firms or persons either by themselves or in partnership
with others and to perform ail and singular the several duties, services and offices which
secretaries, treasurers and/or agents of any company and more specifically to perform other
allied company secretarial work, to act as managers and/or Trustees and to provide issue house
services and transfer agent services in connection with the creating, issue of shares, debentures,
bonds, mutual funds, securities and allied activities.

3. To carry on the business as Depository/participant/custodian of securities or any other
intermediary associated with the securities market as contemplated under the Securities and
Exchange Board of India Act, 1992 (as amended), Depositories Act, 1996 and/or the rules and
regulations framed there under from time to time or amendments affected there in relation to
the said line of activity or any related activity including acting as an agent, associate
representative or assignee of any Depository, registered owner or participant and for the said
purpose to carry out all activities necessary and proper and exercise ail rights and powers in
relation or under the statutes governing the said line of activity from time to time.

*The Name of the Company was changed from KCPL ADVISORY SERVICES PRIVATE LIMITED to KARVY FINTECH
PRIVATE LIMITED vide special resolution passed at the EGM held on 24.07.2017. The name was subsequently
changed from KARVY FINTECH PRIVATE LIMITED to KFIN TECHNOLOGIES PRIVATE LIMITED vide special resolution
held at the EGM held on 30.11.2019.

**Altered as per Clause 20 of the Composite Scheme of Arrangement and Amalgamation between Karvy
Consultants Limited, Karvy Computershare Private Limited ,Karvy Fintech Private Limited and their respective
shareholders and creditors as approved by National Company Law Tribunal vide Order dated 23" October 2018
and approved by the Board of Directors vide resolution dated 19.11.2018

****The word “Private” has been deleted pursuant to the special resolution passed by the Members of the
Company at the Extraordinary General Meeting of the Company thar 28, 2022.
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4. To carry on, provide services and to act as financial advisors, management consultants personal

and corporate investment and finance portfolio managers, direct, indirect and allied tax
consultants to companies, firms or persons either by themselves or in partnership with others
and to perform all and singular the several duties, services and offices which secretaries,
treasurers and/or agents of any company and more specifically to perform other allied company
secretarial work, to act as managers and/or Trustees and to provide issue house services in
connection with the creating, issue of shares, debentures, bonds or conversion of debentures,
debenture stocks, bonds, obligations, shares, stocks and securities and to facilitate, encourage
and guarantee the issue and subscription of capital, shares, stocks, units, debentures, debenture
stocks, obligations and other securities by virtue of acting as underwriters or brokers.

. To act as an insurance repository of e-insurance policies issued by insurers, whether life

insurers or general insurers, and to undertake their changes, modifications and revisions based
on such requests by policyholders, in accordance with rules and regulations as may be
prescribed by the Insurance Regulatory and Development Authority's (IRDA) and, to implement
any other short/long term projects that fortify the vision of IRDA including consulting,
development and support activities.

. To establish, set up, operate and maintain an electronic system with suitable electronic

connectivity, for providing facility to process, preserve, maintain and retrieve in electronic form,
records of documents and/or databases including collecting, collating, classifying, segregating,
processing, profiling of various types of data pertaining to ownership of, title to, possession and
holding of or transfer or movement of, movables property including goods or commodities in
transit, Immovable property including lands and incidences thereof, intangible property,
intellectual property, term deposit receipts, securities including units, debts and obligations,
money market instruments, and depository receipts, saving certificates, electronic stamp duties
and fees, various other certificates and proofs of matters like births, deaths, marriages, divorces,
adoption, identity and ration cards, medical history of patients, registration of vehicles,
statements issued by Mutual Funds and Asset Management Companies, Collective Investment
Schemes, Venture Capital Funds, Provident Funds, Pension Funds, Gratuity Funds, Government
or Semi Government Offices or any departments thereof but not limited to Postal, Revenue,
Registration and Railways, Local Bodies, Courts, Tribunals and Registries, Banks, Companies,
Bodies Corporate, Trusts, or any other entities or any other records relating to Unique
Identification Number and undertake such activities, functions and responsibilities as may be
permitted or imposed by any statutory authority or regulatory body subject to applicable
statutory enactment or any subordinate legislation, rules, regulations, orders, circulars
thereunder Issued by a competent authority which are or may become applicable from time to
time or as may be voluntarily taken up by the Company.

. To provide transaction processing for life, general and health insurance policies including

services such as policy issuance and fulfillment, payout processing, reconciliations, renewals
collection and processing; claims processing, policy owner services and customer service using
voice and non voice channels, customer communication, agent services, technology services
including application/solution development, website development, maintenance and hosting,
business support services including staffing and HR services, record management services,
consultancy and support including such other services not being categorized as core functions of
the insurance companies.

[ Linserted sub-clause 5 to 7 vide Special Resolution passed in the Extra-Ordinary General Meeting held on g
April. 2020.]
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3.

(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are:

10.

11.

To employ or otherwise engage and obtain or secure the services of lawyers, Solicitors, Stock
Brokers, Chartered Accountants, Cost Accountants, Surveyors, Valuers, Management Experts
and pay for the same.

To establish and maintain agencies, at any place in India or other parts of the world for the
conduct of the business of the Company or for purchase and sale of articles and things required
for or dealt in or at the disposal of the company.

To employ or otherwise acquire technical experts, engineers, mechanics, foreman, or skilled and
unskilled labour for any of the purposes of the Company and more specifically to examine and
investigate into the condition, prospects, value, charter and circumstances of any business
concern and undertaking and generally of any assets, property or rights.

To make, undertake or encourage, experiment, research or invention in connection with the
business of the company or otherwise.

*To maintain a data of insurance policies in electronic form on behalf of insurers and insurance
policy holders including the history of transactions during the term of policy and for the purpose
maintain e-insurance accounts for maintenance of portfolio of insurance policies of
policyholders held in electronic form.

To establish, directly on its own or through any contractual arrangement, points of presence
across the country to accept applications, service requests from the existing or prospective
policyholders.

*To provide such services that policyholders and Insurance Companies may require including but
not limited to KYC services, acceptance of new policy applications, scrutiny, imaging of
application and related documents, scrutiny, data capturing, printing of policies, changes to
policyholder information, recording of assignment of policies, payment of policy benefits on
behalf of Insurance Companies etc.

*To set up Customer Care Services including call centre to provide voice / data services to
policyholders and Insurance Companies.

*To establish such facilities, physical or electronic, to receive money from policyholders and pay
policyholders, assist in various service requests including Insurance account maintenance,
account transfers, surrenders, withdrawals, foreclosures and any other policyholder
transactions and services permitted by IRDA from time to time.

*To become member of such Institutions or get registration with such Authorities as may be
required for the company to carry on its objects and businesses.

’To establish (i) automatic data processing systems and (ii) network through which electronic
means of communications are established amongst the insurance repository, its approved
persons, insurers and policyholders.



12.

13.

14.

15.

16.

17.

18.

To appoint approved persons as its agent to perform certain assigned tasks in relation to and
incidental to the functions of insurance repository and to acquire e-insurance accounts on
behalf of the policy holders.

*To let on lease machinery, buildings and equipment of the Company for the time being the
property of the company, or property which will be acquired in due course whether as a whole
or part by part to any person, firm or Company to the best advantage of this Company.

*To develop, repair, improve, extend, maintain, manage, charge, exchange, sell, assign, transfer,
dispose, or turn to account, or otherwise deal with the whole or any part of his company’s
property and assets.

*To sell, exchange, lease, mortgage, change, develop, dispose of or otherwise deal with the
undertaking of the company or any part thereof upon such terms and for such consideration as
the Company may think fit, and in particular for shares or other securities of any other company
having objects, altogether or in part similar to those of this Company.\

*To amalgamate or merge with, enter into any scheme of arrangement or composite scheme of
arrangement to merge or demerge, enter into any scheme to structure or restructure with any
entity or entities among others. To absorb or takeover any company or companies or any body
corporate, whether or not having similar objects with the Company, or to sell, exchange, lease,
underlease, surrender, abandon, amalgamate, merge, demerge, slump-sale, sub-divide,
mortgage or otherwise deal with, either absolutely, conditionally or for any limited interest, all
or any part of the undertaking(s), property rights or privileges of the Company, as a going
concern or otherwise, to / with any public body, corporation, company, society or association,
or to any person or persons, whether or not having similar objects as of this Company, for such
consideration as the Company may think fit, and in particular for any stock, shares (whether
wholly or partly paid), debentures, debenture-stock, securities or property of any other
company and to do all such incidental acts, deeds and things as may be necessary to give effect
to the amalgamation, merger, absorption, acquisition, takeover, demerger, slump-sale or any
other arrangement, as the case may be.

*To enter into partnership or into any arrangements of sharing of profits, cooperation,
amalgamation, union of interest, joint venture, reciprocal concession or otherwise with any
Government, authority, person, firm or company carrying on or engage in any business or
transaction which the Company is authorized to carry on or may seem capable or being carried
on or conducted so as directly or indirectly to benefit the Company and to lend money, to
guarantee the contracts of or otherwise assist any such person, firm or company and place, take
or otherwise acquire and hold shares or securities of any such pension, firm, or company and to
sell, hold reissue with or without guarantee or otherwise deal with the same. But the company
shall not do the business of banking as defined in the Banking Regulation Act, 1949.

*To lend money to such persons or Companies on such terms as may seem expedient and in
particular to persons having dealing with the Company and to guarantee the performance of
contracts by any such persons or Companies.

[? After the existing sub-clause 4 thereof, the following new sub-clauses 5 to 12 have been inserted vide
Special Resolution passed in the Extra-Ordinary General Meeting held on 3/ April, 2020.]
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19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

*To invest and deal with the monies of the company not immediately required in such manner
as may from time to time be determined by the Board of Directors.

3Subject to the provisions of the Companies Act, 2013 to subscribe money for charitable or
benevolent objects or for any exhibition or for any public, general or useful objects.

*To promote and form and to be interested and take hold by way of acquiring or otherwise and
dispose of shares in other Companies or firms having all or any of the objects mentioned in the
memorandum or which may be considered useful to the Company and to transfer to any such
Company, any property of the Company and to take or otherwise acquire, hold and dispose of
shares, debentures and other securities in or of any such Company, and to subsidies or
otherwise assist any such company.

*To pay all costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and to remunerate or make donations to (by
cash or by the allotment of fully or partly paid shares, or by a call or option on shares,
debentures, debentures stock or this or any other company or in any other manner, whether
out of the Company’s capital or profits or otherwise) any person for services rendered or to be
rendered, introducing any property or business to the Company or for any other reason which
the Company may think proper.

*To draw, accept, make and to endorse, discount or negotiable promissory notes, hundies, bills
of exchange, bills of lading and other negotiable instruments connected with the business of the
Company.

*To incur debts and obligations for the conduct of any business of the Company and to purchase
or hire the goods, materials or machinery on credit or otherwise for any business or purpose of
this Company.

*To Borrow or raise money, at interest or otherwise, either by way of deposits or loans in
accordance with the provisions of Section 73 to 76 of Companies Act, 2013, or in such manner as
the Company may think fit by the issue of debentures, (perpetual or otherwise) including
debentures convertible into shares of this or any other company, or by providing security of
movable property such as shares, securities etc., or by providing security of immovable property
by deposit of title deeds and to secure the repayment of any money borrowed, raised or owing
by mortgage, change or lien upon all or any of the Company’s property (both present and
future), including its uncalled capital and also by similar mortgage, charge or lien to secure and
guarantee the performance by the company or any other person or company, as the case may
be. The Company, however, shall not do any banking business as defined in the Banking
Regulations Act, 1949.

*To open accounts with any individual, firm or company or with any banker or banks and to pay
into and to withdraw money from such account or accounts.

*To make advance of such sum or sums or money upon or in respect of or for the rendering of
services to the Company, purchases of materials, goods, machinery, stores, or any other
property, articles and things required for the purpose of the Company.

*To create any depreciating Fund, Reserve Fund, Sinking fund, Insurance Fund, or any other
special fund, whether for depreciating or for repairing, improving, extending or maintaining any
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209.

30.

31.

32.

33.

34.

35.

36.

of the property of the Company or for any other purpose conducive to the interests of the
Company.

*To vest any real or personal property rights or interest acquired by on belonging to the
company in any person or company on behalf of or for the benefit of the Company and with or
without any declared trust in favour of the Company, subject to the provisions of the Companies
Act, 2013.

3Subject to the provisions of the Companies Act, 2013, to place, to reserve or otherwise to apply
as the Company may from time to time think fit, any money received by way of premium on
shares or debentures issued at a premium by the Company and any money received in respect
of dividends accrued on forfeited shares of unclaimed dividends.

3Subject to the provisions of Companies Act, 2013 to indemnify members, officers, directors,
employees of the Company or persons otherwise concerned with the Company against
proceedings, costs, damages, claims and demands in respect of anything done or ordered to be
done by them for and in the interest of the Company or any damage or misfortune whatever
which may happen in the execution of their office, or in relation thereto.

*To promote freedom of contract and to assist, insure against, counteract and discourage
interference with freedom of contract and subscribe to any association or fund for such purpose
within constitutional means.

*To promote or oppose legislative and other measures affecting the industry, trade and
commerce and manufacturers within constitutional means.

*In the event of winding up of the Company, to distribute any of the property of the Company
amongst themselves in specie or kind.

*To apply for, tender, purchase, or otherwise acquire, contracts, sub-contracts, and concessions,
for all or any of them and to undertake, execute carry out, dispose of or otherwise turn to
account the same and to sublet or any contracts from time to time and conditions as may be
thought expedient.

*To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

[*The existing sub-clauses 5 to 28 thereof have been renumbered consecutively as Clauses 13 to 36 vide Special

Resolution passed in the Extra-Ordinary General Meeting held on E April, 2020]
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The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on
the shares held by them.

***The Authorised Share Capital of the Company is Rs.1,76,00,00,000/- (Rupees One Hundred
Seventy Six Crore only) consisting of 17,59,80,000 (Seventeen Crore Fifty Nine Lakhs Eighty
Thousand only) equity shares of Rs. 10 (Rupees Ten) each and 1,000 (One Thousand) preference
shares of Rs. 200 (Rupees two Hundred) each.

***Altered vide ordinary Resolution passed at the Annual General Meeting of the members of the Company
held on September 30, 2021
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6. We, the several persons, whose names and addresses are subscribed, are desirous of being formed

into a company in pursuance of this memorandum of association, and we respectively agree to take

the number of shares in the capital of the company set against our respective names:

SLNo | Name, address, description | Number of Equity Signature, Name,
and occupation of subscriber | Shares taken by address, description
Each subscriber and occupation of the
witness
1. Signature; Sd/-
Name: Bharat Naidu Bobbili 5,000
S/o. Appala Naidu Bobbili (Five Thousand only)
Address: Flat No 313, Near
Pillar No 182, Upparpally,
Rajendranagar, Hyderabad -
500048, Telangana. -
< 5 &g
Date of Birth: 22/08/1967 2 2T § S
Occupation: Service i 08 3
M2 g g
2. Signature : Sd/- 5,000 5 EEZS g
gnature ‘ i 2 wEEZSE
(Five Thousand only) s § = i% @ g
Name: Venkata Ram Mohan 5 < =3 ES
Karavadi = 22 s o
S/o:  Audi Narayana Rao = o2y '§ 5
Karavadi g S Sf es gt
Address: Flat No. 503, Sri Sai Z 3 = g &
Viswanatha é & % § S
Towers, Ganga Nagar, Sai @) S o
Baba temple street, -
Yousufguda  post  office,
Hyderabad - 500045,
Telangana.
Date of Birth: 01/05/1964
Occupation: Service
Total number of equity 10,000
shares taken (Ten Thousands only )

Date: 07.06.2017

Place: Hyderabad
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

{(INCORPORATED UNDER THE COMPANIES ACT, 2013)

ARTICLES OF ASSOCIATION'

or /..-/*71

*KFIN TECANOLOGIES LIMITED. _

This set of Articles of Assaclation has bren approved pursuant to the provisians of Section 14 of the
Companies Act. 2013 and by & special resolution pussed at the Extraordinary General Meeling of
KFin Technologies Limited {the “Company™ held on March 24, 2022, Thes# Aricles have bee
adopted as the Articles of Association of the Comypany i suhstinnion for and te the exclugion of all
the existing Artictes thereof.

Thess Articles of Association of the Company comprises two paris, Part A and Part B, which parts \
-shall, uniess the comext atherwise requires, co-exist with each other. Subjeet to the fmmediarely
succeeding paragrapl, in ezse of any ronflict between the provisions of Part A and Part B, the
pravisions of Pant A shall prevail over the provisions of Pant B ta the exient of such canflict, The WY
provisions of Part B shal{ be subject 1o the provisions of Part A for & fong as the provisions of Part A

have effect.

Notwithstonding the forggoing or snything cratsined in these Arivies, Part A (includlng 3
sehodules) shall stand automatieally, términated, deleted and cease to have farce and effoct frop
date of recelpt of final fisting and trading, approvals {rom the steck exchangos on which thi
Slvares sre proposed 1o be disted, following an initial public offering of the Equlty Shares, w
requirement of any further action by the Company or it sharehplders. Part [ shali continu
gffect from the date of receipt of the abnve-mentioned final Disting and traing approvais.

Part A

i. Subject us hercinafter provided, the tegulatioas contained in Tuble “F” in Scheddle | to the
Companies Acl, 203 {hereinafter referred t4 05 ~Table F7) shall apply 1o the Company,
except in 50 far as they arc medified of ebrogated in thesa Articles. In case there is any
conflict between the reguistions in Tahle “F' and the reguldtloas comained in tiese progeals,
the: taiter shall take affect superseding the formuee,

CHAPTER I DEFINITIONS AND INTERPRETATION

Definitions: Unless the context olherwise requires. words or expressions comtained iwrein
shail bear the same mesning as i the Act or any statutory modification thereof in farge at the
date at which these Articles become hinding on the Company. Capltalised terms used but nal
defined herein shall have the meaning ascribed 1o them under the 8HA, In these Arficies:

i

U bheve Ariieles af dstaciion i baew kizpied purensyne fe ressiaton passed by ke Meevberd of Comyoeny i the Jetfuifdinary
Gemaral Meeting of e Cowpary heid on March 24. 2012

e e uf the Cotypuny was ofnaged from KCPL ADVESQRY SERFICES PRIVATE LIVITED 0 KARFY FINTECY

LINITED vide specict repoltiog prssed af the EGM hald oo 26072007, T anme wae sabsiquendy changed frovr LAR |
ERIVATE LIMITED 1o EFIN TECTINDLOGIES PRIVAYE LIMITED vidp ipeeind reimiiting dared 26, FLIATS, oud el

TECHNOLOGEES LINITED wie specind resoiudan Jamenry' 28, 2022, -
%,4 7



“Act” means the Companies Act, 2013,

“Afffifate” means ol inciudes | ia respact al any Person, other than a natural Person. any
other Person thial directly or indissctly, through one or more intermediate Persons, Controfs. is
Controlied hy, or is imder e cominon Cintrs] df such Persen, previded thut: (1) no Lrgup
Company shall be deemed to be an Affliiate of any |dentified Shureholder: and (if) no
ponfelio company of an identified Shargholder thut is not Controlied hy such idemtilied
Shareholder, shal] be deermed to be an Affiliste of such identifled Sharehoider. For the
avaldance of doubt, GASF shull be cunsidered to be an Affillate of GA KFT mmd vice versa.

= Affirmative Cunsent Matters™ means e matigrs st ot in Scheduie B (Affirmative
Consewt Matters).

-~ Aguant Business Flan nnd Budget” shell have the meanlng assigned 1o it in Article 17,

“Anti-Corruption autl Auti-Mouey Laundering Laws” means all Applicable faws that
relate 1a prevention of hribery. money laundering, eorruption, frud or simiiar or related
actpvitics, inefudicg for the avoidance of doubt. Prevention of Corruption Act. 1988,
Preventlon of Money Laundeéring Act, 2002, and ail Appllcable |.aws thar: (i) fimit 1he use of
andior seck the forfeiture of proceeds. from Jiiegal transactions. (i) limit eommercial
transactions with desipnated eountes or individuals belleved 10 be terrorists, narcotics
dealers, supportars of weapons profiferation or othervise engaged I activities canrary to the
interests of India ot dther spplicable countries: undor (iil) are designed 1o disrupt the tlow of
fuunds to terrarist orjmnisations, in sach of the cases 1o Such exteat 5 appiicable to the covered

DETEINS,

“Appilcabie Law" means, to lhe extent it applies to a Person, spplicable provisions of all: (i)
constiufions, ireatics, stalutes, jaws (including the common idw), codes, rules, régulations,
policies, notilications, guidstines or grdingnces of any Governmental Authority 25 spplicable
ta such Persoo; (1) Governmermtal Approvais: and (lii) orders. deviglons, Injunetians,
judgments, awards and decrees of er agreements with any Governmental Authority,

A rticies” means these amticles of association of the Company a5 anreeded from time o time.

#Agsefs” means nssels or propirties of every kind, nature, cheracter and description (whether
immovabie, movable, fangibla, inangible, absolnte. accrued, fixed or otherwise) as operited,
hired, rented, owned or Jessed by a Persoo, From time to time, includicg cash, cash
paquivalents, recoivibles, securities, accounts and note receivabizs, equipmeni, patents,
copyright, domalo names, trademiarks, brands and other infellectunt property. inventory,
furniture, lixtures and insurante.

“ Auditing Firms" means. an aedit firm of injemutionsi repute a8 miy be agroed between 1be
Pariies in writing.
"Board™ and “Beard of Directors™ meanfs) the board of directors of the Company.

~Baogrd Meeting™ means a meeting of the Board, convihed and held lo.accordance with the
Auy, the S5HA and the Articles,

~Rasiness Day™ moans any day, other than a Saturday. Sunday or pubiic hoiitlay, an which
the vommerchai banks locared in Hydersbad, Mumbul and Singapore ane open for buslnass
during normal banking haurs. )

“Business™ means the business of the Company and [ts Subsidisries and tnehides
(i} services uf n registrar to an issue of securities or of & share tro
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fimctions in relalion thercio; (ii) transfer agency ond fund acconnfing services [0 the asset
rranzggement industry {including, .but not Timited to. mutual funds, aiternate Invesiment funds
and irsurnce cempanies) and compliance, beck office operatlons and data processing and
angiyiles activilies in relatioa thereto: i) cemeal recordkeeping ageacy services for the
panslon industry; and (iv) any other business activities that the Company or the Subsidiaries
may engags in fram fme 1o time.

“Charter Documants” means the Memorandim and the Arficles,

“Company" means KFln Technolagies Limlted. a Company incarporated under th {Indian)
Companies Act. 2013 having its registered oftice at Seienium Bullding, Tower B, Ploy No- 33
& 32. Financial District, Nanakramuuda, Seriilngampally, Hyderabad, Telengang 500032,
india.

~Company FMV" means the fair market vulue of the Cumpany {including the falr market
value of its Subsidiaries or any investmems made by the Company), which shall be
determineel in aecordance with Ariele 76.

“Competing Businesy” means {a) any business ar activity, which is the same as, or siTnzhar o,
or competes with, any parl or segment of the Business. and (b) the business of asset
Mansgenen.

“Competitnor™ means:

(i) for the purposés of Anicle 59, the Persons referred fo i Sehedule A heretn, es
updated from time to time at the end of every Flnancial Year from May 28, 2027 by
mutun] apreement in writing between CP and GA and shall include the AlMiaws of
such Persons, atd

tiiy  for the purposes of these Articles, other than Articie 59, any Purson wito, by ltsclf ar
through its Affifiates is engaged in 4 Competing Business and derives at feast 20%
{twenty percem) of its consolidated revenues. as per the istest tonsolidated audited
{friancial statemants of such Person -available at the relevant time of determingrion,
from such Competing Business- and ineludes any Person that heids 26% (twenty six
percent) or more of the voting tights or the issued shace eapital of & Cumpetitor
(calewizled on 2 Fully Diiutel Basis) of any Competitor. For the avoidance of doubr,
it is clarified that neither the Iavestor nor GA shali be dezimed to be a Competitor.

“Consent”™ means all permiissiens. consents. flings, grants, exemptions. regisirations.
licences, approvils and other autherisations nlany Persos.

“Comtract” mesns gy contract. sgresments. undertsking. ffeence, ledsc, Tnstrument, note,
watranty, Insurapee poliey, benefit plan or iegaliy hinding commitmeot or underiaking of any
Kind, whether express or jropiied.

“Control” inclufing with is grammatival varigtions such as “Controlled by", “iz
Controlling”, “being Controkied by, “that Confrois” znd “onder common Cantrol with™,
when used with respect to any Person, means and jncludss the possession, directly or
indirectiy. of. ncting mlone or together with another Persom, the ability 1o direct the
manapement and policies of such Person, whether: (i} through the ownership of over 50%
(fifty percent) af the votiag cquity of such Person; {ii) through the power to sppoint balf or
more than half of the members of the board of directors or similar governing body of sueh
Person; or (fii) fiough contractual armngeinents or otherwise: in each ease. directly
indiractly ibrough one or mere intermediste Persons.




“Corporate Event” meuns spllls, consofidation, corohinatlon, recapitalisatrons,
reclassivation, bunus feshance or any cthet simllar corporate action transaction.

“CP” means Mr. . Parthasaeathy, bolding sn Indian passport bearing passport number
14119952, residing at D NO-8-2-203/82/A/648, Piot No-648 Road No-34. Jubiiee Hilis,
Hyderahad — 500033.

“CP Group™ means eollectively: (a) CF, (b} C. Parthasarathy HUF, (€} Raujat Parthesarathy,
(d) Compar Estates and Agenaies Private Limited, und (f) cach Permitted Transferee of the
CP Group that is a Shargholder at the relevant tine of reckoning.

“Director™ incans & diregtar of the Company,
“Fffective Date™ means November (0. 302].

~Encombrauee” means any mortgage. pledge, hypothecution, nom-disposal undsraking,
eserow, charge, iien or ofer security intcrest o engumbrance of any kind securing wny
ohfigation of any Person (including, without limitation, sny right granted by & trmnsaction
which, in Fepal terms, is not the granting af security but wiich has an economic or financial
effct simifar o the granting of security onder Appiicable Law), option, pre<mptive right,
proxy. veting agreemeni, right of first offer, first, kast or other refusel right, or transfer
restrictien in favor of amy Person, berefieial ownership. adverse claim. tifie retentica
agreement, conditional salc agresment, any previsiono), conditicnal or  execitional
attachment, trust {other tile exception of whalsogwer nalure), or any agreement [0 Creale any
of the foresning 2nd the rerm “Engomber™ shall be construed accornlingly.

“fquity Securlties” means afi elasses of Equity Shares, preferance shares, and bonds. loans,
options, warrants, debeptures anti Loy other securities, in each cade thay ane convertible inte,
exercisable or exchungeable for Equity Shares Tssued ur 1ssuable by the Company fram time
10 time. or which vary any right to purebuse o subseribe or whigh represent or bestow any
heneficial ownership / interest to Eyuity Shares and siafi be deemed to inciudo al) bonus
shares lssucd in respect of such shares and shares issued pursuant ta & split in respect of such
shared; provided thar, any non-convertible redeemable preference shures issued by it
Company to any Persan. shail not be comsidered as *Equity Securitiey”.

“Equity Shares” means equity shares of the Company of [see vaiue of INR 10 (Indian
Rupees teo) each.

“ESOP" means the empioyee stock oplion plan tered “KFin: Employees Stock Opiiorn
Plan, 220" chrsisting ol a povi of 70.93,839 (Seventy Lakhs, Ninety=Three Thousand, Eight
iiumdred snd Thirty Mine} Equity Shares.

“Fipanciaj Investoy™ means any Person in gowd standing wha primarily Invests for finaneial
rather than for strategic purposes (imctuding mutual funds, venture capital funds, hedge funds.
private squity furds, or any funds operating in 8 $imiiar manner), #nd any Investment entity ot
spacial purpose vehicle pomiroiled, direcdy or indirectly, by such Person (bLt not being.any of
its porifolie companies).

“Financis] Statemenis™ of a Person, with respect 1o o perlpd, means the stenealong and
consolidared balance sheet, profit and loss secount, statements of inceme and eash flows and
statement of changes In sharcheiders' equity (prepared on 4 consulidatet! basls or othenwvise,
as may be appiicable), in each case. of such Person, for such period, on a slandalone
wonsilidared basis,




caiendar year and endiog on March 31 the fofiowlng ealendar ygur which will be the fiscal
vear of the Company.

~Fully Biluted Basia" means the determinations of Share Capital by aygregatiag: (i) all
outstanding Equity Shares as of the datc of such demrmination, andd (ii) ali Equity Shares
issuable upon the cxercise. sonversion, or exchanpe of any convertible spowrities, options
{inchudlng any employee stoek options, whether or not issued, granted or vesied). warmants, or
other securities o Hghts to auquiré or subscribe Lo Cquity Sheres (whether or not by their
terms then currently convertible, exerchsahle or exchangeabie) on the mast fivourable terms
available to the holder(s) of such instnanmi{s) or rightis) for such exercise, conversion ar
exchange at that point in time; provided thur; (@) any foens, defd or other financial fatiittivs
ohtained from schadoled comnercial banks r ather public financial fostitions in Indig (and
whith are in the unture of commerciai 1oany, and not structured or mezzaning finance), ander
the terms of whieh o coaversich inte Equity Shares is envisaged npon nocurrence of s default,
and (b any non-convertilie redesmabie preference shares or nen-convertible redeemabis
dehentures issued by the Company to any Person, shuil not be cansldered tor the purpose of
calculation of the Shere Capltal on a *Frlly Dilated Basis™, unless such defauit has occurred
at thesrelovam! time of determination.

~GA™ means aoy ong or both of the foliowing (a8 the context may require}: (i) Cencral
Atlantic Singepore Pond Pre. Lui. (“GASF™, a company incnrporated under the. lews of
Singapore and having its principal place of business ai & Mariun View, #3]-0d Asia Square
Tower b, Singapore DI8960; and (i} Genera] Attantic Slngapore KFT Ple. Lid. (“GA KFT™,
a company incorporated urder the laws of Singapere and having its prncipal place of
tusinesy at § Marina View, #4]-04 Asia Syuare Tower |, Singapore D) §960.

€A Pirector”™ shall have the meaning aseribed fo guch ferm fn Artlele 4.2,

“Governmentsi Approvals™ means sny Comsents of, with, or o, amy Gevemmental
Authorities undet or pursusnt to Applicable Laws.

“Govornmentai Autharity” means nationsl, state, provincial, foeal or simllar government,
governmenta), reguistary or adminfstrative authority, branch. agency, any statuory body o
commission or any non-governmental regulatory or administrative autharity, body or atber
organizatlon to the extent that the rules; regulations and standards; requiroments, procedures
or orders of such autherity, bedy or othor organization have the force of Applicabic iaw in
the retevant jurisdiction with respect lo & Party, ar any court, titunal, arbitrai or judicial
bady. or any steck exchanpe in the relevant jurisdietion.

“Gropp Compankes” means, coiléetiveiy, the Company and its Subsidiaries, and “Group
Company” means any one of them.

“Identified Conditions Precedent™ shall have e meaning ascribed to the term under the
SPA.

“Identified Shaveholders™ means GA, the Investar snd théir respeciive Permiited
Transferees alany given tirme,

“Immediate Famiiy™ in relation to a natural person means, the spouse, chiidren (biclogical
ang adopted} of such person.

“Incrementai Equity Fuading” means a bona fide aquity fimancing, mised from one or o
Third Parties (“New Investor™) other thén pursuant 1o an [P0, where sueh New [rivesiguins
been ideniifled by a Recognised Merchant Banker nppointed hy the Board pursuant tof b
fity process mannged by it by spiiciing offecs from potential investors for such funng
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guch lunding is in complianee with Applicable Laws,

“Tnd AS™ shall mean the Indian Accomting Standards as natfisd under Section 133 of the
Act, '

“Independent Valuer” means a Valuation Finm appointed by the Company pursusmt Lo the
Article 6.

“Insplvency Event™ mears. in relation (o a Person, oveurrence of an event where: (i) the
Persor has admimed in writing his inabifity 10 pay his debts generally. or imade a peneml
assighment for the henefit of his creditons; (i) any step was taken lor the sdministration,
sustodianship, receivership or protection From creditors of such Persor, or in comiection with
any other insalvency proceedings involving the relevan Person. und such proceeding is ot
dismissed or stayed within a period of 60 (sixty) days provided fhat, such grace period is not
applicahlz il such step or vther insolvency related proceedings was iniliated by the relevam
Persan: (i) dmy order was mads lor sny moratorium, composition, rehabilitation,
administration, insalvency in nespect of the Person; andfor (iv) any liguidater {incinding a
jrovisional |iquidaior), trustee in haakrupley, Judivial custodian, compuisory manager,
recdiver, administrative recdiver. .administrator, exsminer or similar officer (in each case,
wliether out of conrt or sthenvise) was appointad in cespect of the Person, or any of is Assels
and such appoimment wes not vagated or stayed within 30 (thirty) days from the date of
appointment of such provisional Hquidaror, previded thar, such gface perind is nat applicable
if the same is pursuant 1g:an aetion inftiated by such Person,

“lnvestor” meens Ketak Mahindre Bank Limited, a company incorporated ander the laws of
India and having its registerad office at 27 BKC, € 27, ¢ Block Bandm Kurfa Complex,
Bandra (£}, Mumbai, 400031 [ndia,

~Lavestor Dirvetor™ shall have the meaning ascribed to such term {n Artiele 4.2,
“INR" ar “Indinn Rupees” 1nean(s) the [awtui curreney of india.

“IPO" means. the inilial public offering of the Equity Shares or other Equity Securilies
(inefuding depasitory reccipts) of the Company and consequent listing of ali Equity Shares or
sunh Equity Secutitiés on a Recognised Stock Exchange in accordance with these Articles and
ApplicaBle Laws, For the avoidance nf doubt, PO includes a QPO

“IPQ Adviior™ means any iavestment bank, underwriter, lzad mannger or any other advisor.

“Largest Sharebaldor™ means, between GA on the otie hand and the [avestor on the othir
hand, the [dentified Shareholder which {topether with its regpactive Permined Transferee(s))
hilds the largest percertage of the Share Capital.

“Litipation™ means bitigation of any kind snd shall inciade afl suits, civil and criminal
actipns, mediation or srbiration proceedings, and all legal proceedings, investigations,
enquities, searches pending. whether before any Governmental Auhority or any arbfiraton s}

»Losses™ means any direct fosses or damages, and reasonable legai and other professional
fees, costs and expenses, in each case directly suffered or incurred or paid, but in ell ¢ases
exeluding any special, conseguential, punitive, indirect or remote losses or damagms,

“Material Subsidiary™ mesns any Subsidiary that eomrihues tw at [easi 20°
percent) 6f the conenlidzted reverntes of the Company. ag per the latest conscl 1dgaRgpH

Financial Staternants of the Company ot the relevant {ime ﬂf'd{:lerminmls_l.

s



“Memorandum™ means the memorandum of association of the Company from time to tme.

»Minimium Owaersbip Threshold 17 means the laiver of: [1} 1.25.43,825 {ime crore bwenty-
five lakhs forty-three thousand eight hundred and twenty-five) Equity Shares (as appropriarely.
adjusted for any Corporale Event(s)): and (it 7,5% {scven polnl five percent} of the Share
Capital,

“Minimum Qwoersblp Threshold 2" means 4% (four pereent) of the Shore Capital.

“Npminge Directors™ means, coliectivety, the GA Dirgetors, and the Investor Blrectors, ant
“Norminee Director™ means any one of them.

“Ohserver” shall have the meaning gscribed to such term In Articte 2).1.
“Party” o “Parties” messt a party or the parties to the SHA, as the case may be.

“Permilted lasnance” means: (i) any issuance of Bquity Securities by way of a rights Issoe at
& price per Equity Security-fhiat is not less 1han the [air matkel vaive of the Equity Security as
al the datn of the proposed issuanee, determined In accordence with Article 76; and ([T any
lugrerheutat Equity Funding,.

“Permitted Translerec™
10 F2lation 1o

ta} any member of the CP Oroup other than CP. shail meam: (i} s member of the
immediste Family of such member of the CP Group; (i) an emtity in which at lcast
76% (seventy six percent) of the fegal and beneficial ownership [s held by such
member of the CP Group and / or-any member of the immediate Family of such
member of the CP Group: (1ii) eny other member of the CP Group (including CF')
and/ or any members of the Immediate Pamily of ancther member of the CP Group
and/ or aa enfity in which mt least 76% {sevanty six percent) of the legal and
benwficial ownership is hefd hy such member of the CP Group and / or any member
of the fmmediate family of such member of the CP Group; anxt {iv) any Person 1o
whain Bquity Shares have bean bequeathed under the will of such member of the CP
Group s to whom the Equity Shares sre proposed to be transmitted under such wilt:

(b} any Persan referred 6 in (00 (a)tii), {aXill} or ta)iiy) above shall mean any migmber
of the CP Group (ineluding CP), any members of the fmmediate Family of such
members of the CP Group and an entity in which at feast 76% (Seventy six percent) of
the lepal and beneficial vwnetship is hefd by ane or more such Persons;

) CP. shali wean: (i) The Immediate Family of € {if} an entity ir which at feast 6%
(saventy six percent) of the legal and bensficial ownership is held by CP and / or his
Immediate Famity: and (iii) any Person to whorm Equity Shiares have been bequieathed
andar the wiil of CH aud to whim the Equity Shares arg proposed o B (ransmiticti
under such will;

tdy any Parsan referved o in (eX(3), (2)(ii) and {e)(ii1) ohave, shall mean CP, ary menbers
of Immediate Family of CP-and an emity in which atl least 76% (seventy sIx percent]
of the lejm] and benefcial ownership is held by one or more such Persons;

fad identified Shaveholders, meens an Affilale ot such ddentified Shareholder w
becemes 2 hoider of the Equity Socurities In aceondance with the terms of ¢
and Includes a recipient of a Transfér of the Equify Securities camied onl p




Article 38, For the avoidance of doubt, & Permitted Transtered in regpect of GASF
inefudes GA KFT, and vioe versya.

“Persan” means any [rdividual or sny entity, inctuding, o ¢orporation, firm. cathpany. joint
vemure, frist, association. erpanization, parmmership or proprictorship, inefuding any
governmen:al agency or regulatary body.

Q1P means an 1PO By the Compuany of the Equity Shares Gineluding by way of an offer
For sale} that results in the listing of its Equity Shares on & Recognised Stock Exchange in
aceordance with these Articles that rakes place et an offer price per Equity Share that is noy
less than the QUPO Floor Price.

“QIPO Fleor Price™ mazns the following:

(i) Subscrlntion Price, it the QIPO consammanes on or before the expiry of 18 (eighigen)
manths from the Effective Date; and

(i1} 1.20 {one point twe) thmes the Subseription Price, il the QIP0) cunsammates gfter the
expiry of |8 {eighteen) months:from the E(Tective Date,

in each case, reduced By the dividend{s) per Equlty Share {if amy} declared by the Company
after the Effeciive Date.

“Recupnised Stock Fxchanges” shall mean BSE Limited ond the National Stock Fxehange
of India Limited and/or such other stock exchange(s) in Indiz-and/or internilienally, -as may
be apreed berween the Marties In ascordanee with Applicabic Law,

“Related Party”™ meaos. with respect Le 4 Merson, any other Pérson wha is an Alfiliate of thar
Person and (1o the extent not already covered by the foregoing) any person who would be
considerad a refated party of such Person by virtue of, (i} the relevant accounting standards fn
intdia; and/ar {il) the Aci,

“Related Party Tramwactlon™ means any Centraet or fransaction betwean any Ciroup
Compariy, on ¢ne hand and s Related Party, on the other hand. Notwithstanding anything to
(h) piiwesn The Company, e one nadd ond $ht' or nore waony dWnen subsiatariéh. on e
other hand. shall not Be considered to be a Reiated Party Transaction for the purposes of
Schedule B {Affirmative {'nnsent Metiors).

“Relovant Propertion” meaus in reiation to an identified Sharcholde?, the prapartion of iis
sharehaiding, un & Fully Dilubed Basis, in the Company ¢ the Shers Capital, at the time of its
deterrnination,

“Representatives™ of an |dentHied Sharcholder andior the Coimpany means. its respective
Afflliates fwhich includes & Competitor) and fts and dheir directors, officers, mmnagers,

employees (inclodlng thuse on secaidment), legal, finandial and professional -advisors and
bankers.

“SEBI™ means the Seeurities and Exchange Board of Indie.
“Sefllng Sharcholder™” shail have the meaning assipned to it in Artele 64.2.1.

“SHA Deed of Adherence™ menans a deed of adhercnce excewted in the fon

Schedule 3 1o e SLIA.
/ —
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“GPA Deed of Adherence™ means a deed of adherence execuled M tbe form et out in
Schedualz 11 o the SPA.

“Share Capital® meuns the issusd and paid-up equity shera capital of the Company, on a
Fuily Diluted Basis.

“Sharchelder” means any Person who is a sharghoider of the Company.
sSharehniders’ Meeting™ means any meeting of the Shargholders of the Company.

~Snsyehoiders” Agreement™ or “SHA" means the Idenificd Sharehoiders™ agreement dared
September [9. 2021 axecuted hetween GA, invastor and the Company, as amended from time
totime.

“Share Purchase Agreement™ or “SPA™ means the shére purchase agreement dared May 28,
2021 axecited between GA. CP Group. Adhicaj Parthasargthy and the Company, as amended
from thié ta time, and a5 aeceded 1o by General Allantic Singepore KFT Pie. Ltd. {formerly
known as General Atlanlic Singapore STV 40 Pre. Lid.) ptwsuant to & deed of adherenice dated
luby 18, 2021,

4GS 4" means the shore subscription agreement daled Septembor 19, 2020 entered info
between the investor and the Company.

“Subseriptian Price” means INR 183,35 (Ingdlan Rupees one bundred vight-five and thirty-
[ive paise), being the per share price of the Equity Sharas pald by the Investor under the 58A
{es appropriately adjusted for any Corporate Event{s} from Tithe: ta time).

~Suhsldiary” has the meantng ascribed to the jeem in the Acl and inchudes wilh respect o amy
Persor, any other Person ef which a majority of the putstandlng shares or other interests
having the power to vote for directors or comparahfe managers are owned, directly or
indirectly, by ihe first Person. Far the avoidance of doubt. as of Sepember 19, 2021 and the
Hifective Date, the folipwing are, or shall he {as the case may be), the Subsidiaries of the
Company: (i) KFia Techmologies Bahrain W.L.L., (i) Kfin Technotogies Malaysia Sendfrian
Berhad; and {iii) KFin Services Private Limited.

»Tax™ pr *Taxes” shall maan ady tax, levy, impost, duty, 12rifT er ether charges of amy Kind
impused by any Govérmmental Autherity or taxing anthority, taxes or other charges on or with
regpect te incoie, windfall or other profits, profits or dividend distributions, gross receips.
preperty, sales. services, use, payroil. empleyment, stiial secudty, workers' compensation,
unemployment compensatian, minimum sfernite taxes, waxes ncluding or offier charges in
the natre of exdise. withboldinp, ad valovem, stamp, transfer, value added, or gains taxes;
license, rogistration and documentatien fees; and customs® dutles, taris, 2nd similar cherpes
intluding any cess o penalty or imterest, fale fos clc, payabile in connection with any faifare 1o
pay or any defay in paylng any of the same, as may be appiicable to the relavant Party.

“Third Party” means & Person ather than GA. lavestor and The Company er mity of their
respective AfTiligtes.

*“TFhird Party Price” means price per Equity Security that is not l¢ss than the ROFO Price if
any, provided that, il the ROFQ Notice is issurd. prior wo the 1" (first) anniversary of the
Effactive Date, Third Party Price means a price that is higher of: (i) the ROFG Price {iFany);
and {ii} the Subscription Price as reduced by the dividenti{s) per Equity “Shere {jfa

declared by the Company after the Effective Date,

“Transaclion Docnmenty™ means; (i) the SHA, (i} the Share Subscni;{
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3.7

Septeémber 9. 2021 cntered by and between the fnvesior and the Company: and (3il} amy
othor sgréement, Wstramént. doécument or deed emered into, or o be enterid ivio, or
deiivared in connection with the transactions confemplated ender any of the foregoing und
whici iz deslgnated a5 2 “Trangsetlon Document® by the rélevant Parties.

“Transfer™ means, in relation to &n Asskd of the Equity Secarities, «ither direetly or Indirectly
to sell. L give. assipn, transfer, transfer any imerest in (rust, orgage, aliense,
hypothecale, pledpe, Encuuber, grant a secority inferest in, amalgamate, merge or sufler Lo
£xist (whether by operation ol law or otherwise} any Ercumbronce en, such Asset or Equity
Securities or nny right, thle or interest thoren or stherwise dispose of in any wmanner
whaisoevar voluntarly or inveluntarily, and the term “Transferred™ shall hsve a nveaning
correlative o tne foresoing. The term “fransfer”. when used as & noun, shall have a
corraiative meantng.

“¥afuation Pirm™ or “Recognised Mercbant Baoher” meaes an independemt marchant
barker registered with SEBI and ranked within the top [0 (ten} of the Bloomberg League
Table for mergens and acquisfions for ihe Immediately previous 3 (three) years 16 the relevan!
year of Hy appalntment,

“Whole-fime Director” shafi igve fhe meaning aseribed o suclt term in Adicie 4.2.2.

Interpretation:

in addftion to the above terms, certain terms may be deflued in elsewbere i these Antieles and
wherever. such terms are ased in thise Articles, they shefl have the meaning so assigned to
theun,

All refererices ta any Person include the successors, heirs. execators, administrators and
permitted assigns of such persan

All references in these Articles o sTatutory provisions shafl be conswued as mesning and
including refererices to;

(A)uny staiory modification, eonsolidation or re-enactment made afler the Eflective
Date and for the 1ime being in foree;

{8} o] statitory instruments pr orcrs or notifieatlons or virculars made pursoant o 2
statutory provision; and

(C) any statutory provislons of which thesé statutory provisions are n consolidation, re-
enachment ar mpdification,

A mference to an agreement ar document i3 to the agreement or document as amended.
suppienwated, povated or replaced except 19 the extent prohibiiled by ihese Articles or that
cther ngreeent ar document.

Words dencting the singular shall inctude the plural and words denoting any gender shall
ineilade alf genders:

i{eadings, suhhcadings, tiiles, subtides to clausus, snb-ctauses, sections and parpgraphs are for
informattou only and shali not form part of the eperative. provisions of thess Antlcles or the
annesures or schedueles heroto and shalf be ignored In construing the same.

References to rocliafs, cimiees, sections, aunexures or schedules are, wnley
atherwiss requires. references (o recitals, elauses, ANRCXUMES HWEE D

L
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Recitals, annexures-and schedules hereto shall constitute &n inegral part of these Articles.

Riference to duys. montlis and years are 10 cafendar days. caleodar months and calendar
years, respectively.

Ting 15 o the ssence in the performance of the parties’ respective obligations. IF any time
neriod specified herein is extended, such gxtended Hme shell afso be of the esseoce,

tniess otherwise specified, time petiod within or fiffowing which payment is to be made or
an act s to be done shali be csiculated by excluding the day on which the period enmmences
and inclidlng the day on whicn the period ends.

The term “directly or indirectty” meens directly or indireetly through one or move
imtermediary persans or through contracwal or other legal arrangoinents, and “direct or
imdirect” shall ave corrgiative meanings:

Anty reference 1o a Sharchoider shaH be deemed to include a reference to its Permiged
Transferess. Each Sharehoider and its Permined Transferee, shall exercise their rights fointly
and always vote 65 & singly uniform block, and no Permitted Transferee of 2 Shareholder shali
be entitied to any separeté or additional rights or benafits.

Any reférence to “writing” shall Include prinfing. fyping, lithography and other means of
reproducing words in visible form, Including any communication ¥ia el¢ctronic mail, hut shall
excilde wext messages via mohile phones, Skype mesuages or electronic inglant messaging of
any sorl.

The words “inelude” znd “inciuding”™ are L he constroed without lirtation.,
Terms dzlined In these Articles shall inctude their cormelative wrms.

Where any ohligation is imposed on or in reiation to any Group Cnmpany other whan the
Company untder any Tramsaction Document. it shall be deemed thai the Company has a
corresponding obligation to couse such other Group Company 1o comply with its respective
obligations, and the Company shell exerciseall its powers {including voting power) and take
all necessary steps. (inciuding vote m a manner which ensures that such Group Company is
emnpliant with ils obligations) and do or cause tn be done all acts, deeds #nd things as
required to gnsurs such cosmplisnes,

Any reference 16 the number of Caulty Securitics, percentage of Equity Securities, price per
Equity Steurlty or awnership threshold in these Articles shall be déemed to take Into acaount
appropriate adjustments for any Corporate Event, Any reference © price per Equliy Security
shail he deemed to 1ake info account any dividend{s) declared by the Company with respett Io
such Equity Securities at any time subsequent Lo the Effective [Jate hut prior to the feidvant
dute of detennivation.

A veferenge 1o an “Affiliate™ of 8 Shareholder in these Articles shall exciude any Competitor,
unless spectfied otherwise.

The terms “hervander™. “hereof”, *herein™. “hereby”™, “herete™ aod derlvative or similsr
words refer lb thess entite Articles. unless specified otherwlsc,

»

CHAPTER I — BOARD OF DIRECTORS AND MANAGEMENT OF THE €0,

Composition of the Board



4.1

4.3

4.4

Subjezt to tie provisiens of the SHA, Applicabie Law and the provisions of the Charter
Documnents, the Board shall lave full power 1o direct the activitics of the Conpany, All key
operational marters will be presented to the Bourd for Its consent, ineludimg hut nol limited 1o
acquisitions, approval of the Aanual Bhisiness Plan and Budpet, Investment in subsidiaries or
joint ventures, equity and debt financing, capim! sxpenditure culay, Encumbrarices on the
Aszets of the Company, or seourilies of aoy Person held hy the Company., dividend peficy and
commencelnent o settiement of any malerial Lltigation,

Sobjuet 1o Clause 16.4 (Faff Away f Special Rights) of the SHA, on-and from the Effective
Date, the Board shill comprise up 1o 9 {1ine) Directors appointed pursuant to the provisions
of this Artlele 4.2 in the manner st cul below:

42,1 Eachof; (A)the Investor; amd (B) GA, shail have the right 1o nominate up ke

(dy ) (ome} Director. in the event the shareholding of such identified Shareholder
(along with its respeetive: Permitted Transferegs) meets the Mioimum Ownership
Threshold i but i5 less than 26%% (twenty six percant) of the Share Capilal;

8 2 (two) Direotors, in the event such Identified Sharsholder [along with hs
respetive Permited Transfereed) holdy al least 26% (twenty six percent) bul iess
than 50% (fifty poreem) of the Shera Capital; and

{c} 3 {three) Lrrectors, in the event sueh Ientified Sharsholder {along with its
regpective Perntited Transferees} holds at least 50% (fifty percent) of the Share
Capitei.

{the Dirzclors nominaled by (A heinp the “GA Dlrectars” and the Direclos

mominated by the [nvestor being the “investor Direetors™. A GA Director shall mean
any one of the GA Directors snd pn “lnvestor Birestor™ shali mean any one of the

Imvestor Lirsctors);

42,2 | (one) whole-time Ditector / menaging Director, such wholetime Diractor / INanaging
Director shall be appointed by the Beard from time 1o fime {"Whole-time Direetur”);

4.2.3 | fone) noh-execitive Wirectar, that may be appointed hy the Board from hime time;
and

4.2.4 such namber of Independent directurs, whe qualily #s Independent directars under the
Act, shall be wppeinted by the Boord as the Company may reguire In aceordance with
Applicabie Law and 2 determined by the Board.

Npne of the Directors shall be required to own qualification Equity Securities In arder to-sevve:
as i [¥rector on the Board,

Any vieancy ocewrring with respect to the position of e Nominee Director, by reason ol death,
disqualification. resignation. remaval. the inehility 1o act or otherwise, shall be filled anly hy
another nominee spacilied by the concorned [denrified Shareholder.

Nuu-Executhve Direetars

No Nomlnea Director shell be ligble w any of the Parties for any astion taken ic the course uf
his / her dutles and rcsponsibilities as & Director, unless such action was I bre
provisions of the SHA. the Chartet Docuntents or Applicable Law. Unless cthergh i i "k‘
in wrlting by the relevant Identified Sharehofder that has nominaied 2 Nomineg J gepfor, such™;
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Nominee Director shall be 2 non-gsecutive Director on the Board and shall not be involved in
tire day-to~day management or conduet of the Company or any other {iroup Company.
Accordingly, no Nemines Director (other thian the Mominee Direclor who is appolnted A5 an
execltive Dirsetor with the express consent of the nominating !dentifled Shareholder, 1T any)
shall by named T any comespondsnce. applications, Consems. compliance reports or
otherwise as the pefson in eharge of or responslbie for the operations of the Company or any
other Ciroup Compuny {including withnut Fmitaon as “vompliance officer™. ~officer who is
in defauli™ o “occupier” of “emplaytr™ or comnplinnce by the Company or any ather Greup
Company of any Applicable Laws, Consents or &5 & “enmpliancs officer™. an “ocenpier” or an
~gfficer who is in defauh™. The Company and exch other Group Company shall sssert such
positfon in any notics, repiy, Litigation or nther proceedings tn which ury liahility is sou Eht I
be attached to GA, the tnvesior or any of their respective Nominee Directors (other than the
Nominee Director who Ts ppointed as on executive Director with the express candent of the
rominating |dentified Shansholder).

Chairperson nf the Bogrd
Linless otherwise agresd between the Perfies:

6.1.1 durng such time that GA s the Largest Sharcholder. the chalrperson of any Roard
Méatlig or the mezting of any Committes ("Chafrpersen™) shall be sueh Director as is
determined hy GA &L It sole discretion; snd

6:1.2 durlng such time that GA ceases to be Largest Shareholder, tha Chairperson shall be 2
Direclor as may be mutuiy agreed berween GA and Uwe invesier, failing which the
Chiairperson shal] be appotried by o majority of the Divecturs on the Boeard,

Committees of the Board

‘The Board may constltuiz such committees and sub-commitees a3 1t may deein 11t and praper
to mssist with the inanagement of specific aspects of the buiness of the Company from tlme to
time (coltectively, “Comumittees™). The Board shal! determime the functions, powers
{iuctuding delegation of the powors of the Board lo such Commitree). suthorities,
responsibilities amd composition of the Committees Tn complisnce with Applicable Law.
FProvided that, vach of: (1} GA: and [ii} the Investor. for 30 long as their respective
sharehniding {together with their respective Permitted Transferee(s)) meets the Minimum
Ownership Threshold 1, shall b entitled to nominate T (one) Director on sach of the Andit
Committee and the {PO Committce.

The Foard shall constiote:

72,0 an audtt eompabitee (Audit Committee™) which shatl cemprlse 8 majority of
independent direciors. The Acdh Committee shal have an operatiunal risk sub-
commintee, The Audit Commitieo shall have the powers and responsibiiities vested to it
under the Act ad other Appliceble Laws. An independent directen' shall be the
Chairperson of tiw Audit Committee snd (he operational risk suh-gommittee;

722 -8 nomination and temuneration cemmittee (“NR Committee™. The NR Commiljes
shall have the powers and respensibilities vested 1o it under the Act and6fhe
Applicable Laws, An independent director shall be the Chainwersun of Mas)
Commilieg; Q
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Director and such other Direstors a8 the Board may determine; and

7.5 a huslpess deveiopment and sirmeggy commiliee for considering and evaluating, matters
related to husingss developrmenl and strmeyy, inthuding without limiltion, any
polential acquisition, joint venture or divestment apportuniiies.

If the Roard constitutes any Commiteos other than ihede sei ol in Article 7.2 abave, the
composition of such Commirree shalf be as debermiong by tlie Board and in compllance with
Applicable Laws, ather than as providad in Asticle 7.1 in relation to the Audit Commiies and
the PO Commlinee.

Compusition of rhe Board of Directors of Subsidinrtes

The Board shall dewrmine the-composition of the board of directors of all Subsldiaries in
sceordanee with Applicahle Law. provided that, euch of: (i) GA, and (ii} the Investor (s¢ lonp,
as sich Identilied Sharcholder {together with jts Permined Transferee(s)) meets the Minimum
Ownership Threshoid 1), siwafl be entitled to nominate 1 {one) director on the board of
directers of each Material Subsidinry.

Minutes of boerd meetings bf all Subsldiaries: shall be placed al the immediately subseguent
Biard Meeting.

Removul / Resignation of Directors

The Investor and GA may require the removal of their respective Nomlnee Ditectors ol any
Hime, with or withoul cause, and shall be entitled tb néminate another person & o Director in
place of the Director so temoved, and each Shareholder of the Company sheil excreise is
voting rights in such manner 50 s to cause the removal of The existing Nominge Direcior and
appointment of another Nominee Director as soon as practicable. fn fhe event of he
reslgnation, retiremeot or vacation of office by a Dirgctar noininated by GaA or the Investor
fas the case may te). the relevunt Identified Shareholder shall be enilded (o numinme anather
individul as a Director in place of such Director and the Shareholders of the Company shail
exercise Lhair fights in such manner 5o a3 (o cause the appointment of the new nominee as
aforesaid. Such individual nominated by GA or the Investor {as the casa may be) shall he
appoimed by the Bonrd as a Drector within 15 (fiftcen) days from the date on which he or
she is nominaied By GA or the Investor (as the case inay be), and in case no Board Meeting is
sehizduled 1o be held during such pariod, then sueh individuni shat] be immediately appointed
as & iXregtor hy 2 resolution of the Board passed by clreulation. Notwithsianding arything 1o
the contiary comained herein, @ Nominee Dircctor miay only be removed by his er her
appointing Sharehoiderand no Nominee Directior shall be removed excopt In actardance with
this Arficle 9,

Alternate pud Additionul Birectors

To the extent permissibie under Appiicable Law, thc Board shall appnint sn alternate direcior
(*Alterpate Directer™) who is recommented for such appoiniment by a Dhirector (" Origtnal
Director'™) to act for him durtog his absence. Subject to Applicable Law, each of GA and the
Imvester agrees to cause its sespective Nominee Direatars to votc for the appointinent of such
Alternate Direcior promptly after any such rccommendation is nade. An Altemate Director
appointed under this Article 10.1 shall rot hetd effice for o period longer than that permissible
for the Original Director in whose place he has boen appoimed. Tl Altemate’ Direct
e entitled 10 recelve notice o' ol} mrectings and 10 attend and vote Al sheh meetings
the Criginal Director, shall hold office only umtil the Qriginal Director wo
uffice, and geterally to perform ail functions of the Original Director ig the a

Original Dirgeior. 4
/ ﬂ
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The Board shall have the power t¢ appoint Direciors nominated by the Sharelolders as
raddiiions| Directors’ {as sueh term is tsed under the Act), to held office until the time period
permitted wnder the Act, Each Sharcholder of the Company shall cause the Company ta
convens @ Sharehniders' Meeting at a sherter natice 1o nonfirm the appointrnent of such
additiooa] Directors” as [irectors, Each Sharcholder of the Company shall vote in fevour of
such appointment at such Sharehoiders’ Meeting.

Meetings af the Boyrd

‘The Board Meetings shall be held at Hyderabad or at such other place a5 mky be mutuizlly In
writing apreed between the Directors, Board Meetings sial] take plrck in accurdance with,
and a1 such limes as prescribed under the Acl. Additional Buard Meetings may be nalled by
the Chaimperson of'the Board, any other Director or the company secrelary of the Company.

Unlcys a2 shorter period of notice in respect of any particalar Board Meeting is agreed in
writing by il the Dtrectors (including through emaill, any Board Mecting shall be convened
aniiy Lpon piviep 3 priur written netice of not less than 7 (seven; days to alf the Directors.
Each notice of a Board Meeting shalt contuin an apenda specifying, in reasoonble.detald, the
matters to be discussed al the relevant meeting and shail be accompanicd hy all necessary
informaiion snd documents pertaining to each of the agenda items.

The qoortin for Koard Meeting shall be determinad in aceordance with the Act, providcd tha,
the presenes of ai fuast ! (one) Nominee Ditectur nowimated by sueh fdentified Sharcholder
who along wilh [ts Permitied Transferee(s) holds at least 26% (rwenty six percent} of the
Shave Capitel. subject W sach 1dentfied Sharehnlder having at ieau 1 (one) Nomioes Divector
on the Bosrd. shell be necessary o constitute & valid quorum for any Board Meeting,
Notwithstanding anything to the contrary in these Articles, any such Kentified Shareholder
may, at 15 solo discrerion, provide a wiitten waiver of the requirament of the presence of il
Neminee Dircctor, to conshitute 2 guorum & any Boeard Mesting.

If within haif an hour, of the fime nppeinted for a Board Meeting, the guoruim as sct out abave
In Article 1.3 i5-not peesent, such Board Moeting shall be adjourned to the same day. | {ong)
week later at the same time and place or such other place and time a5 is mutualty apreed in
writing by al! Ditestors. The noticz of the sdjourncd Board Meeting sheil he provided o all
Directors, which shall, fater elia, sef out the date, fime and place of the adjpurned meeting. [T
at the adioimed meeting the quorum is rot present, then, subjeer to Applicable Low and the
apende for such adjourned meeting Being the same as the agenda for tie origimal Board
Meeting, the [irectors prescrt at the adjournsd meeting shail constitule the quorurn and may
pass. all resoiations in telation to the apenda items for such meeting, other then resolutiens in
relation to any Affirmative Consent Mater,

The Chairperson shall instruct the company secretary to prepare draft minites of each Hoard
meeling and circutate them 1o each Director within the 1ime periads specifisd hy the Ae. The
Directors may make any comments on the draft minutes of the meeting within 7 {seven) days
of receipt of the minutes and sueh comments shall be incorporated into the minues of the
meeting to e extent that they sccurately reflect the discossions end decisians taken at such
meeting. Tlie minutes shel! be signed and recorded as per Applicable Law.

The Company shall pay each Direedor all out of pockst expenses inturred including lravel,
boarding and lodging in order o attend Board Meetings and committee meetings of the
Board, The Compény shall rot pay shting foes to.afy Dinsctor.

The provisions of this Ardcie 11 (Meetings of the Board) shall apply misairds 1

mieetings of Committeey and board of direetors ol eac]) Material Wy : ¥
7




i2.2

12.3

id,

14.

t the Board in suih case shall be road a5 being refetencas i the respeciive Commitiee or the
board pf directors of each Material Subsidiary, as (He case may be.

Declsions a1 Board Meedngs

Subject to the provisions of Chapter |V (Affirmarfve Consend Marters), @ decislun of
resojution shali be said to heve been made or pessed at a Board Meeting only if made or
passed @ a valicly constituted meeting. and such decisions or respiutions are appreved by 8
majority of the Directors, which unlbess otherwiss mandated by Applicable Law, shall mean
approval by & majority of the Disectars present and voting s such Board Meeting.

Subject 10 M provisions of Chapter [V | Afffrmanive Cinsemt Matters). at any Board Meeling
fincluding sny adjourned Poard Mesting). edeh Director shall be emibtied to | (one] vore.
Notwithstanding anything tn the eontrary contained in these Articjes, neither the Chairperson
of the Board nar any other member of the Bgard shali have a second or casting vote.

The Board may invite epiployzes, professionals, vonsuitants and advisors 1o attend Board
Meetings as ubscryers, who shali not be entified 1o vote at such Beard Mectings.

Resalution by Circulation

Subject to Applicahic Law, any matter to be decided by the Board or a Comemitee may be
degided by way ol & cireular resgjution, and such resoiulion shall be vahid and ¢ffeshive a3 a
resclution duly pessed at-a Buard Megting or a comiittes thereof, as the Case may be, held in
accordance with the Chiarter Pocuments. No resoiution shali be deemcd to have besn duly
passed by the Bomrd by circutation or written consent, unless the resalution has been
cireulated in draft form, together with the agends, and an explanalery statement, selting out in
reasamable detalls the mitionale for propesing the resolution, information and appropriate
docurments requirsd 1o resch a decision, 10 2]l Directors at the address / email notified 1o the
Compiny {wiicther in india or owside India) at jetst 3 {three) days in advance (unless such
natice is reduced ur walved In writing nranimeusly by 2l Directors), and has been approved
in wrlting by majorlty Directors. Peovided rhut, where the agenda For such vircular nesofutien
Includes any (he ARirmative Consént Matwrs, any such resoiution shali be- subject 10" (he
provisions of Chapler IV (Affirmative Consent Muilters).

Tejephonic / Vides Participation

F parmittag by Applicaisi Law, Directors may participate in Board Meetings or Commiliee
meetings hy lelephone or video conferencing ne any olher means of oontemporansaus
commurication, provided each Person taking part in the Board Mueviing is able to henr such
other Person taking part throughout the durstion of the Board Meeting and provided lurtier
that sach jirecior must avknowledpe their presence for the purpese of the Bpard Meeting and

any Director not doing 50 shali not be entitled o speak or vote at such Board Meeting. Soch
partlcipation shail be counted for the purpuses of copstituting quorum for such meetings.

Code of Conduet Tor Directors
A vode of conduct For the Diructors in (he form set ow in Schedule 4 {Cude 8 Cond)
Date.

Directors’ Aceess

A M’/"I
Each Director skalt be entitled to exoming th / ks, pecpants, und conds of

und the Subsidiaries snd shall have free
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properties and faefiitles of the Company and the Subsidlarics. The Company and me
Substdiaries shell provide, within a reasonable tfme, such Information refattng 1o the
Business. affhirs and financial position of the. Company and the Subsidiaries as any Director
may Teasonably require. The Nominee Directors and their alternates shail he entitied 1o report
all matters concerning the Cumpany, including hut not linifed to. matters discussed al pny
Board Mésling and Committess thereof o the respective Idemified Sharehotder that has
naminated such Nomines Dirsctan(s), subject to Appiicable Law.

Management of the Campany, Anuual Business Plan and Budget

‘The Business of the Greup Companies shall be condutted in accordamue with the Annus
Business Plan ond Bulgel. The Board shall, from (ime t Hime, sppoint senior mensgement
personnel who shall operate under the overal! supervision and controi of the Board, The
Board shali decide on the terms and conditlons of appéintment of such senigr menagement
personne! including their reles and responsibilities in the Company.

The Whale-limo Director shaii prepare e snnuet bisiness plan and annual budget of the
Group Companies Tor sash Financial Year (collectively. the “Annunl Business PTan and
Budget”y and present (he same For review and approval by the Board at east 30 (hirty) days
prior ia the end of the previous Financial Year. The Buard shall reviow and approve the
Annugl Business Plan and Badget 1n aceordance with thase Articles und shall meel at least on
i gusrerly basis to review the progress of the Group Companies in accordance with the
Annual Business Pian snd Budgut.

Audirars

The siattdory aaditor of the Company shall be any of the Auditing Firm The Board shaii, In
onsuliation with the Audit Committer, giso appaint an auditor of good repute for conducting
the Internal audit of the Campany fram vime le Gme in compiiance with Applicabio Liws, The
Company shail tabie before the Board the reports of the internal auditers of the Company ona
regular basis and shail work towards the suggestions and improvements as idemtified in the
said reperts as acceptabieta the Baard

I the event GA or the Investor requires any financial / sudit information irom the statutory
auditers br intemal auditars of any Group Cempany, the Company shaii faciliate the same.

Insnrance ang Director inde¢mnifcation

The Company shali oblain and muaintain a director’s snd offcer's Jiabiliyy insurance from un
Insurance company of repute in réspedt of the Diroctors and offfeers of the Group Companics
fur an mmeunt of al jeast INR 100,00,00,000 (indien Rupe¢s Cne Hundred Crores) per
oudoTrence of event, ln respect o ali Losses, clatms ox lisbiillics resulting ftom the actidns of
omissians of any uf the Dirctiors or offices es direclors ox efficers ef any Group Company,
whicl: shll be renewed armusily w enisurc jts validiey during the term of the SHA.

Each Group Gompeety shall keep ali 165 Assats insured with & reputable insummer company.
appinst risks {including fire, earthquake, domage, injury) as are generally insured against by
responsible companies in the same indusury and such other risks as may be reasonabiy
required by the reievant Group Company,

The Company shail, to the fuil extent permitted by Applicable Laws, indemmfy Ibg Directors
(inchuding -any former directors of any Group Company) against afl l.ossss, '-""*"-.'
suffered by zny of them by reason of being or iaving been a Director of any Gropprlbnpe

Cammunication
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For the purpases of thls Chaper 1 (Board nf Directors and Management of the Comprny),
fie requireiment of & written notice /notice in writlng shall be deenied to have been satisfied if
the said notics is sent wia emeil (o the recipient in secordance with the A,

Obscrver

Wititout prejudice to, and in addition to. the et of the Invesior to neminate an invesior
Waorninee Direetor{s) pursuant (o Articie 4.2, each of: (i) GA, and {3E) 1l anvestor, for 5@ jong
as pach such Tdentified Shereholder {1ogether with its Permitted Transteree(s)). hulds wore
thon 59 (live percent) of the Share Capilal. shial] be entified (o néminaig &n ohserver (o tin
Roard {each such nominee heing an “Observer™).

The Observers nominated in seoordance with Artiele 21,1 shali be entitied 1oz (i) psrtielpime in
ali meetings of 1he Board, except that such Observer shall nat have the right 1a vore; and {ii)
receive all notices and commumicatious / tespilitions ta whizh a Director would be entitled, in
respect of the Board, and at the same time-that such notices and eomnmunicatiens/ tésalutions
ace first made avaliable o the DHreciors.

Conflicted Directory
Notwitistanding anything contained in these Artleies:

il in a Board Meetlng andfor any Commintee / sub-Comimittee, aoy mrarter (uther than an
Affirmative Consent Mater) (suchi matter, the “Confict Matter™ in which an jdamtitied
Sharehaolder. its AIfliate (which includes & Competiter) or any Director seminated by such
ideniitiod Shareholder may be eonflicted, is propésed to be discussed andéor voéd upon, then
the rejevant Ditectors: nominated by the relevamt cunflicled identified Sharehoider or s
Permitted Transteree, shall pot be entitled 1w paricipate ur vute on sweh Conflict Matter,
whether n a meeting of the Beard / commities / sub-commitiee theseof, and 8 decision on
sueh Conflict Matter shail be 1aken by the tonaioing Directors, The delermination of whther
any Dlrector s s conftict of interest with respect to a decision ar resoiytion shall be taken by
the. majority of Direclors present and voting texchuding the Dircclor wha has or may have the
conflict)y; &nd

the prasence of (he condflicied Dircetor (either n a meetlng of ihe Bosrd / Commitge / suh-
committes thereol) for a Conltic Matter shail nat e requited {or constilming n valid quorum
for such mizsting of the Board / Committee £ sub-Committee.

CHAPTER 1H — SHAREROLDERS' MEETINGS

Place and Frequency

The Company shall hold sr lzast | {one} generdi meeting of its Shareholders & &n “Appuai
Generdl Meeting” in each cxdendar year, The Annual General Meoting sl be iield In cach
vaiendar year within 6 (six} months foliowing the end of the previous Financial Yoear unless
ay oiher lime period is provided under the Applicable Law. The Board shull provide the
audited Financial Statements of the Company's previous Financinl Year to the Sharehelders
at lesst 30 (thinty) Buslness Days price 0 the Anmual Genem] Meeting proposed (o be
convened 1o approve and sdopt suci audhed Financial Smtements. All other Shareholders”
Megtings uther than the Armusl Cenersl Meetlng shal] be cailed #n textr !
meefing
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The qitorum i the time of conmmencement of @y Shereholders” Meeting and passing of any
resolution at the Sharchoiders” Meeting shall be determined in accordance with the Acl
prowvided that, (he presence of at Teast | (ong) representative of each identifiud Shareboider
wiwse sharehoiding {aiong with is Permitted Transfereels) sharshoiding) meets the Mimimum
Orwriersitip Threshold 2 shall be necessary 1o coustiluge vaiid quarsm Tor any Shareholders”
Méeting, Norwithstanding anything to 1he contrary in these Articles, but subject to- Applicable
Law, such lleniified Sharsholdor may, at 1Is sole discretion, waive in writing, the cequirement
of the presence of i least | (one) of its representalives at any Shareholders’ Mesting 10
constitute the quorum For such Sharghelders” Maeting,

if within haif an hour of the Aime appeinted for the Shareholders” Meeating, the gnarum s not
present, tie Sharcholders’ Meeting shui] be adjourned fo the same day in the next week af the
same fime and piace ur such other place and time as the identified Sharchotders may
determine in writing, The notice of the-adjcurned Sharchoiders’ Meeting shatl be providad 1o
all Sharshoiders of the Company, whieh shall, fmer affa, set umt the date, time and place of
the adjourned meetlng. 17 at the adioutned Sharehalders” Maeting the gnuarum is not present,
tiven, subject ko Applicuble Law and the agenda for such adjourned Sharehulders” Menling
being the same &5 the agenda fur the ariginal Shareholders” Meeting, the Sharehoiders present
at soch adjpormzd Sharehoiders’ Meeting shall constitue the querum for such adioumed
Shareipiders’ Meotng and may pass ali ceselutionss in reigtion to the agenda items for such
sharghiolders' Meeting other than in refation fo any Aflinmative Consent Matiers.

Chairperson

The Chaiperson of the Board shali be the Chatrperson of the Sharghoiders” Mcetings, The
Chairperson shali ot have 4 oasting or sceond vote at any Sharehoiders® Meeting,

Yoting

Subjest (a the provisiens of Chapler 1V (firmative Consent Matters), vach msoiotlon of the
Sharchoiders ol the Campany shaii be passed in accordance with the Act and shal] be decided
by the aflirmative vote of a simple majority or special majority a3 required under the Act.
Voting shall take place by way of a poil. Esch Equity Share is entitied 1o 1 (one) vote,

At any Sharcholders' Mecting. or ot any adjourned meeting thereof, the members of the CP
Group that are Sharcholders shali eanse. In person pr by proxy or through autharised

esentative, as the cuse may be. in vote In respeet of ail or any «of the Equity Secoritivs
gwned by the CP Group in the Company 7n the manner as may be direeted by GA in ils sole
and absolute discretien, [n eceardanco with Anicle 26.3 ar Anicic 26.4, as the case may be. it
thé commencEnmetw oo b deoasifed by eny of (he Sharcholders at any time up 10

Whenever a nptice. convening a Sharehslders™ Meetlng s lssued (o the Sharchoiders, GA shaii
2 loast 3 (three) days before the date of the propesed Shareholders’ Mezting, notify CP* in
writing, {which for the aveidance of doubt, shall ineiude vommunication by emali} on the
manner in whioh (1A desires the CP Cironp to vote. Onee GA has provided such notice to TP,
the CP-Giroup shali, vote only i accordance with the aforementionzd rotice issued by GA to
CP.

the CP Group shafl ner consent to a notfce shorter than the notice contemplated under these
Articles for a Shareholders” Meeting unless (A has notified CP. by a notico gwitich fog il

mucting at 9 shorter natice along, with the manner in which the CP Group shauld. &
meeting. Onee OA has provided such notlce to CP, the (P Grouap shali volg

manner informed by GA in such notize.
/A o
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Notice

Subject to Anticie 27.2, the Board of the Company shail, by way of a simple majerity, bave
the power to convene a Sharehobders’ Meeting 1l n shorter notice then as prescribed under tive
Act, [1is chariffed that Section 101 of the Act is ferehy exciuded in jts.entirety.

A Sharehoidery’ Meeting shall be called in accordance with the Act ond may be called by the
Board by giving nolice in wiiling 10 the company secretary of the Company specHying the
date, fime and agenda for such meeting and the company secretary shall promptly notify. in
writing, Uit same (o 3l Shereiinlders of the Company prior 1o the proposed dawe of the
Sharahoiders’ Meeting In accordance with the Act. This nodee shali be accompanied by a
detatind agends, necossary backpround and all etber reiated informatian and/er supporting
documents pertaining to ibe business proposed to be transicted at the Sharehoiders” Mecting.

Netiee shal] be served ta the Sherchuiders at their respective addresses in india notlfied by
each of them o the Company at any thne prior 10 tie reicvanl notice (ard in the case of a
Sharekolder of the Company resident outslde Indiz, rlso by registered sir mail 10 such addrss
outside Indig as such Sharchoider may notify 1 the Company 21 any time priar 1o the relevant
notice), of by electronlc mail tw such emall address In accordanee with Aricie 27.4, as may he
nolified by that $harehpider to the Company. Tt is cleritied that the provisiens of this Article
27 (Mutice} shall apply suatis miutendic 10 any adiournzd Sharcholders” Moctings. Any
Affirmative Consent Matiers not on the sgenda circuiated in advance (10 the identified
Sharehalders shall non be ruised at uny Shareioiders” Mealing.

For tie purpeses of this Artiele 27 (Matfee), the requirement of & writtenr notice /notice in
writing shali be deemed to have been satisfied if the said notice is seur via email o the
recipient [n weceniance with the Act.

Telepboniz / Video Participation

if permitted by Appiicable Livw, Shargholders may partivipate in Shareholders” Meetings by
telepivne or video conferéncing or any atlier means nf tontemporanesus communication,
provided each Person taking part in the Sharshulders” Meetlng is shle o hear éach other
Parson wwking part throughout the duration nf the Sharéhoiders” Meeting and provided further
that each Person must scknowledge their pressnde for (he purpose of the Sharehalders®
Muectlng end any Person not dainp so shall pot bi entitted fo speak or vote at such
Shareholders’ Maeting. Such paricipation shall be cownted for the purposes of constituling
the querum For sueh mestings,

Froxy

The Shareholders shali be entitied 10 putlcipate (inciuding vote) in the- Shareho]ders’
Meetings thirough their respective anthorized represeniativels} or their coustltned proxies.

CHAPTER IV - AFFIRMATIVE CONSENT MATTERS

Notwithstanding anything lo the contrary in (hese Anicles, no decision en any Affirmative
Cpnsent Matter shat] be wken or implemented, and no agtion In cennection with. any
Affirmative Consen! Marer shaii be wken by or on behoil” of the Company. whether &1
$hitreholders’ Meetings, Board Meetlngs, upy meeting of a eomminee of the Board. by way
ofcireutar resnlHnn mr fehetwion rabace B b b g 2 3 50 AT - - _
GA (ura GA Director} for s0 jong né the shareholdiag of GA (fogetber with ils
Tmnsterees) meets the Minimum Gwnsrship Threshold 1: and

o




302 (he mvesiar (or an Invesior Director) for se leng as the shareheldlh of the tnvestor (logether
with its Perminted Trunsforess) meets Lhe Minimum Ownership Threshold 1.

3t 1t is clarifted that any comsent provided by GA, the Investor or any of their respective
Nominee Directors (as the case may be) v relation to oy Affirmative Consent Matter [n
aceordance with Artfife 30, shali apply only In refation to the penticular Affirmative Consent
Malter and onty if the context specitied in the relevant notice and shall pot constitute, or be
deemed 10 constiute In any marmer, a general consent for any other Affirmative Consent
Matter, or a consent for the same Affinnative Consent Matter in any ather context.

32,  Where une or more of the items on the agenda of any Buard Meeting, Commitiee meeting o
Sharehalders” Meeting or the subject matter of a cireular resofution is an Affirmative Consent
natter. the notice. for such meeting or such circular resobution shali civarly indicate thet the
item is an Affirmative Consent Matter. I GA or the (nvestor cunveys its dissent on an
Alfirmative Consent Maner prior 1o a Board Meeting {including an adjournment thargel),
Comminiee meefing, 2 Sharehelders’ Meeting (including an adjowmtnent thereof} era circutar
resafution at which sueh Affirmarive Consent Matter is to be considered, such Affirmative
Comsent Maiter shall not be puf o vere or decided upon in such meeting (including for the
svoidance of dunbt, any adiourned meeting) or eircular resolulion,

i3. Parties further agoe (hit for the purposes of Affirmative Consent Matter. u series of related
transactions shall be consitued as 2 stngie trmsaction, and any amount in retated transactions
shal] be aggrepated.

34, The Partiés agree, that to the extent an Affirmative Consent Matier applics 10 2 Subsidiary or
a Matetial Subsidiary, as the case may be. no actien andfnr decidion shall be imken or
implemented by the relevant Subsidiary or Matetial Subsidiary without such Allirmative
Consent Matler being first decided by the Boerd of the Cormpany in accordance with this
Chapter TV (Afrmarive Consent Mateers), The Company shall procure that ne Subsidiary or
Materiai Subsidiary shall take any aciiun in connection with any such Affiomative Consent
Matrer which would constitute a breach of Chepter Y (dfffrmative Crnsent Matters)-and shall
be fiahlz 1o the Shareholders for any such breach by the Subsidiary or Material Subsidiary.

CHAPTER ¥ — FINANCEAL MATTERS, INFORMATION AND INSPECTION RIGHTS
35, Accounting and Finaneizl Recards
The Compatry shalt, and shali ensurs that the Group Companies. m all times maintain
gtieimate and complete accounting and other firanciat records in accerdance with the
requirements of Appiicahle Law and fnd AS.
36.  Certgin Key Information
The Company shatt provide to GA, the Ivestor and the Nominee Directers:

36,0 2 written nutificarion setting out snfficient demils of any materiat olaims or Litigations fled or
threatened by or sgsinst the Company or any other Group Cenrpany or any ¢lrcumstances
which may give rise 1o the samz (incinding any cialins, investipations or Liigation reiating to
service deficiency, insotvency, windIng up, or any efaims, investigations or Litigatiens by any
Gevernmemal Authority against the Company and/or any other Group Campany), within 3
{Fve) Business Days frem the date on which either the Company or any Ciroup Comgliny
becomes pware of the same;

362  cepigs of sny reports filed, or rotices rectived of any ndew
L1
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41,

other Group Company with any Guyvermuental Anthority, orhér than m the ordinary course of
buginess, within a period of 5 (five) Business Diys lom the date of fiting or receipt of such
report, cotice or cormespondetice;

as 5000 as practicabiz and on a current basis, informalion and detdils retating 10 any evienis,
discussions, notices ar changes with respect tu any Tax, erimingt or reguiatory investigation
op sction, Litigation, arhiteation or alhwr proceeding (including the Conpany’s reasonohle
estimate of polential liabiilty theteunder} commenced or thrsatened fn writing wgaingt or
invelving the Cumpany or any other Grecp Company, and shali reasanabiy cooperate with [he
Farties in an effort o svold or toiligale any vost or reguimtory cunsaquences to them that
might arise from uny such mater; '

2 wrinten natification of any event tikely to have 2 material itnpect on the Businesy carried on
by th Company or sny other Group Company, within 7 {seven) Business Days from the date
on which cither the Company becomes aware of the same;

gxplanation of amy event or development a1 the Company orany other Group Company which
has or could have a sigmificant impact on the business. operations, protits, conditious
(financial or othorwise), prospscts, results of operations, properties, assets or liabilkties of
Company or any other Group Company promptly after elther the Company or ary other
Group Company hecomes aware of such event or develeprient, and

any other information as may he reascnably requested by nmy of them.
Inspection Righls

The Company shall, and sholt cause other Grawp Compenies and its and their Representatives,
during working hours, to give full access to GA, the Invesior and their respeetive authurised
Represeratives {including Nomines Directors, fawyers, accounfants, auditors and other
profossional advisors). to visit-and inspeet all bpoks and records {and make copies thesgof).
properties and Assets. and o discuss and consult the business, sctions. plans, budgets and
finabices with the Representatives andior statutory auditors of the Company and other Group
Compianies,

Infurmativn Reparis

The Company shall provide to GaA and the investor, perindic managemnent reporis mere
particulsrly set out in Seledube € (fformarion Repuris). 1a sccordance with the pericds and
timelites for providing such reperts presiribed thergin.

Rights under Appiicatle Laws

The rights set out in Articie 36 (Certaln Key infurmation), Article 37 (rspection Righis), and
Atticie 38 {nfurmation Reporis) are in addition 1o, and withoul prejudice fe The rigiis that
sny ientified Shareholder or any Nominte Director may have under Applicable Laws with
respecl ta the hooks and records. properties and Assets of any Greup Gompany (mcluding Lo
inspect (ks properties or discuss snd eonsult the business. acilons, plans, budggts, accommts and
{inances with the Ropresentetives and/or statutary auditors of any Group Compuny),

Eech Party #ind its respectivc authorised Represeniatives shail be aliowed sccess at all
rezzanahic s ko examine the bovks and records of the Company and meke copiss 5

Confidentiaiily

Nutwithstanding anything to the contrary saf oul _____}/f J-‘"?ﬂ
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the Investor shall keep strietly eonfidential and nor share, any and ali information refating 1o
the Group Companies, end ils rospective bnsiness operations, whether ohtained pursuant to
thet terms of the SHA. these Asicles or otherwise, with any Affiliate {whieh inciudes &
Competitor] of the Investor which engeges. whether directly o indirectly, in the business of
asset management; and

the Company shail nol, and shall not be under any obdigation 1o, provide any information
pertaining tu the cllem-ievel pricing of mutual fund services segment uf the-Company ta an
favestar ar an Investor Ditector 11 the avent the mvestor has dn Affiliate {which Includes a
Competitor) which is & ctient or coutd b u powential chiem of the Company in the mutust fund
services indusiry.

CHAPTER VI- FURTHER OBLIGATIONS

Further Afgurances

Each Party shaii, subject o Applicable Law, perform (or procure the performance of} &l
further acts &nd things and exeoute and defiver (or procuse the exeeution and delivery of) such
further docnments, a5 fmay be ricuived by Applicable Law or as any of the other Parties may
Teasonabiy reqaire, in each case te implement and glve eflect o the SHA. The Company
shall, swhject to Apphicabie Law, procare that each of the Group Companies shali perform all
further acls.and things and execure and defiver such further doeuments, as may be reqoired by
Applicahle Law or as amy of the other Parties may reasonably require, m each tase to
imptement and give effect (o the SHA and these Articles. if, for amy reason whatsoever, any
term comtained it the SHA cannot be performed or futfilied, the Parties shall tneet and explore
attemative solutlens depending upon the new circumstances bit keeping in view the spirft and
eore objectives of the SHA.

The Partics shalt be under no obiigation 10 fake any action. or stherwise act in any manner
{lrat: {1} is not in compliance with Appiicable Laws, (1) is wirg vires the SHA, andfgr the
Charter Docnmants, andfor (i) in any way testricts or adversely affects er could be
resisonably cxpected to testrict or adversely affect. the sbllity of any of the Partles to perform
their abligations under other Transaction Dogaments.

Agreement to Yoie

The sharshoiders of the Campany shail nse or exercise, or reftain frem using or exercising,
the valer attached 1o the Equity Securities held hy ttem to ensnze and procure that the terms
of the SHA are fully domplied with and generally o do all things reasonahly within their
power which are necessary o desivabic 1o give effect ta the spirit and intent of the SHA. The
Identified Shareholders shall alse, subject lo Appiicshic Law. cause their respective Nomines
Direators, appeingees and proxies (Including un the Bownd, at amy Shereholders' Meetings and
at the commitiess) 10 exercise, or refrain from nsing er exercising their veting righis, and
perform any action within their power and contral so a5 to ensure full compliance with e

terms of the SHA, Q\‘;U
Articles of Assetiation ! ( o
The Sharehoiders of the Company shali exercise ME tEcausr: the pompaty KR
the Articlas to interporate the provisions of the SFA on the Effective Date. To the exiily
the Anicies are in cordflics with or Bre inconsisterst wilht the terms and conditions of the S
the provistons of thie SHA shait prevait. The Shareholders of the Company shali ke such

steps #5 tay be reasonahly necessary (including exercising alt voting and other rights and
powers vested In or avallable % it under the SHA, these Articlas or Applicahic Law to
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procure the eonvening ol 21t meelings and U passing of alt resshutions) to sher the Aricies
a5 sonn a5 Is pragticable ta eliminate any such touflict or Inconsistency.

Reidated Porty Transaetins

All Related Party Transnctions shal| be entered into ur be cundueled en anm’s leagth basis.and
in aceordance with Applicabie Law,

Credil Suppart by a Sharehiolder and Furihér Funding

Notwithstanding anything t the contrary centained in these Articles, neither GA nor the
investor nor any of their respective Afiiates shali be obligated 10 participate for the benefft
of the {ompany in any gusranice, bond or financing amangemant with any bank or financial
Insiitution, whether as. 5 xuarantor of bn any other capacily whatsoaver, Notwithstanding
anything to the contrary contsined in thesa Articles, neither GA nor the Investor nor any of
their respectivie ARTlales shall be obfigated 1o provide any capitsl to the Company by wey of
sikcription for further Equity Shares, or by way of icans ot -subscription for loan stock or
any other form ol Shareholder debt.

Suhiidiaries

if any oblligarion is to be entered into, sny declsion is to be made or any action 15.to be tuken.
in relation to any Subsldiary. and such cbiigation, deelsion, nr action requires the approvai of
the Company, then the Compuny shalt vote in accerdance with the instruciions of its Board,

The Company shall ensure that ach of its Subsidiaries aets in 5 manner eongistent with these
Antiches and the SHA {12 the extent applicabie).

CHAPTER VIt — EQUITY FUNDING OF THE COMPANY

Suhfect 10 the Annua! Business Plan and Budgel, Chapter tV (Afffrmiative Consent Muiters)
and this Chapter V1 (Eguity Funding af tive Compartv), any further financing requiremnent uf
the Cumpary wiil be discussed und evaluated by the Board. taking into account 1he business
needs of the Company and per comipliance requirements under Applicable Law.

In the event, H is determined by the Board that funding is to be raised by way of equity
Funding (ofher than puesusnt 10 an (PO updertaken in accordanee with these Articies) by
undenaking 1 (on2) or mare rights (Ssues to its existinp shersholders o preferential ysue of
Equity Secorities (“New Equity Secnrities™} to gn existing sharchotder(s} (dr its Affiiiate) or
any Third Party at that time {“Proposed lssyanee™), thin the New Equity Securitica shall be
first offered to GA and the [nvestor {and each of their réspective Permitied Transferses) on
the 1ermas and conditfons ss may be determined By the Beard and in accardance with the
provisions of this. Chapter V1! {Eguity Fumding of the Compary), and such ldemified
Slgrehoiders {either by itsetl er through their respective Affiliale(s)) shali be entitted (bt nat
obtigated} W {"Pre-emptive Right™), subscribe to such New Equity Sepurities oA tle basis of
its Relevant Propottion (*Pre-emptive Pro Rata Portion™).

50, The price per Equity Secarity a1 which the Company shal issue Equity Securities In a rights

fasue (which for the avoidance ol doubt shall not include an tneremental Equity Fueding)
umderiakon by the Company shali not be less than the fair market value of the Equity Seeusity

a5 at the dite of the proposed issusnce #s determined In accordance with Articie 76 (Valveation)

or at such other price as may be detennined Gy the Board, subject 1o righis of the § 5
in relation to sny Affivmative Cansent Maners, Alt Sharcholders participeting g ;
issuance shiali pay the same price per Equity Secority.
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53,

54, Fach of GA and the Investor shalt be entitled Ko subscribe. for the Equity Securities thes

entitied to under this Chaprer Vi (Equity Fumding of the Uampany) by ivsaif or t S
Affiliate nomingtod / designated by it provideed drar. GA or The Investar {as the oz (0

Onee the Propasad Issuance is approved by the Board, ihe Company shal! deiiver ro each
Shardhoidar reférred o in Article 49, writien notice (the “Funding Noticz”) of the Proposed
Jssusnce seting forth the number. the percentage of the Company’s Share Caplgai that sueh
jsuance wouid repiesent, the type. price, and other terms af the Equity Seeuritics preposed ko
be- jssoed, the proposed aliotment date, and the number of Bquity Securities available for
subscription by such Sharehnider on the besis of its Pre-emptive Pro Raia Panion. Such
Fundlng Nutiec shall be defivered to such Shareholders within 5 {five) days following the
Board Meeting, at whicly the Praposed lssuanec is approved and shall provide at least 30
(thirty) days 1o each such Shareholder to exercise its right 1o subscribe. to its respective Pre-
emptive Pro Rata Portion of the Proposed fssuance.

Subject 1o the Company’s comphiance whh Ihe notice provisions ol Article 31, If any
Shareholder (“Non Subscribing Shavehotder™ dots not pay its Precemptive Pro Raia
Portion of any capittl contribution réquired ta be made pursusnt K this Chapter Vii (Egutly
Furicting of the Company) within 30 (thiry) calendar days from the date of detivery of the
Funding Motice 10 (e Shareholders (or such other extended period as may be agreed by the
Parties in writing):

52.1 then in case of # rights issue. the other Sharehoider referred ta in Anticle 49 that has
exercised its right to subscribe 10 its Pre-emptive Pro Rata Portion of the New Fquiry
Securities in full ("Exércistag Sharehotder™ shall huve the right te subseribe {cither
hy fisell or through an Affiftate {suth Affifiate pot being @ Competitor) notningied /
designated by i) 1o all or parl of the Preemptive Pro Rewa Fortion of such Non
Suhscriting Sharefiolder, m the same price and trms as originally offered by the
Company 1o the Shareliolders: and '

I case of & Proposed Isswmee not being a rights issue, then the Third Party (in case of
a Proposed issuanee to a Third Party) or the other Sharcbelder (in case of a Proposed
fsswance: (o &0 existing Shareholder of the Company), shall have the right to subseribe
1o ail or part of wnsubscribed portion of the Presempfive Pro Rate Portion of such Npn
Subseribing Shareholder.

h
!‘J
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In relation 1o the Proposed Issuance, upon payment by the Exercising Sharchalders {or their
Alfiliates, as the case may be in accordance with Artigle §2) of their Pre-emptive Pro Rata
Pomion pursuant 1o Adticle 52.1 ot by the Third Party or the Gther Shatehoider in rejation 10
the msubseribed portion of the Pre:emplive Pro Rata Porion of 2 Non Subscribing
Shareholder pursuamt to Article 52.2, within the timeline specified in Articie 52 above, the
Company.shail alint the respective New Equity Securitics frce and elesr of any Encumbrances
10 the Exercising Sharchelder for its Affilistel, or the Third Party or the other Shareholder {as
the caze mav be) on (ke date of closing of the Proposed [isupnce as stated in the Funding
Notice, and deFver to such Parson, the cerificaies evidencing the New Equity Securities.
Pursnant to such allmment, the holding of the Exercising Shareholders (topether with its
Affiiiates and nominees / designees), or the ‘Third Party / the other Shareholder as reforned to
in Arigle 32.2, in thir $hare Capitnl shalf inerease appropriately, and the percentage holding
of the Non §ubscribing Sharetolder (wogether with its Affifiates end rominees / designess) In
the Share Capital shall stand decrezsed sppropristely. fn the event the Company has not
allotted the New Equity Securities within the fmeling speeified in the foregoing provistons of
this Article 53 above; the Company shaii nm hercafier issuc pny New Fquity Sgeurities
without First again offering sueh Equity Securities 1o GA and the tnvestur (and each of their
respective Permitted Transferees) in accordanie with the procedures.set fiorth in Chapter Vii
(Eytity Funding of the Campany).

o)



shall exercise all the rights under these Articles on behalf of their respective Affiliate(s) and
such Affilintes shall agree to be bound by the terms and eenditions of the SHA and these
Articles hy executing a deed of adherence in the form set owt in Schedule 3 1o the SHA,

45, The.ioregoing provisions of this Chapter VTI (Equity Finding of the Cumpuiry) shall nol be
applicable 1w any issuance uf Equity Socurities pursuant te: (i) proportionate issuance of
Fquity Securities issued in connection with any Carporate Event approved in acvordince with
these Articles, (if) Equity Securities isslied pursuant to amy 1P0 approved In dccordance with
these Aicles, (i} issuance of siock options or shares issued upon exercise of employes stock
cpiiens approvad in aeeordance with the-terms of the SHA and these Articies, and (Iv) Equity
Seciirities issued pursuani to any mergers, acquisitions, restniklurng amalgamaions and
related actions appraved in accordance with these Articles.

CHAPTER VIH - TRANSFER RESTRICTIONS

56.  Any Transfer or attempted Transfer of any securities Issued hy the Company (including the
Equity Securities) not specifically permitted by these Aricles shall be veld ob-twitfo. The
Compuny shall not recegnize a Trans fer thot is in contraventiun of the provisions of these
Articles, and the purporied transieree shall not be treated as the ewner / holder of the relevant
securities for the purposes.of these Articles and the BHA,

57. Ercumbrivices

57.1 ‘No member of the CP Group shall crearyany Encumbrance over the Equity Securities
heid by such Shareholder exeopt for Encumbrances created hy virtue of ihese Articles.

572 An idenmified Sharchalder shafl be permitied to create any Encumbrance an any Equity
Securities hield by it, subject to the satisfaction of cach & the following conditians:

572.1 amy Encumhrance which may result in Transfer af any Equity Securities held
by the Identilied Sharchalder shall only be made in faveur of a bank and/or a
finaneihl Institmion and in accordsance with the Applicable Laws;

$7.2.2 no rights are assigned to the Purson in whose favour such Encumbratice is
created:

5723 amy Teansfer of the Pouity Securitles pursuent to the invoeation of such
Encumhranee shall be subject 1o Articles 56 to 62, Artieles 63.2 and 63.3,
Articie 64.2 and/or Article 64.3, as applicable: and

5724 at thie tirie of cremion of sueh Encumbrance, the Persan m whose favour such

pledge is being created acknowledges in writing to the Cownpany a
Idenitified Sharehalders, the conditions set oul m Article 37.2.3.

38 Transfer 1o n Competilor hy an ldentificd Shareholder /{ ; ﬂ(

e
i8.1 Nonsithstanding anything contsined in these Asficles:

58.0.) he Investor (amdfer its Pernitted Tronsferees) shall not, during o period
ftwe) years from the Effective Date, Transfer, any aof #s Equity Sccurities o a
Competitor. and any Trensfer by the Investor (andfor its Fermitied Trans/erees)
b n Competiter at any time after axpiry of 2 {two) years from the Effective
Daie shall be subject W the applicable pravisions ul thiese Adicles including
withaut limitation Article $8.2, Article 64.2.12, Article 64.3 and Clanse 252 of
the SIHA; and



59,

60.

5812 Ga (andfor its Permitted Transfepecs) shall not, durling a period of 2 (bao}
years fom the Effective Date, Transfer, any of Tts Equity Securities to a
Computitor ‘and any Transfer by GA (andfor lts Permitted Transterces) to 2
Competiior at any time after expiry of 2 {two) years from the Eifeciive [ate
shall be subject tu the appticnble provislons of these Articles including without
tyaltation Article 64.2.

‘The lnvestor shall keep GA apprised ol any Inquiry, propesal or offer from any
Compeiitur that it or its Afflliates may receive conceming any Transfer of any Equity
Sectiritics beld by it {ne s Permitted Transferees) to & Cempetitor, or ary distussion in
retation to the forepoing, including the identity of the Comipetitor misking such Inqulry,
proposal or offer. The obligation of the Jnvestor under this Article 58.2 shal| [all away
upon the cansummation of an {PO,

Transfer to a Competitor by a CP Group member

Notwithstanding amything 1 the contrary contained in these Articles, CP shall procure that no
member of the CP Group shall, at any time, Tronsfer any of their Equity Segurities or any
pther ssturities issUed by the Company to 2 Competitor, CP shall procure thet the CP Group
adheres Lo the restrictians sl forth in this Artiele 59,

Permitted Transfers

6.1

602 Permitted Transfers in case of ae 1dentiled Sharcholder:

Peroiitied Transfers in case of CP Graup

Norwithstanding amything to the centrary contained in these Articles, each Shargholder,
that is 1t member of the CP Group, shal} be entitled to sell or Transfier €l or any part of
its Equity Sccurities to its Pemtitled Transferees subject to the fallowing eenditions:

60.1.) The Pennitted Tronsferee of gny member of the CP Group shall exechte an
SPA Desd of Adherence prior to such sale or Transfer and a copy of sunh SPA
Deed of Adherznce shatl be firnished 1o the Company and the transferving
Shareholder on tic next Business Duy following the execulion of such SPA
Deed of Adhcrence. Notwi(hstending such 8 Trensfer of Equity Securities by
P, CP shall continue to exircise all rights in relation to the Equity Securities
Trensferred hy him onder & duly executed power of attorney granted to him by
the trans[erée Sharehalder:

60.1.2 the wansferring Sharehalder. shall cause such Parmiteed Transterec to comply
Fulty ith the ierms of these Aioles-and shail be fully responsihle for any. acts
ar omiissions of such Affilistes that may ho mede in connection with these
Atticles, as if they were acis or omissions of its awn; and

@0.1.3 the Permitted Transferee shall, and the tsansferring Shareholder shall cause the
Permitted Transferee to, ne-Transfer the Squity Seeurities to the transferring
Shareliolder prior ta ihe Permhited Transforee: (1) ceasing fo be a Permitted
Transferee of the transferring Shargholder, or (i) becoming fnsalvent ar
bankrupt or entering Into or resolving to enter into winding up proceedings. or
an arrangement, composition or compromise with or assigriment {br the benefit
of its creditors. in such a vese, subjest 10 any restrictions under Applicable
Laws,

S
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63

Incase of ah 1dentified Sharehalder:

602.1 Subjcss W the provisisns of Articke 38 (Tresrsfer 1o o Compedlior by an Mentified
Sharefioldzr), e Wnvestor ant GA slull b frae 10.5ei all of any of the Tuily Seuritiea beld
by them to whelr respective ATTimgs o asy timg, upen the relevant Permilied Trunsferce
exeenting 8514 Deed of Adhenznee simu s it such Trmelir,

60.2.2 The transfetring Identified Shareholder shall c3usa the Permitted Trans(eves to
compty fully with the werms of these Articles and shall be fuily respousible for
anvy wets or amissions of such AMiates fwhich tnc)udes a Dompatitor) that may
he made in cormection with these Articles, as if they were acts or amissions of
ik owr.

6023 The Permitted Trensferee shall, and the transferring Jdentified Shareholder
shall cause the Permitted “I'mnsferes to. re-Translor tig Equity Sgcurities to the
transfercing identified Sharehalder prior ta the Parmitled Transleree; (i ceasing
to be an AMiliate of the transferring Identified Shercholder, or {if} becoming
suibfect to any Insodvency Lvent.

6024 Any Transfer of Equity Securities by GA o tlie Investor to a Competitor shall
e subject 1o Lhe provisions of Asticie 38 (Fransfer fo a Competitor byt an
fdentifled Sfrareholder),

60.2.5 Notwithstanding anything contained in these Aricles, gach of GA and the
Investor shall be entltled to, st all rimes, Transfer any or ell the Equity
Securities held by it (logether with the rights avaliable to 1f) 1o any Parson
folher than a Competitor) al any tme withui any réstrigtions whatsoever,
subject to Aicles 56 ta 62, Articles 6.2 and 63.3, Article 64.2, Antizle &d.3
and the applicable provigions of Clause 25 of the SHA,

Cooperatisn For Tranafer

The Company shall previde al! regsonable assistance end cooperdtion in cormection with the
consummation of any Transfer of the Equity Seourities by en Identifiad Shareholder that is
not resmicted under this Agreement, at the cost of the seller. including eppointing advisers,
providlag the prospecilve buyer or investor copies af afl books. recards and other
documentation relsting w the Company andsor its Subsidiaries, the Business, and access to
key empleyees-and management of the Company and/or its Subsidiaries as may be reasonably
requested by the prospéctive huyer oy Investor: in connection with a due diligence of the
Campany to be undortaken By it or ity Representatives in connection with the investment [n.
or acquisition of the Equity Sscarities of, the Compasny,

Notwithstanding anytbing contained in these Anicles, any Teansfer of the Equity Sécurities by
an dentified Sharcholder pursuant to Chaprer [X (fnitfed Public Offering) or Chapter X
{Compeny Saie) shall oot be subject (o Articles.$3.2 and 53.3, Anlicle §4.2 or Aricle 64.3.

Right of First Offer

63.1 Right uf First Offer in case of CP Group Member being: & Transferring
Sharcholder

63.1.1 In the event any member ef the CF Group {“CP Transferring Shareholder”)
propeses 1o sell all or some of their Equity Securities.in the Camgany, a2
Transferting Shareholder, shall first deliver & wiitien notice (“CP B
Notlee") s GA (“CP ROFO Tronsferee™. which notice shal




rumber of Equity Securities proposed o be mansfared by the CP Transferring,
§harshal der {the ~CP ROFO Secorities™).

53.1.2 Within a perlod of 10 (ten) Business Days from the receipt of the CF Transfor
Notigz {the “CP Offer Period™), the CP ROFD Transferee shail have the right,
gxercisable by the delivery of an offer notice ("CP Offer Natlee™) o the CP
Transferring Shareholder. ta offer to purchase all (but not less than &ll) of the
CP ROFO Secerities at such prics 8s the CP ROFO Transferee may dezm Fi
{"CP Offer Price™ subjert in the satisfaction (al 1be sole discretion of the CP
ROFO Trarsferes) of the Identified Conditions Precedent hy the CP ROFO
Tranzleree.

63.13 1 the CP Offer Price is deceptable to the CP Yransferring Shareholder, then the
CP Transferring Shareholder shull communicate its agceptance aof such CP
Offer Price within-a period of i) (ten) Brisiness Days after receips pf the CP
Dffer Notice by issuing a notice in writing to the CP ROFQ Transferee {“CP
ROFO Acceptance Natice™). Within no lator than 30 jthiny) days frum the CP
ROFD Acceptance Netice, the CP Transfering Shareholder shall confirm in
writing to the CP ROF( Transferee the satisfaction of the identified Conditfons
Precedent slonig with a copy of the relevant supporting documents. The CP
ROFO Transforee shall, 81 its sole discretion, in writing, &ither accept the
fulfilment of such Jdentified Conditions Precedeni ot require the CP
Trasterting Sharcholder o ensure fulfilmient of the relevint ldentified
Conditients Pracedent to 1ts satisfaciion within 7 (seven) Business Days.

63.1.4 lssuanca by Lhe CP Transforring Sharehoider of the CF ROFO Aoccplance
Natice shnll be deemed to constilute a binding aprecment between the CP
Transferring Shar¢holder and the €P ROFO Transferec for the CP Transferring
Sharehotder to-sell to the CF ROFD Transferce the CP ROFO Securities al the
CP Offer Prce, withiu & period of 30 (thiry) days from the date of receipt of
the P ROFD Acceptanue Nefiee by the ©F RGFO Transferee, subiect 1o the
satisfaction of the tdentified Conditions Precedent in gecordante with Artiele
6.1,

63.1.5 (a )f the CP Transferring Sharchaider does not issue 8 CP ROFO Acceptance
Woiice ta the CP ROFO Trmnsferes in response-al the CP Offer Notice, then,
the CP Transferring Sharcholder shall be entitled te sell the CP RQFG
Secyrities to ary {hird party at a price which is &t least 10% {ten pereend) inere
than the CP Offer Price. (b [l & CP Offer Notice is nop isswed within the CP
Offer Period, the CP Transferring Sharcholder shall be entitied to sl) the CP
ROFO Securities te any third party al any price.

63.1.6 Frovided however that H such sele of the CP ROFO Sécuritiss 1o.a third party
is rot completed within a period of 60 {sixty) days from the date of expiry of
the CP Offer Period, then the CP Transferring Shurshalder shall wo longer be
entitled to sell the CP BOFO Securitles t 5 third party and the process set out
in this Article 63.1 shalf.again become applicable fu the sale or transfer of any
Eguity Securitics by the {P Transferring Shareholder.

63.2 Right of Flrst Offer in casc of an [dentified Shareholder being » Transferring
Sharcholder




Affilint {us specifically comemplaed in Article 60.2.1), then the [nvestor shail have
the Right of Firet Offer with respect ta such Equity Securilies.

6327 Subject to Article 38 (Trangfer to u Competitor by’ an Ideriified Shareholder),
in the event the Invasior proposss to sell nll or some of ils Equity Securities In
the Company in any monner other than to their Affifiatc, as specifically
contenphated in Atticle 60.2.1, 1hen GA shall havethe Right of Fivst Offer with
respect to such Equity Seeurities,

6123 For the purposes of thiz Arigle 63.2° (fight of Firsr Offer], the ferm
“Transferring identified Sharcholder™ shall refer to GA or its Affiliate in
case of Article 63,2, and 1o the Investor or its ATHates in case of Adicle
63.2.2. The total numher of Equily Sevuritics proposed to be sold [y the
Transfening Identified Sharcholder shall be relerred 1o as the “Offer Equity
Securitles™, The right of first affer secorded to the Investor and GA andgr
Ardcles 63.2.1 and 3.2.2 shatl be hereinafter mferrad to as their respec(ive
“Right of First Offer™, and the fentilied Sharehelder holding & Right of First
Offor shall be referred to as the “ROFQ Hodder™, Notwithstarding anything 1
the contrary conigined in these Articles. il the ROFO Holder is unable 1o
sxercise or consummate ihe Right of First Oifer withour phtaining any approval
or conisent fom @ Governmental Authority or on account of operation of
Applicahle law, such ROFO Holder shall be entitled. at its discretion, to
designate any of iis Afhiiales which does nol reguire ohtulning any approval or
consent from 4 Governmcatel Autharity (or éxercise of the Right of First Olter
under tis Article 63.2.

43.3 ROFO Process applicable tu Arficie 63.2
The Right of Flrst Offer shull be-exercisable 1 the manner sot ont below:

63.3.0 The Transferring !dentified Shareholder shall issue a writien notice ("ROFQ
Notice™ ro the Company and the ROFO Holder prior to aeffering the Offer
Equity Securities to any Third Party, stating therein; {a) the Trensferring
Identified Sharcholder's intemivn 1w sell the Offer Equity Secutlties, (h) the
class, type, numher and percemage (on a Fully Diluted Basis) of the Offer
Eaquiity Securities, and {¢) the number of Equity Secwrities held by the
Transferring ldentified Sharebolder in the Coinpany as on the date of such
ROFO Netice.

£3.3.2 Within a period of 30 (hiry) days trom the receipt of the ROFO Notice
(“ROFQ Perind™). the ROFO Holder shall be ontitied to respond o the ROFO
Notice in writlng, (aloap with a copy 1o the Compeny) (“ROFO Offer Notlee™),
siatiny thetein: £i) its effer 1w purchase all, but not less than all, of the Offee Equity
Secirilies; (i) the price offered per Eguity Securities for such Offer Equity Securities
(snch price per Equity Security, the “ROFO Price™); and {iit) in reasonahte detasl, af]
other material terms and cenditions of the ROFO Holder's affer to purchage the Ofter
Equity Securities {together, with ROFO Price, the “ROFQ Terms"). Subject 1a the
remainicg provisions of tils Article 633 (ROFQ Process). upon giving a ROFO
CHYor Notice, the ROFO Holder dalivering sucit ROFO Offer Notice w(l] be hound to
jand, &5 applicable, sholl eavse its Affiliates ta) purchise such Offer Equity Securitivs
an the terms and conditions set firtlt In the ROFO Offer Netice in the cver such

Antiez $31.2.3.

6333 I the ROFO |lelder declincs 1o purchase all of th Egl
/"‘ 7 ﬂ




6134

wrilted notice 1o the Transferdng identiiied Sherebolder {the “ROF(Q
Rejection Netice™). ot falls i provide a RGFD Offer Notice priot i the explry
of the ROFO Perlod, then, the ROFD Halder shall be deemned to have refused
o exereise its Right of First Offer under this- Artiele 632, If the ROFO Hnlder
provides'a ROFQ Offer Notice prier to the expiry of the ROFO Perind and il
the Trensfirring {dentifid Sharchalder agrees te Transfer the Offer Lquity
Seguritics to the ROFQ 1alder, the Transferring identilicd Sharehotder skall
nmate the ROFD Holder of the same in writing, within 10 {ien) davs of
receipl of the ROFD Offer Notice from the ROFC {Hplder (~ROFD
Aceeptance Notiee™) and such nceeptance hy lhe Transferring, Tdentified
Shareholder shall he deemed 1o constituie a hinding ngresment between the
Transferring tdentified Sharehotder and the ROFO Helder for the Transferring
ldentified Sharehalder 1o sell o the ROFO Holder all of the Offer Couiy
Secunities at the ROFO Price and on the ROFG Terms, within 4 period of 45
(forty five) days, from the dute of the ROFE Acceplanes Natite provided that.
such period shall stand extended for & resyonahie time to the extent reastmably
nceessary to precurs Governmensel Approvals, in which case closing must
dgccur within 5 (five) Business Days tollowing the receipt of the last applicable
Governmeatal Anproval. if any, unless the Transferring identified Sharahalder
and the ROFO Holder agree in wriling {asling reasonably and in good faith} o
oxtend such period. At the closing of any such sale; (i} lhe Trensferring
{dentified Shareheider shah, peainst receipt of the purehase price therefor from
spch ROFO Holder by wire transfar of immediately avaflable funds, deliver to
the ROFO Holder, {u) il the Offer Equity Securities are in physieal form. duly
stamped share ¢ertificates, preperly endarsed for Transfer. representing the
Dffer Equity Securities and duly stamped share transfer deeds validly executed
in the name ol the ROF® Holder: or (hy if the Offer Equity Securities are it
dematerialised form. issue frmsvoeable Tnstructions Lo its deposilory participant
to ransfer the Offer Egoity Scourities o an account(s) desipmated by the ROFO
Holder, and (1i) the Transferring ldenlified Sharcholder and the ROFO { lolder
shall execute such other documents required pursuant La the ROFG Terms, All
stamp duty costs in relation to the Transier of the Offer Equity Seuurities shill
be borna by the ROFD Holder.

IF:

{i} the ROFO Halder: ta) fails to exercise its option under this Articte 53.2 in
the munnet described above, or (b) provides the T:ansferring idemtified
Sthurcholder with 2 ROFD Rejection Natice. or

{ii) the Tranifereing Mdentdfied Shareholder does neot scvept the affer to

— FereSrd R R ofine o fy oreds EeRATEN T

i any time within 120 (ene hundred and twenty) duys [fom the date of recéipt
af: (X) the ROFO Rijection Notlee, (¥) the ROFO Offer Noke, or {#) the
expiration of the ROFO Perigd, whichaver is eartler, subject to Article 64.2
(nvestor Tag Along Rightl, the Transferring identified Shareholder may enter
inte & definitive hinding agreement o Transfer &, hot riot fess than all, of the
Offer Equity Securlties, witih all the rights available to them wnder Lhese
Articles, lo any Third Party, subjeci to Article 58-(“ROFO Purchaser”) {such
Trausfer, the “Third Party ROFO Sake"), provided that

(@)  the sale shall be for ail (bur not same) of the Offir Equity




63.3.5

LAY

ih  thesale price per Offer Equity Security shall not be less than the Third
Party i'rice and the sale shail be on leems no more favourable to the
Thirdt Party than those offered by the ROFO Holder in the ROFO Offer
Motice (il any) and [T issued by the ROFO Holder during the ROFO
Period (“Third Party Terms™):

{c) Iranediately upan end &5 & conditipe ol the -effecliveness of sueh
Transler, the RCFO Purchaser and the Transferring Idontlficd
Sharcholder shall enter inin a SHA Deed of Adherence, and agree 1o
topsther exereise gl rights available o the Transferring Shareliolder
under these Articles .#s @ single block of Sharcholders {and not
spparatcly). uniess the Transferring Identified Shirehoider is
pransfering a1l the Bguity Securfties held by such Tramsiering
Shareholder; and

() tie Third Parry ROF) Safe shall be consummaled within 75 (seventy
five) days of colry into such defimitive binding agreeiuent, inlesy such
cofisurnmation of the Third Pany ROFQ Sale is subject to mny
Govermmmental Approvals or Third Party apgprovals, in which case the
chosing will be extenied untit 5 (five} days following the receipt of the
|zt -upplicable Governmental Approvai or Third Party approvel. if any,
provided that such extension shall not exceed 180 rone hundred snd

aighty} dsys, if any.

(2} Diing such tine that a Transferrmy idencified Sharcholder s n the
preeess o Transferring, or proposing to Transfer any Offer Equily
Securities, in each cage pursuanl toa Third Party ROFO Sale, the
Trencsferring idemified Shareholder shall: (1) cause 165 respective
nominee diractors on the Board fo atfend any megtings of the Board
during such pedad in the ordinary course of business (ebsent unusoal
cirownstapces such as iflness, personsd or business emergencies and the
jike), and (2) promptly consider and respond o Gy Affirmative
Comsent Matter which is breught to such Transferricg Idemified
Sharehalder's attention in writing by the Company {1 spplicable;.

in the event that the Tmnsferring identified Shareholder is (ransferring the
Eguity Securities held by such Teansferring ldentified Shareholder in Lhe
Company, the Company hereby xovenants and underakes fo pravide 2l
reascnable essiswnee to the ROFO Purcheser andfor the Transfarring identiiied
Shareholder subjeet jo execution of appropriale confidentiality agresments,
keluding by providing the ROFO Purchaser copies of all books, reconds and
other documentation relating 10 the Company andler ils Subsidiaries, the
Rusiness, and access o key employees antl management of the Company
mtlfor fl Subisidieries #s may be ressonehiy tequested by the ROFO Purchaser
andior the Transiorring identffied Sharcholder: in comnection with a due.
diligence of the Company to be undertoken by the ROTD Purchaser in
connection wilk the acquisition ul e Equity Securities of the Company.

In the event that the Transferring ldentifisd Shareholder docs not transfer 1 the
ROFY Purchaser within such peried as specified under Anjele 63.3.4 and
subsequentiy desires 1o Transfer all or pant of \he Equity Securitics then ewned
by it, the process urider this Articie 63.2 shall be repeated. )




§4.1 Tag Alotg Right of the CF Gronp

64.1.)

64.4.2

64.1.3

6d.1.4

In the svertt of any Iransaction involving: 1a) an issuance of Cquity Securities of
the Commpany, or (b) sale of the Equity Securities of the Company by GA, or (&)
a2 combination of {a) and (b), o a third party purchaser (not ineluding 2
Permined Tmnsferee ol GA) (“CF Third Party Porchaser™} porsuant lo
which GA (zlong with fls Permitted Transferses) would cease to hold the
Jargest pureentage of the Share Capilal, as compered to any oiher Shareholder
{laken together with 115 respective Permitied Transferee(s)), then each memher
of the CP Groep shall have thie right bus ndl the eblipation to sell their Equily
Securities in sccordance with this Article 64,1 (*CP Tag Aloag Right”),

iIpon identifying the Third Party Purchaser, GA shail commenizate the same t0
the CP (itoup by way of & written notice (“CP Sale Notice™); (a) seiting out the
follawing detulls in relation W the CP Third Pary Purchaséer’s offer; (1) price
per Equity Security; (ii) number of Equity Secutities proposed Lo be Jssucd,
suid or Transfermed (“CP Offered Secorlties™); (iii) identity and materind
partioutars regarding the CP Third Party Purcheser; and {d) material termsamd
condilions for the prapesed issuance/ sale; and {B) representing that the CP
Third Party Jurchaser has been informed of the CP Tag Along Right provided
far in these Articies and has agreed to purchase all the Equity Seeurities
required Lo be purchased in accordance with the terms of s Artiele 64,1, and
alss representing thal no consideralion, tangible or intangible, is being
provided, directly or indirgetly, wo the Company, GA or theie respective
Affiliates that will riot b reflécted in the price set oul in the CP Sale Motice.
Within 7 {seven) days frem the receipl of the CP Sale Netice (“CP Tag Along
Feriod™. CP may exercise the CP Tag Adong Right on bebaill of the CP (iroup
and offer ta sell 1o the CP Third Party Purcheser all {but not less than ali) of the
Equity Securlies held by the OF Group (the "CP Tag Along Securities™).

The CP Tag Along Right may be exercised by, CP on behalf of the CP Group
by delivery of a written notice 1o GA specifying Lhe number of CP Tag Along
Securities it proposes lo sell 1w the CP Thied Party Purchaser (“CP Tag
Aceoptanes Notice”™).

The isuznce by the Company/ sale by GA of the CP Offered Securilies to the
CP Third Party Purchaser shail be conditional upon the CP Third Perty
Purchaser gequining all the CF Tag Along Securities in exercise of the CP Tag
Along Righis at the same price per Equity Securily amd on terms no fess
favautablo than these offered by the CP Third Party Purchaser to the Company/
G4 (as applicable). The. CP Group (whether or nai the CP Tag Along Right has
heen gxereisad) shail nol be required to provide eny representatiuns. warranties
or indermities th the CP Third Party Purchaser or incur any oblipation lowards
the CF Third Party Purchaser, other than the warmnlies set out in Scheduie 16
to the SPA and indemnities in relatien to breach aof such warranties with a
monielary ¢ap that 1s not Jess than Lhe total considergtion that is payable to the
CP Group with respect ta Such sale, Notwithstanding anvihing 10 the comtrary,
the exercise of the £P Tag Along Right by the CP Group shall be subjéct to the
satiafaction or waiver (g1 the sole fdiscretion of the CP Third Party Purchaser) al
the Identified Coudiions Precedent by the CP Growp within 64 (sixty) days
from the date of the CP Sele Notice. In the cvem, the CP Sroup fails o satigfy
ar abtain i waiver of any of the identified Canlitions Precedent within 60
(stutv} days from the date.of the CF Sale Notice. then notwithstanding anything
vontained in thase Articles, it subject to a5 st our in Article 64.1.3 below, the
CP Tag Along Right of the CP Group with respect o GA shali fal} apeiy




such Third Party Purchaser stall nnt be required to purchase the CP Tag Along
Secw iies.,

64.0.5 Subjict to'satisfection of the Mantified Conditions Preeedent by the CP Growp
in accocdence with Aniele 64.1.4, the jssuance by the Company/ sale by GA of
the CP Dffered Securities and the sale of the CP Tag Along Securities by the
CP Group pursuant to this Article 84.7 shall be campicted within 90 (ninety)
days af the detivery of the CP Sale Motieg by GA 10 CP (excinding any
sdditional lime as may be required fer the purpese of obigining necessary

spprovals or consemts from any Persim (including any Governmentsd
Authority] for the purpose of underiaking such saie), fatiing which the
Company/ GA (as applicable) shall nol issue, sel! or transfer mny Equity
Seiuritins 1o the CP Third Party Purchaser and the process sel oul in this Anicle
é4.1 shall epuin beconue applicabie Lo die issvance, sale or transfer of any
Equity Securiiies by the Company/ GA, and in such case the CP Group shall be
emtitled o the CP Tag Atong Right s sct aut in this Arnfele &1
nnlwithstanding the fast sentenge of Article 64.1.4. in the evenl GA does not
receive any CB Tag Acceptance Notice in response o the CP Sale Nalice
within the CP Tee Along Period, or if (P informs GA in writing that the CP
Group elects mor o exercise the CP Tag Along Rigit or if the idemtified
Conditions Precedent are not satizfied within 60 (sixiy) days from the date of
the CP Sake Notlce, then the Company shall be entitled 1o issue-and alloi GA
shall be entiticd o sell the CP Ofered Securities to tha CP Third Party
Purchaser within 90 .(ninety) days of the expley of the OP Tag Along Period
(excludloy gny additivnal lime 25 may be requited for the purpoase of obtaming
necessary apprevals or conseis from any Person (includmig any Governmaental
Authority) for the purpuse of undertaking such issuance or sole), onl the sume
terms &5 sel out i tUe CP Szle Wotice, failing which the Company shull not
jasue/ GA shatl niot sell o wansfér any Equity Securiiies ve the CP Third Party
Pirchiaser and thw progess set ol i1 1Ris Ariieie 64,0 shall again become
appiicable o the issuance or transfer of any Equity Securllles by the Company/
GA, end in such case the CP Group shall be enlitled o the CP Tag Along Right
s sct ot in this Article 64:1 notwithstanding the last sentence of Article
64.1.4. In the gvent the Company proposes to issug-or GA proposes 1o sll or
transfer any Fquily Securitics held by # m the CP Third Pany Purchaser
pursuant ko which the CP Group woold centinue ta hold any Equity Securitigs,
then the CH Tag Alane Right of the CP Group us pravided under Lhis Artiele
64.1 siall continue and GA shall snsare that the TP Third Party Purchoser
seguiring Equity Securitles Fom the Company/ GA shat! execute an SPA Deed
af Adherence prior to such issuance by the Company o ssle or ransfer by GA
of Bguity Securities und agree to be beund by the same obligations of GA in
Terms of this Artiels 6:.),

£4,1.6 Notwithstanding anything to the sontrary eontained in these' Articles, tie of the
CP Giroup under Article 64.1 shall be without prejudics o the: (il Tag Along
Right of the invesior as provided under Articie 64.2; and (i) Tag Alonp Right
af (A as provided under Article £4.3.

64.2 Tay Alung Righe of the Imvestor

64.2.1 In respeet of gty Transfer (save and excepl in case ol creation of any
Encumbramce by GA in accordance with Article 37.2.1) of any of the OFfer

Cquity Securities by GA {ur tny of its Permilted Transferess) {each hemg tha
~Selling Sharehulder™ to the ROFE@ Purchaser in accordanie with Anliele

£33.4, cach of the Jnvestor and is Permitted Transferees (for the purpose of

this Article 64.2, each being the *Tag Mobder™) shall have the right {but -




1.2.2

bt 3.3

obligation) (“Tag Afong Right”) to Transfer up to all uf their respective Tag
Sale Securities at the Third Party Price and on the Third Party Terms, ond on
the tarms snd contlltions set out in Aricle 64.2, ta the ROFO Purchascr (*Tug
Along Sale™).

For Lhe purpose of this Anicle 64.2. ~Try Sale Securitics™ with respeet toa
Tag Helder shall mean:

() up to-all of the Equity Securities held by such Tag Holder, in the event the
Seiting Sharéholder {logether with its Affiliaté) holds more than 50% (fifty
petcent) of the ‘Share Capite] prioe 1 the Third Party ROFO Sale and shall
¢ease to hold an koast S0% (ifty pereent) of the Share Capial purscan? to
the Third Party ROFO Sale (*50% Cross-Over Transfer™);

(b} up to ali of the Equity Securitles held hy such Tag Hotder, in the event the
Salling Shareholder {lopether with its Affiliate) hokis mere then 26%
{twerdy -six percent) of the Shars Capital prior to the Thid Party RQFQ
Sale and shall cesse to hold at Jeast 26% (Lwenty six parcent} of the Share
Capital pursuant to the Third Party ROFO Sale (“26% Cross-Over
Transfer);

{e) up to ail of Ltha Equity Socurlries heid by such Tag Holder. in the event that
the: Setling Sharshalder or any of ils Penuitted Transferee(z) proposes to
Transfor any of ils Equity Secorities to a Cumpetitor after the expiry of the
2 {lwa) yeir perind specified in Articie 58.1.2 ("Competitor Transfer”);
ar

{d¥ in ail cases olher than as st ool in Article 64.2.2(a), Articke §4.2.2(b) and
Adticle 64.2.2c), such mmnber of Equity Securiles beld by such Tag
Fiolder as determined by the foliowing formulz:

X=IV/Z1* A

Where; (i} *X" represents the number of Tag Sale Secunities that a Tag Holder
is-entitled w otter a5 part of the Tap Atong Sale; {ii) "Y' rcpresents the number
of Equity Shares held by the Tag Holders (determined on a Fuily Diluted
Rasis): {ifi] *Z’ represents the minber. of the Equity Shares held by the Selling
Shareholder (determined on a Fully Diluted Basis), and (Iv) 'A’ represents the
total number of OFfer Equity Securities (determined sn a Fully Diluted Basis).

Mo {ater than 30 (thirly) days prior to the daie of the execution of the definiiive-
binding sprerment beliveen Lhe Selling Shareholder and the RCFO Purchaser,
the Salling Shareholder shall deliver to the Tag Helder 2 written notles (the
“Tag Sale Notiee™ of the praposed Tmnsfer o the ROFD Purchaser unider
Aritele 63,34, The Tag Sale Notice shall make referepce to ihe Tay 1 lolders
nights hereunder end shall deseribe in redsonabla detadl:

(a} the ncmber of shares of the Offer Equity Securities to be sold by the
Salling Sharehalder:

b} the namse of the ROFD Purchaser;

(¢) the price offered by the ROFO Purchaser per Equity Security for such
Offer Equity Secorities; and




() in ressoneble detail. alt other matenal terms and conditions of the ROFO
Purchaser's olfer w putchase the Offer Equity Securities, including the
proposed daie, time-and closing of the such purchase.

64.2.4 Wilhin 30 (thirty} days from the date of receipt of the Tag Sale Notlce by the
Tag Llolter (“Txg Notice Periol™), Uve Tay Holder shall have the rght (bt not
an obligitlen} o participate in e proposed Third Party ROFO Sale with
reipect to 2il of parl (a1 the discretion of the Tag Holder) of its Tag Sale
Securtties by issuing a.notice in writing to lbc Selling Shareholtler {“Tog Along
Notiee™), witich elall:

{8) state the number pf’ Tag Salc Securities thut the Tag liolder imerds Lo
Transter to the ROFQ Puwrchaser;

{b} provide cuslomeary warramies on Hg title, authority #nd capacity to the
RO Purchaser in relation to such Transfer eonfinning thal the Tag Sale
Securities. are being Transferred Mree aud clear of any Encumbrances,
together with gl rights, benetits and adveniapes attached to them aud the
Tag Holder has valid legal and beneficial ownership of, aud good and clear
title to such Tag Sale Securities; along with requisite zuthutly and capacity
of the Tog Holder w undertake the Transfer of the Tag Sale Securitivs
pursuant to the foregoing; and

() state that the Tag Along Notice constindes 2 binding. offer by the Tag
Holder 1o seli the Tag Sube Seewrltlss to the ROFO Purchaser.

6425 The sale of the Tay Sale Sgewsitles, If any, 1o the ROFO Purchaser shaii be
simultanepus with the sale of the Offér Equity Securties by the Selling
Shareholder to the ROFCH Purcbsser pursusnt o Aricle 83.3.4,

64.2.6 The Company, Tag Holdor, the Selling Sharghaltler and the ROFO Purchaser
shaii eagh wndarake commercially reasoneble efons {o ablain such conseols
aiid approvals as thay may respeclively require to complete the sale and
purchuse of the Offer Equlty Securities and the Tag Sale Securllics,
respectively, in @ timely manner such thal the transactions are eompicted wlthin
the (ime period provided above in Article 64235, provided hat,
notwithstanding anything: contabmed in these Articles, if the Tag Molder i
ugable lo sell (e Tag Sale Securilies on account of non-receipt or rejecton of
any necessary consents.and approvals within the fime period specificd above in
Articic 64.2,5 that it is reguired to procuie under Applicabls Law to complute
the sale smd purchase of the Offer Equity Securitics and the Tag Sale Securities,
the Selling Sharchelder shall be ar liberty w sell the Offer Equity Becurilies to
the ROFO Purchascr, pravided ht. such sale s completed witbin the limelines
set pul in Acticle 63.3.4 ang on the lerms se? ot in the Tey Sale Notive., For
avoidance of doubt, it is clarified that the Tag Holder shall niot bg responsible
for procuring amy Lonsents and approvals, Including undet Applicable Law,
that the Company, the Selling Shareltoliler or the ROFO Purchaser is tequired
10 pracure to complete the sale imd purchasc of (hé Clfer Equity Securities antl
the T Sate Securitics, bu shall provide reaspnable support and cooperation as
may be required from it for the purpage of obtaining any such Consent or
appraval, and shall be responsible for procuring any Consents and approvals as
may be requitad by such Tag Holder tor the completion of such sule and
purehase of the T'ag Sale Securities. '
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sell any Offer Equlty Securities o the ROFO Purchaser amless the ROFG
Purchaser agress ta purchase all of the Tag Sale Securities from the Tap Fnider
a the Third Party Price and en the Third Parly Terms. executes an SHA Deed
of Adherence.

64.2.8 Notwithstanding the above, in the evenl the ROFO Purchaser is not wiifing to
putchase all the Offer Equlty Securities alony with all ihe Tag, Sale Securities,
Lhen the Tag Holtler antl the Selfing Sharcholder shall be entitled to seli to the
ROFO Purchaser the Of¥ar Equity Securities and the Tag Sale Securities in the:
Relevant Proportion bissd on Inter-se holding in he Share Capital of the
Company. provided that, the number of the Tag Sale Seeurities that may be
Translerred shatl not Be reduced i the Transfer s pursuant to 2 ransaction
contemplated at Artlefe 64.2.2(a), Article §4.2.2(b) or Artiele 64.2.2(c) and the
'I'ag Holder has exercised the Tag Along Right in respeet of all and nat less
than at] the Tag Sale Securlties,

5429 In the cvent the Tag Holder doas net issie a Tag Along Notice within the Tag
Notiee Period, tben the Setling Sharchoider shall be free to sell the Offer Equily
Seeyrities to the ROFO Purchaser within the tircelines set ol In Artiele 63.1.4
at aprice and on torms sel oul in the Tay Sale Notice,

642,10 Each Shoehalder shall, subjet to Applicable Law, cooperate in good laith,
xercise al| thoir rights under Applicable Law antl under these Articles. perfonn
{tnf prowure tiw performance of) all further acts and things, and execute and
deliver (or procure the execution and delivery of) such documents, as may be
required by Applicabic Law to lmplement and pive effect to the provislons of
Lhis Arttcle 64,2,

64.2.11 The Tag Along Right sei forth in this Article 4.2 is nol cxercisabis “one time
omly™ but rather shall apply in each case of amy proposed Transter by the
Selling Sharehqlder of its Bguity Securities.

84.2.12 For the avoidance of doubt, the Tag Holdar shall not e required (o give auy
represeniations; warranties, cavenants, gusrantees or indemnitles 1o the ROFQ
Purchaser cther tlvan tha warranties expressly contemplated under Arhicle
6i4.2.4¢b).

§4.2.13 In the ever the Investor slects net wo exercise its. Tag Along Right with respect
to all the Eguity Securities held by the investor under-Artlele 64.2 pursnant 1o a
50% Cross-Chvnr Transfier, 26% Cross-Over Transfer or a Competitor Transfer,
then!

(a) all rights accorded 1o the Imvesior under Chapter X (Cowpurny Swle) shall
fall away, and
roap— g mm e l-'l-rl1lllI-H-'H

to Transfer, any ef itheir Exqulty Sceurlties to dmy Competitor,
Tag Along Right af GA

In respect of any Trnosfer of any of the Uffer Equity Securities by the Investor {or any
of its Permilled Transferees} (each being the “Transferor™) to a Compettor in
aecordance with Artlcle 63.3.4 after the expiry of the 2 (two) year period specified in
Article 58,1, GA snd is AlMlatos (*GA Tag Halder™) shall have 2 tag zlong right (b

not the obligarion) {"GA Tag Along Right™ to sell up o all of the Equity B




65,

G,

lreld by (34 ang its Alfiliats(s) {"GA Tag Sale Securities™ at the Third Party Price and
an the Third Pty Terms to the ROFQ Purchaser, and on the same termos aud
conditions as epply i the case of the Invesior’s teg elung right under Artfele 64.2 and
accordingly, the pravisions of Anicke: 64.2 (other than Articls 64.2.1. 64.2.2 and
64.2.3) shail apply wnrerts sruimndis, a5 i (0} references to *Selling Shareholder’ were
references g the *ransferor’; (i) referenees 1o "Tap Holdee' were references lo "CA
Tag Helder'; and (i) references 1o ‘Tag Sule Seeurilies” were relerences w 'GA Tay
Sale Securites’.

Drag Aloog Righi

B5.1

65.2

653

654

In the event thel GA iniligtes & process invelving: (d) &0 Btence of such wuember of
Equity Securities of the Company, or (b) sale of such number ol Equity Seeurities of
the Company by GA, or {¢} a combination o7 {a) and (b}, t-any Lhirtl party such hat
follewing the same, GA {along with fis Permitted Transforees) would cease Lo holil the
largest perceniage ol the Share Capisal, 43 cotmpared to any olier Shareholder (taken
together wih its respective Permitted Transferee(s)) (“Drag TransTer Securitles™, and
pursuant @ such process a thied party (ot including a Permitted Transferee ol €A}
(“Drag Transferee™ is identified who is willing to acquive tbe Drag Transfer
Securtlies, then GA may, &t its solc option. by sending a wrilten netice {“Drag Along
Notlce™) of at leass 30 (thirty) days 10-the CF Group requfre alt the members of the CP
Group to scll to the Drag Transferee &ll the Equity Securities then held by thom ("Dvag
Securities™), simultineously with the acquisition of Lhe Dyag Transfer Securlties by tbe
Diay Irénsferee; for the same value of consideration per Fruity Security of which the
Dreap Transfier Secnrity will be issued and’ or Trensferred to the Drag Transferze,

If GA exereises ils right puriiant 1o the provisions of this Anicle 63, GA shall. by the
Drag Along Notice, notify the CP Groap In writng of. (z) the name of the Dran
Transferee; and (b 1be amount of the propasetl. consideration for the transfer of their
respective Dag Seeurivies (“Dirag Priec™).

{pon receipt of the Drag Along Notice, the CP Group shall e obligated o transfer the
[y Securities a5 set ot in 1he Drag Along Netice for the Drag Price.

e completion of Bny purchase of tha Drag Securlties by the Drag Transferce from the
CP Group shall take place simaltanenusly with ibe elosing of the subsctiption end! or
purchase of the Drag Trunsfir Sectrities by ibe Drag Transfaree, frenm the Company
andf or GA. Such Drig Securities 1o be sold pursuant 1o the Dirag Along Nottee shatl be
free and <Jear of any Encumbrance. Any Drag Transferce purchasing the said Equity
Secirities shell deliver at sueh closing payment in full for such Equity Sesurities. At
sueb closinir, all of the parties to the transagtion shall exceute such addithone]
decumonts 85 may be necessary 1o eftect the sale of the Equity Sccurities to the Drag
Transferee. The CP Group shall nol b required to provide any representations,
warraniies or indemmities (o the Drag Transferes or Incur any obligation towards the
[rag Transferse, other than the wurraulies set out in Schedule 16 1o the SPA and
indentnitles in rolation (o breach of sich wamsnties with a menetary cap that ks ot fess
than (he 1ol consideratian that is payable (o the CP Group with réspect to such sale.
sl sanisfagtion by the CF Group or waiver by the Drag Transferos {such satisfaction or
waiver belng # the soly discretion of the Drag Transferee), ef the identified Condition
Procedent 2l Clause 3, 1.5 of the SPA.

Iindirncl Transfers

86, |

The provisions. f these Articles pertaining to Transfer of any securities issued
Company shall be observad in letier and spirit. The Shareholters {other 1

s attA (e




B7.

HE.

56.3

and its Affillates) or the Compsny shell ot circumyend the provisions of these Articles

throngh any indirect mwansfer or sele including. bt nol limited ta. by way af any
merger, liquidation. reorganiztion, reconsimuction, arrangement  of tranafer of
awnership, interesty, shares, or Comrol Ina Person held by any Shareholder {oiher than
Investor 2nd jts A Filigles), which owns any seeurities in the Company.

| Any Transfer of any indirect Interest in the Company shail be consurnmated 25 2 sale or

transfer of the Equity Securities, and not by a sale of dny shares or share equlvalcrs of
any holding company of the Sharcholders (ather than Investor and s Affilistes) or by
way of any merger, liquidation, reorganization, reconsiruction, amangament or transfer
of ownership, gconomic fnierests, shares, or Control In any hotding company of (he
Sharcholders s as to ensure (bat the nther Shareholders {otber than Invesiar and s
Affiliates) are able to exercise their rights under these Articles,

The Fransizr restriclions in the SHA snd In the Charer Documents shall noi be capable
af being avoided by the hoiding of Equity Seearitics indireetly through a company or
ather entity, the shares of whieh company or antity can liself be tansferred o order 1o
Transir a0 intcrest in the Equity Securities that would othierwise be prohibited by thesc
Artleles or the SHA.

CHAPTER IX — INTTIAL PURLIC OF FERING

The Company shall make commerzially reaspnable efforts 1o eonsummaie an iPO of the
Company on | {cne) or more Recognisad Stock Fxchanges In accordance with the plovisions
ol Chapier IV (nitio! Public Offering) within |8 (aightecn) months from the Effective Date or
such extended period as may be mytually agreed In writing between GA and the investor
{“tPO Period™). The Sharehetders shall comply with thie provisrens of Article 3 fdgreament
tr Mote) to ghve effeet 1o the provisiens of this Chapter iX (fyftlal Public (ffering}.

In connectlon with an (PO, subject to conipllance with Applicable Law:

68|

G2

'I'be Company shal take all such steps 1o do &ll such reasonable acts, deeds, matters and
things as may be required, and each Party shali extend. i the Company’s ctst and
cxpense, &l cooperation to each other, the 1PO Comraittce and the 1PQ Advisats and
other Persons as may be reasonably required for the purpose of expeditiotisly making
end completing gny 1PO. Withow prejudice 1o the foregoing, the Company shelt be
responsible for: (1} preparing and signing the relevant offer documenis; (1i] conducting
road shows with adequste perticipetion of senior management: (ilij entering into
approprialy and necessary agreements; (iv} providing all necessery infermation 2ed
docurments necessary 1o prepere the informotion merasrandum and ofler documents: (v)
filings with appropriste Gavernmental Authorities; (vi} olraining mny nccessary
Consents from any Person in relalibn 1o such IPO; {vil) appointing 1 {one) or mor:
reputable merchant bankers of high standing in Indie to mansge tho IPO; and (Vi)
exercising all votlng rights (of the Identifizd Sharehalders and their respective Neminee
TYregtors {subject o Applicable Laws)) in favosr of such [PO, subjeet to the rights of
GA and the Investor in relation (o the Affirmuive Consent Matters, Additionzlly, the
Company shall take all such steps, and extend all snch cooperation to the 1PO-Advisors
and other Persens as may be reguired for the purpose of expeditionsly making and
completing the 1PO. including otmelning &)l rolavant Gevermmental Approvals that are
necessary for the consummativn of the TPO, The Conlpany shali ensure that the IPO
compiies with oll Applicatle Lew fisting requirements of the Recognised Stock
Exchanges.

The provisions of Clause 13.2.2 of the SHA s hereby incorponsted in these Articles by
reference. : _‘-‘;\_{\
>

L]
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68.9

The terms and the mode of 11, including whetber the 1P is condnated through the
issugrice of fresh Cquity Securitles o through the sale of existing Equity Secuwrltles ara
cembipition of both shall be decided by the Roard in consultation with the JPCG
Advisors,

In the evest any 1PO s cordueied through the offering of existing Equlty. Shares or a
combination of sale of existing Equity Sharcs and issuance of fresh Equity Shares, GA
antl the investor (aud thelr respective Affiliates) shall have an Jaer se proporlionate
right, but not an obligaton, to sell, 2 a pant of such offer {or safe, up to all of'its Equity
Shares of the Company It proportion (o their iarerse holiling of the Shere Capiial. In
order to meet the applicable minimum listing erlteria for the purposes of the PO, the
Company shall enstre that the reguisite number of Bauity Shares are made available
the pubic by way of issuance of new Equity Shares.

The Company shall hear ail fees, costs and expenses of any [PO ineluding without
ilmitatien. all registration, fiking, quallficaion and similar fees (other than underwrhing
commission -and dlsceunts) and ell pritters”, siormeys’ and accounting fees and
disbursemenss (“IPO Costs™). 1T the Company is ot permitted o bear the entlee
amnunt of the 1PC Costs then the Sharcholders participating in the IFO ghall bear such
portion of IP0 Casts which is proportionate to their respective participation In the [P,

As and ‘when the Company inittates auy process for any [P0, the Board shal] constite
an IPD committes (“TPO Camrzittee™} which shall be responsible for overseeing the
IPQ and take all decisions in refation o the 1), (except a8 ano regurired under
Applicable 1.aw to be taken only at & Board Meeting. Subjeet to Article 7.1, the Board
shall determine the compasition of the [PO Committee.

the Imvestor(s) is & financial Investor of the Company and s 1iot and shall not he
representid s a ‘promoter” in the prospectus, or any other documents refated to any
IPQ. Withoul prejiidice o the Toregoing, (11 none of e obligations of “promotérs’ shiall
ba apptlcable to the fnvestor; and {if) the Investor skall not be required Lo ofter or make
available its Equlty Securities for the purposes of any lock-in réquirements as are

applicable to 8 ‘promoter’,

Notwithsiznding snything to the comtrary comtalned in these Articles, (he investor shall
nat. in connection with any [PO, be required to give sny reprosentztions, warranties,
covenants. guaramtees ot jndemnifies @ any IPO Advisor, stock cxehange,
Governmental Authority or any other Persow; provided that, in (the event thal the
investor (srul/or any of its Permitted Translerecs) propose to offer Equity Securitics
held by ihem as a pan cf the offer for sele component in any PO, the. investor ot fis
Permitted ‘|ransferee shall only pive customary representations on title and dae
guthority and provide eastomary undeniaking, cerilfication, disciosure and documents
to any TPQ Advisor or any Governmental Authority, ta the extent such underakings,
cenl|ficaitons, diseldsurts and documents relate 1o (he Tquity Seeurties held by the
Investor er its Permitted Transferse which nie proposéd to be included ag a part of the
offer for sale component Tn the IFQ.

For the avoidance of doubt, it 15 elarified thal. any iPC shall be deemed to ne canpisted
or censummared oniy upen the actual listing and radinyg of the- Eguity Shares an a
Recognized Stock Exchange(s) pursuantto undertaking ol such 1PO by the Company.

CHAPTER X — COMPANY SALE
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Sharehoider until the expiry of 60 {sixty} months from the Effective Daw and the [nvestor hias
nut been provided an opportunity by GA fo exercise its Tag Along Right under Article 642
putsuunt to 4 50% Cross-Over Transfer. 26% Cross-Ovar Transfer or a Competitor Transfer
prlor to the expiry of such 60 (sixty) menths perfod, then, notwithstanding anything to the
dontrary contained in \hosd Anicles, the Compeny shall explore opportunities for, and
Favilitate, o saic of up to &!l.of the Eqaity Securnitiss held by the tnvestor and GA.("Company
Salke™}. For the avoidance of deubt, the number of Equily Securities that shail be offtred as
part of the Company Sale shall be decided by il felevant holder of such Equily Seeurities.

For the purpose of the Company Sale, the Company shatl, under the management and
supervision of the Board, use all reasonsble efforts. at its. cudl und expense, {o explore
oppottunities, to identify a Third Party for the sale of Equlty Securittes. or Assets. Without
Itniting the gecerality of the foregoing:

70.} tbe Company may appoint, if necessary, at its own gost, mevcbant Hankers ressonably
accepiable o the Board to evaluate alwrnatives for & Company Sale, Including, i
appticable. conduet a sale progess and sollcit offers for the sale of up to all of the
Equity Seeurities through a fair and competitive hidding process;

70.2 if any of the proposals for a Company Saie is accepted by GA andier the Investor, the
Company shell facilitsie the compietion ol such rransection, and alt other Sbarzholders
shall reasonabiy cooperaié to facllitate sueh transactiun in accordance with Artlule 615

pnd

70,3 the Company shal} provide cuslomary representations and warrmnties to any proposed
third party purchaser in sonnection with the Company, the Subisidiaries, the Business
aod their operations to fag!litate the Company Sale.

Any Transfer of Equity Seeurities pursuant to & Company Sale shail nut be subject to the
provisions of Article 83.3, Article 64.2 and Articic 64.3,

The Company and the Sharefiolders shel! provide, | thve manner determiined by the Board, all
reasonable assisiance and cooperation o give offect to the understanding captured in this
Chapter X {Company Sale) (subject 1 cxecution of approprizte: confidentiality agreements).
motuding hy providing the prospective buyer or invesier copies of all books, records and other
dreumantation relating to the Company andfor its Subsidiaries, the Birsliniess, and access to
kev employees and snanapement of the Company.and/or its Subsidiarios as may be reasonahiy
requested by the prospective buyer or investor: in connection with a due ditigence of 1he
Company o be undertaken by it or lts Representatives in connection with the fnvestment in,
or acquisition of 1be Equity Securittes ol the Company. The Company shall take all such
staps a5 may be required for the purpose of expeditiously making end compieting thie
Conpeny Sale. including obiaining all relevant Governments! Approvals thal src necessary
for its consummaticn.

Subject lo Clause 16.4 [Fatf Awey nf Special Rights) of the S11A, the Company shall explore

opportunities to faciliate a Company Sale, once overy 18 (eighteen) manths to provide GA

and the Imvestor (and thele respegaive Permitted Transleroes) with an exit oppartnnity.
CHAFTER X1 - BUYBACK (F SHARES

Notwithstanding anytling contained in thesg Articles but subject 1o the prévisions af sections

6% tq 70 and any other applicable provision of the At or gy other law for the lime being in
force, the Company may purchase 1ts own shares or other speciffed secimities.

ﬂré/g/mﬁ "_%

CHAPTER X1i -
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Clause (6.4 and Clawse 25 of the SHA shell be deemed to be ineorporated heratn in these
Articles by way o refercnce.

Yaimafon

76.1  Any determination of the Connpany FMVY (including for tha avoldanes of doubt, any
valuation réquired 10 be undertaken in relation 1o the Equity Seeurities) shall be done in
-acgordance with 1he requitements, and based on the factors, set forth In this Adicle 76,

762 The Company shall engage & Valoation Firm as the Independent Valuer for the purpose
of duetermining the Company FMV. All fees dnd expenses of the independent Valuer
sbal! be the sule respansibility of the Company.

763 The Independeci Valuer shall act in good faith and oxercise its independent
professional judgment in srriving '3 determingiivn of the Company FMY {which shall
be expressed in INR) or the Fair market value of each Equity Security. fn each case,
based.on standard mearket practice and in complisnce with Applicabic Law,

764 The Independent Vabuer shall siate in weiting [n a gertiticale (the ~FMY Certificate™)
what, In lts opinian. i5 the-Company FMV and comsequentially, the fair market vaiue of
each Equity Seourity, and shall provide a copy of the FMY Certificate 1o the Parties.

765 The fair market valoe determined by the independent Vaiuer and set forth in the FMY
Certificate-shall be fing, conciusive and binding on the Company and the Sharcholders.

766 The Company shali ensure thet the independent Valuer shall frave access to aii {inangial
and ecounting révords or other relevam documents of the Company and s
Subsidiaries reasonably requested for the purposes of its” determination (such
information 1@ be provided on a confiderdis) basis and subject 1o appropriaie
eonfidemiality andertakings from the Independant Valuor in favour of the Company).
The Company shalt folly cooperate with the Independent Veluer. notably in meeting
the lndependent Valuer's reasonable requests for docoments and infermation wheyever
possibic and within a reasonabie time frame.

Most Favoured Investar

Notwithstanding anythiog te the contrary contalned heroim, the Company and each of the
Shareholders (other 1ban the Invesior) agree and acknowledge thel they shall not grant any
rights (including any dividend or liguidation preference rights) 1o any Person thal {topether
wilh ts Affiliates) will hold upto 12% (rweive percent) of the Share Capltal (othet ithen GA
and its A Mliates), m refation to any Group Company (Including its Equity Securlties) that are
more favourable thary these provided to the Tnvestar under the SHA andfor these Articles:
withaut (e Investors prior written consent.

Anti-Bribery aod AnH-Mooey Lnundering Laws

78.1 Neither zny CGroup Cowpany nor any Shercbolder or 1hé Company shall cause any
viclation ef and shall tuke ail reasansble steps To prevent Ity Represematives acting un
its behal [ from vieluting Anti-Comuption and AnH-Moehey Laundering Laws.

782 Tha Company has nol, on hs behalt and on behalf of every ethor Group Campany.
directly or indtrectly, obtained or indueed and shall not diréctly ot indirectly, attempt to
30 oblain ur inducs ¥he procaremen| of the SHA, any atber Contragt or Consent through
any violation of sy Anti-Corruption and Antl-Money Laundering Laws ang-geic af

SPA
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thewn have given or agreed to give and. sha!l uot give or agree W0 give to any persan,
either direcily or indirectly, any placement fee, introductory fee. arrangement fee.
finder's fee or any other fez, compensation. monetary benefit or noy other benefit, gift,
cammissian, gratification, bribe or kickback, whether deseribed as a consultatinh fee or
atherwise, with the object of abtaining or indocing the procurement of the SHA, any
other Conttact or Consent in violation of any Anti-Corruption sad Amti-Money
Laundering Laws,

Amy waiver of &omsent granted under any -amendment Apreement and/or watver notice
putween the Parties. in respect of the relevant provisions of it Shartholders Agreement shali
atso be deemed 1o be & waiver or eonsen! under the eorresponding cldusés of this Asticles of
Assoriation, ' -
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SCHEDULE B
AFFTRMATIVE CONSENT MATTERS

Making, anry change in the capital strugture of the Coinpany or any Substdlary, includlng, but
not limited 1o, the issued, subscribed or the paid up share eapital of the Company, ISRUANCE 0T
allotment of Equity Securitiés. crealipn of .any new class of seourity, reclessifying any
component of the Share Capital, any reduction or caneellation of capital pursuant o any
allotment or jssuance (including by way of 2 rights issue. bonus, preferentiai igsue. private
placement, splits or nther cerporate organization) of Equity Securities or grant of any options
or nther righis over shares, the eapitafizatlon of any reserves of share premis, repurchase or
redemption ur buyback of ur afteratian of any rights of any class.of Equity Securitles by the
Company, Provided tha, issuance of any Equily Seeurities pursuanl to any QIPO undurteken
in aecordance wlth these Arlicles, the ESOP or Permitked fssuance shali not be considered 1o
be an Alfirmative Consent Matier,

inenr of issue [ndebtedness in any form by the Cotnpany in excess of 4 times of the LTM (last
twelvee months) EBITDA of the Cempany (on & consolidated basis) as per ihe latest audiked
Financial Statements of the Company for the previous Financial Year, wbich shall include
granting any lean. givingany puarantee, ereafion of any Encumbrance over any of the Assels
of the Comnpany, providing any security in conncetion with @ loan to any ether body corporate
ar persoq, or acquisition uf, hy way of subseription, purchase or otherwise, the shares or delt
securities or equity securities of any company, body corporate or other incorporated or

‘unincorporated entitiés / ventures {other than \rcasury investments}, or tha sale of any shares

ot debl seouriifes ur equity securilies ol uny compary, body cerporate o other incorporated or
unineorporaied ventures by the Company.

Direetly or indirectly: (i) acquire any interest in exetss of 5% (five per cont) in any entity o
Persom; or (ii) scguire material assels of any entity or Person.

The incorporalion or setting up of any Subsidiary, not being 8 wholiy owned Subsidiary
finctudiog theough scguisition) or the divestment in fli or part of any Subsidiary, not being a
wholly owned Subsidiary by the Company andfor any of its Subsidiaries,

The incorperation or setting up of any Joiot venture, parmership or affilizled company

(including through acquisition) or the divestmem in full or pert of any Joim venturs or

afMliated campany or inlesests In pastnetships by the Comparry and/or any of its Sabsidiaties.

Permit any Subsfdiary to issue securities to agy Person other than the Company excep!
pursuant to rights issue by such Subsidiary.

Any amandment to the Company's Artieles or oblects clause of the Memurandum, or the

artieles or ohjeets clause of the memorandum of -asseciation (or equivalent) of a Material

Subsidiary,

Any emendment to the key apcountlng policies being followed by the Company exeept where
raquired by Applicable Laws.

Consenting, approving, sommeneing or taklng any action to liquidate, dissoive or wind-up the
operations of the Company andfor & Material Subsidiary (in cach case, whether or not
votuntary) or any restructuring or reerpantzation which has & similar effect or taking any steps
in relation to the forcgoing,

Sell, Traiwfor, Iease or niherwise disposs of any property or assets of any Group Company
that are in sxcess of 5% (five percent) of thé net worth of the Company (25 per the latest
midited and consolidated Financla) Statements of the Company available at the T ;
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of deterrnipation) or sell, Transfar, lease or otherwisg dispose of the whale or substaniial part
of the undertaking of the Company nr where the Company owns mere than | (pne)
underaking. of the whole or subsiantlal part of any ol such undertakings.

Muake sny material ghange in the nature of the Business, suspension, diseontinuation of
cessation of all or a material portion of the Business or Transfer of all or a partion of the
Busiress,

Any degision with respect 1o the nffer price with regard to an IPO, which is not 2 QIPO.
Entering into. madification ot any amendment to any Retated Party Transaction,

Any merger, dermerger, consetidation, recapiulisation, arrangement, spin-aff, restructuring or
otiver business conhination, business divigion / split, schetne of arrangement, or shnilar

transeetion of / with respect to the Company sndfor 8 Material Subsidiary.

Any commitment, or ggreement to do any of the loregoing,




SCHEDULEC
INFORMATION REPORTS

Unavdited and managemeat certified annual Financia! Statements within 60 (sixty) days of
compiction af each Financial Year,

Audited -annual Financial Stetements of the Company {on 8 ecnsolldated basis) within 90
[ninety) davs of the end of the relovant Financial Yeer and the related consolidated statements
of income, statements of changes in Sharcholders™ squity and statements of cash flows of the
Company and each of the Subwidiaries for such Financial Year, &) in reasonable detal and
staring in comparsilve form the Fgures @ ot the end of and for the previous fiscal year
accompanied by an opinion of the external audbier of the Company and each of the
Subisidiaries, which opinjon shail statc that all such Financial Statements and related
consolidated statemenls have been prepared o sccurdance with Ind AS and that the auditor's
gpinion Js nol subject to any qualification resulting frem & limit op the scope of the
examination of the Flnancial Statements or the underlying duts or which could be efimimated
by changes in the Finenclal Stalements ar the netes theratn or by the-creation of of increase in
8 reserve or & decreased carrying value of BSsets,

Unaudited and management cenified quarterly (and ywar-to-date) Financial Siatements
inctuding an income stalement, & stateinent of cash flow and a balsnce sheet; a statement of
eapita) expenditurcs, detailed break-down ef working capital, #n agiog analysis of receivables
and comparksons to budget within 30 (thitty} days of the end of the relevant quarter, and
armhtal atdited fingncialis within 90 {nineiy) days from the date of close of Financial Year.
The Firancial Staremants should be aceompanied by a report from the chiel executive offlcer
uI the Campany and n discussion of key issues and variances to the budget. if any. during the
immediately preteding quarter ' '

Management ipformation system information / key performance indicators (in a [ornat
agreed by the Beard) / any raports (in 8 format agreed by the Boad} whbin 20 (iweaty} days
from the end of each month,

Within 30 (thirty) days from the end of each guaster, a brief quarterly reports / operations
update including a namative descriting each CGroup Company’s progress durlng the prior
quartar.

Annual Business Pian and Budget (including quarterly budget c¢ontaining an ingome
statement, a statoment of cash flow, a balance sheet, 4 statement of capim! expenditures and a
detailed break-down of' the working capital) and headcount, no later than 15§ {fifteen) days
pricr to the begionlng of cech Financial Year,

Certified ¢opies of the executed minutes of Board Meetings, meeticgs of Committess of the
Bourd, and Shareholders’ Meetings within 7 {seven) Husivess Days of the refevant meeing,
zlong with the stalutory compliance certificate placed before the Board from time o time.

Such other information regarding the condition or operalions, financial or otherwise, of the
Company 45 may bt reasonatily requested from time ta time. 1t s hereby clarified that upo
such request of infgtmation by any Sharcholder or Nemine2 Director, the requested
information shall be shared wiih all the Shareholders and thiz Nemines Direetors, regard)ess
of the Ideatity of the Person wha has made the request,

The Company shall alsa provide an update on statutory earnpliancs including provident fuad,
employee state insuranes corporation, serviee tax, poods and service tax, excise payments and
gl foreign invesmment related compliances that GA or the Investor may periodi st
for, '
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Part B

The repulations contained in Table F of Schedule | of the Companies Act, 2013 shall apply to
the Company so Far &s they are nat inconsistent with or repugnant to any of the Articles set out
hereunder.

INTERPRETATION

Definitions and Interpretsiion:

2.1 In the interpretation of these Articles, the following wonds and expression shall have the
torl | owing rieanings, unless repugrant fo the:sobjuct or context heteof:

~Act” means the Companies Act, 2013, to the extent notilled, as amended from fime to Lime
and includes any re-enactment thereof, with 201 schedules and tubies thercander. as notified.
wlth effeet from the date of such nctl Rication in the official Gzzetie of India and the term shall
b deemed to refer ta the applicahle section therenf which 1s relarable to the relevant Article in
wiiich the said term appears in these Articles and any previous Cocipany law, so far as may be
applicable.

~aAler” and “Aheration” shall include the making of sdditiona. omission, nsertion, delerion
and sobititutions.

~Applicabla Law” or~Law" means, to the extent it applies (0 a Persor, appiicable provisions
of all: {i} constitutions, treatiey, skilulds, laws (including the common law), codes. rules,
regulsilons, policies, nutificatlons, puidelines o ordinances of any governmentsl Authority a3
applicable (o such Person; tii) govermmenta| approvals; and (1) orders, declsions, injuncticns.
judgments, awards and decrees of or agreeménts with any governmental sutherity.

~Avticles”, means these Articles of Associgtion as nriginally framed o Altered from time {2
firne and includes the memaorandum whiere \he context-so requires.

“Annual General Meeting” means a Generl Meeting of the Members held In nccordance with
the provisions of Section %6 of the Act.

»Beneficial Owner™ means & Person whose name is recorded as.soch with 8 Depesitnry,
“Bonrd of Dircttors” or “Board”, shall mean the board of Directors of the Company.

“Brisiness™ meuns the busingss of the Company and its subsidfaries and includes providing: (i}
services of @ refstrar to an jssue of securities or of & share teansfer agent, and back affice
functions in refation thereto; (i) transitr agency and fund acecunting services to the asset
managament industry {incinding. but not limited to. mutal funds, slternate investment fonds
and insurance companies) and eomplisnce, back oftice operations and data processing and
anifiytics activities in relation thereto; {iii) cemtral recordkeeping ugency services for the
pension Mdustry; and {iv) any other business activities that the Company or the Subsidiaries
may engape in from time In time,

~Hye Laws" means byc-liws made by & Depository under Sectlon 26 af the Depasiories Act,
1996,

“Compaty Secretery” o “Secretary” means a company secreiary as defined tn clause (c) of

sub-seetion {1) of section 2 af the Company Secretaries Act, 1980 whe is appoinicd by o
company @ peetarm the Junctiens of a compuny sucretary wnder the Act and these Artielt,

Y sl R




“Dehentare” includes debeéntore. siock. bonds or sny odwer instrwnent of U Company
evidencing 3 debt, whether constitutlng a charge on the assets of the Company or nol.

“Depenitortes Act™ meéans the Depository Acl 16oa (22 of A including any statuary
madification or te-enaciment there of including all the rates, natifieations, circulars issued
thereafF and for the time being in fomce.

“Bopositery™ means 4 depository as defined in clause (e} of sub-seoting (1) of section 2 of the
Lepositories Act, 1996.

Pdwamtar’ mesns o director appolated to the Board of Directors nf the Company,

~Docunteni” Inclkles summons, hotice, requisition, orfder, declaratim, 1wl o g,
whether issued, sent or kept in pursuance of this Act or under any other Taw for the time batng
in force or otherwise, maintained on paper ar in ¢lectronic form

“Eynployees’ Stock Optien Pinn™ means the employee stock option plan as formuiated ard
upanimously appreved by the Roard of Directors and shareholders of the Cempany. applicable
imer aliz tn the employees, the Direcrors of the Company and its sihsidiary companigs.

“Equity Shures” means the aquity shares of INR 10 {Indian Rupess ten} esch, To the issued,
subscribed and paid Lp equlty share caplial of the Campany.

“Exira Ordinary General Meeting™ means on extra ordinary geneesl meeting of the Members
duly called and coostlvicd In terms of these Artieles and the AcL and any adjournments
thereof,

“GA™ means GASF and GA 5PV, coblectively,

~GASF" means Genergl Atlantic Singspore Fund Pre. Lid.. a compeny incorporated inder the
taws of Singapure und having its principo) placy of hosfness &t § Marina View, #4104 Acia
Square Tower 1, Singapoee 018960,

“GA SPV" means General Allamiis Singapore KFT Pre, Lid. 8 company incerporated under
the Jaws of Singapore end having its principal place of business al 8 Marina View, #3104 Asta
Square Towsr 1, Singapore 018960

“Key Managerial Parsonnel”, in relation o & company. meaus—

{0} the chief executive officer or the meneping director or the manager,
{}) the Company Sairetary:

{ii}the whole-time director;

{iv) the chief financial officer; and

¢v) such ather officer as may be preseribed under the Act

~KFin" or “The Company™ or ~This Company” means KFIN TECHNOLOGIES LIMITED.
& company incorporated under the Campanies Act, 2013, and baving its Registered Office in
the State of Tolanganz.

~independent Direetns™ in relation fo the Company, means & Director other than 2 Managing
Drirector ot a Whole-time Director or 2 Nomines Direetor appointed Lo the Board subject t the
filfllment of the eritria prescribed Lnder Section (49(6) of the Act and SEB! Listing
Regulations. ' =




HRotak' meand Katak Mahindm Bank Limited,

“Meeting” or “General Meéeting” means either an Annugl General Meeting or an Exiro
Ovdlnary General Maating

“Membez”, means every person whuse name is cateréd in the Register of Members fram lime
to time, as the hiplder bf the Shates of the Company and inclides 2very person holding Shares
af thy Company and whose name 1% entered as 2 Benelicial Owneér in the reconds of a

Dhespsrs iy,

~Memorandum of Assnebntion™ meuns the membrandum of wsspciation of the Company {as
amended, substiruted, raplaced from time ko time).

“Month” means & pesiod of thirty days 2nd a “Calendar month™ meuns an Fnglish Calendar
Manth,

“Nominee Direetors” menns. callectively, the GA Directors, and the Koak Dwrectors. and
“MNaminee Director” means any one of them.

~Officer who is in default” shigll have the same meaning as specified under Segtion 2 (609 of
the Act.

“Qrdinary Resolution™ means ondinary resolution s stated in Section 1 (4 of the Aet.
“tersan” includes an individual, an assnciation of persons at hody of individual, whethet
Incarporated oF nis and & Frm.

“Recyrd™ includes the records maintained in the foem of books or storéd in cemputer or in such
nther form or medium as may be determined by Regulations.

~Register aud tndex of beneficinl owners™ maintsingd by 8 depositwory under Section 1} of the
Depositories Act shall be deemed to be the Register and Index of Members for the purpose af
the Act and these Articles.

“Register of Members” mesns the Register of Member 1o be kept in pursuance to the
pircvisions of the Acl.

“Registered Office” means the repistored vlice for the timi heing of the Compary,
“Seal” reans e Commion Seal [oe the e being of the Compahy.
S EBRI" means the, Seciritics and Excliange Boanl of India.

“SEB! ICOR Regulations™ jpeans SEH1 {fssue of Capiwt) snd Disctusure Regulnements)
Regulations, 2018, as amended.

“SER! Listing Repulztions™ means SEBI (Lisiing Obligations nnd Disclosure Requlrements)
Regolations; 2813, as anmended,

“Securityfies)” means the securitles as defined in ciause {4) of section 2 of the Seeurfties
Cortracts {Regulation) Act, 1955,

“Charcholders” mesns the shareholders of the Company al the relevant time of reckaning, iu
arcandange with the Act. :




“Shareholders’ Agrecment” or "SHA" means the identified Sharchalders’ spreement dated
September 19, 2021 executed betweer GA, Kotak and the Compuny. as amended from fime o
time.

“Shaves” maans the shaies of the Company issusd from time 1o time and earrying the rights as
sct out in Ihése Artigles including preference shares and the Equity Shares.

“Share Capital” means the fssued and pnid-up Equity Share capital of the Company.
on a fully diluted fasis,

«Special Resolution" ineans special reselution as stated In Section 114 of the Act.

“The Repgistrar” mesns the Registrar of Companies-of the Siate in which the Registered Office
of the Company is for the tirme being situste.

~Third Party” means any Persen other than GA, Kotk or the Company, of amy af their
respective affiliates.

»Trihuual* means the National Company Law Tribunal copstituted noder Sectiow 408 of the
Apt.

“Whole-tima Director” includes a Director in whole time employrent of the Company.

2.2 laterpretatinu

(i) Words inporting the masculine gender include the féminine gender.

(i1} Wards importing the singular number include the plural number.

(iiky Sublect as aforesaid, any wards amd expressions defined In the said Act as modified up 1o
the date oo which these Asticles become binding on the Company shall, except whers the
subject or coniext otherwise requires, besr the same Tneaning i these Articles,

{iv) Ward and concepts net defined in these Articles shall have the same meaning as defined
under Section 2 of the Act and Rules made there under, as amended from time 1o time In
{Regulntion) Act. 1956 ur the Securities and Exchange Board of India Act 1992 ar the
Depositories Act such words shall have: the meaning respectively assigned to it ir those
Acts as amended From time o time. |n case any word or cxpression s not defined any of
the: abave acts such words or expressions shall have the meaning respectively assigned to it
in Genersl Clmises Act, 1397 as amended From time to time.

(v} "Writing” stigll include printing and lithography and army dther mode er modes representing,
of reproducieg words In & visihle forms.

{¥i}"Year” meanis the calendar year and "Finoneigl Year® in relation to the Compiny means the
rerdod starting from 1% day of* April and ¢nding on the 31s1 day of March every year.

The marginal noties herelo shall have no effect on the construction hersal,
PUBLIC COMPANY
The Company is a public company wilhin the meaning of the Act,

SHARE CAPITAL
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The authorized share capiil of the Compapy shall be such ameunt snd be divided into-such
Shares as may, from tioe to time. be provided in Clause ¥ of the Memormndum of Association.

Sutiéct to the provislons of the Act and these Anicies. the Shems shall be under the control of
the [irectors whu mey issug, allot or otherwise dispase of the same ¢r any of them to such
Persons, io such preportion spd on such terms edd conditiocs and either at-a premiom or at par
o ul a diseount and at such time as they may front time 9 tme think B and with the sanction
of the Company in a General Meetlng, To give (o &my Person or Persons the optien or right (o
cafl for gny Shares. cithor &t par or premium during such time-and for such consideration ag Lhe
Board deems ML

[n mddition to, and withou! derogating from the power for that purpose conferred oo Lhe
Direeters under hese Amicles, the Company in a Geoeral Meeting may, subject o the
compliances of Sections 42 and 62 of the Act as the ease may be and Rules issued there undet,
determine to isste farther Shares oput of the authorized bul unissued share capital of the
Company and may determine that any Shares shall be offesed 1o swh Persons (whether
Meibers or holders of Debertures of the Company ar not) in such proportions and an such
terms-and conclitions and either 4t a pramium or at par. is such General Meeting shali determine
and with full power to give any Person (whether & Member or heider of Debentures of the
Campany of not} optien to be-exercisable at such times and far such considuration as may be
directed £y such Genersl Meeting and subject 1o such other provislons whatsoever gs the case
mav be, stipulated hy the Geperal Mecting, for the issue, allotment or dispoesal of any Share.

Subjee! 10 the provisions of the Act and these Articles, the Trirectoes mmy-allof and issue Shares
it piavment or part reptiyment of any property seid and transferred or for any services rendered
to the-Company n the conduct of its Business and any Shares which may be so-allotted may be
jssued as fully paid up or partly paid up otherwise than for cash and if so issued shail be
deemed to be Tully paid up or partly puid up Shares as aforesaid. The Directars shall cause
retorns to be fled of any such alloiment ns may be requiced ynder the provisions of the Acl.

The Company be and is hereby empawered tb issuc Shares under the Employee Stock Option
Plan subjeet to the provisions Section 54 of the Act gnd Rules fstued thereuuder. guidelines and
regulations issned by SEBI and ather laws as appiicable,

The Shares shall be pumberud progressivaty according to their several denotminations.

The maney (If any) which the Directors shall, on the allotment of any Shares being made by
them, Tequire o direet 1o be paid by way of depusitz, call ar otherwise i respect of ary Shares
alloted hy them, immedlately on the Insertien of the pame of the aliottee in the Register of
Membors as the holder of such Shares, shall become a debt due to and recoverabie by the
Company fror: the allottes thereod, and shall be paid by such allottee accordingly.

1 by the conditions of allotmen:t of any Share, the whole or part of the amount or issue poce
thigrenf shall be payable by iastillments, every snoh installment shall when due, be paid to the
Company by the Person who for the time being and from time to Hme shall be the registered
haler af the Sinre or his fegal represenfulive.

Subjoct 10 the provisions of these Articles, the Act, other Applicable Law arid subject to. such
other approvals, penmissions ar anclions 35 may be- necessary, the Company oy issuc any
Shares with or without differential rights upor such tenms and cooditlons end with sueh rights
and privifewes {toeluding with regard to vering rights and dividend) as may be pamitted by the
At ot the Applicable Law or guidelines ssued by ihe statwtory nuthoritles and/ar listing
requirernents and that the provisions of these Articles. _?\\
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Extept when required by nw or ordered by a eourt of competem jurisdiction, the Company
shali not be bound to recognize amy Person as. holding any Share wpon any trust and the
Compariy shall nnt be hound by, or be compelied in sny way to recognize (cver when having
notice thereof} in aquitable, contingent, future or partial imerest in any Share orany [pterest in
any fractional part of 2 Share, or {except only as. by these Anices or &5 ordered hy & court of
coinpelent Jurisdiction or by faw ntherwise provided) any other rights in respect of any Share
except an absolute right t the entirety shereof in the registered holder.

Nane of the finds of the Company shall be appliéd In the purchase of .any Shases of {ie
Company snd it not give any Anancial essistanee Toe or in connectlon with the purchese of
suhseription of agy Shares in the Compaoy or lo Hs holding company save as provided by
provisions of e At

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

Subjcet to the provisians of Section 81 of the Act, the Company muy. by Ordinary Resoluticn
in fis General Meeting,

(8] increass the Share Caplal by such sum. to be divided into Shares of such ameunt, as miy
be speciiled in the resdiution;

{c} consulidate and divide all or any of is Share Capitai Ioto Shazes.of larper amount than s
existing Shares;

(d) convert all or any of its fully paid-up Shares into stock, and reconvert that stock into flslly
paid-up Shares of any denominstion;

(e} suh~divide ils cxisting Shares or any of them into Shares of smaller amount then [5 fxed by
the memorandum;

(D) cancel any Shares which, at the date of the passlng ef the resolutino, have not been raken o
agresd to be takep by my Person.

The Company may, by Special Resolution, reduce-in any manner and with, and subect to, any
incident authorized and consem reguired by fnw.

{3} i1z Share Capital;

fe) any Share premiuth account.

Where at any (ime, the Company proposes (0 increage its subscribad capital by the issue/
allotment of further Shares, either vul of the anissued or mereased Shere Capltml, such Shares
shail be offered

() to Persons who, a1 the date of the offer, are heiders of Shards of Ihe Comgany in proportion,
a5 nearly s circumstances admit, to the paid-up Share Capital on those Shares hy sending a
letter of offer subject to the following conditions, namely:

(1) the offer shall be made hy notice specifying the namber of Shares offered and fimiting
8 time not being iess than fReen (15) days and not exceeding thiry (30) days from the
date of the offer within wiich the offer, il oor accepted, shafl be deemed to )
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decline;

(i} subject 1o (e provislens of thase Artieles the, offer aforesaid shall be deemed 10
include & right exercisable hy the Porson concerned to renouuce the Shares offered 1o
him orany of them o favour of any other Purson; and the niatice raferred to in clanse (i)
of Articte 17 (a} hervin ahove shial| contalp a statement of this tight. provided that the
Bourd musy degline. without assigniog any reasan thasefore, 1o allet any Sheres 1o any
Person In whose favor any Meinber migy renounce the Sharés gffered o him;

{iii}afer the expiry of the time specified in the notice nforesald, or on receipt of eatter
intimarion from the Person 1o whem such notice is givea that he declines e aceept the
$hary offtred, the Boned nf Directors may dispose of them in such manner which is
not dis-advantageous to the Members-and the Campany:

tb} 1o empioyecs upder u sshema of empleyses’ stock option, subject o Special Reselution
passed by the (,'umpamy and subject 1o such conditions a5 may be preseribed under the Act
snd any olher taw in force &t the thne, including the conditions set out under te
employees” stock option gridelines issted by Ihe SEBI (as inay be applicahle), or

tn any Persons, il 1t is autherized by a Special Resolution, whether or not these Persons
include the Persoiis-refrred o in clause (2) or clause (b) herginabove. elther for cash or for
- consideration other than cash subject to Applicable Laws:

The notige referred atove in Arlele 17(2() shall ke Hspatched through registered post or
speed post or through eleetronic meude or by courier or any other mode having proof of dellvery
1o all the existing Sharehoiders 2t ieast 3 (three) days beiorc the opening of the [ssue.

Nothing in this Article shall apply 1o the inerease of the subsceibed capital of the Comnpany
caused by the exercise of am oplion as o renm stimehed o the Debentures isaued or lean raisid
hy the Compsny to cenvert such Debeniures or topns into Shares m the Compeny or to
subseribe for Shares 1o the Company,

¢1) Provided that the wrms of Issue of suelt Debentures or foan include a term providing for
raisiog of Toen by a Special Resolution passed by the Company in a General Meetlng,

{2} 1n the case of Debentums Issued 1o, or Ians obigined from the Governmeant und if that
Governmem censidues it tecessary in the public interest so to de, it may. by order, direct
that such Debentwes or loans or any pant thervei shall ha converted inte Shares in the
Company on sieh terms and conditions as eppear 1o the Government 10 be reasonable in the
cincunistanees of the ease evon il werms of the issue:ol sueh Debertures pe the misipg, of
quch loans do not include s tenm or previding for gn opticr for such cenversion.

Provided thal where the tarms and conditions of such conviersion are ndt acceptable to the
Company. ft may, within sixty days from the date of communlcation of sueh onder. appeal 1o
the Tribunal which shali afier hearing the Company and the Government pdss such erder as it
deemns .

A lurther issue of Shures may be made in any marmer whatsocver 3 he Board may detenine
ineluding, bt not Henited to, by way of preferentin] offer or private placement, sebiect to and in
-apenrdance with the At

raised by the creatipn nf new Shisvesd ha be cofsidered Pt of 1aé orfginal caital and shill' o
subject 1o the provisions hereio conizined with reference e the payment of
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installrents, transfer ang transinission, forfeiture, lien, sumender. vating or othcrwise,

Subject {o the peovisions of the Act, any preference Shares may be issued on the ferms thet they
are, or at the option of the Cotmpany are, [lble (o be redesmed on sueh terms and in such
jannet s the Company-before the jssue of the preference Shares may. in accordance wilh the
pruvistons of the Act.

The perfod ol redemption of such preference Shiares shall not exceed the maximoem period lor
redemption provided under the Agt.

The Company. mey, subject fo- the provisions of the Act, fram time to time hy Speeial
Resoiution reduce in any manner and with, and subject w0, any inclden! suthorised and consent
required under Applicabla Law:

N the Share Capital;
(i) any capital redemption reserve accoum; or
it} any securities premium uecomt.

The right cenfered upin the helders ol Shares of any eiass issued with preferred or other rghts
shall nod, unless etherwise expressly provided by terms of isue of the Shares of thit class, be
deemed to be varied by the creation or issue of fiurther Shares ranking parf povie beegwith,

Save-as otherwiss provided in the Arficies, the Cotnpany shall he emitled to treat the registered
holder of any Share as the absolule awner thereof ard accordioply shall net, exeept as ordered
by a Courl of compctent jurisdiction, or #s by Law required, be bound to recognize any
equitabie or other claim {o or interest (o such Shares on the part of any other Person,

Fxcept #5 required by Law, no Person shall be recognised by the Company as holding any
Share uporn any trust. aod the Company shall nat be bound hy. or be compelled in any way 1o
recopnise (even when having notiee thereof) ary equitsble, contingent, future or partial interest
in any Siware, or any interest in any fractinnal pan of a Share, or {except only as by these
Articles or By Law otlierwise provided) any other righls in respect of amy Share excepl an
absalute Aght 1h the antirety thereol T the registersd heider.

Subject b the provisians of Sectlens 68 to 70 and othet applicable provisions of the Act or uny
olher Law for the time being in forze, tie Company shall have the power o buy-back its own
Sharés gr other securiics, s it may sondider necessary.

Subject tu the provisions of the Act, the Comparry shall havé the poiwer to make comptomise
or make arangenients with emeditors and Mimbers, consolidate, demerge, amalgamaie or
merge with other company or compinies in accordsnce with the pravisions of the Acs and any
other Appliceble Laws.

COMMISSION

The Company reay, subject to the applicable previsions of the Act, at any time pay a
commission to any Person in consideration of his/her suhscribing ot agreeing to snbscribe or
sueh Person procuring or agreeing e procure subseriptions, whether zbselutoly or
conditionally, for amy Shares in or Debentures of the Company, hut the rate of such commissian
shali not exséad the parmissible rates under the provisions of the Act, The commission may be
sanisfied by tha-paymem of €ash or the allotment of fully oc partly paid Shares or Debentires ar
partly in the pne way and pertly b4 the other. The Company may 2lso on any isswe of-Sharés nr
Plebentures. pay sueh brokemage As may b lawiul, L
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LIEN

(i) That the fully paid Shares will be free from all Hen, The Company shall have a Ffirst st
paramount lien— _
fa) on every share (which shall also include Debentures for this Aricle) (nou being s fully
paid Share), for all monies {whother presently pavable or net) calted, or payable at &
fixed time, in respect of that share; and

{4} on ail Shares (not being fully paid Shares) standing registered in the name of a'single
Parson, for alt monies presently payshle by him/her or hisher estate to the Compariy:

Provided that the Board of Direciors may aany ting declare any Share 1o be wholly or
in part exempt from the provisions of this Adticle.

fii) The Company's tien, if any, on & Share shalt extend 1o 11l dividends payable and honuses
deelared frem Hsneto time in respect of such Sheres,

A Member shall not exgeeise any voting rights in respect of the Shares in regard to which the
Company hes exercised the right of lien.

The Campany may sell, In such manner as the Board thinks fit, any Shares on which the
Company has i lion:

Provided that no séle shalt be made—
{4) imiess 2 swn in respect of which the lien exists 15 prasently payable; or

until the expiration o fourizen (14} days after 3 notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists a5 is presently
payable, has been given o the registered holder for the time being of the Share ar the
Pacson entitted therste by reason-al his death or insolveney.

Ta give effect to any such sale, the Board snay auiborise some Person fo transfer the Shares
sold o the purchaser thersof, 'I'he purchaser shall be regisered as the bolder of the Shares
comprlsed in any such transfer, The purchaser shall not be bound 1o see 1o the application of the
purchase meney. nor shall his fitle to the Shares be affected by any imegutarity or invalidity in
the proceedings in reference wothe sale,

The proceads of the sals shall be received by the Company and applied in payiment of such part
of the amount in raspect of which the Jien cxists as is presently payable, The residue, it any.
shall, subject 1d 3 tike ten Tor sums net preséntly payable as existed upon the Shares hefore the
saie, be paid to the Persen entltted to-the Shares at the date of tho-sale.

CERTIFICATES

Subject to Law, a Person subscribing to Shares of the Company shatt have the option either to
rageive certificates or such Shares or hoid tbe Shares with a Deposheory in eleetronie form.
Where Person opts te hold any Share with the Deposiory, the Company shalt intlmiate such
Depasitory of details of altotmen) of the Shares (o enable the Depository Lo enter In 1is records
the name of such Person as the Benefivial Owner of such Shares.

Unitess the Shares have heen issued in demalerialized torm in terms of Applicable Laws, every
Person whose nzmé is entered as a Member in the Register of Members shall be entitied ©
receive within 2 (1w} momths from the date of alfotment, unless the coaditions of i ireal:
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otherwise provide, or withln t (one! month of the receipt of appl lcation of registration of
transfer, transmission, sub-division. conselidation or rengwal of any of Is Shares s the case

may be:

(i} oue rertificate in marketuble Jots for sll hisfher Shares of each class or deneminafion
registered in his name without payment of any charges: or

(ii) several cartificates, if the Beard so gpproves, each for one or more of hisfher Shares, Lpon
peymen of twenty (20} rupees Tor cach cettificate after the first.

Every cerlificate shali be under the $ecal and shall specify the: distinctive numbers of Shares w0
which it refates and the amount paid-up thereon shall be signed by 2 (two) Directors er by a
Piirpetor cevl. the Comaaay BRI L S AP pr Bermpr iapftvd, boe b Baned Fee ks

ln respect of any Share or Shares held jointly by several Persens, the Compeny shall not ba
hound to issue move than one cerfificate, and delivery of v certificate for 3 Share te ane of
geveral juint hotders shall be sufficlent delivery te all such holders.

Anapplication signed by or on behatl of the appficant for Shares in the Company; foliowed by
an allgmmient of any Shares therein, shall be scceptence of Shares within the meaning of these
Articles and every. Persan who thus or nfherwise accepts any Shares and whose zame is on the
Register shall for the purpisse of these Articles hie-a Member.

Any Member of the Company shall hive the right, without payment to one or more coriificates
in narketaite lots, 10 sub-divide, splil or vonsolidats the total mumber of Shares hetd by them in
any manner and fo régues) the Company 1o provide centificate(s) evidencing such sub-division,
split or consolidation; { any Share stands in the names of 2 (two) o+ inore Persdns, the Person
first named in- the Register off Menbers of the Company shall as regards voting Genernl
Meetings. service of notice and afl or eny muners connected with the Company, except the
transler of Shares and any other marters herein otherwise pravided, be decmed to be sole holder
thereof hut joint holders of the Shares shail he severatly as welt as joindy Hable for the payment
of all deposits, instaliments and calls due In respect of suoh Sheres and for att nvidents thereol
according to the Company's Artioles.

[f-any ‘Share certificate be wom oul. defaced. muiilated or torn or if there be na further spage on
the back for endorsement of transfer, then upon production and surender thereof to the
Company, a new certificate may be issued in Feu thereof, and if-any certificates lost or
destroyed then upon preof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deers adequate, B new certificate in lieu thercof shall be piven.
Ewvery certificate under this Articit shatt be {ssued on payment of twemy (20) Rupecs lor eash
centificate, or such-amount as miy be Ased by the Board. Provided that no fee shali be charged
for issue of new tedificates [n replacemient of those which are otd, defaced or worn oul or
where there is nat further space on the back thereol for endorsement of transfer or I case of
sub-division or consulidation of Shares,

Every endorsement upon a Share certificate in favour of any transfeiee thereof shall be signed
by such Person for the timg being authorized by the Directers [n that behalf.

Except s required by Law, no Person shall be recognised by the Compamy as holding any
Share upen any trust ard the Company shall not be bound by, ot be cumpelled In any way 10
recognise (even when hiaving notice thoreof) any equitable, contingent, future or parttal inferest
in amy Share, or any interest in any fracrional part of a Share, or (except only & by these
Repulatians ot by law otheswise provided) any other fghts in respect of Bny 5 Pt an
ghsolirte right to the entirety thereal in the reyistered holder. Y
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The Board shall comply with requirements of section 46 and prescribed rules made under the
suld Act setating to the issue and exeeution of Share certificates. The provisians of this Articles
shall srufaris msandis apply issue of certificates for any other Securities of the Compeny
inchuding Debentures (escept where the Act otherwise mquires),

Provided that notwithstanding what is stated above, the Directors shall comply with sueh riles
or régutitions and requirements.of any stock exehange or the rufes made under the At or the
ntles made undér Securities Contracts. [Regulation) Act, 1956 or any otber act or mies
applicable in (his behalf,

CALLS

Subjert to the provisiens of the Act, the Board 16ay, Trun time to time, make calls upen the
Members In respect of any monies unpatd on their Skares (whethér on acceunt of the nominal
vatug uf the Shares or by way of prembum’ and not by (hie conditions of allotmen thereal made
payehle al fixed times.

Each Member shalt, subject to recetving at least fourteen (14} days™ notize specifying the tme
or limes and pisce of payment, pay to the Campeny, at the time ot times arid place so specified,
the amount eatled en histher Shares.

A call may be revoked or postpened at the diseretion of the Board.
suthofizng tie call was bassdwandhry vy b, tipp.sahen the. resolutfon of the Boaxd

The joim hotders ol 4 Share shall be jeimly and severally lahle to pay all calls in respect
thereof,

(1) 1f2 sum eslled in respect of & Share is not paid befors or on the day appoinied for payment
thereof, the Person from whom the sum s due shall pay interest therean from the day
eppointed For paysment thereof. to the time of actual payment-at such rate, g5 the Board may

delemiite,
(iiy The Board shull b at liberty fo waive payment ol any such interest whotly o in parl.

(i} Aty sum which hy the terms of Issue of a Share hecomey payebie on allotment or at any
fixed date. whether on seceunt of the nominal velue of the Share or by wey of premium,
shall, For the purposes of these regulations, be deemed 1o be a call duly made and payabie
on the date on which by the terms of issue such sum beooines payable.

(ii) (n case of non-payment of such swn, all the relevam provisions of these Articles & to
payment of Inlerest and expenses, forfiliure or otherwise shail epply as it such sum hod
bégiime payuhle by virue af i call duty made and notilied.

The Board may, I it thinks fit, subject to the provisions of the Acy, agres o and receive from
any Member wilting to advanee the sume, whole or any part tf the moreys duc upaon 1the Shares
held By him beyond the sums dcmally called for &nd upon Jhe gmount so pald or satisfied m
advance, or so much thereel as from time o time pxceeds the amoimt of te calls then made
upon the, Shates in rupsc) of which meh advance has heen made, the Company may pay
ioterest st such rate as determined by the Board and the Memher paying sech sum in advance
agree upan, provided that modey paid in advance of calls shall not confer & cight to participate
in protits or dhvidend, The Board may at any time repyy the amount so advanced. .

s
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Any smount paid-up in advance of calls on any Share may carry. intezest hut shall not entitie the
holder of the Share o parieipate In respect thereof, in-dividend subsequently deelarod.

The Member shall not be entiiled to-any voting rights {n respect of the moneys 5o paid hy him
nintit the samie woutd. but for such payment, become presesitly payable.

The grovisions of Lhese Anicles shall mutatis mudandis apply to any eallson DebeniLres of the
Compérny.

The option or right to cali on Shares shall ot be given to any Person exezpr with the sanction
af the Company in Generat Meeting,

FORFEITURE AND SURRENDER

iF any Member fails 1o pay the whole or any part of any call or iustaliment, any money due in
respect of any Shares either by way of prineipal ot interest, on or before the day appointed for
the. payment of the same; the Directors may, at any lime thereafier, during such tinte as the cafl
or installment or any part thereof or other money as aforesaid rentuin unpaid. or a judgement or
degree I respect thereof remaing unsatisfied in whole or in part, servo a nofice on suth Member
or on the Person (if any} enitled to the Shares by transmission, tequiring him to pay such cull
or Instailmen: or such part thereol or other meneys as remain unpaid together with any interest
that may heve aceriged and all expenses (lepal or otherwise) that may bave been incurred by the
Comparny by reason of such non-payment.

The natics afaresaid shall—

{8) name 4 further day {not bemg edrfice than the expiry of fourteen (14} days from the date of
seryice of thg notice) on ut heforg which the payment requiired by the notice is (o be made;
end

tb) state thay, in the event of ron-psyment nn or before the day so named, the Shares |n respeet
of which the call was made shall be tlable to be forfeited.

Il the requiremonts oi any snch nofice ms aforesaid shal nol he complicd with, eny ef the
Shares in respect of which such notice hus been piven, may, et any tme thereafler bt before
paymenl of all cafi¢ or instaliments, intetest and expense and other mosies due in respeet
thereof, be forfeited by a resolation of the Direciors 1o that elfect. Such forfeiture shatl include
alt dividends declared in respect of the forfeited Shares and not actually paid before the
Forfefturs,

When any Shares shatl have besn so orfeited, an entry of the forfeiture, with the date thereot.
shall be made in the Register of Members and notice of the: forfeiture shalt be piven to the
Member in whose name they Stood fininadiatety prior lo the forfeiture. but ro forfeiture shail
be tn amy manner Invalidared by any omisslon er neglect o give sich nofice ot to make any
entry o5 aforosaid.

Any Share so forfelted shall be deemed to be 1he property of the Company and may be sold,
re-allotted or otherwise disposad uf either to the originat heider thergof or 1o any other
Person upon such tgems and in such manner 5. the Bodnd shall think ft.

The Directors may, s any lime before any Shares so forfpited shail have heen sold, re-
alletied or otherwise disposed off. annul the ferfeiture thereaf’ upon soch conditions as they
think fiL

Any Person whose Shares have been forfelted shall cease to he a Member in
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forfeited Shares, notwithstanding the forfeirure, be liuble to pay and shall forthwith pay 10 the
Compuny &t calls; instsllments, interest, expenses and other monzys owing upon or in respeet
of such Shares, at the time of the forfeiture togethet with interest therepn from-the time of the
Forfefiure until actus] payment, at such rates gs the Directors may detérming, The Direciors
may, and shull be under no abligation to da se, enforee tha whote ar s partion of e payment,
gs if it were 2 new catt made at the date of the forieiture,

The tiabliity of such Person shat] cease jF and when the Company shall have received payment
in futt of all such menies in respect of the Shares.

The forfeiture of a Share sha!l invalve the cxtinction, at the time of the forfeiture, of atl interest
in and 2} claims and demands spainst the Compuny in respest of the Skares forfelted and all
ather riphts ineidental 1o such Shares, except thosc rights as are expresaly saved by these
Articles

The Directors may, snbject (o the provisions of the Act, accept the surrender of any Shares
from or by any Member desitous of surrendering them, on such Lermis as they think fit

(i)  For the purpese of enforcing the aforesaid lien in the partly paid-op Shases, the Board
of Directars may seli the Shares, subject to the terms hereof, in such manner as Lhey
«hvall think fit. However, no sate shal| be constmmated, wnkess the shm ip respect of
which the lUen exists is presemily payable and uryli oties-in writing of the inkention to
salf shall have been served on such Mamber, his execulors or administratoes or his
cammitice, ot other legal reprasentatlvés 43 thie case may be. and & default shall have
heen made by him or them In the payment of such sums payable as aforesaid, for 3
peried of seven (7) deys from the date of notice,

tity Ta pive effect (0 any such sate, the Board may authorize any Person to transfer the
Sheris sold to the purchaser thereof aad the putchaser shall be registered as the holder
of the Shures compriscd W any such transfer. Upon any such sale as sforssid, the
certifieates in respect of {he Shares sotd, shall stund cancelled snd Begome nuil and void
and of no e¢ffect and the Direciors shall he entitledt 1o issue a new certifleats or
cerlificalas in fieu of the sale to the purchaser or purchusers concerned.

The net preceeds of uny such sabe, after payment of the costs of such sale, shali be applied in
or towards the vatisfaction of the debis, liabilities ar engagements of the defauiting Member
anid the residue, (iF anv) shall, subjact ta a tike lien for Sums not presenily payatfe as exised
upon the Shares befoce the sale, be paid 1 such Member or the Perion (if any) ontitled by
transrizsion to the Shares se sold

A duly vetlfied declaration in writing that the declarant is # Director, a manager or the
Secrelary of the Company and that a Share in the Company lias been duly forferted on a date
stated ih such declsration. shall be conclusive evidence of the faets staled thereln, as agatnst nil
Persons claining to be entitled to the Share,

Upon any safe after forteiture or For enforcing a lien in the exereise ol the powers hereln
before given, the Board may appoint a Persan 10 execute an mstrurtent of transfer of the Share
sold and cause tie purchaser’s name @ be entered in the Register of Members in respect of the
Shares 50 sotd, and the Company may receive the considertion, il any. given Far the Shure on
any sale, re-uttelment or other disposition thereof &nd the Person to whotm such Shares arc
sold. re-allotted or disposed off. may be regisiersd a5 lhe holder of the Share and ke shall not
b bound [ s=e to the application of the considerationspurchase money, if uny, nor shatt his
fltbe to 1he Share be affected by any irregularity or invalidity fn the proceedings in referenee 10
the forfeiture, sale, re-allotment or uther disposal of the Share, and after his mame :
entred In the Register of Members in respect of sueh sald Shares, the validity of the

St
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aot be impeached by any Person,

Upon any sale, re-allotment or other disposal of the Shares, under the provisions of the
precediog Aricles; the certificate or certifivates origimally issued in respect of the relevant
Shares shall {unless the samie shail, on demand by the Company, have been previously
surtendered 1o i1 by the defulting Mensher) stand cancelled and become ml and void and of
1o offect and the Directors sliall be entitled to issue a new certificates in respect of the said
Sliares to the Peison or Persons entilled therdto,

TRANSFEH AN TRANSMISSION OF SHARES

The Securities or othier intetest of any Member shall be freely transferable, provided that amy
snatras! onamanmement bétween 2 (1wa) or more Persons in respeet of transfer of Securittes
form as may be prescribed unider the Act and in writing, and i tie applibaos prrilshauin gtel
Act far the time beisy in foree shall he duty eomplied with, in respect of-all transfers of Shares
and the registrations thereof, The Company shall also use & commen form of transfet,

Every such instramem of transfer shal! be eaecuted by er on beball of the transferor and by or
on behatf of the transferee and the transferor shal! be deemed tb rémain the heldar of such
Share unfil the rame of the mansleres s entered in the Register of Members in respest thereof,

Subject to the provisions of the Act, these Articles. amy listing agresment entered inte with-any
reco@nized stock exchange and any other Applicable Law for the time beingin force, Including
the SEB! Listing Regutations, the Beard may; at their own absolote and uncontrolied diseretion
and by giving reasons, decline to repister or acknowledge any transfer of Shares, whethet fully
paid or not, er any interest of a Member. Provided that registration of a trensfer shall not be
nefused on the ground of the tinnsfetnr being elther alone or joimtly with any other Person o
Persons indehted to the Company oo any actownt whalsesver, excem whero the Company hesa
lien on the Shares or otler Securities, provided hawever, that the Bosrd may decline to register
ot acknowledge amy transfer, whether fully paid-np or nol, if the transter results in, or is
perceived to or may result in. a gontravention or violatinn of any foreign investment limit or
restriction under Applicable Law ns npplicatie 10 the Company, and further, that the deeision of
the Board or any Persons desipnated by the Board with respect 10 whether the transfer results
in, or is perceived to or may result in, a coatravention or violation of any forelgn investment
limit or resiriction under Applicabie Law as applicable 1o the Company shall be fingl #nd
binding in all respects. Transfer of Shares/Debentarey in whatever lot shai nat be refused.

The. Bogrd may decling to recognizz any instrurnent of transfer unless—

(a} the instrument of transfer is duly execued md is bo the form as prescribed in rules made
under sph-section {1 ) nf seetion 56;

{4} the instrument of transfer is accompanied hy the certilicate of the Shares to which it relates,
and such ofher evidence as the Board may reasovably require to show the right of the
teansfersr ty make thi transfer; and

{e the Instnument of transfer is in respect.of only une class of Shares.

1f the Company refuses to ragister the transier of any Share o transmission of aby right therein
the Company shall, within one month from the date on which the instrument uf transferor or
intimation of trangmission was lodged with the Company, send naolice of refusal to the
transferee and transferor o the Person giving iatimation of transmiission, as the gase may be,
and thererpon the provisions of the Act shall apply. L
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Spbject to the provisions of e Aet and these Articles; the Directors shall have Lhe same right
to fefise 10 register any such transmission until the same has heen so verificd or umii] or
unigss an indémoity e given to the Compardy with regard to such registration which the
Directors at their discresion shall consider sufficient. provided nevertheless thal there sliall
not be any obligatinn an the Company or Lhe Directors Lo accept any such indermity.

iy A nominee, tipon production of such evidence s mdy be required by the Board, amd subject
o the provisions hersinaftet provided, elect wither:

ta) himselffherself to be registered as holder of the Share; or

8L
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i1 11'the nomines elects to be registered as hotdet of the Share himsetf/hersell. as the case may
he, hefshe shall defiver or send to the Cumpany, # notlee in writing signel by himher
stafing thal he/sbe so elcots and such notice shall b accompanied with the death cetti ficate
of the deceased Sharehoider.

iy A nominee, upon becomlng entitied o 3 Share/ Dubenture by reason of the death or
Insolvancy of the holder shall be entitbed 1 the same dividends and other advantages 1o
which he/she would be emitled ta, if hefshe were the original registered holder of the Share/
Debenture; sxcept that he/she shall not, before being registered as a Member in respect of
his Share of Debenure, be entitled io respeel of such Sharef Debentute, 10 exercise any
right confarred by Membarship In rgianon 10 Meetings of the Company.

Provided further that the Board may, at any thme, give norice requiring any sueh Persog to gleet
sither ko be registared [imscihersell o7 to transfer the Shae and il the nnties ¥ not compiied
with hy snch nominee withio nincty (90) days from the datd of notiee, the Board may thereafter
withhold payment nf all dividends, bonuses or other moneys payable or rights aceruing
respect of such Share/Debenture, uitil the requirements of the notice have been compliod with.

A Person entitled to a Share by transmission shall subject tw the right of the Blrectors te retaln
such dividends or monfes as hereinofter provided, be enfitlied to recoive: and may give a
discharpe For any dividends or other mongys pavable in respect of the Share,

Every transmission of a Share shall be vertfied in such manner as the Directors may require
and the Company may refuse to register any such transmission until the same be so verified or

antil or untess an indemnity be given 1o the Company with regard ta such reglstration which

the Directors-at their discretion shall consider sufficient provided nevertheless that there shall
not be any ubligatlon on the Company or the Directors te accept sty indemnity.

The Company shall not charge any foe lor rogistration of transfer or transmission in respect of
Share pr Debenhures of thé Campany.

The Company shati ineur o linbility or resparisitility whatsoever in consequence of their
registeting ot piving effect to any teansier of Shares made or purporting to be made by any
apparent legal owner theveof (a5 shown or appearing in the Register of Members) tor the
prejudice of Persons having or claiming any equitable ripfit title or interest {in or in such
Shares). notwilhstanding that the Company may haveé recgived o notice prohibiting registration
of such transfer and may have emered such notice as referred thersto in any book of the
Company. and save as provided by Section 89 of the Act, the Compuny shaif not be bound or
requited] to regard er attend or give effect i any notice which may be given 0 Lof any
pamitnhle rivh 17100 or interesr of anv Pereon ar he noder any linbHie wh ik

e
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or neglecting so to do, though it may have been entered or teferred to in some book of the
Company, but the Company shall nevartheicss be al Hberty to regard and attend o any such
notice ang give effect thereto, if the Directors s¢.think (il

The provisions of these Articlos reinting to transmisslon by operation of Imw shall mutatis
mntandis apply to any oiher Securitios including Debentures of the Company,

MOMINATION OF SHARES

1) Notwithstsnding anything contained hereinphove, every Sharehoider of the Company may
al any time. nomintis, fo the prescribod mannér, & Person to whom his Shares in the
Company shall vest in the event ol his death.

1) Where the Sharss in thc Company are held by mote than one Person Jointly, the joint
hoiders may together nominate, tn the prescribed monner, 2 Person To whong all the rights in
the Sharas in the Company. shali vest in the evem of death of sl the jeint-holders.

i) Nolwithstanding snvthing contained in any other law for the time being in force or in any
deposition, whether testamentary or otherwise. in respect of such Shares in the Company,
whire & pomination made In the prestribed manner purports to confer on any Person the
rigght is ¥es! the Shares in the Company, the nominec shall, on the death of the Shareholder
or Ay the ease may fe. on the death of the joiot hetders bacome entitied to @l the rights in
such Shares, 1o the exelusion of all other Persons, enless the nontinagion is varied or
cancelled in Lhe preseribed manner.

47,

88,

iv) Where the nominee is a minor, it Shall be TawTul Tor IRe’ HOMIE TT TE STIATES, 10 MUK the:
nomlnaticn 10 eppaint in the prescribed manner, any Porson 1o become entitled to Shires in
the Compary, in ihe gvent of his death, during the minority.

DEMATERIALISATION OF SECLURITIES

(8} The Company shall be entilled to treat the Ferson winse name appears ot the Register of
Members as the holder of any Share or whese otme sppears as the Boneficigl Owner of
Shares in the recards of the Depository. 25 fe abselute owner thereul

{by Notwilhstanding anythiog contained In these Anicles, the Company shall be emided
demntertalize ity Securitics and 1o offer Securities in & dermaterialized Form pursuant To the
pravisions of the Depositories Act and offer its Shares. Debentures and ather Securities for
subseription in a demateriallzed form. The Company shall be turther entitled to malntain a
Registar of Menbers with the detafls of Members holding Shares both in maerial and
dematerialized form in any medinm a5 permitted by Law including any form of electrontc
mediwm,

fe} Nowwithstanding anything ¢antalned in the Artigles, and subject to Lhe provisions of the

Law For the time being in force, the Compumy shall on & roquest made by a Beoeficial
Owner, re-maletializs the Shares, which am in demeterialized form.

Securitics in depositories to he in Tunglble farm.
iy AN Securities held by a Popository shall be dematerialized and shall be In fungible form.

(i) Nathing contained in Sections 89 of the Act shall apply 1o a Ceposhor In respeet af the
Securitics heid by it on behalf of 1he Benzhietal Gwners.

Seetion 45 of the Act ant to apply: Nothing contained in the Act or these Ariled

s
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the necessity of having distinctive number for Securitiss issued by the Company shalt apply to
Seeurities hield in a depository.

Fvery Persan subscribing to the Shares oftered by the Compary shell receive such Sharas fn
doimaterniized form, Such a Person whe is the Beneficial Owrer of the Sbares can at any tme
g oul of & Depository, if pormitted by the Law, in respect of any Shates in the manmet
provided by tiie Depositories Act and the regulations made thereunder and the Company shali
in the manner and within thc Hme prescribed, iseue ta the Beneficial Owner the required
cenificnte of Shares,

If a Person opts to hold his Shares with a depository, the Company shall intimate such
Pepository the detslls of Wioment of the Shares, ond on receipt ol th¢ information, the
Depository shall enter o ity record the neme of the silution s the Beneficial Crwnerof the Shares.

Rights of Depasitories and Beneficinl Owners;

(1} Notwithsianding anything to the contrary contained in the Articles or any bther faw lur the
time Being in forec. a Depositery shall be decmed 1o be the repisiered vwner for the
porpeses of elfecting transfer of ownership of the Security on behalf of the Beneficial

Owner.

(ii} Save us otberwise pravided In (i) hereinabove, the Depository as & registered owner shall
npt have amy voling rights or any other rights in respect of Securities held by it,

{1ii} Every Person holdiny Securitiss of the Company and whose name is entered as a Beneficial
Chwner in the tecards of the Dépository shall be defined to be o Member of the Company.
The Beneficial Owner shall be entfiled to all the rights and benefles and be subjected to ol
the liabilities in respect of his Securities heid by 2 Depository.

Depository to fornish infarmation:

Notwithstandtog atiything In the Aet or these Articles ty contrary where Securities are held In e
deposiiory the records of Beneficial Ownership may be served by such dopesitory on the
Company means af eiectronie mode o by delivery of drives or dises any other mede a8
prescribed hy Law from time {o thme. '

[n the case of wansfer of Shares ar ether marketable Securilics where the Company has not
Tssued any certificates and where such $hares or Securlties g being heid in nn glectrenic and
fungittle form, the provisions of the Depositories Act shall apply,

Nnthing conained in section 56 of the Act, shall apply to mansfer ol Securities effected by the
transFeror and 1he transTeree buth of whom are entered as Beneficial Qwner in the record of the

Compamy.,
CONYERSION OF SHARES INTO STOCK

Where Shares arg converted Into slock, the holders nf stock may transfer the same or any pan
therenf in the same manver as and subject 10 the same regulations wnder which the Shares from
which the stock mrase. might before the conversion, have been transfermed, or a5 near thereln &5
cireumslances admit, provided thal, the Board may from Hme to time, fix the minimum amount
of stock transferable, so however that sieh minimum shali not exeeed the pominal o
Shares from which the stock across.
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The holders ol stock shall. accarding to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, participation in profits, voting and
mietings of the Compsny, and other matters, s it they held the Shares from which the stock
arose but no such privilege or ndvantage (except as regard dividends. participation in the profits
of the Company and fn ke assms on winding up) shall be conferred by an waowm of stock
which would not, if existing in Shares, have conferred that privilege or advamage.

MODIFICATION OF RIGHTS

Subject to the provisions of these Articles, the Acl. other Applicable {.ew and subject 1 such
oiher gpprovals, permissicos of sanctions as may be nevessary, the Company may issue any
Shares with or without differential Fights upan such terms and conditiuns and with suich rights
and prlviieges {including with regard te veting rights and dividend} as may be permitad by the
Ael or The Applicable Law or guidelings issued by the statutery authorites and/or Tisting
reguirements and thal the provisions of these Arricles.

1 gt any time the Share Capital Is divided Intc difTentn classes, the rights ausched 10 any class
of Shares {unless otherwise provided by the terms of issue of the Shares of that class) may,
subject 1o the provisions of tho Act, be modificd, commuted, affected, atropated or varied
(whether ot not die Company fs being wound up) with the conseni In writing uf the holders of
nekt lass tham three fourths of the Issued Shares of thut ciass, or with the mieeting of the hoidars
of that ¢lass of Shares and all the pravisions hereinafter contained as o General Mesting shall
wittarls wratendiy appiy to every such meeting but so thm the necessary quorum shall be at léast
twis Persons helding a1 leust one-third cf the issyed Shares of the class in gquestion.

The rights cooferred upon the holders ol the Shares of any class [ssued with prefierred or ether
rights shull pot, unless ctherwise expressly provided by the terms of issue of the Shares of that
clgss. he. deemed to be varied by the greation or issue ef iurther Shares ranking pard pusst
therewith.

JOINT HOLDERS

Where rwo cr mare Persons are regrstered s the holders of any Share they shall be deemed 10
hold ihe same s joint tenants, with beneflis ef survivarship, subjéet 1o the fellowing and other
provisicens in e Articles;

{a) The Compsoy may he entitled to decifne to régister more than three (3} Persons o5 the juint
hoiders of any Sharefs).

(b} The joint hobders ol any Share shall be liahle severully as well is jointly for and in respect
of-all catls and other payments which ought te be mady in respect of such Share.

(ci Gn the death cf any such joint holder the survivor or survivers shall be the only Persan or
Persons recogtized by the Company &s having-any title to the Share bt the Directors may
require sugh avidenee of doaths they may. deem fit and nothing lercin contained shall be
taken 10 velease the estate of deseased joint halder from any Hability in respect of the
Shares held hy him folntly with any other Person,

(dy Only the Person whose name stands first In the Repister of Members may give effectual
receipts for any dividends or other mencys pavahle in respect of such Share,

(e} Only the Person whose name stands fisst n the Reglster of Members as one cf fie Joint
holders of any Share shall be entided to delivery of the Certificate mlating (o sughAt _'__qu;\\
ﬂ_:.f




to receive Dosuments) from the Company nd any Docunents served on of gent 1o such
person shall be deemed service on all the joint holders.

(f} Any onc of two or more joint holders may vote at any Meeting either personally or by
proxy in respeer of such Shares as i he were solely entitled thereto and if maore than one of
such Joim holders be present at any Mesting persanally or by proxy than that ane of such
Persons s0 present whose name stands fivst or higher (s the ease may be).on tha Register in
respect of such Shares shall be onlithid to-vole in respect thereof but the other or others of
the joint heiders shall be entitled lo be presemt at the Meeting provided always that jpint
hoiders present st any Meetlng personally shail be entitled to vote io preference to a joiol
holder present Ty proxy atthough the nama of such joint holder presenu by proxy stands Nrst
or highc in the Register in respect of such Shares, séveral exeuters or adminisirators of &
decensed Member In whese {deceased Membér's) soie name any Share slands shali for the
purposes of this sub-clause be deemed Joint halders,

The provisions ol This Articlc refating to joint holders of Shares shail muiatis mutandis apply 10
any other Securities inelnding Debentures of the Company registered in joint naines.

DECLARATION BY PERSON NOT HOLDING DENEFICIAL INTEREST IN ANY
SRARF,

[01. (s} Neswithstanding anythiog herein contalned. a Perscn whose name is at any tie entered in
The Register of Membérs of the Company as the heider of a Share in the Company, bul who
does not hold the heneficial Intersst in such Shéie shall, within such time and in such forn
as prosribed under the Act, make & declaration to the Company specifying the oeme and
other particulars of B Person or Parsans who hold the beneficisl interest in suchShare in
such manner as tay be resjuired onder the provvisions of the Act.

(b A Persen who holds # benoeficial interest ih s Share or a cluss of Shares of the Company.
shall within the tiine proscribed tmder the Act after his becoeming such Benedicial Owner,
make a deelaration to the Company specifying dia nature of his intevest. particulars cf the
Person in whose name ihe Shares stand in the Register of Members of the Compadny and
such other particulars.ss inay be required under the provislons of the Act.

{¢) Wheoever there is a change in the beneficial Interest in the Share referred 1o above, the
Benehcial Owner shall within & periad of thivty (30} days from the date of such change
make 2 declaration to the Company in such form and centalning such particulars may be
required under thie pravisions of the Act.

(d) Notwithstanding anything contained 1o the. provistons of the Act and the Articles hereof,
where any declaration referved ta above is made o' the Company, the Company shali make
# note of such declaration in the Register of Members and file within the time prescribed
from the date of receipt of the declaraticn & Fetumn in the prescribed form with the Registrar
whih regard (o such declaration.

I, Notwithstanding anyliing comtained in these Articles bur subjéct to the provislens of Sections
58 10 70 of the Act and any pther appliceble provisico cf the Act and rutes there under or any:
other law for the time being in force, the Company may purchase its own Sharss or other
specified Securities.

103. BORROWING POWERS

{9} Subject w0 Sections 73, 179 and [B0 of the: Act wnd other Appl
Birard may froms time to Hme, at their discretion ralze or berrow

e




of money for and on behall of the Company from the Members or from other
persons, sompanies or hanks. Directors may also advance monies to the Company
on such terms and conditlons as may be approved by the Board.

{h} The Board may, from tme w0 time, securs the paymem of such money in such
manrter and upen such terms and conditions in alt respeets as they think fit.

fe) Any Debentures, Debenture-stovk or ather:secorities may be issued ol a discount.
premium ot otharwisz, if permissible under the Act, and may be issued on the
condition that they shall he convertible iolo Shares of any donamination and with
gny privileges and condiions s to redemplion, surender, drawings, allotment of
Shared, anending (bul noy voting) at General Meetmgs. appointment of Dirzators
and otherwise. Debentures with the rights ro-couversign Into or allotmém of Shiwres
shal} not be Issued except with the santtion cf the Compatty in General Meating by
a special resolution end subject to the provisians of the Ast.

GENERAL MEETINGE

|4, Subject to the provisions of the Act, the. Company shall. in addltion tc any other meeting, hold a
General Moeting (herelnafier colled “Annusl Genernl Mevtiug™) af the intarvpls and in
gecordance with the régulrement of the Act and no more than fifteen (13) moxthy shell elapse
between the date of opz Anoual General Meeting of the Company and that of The next.

105, All Genersl Mestings cther thad Anpual General Meeting shall be called Extra-Ordinary
General Meetings,

05, The Buard of Lirdetors may call an Exrrasrdinary Oeneral Meetings whengver they think fit.

107. (13 The Board of Dlrectors shall at the requisition made by such aumber of Members and in
such manner, hoth prescribed under the Act eall an Extraordingry General Mecting of the
Company and the provisions the Act and the provisions of the Articles hervin below
contalned shall be applicatle to such Exiraprdinary Oencral Meeting,

(2} The réquisition shall set e the maters for thie conslderation of which the Meeting is 1o be
called, shall be signied by die requisitionists. and shall be deposited &t the Registered Offim
of the Company,

{3} Where two or more ditinct mutters are speeified in e reéquisition, {he provigtons of Clause
113 of Article 107 abave shall apply separately in regard t0 ech such matier, and ihe
requisition shatl avcordimgly be valid only in respect of thase matlers in ragard to which the
conditfons specified in that clause are fulfitled.

(4) 1F the Board of Directors de net, within twenty ene days form the date of the receipt of o
valid requisition in regard fo any maner, proceed duly to call a Meeting for the
conslderation of those matter, on & day ool bater than fonty five days from the date of the
receipt oF the requisitlon, the Msating may be called by the requisitionists 1hemselves
withlo three momibs from the date of 1he requisition,

{3} Any reaseriable éxpenses incurrcd by the requlsitioniuts by reason of the failure of the
Board duly to call 2 Meeting shall be réimhursed to the requisitiontsts by the Company und
any stim 5o repaid shail deducted from any fee orother remuneration imder Section 197 of
tha Act payable ta such of the Directors who were In delanll in calling the Meeung.
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days' notice in writing or by electronic mode inthe manner set olt under the-Act,

12) Huwever, the General Meating may be called after giving a shorer norice {i.e. besser than
21 days). if the consert is accorded thereto In writing.cr by elecironic mode by not less than
ninety-five percant of the Mombers entitied to vote 4t such General Megting.

livery netiee of 5 Meeting of the Company shall specily the-place. the date. the day and the
ficur of the Meetiog and shall eoitaln a statement of the business to be transacted 2t such
Cenetal Meeting. The notice shall also specify whelher the Meeting called is an Aonoal
General Mesting or Extraordinary General Meefing,

(13 In the casc of an Annual General Mezting ali business to e transacted al the Meeting shail
be deemest special, with the exception of husiness relating to:

(i) the cotsideration of the: Mnancial statements including balance sheet und the profit and boss
atcount staternents and the reports of Beard of Directors and the suditors.

{1i) the deciaration of dividend.

(tii}the appaintment of and the fixing of the repnmeration of the auditors.
{iv)the appointment of Directors in the place of those retiring,

(2} In the case of amy other meeting all husiness shall be deemed special.

(3} Where any ftem of business to be transscled at the Meating consists of according approval
of the Meeling 1o any docunent. the time and place where the documant can be inspecied
shall bs specified in the expianatory slatement.

Natice of every Meating shall be given to every Momber of the Cnnipany, legal eprosentacive
of any deceased Member of the assignee of an insolvem member, the auditors, gvery Dinsclor,
in @ manner prascrihed under the Act and guthorized hy these Articles.

The accidental nmission [o give notice of any Meeting ta g the non-recgipt of any notice By
any Member or 1o the other Person 1o whom it sheold be given shali not invalidme the
proceadings nt the Meeting or the wesoiulions passed thereat,

Upan requisiticn in writing of sugh nomber of Members #s required i Artlcle 167 hereof, the
Diréctors shall duly comply with the obtigation of the Company under the said Act rlating to
circulation of Members tesolntions and statement.

No Annual General Meeting or Extraordinary Gerierai Meeting shall be competent o enter
upan, discuiss or transact any hisiness,  statement of which has nor been specified in the netice
convening such Meesting, excent as provided in the-said Aet.

PROCFEDING AT GENERAL MEETINGS

Save a5 ofhcrwlse provided horein, the quarum for the General Meetings shall be as provided in
Saction 103 ol the Act.

If within hal{"an hour after the time appeinied for the holding of a. General Meeting, requisite
quoritm i&-not present, the Meeting, [f coovened on the requisition of Shargholders shall be
cancalled and io-any other ¢ase shall stand adjoumed t¢ the same day in the next week at the
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gecide by providinp the requisite notice ta the Meeting as preseribed nnder $ection 13 of the
AgL. 1T at sach adjournied Meeting. & valid quonun is not present within hatl an hoor, thase
Members present shall he 3 quorum ond may transact the business for whieh the Meeting was
calied.,

Mo bnsincss shall be transacted at-any adjourned Meeting other thurt the husiness which might
have heen transacted #t the Maeting from which the adjnurnment ook plade.

‘The €hoirman ol the Beard OF Direetors shall preside ar every General Meeting, If there is no
Chairman, or iT & any Meeting he shsll nel be presemt within |5 minutes after the time
appointed for holdiog such Meeting.or is unwilling to sct, the Vice-Cliairman, or in the case of
his absence or refisal, tic Directors present may choese one of the Directors fo be the
Chairman, and in defaull of their doing so the Members preseal shall choose one of the
Directars to be the Chalrman, and i ne Direcior present be willlng to wke the Chair, the
Members personsity prusent shall choise one of the Member 1o be the Chairman,

No busiitess shall be discussed at any Genernl Meeting. except the ¢iection of Chairman whilst
the Chair i5 vacant.

A poll demanded ov the clection of Chairman cr on 4 guestion of adjournment skall b taken
forthwith. A poll demanded on any question (ather than the clectian of the Chaisman or on
question of adjoinment, which shell be taken forthwith) shall be izken st such time not belng
Lster than forty eight hours feom the time when the demand was made a5 the Chairman of thel
General Masting may direct. Subjeot to the provisions ef the Act, the Chairman of the Meeting
shali huve power 1o regulate the manner tn which u poll shall be taken, including the power o
tke the poll by opeh voting or by secret bailot &nd cither at once or afier the mterval or
adjournment or atherwise and the result of the pell shall he deemed 10 he the decision o the
Meetiog oh the resolution, on which the poll was taken.

The Chalrman of the Meeting shall have power1o repulate the manner in which the pell shall be
taken, The result of the poll shall be deemed ta be o decision of Ihe Meeting on the resoiLtion

on which the poll was demanded.

The demand for & poll shall no! prévent the confinuance of a Meeting for transactico of any
busincss ather than the questfon on which the-poll bas been demandad,

A demand far a poil may be withdrawn at amy thoe by the Persons who made the démand,

Where # poll Is to be taken, the Chalrmen of 1hie Meeling shall appoimt such number of Persons,
8s he deems necessary, 1o senfttinize the poll provess and vates given on the palf 2d te repor
thuregn t@ him in the manner as may be preseribed under the Act. The inanner in which the
Chairman of the Mesting shall get the pollivoting process serutinised and report thereon shall
he as per Companies (Management gnd Admintstration) Rules, 2014 and any anwendment
thereof.

Al sry General Megting, s resolution put 1o the vote s the Meeting shall he decided by vating
through electronic nwans (remote e-voling and e-voting # the Mecting venuel or such other
mode as may he preseribed mnd Bpplicoble t the Company pursuant ta the provisions of the Act
& Rules refarred therein and Listing Repulations,

AT every Annuai General Meeting cf the Campany there shafl belaid on the tables the Direciors
Keport and audited stalement of Accooois. Auditors Report. (1f not alezady Incorppmied in the
statement of accounis), the Proxy Repister with proxies and rbe Replster
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Managing Director's or Manager's Sharehelding maintained under the Act. The Auditors Report
shall be read before the Company in its Goneral Meeting and shall be open to inspection by any
Member of the Company.

The Company shall cause minutes of all proceedings of every General Meeting to be kept in
accordance with the provisians of thie Aet by making, within thirty (30) days of the conclusion
of pach such Mesting, entries thereof in books kept for ihut purpose with thelr pages
corsecitively numbered. Each page of every such book shall be iritiated or signed and the last
page of the record of proceedings of each Maeting in such books shall be dated and signed by
the Chairmen of the same Meeting, Any soch minures kept as uforesuid shall be evidence of the

The books eontaining the aforesdld minutes shall be kept at the Registered Offite and bhe-open
durlng business hours io the inspection of any Member withuu? charpe, subject to such
redsonable restrivtions the Company may by these Aricles or In General Meeting impose i
arcordance with provisions of the Acl.

YQTES OF MEMBERS

Sobjeet to the provisions of the Act and these Artlcles, vales may be-given either personally or
by proxy or in the case of a body corporate also by a representative duly autberized under g
resphution,

{1} Subject 1a any rights or restrictiens for the time being anached to any elass or classes of
Shams.—

{#) an a show of hands, every Member presént in pérson shall have one vote; and

{b) on apoll or in e-voling, the voting rights df Members shull be fo propertion to Inis Share
in the paid-up equity Shars Capital of the Company.

{27 A Member may exercise hi voie at a Meeting by electronic méans in aceordanes with the

provisions of the Act.
(331{i} In the case of jetm helders, 1he vole at the semor who tenders 3 vole, whetner in person
er by proxy, shidl be accepted o the cxclusion of the votes-of the other jufnl holders,

(ti) For this purpose. senierity shalt be dctarmined by the order in which the names stand i
the Reyister of Members,

(41 A Member of unsound mind, or In respect of whnm an order hes been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a polf, by his
contmittee or other legal guardian, and any such commlttes or guardian may. on a pall, voto
by prexy. [Fany member Be # minor, the vote in respect of his Share or Shares sbatl be by
kis lépal guardian,

(5} Auy business othier than that upon which a poll has been demianded may be proceedsd with,
pending the iaking of the pell.

{6) No Member shal! be entitled to vote ol any Claneral Mecting, unless al! calls or ather sums
presenily payihle by him in respect of his Shares in the Company have beca paid,

Any Member envitled to attend and vote at a Mesting of the Company sha!l be cntitled {o
appoint another Person {whethor a Member or not) &s his proXy to attand and vete i T
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hirnse !l Bt & prvky 5@ appointed shall not have any right (o speak at the Meeting.

Every proxy. shall b appointed by an instrument in writing signed by {he appeinter or his
attorney duly authorized in writing. or i€ the appointer is a body ¢otporate, be nnder its Seal or
be slgned by an Officer or an attorney-dnliy aulhorized by it,

The instrumen of proxy shall be deposited at the ¢ifice of the Company aot less than forty
eight (48} hours before the time for holding the Meeting a whigh the Person named in the
Fnstrument proposes to vote and in default, the ingtrument proxy shatl not be treated as
valid,

AN instramient appainting & proxy sball be in such farm as may be prescribed by the Act from

time e fime.
DIRECTORS

Subject 1o the provisions of the Act, the mnuber of Directors shatl not be leus than ihree (3) and
unless otherwise determined by the Company in Oeneral Meeting wore than fiftegn-(15). The
Company may appoint more thean fifteen {13} Directors aflar passing ¢ Special Resolution, At
least ohe Ditector shall reside in Indla foc a tonal period of nat less then 182 (one hundred and
gighty-iwo) days in each finaneial yoar.

The compasition of the Board of Dicectors shal! be subiect to compliance: with the applicable
final listing, and trading approsals from the steck exchanges an which the Equity Shares are, or
are proposed to b, listed (“Listimg Dete"y and subject to the approval of the Shaicholders of
the Company post ilsfing thriough a Special Resolution at the first Sharehoiders™ Meeting: held
by the Company posi-Hstity nF its Shares purswint to an [PO:

{11 GA shall have the tight to nominate up lo:

3.1 1 (three) Directors, in 1be svent GASF ind/or GA SPV Is, or i8 decmed to be
the *promoter’ (a3 deflned under the SERNICDR Regulations) uf the Cormpany:

3132 2 (twn) Diseetors, in the eyent neither GASF nor A SPY is, nor desmed to b,
the “prometer” {as delingd under the SEB) ICDR Regulatiors) of the Company, but
halds (towetber with its affitisles) at ienst 26% (twenty six pereent) of the paid up Shate
Capital; gnd

3.1.3 1 (one) Director, in the event neither GAST nor GA SPY is, nov deemed to-be,
the “promoter (as defined under the SEB! 1CDR Reguintiens) of the Company. but
holds (together with its Affiliates) at least 7.5% (seven point five percent) bu less than
26% (1wenty sk percent) of the paid wp Share Capital.

tthe Directors nowrenated b GA being the “GA Directors™); and

0 Kbt Ll tha sialt to anminate 1 (ol Mirpelog. in the event Ketak (losether with iss
Direetor nominaicd by Kotak beig the “Kotak Director™ and together with GA Direttors.
the “Nominer DErvectors™),

{3) Any vacancy dceurring with respect 1o the position o n Nominee Director, by mason of

deaih, disqualification. resipnation, rémoval, the jnabitity b act or utherwise, shall be filled
oily by anether nominee speeifted by the concerned Shareholder.

Y
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The rights of the concermed Sharcholders to appaint a Nominee Director under- this Adicle shall
b exercisable by the relevant Shareholder by providing a written notive i 1he Compeny, Such
narice <hull also sei oul the existing Shareholding of such $hareholder and ily AfTitate(s), if

any, In the Contpany-

{4) The Baard shall consist ol at least | (one) non-execuiive Director. thal nnty be appointed by
the Board from time 1o time,

With effoct ffom the Listing Date. Cause 25.3 and Clause 25:4.3(1) of the Shareholders”
Agreement, shal! be deemed 16 be inttorporated In theso Arieles by reference.

The Company may agree with any financial nstitution or -any autharity or Person or State
Governmenl il i consideration of any loan or financial essistance of any kind whatscever,
which may be rendered by il to the Compariy, H shall HIl such time a3 the loan or financial
assistance Ts owsianding have power lo nominate one or more Directots en the Bodrd of 1he
Company and from time 1o lime remove and reappoimt such Directors and to fll in any vacancy
caused by the death or resignetion of such Directors atherwise ceasing to hold office. Such
finaneial Directors shall not be required to hoid any qualification Shares vor shall they be liable
to redire hy rotation,

Any trust Deed for seeuring Debepture, Debenture stock may if 56 arranged, provide far the
appoiptment from time t time by the frustees thereol or by the holders of the Debentures o
Debentures slock of some Person (o be.n Director of the Company and may ¢empower such
trustees ar hniders of Debentures or Debenture stock from time te fime {0 reriove any Director
ve appolnted, The Director appointed under this Article is herein referred to as the “Debenture
Directur” atid the term Debenture Director means the Director for the thme baing in office
under thix Artiele, The Debenture Diregtor shall nnt be bound te hold any qualification Shanes
and hall et be Hable 1o retire by rotation or, subjeet to the provigion of the-Act, be removed by
the Company. The tust deed may comain such anclllary provisions as may be amanged
between the Comparry and the trustess and 4ll such pravisions shall have ¢ffect netwithstandiug
any of the ather provisions heréin contained.

The Board of Directors may appoint a Person, nar being a Person holding any aliernan:
directorship for suy other [director in the Compeny, i act &s an Alterngte Director for a
Director during his absence for & petiod of not less than three (3) montbs fiom ludia.

Na Person shall be appointet as &n Alernaie Direelor for an Independent Dirzetor unless he is
quaitfied to be'appointed as an Independem Diretor under the provisions of this Act:

Ar Atternate Dirietor shell not hold office for o period longer than thia permissible 1o the
Divecter in whose place he has beon appointed and shall vacate the office If and when the
Erectar in whose plase he his been appointed returns Lo [ndia.

If the office of any Directer appointéd Hy the Campany in General Mesting is vacaled befare
his 1erm of office expires in the niormial course, the resultifg casus) vacancy may be (Bled by
1he Board of Directors subject 1o the provisions of the Act.

Any Persen so appeimted shali hold offiee:1il such thne, the original Directors would hive hold
office, if the vacancy had net eecurred,

Subjest to the provisions of the Act. the Direclor shail have power af any time and from time tu
fime ib appoint 8 Person or Persons as Additional Directer er Direciors. Provided that any
Person wha fails 1o et appoiated al a General Meeting, shall not be eligible for i L &5
an Additienal Director. '
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Such Additionsl Director shall hold office only up to the date ol the next Annual General
Meeting of the Company, but shall he elipible foc re-election at that Megting gs a Director,
provided (hat the number of Directors and the Additicnal Dinector 1ogetine. shall not exeesd e

maximum strenpth fised by the Artiele.

. The Company shalt.appoin( such number of 1Mreciors as Independeut Directors a5 may be

teguired under the provisions of the Act and rulés thereurder, it applicahle. The' candidaies
bie appointed as Independent Diréctor shull hold such qualiticotions and shall comply with such
condltions a5 may be preseribed wnder the Act. The mianner of appointment ol the Independent
Directors o the Board shall be 1n pecardance with the Act and rules therzunder or fdwe SEBI
Listlng Regulations in force.

The Company shall appoint such number of womes Bireetors as mity be required under the
provisions of the Act and rules thereunder.

A Director of the Campany shali not be:-bound to hold any qualification Shares.

Tha remunerdiion payahle to the Directors, including any Managing er Whole-time Direeior o7
Mangger, if any, shall be determined in accordance with end subject to the provisions of the

Act.

1t addition to the remunzration payvable to them In pursuance of the. Act, the Dircetars may be
paid all traveling, hutel and other expenses properly incurred hy. them:

(a) in aftending nnd renurnlng, from meetings of the Board or any commiktee thereof or General
Mectings of the Company: or

(h) 10 conneciien with the Rutiness of ihe Company.

The Directors may also be remunerered for any exbra services done by them outside thelr
ordinary duties as [ rectars, subject to the provisions of Section 197 of the Acl.

Subject to the provisions ef the Act. such Director shall be paid sitting fees for esch meeting of
the Doard or a Committes: thereof attendad by him, subject 1o the ceiling prescribyed under the
Act,

All cheques, promissory potes, drafis, hundis, bills of exchanpe and other negotiable
instruments. and all receipts for menies paid 1o the Company., shall be signad, drawn, accepted,
endorsed, or ofherwise executed, as the case may be. by such Person and in such manner as the
Board shall from time tw fime by resolution determring

Evary Disector present at any meeting of the Bourd or of a eoinmittee thereof shal! sign his
namz in & hook 1 be kept for that pumose.

{33 The Bazrd of Directars, may from time te thme appoint. sobject (o Section 196 ind other
applicable pravisions of the Aet. one or s of their hody to be & Managing Director ur 2
Whale-Hme Direeior of the Company either for a fixed (enm not exceeding five (5] years
for which he or they is or ave to hold such office on terms md condllions as they may
deem fit and delepate sueh pawor to him as they may deem proper and from tme to time
refitove ot distmiss hin of than from affice subjeet to the wime ol sny aprecmani entered
into in any patticelat cose and appoiut another in hisftheir place.

(23 Subject 1o the provisiens ef any contrael between him and the Company, (Be.
Director! Whele-time [rector, shall be subject to Lhe same provisicns a8 b

ot




and femoval as the otber Dirgctors and bis appointment shall awtomatically terminate if he
ceases Lo be a Diréctoer.

{1) The Board may fix the remanoration of such Marsging Directors and Whole-lime
Ditectors, whether by way of salary or carmissiou or by couferring a righ to partizipate
in the prufits of the Company or by eombination of any of lhe sbove.

153, The continuing Directors may a1 notwithstantding sy vacancy in their bedy but sohject 1o the
provisions of the Act, if the mmber falls below 1hc mininnm number above fixed and
notwithstanding the absence of a quorum. the Directors may ect [or the purposes of filing up.
vagancies or for summeniny & General Meeting of the Company,

accordance with the Section”1by of 1he' Aty rafiove® sy eoniadir~tinabes, henn wiven-in
Director, if any, belore the expication uf the perfod of his office. Notwithstmding, anything

sontained in these reguiations or in any agreentent betwsen the Company and such Director,
such removal shail be withewt prejudice w0 any contraet of service betweent huu and the

Company.

155, Subject to the provisions of Section 64 of the Act, @ Person shull nat be eligible for
appoimtment a5 a Director of the Conpany. it —

{a) he is oF unisound mind ane siands so declared hy a-competent court,

{h} he is an undischarged msolvent;

() ha has applied to be adjudicated as an insolvont snd his application 1 pending:

{d) he has been convicted by a court of any offénee, whather Involving maral turpitude or
etherwise, and sentenced in tespeet thereof to imprisonment for not less thar six (£} months

-and-a pariod of five {3) years has not elapséd frem the date of expiry of the seutence:

Provided that if & Persou has been convicted of any offence and semtanced in respect
thereaf 10 imprisonment for & periad ol seven (7) years o more, he shall nat be eligible w

(e an order disgualifying him for appeiotment as s Director has been passed by a coutt er
Tribural and the oeder is in force;

(s he has not paid any catls In respect of any Shares ol the Company held by him, wheiher
-alene or jolndly with others. and six (6) onths have elapsed from the fast day fixad Tor the
pavinent of the catl,

tg) be hes been convieted of the offence deating with related pay transactions under Sectlon
188 of the Act at any fime during 1he {ast preceding five (3) vears, ar

{1) he has not complied with sub-section {3) of section 152 of the Aet: or
fi) Te has 1ot complied wish the provisions of sub-sectiou (11 of seciian 163.

Nutwithstanding amvihing containgd In (d). {2), () afbresaid, the disqualificptiens referred to in
those sub-Artictes shel] nat take e ffect— -

i, for thirty days from the date of conviction or erder of disquaification;

7




II. where en appeal or petition is preferred within thirty duys ss aforesaid agafnst the
convielion resulling in semence or order, undil expiry of seven days from the date on
-which such appeal qr petlion is disposed off; or

Tii. ‘whese amy further appes] or petition i preferred against order or senlence ‘within seven
days, until such lurthers appeal or petition is disposed off,

1536, No Person who is of has been a Diréctor of a company which—

{a} has not filed finaneial siaements or annual returns for any continueus periad of three
finangial years; or

(b) has fafied o repay Lhe deposits agcepted by it or pay interest thardon or [ redéem any
Debentures on the due datg or pay inleresd due thereon ue pay any dividend declsred and
sitgh failure 1o pay or redeem continues for one {1) year or maore;

ghall be oligible to be re-appoiniad as a Director of that company or appointed in other
company [or a periad of five years from the dase on which the said company foils 1o do so.

{1} Snhjeet ta the provisivns of the Act, the office of n Director shall become vecam if:
{a) he meurs any of Ibe disguaiifications speciied in Scetion 164 of the:Aet;

Provided that where he incurs disquallfication under sub-zection (2} of section 164, the
which 157 oot uncter thiat sup-section, ) : T

(b) he nbsents hinise!l from all the meetings of the Board of Direciors held during the
priceding period of twelve | 12) months with or withow seeking ieave ol absance of the

Haoard:

{e) he acts in cantravention of the provistons of Section 184 of the Act relating ta entering Inta
contracts ar arangements in which he is direotiy or indinketly intarested;

{d) hc faiis to disclose his imersst in any coriract or arangement i which he 1 direetly or
jndirectly Interested, incontravention of the provisians ot Scction 184 of the Act;

(23 be becomes.disqualitied by an erdee of & court or the Tribunal;

{1 he is eonvicted by & court of any offence, whether invatving morg! turpitude or ctherwise
and senteneed in respest thereof 10 Imprisonmem for not less than six (&) months:

Provided (hat the office-shuli pot be vacated by the Director n cage of orders referred te in
clarzes (ey and {f}-

(i) for thirty duys from Lhe date of convietion or order of disqualiicatton:

Fnvidton resemg Imsemetice or DrOE unf EXpiry ol Sever oy 1 rotiT e alre i wmbn
such appea] or petitien is dispesed alf ne

{111y where any Turther appes| or petltion is prefermed against order or stmtence within seven
days, imitil such fitrther appeyi o petltion is disposed of.

{£) 1w is removed [0 pursuance of the previsions ol Ihis Act; and

(h} he, having been appointed as @ Director by vinoe of hig holding -amy offi

s
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emtpioyment in the holding. subsidiary or assaciate company: ceases hoid such office or
other employntent in that company.

Sulijéet Jo the provisions of the Acl, 2 Director may resign his officeal any time by providiog 2
fulics 1n writing addressed to tbe Compary or 1o the Board of Directors.

Subject tg (he provisions of the Atl-and. Ihe Articles hereofl and the observant and fuifiiment
therenf, Directars (Inefuding Mamaging Directar) shait not be disqualified by veasan of their
oftice as such from contracting witl the Company either 4s vendor, purchaser, agent, broker ar
otherwise, nor shali any snch comiracl, o amangement entered intd by or on behalf of the
Company i which any Director shall be In any way interested. pe svoided nor shall any
Director si contractlng or being 5o Mterested be Nable to accoum to the Company For any profit
realised by any such coniracl or armngement by reasun eniy of such Director helding thal
affice. or of the fiduciary relation thereby established, provided (hat the nuture of his interest Is
disclosed by him/ber as provided under Section 184 of the Act.

A Direcior. Managing Director. Mamager or Secrefary of the Company shutl within fifteen {13}
days of his-appointment to or relinquishment of his offce as Director, Managing Director,
Maniager or Secrewary in any ather budy corporste, disciose W the Company, the particuiars
relating ta inis office in the otherbody corponite.

A Diirectyt or Manager siali give notics In writing to the Compuoy of tris holdiog of Shares and
Debentures of the Comgany, oF its halding of its subsidiary of its ausociates, ogether with such
particutars-as mry be preser{bed under the Act. [f such notice be nol given at a meeting of the
Board. the Ditector or Manager shali take all reasonabic steps to Secure that it is brought up and
rewd at the mecting of the Boerd next after it is given, The Company shall enter the afiresdid
partictilars in n Register kept [or their purpoese in confnemity with provisions of the Act.

Na Directar of the Company and na related party shall hiold any office or place of profit inder
tho Company. or amy subsidiary of the Company except ng provided in and subject to the
provisioms of section 138 of the Ast and ruies madc there under.

The Cannpany shali observe the restrictions imposed by Section | B3 of the Act on the Company
with repard to grant of loan or Securlty and guaraniee to and or behall of Ditectors und any
other Parsan i whom the Direstor is inlerested,

Subjet ty the provisions of the Act and these Articies. the Company may fiom ttme 1o time
incresse or reduce within the maxfmum iireit permissibie. the number of Directors, provided
that any increase in thi: nomber of Directors exeeeding the fimil in that beheif provided by the
At sivaitl mot have any elfeel imless necessary upprovals inave been taken in accordance with the
Acl.

RETIREMENT AND ROTATION OF DIRECTORS
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(&) Snbject 1o the provistans of the: Act. the perivd of office a5 Director in case of such
Directors &5 may be dewrmived by the Board, the presgnt Diceclors, 50 far us their total
nnmber doss nol exceed gne-hird of the tomal number of Ditectors appointed or the total
number which is permissible under the provisions of the Aet, for the non-rotaticn shall om
be lable Io determination by retirement by rotation of Directors and thelr number shail not
fie taken into Rceount in determiniop the tetirement by rotatlon of Directoes or Lhe number
of Ditectors (o retire. However, in case their total number excecds ane-third of the totai
uumber of Dirzctors appainted in the Bosrd or the number permtissible under the provision
af the Act for non-retatlon of the Diretors as the case may be, the Borrd shalt declde as to
out of them whose period of office shall be liabie to determination by retirement by
rotution, The Board of Directors shaii take the required decision [n this respect in the
mecting first held Immediately afcr the inserrion of this Article dnd thereafier every Hime as
and when the tarl nuntber of Directors [s increased or decreased.

{5} The total oumber of permancnt Directars inelusive of Directors refermad (o i sub ciause {4)
above and the -aforesaid Mansging Dinzetor or Managing Direclors and or Whole-time
Director or Whote-ime Direciors and Neminee Director appointed by the Tfinancial
Institution shall net exceed cne-third of the total sirenpth of the Board of Diregtors of the
Company ar the number peruissibte for non-rotation of the Direotors under the provisions
of the Acl 89 he case may be. However, in case their total number nod/or along with the
Dhirectors stated in sob-clause (2) above, as the case may he. exceeds ene-thind ni the total
pumber of Directors appointed in the Board or the number permissibie-under the provisions
of the Act for non-reiation of the Divéetors as the case may be, 1w Board shadl decide as to
out of thers whose pertod of office shall be liabie fo derermination by retirement by rotation
frum Lime to time o8 and when swch situstioh anses.

(e} Subfect 1o sub-clauses (a) and {b) zbove, the Board of Directors shall have power to decide
s 1p who out of the Direzlors should be the non-ratationa] Director/s.

(d} At eviry Anoual General Meeting of the Company one-thled of such of the Directors for
{he tlme being s ae ligble W retine by rotation shall retirg from affwe.

() Not less thun wo-third of the tete] number of Direciors of the Company shafi be Persons
whose period of eflice is Tiable Jo dewrmination by reliranent of Directons by rotation and
save a5 otherwlse expressly provided in the Act and these Aricles, be appointed by the
Company in Generai Meeting,

(f) The remaining Oircetors shall be appointed in necordance with the provisions ol these
Artivles,

(¢} The exprassion “Reticing Direetor™ means @ Dircctor retiring by rotation.

Subizct 1 the provisions of the Act nnd these Articles, the Directors to rétire by rotation cnder
the foresoing Articks af gvery-Annual Generzi Meeting shall be those who have beer: langest in
affice since thelr [ast appointment, bul &5 between Person whe Beeome [Xirectars on the same
dey. those who sre o retire shiall in defauli ¢f and subject 10 any agreement smong themeelves.
be determioed by lol. Subjcet to the provisians of the Acl. a reliting Ditector shali remain i
office umii the conclusiou uf the Meeling at which his redppointment is declded or his
SUCCES50r is appointed,

Schiect 1o the provisions of the Aot and these Articles, a reticing Director siwii be eiigibie for
re-Gppointment.

The Company at the Apnual General Meeling ab which a Dfrector vetires in the mj
aforesaid may {711 up the vacaied office by electing the Retiring Director or some nt

s




thereto.

i69. (1) Subject to the provisions of the Act and these Articles any Person whao is not a Retiring
Director shall be eligible for eppointment to the office of the Direclor & any General
Mesting If he or same Member iftending ro propose him has, ot least fourteen (14) clear
duys before such Mesting, left @ the Repistared Office of the Company, & netice in wiiting
under kis hand signifying his candidature for re office of Director or fire intention uf such
Member ta propose him as a canctidate for (hat office as the ease-may be, giong with u
depedil of such sum & may, from time to time, be prescribed by the Jaw as Security
deposit, which shali be relunduble ooiy if the candidate in respect of witotn the deposil is
made has duly teen eletted as Directors,

(1} Every Person {uilwr than a Director vefiring by retation or otherwise or & Peson who has
left af the office of the Company a notice under Sub-Clause (1) of this Articie signifying
candidatnez for the office of u Director} ptoposed as a vandidate for the nffige nf a Direcler
shall sign and file with the Company, his consent in writing 0 act a5 a Director if
appoinred,

(3) On receipt of the notice referred w in this Article the Company shall inform its Membets of
the Candidature of thal Person for the office of a Director or af the intemion of 8 Member
ra propose such Person as a candidate for that office by serving irdividual notice on
Members not less than seven deys before the Medting pravided that it shall not be
micessary for the Company 1o serve individual notlces upon the Members if the Company
advertizes sheh cinditluture or Intenlion not less than seven days hefore the Meeting in a1
lewsl twa newspapers pirculating in the city, town or viligge in which the Registered Office
of the Company is situate of which one iz published in the Enghish iznguage and the other
in the regienal language.

{4) A Person atiet than;

ta) a Direcior re-appointed after retiremen by rotation or immediaiely on the expiry of his
1erm of olfioe; or

tby an-addliional or Alternate Director, or a Person fiiling a casual vaceney in the alfice of
a Director, sppoinied as Director or re-appointed as un additional or Altemate Director,
immetlintely on the expiry of his erm ol office. or

{e] @ Persan named as Divector of the Company undar these Aricles as {irst registered;

shall not st a8 8 Director of the Company unicss he has within thirty (30} days of
sppointmetst signed and Oled with the Regisime, his consent in writing 1o act @ such
Diractor.

i70, At a General Meetlng of (he Campany, a matinn shall net be made for the appointmeni nf two
ar more Persens as Directors of e Company by a gingle retoluion, unless ¢ reschution thet it
shell be-so made, has fira béen agreed to by such Meeting withont any vate being given agninst
iL A resolution moved in contravention af this Anticle shall be véid whether ur nol objection so
moved fs pussed no provision for the automatic reappoiriment of netiring Directory by virue of
thase Artieles or the Act in defauit of another appointment shall apply.

(1) Tie Company may. subject 1o the provistons of the Act und these Articies remove any
Dirvetor before the expiry of his perfad of offtce:

{21 Speeial notlee shall be piven, of any resoiution o remove a Director under this Articlz or Lo
appoim some olher Person In place of 2 Direelor so removed at the Meeti i i

Y
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(33 On receipt of notice of any such resalution to renove a Director under this Anticie, the
Company shail forthwith send a eopy thereof 1o the Director concerned and the Director
{whether or not he is 8 Member of the Cormpany) shait be entitted 10 ke fteard on Lhe

resolution at the Mesting,

(4) Where notiee is given of a resoiutlon to remeve. 8 iXrector onder this Articte and the
Directar concerned makes with respect thereto. ropresentatfon in writing tw the Company
frot exceeding a reasonable Tengtn) and requests s notilication to the Members of the
Company, the Company shaii unless the reprasentation is recetved by it 100 late for it 1o do
su: {&) in the natice of the resaluliou given (o the Members of the Coinparry state {be {act of
the Tepresentalion having being niade; and (b) sand # copy of the representation 1o every
iviember of the Company and if a copy of the representation is nal sent as aforesatd because
it has beed recoived too lale or becaise of the Company's defaull, the Director may
fwithout prejudies to his right Lo be heitd oratty) require that the represemation shaii be
read out 4t the Meeting, Provided that copies ol the represemtation shall not be réad owt at
the-Meeting I, on the application either of the Cumpany or of any pthet Person wha ciaims
1o be agerieved, e Court is satisfled that the rights confermed By this sub-clause are being
abused to secure neadless pubtlicity for defamatory matter.

(5) A vacancy cremeed by the removal of Director under this Articie may. if be had been
appointed by the Company In Genersl Meeting or by the Board be filed by the
appoimment of another Direetar in his place by the Meeting #1 which be is removed
providei special noice of the inended appointment hes been given under sub-tlause (2) of
this Articke 170. A Director so appointest sball hoid office uniil the date up to whieh his
pregetessor would iave held olfice i he had net been remuved as aforesaid,

(5Y if the vacancy is net filed under SubsCiause (5) it may be Riied as casual vacancy in
accordance with 1he pravisions of the: Act and aft the provisions of the Act and the rules
thiereunder shall appiy accordingly.

{7) A Director who was remaved from office under this Article shait wot be reappointed as
Rireetor by the Board ol Dlrectons.

[%) Nothing contained in this Arficie shitll be taken;
{a) as dapriving # Person remaved thersunder of uny compensation or damages pavuable
him in respect of the termlnation nf his appointment a3 Directer or of any appoinitiem
terminaning with that as Director; or

(b) s deragating from any power of the Company 10 remove n Direciar, which may exist
apari from this Argicle 170,

MEETING OF THE BOARD

The Board may meet Tor the condust of business, adjourn and ptherwise regulale is meetings.
as it thinks (i

Subject to the provisions the Act. the Board shali heid a minimum number of toor (4) meetings
it o year In such & manner Uit not more than one hundred and twenty {i20} deys shatl

Tmervens between two {7 conget it ve meetings of the Board.
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Subject to the provisians of the Act gllowing for sharter notice periods, 4, 8 meing of the
Boatd shail be convened by giving not less than 7 (sevem) days’ notice in writing 1o evéry
Director &1 iis addréss registered with the Company and such notice shal! be sent by hand
delivery or by post or by eleetronic means.

Provided that a meeting ef the Board may be-cafied &1 shorter nolice o transacl urgent business
subject to the chndition thar at iedst ane ndependent Director shait be present af the mesting, In
case of absence of independent Directors from suich & meeting of the Board. decisions taken at
such # mesting shall be cifvulated to ail the Directors and shali be final only on ratification
therenf by i least one {ndependeni Dimecior.

Subject to the provisions of the Act, the quorum for a mueting of the Board of Directors shatl be
onie third of the total strength of the Board of Directors (ercluding Direttors, if any, whose
piaces may be vacan af the time, gntl amy fraction cantained that gne-third heing rounded off as
ane) or two (2} Direptors. present in person or attending through any type of electronic mode
like video confersncing, whichewer is higher, provided that where at any fime the number of
imlerested Directors exceeds, that is ko say, the number of Directars, who are not interested &nd
are prescnt at the meeting, not being icss than rwo, shall be quorum during sueh meeting. For
the purposes of this sub-clause, nterested Director means a Director within the meaning of
Section 184¢2) of Act. A mesting of the Ditectors for the time being at which quorum is present
shaii bi competent to sxercise all or any of the authorities powers and discretion by or under the
Act or the Artieies of the Company, for the time being vested Tn or exercizable by the Bosrd of
Directins generally.

if within half an hour from the time fixed for hoiding a meating of the Board, ¢ quorum as
specitied ahove is not present, the meeting shail stand adjotmed to the same day, lime end
place hy iwor wedks untess otherwise apréed upom by the perties concemed, ind if at such
adjourned meeting of the Board the quorum a5 stated hergin s ned present witlsin Half @ bowr
from Lhe time fixed for holding the mesting, the Diractors presend shali constaute a velid
queran.

The Board shall elect one of its Diregtars 16 he the Chafrman of the Board and also glcet one of
its Ditecters to be Vice-Chairmen of the Boarg and the Board shall determine the peried for
which each of them is to hold such office.

All meetings of the Dircetors shali be presided over by the Chairman, if present, but if &t any
mesting of (ke Directors tha Chairman be nm presem ar the time appeinted for holding Lhe
cama, then in that case, the Vige-Chainnan iI present. shali e the Chairman ef such meeting,
gnd if the Viee-Chalrman be nol presenst, then in hat casc. ihe Divectors shatl choose pne of
ihedr Member then present {o preside at he meeting.

Save as otherwise cxpressly provided 1n the Act, a meeting bf Lhe Directors lor the time being
at which & quorim js present shail be coinpetont to exereise aii or any of the authoritles, powers
arig discretions hy ar undsr the Articies of the Company for fiw time being vested in or
exercisable by the Dirortors generaliy and all matteys arising at any meating ol the Bosrd sball
be decided by o majority of voles, and in gase of an equality bf votes, the Chairman el the
Board, if any at such nteeting shail nol heve secand or casting vite.

Subject to the provisions of the Actand these Arficies the Beerd may delegate any of their
powers to a committee consisting of skch Director o Dirgetars of their body, as they think Tir
and they may from time to fime revoke and discharge any such commitiee sliher whoily or in
part and either as ta person or purpeses. but every commlitee so formetl shall, in the exercise of
the powers 50 deiegated 1o it confirm 0 any regulations that may from time to time he imposed
on it by the Directors, All acts done by any such commitiee in conformity with such pastions
antl in furifijlment of the purpose of their appaintment bnt not otherwize shalt have Yokkefaips

s
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and effect as it done by Ihe Boand. Subjeet to tie provisions of the Act the Board may from
time o rine fix the remunefation to be paid to any Director or Directors of their body
constltnting 2 conymiitee appdinled by the Hoard in terms of these Articles and may pay the
SAmea.

The participation f Directars in 2 meetiog nf the Commities may be either In person or throtgh
viden conferenciog or abdio visus) means, as may be preseribad by the Ruies or permitted
tnder law,

A Comminee may glect & Chaiman of its meetlngs umiess he Board, while constituting a
Camninee, has appeinted a{hairman of such Committee.

If ne such Chairinan is zlected, or i 6l sty meeting me Chairman i5 nal present within five
minutes afier the 1lme appointad for holding the meeting. the members present may chadse one
of tiaeir members to be Chairman of the meeting,

Commitice may meet and adjoarn as it 1hinks fit

MatteTs arising a1 any meating of & Committee shali bé detzrmined by a majority of votes of the
members presént imless otherwise siated in the Act.

In case of an equality of vatgs, the Chafrmen of the Commitee shall not have & second or
casting vote

¢1) Subject ta ke provisions of Sectinn 174 of the Act, & resoiution pasied in writlng by
cirzular without 2 meeting of the Bostd or a cemmittee of the Board appennited under these
Articles, shali subject to the provisions of sub clause {2) hargof, and the Act, be as valid end
effectoal as resolution duly passed @l meeting of the Board or of a commitlee duly calied

and hohd.

(2} A resolution shail be deemed to have been duly passed by Lhe Board or hy a comntites
thereal by circulation, if the resolution has been éirculated in tratt together with the
pecessary papers, if any, 1o aii the Direclors or tosii the Members of the Committee then in
india (nat being less in mumber than the quorun requisite far a meeting of the Board of the
Comemittee as the case may be) and to 8if other Directors o Members of the Commitse ar
their usimi address in India by hand dellvery, posl, courier or prescribed eiectronic mode
arid has been signed, whether manualty or by electronic mode or approved electronicaily
threugh e-mall or any ether permitted mode by majority of the Directors ar members of the
Commiitee as ere entitled to vate on the resolution,

{3) Subjeet fo the provisions of the Act. statement signed by the Munaging Director or other
Person authorizd in 1hat bebalf by the Dlibetors certying the dbsence from India of any
Directors shatl Tor the purpnes of this Aricle be conglusive evidence of the facls stated

therein.

Subject 10 the provigions of the Act and these Asticles. al acts done By any niecting of e
Directors or by & Commitiee af Directors or hy any Person agting. es & Directar shail,
uotwithsranding thet it shali afterwards be. discovered that there was some defect in the
appointment af such Director or Person acting as sforesaid or ihat they or awy of them were or
was disqualificd, or had vacared ofticc or timt the uppointment of any of them had been
terminated by virtue of any provisions contained io lhe Act or in thess Artlcles, may be ay valid
gs il every such Person had heets duly sppointed and was qualified to be 2 Diroctor, provided
that nothing in this Articie shali be deemed to give vaildity {0 acts done by the Direct . after
liteir nppoirtment had heen shown to the Company to be invalid ot to have term o

Y
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The Compaily shail cause minutes of the meeting of the Board of [Hrectors and of Commitiees
of the Buard to be duly entzred in‘a book or books: provided for the purpase in accordance with
the retevant provisions of Section L8 of the Act. 'The mimutes shall contdin 2 fair and comect
sumthary of the proceedings of the megting inciuding the foliowing:

(i) The pames of the Directors present =t the meeting of the Boward of Directors or any
Commitee thereat

{11y Al orders made by the Board of Directors;

¢t ATl resplutions and proceedings of meedings of the Board of Direclars and Comntittess
thereof;

(iv] in 1he tase of each resohution passed at a meefing of the Board of Directtrs ar Comifize
thereof (he names of Directors if any, dissenting from or not concurring in the resalution,

Aii such minuses shail be-signed by the Chairman of the Concermed meeting or by the Person
who shall preside as Chajrman ar the next suceseding meating and all the minules purported to
be so signed shalf for gil ectugi parposes wiatsoever be primy Facle evidence of the sclual
passing of the resolution reeorded and the actual and regular teansagiion or occurrence of the
proceedings so ricorded and of the regularity of the meetings at which the same shall appear to
have taken placs.

{11 Subject w the provisions of the Avt and these Adticles the Boatd of Directors of the
Companyg shall be entitted to-exercise all such powers and to do atl sucn ac1s and things as
the Company s authorized 1o cxcrcise, and do. Providcd that the Board shalt not exercise
@ity power of do any act or thing which is directed or required whether by the Act or any
other Act or by the Memorandum o these Articles or otherwise to be exetrtised or dome by
the Company in CGeneral Meeting. Provided forther that in exercising any soch act or Uling
the Board shall be subjcct tc the provisions comtained in that behalf in the Act or in the
Memarandum or in these Articles of in sny regulafions nol incensisient therewith duly
made theratmder including regulations made by the Company in General Meeting.

(2 The Chuirmun of the Mesting may exclude at bls absotute discretion such of the matters as
are or would reasonably be regarded as tlefarmatory of any Person, irrelevant, or immaterial to
the procesdings or detrimental to the interests of the Contpany.

RECISTERS

{1} Cempany shail malntain all Registers as required by the Act or these Artieles ineluding the
loliowity, nameiy:

{2} Repister of Members;

() Register of Debenture Holders;

{¢} Register of other Socurity holders;

(&} Rexistar of Securlies’ Shares bought back;

(2) Register of Charges;

(1) Register of Directors, Key Managetial Persennci;

() Register of loans, iuvestments, puarantees and Securllies;

(hy Register of Investments not held by the Compeany in its cwn name;

{iy Ragister of somracts; arrangements in which the Directors are interested;

(3 Such.other statutory repisters as may be prescribed under the relevant and applicable
provisions of the Act, from timme o time.

{2) The said Registers, shall be kept open for inspection ar the Registersd

s
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Company for such Persong a8 méy e entitled thersto respactively under the Aet and these
Articles on such days and daring such husiness otrs a may he determined in sccordance
with the provisions of the Act these Articles and extracts therefrom shall be supplied to
those Persons entitfed therete in accordance with the provisions of the Act and these
Artietes.

{3) The Company may kesp a forgign Register of Mcmbers in acvordance with the provisions
ol the Aet, The foreign register shall be open for inspection and mey be closed, and extracts
may be taken thereffom and copies thereot may be required, in the same msnner, mulatis
mutandis, as is applieable 10 the Register of Members, The Direciors may from tlnie to
time, make such provisians.as they may (hink fit in respect of the keeping of the branch
Registers of Members andfor debenture holders.

THE SEAL

The Board may mrovide & Séal Tor the-purpose of the Company, and shali have the power from
time to time to destroy the sume nnd substitule a new Seal in jiew therof. and the Directors
shall provide for the sale custody of the Seal, if any, fir the time being, znd the Seal shall nevar
be used except by'or under the authorily of the Directors ir a commines of Direclors previpusly

ghven,

e cummen Sea!l of the Company shail not be affixed 1o -awy fnstrument exeept by the
autherity of a resolutfon of the Board or 2 Committee of the Board nuthorized by it fn that
hehalf, and except in the presence of at legst ane (1) Director the Sceretary or such otber Person
as the Board may authorise for the purpese and such Director and Secretary or Personi shall sign
every instrursent 1o which the.Sea! of the Company is sp affixed in their presence, o absence of
the Direcior of the Compay, the common Seal of the Company shall be affixed by ar least twe
Authorised Officers of the Company authorized In that behail and such Autharised Oftcers
shall sign every instrument te which the Seal ol the Company Is so offixed In their prasence.
The Share certificates will, however, be signed and seated in accordance with Rute 5 of the
Companies (Share Capitai and Debenturss) Rules, 2014,

MYIDENDS

The Company in Gensral Meeting mity subject to Section 123 declare dividends 1o be paid to
Members, bist no-dividend shall exceed the amount recommiended by the Board.

Subject 1c the provisions of Section |23 of the Act. the Board may frem time to time pay ta the
Members, such interim dlvidends, of such amount on such class of Shares and at such times as it

may think fit.
(1) Dividend shall be declared or paid hy a Company furany financial year

(i) The Board may, before recomumending any dividend. set sside out of the profits of the
Company, such sums a& It thinks {il as 8 rescrve or reserves which shat, at the discretioo of
the Board, be applicable For auy purpose tn which the profits of the Company may be

properly applied, including provision for meeting contingeocies or for equallzing

dividends; and pending such application, may, at the like dis¢relion, either be employed in
1he Business of the Company or be Invested in such Investments (ather than Shares of the

Company) & the Board ntay, from time ta time, thinks fit

(i} The Board may atso carry forward 8ay profits which il may comsider nesessary nar 1o

divide, withoat setting them aside as a reserve,
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(i} Subject to the rights of Persans, if sny, enthled to Shures with special rights 25 to divldends,
all dividends shaft be declared and puid according to the amounts paid or credied as paid
oo the Shares 7o respect whereof the dividend is paid, bt i wng 80 long as nothing is paid
upan any ol thz Sharcs in the Company, dividends may be declared and paid dccording ro
the zmeunts of the Shares.

(i} No rmount paid or eredited as paid on a Share in atlvance of calls shail bo treated for the
purpases af this Articte as paid en the Share,

(iif) All dividends shall be apportionsd and paid proportiosately to the amaoms peid or creditad
as paid on the Shares during any portion or pertiens of the perivd in respect of which the
dividend is paid; bul IF any Share is issued on terms providing thar 1t shail rank for dividend

M — - —msstanlee A=t etinh Qhare chall Fmk for dividend mﬂﬂiﬂﬁl}’-_

The Board may deduct from any dividend payable to any Member, all sums of money, i any,

presently payable by him to the Company on account of cails or otherwise In relation te the

Shares of the Company.

() Any dividend, interest or other manies payabie in cash in respeet of Shares maybe pald hy
eheque or warrant sent through the post directed to the registered address of the holder or.
ln the case of joint hutders. to the registered address of that one of the joint holders who s
ficst named on the Register of Members, or to such Person and te snch address a5 the holder
or joint holders may in writing direet.

(i) Every such cheqne or warrat shall be made pavabie te the order af the Parson to whaom it
is.sent,

ATy one of wo or more joint hotders of a Share may give effective receipts for any tividends.
horiises or other monics payable in respect of such Share.

Notlee ef any dividend, whethver imerfim or olhérwise that may have been declared shall be
given to the Persons entified Lo Share therein in he memmer mentioned in the Acl,

No dividend shali bear nterest againsl the Company, There will be no forfeilure of uncinimed
dividends bifore the elaim becomes barmed by inw.

Where the Company hes declnred o dhvidend which has not been paid or the dividend warrant
in respect thereof has nat been posted within 30 days from the date of declamation o tny

prescrioed e APmI o Taw o iy dvidend the. Mampany shall_within such period as

und transfer 1o the said account, ibe tot} amowmt of dividend which remains unpaid or fn
relation te which no dividend warranl his been posted. Any money transferred to the unpaid
dividend aceount of the Company which remains unpsid or unclaimed for & period of seven
years from the date of such transfer, shall be wransferred by the Company to the fund known a5
the trvestor Edocation and Proteetion Pund esteblished under Section 125 of the Act, A ¢laim
lo any tnaney so kransferred o the Investor Edueation and Protection Fond may be preferred to
the Central Govermment by rhe Sharehniders to whom the moncy is due. Ne unclaimed or
unpaid dividend shali be foifeited by the Board bafore the claim becomes barred by the iaw.

RESERVES AND CAPITALISATION OF PROFITS

The Board tay, befare recommending any dividend set aside ot of the profits of the Company
such sums as it thinks proper as.a reserve o reserves which shait at the discretion of the Board,
be applicable for any purpose to which the profits of the Company may be proparly applied and
pending such applicatinn may, at the tike disceetien, either be enployed in the Busi




Company or 8 miy be permitied by the Act, applied for payment of dividend or be invested in
such investients and in such manner or 35 may be permitted by the Acr and as the Board may
[rom time o time-think fic

03, (i} The Company in Gisneral Meeting may, upon the recormmendation of (he Board, resofve:

{a) (hat it is desirable W capitalize @ny pert of the amount for the time being staading to the
credlt-of any of the Compnny®s Teserve accounts, or w the eredit of the prefit and loss
necount, ir gtherwise svaltable for distribution; and

{b) that such sum bw secordingly set free for distibuthon in (he ninneer specilied in Arlife
30335y amengst the Membirs who would have been entitled thergte, i distribured by

way of dividend and in the same proportivos,
(iiy The sum aloresaid shail not e paid in cash bul shall be applied, elther in or fowards—

(A} paying up any amourts for the Hme being vopaid on any Shares held by such Members
respectively:

(B) payiog up in (ull, unissued Shares of the Compeny to be aliotied and distributed,
credited as fuliy Paid-Up. to and amongst such Members it the proportions aforesaid,

{C) partiy in thie way specilied in sub-clause (A) and partly in that spectfied in sub-ciause
{B);

. © et e mmr—r—en mmwmaer—io s s il m L L ekl W oyl flay. nk g
nurposss of thig Artlele, be applied in the paying ap of un-lssued Shares 1o be issued to
Murbers of the: Company as fully paid bonus Shares:

{E) The Board slral! give efitel to the resolution passed by the Company in pursuance of
this Articie

904, (i) Whenever such a resolution a8 atorésaid shall have bucn passed, the Board shall—

ta) make &l appropriaons and applications of (he undivided profits reSoived to Be
capitalized thereby, and al! altormens and tssues of fully paid Shares, if any; and

ib) pentraliy do all actsand (bings requlred 10 give efles! thereto.
(i) The Board shail have power—

(#) b0 make siach provisions, by the issue of fractional ceriilicates ar by payment in cash or
otherwise as It thinks fit. for the case of Sbares beeomlng distributatite in tractions; and

(b} to muthorim myv Person to citer, on behialf of all the Members entitled thereto, into an
agrestmant with the Company previding for the allotment to them respectively, credited
g5 fully peid-up, of any (urther Shares to which they may be entified upon such
capitallzation, or s the case may reyuire, for the payment by the Company on their
behaif, by the application therety of their respeetive preportions of profits resolved to
be capilalized, of the amount or any part of the amows remainig unpaid on theis
o ictimar @R e

{iii) Any agreement made under such authority shall be effective and binding on sueh Members.
ORI

ACCOUNTS AND INSPECTION OF ACCOUNTS

s
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The Company shali keep at its registered office books of account and other relevant books and
papers and financiai statemeint for evary [inancial year which give 2 true and falr view of the
state of tiw affairs of the Company, including (bal of its branch office or offices, if any.

The Board of Direclirs may deeide 1o keep. sl or any of the books of account aforesald &
ather relevant papers at such other place in India 48 it may decide subject w0 the provisions of
Segtion 128 of the Act and the Rules reforred therein.

Al the aforesaid books shali give A troe and fair pictare of the finaacial position of the
Coinpany.

The Board shaii from fime ta time determine whither and to whar xtent and st what times and
nluces and nder whal conditions and regulations the accqunts and books of the Company or,
any of them, shall be open to the inspeetion of Members nol being Directors and no Methber
(nol being Director) shall have ary right of inspecting any account or books or documents of
the Company except as conferred hy law or authorized by the Company in Gieneral Meeting.
Each Dircetor shiall be entitled to examine tha beoks, accounts and records of the Company, and
sball Have froe access, At all reasonablis times and with prior wrilten niotice, to any and afl
properties znd facliitics of the Company.

Al every Ammusl General Meeting the Beard shall lay before the Company, Financlal statements
for the financia! year (standalonze) along with the reports thereto, prepared in socordance with
the provisions of the Act 5o far as tbey are applicabie o the Company.

tn the cvent the Company is having subsidiary or subsidiaries, the Company, shall in addition o
financiai statements provided herein above prepare 3 tunsolidated financial statement of the
Compariy and of &l the subsidiaries of the Company which shall aiso e [2id before the Annnal
Cenera Meeting of Lhe Company along with the standalone finaneizi statements,

The Company shail comply with the requirements of the Act snd make necessary arrangement
for of Seciion i 36 of the Act.

AUDIT

The appbintmens, removat, remunesation, rights, obligations and duties of the Auditor or
Auditors shall bz regulsted by the provisions of (he Act,

DOCUMENTS AND SERVICE OF DOCUMENTS

A Dooument {may by served or senit by (he Company or (o any Member either personally or by
sending it by post o him at his registered address or al the address, if any withln indie supplied
by him (o the Company o by couricr or by such electronis mede 4s may be presiibed under
the Aol

Where 3 Document is serl by pest. service of notice shall be deemed 1o havie been effected Iin
the cese of a notice of & Meeting ul ihe expiration of 4§ hours after the motive is posted snd In
anty other case at the time al which the letter would be defivered in the ordinary course: of post.

A Documient may be served by the Company an the Persons entitled to u Share in consequence
of the death or insolvency of a Member by sending it through the pest ar such other permitied
mode-pddressed o them hy neme or by the title ef represetitative of the deceased or Assignee of
the insolvent ur by any like description af the address (if any) in India suppiled for the purpose
by the Persons claiming to be so entitled o (until such as sddress has been so supplied) by
serving the Documeot Tn any miarmer been so supplied) by serving the Documents in




2is.

2iA.

218,

manner in which the seme might have been servied il the death or insoivency has nof occurred.

A Document may be piven by the Company to.the joint-holders of a Share by giving it fo the
Jeint-holder named first in the register In respect ef (he Share

Subjéct to the provisions of the Aut and these Artigles. notices of the General Meetings shall be
given;

(iy toal Members of the Company &s pravided and in the manner puthorized by Lthese Artitles,
{ii} 1o the Persons emitled ta & Share in consequence of the death or Insgivency of 2 Member.

(i) to the Auditer or Auditots, Sceretarial Auditor, I any, and Cost Auditor for the time being
of 1he Compeny, in any manner wihorized by these Articles.

{iv) 1o Directoes of the Company
v o Debenture Truseeis). IFany,

Subject 1o the provisions of the Act any Docwreitt reguired to be served or senl by the
Compariy on or t0 the Membersor any of thiem, and not expressly provided for herein shall be
deerried (0 be duly served or sent iff advertised once [n one dally English zod one daily
vernueular gewspaplr tirewlating in the. districs In which thé Regisiered Offiee of the Compariy
i5 sifuated.

Ail motices te be given on the purt of the Members to the Company shall be kept at or sent by
registerad posi or cowier or speed post to the Registered Office of the Company ov inay be sen
by means of such electronis mode or other mode as may be preseribed from time to tme

WINDING [P

Subjoct (o the provisions of Chapter XX af the Act and rules mads thereunder:

a} if the Company sha!! be wound up, the liguidator may, with the sanctlon of & Special
Resetulion of the Company and any other sanction required by the Act, divide amangs! the
Memibers., in specie or kind, the whole or any pant of the usscts of the Company, whether
they shall consist ef property of the same kind or not.

b} For the parpose aforessid, the liguidator may set sueh value s he deems dsir upon any
property o be divided as aforesaid and may determine how such division shall be carried
olit as betwean the Members:or different classes of Members.

¢} The iguidator may, with the Iike sanction, vést the whoie or ay pant of such assets in
trustess upon such trusis for the benelit of the contribnitories if he considers necessary, but
so that no member shall be tompslled 1 secop any Slares or other Securlnes wherion
there i3 any Jizbiliiy.

SECRECY CLALSE

No Member sball be entitled to inspect the Company's works withbu: the permission ef the
Directors or the Managing Director ar to require discovery of any Intormation respecting amy
dexail of the Compeny's trading or any matter which is or may be In the oature of & trade seerel,
mystery of teade, or secrel process, which may sefate to the eonduct of the Business of the
Company and which in the opinion of ihe Director or the Mamagmg Director |t will be
Inexpedicat i (he Tmerest of the Members of the Compaity o éommunicale Lo the public,

INDEMNTITY AND INSURANCE

s
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Rvery officer, Director and Key Managerial Personuel of the Company shall be indemnified out
of the dssets of (ht Compuny nptinst any ilability incurred by him in defending any
proccedimgs. whetber civil er eriminal, in which judgment is given in his favour ur in which he
Is gouitted or in which rebel s granted to him by the court or the Tribunal.

The Company may take and maintain any insurance as the Board may think fii on hehalf of 1ts
present andfor farmer Directors and Officers For indermifying all or any of them agalnst any
{iability far any scis in relation to the Company for which they miay be lishii but have acted
honestly and reasenably. '

GENERAL AUTHORITY

Wherever in the Act, it has buen provided that the Company shall have any right, privilege or
authority or thel the Company cannol cawy oul @ny transaction unless the Company is so
nuthorized by fts Anicles thon in that case. these Articles hereby authorize snd empovwer the
Cempany to have such rgits, privitege or muhority end 10 eary out sush transaction as have
been pertnitted by the Act.

At asy point of time from the date of sdoption of these Articles. if the Artlcles are or becoine
contrary to the provisigns of the Ast and the SEBI Listing Reguiations, then the provisions of
the Act and (he SEAL Listing Reguiations shall prevail over the Articies Lo such extenl and the
Company shat! discharge all of its abligations as prescribed under the Act and the SEBi Listing
Regulatians, from time io time.






