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Form 1
Certificate of Incorporation

Corporate Identity Number : U72900KA2011PTC059678 2011 - 2012

| hereby certify that NEW AGE E COMMERCE SERVICES PRIVATE LIMITED is
this day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
company is private limited.

Given at Bangalore this Twenty Second day of July Two Thousand Eleven. smnarvd ‘

Date: 2011, 23755
GMT+05:30

Registrar of Companies, Karnataka

HHT IRER, FRATCHT
*Note: The corresponding form has been approved by T.S.D.PRASADA RAO, Deputy Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the

Companies (Electronic Filing and Authentication of Documents) Rules; 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov. in).
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Mailing Address as per record available in Registrar of Companies office:

NEW AGE E COMMERCE SERVICES PRIVATE LIMITED

VILLA #3, PALM MEADOWS EXTENSION,, RAMAGONDANAHALLI, VARTHUR AIRPORT
ROAD,,

BANGALORE - 560066,
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Karnataka

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U72900KA2011PTC059678
In the matter of M/s NEW AGE E COMMERCE SERVICES PRIVATE LIMITED

I hereby certify that NEW AGE E COMMERCE SERVICES PRIVATE LIMITED which was originally incorporated on
Twenty Second day of July Two Thousand Eleven under the Companies Act, 1956 (No. 1 of 1956) as NEW AGE E
COMMERCE SERVICES PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of
the Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded
thereto under Section 21 of the Companies Act, 1956, read with Government of India, Department of Company
Affairs, New Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN B88660766 dated 25/11/2013 the
name of the said company is this day changed to BLUESTONE JEWELLERY AND LIFESTYLE PRIVATE LIMITED
and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given at Bangalore this Twenty Fifth day of November Two Thousand Thirteen.

Signalure gakid

Wieat
Cute NS it
Tt

Registrar of Companies, Karnataka
FR WHRER, BEATEHT

*Note: The corresponding form has been approved by K GEETHA MAHALAKSHMI, Assistant Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies
(Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

FH TR S Frafer afera § Suerer UAeR &7 ga

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

BLUESTONE JEWELLERY AND LIFESTYLE PRIVATE LIMITED
NO.212/A, 1ST FLOOR, 1ST MAIN ROAD, 2ND STAGE, DOMLUR,
BANGALORE - 560071,
Karnataka, INDIA




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U72900KA2011PLC059678

IN THE MATTER OF BLUESTONE JEWELLERY AND LIFESTYLE PRIVATE LIMITED

| hereby certify that BLUESTONE JEWELLERY AND LIFESTYLE PRIVATE LIMITED which was originally in orated on
TWENTY SECOND day of JULY TWO THOUSAND ELEVEN under Companies Act, 1956 as NEW AGE E COMMERCE
SERVICES PRIVATE LIMITED and upon an intimation made for conversion into public company under Section 18 of the
Companies Act, 2013; and approval of Central Government signified in writing having been accorded thereto by the ROC,
CPC vide SRN AB1555674 dated 05/11/2024 the name of the said company is this day changed to BLUESTONE
JEWELLERY AND LIFESTYLE LIMITED

Given under my hand at ROC, CPC this EIGHTH day of NOVEMBER TWOQ THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.

Digitally sigged
DS CPC1
Date: 2024. 10:23:33 IST

Sunidhi Matroja
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Sunidhi Matroja, Assistant Registrar of Companies/ Deputy Registrar
of Companies/ Registrar of Companies and this letter has been di?ﬁitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

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

BLUESTONE JEWELLERY AND LIFESTYLE LIMITED

SITE NO.89/2 LAVA KUSHA ARCADE MUNNEKOLAL VILLAGE, OUTER RING ROAD, MAR, ATHAHALLI, NA,
BANGALORE, Bangalore- 560037, Karnataka
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: U72900KA2011PLC059678 / U72900KA2011PLC059678

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s BLUESTONE JEWELLERY AND LIFESTYLE LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 21/08/2024 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this TWENTY NINETH day of NOVEMBER TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.I

Digitally signed
DS CPC 1
Date: 2024.1 13:55:04 IST

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
BLUESTONE JEWELLERY AND LIFESTYLE LIMITED

SITE NO.89/2 LAVA KUSHA ARCADE MUNNEKOLAL VILLAGE, OUTER RING ROAD, MAR, ATHAHALLI, NA,
BANGALORE, Bangalore- 560037, Karnataka, India



ALTERED MEMORANDLUM OF ASSOCIATION

# RLVESTONE JEWELLERY AND LIFESTYLE LIMITED
{Tocarporated inder the Companies Act 1558, Company Limited iy Sharas)

1# #The mame of the Campary B “BLUESTONE |JEWELLERY AND LIFESTYLE LIMITEDR.”

2™ The Registered 0ffice of the Company is situated in the STATE OF KARNATAKA.

3rd

fa) @ THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1, To carty on the bhusiness as- apsnts distributors; re|:ruxunl:[|wn-. manuficiurers, deslers,
merchants, imgeorbers, exporters, traders, contractors, warehoasemen and o establish, mainbain,
aperate andfor ran agency lines in gm"ﬁ. stores, consumable items, durable merchandise and
produocts of every kind and description and fo carry on business as selling agents, buying agents,
factors, commission agents, distributers and stocliesty, brokers in respect of goods, materials,
merchandise, prixtoce, articles and for commodities of all kinds and zpecifications whateoever.

2, Tocarry on in India or elsewhere the business to manufaciure, process. prepare, commercialize,
cut, pelish, set, design. develop, medify, prepare, display, exchange. examine, refine. finizh, grindg,
grade, assort, import, export, buy, sell; resell, demonstrate, distribute, deal in purchass, sell,
market and to act as importer, experter, dealer, merchant, trader, agent, broker, indoenter,
lisioner, sales promoter, supplier, provider, distributor, wholesaler, retailer or othierwise to deal
in all shapes, sives, varicties, descriptions, specifications, applications, design and kinds of various
gald, silver, platinum pewellery, omaments, pems, appareds,

3 To carry on in [edia or elsewhere the bosiness of goldsmiths, silver smiths, platinum amiths,
lewellers, pom and diamaond merchants, prechows and seml-preclous metal merchants and of
producing, acquiring and tradieg, imporing, exporting, buying, selling i all kinds of metals,
bulibon, podd, silver, platinam, dlamonds, preckous gems, stones and pearfs and other
compliimentary items,

4. To carry on the business of designing engineerving, manufaciurng producing  assembling,
altering, repaiving, buying, =selling. trading, dvguiring, feprescnting mastefacturers, storing,
packing, ermnsporting, ferwarding, distmbuting, importing, exporting and disposing of all brpes of
amameits, jewels, diamonds, gold, silver, platinom, metal alloys, pearls, precioos amd
semiprecious stones and metils of all kinds and other complimenacy consumer [tems amnd
AcceRsaries

#Altered vide Special Resolution possed by the members ot thele Annool Geperal Meeting feld on
Awgust 2T, 2024

#altered vide specinl rexolition poassed by the members at their extrg-ordinpey general meetiong held
on Moverler 08, 2003 for change 0 wame from NEW AGE E COMMERCE SERVICES PRIVATE LIMITED
To BLUESTONE [EWELLERY AND LIFESTYLE PRIVATE LIMITED,

d@Altered main abject cleuse o) wvide Spectal Reselabion passed by the members ot their Annual
frrmernl Meeting held on Auguse 21, 2024,

@dltered main abject clause 3fa) vide Specinl Resclution pagsed by the members ot their Extro-
ordimary freneral Meeting held on fuee 24, 2016,

@Altered maln alfect clauge 3fa) vide Special Resolution passed by the members of thelr Extrg-
ordinary General Meeting held on September 16, 2003,
i@ Clowese 01 [A) 1 and 2 ore being reploced vide special resolution possed ot Extro 0 iy Gemerl
Meeting on 1010207 1. :




5 Toestablish factorles warehouses and stores to manufacture cut, cleave, pollsh, finlsh, customize
slbver, gald, pladnum and all other kinds of metals and dlamond and other preclous or seml-
precious steies and gems studded jewellerles and accessories including masufacturing of colbns
and additionally using of precious and senl-preclous stones and enameling pracess.

b Tocarryon the business of testing, evaluaton, appraizal and certification of gemstones, jewelleny,
minerals, curies, antigues and other works of art and oo work as-cectified saluers of the
levwellerses and accessorles manufactured and designed by the company.

7. Tohost, rmarage and imalntaln platformis] through all kinds of media including but mot limied o
aidine webisites, mobile applicatons e, for the purpases of displaving marketing. and selling
jewellery (manufactured using precious amd seml-precious metals and prechois stomes) and gold
and sibver coing within and wulside [ndia

B Totade and deal in, manage, purchage or stherwise acquire and sell, dizpoge off, import, expor,
exchange, hold and deal b diamond, predioos and semi-precious stones and avetals, gold and
gitver chabrs, hollion and jewellery, pearls, eoing, and edablish showroam, shops or trading of
gonds for the shove business and alsa to carry out thie business through e~commeros wehsioe,
internet, et

(b} MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE DR]ECTS SPECIFIED IN
CLAUSE 3{A) ARE:

1. Toacguire from orsell toany person, firmor body corporate or un-incerporase. whether in Iedia
nr elsewhere, technical and managerial nformatior, knmy-hiow, process engineering. to
achipve the main ohjectives specified herein and tooacquire or grant licenses, other rights and
benasfits in the feregoing matters and things.

2 To apply for, purchase or otherwise acquire, any patents, trade names, leenses concesslons
aned the like conferring any secret or W use any secret of ether information and invention which
may seem cagable of being used for any of the purposes of the Company or for the attainment of
it ohjeets anel to wse, exercise, develop and grant leense in respect of or othefwise o to
account the praperty, rights orinlormation so acguired.

4. To establish, provide, maintain and conduct or atherwise sabsdise research labaratories and
expirimental workshaps for scientific and technical researches, exporiments and text of all kinds
and to-promete studics and research, both scientific and technical investigation and invention by
providing. subsidising, endowing or assisting laboratories. workshops, librares. lectures,

meetings and conferences and by providing the remuneration of scientific or technical

professors or teachersand by providing for the award of schoelarships; prizes, grants and subsides
b stadents o okherwise by generally to encourage, promote-and rewsnd studies, researches
investizations, experiments, tests, and inventions of any kind that may be consideced likely to
assist any of the business which the Company is authorized to carry on.

4. To purchase, take on lease or license or in charge, hire or etherwdise any real andfor personal
propery and any righss or privileges which the company may think secessary orcosventent for




the purpose of iy bagiaess dr may enhamce the value of any propery of the company in
partacular any fand { freehold orother tenure ], buildings easements, machinery, plantand stock in
trade and on any such land, to erect bulldings. Betories, sheds podpwns or other structures for
the purpases of the Company and alse for the residence and amenity of the employes, stalf and
nther workmen and crect and insall machinery and plant and other eguipment deemed
NECEsSALY O convenient or ]n'-uﬁl,ai:lle for the purpas of the Company.

5. To exchange, soll, convey, assign or let an lease or prant license for the whole or any part of the
Company’s immovable properties and to cccept @5 consideration or in lBeu therenf other land or
cazh or government securlties ar securities guaranteed hy government or shares in Joint svock
companies or partly the one and partly the other ar such other properties or securities as may
b determined by the company and take back ar reacquire sny property so dispased of by
repurchasing or leasing the same o1 obtaining a license for such price or prices and an such
terms and conditions as may be agreed upon

4. To enter Inte any agreements with the Government of India or any other government or with
any aucthoritles, public municipal, local raikeay or with any other person that may seeny
copduchve 1o the objecte of the company or amy of them and to abtaln from ary ok
goverument, duthoriy or person any rlghts, privileges, charltics, contracts license and
concesslons which the Company may think it desirable to ebiain and carry out, exerclse and
comply therewith and dispose of or turn toaccount the same,

7. To merge or amalgamate with any person of company carrying on business similar to these of
rampany whether by sale or purchase (far duly or partly paid shares or otherwise] of the
undertaking subject to the liabilities ol this ar any such other company as dforesaid without
winding sigs by pur:hasr [for fIJH'rI.' pr purty paid shares or stherwize] or inany other mansner,

8 To purchase or athersise aogulre and undertake moany country, the whabe any apart of the
business, right and liabilities of any person, firm or company caring on or proposing 9 carry an
any business which the company, is authorized to @rry an or possessed of property or rights
sultabde for any of the purpeses of the Company. or which can be carried on in conjunctian
thierewith which B capahle of being conducted 2o as directly to bonefit the Company and b
purihase, acquire, sell and deal in property, shares or siock of any such person, firm or compasy
s conduct, make carry into efect any apreement, in regacd to the winding ap the business of
any such person, firm or Company.

4. To improve, manage, descelop, grant slghts or pelvilege in respect of or otherlse deal with all oe
any part of the property and the rights of the compeiny.

10.Ter distribute any of the Company's praperty among the members in special or in any manner
whatsoever in the event of thewinding up the company,

11. Vo pay far any property or right acquired by the company etther in-cash or fully or partly pald
shares arby the lssue ofthe securities, or pardy in one miode and party in anather and generaliy
o such terms as may be determined.

12.Ta pay ot of the funds of the Company all cause costs, charges and expenses, in Ind iz or abroad,




which the Compary may Lawfully pay with respect to the profootion, formation amd reglsteation
of the Company andfor which the compeny shall censider o be preliminary expenses,
spent upon the formadon of agencios, branches and local boards.

13 Subject to the relevant provisiens ‘of the Companies Act, 2003, amd Rules framed there under
from coe o tme, oo borrow or ralze mesey, o b receive money on deposioos lean at interest
oF otherwise In such manner including borrowing from ventuie caplial, from any countiy, a5 a
company may think (it and b particalar by the issue of debentures, perpeteal or stherwise and
convertible into shares in thi or any other company or not and to secure the repayment of any
such morey borrowed, mlsed or recelved or owing by mortgage, pledge charge, lien spon all or
any of the property, azsets ar revenmse of the campany(both present and future) cluding ks
unalled capital and to glve the londers o creditors the power af the sales and other powers az
iy spem expedient and (o purchase, redeem or pay ofT dny such securities and ako by a
similar mortgage, charge or lien o secure and guarantes the perfirmance by the compary or
amy other person, frim or company of any obligation umdertaken by the compamy, The
dcceptance of deposits shall be subject ta provisbons of the Companies Act, 2013 and rules
framied thereunder.

14.To confer upon any encombrances or Wustess for any encumbrances of uncalled capital, soch
powers of making and enforcing calls and of vetoing the transfers of shaves ot fully pald up as
meay b thought fic

15, To Guarantes the issue of, or the-payment of the interest on, the shares, debentures, stock or
ther securityy or obligatiens of any compiany or gssaciztion engaeed in similarbusiness

16 %0 grant annukiles pengions, allewances, doratons, provident funds stock optlons; gratultles
amd Botases te any emploveas of ex-emplovess (Including Mrectors and Ex- Dirsctors) of the
company or the relations, connections, or dependants of any such person and o estabbish or
suppoit assnciations, institutions, club, schools, funds, schemes and trusts religious, sclentific,
educational, provident or otherwise which may be considered or cabeslated to benefit any such
person or atherwise advance the interest of the company or its members and to establish and
contribute sny scheme for purchase by trustees of shares In the company to be held to the
hepefit of the cormpany’s employes’s and to lend money to the company's employvess and b
suppert to subscribe wany chariable objects and institutions and (o clubs, societies or funds,

17 5ubject o the provisions of the Companies Act, 2013, 1o nvest any excess hands of the company
ned dmmted lavely required in such form as thooght expedient.

18.Toe procure the registration or other recognition of the company in any country. state or place
and to establish and regolate agencles purpeses of the campany’s busness and oo apply or join
in applying to any padiament state assembly govermment, lacal, municipal or ather aotharity or
body forany act of pafliment, decree, Concessions, onlers, rights of privileges that may seem
conchucive 10 the. company's objects or-any of them and to eppose any proceedings or
applications which any be caleulated directly ar indirectly to prejudice the Companies interest




19.To carry on any business of bsanch of o business In any country, which this company |2
authorlzed to carry oh by meand or threeugh the agency of any subsidlary company er
companies and oo enter into any agrecmont with any such subsidiary company for aking pam in
the profits and bearing the losses of any business or branch so carried on, or for financing any
such subsldiary company or guaranteging its liabilities or to make any other arranpement which
may seem desirmbbe with reference ta gy business ar branch either tempoararily or permansnly
and e appaint Directors of any such subsidiary Company,

20.To make shares or debentures it owh tame or in the name of i5 sgenls of Lrustees in other
compantes and to acquire in its ewn name or i the name of its trustees, property and fights
which the company may think convenlent for the purpose of business.

2. To adeptsuch means of making lenown, inany country, the goods and products of the compary
and to give publicty to the buginess of the company 25 may seem expedieat, and in particular
hy advertisement in the press, by issuing pamphicts, handhill posters, rewards ete. and b incur
expenses forallsuch purposes or by spending sat bnindian Dnkos of abeomd groups of arcists

2d.5ubject to the provisions of the Companies Ad. 20132 and the roles framed there under
receive fised and other deposits or loans for financing the business of the company.

23.5ublect to the Banking Regulathon Act 1944 to apen banking accounts and te drawe, accept, make,
endorse, discount, execule, amd istue cheques, promissory notes bills of lading, bills of
exchange, warrants, debentres and other negotialde ar wansforable instruments, and wo clase
such banking accounts, fronn tme to tine,

24, T establish agencies or branches in India andelzewhere,

25.To sell or dispose of the undertaking of the company or any pari thereof i such manner angd for
such consbderatbon as the company may think [t and In partoular e sharves [ully or pardy
pald wp) debentures, debentupe stocks or securlties ol any other company, carrying on similir
business whether promoted by tee company for the purpede or not and to impreve, makage,
develop, exchange, lease dispase of, arn to account, or otherwise deal with all or any part of the

propecty and rights of the comgany.

26 Subject to the provigions of the Companies Ac, 2003, ta advance and lend money on assets of all
lkiels wpon such terms as may be amanged ket ok o caroe on banking business as defined in
the Banking Begulation Act, 14940,

27.To dssae and deposit any such security which the company has power to ssoe by way of
mertgage or charge, tosecure any sum less than nominal amount of soch securities and also by
way of securnity forthe performance of any contracts or obligations of the Company.

28. 70 act as selling agests oF commizssdon agents of dny person, e o corporstion as desmed
necescary for fulfllment of any of the objecis specified hersinabove

2% . To n.];:pnin.t trustees {whether a persim, Rrm ar ﬂﬁmplm_l,r] to hidd securities an behalf of and 1o
protect the interest of the Company and to estahlishtrost




3. 5ublect to the provisions of the Compankes Act 2013, to make donaticns to such persons or
Institutbons cither of casl or in other assets as may e thought directly or indivectly conduclve
to-any of the company’s objects or othorwise expedient and in particular o remuneraie aoy
persoe or corporation introducing business to this Company and to subscribe or guarantee
money for chantable or benevalent objects or for public, peneral or other ahjects,

31.To create any reserve fund, insurance fund ar any other speclal fund whether for depreciation
af for repalring, extending of maintlalng any of the property of the company o for any other
putprese corvluekive ty the interest o the company:

2. To employ experts and consullants to investigate il éxamine the copditiong prospectug, value,
character apd circumstance of any business concern and andertaking, and penerally of any
assels, property or rights

A3.Te acquire from any persan. firm or body corporabe or ncorporate whether in [ndm oe
elacwhers, echnical informaden, know-how, processes, services, engineering manufaciuring
and operating data, plant layoat and Bee prints wseful for the deskgn, erectlon and operadion of
plant required for any of the business of the company and @0 acquire any grant or leense and
other rights and benefits in the foregoing matters and things,

34, To acqulre, form, constiact, cirey oul, equip, malatakn, alter, Improve, develop, manage, work,
conbred and superntend, elecirie light aned power plast, water works, tanks, bridgas, stafl and
workers lines and houses and busters; villages, roodways, tramways, vailways and cannels,
e i, agued sers, water couries, dykes, driains, wharyes, lurnices, crushilng works, hydraalic
wark, workshops, factories, warehoases, sheds, dwelling. offices, shops, stores, builldings and
other warks sod conveniences which may seem directly or Indivectly conduwcive to any of the
abjects of the company and 1o contribute, 1o subsidize or otherwise aid by king part in such

operations.

A5.To seck for and secure openings for the employment of caplial, and with & wiew thereoe
provpect, examing and tesy W dispatch and employ conditions, ommissions cmsulants,
experts, and otheragents

36.To underake ad execute any trust the undertaking of which may seem to the Company
desirabli; and either gratuitausky ar otherwise.

4™ The fiability of the member{s] s limited and this lahdlity is limited to the amount wnpaid, if any, on the
shares held by them,

*The Authorsed Share Capital of the Company s Rs. 45,05,00,000/- (Rupees Forty Five Croses
Five Lakhs only) divided into:

i, T6H2.90,700 [Sceen Crore Eighty- Two: Lakhs Ninety Thousand Seaven Hundred) Equity
Shares of Be. 1/- (Hupee One Only] each aggregating to Rs To.H2,90,700 (Hupess Sixteen
Crore Eighty- Twa Lakhs Ninety Thousand Seven Hundred Cnly)

L. 6,09,5%4 (Slx Lakh Kine Thousand Five Hupdred Minety-Fiour) Serles A Preforencs Shares
of Rz 104 [Rupees Ten Only] esch aggregating e s, 60005,944) [Rujleeg Slxly Lakks
Mimety Five Thowsand Bine Hondred Forty -Dr:l_l,-'} =




vil,

vlil.

xl.

xld,

L

xiv.

xvi.

K,

1869082 (One Lakh amd Eighty-5lx Thoossnd Mine Hundred Eighty-Twao) Sevies B
Preference Shaves of Rs 10/~ [(Bupees Ten Dnly) each aggregating to B 18685820/
{Rupess Elghveen Lakhs Sixty-Mine Thowesand Eight Hundreed Twenty Only];

43624 | Elghty-Fighkt Thousand %ix Hundred Twenty-Four] Series Bl Preference Shares of
ks, 104~ (Rupees Ten Only] each aggregaiing to Rs. BEG24H - [Rupees Eight Lakhs Eightby-
Slx Thousand Two Hundred Fosty Only);

13,3659 [Thbveen Lakhs Thirty-Wine Thousand Six Hundred Fifoy-Nine) Series B2
Freference Shares of R 107 [Rupees Ten Only) each ageregading o By, 13396590/ -
{Rupees Cae Crore Thiry-Three Lakhs Rineoy-5ix Thousand Five Hundred Niavety Only);

128207 (One Lakh Twesty-Bight Thousand Twe Hendred and Seven) Serdes B2
Preference Shaves of Rs LiS- (Bupess Ten Dnly) each aggregating to Re 1282070/
{Rupees Twelve Lakhs Bighly-Twe Thowsand Seventy Only);

14,317,252 (Faurteen lakhs Seventesn Thousand Two Hundred Filty-Two) Series ©
Freference Shares of Rs. 10/~ [Rupees Ten Cnly) each aggrepgating to B8, LAE72.520/
{Rupees One Crore Forty-One Lakbs Seventy-Two Thoosand Five Handred Twenty Oniy];

19,60,112 [Mineteen Lakbs Eighty Thousand One Humdred Twelve) Serjes [ Preference
Shares of Rs. 10/~ [Rupees Ten Ooly) each aggregating Lo Hs, LYBD1120/- [ Rupees Dne
Crore Ninety-Eight Lakhs Doe Thowsand One Hundred Twenty Only);

£25000 [Six Lakhs Twenty-Five Thousand] Serfes D1 Preference Sharves of Bs L0y-
{Rupees Ten Only] each aggregating to Rs, 6250000/ - [Rupess Sixty-Twoe Lakhs Fifty
Thousand ﬂ'nl_',.'};

00000 (Six Lakhs] Series DI Preference Shares of Re 10/ {R.uiﬂ;:r: Ten Dn!:,r:l each
appregating to Rz s0,00000/- (Rupees Sluoy Lakhe Only):

00000 {Three Lakhe) Series D3 Preference Sharves of s 10/~ (Hupees Ten Only) each
apgregating to Be 30,00,000/ (Rupees Thirgy Lakhs Gnlv]

L6% 122 [Dme Lakh Skiy-Nine Thousand One Hundred Twenty Twa] Series B Preference
Shares of Ra, 10/ [Rupees Ten Only] each aggregating to Rs, 1651220 - [Rupees Skteen
Lakhs Ninety-One Thousand Two Huedred Twenty Cnly):

7,292 (Seven Thousand Two Hundred Minety-Twa] Series EL Opdonally Convertlhle
Fedeemalde Preference Shares of Bs. 10/ [Rupees Ten Ooly) cach aggregasing o Ks,
T2 204 (Rupees Seventy-Two Thousamd Nine Hundred Twenty Only];

395,840 (Threa Lakhs Minety-Five Thousand Eight Hundred Forty) Series E2 Preference
EBhares of Bs, 10/ {Rupees Ten Only) each aggregating to Rs, 359 584060/ [Rupees Thirty.
HWine Lakhs Fitty: Eight Thoasand Four Hondered I'.]'nly]:

ARG {Three lakhs Twente-Three Thoosand Two Hondred ForbeSind Series F
Preference Shares of Rs - [Rupees Ten Onke) each aggrezating to Rs 3232460/
{Rupees Thirty Twn Lakhs Thirty-Twe Thousand Four Hundred Sixty Only);

1,90,00,000 (Gne Crores Nirety Lakhs) Series O Preference Shares of Bz 10/ [ Rupess Ten
Only] ench apggregating to Hs, 19,00,00,000/ (Rupees Ninseen Crores Ondy); and

LipE00.000 (Gne Crore Five Lakh] Series H Preference Shares of Re 1)- (Rupee Ciie Gily)
each ageregating to Rs. LOS00,000/ (Rupees One Crores Flve Lakhs Only),




tilmuse V¥ amended vide special resolntion possed af the Extro Ovdinary teaeral Meeting on
Cctober 18, 2011,

i louse V amended vide speciel resalution passed ot the Exira tedinory General Meeling on March
03, 2ir14.

i louse V omended vide special resolution passed o the Extro Ordinary General Meeting on fuly 28,
2074,

“=rilonse ¥ omended vide special resolution passed at the Extro Ordinary General Meeling on Hay 14,
S0 5

olause ¥ are being reploced wide speciol resofution passed ol Extra Ordingry Genreral Meeting on
Tharsdoy, June 25, 2014,

wofrlaaee V are baing replaced vide ordinary resolution passed ol Extea Ovdimery General Meeling on
Errday, 05 faneurry, 2018,

sw¥inuse Voare being reploced wide ordinesy resolisfion possed o & Extro Ondimary General Mesting
aon Tuesday, Bl fonwery. 2019,

***Clause V are being repleced vide ordinary resolution passed at Extra Grdinary General Mecting on
Friday, 06 September, 2019,

wERChairse ¥V are eing reploced vide ordinary resolution passed af Extra Ordingry General Meeling on
Thursday, 10 October, 2019,

= Clause V amended vide ardinary resolutfon passed o Exirg-ordinary General meeting of the
nembers held on May 21, 2020 for re-classificetion of Anthorized Share capitol of the Company,
ffuuse Voamended vide ordinary reselution pessed in Extro-ordingery General mesting of the
iz bers bl on Moy 10, 20271 for re-clossificeiion of Authorixed Shore capitol of the Company,

e auxe Voamended vide m'df.ﬂ'nl}" reselution possed in Exln:-—mﬂl'nal}' Genoeal mﬂ'-!{l‘lﬂ' nlf the
mrmbers held on Qoiolrer 29, 2021 for re-clessifiartion of Authorised Share copital of the Company.,
orieuee 1 ocmended wide m-djr:mr:g.r resolntion F.I'I.I!.'l'l'f in Extreeordinary Generol mm'.rirlg nj" e
rmiypbers beld on Decermber 07, 2021 for reclossification of Aethorised Shere copital of the Compainy.,
" lause Fere belng replaced wide speciol resoletion passed at Extro Ordingry Gerneral Meeting on
March, 2, 2022,

“hlause V omended vide Ordinary Resolutions passed ot Extro-Ordinary Genernl Meeting of the
Mernbers held on 20 July, 2022 for the purpose of Consolidation of the foce volue of Equity Shores
from Fe. 1/ to Bs. 187 and fncrease in dutforized Share Copital of the Company additionally
crenting 459,070 Equity Stheres of B 107 egch amounting {o Rs, 64590, 700/5~(5x Crores Forly Five
Lerkefey Ninety Thowsoond Seven Nundeed anlyl.

““dmended vide Ordiveey Resolutions possed @ Extro-Grdinory General Meeting of the Members
held on 8% August, 2022 for the porpose of Sub-division of the face value of Equity Shares from Rs
104 to Re. 17

¥ The Authorized Share Capital of the Company was increased vide Special RBesolution passed by tha
nrembers at thelr Extea-thrdinery Gameral Mestfng bald an August 19, 2023, by addittaonally creating
Srezsfe 19400 00000 Fikre Craves Nimely Laklis) Serfes G Preferemnce Shares of R5 10/~ (Rupees Ten oniy)
eich amounting o Ry, 190000000/ (Nineleen Crores oniy),

¥ The Authorized Shore Capite! of the Compomy was incressed vide Ovdinary Resolulfion possed iy
the members al thelr Annuol Gereral Meeting held on August 21, 2024, by additionally cremting fresh
10,00,00,000 (Ten Crore) equity sharves of Re. 1/~ (Rupee One) each aggregating to Rs, 10,00,00,000,/-
[Rupees Ten Crores Only) and 10500000 (One Crore Five Lakh ) Series H Preference Shares of Re. 1/-
[Rupee One) eoch oggregoting (o Bs 1,0500,000/- (Rupees One Crores Five Lokhs Gnly),

For Blugstane Jewellery afkd Lifestyle Private Limited

Gaurayv Singh Khishwaha
Managing Director

DIN: 674874 Ry
Adgd; E-501, Marel Espara, Duter Ring Road,
Karigainmana Aprahira,

Dangalore, Karnataks -560105.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
*ARTICLES OF ASSOCIATION
OF
BLUESTONE JEWELLERY AND LIFESTYLE LIMITED!
(INCORPORATED UNDER THE COMPANIES ACT, 1956)
APPLICABILITY OF TABLEF

Subject as hereinafter provided and in so far as these presents do not moedify or exclude them, the regulations
contained in Table 'F’ of Schedule I of the Companies Act, 2013, as amended, shall apply to the Company
only sa far as they are not inconsistent with any of the provisions contained in these Articles of Association
or modification thereof or are not expressly or by implication excluded from these Articles of Association,

The regulations for the management of the Company and for the observance of the members thereto and their
representatives, shall, subject to any exercise of the statutory rights and powers of the Company with refererice
to the deletion or alteration of or addition to its regulations by special resolution (as prescribed or permitted
by the Companies Act, 2013, as amended), be such as are contained in these Articles,

These Articles of Association of the Company comprise of three parts: Part A, Part B and Part C,

Part C of these Articles of Association of the Company (only) shall be applicable until the conversion of the
Company from a ‘private limited company’ to a ‘public limited company’ becoming effective, and
immediately upon conversion of the Company to a ‘public limited company’, Part C of these Articles of
Association of the Company shall automatically terminate and cease to have any force and effect,

Upon conversion of the Company from a *private limited company’ to a *public limited company' becoming
effective, Part A and Part B of these Articles of Assaciation of the Company shall automatically become
effective, which parts shall, unless the context otherwise requires, co-exist with each other until the date of
recelpt of listing and {rading approvals from the stock exchanges in connection with its initial public offering
{the “IPO” of the equity shares of the Company). In case of inconsistency or contradiction, conflict or overtap
between Part A and Part B, the provisions of Part B shall, subject to applicable law, prevail and be applicable.
All articles of Part B shall automatically terminate and cease to have any force and effect on and from the
date of receipt of listing and trading approvals from the stock exchanges and the provisions of Part A {only)
shall continue to be in effect and be in force, without any further corporate or other action, by the Company
or by its shareholders.

PART A
I DEFINITIONS AND INTERPRETATION

1. [Inthese Articles:

(i) Unless the context otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act or any statutory modifications thereof in force at
the date on which the Articles become binding on the Company. In these Articles:

“Act” means Companies Act, 2013 and any amendments, re-enactments or other statutory
modifications thereof for the time being in force and rules made thereunder, as amended.

“Alternate Director” shall have the meaning assigned to it in Article 147 of these Articles.

“Annnal General Meeting” means the annual General Meeting held in accordance with
Section 96 of the Act.

£ O

! Altered vide special resolution passed at the Annual Generzl Meeting held on August 21, 2024 for the purpose of
Conversion of *private limited company” to a *public limited company’.

I
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Gaurav Singh Kushwaha

I Managing Director
DIN: 01674879
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“Articles"” means the articles of zssociation of the Comipany as amended from time to time
in a¢:ordance with the Act.

“Auditors” shall mean and include those persous appeinted as such for the time being by
the Compeny.

“Beneficial Owner™ means the beneficial owner as defined in clause {a) of sub-section (1)
of Section 2 of the Depositories Act, 1996, as amended,

“Board” or “Board of Directors” means the board of directors of the Company as
constitutec from time to time in accordance with the applicable Law and the terms of these
Articles.

“Board Meeting” means a meeting of the Directors duly called, constituted and held or as
the case may be, the Directors assermnbled at a Board, or the requisite number of Directors
entithed to pass a circular resolution in accordance with these Articles and the Act.

“Company" means BlueStone Jewellery and Lifestyle Limited, a company incorporated
under the Companies Act, 1956.

“Chalirman” or “Chairperson™ means the chairperson of the Board of Directors for the
time being of the Company or the person elected or appointed to preside over the Board
and/ or General Meetings of the Company.

“Petenture” includes debenture stock, bonds or any other instrument evidencing a debt,
whetier constituting & charge on the assets of the Company, or not.

“Degositories Act” means the Depositories Act, 1996, as amended or any statutory
madiication or re- enactment thereof for the time being in force.

“Deg ository”’ means a Depository &s defined under clause (€} of sub-Section {1} of Section
2 of the Depositories Act and includes a company registered under the Act, which has been
granted a Certificate of Registration under sub section I1{A) of section 12 of the Securities
and Exchanpge Board of India Act, 1992, as amended.

“Dirzctor” means a director of the Board appointed from time to time in accordance with
the terms of these Articles and the provisions of the Aet.

“Dividend” means -he dividend including the interim dividend, as defined under the Act.

“Equity 8xare Capital” means in reiation to the Company, its equity Share capital within
the neanir.g of Section 43 of the Act, as amended from time to time.

“Encumbrance” means any encumbrance, including, without limitation, charge, claini,
community property interest, pledge, hypothecation, condition, equitable interest, lien
{stattory or other), deposit by way of security, bill of sale, option or right of pre-emption,
bene’icial >wnership {including usufruct and similar entitlements), option, security interest,
mortzage, ezsemen:, encroachment, public/ common right, right of way, right of first
re-usal, or restriction of any kind, including any restriction on use, voting, transfer, receipt
of inzome or exercise of any other attribute of ownership, any provisional, conditional or
exzomtionel attachment and any other interest held by & third party.

“Ger.eral Meeting” means any daly convened meeting of the Shareholders of the Company
and includzs an extra-ordinary General Meeting,

“Indzpendent Director” shall have the meaning assigned to the said term under the Act
amd ke apolicable Law.

“INE." or “Rs.” means the Indian Rupee, the currency and [egal tender of the Republic of
Indiz

“Law” includes a]l Indian statutes, enactments, acts of legislature or parliament, laws,
ordirances, rules, bye-laws, regulations, notifications, guidelines, policies, directions,
determinations, directives, writs, decrees, injunctions, judgmenis, rulings, awards,
clarificaticns and other delegated legislations and orders of any governmental authority,
stztiory axthority, tribunal, board, court, stock exchange or other judicial or quasi-judicial
adjudicating authority and, if applicable, foreign law, intemational treaties, protocols and
reguletions.

| Gauray Singhmwaha
! Managing Director
DIN: 01674879
05-11-2024
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(iiiy

“¥aaaging Directer” means a director who, by virtue of these Articles or an agreement
with the Company or a resolution passed in the General Meeting, or by the Board of
Directors, is entrusted with substantial powers of managerment of the affairs of the
Company and includes & director occupying the position of managing director, by whatever
name called.

“Menber ' means a member of the Company within the meaning of sub-Section 55 of
Section 2 of the Act, as amended from time to time.

“Menorzndum” or “Memorandum of Assoclation” means the memorandum of
association of the Company, as may be altered from time {o time.

“Ordinary Resolution” shall have the meaning assigned to it in Section 114 of the Act.
“QOriginal Director” shall have the meaning assigned to it in Article 147 of these Articles.

“Paid up Capltal” means such aggregate amount of money credited as paid-up as is
ecuivalent to the amount received as paid up in respect of Shares issued by the Company
ard also includes any amount credited as paid-up in respect of Shares of the Company but
does not inc.ude any other amount received in respect of such Shares, by whatever name
called.

“Person” means any individual, sole proprietorship, unincorporated association,
unin:zorporated orgenization, body cerporate, corporation, partnership, unlimited or limited
liabi ity corrpany, -oint venture, governmental authority, Hindu undivided family, tust,
union, orgarization or any other entity that may be treated as a person under applicable
Law

“preference Share Capital” means in relation to the Company, its preference Share capital
with.n the meaning of Section 43 of the Act, as amended from time to time.

“Prexy” means an -nstrument whereby any person is authorized to vote for a member ata
General Meeting on a pelt and shall include an attorney duly censtituted under a power-of-
alfomey,

“Reglstrar™ or “RoC” or “Registrar of Companies” means Registrar of Companies,
Karcataka at Bengaluru,

“Sesl” means the common seal of the Company.
“SE3I1” mreans Securilies and Exchange Board of India.

“Secretary” or “Company Secretary” means company secretary as defined in clause (c)
of sub-section (1) of section 2 of the Company Secretaries Act, 1980, as amended, who is
appc inted by the Company to perform the functions of a company secretary under the Act,

“Securities” means and includes equity Shares, serips, stocks, bonds, Debentures or
optiens whether or not, direetly or indirectly convertible into, or exercisable or
exchangeable into or for equity Shares, and any other marketable securities as may be
defimed and specified under Securities Contract Regulation Act, 1956, as amended,

“Shares” means a chare in the Share Capital of the Company and includes stock.

“Share Capital” means the Equity Share Capital and Preference Share Capital of any face
value together with all rights, differential rights, obligations, title, interest and claim in such
Saases ard includes ail subsequent issue of such Shares of whatever face value or
desaription, bonus Shares, conversion Shares and Shares issued pursuant to a stock split or
the exercise of any option or other convertible security of the Company.

“Sharehalder” shall mean 8 Member of the Company.
“Special Resolution™ shall have the meaning assigned to it in Section 114 of the Act.

The terms “writing” or “written” include printing, typewriting, lithography, photography
and any other mode er modes (including electronic mode) of representing or reproducing
words in a legible and non-transitory form.

The headmgs hereta shall not affect the construction hereof.

e
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{(iv) Any -eference to a particular statute or provisions of the statute shall be construed to include
teer=nce b0 any rulzs, regulations or other subordinate legislation made under the statute
and shall, unless the context otherwise requires, include any statutory amendment,
madification or re-enactment thereof.

{v Any reference to an agreement or other document shall be construed to mean & reference
to the agreement or other document, as amended or novated from time to time.

(i) Any reference to a decision of the Board and/ or any committee of the Board shall, in the
abseace of an express statement to the contrary, refer to a simple majority decision of the
Board and/ or the relevant committee of the Board or of the Shareholders.

(vill  Any reference to the Equity Shares or any class of Preference Shares held by the
sharehoiders or persons holding a right to subscribe to Equity Shares, shall include the
Equity Shares or such class of Preference Shares issued and allotted in relation to such
Equity Skares or Preference Shares pursuant to any stock split, bonus issuance or
ccnsidation undertaken by the Company.

IL. PUBLIC COMPANY
2. The Company is a public ecmpany within the meaning of the Act.
m. SHARE CAFITAL AND VARIATION OF RIGHTS

3. The autacrized Share Capital of the Company shall be as set out in clause V of the Memorandum of
Assoc:ation with the power o increase ot reduce such capital from time to time in accordance with
the Articles and th2 legislative provisions for the time being in force in this regard and with the
power also to divid= the Shares in the Share Capital for the time being inte Equity Shatre Capital and
Preference Share Capital, and to attach thereto respectively any preferential, qualified or special
rights, privilezes or conditions, in accordance with the provisions of the Act and these Articles.

4. Subjezt to the provisiors of the Act and these Articles, the Shares in the capital of the Company for the
tirz being shall be under the control of the Board, who may issue, allot or otherwise dispose of the
Steres or ny of thzm to such persons, in such proportion, on such terms and conditions, either ata
premium or at par or at & discount (subject to compliance with Sections 52 and 53 and other
provisions of the Act), at such time as it may from time to time deem fit, and with the sanction of
the Company in & Jeneral Meeting, to give to any person or persons the optian or right to call for
anry Shares, e-ther t par or premium during sush time and for such consideration as the Board deems
fit, and may issue znc allot Shares on payment in fulf or part of any property sold and transferred or
for any servioes rendered to the Company in the conduct of its business. Any Shares 5o allotted may
be issaed as fully paid-up Shares and if so issued, shall be deemed to be fully paid-up Shares.
Provided that the opt:on orr.ght to call for Shares shall not be given to any person or persons without
thz sancticn >f the Company in a General Mecting. As regards all allotments, from time to time
made, the 3oard skal. duly comply with Sections 23 and 39 of the Act, as the case may be.

5. Subject to these Articles and the provisions of the Act, the Company may, from time fo time, by Ordinary
Reso'utien, increase the Share Capital by such sum, to be divided into Shares of such amount, as
may be specified in the resofution,

6. Subject to the provisicns of the Act, the Compeny may from time to time by Ordinary Resolution,
undertake anyv of the following!

(i consolidae and divide all or any of 1ts Share Capital inte Shares of targer amount than its
exis:ing Shares;

(ii) convert all or any cf its fully paid-up Shares into stock, and reconvert that stock into fully
paid-up Saares of any denomination;

(i} sub-divide its Shares, or any of them, into Shares of smaller amount, such that the
p-oportion between the amount paid and the amount, if any, unpaid on each reduced Share
shal_ be th.e same as it was in case of the Share from which the reduced Share is derived; or

Synl
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(i)

cancel any Shares which, at the date of the passing of the resolution in that behalf, have not
besntaken or agreed to be taken by any Person, and diminish the amount of its Share Capital
by thz amcurt of Shares so cancelled, A cancellation of Shares pursuant to this Article shall
not be deemed to be a reduction of thz Share Capital within the meaning of the Act.

7. Subjeet to the provisions of these Articles, the Act, other applicable Law and subject to such other
approvals, penmissions or sanctions as may be necessary, the Company may issue any Shares with
or without differen-ial rights upon such tzrms and conditions and with such rights and privileges
(inclugding wita regerd to voting rights and dividend) as may be permitted by the Act or the applicable
Law or guidelines issued by the statutory authorities and/ cr listing requirements and that the
prowisions of “hese Articles.

8. Subject o the provisions of the Act, any preference Shares may be issued on the terms that they are, or
at the opticn of the Company are, liable to be redeemed on such terms and in such manner as the
Company befere th issue of the Shares may, by Special Resolution determine,

9. The periac of redemption of such Jreference Shares shall not exceed the maximum period for redemption
previded under the Act.

10. Where at any time, it is proposed to increase its subscribed Share Capital by the issuance/ allotment of
further Shares either cut of the unissued Share Capital or increased Share Capital then, such further
Shazes may be offerzd to:

(i}

(i

(iif)

Persens whe, at the date of offer, are holders of equity Shares of the Company, in
proportion, as nearly as circumstances admit, to the capital paid up on those Shares by
seadmg a letzer of offer subject to the following conditions: (a) the offer shall be made by
natice specifying th: number of Shares offered and limiting a time not being less than 15
(fiftezn) days and not exceeding 30 (thirty) days from the date of the offer within which the
offer. if not accepted, will be deemed to have been declined; (b) the offer aforesaid shall be
deerred to include z right exercisable by the Person concerned to renounce the Shares
offerzd to 1im or any of them in favour of any other Person and the notice referred to in (a)
shall contain a statement of this right, provided that the Board may decline, without
assigning iny reason therefore, to allot any Shares to any Person in whose favour any
Mamber may renounce the Shares offered to him; and (c) afier expiry of the time specified
in th2 notize aforesaid, or on receipt of earlier intimation from the Person to whomn such
notics is given that he declines to accept the Shares offered, the Board may dispose of themn
in sush menrer which is not disadvantageous to the Members and the Company;

Nothing ir sub-Article (i)(b) above shall be deemed to extend the time within which the
offer shou.d be accepted; or to autherize any Person to exercise the right of renunciation
fo- a secor d time on the ground that the Person in whose favour the renunciation was first
made has declined to take the Shares comprised in the renunciation. The notice referred to
in sub- Article (i){a) above shall be dispatched through registered post or speed post or
throvgh elzctronic mode or courier or any other mode having proof of delivery to all the
exist ng Shareholders at least three days before the opening of the offer,

erephyees under a scheme of emp.oyees’ stock option, subject to Special Resolution
passcd by the Company and subject to such conditions as may be prescribed under the Act
and wther applicable Laws; or

arry Persoas, if authorized by & Special Resolution, whether or not those Persons include
the Fersons referred to in (i) or (ii) above, either for cash or for a consideration other than
cash, subject to the compliance with applicable Laws.

11. Nothing in Article 10 above shall apply to the increase of the subscribed capital of the Company caused
by the exezeise of an option as a term attached to the Debentures issued or loan raised by the
Carmpany t3 convert such Desentures or loans into Shares in the Company or to subscribe for Shares
in the Company; p-ovided ihat the terms of issue of such Debentures or loan containing such an
opion have b2en approved before the issue of such Debentures or the raising of loan by a Special
Rassolution adopted by the Company in a General Meeting.

Gaurav Singh Kushwaha
Managing Diractor
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12. Save g5 otterwise provided in the Articles, the Company shall be entitled to treat the registered holder

13.

14,

15,

16.

17.

18.

1%.

20.

2L

of the Shares in recovds of the depository as the absolute owner thereof as regards receipt of dividend
ar bonus or service of notices and all or amy other matters connected with the Company, and
accordingly, tae Company shall not, except as ordered by a Court of competent jurisdiction, or as by
Law required, be beund to recognize any equitable or other claim to or interest in such Shares on the
part of any other Person.

Any Debentures, debenture stock or other Sccurities may be issued at a discount, premium or otherwise,
if permissible under the Act, and may be :ssued on the condition that they shall be convertible into
Shaves of eny dencmination and with any privileges and conditions as to redemption, surrender,
drawings, allotment of Shares, attending (but not voting) at Generzl Meetings, appointment of
Directors and otherwise. Debentures with the rights to conversion into or allatment of Shares shall
no- be issued axcept with the sanction of the Company in General Meeting by a Special Resolution
and subject to the p-ovisions of the Act.

The Company shall, sub_ect to the appliceble provisions of the Act, compliance with all the Laws, consent
of the Board, and censent of its Shareholders® by way of Special Resolution, have the power to issue
Amezrican Depository Receipts or Global Depository Receipts on such terms and in such manner as
the Board deems fit including their coniversion and repayment. Such terms may include at the
discretion cf the Board, limitations on voting by holders of American Depository Receipts or Global
Depository Receipts, including without limitation, exercise of vating rights in accordance with the
directions cf tie Baand.

If at any ti-ne the Share Capital is divided into different classes of Shares, the rights attached to any class
(unless otharwise provided by the terms of issue of the Shares of that class) may, subject to the
provisions of the Act, and wiether or not the Company is being wound up, be varied accordingly.
Te¢ every sich separatz Genezal Meeting of the holders of the Shares of that class, the provisions of
these Articles relati1g to General Meetings shall mutatis mutandis apply,

The rights conferred upen the holders of the Shares of any class issued with preferred or other rights shall
nor, unless att erwise expressly provided by the terms of issue of the Shares of that class, be deemed
o 32 variec b the ereation or issue of further Shares ranking parf passu therewith.

Subject o the provisions of the Act, the Company may issue bonus Shares to its Members out of (i} its
free reserves; {ii} the securities premium account; or (iii) the capital redemption reserve account, in
any manner as the Board may deem fit.

Subject o the provisions of Sections 68 to 70 and other applicable provisions of the Act, the Company
skall have the power to buy-back its own Sharss or other Securities, as it may consider necessary.

Subject o the provisions of the Act, the Company shall have the power to make compromise or make
arrangemer.ts with creditors and Members, consolidate, demerpge, amalgamate or merge with other
com.pany or cempanies in accordance with the provisions of the Act and any other applicable Laws.

Subject to the provisions of the Ast, the Company may, from time to time, by Special Resolution reduce
in eny manner and with, axd subject to, any incident authorised and consent required under
appliceble Law:

(il the Saare Capital;
(i) any capital redemption reserve account; or
{iti) any securities premium account,

CAPITALISATION OF PROFITS
The Compzny in Generzl Meeting may, upon the recommendation of the Board, resolve —

(i that & is dzsirable to capitalise any part of the amount for the time being standing to the
credic of any of the Company’s reserve accounts, or to the credit of the profit and loss
ac:omnt or otherwise available for distribution; and
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{iid that zuch sum be accordingly set free for distribution in the manner specified in Article 22
below amongst the Members who would have been entitled thereto, if distributed by way
of disidend end in the same proportions.

22. The swn aforesaic shall not be paid in cash, but shall be applied, subject to the provision contained in
Asticle 23 below, e ther in or towards:

(i) payimg of arry amounts for the time being unpaid on any Shares held by such Members
respective y; or

(i) payimg up in full, un-issued Shares of the Company to be allotted and distributed, credited
as fully paid. to and amongst such Members in the proportions aforesaid; ot

(iiz) pattly in the way spzcified in Article 22(i) and partly in that specified in Article 22€ii);

(iv} a securities premium account and a capital redemption reserve account may, for the
purpazes of this Article, only be applied in the paying up of un-issued Shares to be issued
to mzmbers of the Company as fully paid bonus Shares.

(vi th2 Board shall give effect to the resolution passed by the Company in pursuance of this
Atticle,

22, Whenevet such a resohation as afaresaid shall have been passed, the Board shall:

(i) make all appeopriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid Shares, if any; and

(if) genexally, do all acts and things required to give effect thereto,
22, The Boerd shall have power to:

(i} maks such provision, by the issue of fractional certificeies or by payment in cash or
othe~wise g5 it thinks fit, for the case of Shares or Debentures becoming distributable in
fractions; and

(i) aLthorise any Person to enter, on behalf of all the Members entitled thereto, into an
agre=ment with the Company providing for the allotment to them respectively, credited as
fully paid up, of any further Shares to which they may be entitled upon such capitalisation,
or (zs the case may require) for the payment by the Company on their behalf, by the
appl cation thereto of their respective proportions of prefits resolved to be capitalised, of
the amourt or any part of the amounts remaining unpaid on their existing Shares.

2%. Any agreement made under such authority shall be effective and binding on such Members.
V. COMMISSION AND BROKERAGE

26. The Company mev exercise the powers of paying commissions conferred by Section 40(6) of the Act (as
amended feor time to time), provided that the rate per cent or amount of the commission paid or
agrzed to be pnid skall be disclosed in the manner required by that section and rules made thereunder.

27. The rate or ameunt of the commission shall not exceed the rate or amount prescribed under the applicable
rales.

28. The commission may be satisfied by the payment of cash or the allotment of fully or partly paid Shares
or pacrly ir the one way and partly in the other,

29, The Company ma alsc, cn any issue of Shares or Debentures, pay such brokerage as may be lawful,
VL LIEN

30. The Company chall have e first and paramount lien upon all the Shares/ Debentures (other than fully paid
ug Shares/ Debentures) registered in the name of each Member (whether solely or jeintly with others)
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to the extent of monies calied or payable in respect thereof, and upon the proceeds of sale thereof
for all mon:es (whe-her presently payable or nat) called or payable at a fixed time in respect of such
Sha-es’/ Debectures and ne equitable interest in any Share shall be created except upon the footing
and condition that th:s Article will have full effect. Such lien shall extend to all dividends and
boa.ses fram time to time declared in respect of such Shares/ Debentures. Fully paid up Shares shall
be free from ¢11 liens. Unless otherwise agreed, the registration of a transfer of Shares/ Debentures
shall operate zs a waiver of the Company's lien: if any, on such Shares/ Debentures. In case of partly-
pa:c Shares, Company’s lien shall be restricted to the monies called or payable at 2 fixed time in
resgect of such Sheres, Provided that the Board may at any time declare any Shares/ Debentures
wtelly or in part to be exempt from the provisions of this Article.

31. Subjecr :0 the pro=isions of the Act, the Company may sell, in such manner as the Board thinks fit, any
Shares on which the Company has a lien. Provided that no sale shall be made -

(i) urless a stm in respect of which the lien exists is presently payable; or

(iil urtil the expiration of 14 (fourteen) days after a notice in writing stating and demanding
payrent of such part of the amount in respect of which the lien exists as is presently
payasle, has been given to the registered holder for the time being of the Share or the person
entited thereto by reason of his death or insolvency,

32. A Member shall not exercise any voting rights in respect of the Shares in regard to which the Company
haz exerciszd the right of licn.

32, (i) Te give effect to ary such sale, the Board may authorise some Person to transfer the Shares sold to
thz purchaser therecf.

(i} "The qurchaser shall be registered as the holder of the Shares comprised in any such transfer.

(i) The 2urchaser shall not be bound to see to the application of the purchase money, nor shall
his ttle tc the Shares be affected by any irregularity or invalidity in the proceedings in
referznce 10 “he sale.

34, (i} Tre proceeds of the sale shall be received by the Company and applied in payment of such part of
the amount in respest of which the lien exists as is presently payable.

(ify The residue, if any, shall, subject to a like lien for sums not presently payable as exisied
upor the Shares before the sale, be paid to the Person entitled to the Shares at the date of
the sale.

VII. CALLS ON SHARES

35 Subject to the provisions of the Act, the Board may, from time to time, make calls upon the Members in
respect of any monzy unpaid on their Shares (whether on account of the nominal value of the Shares
or by way »f sremium) and not by the conditinns of allotment thereof made payable at fixed times.

Proviced that no call shall exceed one-fourth of the nominal value of the Share or be payable at less
than one month from the dats fixed for the payment of the last preceding call.

36. Each Member shall, subject to receiving at least 14 (fourteen) days' notice specifying the time or times
and place of payment, pay to the Company, a1 the time or times and place so specified, the amount
called on his Shares.

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

38. A call shall be de=med to have been made at the time when the resolution of the Board authorising the
call was pessed and may be required to be paid by instalments,

39. The jont holders >f a Share shall be jointly ard severally liable ta pay all calls in respect thereof.

40. If a sur, called in Tespest of a Share is not paid before or on the day appointed for payment thereof, the
Person from whom the sum is due shall pay interest thereof from the day appeinted for payment

—
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thereof to the time >f actual payment at 10% iten percent) per annum or at such lower rate, if any,
as t1e Board may determine The Board shall be at liberty to waive payment of any such interest
wholly or in part,

41. Any sam which b» the serms of the issue of a Share becomes payable on allotment or at any fixed date,

whether on account of the nominal value of the Share or by way of premium, shall, for the purposes
of f1ese Artic.es, be ceemed to be & call duly made and payable on the date on which by the terms
of issue, suzh sum becomes payable. In case of non-payment of such sum, all the relevant provisions
o these Arsic es as to payment of interest and expenses, forfeiture or otherwise shail apply as if such
su1: had become pzyeble by virtue of a call duly made and notified.

42, The Bozrd may, if it thinks fit, subject to the provisions of the Section 50 of the Act, agree to and receive

VIIIL

from any Member willing to advance the same, whole or any part of the monies due upon the Shares
held by him bayonc the sums actually called for and upon the amount so paid or satisfied in advance,
o= s0 mauch thereof as from time to time exceeds the amount of the calls then made upon the Shares
in respect of =which such advance has been mads, the Company may pay interest at twelve per cent
parannum Provided that meney paid in advance of calls on eny Share may carry interest but shall
nat confer a right to dividend or to participate in profits. The Board may at any time repay the amount
so advanced.

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

The provisioms of these Articles shall mutatis mutandis apply to any ealls on Debentures of the
Company.

DEMATERIALIZATION OF SHARES

43, The Company shadl be entitled to treat the Person whose name appears on the register of Members as the

hclder of any Sharz cr whose name appears as the beneficial owner of Shares in the records of the
Depository, as the absolute owner thereof, The register and index of beneficial owners maintained
by a Depository under the Depositories Act, 1996 shall be deemed to be a register and index of
mzmbers for the purposes of the Act.

Previded however that provisions of the Act or these Articles relating to distinctive numbering shall
not apply to tie Shares of the Company, which have been dematerialized.

44. Notwitkstending anythmg contained herein, the Company shall be entitled to dematerialize its Shares,

Desentures and other Securities pursuant to the Depositories Act and offer its Shares, Debentures
arc other Seaurities far subscription in a demeterialized form. The Company shall be further entitled
to maintain a regis:er of Members with the details of Members holding Shares both in material and
dematerialized form in any medium as permitted by Law including any form of electronic medium.

45. Gvery Person subscribing to the Shares offered by the Company shall reccive such Shares in

dematerialized form. Such a Person who is the beneficial owner of the Shares can at any time opt-
out of a Depcsitory, if permitted by the Law, in respect of any Shares in the manner provided by the

Dz3ositories Act end the regulations made thereunder and the Company shall in the manner and
within the time prescribed, issue to the beneficial owner the required certificaie of Sharcs.

45. If a Person opts 0 hold kis Shares with a depository, the Company shall intimate such Depository the

detils of allctmen: of the Shares, and on receipt of the infortnation, the Depository shall enter in its
record the name of the allottee as the beneficial owner of the Shares.

47. All Shares held by a Depository shall be dematerialized and shall be in a fungible form,

{a) Notw:thstanding anything to the conrary contained in the Act or the Articles, a depository shall
bz deeme 1 to be the registered owner for the purposes of effecting any transfer of ownership
of Shares on behalf of the beneficial owner.

(b} Save as otherwise provided in (i} above, the depository as the registered owner of the Shares
shall not have any voting rights or any other rights in respect of Shares held by it.
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48, BGvery Person holding Shares of the Company and whose name is entered as the beneficial owner in the
reccrds of the Depesitory shell be deemed to be the owner of such Shares and shall also be deemed
1o be a Sharel older of the Company. The beneficial owner of the Shares shall be entitled to all the
liavilities in respect of his Shares which are held by a Depository.

49. Notwitastanding anything in the Act or the Articles to the contrary, where Shares are held in a
Derository, the records of the beneficial ownership may be served by such Depository on the
Cerpany by mears of electronic mode or by delivery of disks, drives or any cther mode as
prescribed oy Law frem time to time.,

5G. Tn the case of transfer of Shares or other marketable Securities where the Company has not issued any
certificates amd where such Shares or Securities are being held in an electronic and fungible form,
the provisione of the Depositories Act shall apply.

IX. TRANSFER OF SHARES
51. Transferability >f Shares

The Securities or otzer interest of any Member shall be freely transferable, provided that any coniract
or arrangemeat berween 2 (Two) or mcre Persons in respect of transfer of Securities shall be
enforceable as a contract, The instrument of transfer of any Share in the Company shall be duly
exacuted by cr on seaalf of both the transferor and transferee. The transferor shall be deemed to
renain a holdsr of the Share until the name of the transferee is entered in the register of Members in
respecs thereof, A common form of transfer shall be used in case of transfer of Shares. The instrument
of trarsfer shmll be in writing and shall be exccuted by or on behalf of both the transferor and
transferee anc shal. be in conformity with ali the provisions of Section 56 of the Act and of any
statitory mocification thereof for the time being shall be duly complied with in respect of all
transfers of Shares and the registration thereof.

5z. Where Shares are converted into stock:

(i} the }olders of stock may transfer the same or any part thereof in the same manner as, and
scbject to the same regulations under which, the Shares from which the stock arose might
befo-e the conversion have been transferred, or as near thereto as circumstances admit;
Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
Sharzs from which the stock arose.

(i) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privilzges and advantages as regards dividends, voting at meetings of the Company,
and other matiers, as if they held the Shares from which the stock arose; but no such
privilege or advantage (except participation in thz dividends and profits of the Company
and n the assets on winding up) shall be conferred by an amount of stock which would not,
if existing in Shares, have conferred that privilege or advantage,

33, Save as osherwise prov.ded in the Act or any applicable Law, no transfer of a Share shall be registered
ur:lzss a propet instrument of transfer duty stamped and executed by or on behalf of the transferor
and by or cn behalf of the transferee has been delivered to the Company together with the certificate
or certificates of Skares, and is no such certificate is in existence, then the letter of allotment of the
Sheres. Applization for the registration of the transfer of a Share may be made either by the transferor
or by the t-arsferee provided thar where such application is made by the transferor, no registration
saall, i the case of a partly paid Share be affected unless the Company gives notice of the application
to the transferee im the manner prescribed under the Act, and subject to the provisions of these
Articles, the Zompeny shall, urless objection is made by the transferee, within 2 (two) weeks from
the date of receipt of the notice, enter in the register the name of the transferee in the same manner
arc subject te the same conditions as if the application for registration of the transfer was made by
ths transferee. On giving not less than 7 (seven) days previous notice in accordance with the Act or
any cther time perfod as may be specifiec by Law, the registration of transfers may be suspended at
such times ard for such periods as the Board may from time to time determine, provided that such
regisiration s1all oot be suspended for more than 30 (thirty) days at any one time or for more than
4% (forty-five) days in the aggregate in any year,

1y
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54,

5¢€.

58.

59,

60,

61,

Subject 0 the provisions of the Act, these Articles, the Securities (Contracts) Regulation Act, 1956, as
amended, an» listing agreement entered into with any recognized stock exchange and other
app icable prcvisions of the Act or any other law for the time being in force, the Board may refuse
wlether in pusuance of any power of the Company under these Articles or otherwise to register the
transfer of, or the transmission by operation of law of the right to, any Shares or interest of a Member
in ot Debentues of the Company. The Company shall within one month from the date on which the
instrument of transer, or the intimation of such transmission, as the case may be, was delivered to
Ccrapany, semd noiice of the refusal to the transferee and the transferor or to the person giving
intimation 2f such transmission, as the case may be, giving reasons for such refusal. Provided that
the registratian of ¢ transfer shall not be refused on the ground of the transferor being either alone
or jointly wita any other person or persons indebied to the Company on any account whatsoever
exc2pt where the Company hes a lien on Shares or other securities.

. Only Eilly paid Saares or Debertures shall be transferred to a minor acting through his/ her legal or

natural guardian, Under no crcumstances, Shares or Debentures be transferred to any insolventora
person of uns>und nind.

The instrument of transfer shall efter registration be retained by the Company and shall remain in their
cugody. All irstruments of transfer whick the Directors may decline to register, shall on demand be
reterned to the persons depesiting the same. The Directors may cause to be destroyed all transfer
deeds lying with thz Company after such period as they may determine,

. The Board may, sabject tc the right of appeal conferred by Section 58 of the Act decline to register—

{a} the transfer of 2 Share, not being a fully paid Share, to a person of whom they do not approve;
ot

(b eny transfer of Shares on which the Company has a lien.
The Board may decline to recognize any instrument of transfer unless—

(al the instrument o7 transfer is in the form as preseribed in rules made under sub-section (1) of
section 56 of the Act;

{b) the instn-ment of transfer is accompanied by the certificate of the Shares to which it relates, and
sich othet evidence as the Board may reasonably require to show the right ef the transferor
to make the transfer; and

(cy the instrument of transfer is in respect of only one class of Shares

No fee shall be charged for registration of transfer, ransmission, probate, succession certificate and
lettzrs of administration, cemificate of death or marriage, power of attorney or similar other
documents.

The Company may close the register of Members or the register of debenture-holders or the register of
other secusity holders for any period or periods not exceeding in the aggregate forty-five days in
each year, but not zxceeding thirty days at any one time, subject to giving of previous notice of at
least 7 (sever days) ar such lesser period as may be specified by SEBI.

TRANSMISION OF SHARES

On the death of a “iember, the survivor or survivors where the Member was a joint holder of the Shares,
ard his nomitee or nominees or legal representatives where he was a sole holder, shall be the only
Person(s) recagnised by the Company as having any title to his interest in the Shares, Nothing in this
Articlz shell releasz the estate of the deceased joint holder from any liability in respect of any Share
which had been jointy held by him with other Persons.

. Any Person bezoming =mitled to a Share in consequence of the death or insolvency of 8 Member may,

upen such evidence being produced as the Board may from time to time require, and subject as
hereinafter provided, clect, cither:

(a) to be registered as holder of the Share; or
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63.

64.

66,

XL
68.

6%.

70.

71.

73.

{¥) to make such transfer of the Share as the deceased or inselvent Member could have made.

All the limita-ions, restrictions and provisions of these Articles relating to the right to transfer and
the registration of t-ansfers of Shares shall be applicable to any such notice or transfer as aforesaid
gs if the decth or insolvency of the Membez hac not occurred and the notice or transfer were a transfer
sigred by that Member.

The Boerd shall, i either case, have the same right to decline or suspend registration as it would have
had, if the deceased o inselvent Member had transferred the Share before his death or insolvency,

1¢ the Person sc becoming entitled shall elect to be registered as holder of the Shares, such person shall
deliver or send to the Company a natice in writing signed by him stating that hie so elects.

. If the 22rson afopesaid shall elect to transfer the Share, he shall testify his election by executing an

instrument of transfe- in accordance with the provisions of these Articles relating to transfer of
Shares,

All the Hmitaticns, restrictions and provisions contained in these Articles relating to the right to transfer
and the regisTation of transfers of Shares shall be applicable to any such notice or transfer as
aoresaid as if the death or insolvency of the Member had not occurred and the notice or transfer
were a transfer sigred by that Member,

. A Person becoming entitled to a Share by reason of the death or insolvency of the helder shall be entitled

to t3e seme d vider.ds and other advantages to which he would be entitled if he were the registered
halder of the Share, except that he shall not, before being registered as 8 Member in respect of the
Share, be ent tled in respect of it to exercise any right conferred by membership in relation to the
General Mzefings of the Company, provided that the Board may, at any time, give notice requiring
any such Person to elect either to be registered himself or to transfer the Share, and if the notice is
not compled with within 60 (ninety) days, the Board may theresfler withhold payment of all
div.dends, banuses or other monies payable :n respect of the Share, until the requirements of the
not ce have b2en complied with.

FORFEITURE OF SHARES

1f a Member fails to pay eny call, or instalment of a call, on the day appointed for payment thereof, the
Board may, et any time thereafter during such time as any part of the cell or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid,
tozzther with any i3terest which may have accrued,

The notice issuzd under Article 68 shall:

(1) nams a futher day [not being earlier than the expiry of 14 (fourteen) deys from the date of
serv ce of the notice) on or before which the payment required by the notice is to be made;
and

(ii) state that, in the event of non-payment on or before the day so named, the Shares in respect

of which the caill was made will be liable to be forfeited.

If the requiremen-s of eny such notice as aforesaid is not complied with, any Share in respect of which
the notice 1as been given mey, at any time thereafter, before the payment required by the notice has
been made, be forfzited by a resolution of the Board to that effect.

A forfzted Shere may e sold or otherwise disposed of on such terms and in suich manner as the Board
thinks fit.

. At any zime before a sale or disposal as aforesaid, the Board may caucel the forfeiture on such terms as

it thinks fi-.

A Perscn whose Shares have been forfeited shall cease to be a Member in respect of the forfeited Shares,
but shall, motwiths-arnding the forfeiture, remain liable to pay to the Company all monies which, at
the date of fo-feitu-e, were presently payzble by the Person to the Company in respect of the Shares.

—_—
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74. The ligbility of such Person shall cease if and when the Company shall have received payment in full of
all such menies in resaect of the Shares,

75. A dulv verified de:larat.on in wrizing that the declarant is a Director, the manager or the Secretary of the
Cerapany, and that a Share in the Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all Person claiming to be entitied
tc the Share.

7€. The Company max receive the consideration, if any, given for the Share on any sale or disposal thereof
and may exeeute = transfer of the Share in favour of the Person to whom the Share is sold or
otherwise disposed of.

77. The trazsferee shall there apon be registered as the holder of the Share.

7%. The trarsferee shell not be bouné to ascertain or confirm the application of the purchase money, if any,
nor shall his title t the Shzre be affected by any irrepularity to invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the Share.

79. The provision cft1ese Articles as to forfeiture shall apply in the case of non-paymeat of any sum which,
by the terms of issue of a Share, become payable at a fixed time, whether on account of the nominal
valoe of the Snare or by way of premium, as the same had been payable by virtue of a call duly made
and notified,

XH. SHARES AMD SHARE CERTIFICATES

80. The Company shall cause to be kept a register of Members in accordance with Section 88 of the Act. The
Company shall be entitled to maintain in any country outside India a “foreign register” of Members
or Debenture holders residert in that country.

81. A Perscn subscribing to Shares of the Company shall have the option either to receive certificates for
such Shares @ hold the Sharss with a Depository in electronic form. Where Person opts to hold any
Shere with the Depository, the Compeny shall intimate such Depository of details of allotment of
th= Shares to enablz the Depository to enter in its records the name of such Person as the beneficial
owner of sich Shares.

82. Every person whese name is entered as a Member in the register of Members shall be entitled to receive
w-thin two months after incorporation, in case of subscribers to the memorandum or after allotment
ot ‘within ans morth efter the application for the registration of transfer or transmission or sub-
division or ccnsolidation or renewal of any of its Shares as the case may be or within a peried of six
months from the date of allotment in the case of any allotment of Debenture or within such other
period as the conditicns of issue shall be provided —

(a) one certificate for all his Shares without payment of any charges; or

(2 severzl cortificates, each for one or more of his Shares, upon payment of twenty rupees for each
certificate after the first,

83, Every certificaze of Sheres shalt be under the seal of the Company, if any, and shall specify the number
ar.d distinctive numbers of Shares to which It relates and amount paid-up thereon and shall be signed
by two Direcors or by a Director and the Company Secretary. Further, out of the two Directors there
shall be at lesst onz cirector other than managing or whole-time director, where the composition of
the Board so pernv ts. Provided that in respect of a Share or Shares held jointly by several Persons,
the Compeny shall not be beund to issue more than one certificate and delivery of a certificate for a
Share to one of several joint holders shall be sufficient delivery to all such holders. The Company
mery sub-divide or consolidate the share certificates.

84. 1f any Share stands in the names of 2 (Two) or more Persons, the Person first named in the Register of
Mentbers >f the Company shall as regards voting at General Meetings, service of notice and all or
any matters connected with the Company, except the transfer of Shares and any other matters herein
otherwise provided, be deemed to be sole holder thereof but joint holders of the Shares shall be
severally es well as jointly liable for the payment of all deposits, instalments and calls due in respect
of such Shares and for all incidents thereof according to these Articles.
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85. The Board mav subject to the provisions of the Act, accept from any Member on such terms and

coaditions as -hey taink fit, a surrender of his Shares or stock or any part thereof.

86. Ifany certi‘icate b2 worn cut, defaced, mutilated or torn or if there be no further space on the back thereof

for endorsement of tansfer or in case of sub-division or conselidation of Shares, then upon
production and surrender thereof to the Company, a new certificate may be issued in licu thereof,
and if any cersificas is lost or destroyed then upon proof thereof to the satisfaction of the Company
and on execut.on of such indemnity as the Company deems adequate, a new certificate in lieu thereof
sha’l be giver to the party entitled 10 such lost or destroyed certificate. Every certificate under this
Artcle sha.l be issued on payment of Rs. 20 for each certificate, or such other maximum permissible
amourt presc-ibed under applicable law, and as may be amended from time to time. Provided that
no “ee shall b2 charged for issue of new certificates in replacement of those which are old, defaced
o wom out o- where there is not further space on the back thereof for endorsement of transfer or in
case of sub-d-vision cr consclidation of Shares,

Provided thas notw ithstanding what is stated above, the Dircctors shail comply with such rules or
regalations and recuirements of any stock exchange or the miles made under the Act or the rules
made under Secur ties Contracts (Regulation) Act, 1956, as amended or any other act or rules
applicable in this bzhalf.

The provisions of this Article shall muratis mutandis apply to issue of certificates for any other
Securities, including Debentares, of the Company.

87. Subject to the arcvisions of Seciion 89 of the Act, a Person whose name is entered in the register of

Memkbers of the Company as the holder of the Shares but who does not hold the beneficial interest
in such Shares shall file with the Company, & declaration to that effect in the form prescribed under
th= Act and tte Company shall make necessary filings with the Registrar as may be required, within
a prescribed period as set out in the Act and the rules framed thereunder.

88. Subject to provisiens of Section 30 of the Act, every individual, who acting alone or together, or through

XI11.

ore of more Jersoms or trusl, including a trust and Persons resident outside India, holds beneficial
interests, of not less than twenty-five per cent. or such other percentage as may be prescribed under
thz Aet, in Shares of the Company ar the right to exercise, or the actual exercising of significant
influence or contral as defin=d in clause (27) of Section 2 of the Act, over the Company shall make
a declaration to thz Company, specifying the nature of his interest and other particulars, in such
maaner and withir such period of acquisition of the beneficial interest or rights and any change
thereaf. The Company shall maintain a register of the interest declared by such individuals and
ckznges therein wich shall include the name of individual, his date of birth, address, details of
ownership in the Company znd such other details as may be prescribed under the Act.

SHAREHOLDERS' MEETINGS

89. An Annual Geaeral Meeting shall be held each year within the period specified by the Law. Not more

than 15 (fiftsen) months shall elapse between the date of one Annual General Meeting of the
Campany and thar of the next. Nothing contained in the foregoing provisions shall be taken as
affzcting the right conferred upon the Regisrar under the provisions of Section 96 of the Act to
cxtend the time within which any Annual General Meeting may be held. Every Annual General
Meeting shall be calied durng business hours on a day that is not a national holiday (declared as
such by the Centrzl Government) and shall be held either at the repistered office or at some other
place within the c ty in which the registered office of the Company is situate, as the Board may
cetermine. Every Member of the Company shall be entitled to attend every General Meeting either
in person or by prexy.

93, Al} nctices of, acd other corumanications relating to, any General Meeting shall be forwarded to the

zuditor of the Company, and the auditor shall, unless otherwise exempted by the Company, attend
either by himself or through his authorised representative, who shall also be qualified to be an
auditor, any Gene-al meeting and shall have right to be heard at such meeting on any part of the
business whizh concerns him as the auditor,

91. All Gaaeral Medtings other than the Annual General Meeting shall be called extraordinary General

Meerings.
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92. The business of an Anruzl General Meeting shall be the consideration of financial statements and the
reports of the Board of Directors and auditors; the declaration of any dividend; the appointment of
Directors in rlace of those retiring; the appointment of, and the fixing of the remuneration of, the
anditors; in the case of any other meeting, all business shall be deemed to be special.

92, No business shall se discussed at any General Meeting except election of a Chairperson while the chair
is vacant.

94, (i} The Board mey, whenever it thinks fit, call an extraordinary General Meeting.

(i

(i)

(i)

(v}

(+y

(vii)

The 3oard shall on the requisition of such number of Member or Members of the Company
as is speciied in Section 100 of the Act, forthwith proceed to call an extra-ordinary General
Mee-ing of the Company and in respect of any such requisition and of any meeting to be
callesd pursuant thereto, all othe: provisions of Section 100 of the Act shall for the time
being apply.

A Gznera Meeting of the Company may be convened by giving not less than clear 21
(Twenty- Jre) days’ notice either in writing or through electronic mode in such manner as
preseribed under the Act, provided that & General Meeting may be called after giving a
sherer nosice if consent is given in writing or by electronic mode by majority in number of
Members znitled to vote and who represent not less than 95% (ninety-five percent) of such
pert of the paid-up Share Capital of the Company as gives a right to vote at such General
Mee:ing.

Natize of svery General Meeting shall be given to the Members and to such other Person
or Parsons as required by and in accordance with Section 101 and 102 of the Act and it
skall be served in the meanner authorized by Section 20 of the Act.

A Gznera. Meeting may be called after giving shorter netice if consent, in writing or by
elzexonic mode, is accorded thereto in accordance to the provisions of Section 101 of the

zt, Provided that where any Member of the Company is entitled to vote only on some
reso-ution or resolutions to be moved at a meeting and not on the others, those Members
skall be tazen into account for the purposes of this Article in respect of the former resolution
or resclutions and not in respect of the latter.

Any accidental omission to give notice to, or the non-receipt of such notice by, any Member
or oher Person who is entitled to such notice for any meeting shall not invalidate the
procsedings of the meeting,

Sohject to the provisions contained under Section 115 of the Act, where, by any provision
contzined in the Act or in these Articles, special notice is required of any resolution, notice
of the intention to move such resolution shall be given to the Company by such number of
Members holding not less than one per cent of total voting power or holding Shares on
which such agpregaie sum not exceeding five lakh rupees, has been paid-up and the
Comrpany shall immediately afier recetpt of the notice, give its members notice of the
reso ution at least 7 (seven) days before the meeting, exclusive of the day of dispatch of
notice and day of the meeting, in the same manner as it gives notice of any General
Meectings.

XIV. PROCEEDINGS AT SHAREHOLDERS’ MEETINGS

95. No busiess shall be transacted at any General Meeting, unless a querum of Members is present at the
tie when th= meeting proceeds to transact business.

96, Save as otherwise prov:ded herein, the quorum for the General Meetings shall be as provided in Section
10 of the Act.

97, In the event a cucrum &s required herein is not present within 30 (thirty) minutes of the appointed time,
then subjeet #0 the provisions of Section 103 of the Act, the General Meeting shall stand adjourned
to the sams Place end time 7 (seven) days later or to such other date and such other time and place
as “he Board may determine, provided that the agenda for such adjourned General Meeting shafl
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remain the same. The said General Mectirg if called by requisitionists under Section 100 of the Act
shall stand caacelled,

98. In case of an adjoumed meeting or of a change of day, time or place of meeting, the Company shall give
not less than 3 (three) days’ notice to the Members either individually or by publishing an
advzritsem:nt in the newspapers (one in English end one in vernacular Janguage) which is in
circulation at che place where the registered office of the Company is situated.

%S, The required quoram at any adjourned General Meeting shall be the same as that required at the original
Gereral Meetng.

1CO.If at the adjouned mesting alsc a quorum :s not present within 30 (thirty) minutes from the time
appointed for holdiag such meeting, the Members present shall be the quorum and may transact the
bus.ness for which the meeting was called,

1C1.The Chairperson may, with the consent of Members at any meeting at which a quorum is present, and
sha’l, if so dirzcted at the meeting, adjourn the meeting, from time to time and from place to place.

1{2.No business shzll e transacted at any adjoumed General Meeting other than the business left unfinished
at the meeting from which the adjournment took place.

103.When a meeting is adjoumed for 30 (thirty) days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting,

104.Save as aforesaid, and 2s provided in Section 103 of the Acy, it shall not be necessary to give any notice
of an adjouinment or of the business to be transacted at an adjouned meeting.

105, Befors or on the dzclarztion of ths results of the voting on any resclution on a show of hands, a pell may
bz erdsred to Je taken by the Chairperson of the meeting on his/ her own motion and shall be ordered
to te taken by hiny her on a demand made in accordance with Section 109 of the Act,

106.The dzmard fo- a pell may be withdrawn at any time by the person or persons who made the demand.
107 Notwithstanding enythisg contained elsewhera in these Articles, the Company:

) stalL in respect of such items of business as the Central Government may, by notification,
declare or which are under any other applicable Law required to be transacted only by
means of postal ballot; and

(i) may in respect of any item of business, other than ordinary business and any business in
respect of which Directors or auditors have a right to be heard at any meeting, transact by
roeaas of postal ballot,

in such mannzr as may be prescribed, instead of transacting such business at a General Meeting and
any reselutioa approved by the requisite majority of the Members by means of such postal ballot,
shall be deenzed to have been duly passed at a General Meeting convened in that behalf and shall
havc effect accordingly.

108 Direciors may attend ard speak at General Meetings, whether or not they are Shareholders.

109.A body corporate being 2 Member shall be deemed to be personally present if it is represented in
accordance with Section 113 of the Act and the Articles,

1.0.The Chairpersen of the Board of Directors or in his absence the vice-Chairperson of the Board shall,
preside as chairperson at every General Meeting, annual or extraordinary,

L 1.If there is no such Chai-person or if he is not present within 15 (fifteen minutes) after the time appointed
for holding the Geaeral Meeting or is unwilling to act as the Chairperson of the General Meeting,
the Directors preseat shall elect one of their members to be the Chairperson of the General Meeting,

112.1f at any General Meeting no Director is willing to act as the Chairperson or if no Director is present
within 15 lﬁtccn) minutes after the time appointed for holdmg the General Meeﬁng. the Mcmbers
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demanded on the election o the Chairpersor., it shall be taken forthwith in accordance with the
pravigions af the Azt and the Chairperson elected on show of hands shall exercise all the powers of
the Chairpersen under the said provisions. If some other person is elected Chairperson as a result of
the poll, he shall be the Chairperson for the rest of the meeting.

Xv. VOTES OF MEMBERS

113.Subjecr :0 any rights or restrictions for the time being attached to any class or classes of Shares:

(i) or 2 show of hands, every Member present in Person shall have 1 (one) vote; and
(ii} or. a poll, the voting rights of Members shall be in proportion to their Share in the paid-up
Shar= Capital.

114.The Chzirpersoa shall rot have a second or casting vote in the cvent of an equality of votes at General
Meetings of the Company.

115.At any (General Meeting, a resolution put to vote of the meeting shall be decided on a show of hands,
unless a poll B (before or on the declaration of the result of the voting on any resolution on show of
hands} demarded by any Member or Members present in Person or by proxy, and having not less
th.an one-tenth of the total voting power or holding Shares on which an aggregate sum of not less
than Rs, 5,00,000 (‘ndian Rupees Five Lakh) or such higher amount as may be prescribed has been
paid up.

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

117.A Member may e»ercise his vote at a meeting by electronic means in accordance with Section 108 of the
Act and shall vote enly once.

118.1n case of joint helders, the vote of the senior who tenders a vote, whether in Person or proxy, shall be
accepted te the exclusion of the votes of the other joint holders. For this purpose, seniotity shall be
datermined br the oréer in which the names are stated in the register of Members of the Company.

119.A Member of ansound mind, oz in respect of whom an order has been made by any court having
juriadictior,, may vate, whether on a show of hands or on a poll, by his committee or other legal
gaardian, and any such committee or guardian may, on a poll, vote by proxy.

120.No Member shall be entitled to exercise any voting rights either personally or by proxy at any General
Mz=ting or mzeting of a class of Sharcholders either upon a show of hands or upon a poll in respect
of any Shares regis-ered in his/ her name on which any calls or other sums presently payable by him
in raspect of Shares in the Company have not been paid.

121.No objection stall be raised to the qualification of any voter except at the General Meeting or adjourned
Generai Mzefing at which the vote objected to is given or tendered, and every vote not disallowed
at such General Meeting and whether given personally or by proxy or otherwise shall be deemed
valid for all furpose. Any such objection made in due time shall be referred to the Chairperson of
the General Meetimg whose decision shall be final and conclusive.

122.A declaration by the Chairperson of the meeting of the passing of a resolution or otherwise by show of
hands and an 2niry 1o that effect in the books containing the minutes of the meeting of the Company
shall ke coachusive evidence of the fact of passing of such resolution or otherwise.

123.Any poll duly demanded on the question of adjournment shall be taken forthwith. A poll demanded on
any other cuestion {nnt being a question relating to the election of a Chairperson or adjoumment of
the meeting} thall ke -aken a: such time not exceeding 48 hours from the time when the demand was
made, as the Chairperson mey direct.

124, The Chairperson ¢ f a General Meeting, may with the consent of the meeting, adjourn the same from time
to time and foom p ace to place, but no business shall be transacted at any adjourned meeting other
than the busiress left unfinished at the meeting from which the adjournment took place.

e
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125.The demand of a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the quesrion of which a poll has been demanded.

126.Where & poll is 1o be taken, the Chairperson of the meeting shall appoint two scrutinisers to scrutinise
the vozes given on she poll aad to report thereon to him/ her in accordance with Section 109 of the
Act

127, The Chairpersen shall 1ave power, at any time before the result of the poll is declared to remove 2
seruticiser frem office and to fill vacancies in the office of scrutiniser arising from such removal or
from any other cause.

128.0f the *wo scrutinzsers, on2 shall always be & Member (not being an officer or employee ofthe Company)
present at the meeting, provided such a Member is available and willing to be appointed.

129.The Chairperson cf the meeting shall have power to regulate the manner in which a poll shall be taken,

120.The result of the roll skall be deemed to be decision of the meeting on the resolution on which the poll
was taken,

131.The Chairperscn of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting,

132.0n a pall taker. at meeting of the Company, a Member entitled to more than one vote, or his proxy or
other perscn =ntitled to vote for him, as the case may be, need not, if he votes, use all his votes or
cast in the szame wey all the votes he uses.

133. Where a resoluticn is sassed at an adjourned meeting of the Company, the resolution shall, for all
purposes, be “reated &s havirg been passed or. the date on which it was in fact passed and shall not
be deemed to have been passed on any earlier date,

134 At everv Annual General Meeting of the Company, there shall be laid on the table the Directors' report,
aadited statements of accounts, auditor’s report (if not already, incorporated in the audited
staternents of accounts), the proxy register with proxies and the register of Directors’ holdings.

XV1. PROXY

135.8ubject to the provisions of the Act and these Articles, any Member of the Company entitled to attend
and voie at a Jenem! Meeting of the Company shall be entitled to appoint a proxy to attend and vote
instead of himself and the proxy so appointed shall have no right to speak at the meeting.

136.The proxy shal: nat be entitled to vote except on a poll,

137.The instrument arpointing a proxy and the power of attorney or other authority, if any, under which it is
signec or z notarised copy of that power or authority, shalt be deposited at the registered office not
less than 48 forty eight) hours before the time for holding the meeting or adjourned meeting at
wh-ch the erson named in the instrument preposes to vote; or in the case of a poll, not less than 24
{twenty four) hours before the time appointed for the taking of the poll; and in default the instrument
of proxy shal. not be treated as valid.

138.An instrument appointiag a proxy shall be in the form as prescribed under the Act and the rules framed
thereumder.

139.A vote given ir accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previcus death or insanity of the principal or the revocation of the proxy or of the authority under
wiich the prexy was executzd, or the transfer of the Shares in respect of which the proxy is given;
provided taat no intimation in writing of such death, insanity, revocation or transfer shali have been
reczived by the Company at its office before the commencement of the meeting or the adjourned
mezting at waich tae proxy is used.

XVIl, DIRECTORS
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140, The bus ness of the Cornpany shall be managed by the Directors who may pay all expenses incurred in
sett:ng up and regis:zring the Company and may exercise all such powers of the Company as are not
restzicted by tie Act or by these Articles.

141.Subjec: & the provisiors of the Act, the number of Directors shall not be less than 3 (three) and more
than 15 (fiftezn), provided that the Company may appoint more than 15 (fifteen} directors after
passing a Spesial Resolution At least one Director shall reside in India for a total peried of not less
than 182 (One hundred and eighty-two) days in each financial year.

142.The Diractors need net Jold any qualification Shares in the Company.

143.8ubjeet to the provisions of the Act, each Director shall be paid sitting fees for each meeting of the Board
or a Committee thereof attended by him, subject to the ceiling prescribed under the Act.

144.The Dirzctors mar also be paid travelling and other expenses for attending and returning from meeting
of the Baard >f Directors {(including hotel expenses) and any other expenses properly incurred by
them in coanection with the business of the Company. The Directors may also be remunerated for
any extra sanices done by tkem outside their ordinary duties as Directors, subject to the provisions
of Section 197 of the Act,

145.Subject to the apglicab e provisions of the Act, if any Director, being willing shall be called upon to
petorm extre services for the purposes of the Company, the Company shall remunerate such
Director bv such fixed sum or percentage of profits or otherwise as may be determined by the
Dirsctors and such remuneration may be cither in addition to or in substitution for his remuneration
provided abo=e,

146.Subject to the provisions of Section 197 and the other applicable provisions of the Act, the remuneration
of Directors rmay be fixed at & particnlar sum or a percentage of the net profits or partly by one way
and partly 3y the other.

147.1n the event that a Director is absent for a continusus period of not less than 3 {three) months from India
{an “Original Director™), subject to these Articles, the Board may appoint another Director (an
“AKernate Director™), not being a persen holding any altemate directorship for any other Director
or holding di-ectorship in the Company, for and in place of the Original Director. The Alternate
Drirzctor shall be ertitled o receive notice of all meetings and to attend and vote at such meetings in
place of the Griginal Directar and generally to perform all functions of the Original Director in the
Crizinal D:restor’s absence, No Person shall be appeinted as an Alternate Director to an Independent
Drirzctor urless suc1 Person is qualified to be sppointed as an Independent Director of the Company.
Any Person so apyointed as Alternate Director shall not hold office for a period longer than that
permissible te the Jriginal Director and shall vacate the office if and when the Original Director
retems to Ind a.

1£8.The office of a Director shall automatically become vacant, if he is disqualified under any of the
provisions of the Act Further, subject to the provisions of the Act, a Director may resign from his
office at any time oy giving a notice in writing to the Company and the Board shall on receipt of
such notice teke note of the same and the Company shall intimate the Registrar and also place the
fact of such resignaticn in the report of Directers laid in the immediately following General Meeting,
Such Director max also forward a copy of his resignation along with detailed reasons for the
resignation to the Registrar within 30 (thirty) days of resignation. The resignation of & Director shall
take effect frcm the date on which the notice is received by the Company or the date, if any, specified
by ~he Dirccter in the notice, whichever is later,

1£9 At any Annual Gzneral Meeting at which a Director retires, the Company may fill up the vacancy by
appointing the retiring Director whao is eligible for re-election or some other Person if a notice for
the said purpese has been left at the office of the Company in accordance with the provisions of the
Act,

150.No Person shall be appcinted as a Director unless he furnishes to the Company his Director Identification

Number under Section 154 ¢f the Act or any other number as may be prescribed under Section 153
of the Act and a dezleration <hat he is not disqualified to become a Director under the Act,

19

Gaurav Singh Kusma
Managing Director

DIN: 01674879
05-11-2024



151.No Person appoint=d as 2 Director shall act as & Director unless he gives his consent to hold the office as
a Director and such consernt has been filed with the Registrar within 30 (Thirty) days of his
appointmert i1 the nanner prescribed in the Act,

152.5ubject to the provisiors of the Act, the Directors shall have the power, at any time and from time 1o
time to appoiat any Parsons as Additional Dircetor in addition to the existing Directors so that the
total numbar of Diccetors shall not at any time exceed the number fixed for Directors in these
Articles. Any Director so appointed shall hold office only until the next following Annual General
Meetirg or th last date on which the Annual General Meeting should have been held, whichever is
earlier, but shall be el:gible for re-appointment as Director.

153, The Company mav by Ordinary Resolution, of which special notice has been given in accordance with
the Section 1€9 of the Act, remove any Director including the Managing Director, if any, before the
expiration of the pericd of his office. Notwithstanding anything contained in these Articles or in any
agreement serween the Company and such Director, such removal shall be without prejudice to any
contract of service Between Lim and the Company.

134.1f the office of an Directar appeinted by the Company in General Meeting, is vacated before his term
of cffice expizes in the normal course, the resulting casual vacancy may be filled up by the Board at
a mezeting cf tae Board but any Person so appointed shall retain his office so long only as the vacating
Director woulkl have retainec the same if such vacancy had not occurred.

155.1n the event of the Company berrowing any money from any financial corporation or institution or
government T any government body or a collaborator, bank, Person or Persons or from any other
soares, while any money remains due to them or any of them the lender concerned may have and
mav exerc:se the right and power to appoint, fiom time to time, any Person or Persons to be a
Diractor or D rectors of the Company and the Directors so appointed, shall not be liable to retire by
roration, subject however, to the limits prescribed by the Act. Any Person so appointed may at any
time be removed from: the office by the appoinking authority who may from the time of such removal
o= in case of deatt or resignation of Person, appoint any other or others in his place. Any such
appointrnent or removal sha.l be in writing, signed by the appointee and served on the Company.
Such Director need not hold any qualification Shares.

156.The Company maw take and maintain any insurance as the Board may think fit on behalf of its present
and/ or forwer Directors and key managerial personnel for indemnifying all or any of them against
any liability for any acts in relation to the Company for which they may be liable but have acted
horestly or reasonzbly.

XVII. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

157.The Bosard may, fflom tGme to time, subject to Section 196 and other applicable provisions of the Act,
appoint onz cr more of their bodies to the office of the Managing Director or whote time Director
for such pericd anc on such remuneration and other terms, as they think fit and subject to the terms
of eny agreement entered into in any part:cular case, may revoke such appointment.

158.Subject to the proisions of any contract between him and the Company, the Managing Director/ whole-
time director shal’ be subject to the same provisions as to resignation and removal as the other
Directors and his aspointment shall automatically terminate if he ceases to be a Director.

159,Subject to the previsions of the Act, a Meanaging Director or whale time director may be paid such
remuneration (whether by way of salary, comemission or participation in profits or partly in one way
anc party in cther) as the Board may determine.

160.The Board, subject to Section 179 and any other applicable provisions of the Act, may entrust to and
ccrfer upon & Manag:ng Director or whals time director any of the powers exercisable by them upon
such terms ar.d cor ditions and with such transfers, as they may think fit and either collaterally with
or to the exc-usion of their own powers and may, from time to time, revoke, withdraw or alter or
very all or anw of such powers.

XIX. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER
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161.8ubject 0o the peorisions of the Act, a chief executive officer, manager or a company secretary may be
appeinted by he Board on such terms and conditions and remuneration as it may deem fit and the
chief executivz offizer, anager or company szcretary so appointed may be removed by means of a
resalution of be Beard,

XX. MEETINGS DF THE BOARD

162.The Board may meet for the conduct of business, adjoum and otherwise regulate its meetings, as it thinks
fir.

163.A Direcror may, and th2 manager or the Secrztary of the Company upon the requisition of a Director
skall, at an¥ time convene a meeting of the Board.

164.8ubject mo the provisions the Act, the Board shall meet at least 4 (four) times in 2 year in such a manner
that not more than [ 20 (one hundred end twenty) days shall intervene between 2 (two) consecutive
mectings of the Boerd.

165.The quoewn for tbe mezting of the Board shall be one third of its total strength or 2 (two) Directors,
whizhever :s Ligher, and the participation of the Directors by video conferencing or by other audio-
visual means shall aisa be counted for the purpose of quorum, Provided that where at any time the
number of intzrested Directors is equal to or exceeds two-thirds of the total strength of the Board,
the number of remaining Directors, that is to say the number of Directors who are not interested and
present at the meetiag being not less than 2 (two), shall be the quorum during such time.

166.The contiruing Di-ectors may act notwithstanding any vacancy in the Board; but if and so long as their
number is rediced zelow the quorum fixed by the Act for a meeting of the Board, the continuing
Directors o: Cirecter may act for the purpose of increasing the number of Directors to that fixed for
the quorum, o of summoning a General Meeting of the Company, but for ne other purpose.

167.1f quonun is foanc to be not presznt within 30 (thirty) minutes from the time when the meeting should
have begun or if during the meeting, valid quorum no longer exists, the mesting shall be reconvened
at the same time and at the same place 7 (seven) days later, At the reconvened meeting, the Directors
present and not being less than 2 (two) Persons shall constitute the quorum and may transact the
busimess for which the meeting was called and any resclution duly passed at such meeting shall be
valid and buncing o2 the Corapany.

168.8ubject "o the provisions ¢f the Act allowing for shorter notice periods, a meeting of the Board shall be
convened by giving nat less than 7 (seven) days’ notice in writing to every Director at his address
registercd with the Company and such notice shall be sent by hand delivery or by post or by
electronic means.

165.8ave as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be
decided by a magjority of votes,

170.The Bearé may ekect a Chairperson for its meetings and determine the period for which he is to hold
office. The Beard may likewise appoint a vice-chairman of the Board of Directors to preside over
the meeting a: which the chairman shall not e present. If at any meeting the Chatrperson is not
present within 5 (fiv e) minutes after the time appointed for holding the meeting, the Directors present
may choose 01e of dheir members to be Chairperson of the meeting.

171.1n case of equality of votes, the Chairperson of the Board shall have a casting vote at Beard meetings of
the Tompany.

172.The Baard may, stbject to the pravisions of the Act, delegate any of its powers to committees consisting
of sach Memter or Members of iis body as it thinks fit.

173.Any committee so formad shall, in the exercise of the powers so delegated, conform to any regulations
thet may be imposed on it by the Board.

174.A commrittee may slect 1 Chairperson of its meetings and may also determine the period for which he is
to holé office. If no such Chairperson is elected, or if at any meeting the Chairpersen is not present
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within § (F:ve) min.tes after the time appointed for holding the meeting, the Members present may
choase one of their Members to be Chairperson of the meeting.

175.A committee may meet and adjourn as it thinks fit.

176.Questions arising at any meeting of a comunittee shall be determined by a majority of votes of the

Di-ectors present. The chairperson of the committee, if any, shall not have any second or casting
vore,

177.Subject to these Articles and Sections 175, 179 and other applicable provisions of the Act, a circular

resclution :n writing, executzed by or on behelf of a majority of the Directors or members of the
Cermitiee. shall constitute 8 valid decision of the Board or committee thereof, as the case may be,
provided that a dreft of such resolution together with the information required to make a fully-
infcrmed god faith decision with respect to such resolution and appropriate documents required to
evidence passage ¢f such resolution, if any, was sent to all of the Directors or members of the
committee (a: the case may be) at their addresses registered with the Company in India by hand
delivery or by post or by courier, or through such electronic means as may be prescribed under the
Act, and hes been cpproved sy & majority of the Directors or members who are entitled to vote on
the resolution

178.A1l ac:s done in any meeting of the Board or of a committee thereof or by any Person acting as a Director

shall, notwithstand ng that §- may be afterwards discovered that his appointment was invalid by
reason of any defect for disqualification cr had terminated by virtue of any provisions contained in
the Act, or in these Articles. be as valid as if every such Birector or such Persen had been duly
appointed enc was jualified to be a Director.

179.Subjec: to the provisions cf the Act, no Director shal! be disqualified by his office from contracting with

XX

tke Company, nor shall any such contract entered into by or on behalf of the Company in which any
Director shall be it any way interested be avoided, nor shall any Director contracting or being so
irterested be Eable to account to the Company for any profit realized by any such contract by reason
only of such Director holding that office or of the Bduciary relations thereby established; provided
than every Diector who is ia any way whether directly or indirectly concerned or interested in a
contract or arrangement, entzred into or to be entered into by or on behalf of the Company, shall
d:sclose the mature of his concern or interest at a meeting of the Board and shall not participate in
such meeting as required under Section 184 and other applicable provisions of the Act, and his
presence shal’ not count for the purposes of forming a quorum at the time of such discussion or vote.

POWERS OF THE DIRECTORS

1£0.The Dirzctors sha.l have powers for the engagement and dismissal of managers, engineers, clerks and

assistants anc shall have power of general directions, mansgement and superintendence of the
buminess of the Corpany with full power or de all such acts, matters and things deemed necessary,
proner or expediet for carrying on the business of the Company and to make and sign all such
coutracts, end other government papers and instruments that shall be necessary, proper or expedient,
for the authodty and directicn of the Company except only such of them as by the Act or by these
Art.cles are expressty directed to be exercised by the Members in the General Meeting,

181.Subject to Sectiom 179 of the Ast, the Directors shall have the right to delegate any of their powers

covered unde- Section 179(3)(d) to Section 172(3)(f) to any committee of the Board, managers, or
any other primcipal oZficer of the Company as they may deem fit and may at their own discretion
reviake SuCn pOWeErs.

1%2.The Board of Directors shall, or shall authorize Persons in their behalf, to make necessary filings with

govemmer-tal autherities in accordance with the Act and other applicable Law, as may be required
from time to time.

183.8ubjest to the provisions of the Act and these Articles, the Board shall be entitled to exercise all such

powers, and to do all such ac:s and things as the Company is authorized to exercise and do; provided
tha: the Board shal not exercise any power or do any act or thing which is directed or required,
whethzr by the Act, or any other statute or by the Memorandum of Association or by these Articles
or otherwise, to be exercisec or done by the Company in a General Meeting; provided further that
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in exercising any such power or doing any such act or thing, the Board shall be subject to the
provisions in that sehalf contained in the Act or any other statute or in the Memarandum of
Assaciatior. of' the Company or in these Articles, or in any regulations not inconsistent therewith and
dily made thereunder, including regulations made by the Company in General Meeting, but no
reguletion made by the Company in General meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made.

184.8ubject to the provisions of the Act and the and any other applicable Law for the time being in force, the
Directors shall have the power, from time o time and at their discretion, to borrow, raise or secure
the paymert of any sum of money for and on behalf of the Company in such manner and upon such
termes and conditioms in all respects as they think fit and through the issue of Debentures or bonds of
the Company i by mortgage or charge upon all or any of the properties of the Company both present
and futare inciuding its uncalled capital then available,

185.The Directors shall hav: the power to open bank accounts, to sign cheques on behalf of the Company
and to operate all banking accounts of the Company and to receive payments, make endorsements,
draw and acczpt negotiable instruments, Aundies and bills or may authorise any other Person or
Pertons to exercise such powers.

XXII. BORROWING POWERS

186.5ubject to the prosisions of the Ast, the Board may from time to time, at their discretion raise or borrow
or szcure the 2ayment of any sum or sums of money for and on behalf of the Company. Any such
money may be raised or the payment or repayment thereof may be secured in such manner and upon
such terms and conditions in all respect as the Board may think fit by promissory notes or by opening
loar. or curzert accounts or by receiving deposits and advances at interest with or without security
or ctherwise and in particular by the issne of bonds, perpetual or redeemable Debentures of the
Company charged 1pon all or any part of the property of the Company (both present end future)
inclacing its imoalled capital for the time being or by mortgaging or charging or pledging any lands,
bu:ldings, maczhine-y, piant, goods or other property and Securities of the Company or by other
means as the Board deems expedient.

187.The Boerd of Directors shell not except with the consent of the Company by way of a Special Resotution,
bocrow moaies where the momies to be borrowed together with the monies already borrowed by the
Caomypany (apart from temporary loans obtained from the Company’s bankers in the ordinary course
of business} ezceeds the aggrsgate of paid-up Share Capital, free reserves and securities premium of
the CTompany.

XXIII. DIVIDEND AND RESERVES

188.The Corapany m a General Meeting may declare dividends, but no dividend shall exceed the amount
reccemenced by the Board.

189.8ubject w0 the provisions cf the Act, the Board may from time to time pay to the Members such interim
dividends as appear tc it to be justified by the profits of the Company.

190_The Bearé may, before rezommending any dividend, set aside out of the profits of the Company such
sums as it ticks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable
for any purpeie to which the profits of the Company may be properly applied, including provision
for meating contingzneies or for equalising dividends; and pending such application, may, at the like
diseretion, sit1er be employed in the business of the Company or be invested in such investments
{cther than Shares of the Company) as the Board may, from time to time, think fit. The Board may
also carry forwvard any profits which it may consider necessary not to divide, without setting them
aside as a resarve.

191 .Subject 10 the righs of Persons, if any, entitled to Shares with special rights as to dividends, all dividends
skall be declased and paid according to the amounts paid or credited as paid on the Shares in respect
whereof the dividend is paid, but if and sc leng as nothing is paid upon any of the Shares in the
Company, divdends may be declared and paid according to the amaunts of the Shares.

23

———

Gaurav Singh Kushwaha
Managing Direcior

DIN: 01674879
05-11-2024




192.No amount paid or credited as paid on a Share in advance of calls shall be treated for the purpose of these
Articles as paxd on “he Share,

163.All dividends shal. be asportioned and paid propostionately to the amounts, paid or credited as paid on
the Shares during a1y portion or portions of the period in respect of which the dividend is paid, but
if amy Share is issued on terns providing that it shall rank for dividend as from a particular date such
Share shal! raak fot dividend accordingly.

194 The Beerd may deduct frem any dividend payable to any Member all sums of money, if any, presently
payikle by him to the Company on account of calls or otherwise in relation to the Shares,

165.Any dividend, mterest or nther monies payable in cash in respect of Shares may be paid by electronic
mode or by cieque o- demand draft sent through the post directed to the registered address of the
holder or, m the case of joint holders, to the registered address of that one of the joint holders who
is first named on the register of Members of the Company, or to such Person and to such address as
the holder ov _oint hoklers may in writing direct.

16.Bvery such cheque shal . be made payable to the order of the Person to whom it is sent.

197.Any one of twe or more joint holders of a Share may give effectual receipts for any dividends, bonuses
or other payments in respect of such Share.

198.Notice of any dividend, whether :nterim or otherwise, that may have been declared shall be given fo the
Persons entitlad to Share thezein in the manner mentioned in the Act,

199 No dividend shall bear -nterest against the Company.

200.A Sharehoider cam waiver forgo the right to receive the dividend (either final and/ or interim) to which
he is entiiec, on some or all the equity Shares held by him in the Company. However, the
Shzrebolder cannos waive/ forgo the right to receive the dividend (either final and/ or interim) for a
pavt of percer tage of dividerd on Share(s).

201. Where & cividend has b2en declared by the Company but has not been paid or claimed within thirty days
from the date of the declaration to any Sharcholder entitled to the payment of the dividend, the
Company shell, within seven days from the date of expiry of the said period of thirty days, transfer
thz total amo mt of d:vidend which remains unpaid or unclaimed to a special account to be opened
by the Company in that behelf in any scheduled bank to be called the ‘Unpaid Dividend Account’.

202.Any money trensferred to the ‘Unpaid Dividend Account’ of the Company which remains unpaid or
unclaimed fo- a pericd of 7 {seven) years from the date of such transfer, shall be transferred by the
Company alng with, the interest acorued, if any, to the Fund known as Investor Education and
Prciection Fund es:ablished under Section 123 of the Act. There shall be no forfeiture of unclaimed
ot unpaid dividends before the claim becomes barred by law.

203.All Shares in respect of which the Dividend has not been paid or claimed for 7 (seven) consecutive years
or more shall be trensferred by the Company in the name of Investor Education and Protection Fund
albng with a statement containing such details as may be prescribed. Provided that any claimant of
Shares so traasferred shall be entitled to claim the transfer of Shares from Investor Education and
Pregection Fund in accordance with such procedure and on submission of such documents as may
te prescribec.

234 The Company shall comply with. the provisions of the Act in respect of any dividend remaining unpaid
or anclaimed with the Company.

XXIV. INSPECTICN OF ACCOUNTS

225.(i) Taz Board shall cause proper books of account to be maintained under Scction 128 and other
aJplicable provisions of the Act.

(ii) The Board shall, from time to time, in accordance with the Act, determine whether and to
what extent and at what times and places and under what conditions or regulations all books
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of th= Company or any of them, shall be open to the inspection of Members not being
Directors.

{i1i) No Memb 2 (not being a Director) o7 other Person shall have any right of inspecting any
aczount book or document of the Commpany except as conferred by Law or authorised by
the Eocard ar by the Company in General Meetings.

(iv) Eech Director shall be entitled to examine the books, accounts and records of the Company,
arxl shall Fave free access, at all reasonable times and with prior written natice, to any and
all properties and facilities of the Company.

XXV. SECRECY

206.Every manager. aaditor, trustee, member of a Committee, officer, servant, agent, accountant or other
Persons empleyed in the business of the Company shall, if so required by the Board, before entering
upon the dutics, sig & declaration pledging himself to observe strict secrecy respecting all bona fide
transactions f the Company with its customers and the state of accounts with individuals and in
mratters relatirg theseto and shall by such declaration pledge himself not to reveal any of the matters
which may ccme to his knowledge in the discharge of his duties except when required to do so by
the Directars or by ary General Mesting or by the Law of the country and except so far as may be
nezzssary i order —e comply with any of the provisions in these Articles and the provisions of the
Act.

XXVE WINDINGLP

207.The Comnpany may be wound up in accordance with the Act and the Insolvency and Bankrupicy Code,
2016, as arended. {tc the extent applicable).

XXV{l. THE SEAL
208.(i) The Board shall provide for the safe custedy of the seal of the Company.

(ii) The seal s1all not bz affixed to any instrument except by the authority of resolution of the
Boaxd or a committee of the Board authorised by it in that behalf, and except in the presence
of atleast 1 /One) Ditector or Company Secretary or any other official of the Company as
the Foard may decide and that 1 {One) Director or Company Secretary or such official shall
sizn every instrument to which the Seal of the Company is so affixed in their presence, The
Sharz certificates will, however, be signed and sealed in accordance with Rule 5 of the
Comrpanies (Share Capital and Debentures) Rules, 2014, as amended.

XXVIILAUDIT

209 Subject to the provisions of the Act, the Company shall appoint an auditor at an Annual General Meeting
to hold office from the conclusion of that Annual General Meeting until the conclusion of the sixth
Annual Gene-al Mzeting from such Annual General Meeting, and every auditor so appointed shall
be informed of his appointment within 15 days.

270, The Directors max fill Lp any casual vacancy in the office of the auditors within 30 (Thirty) days subject
to the provisi s ot Section 139 and 140 of the Act and the rules framed thersunder.

2.1.The remuneration of the suditors shail be fixad by the Company in the Annual General Meeting or in
sach manner a5 the Company may in the General Meeting determine.

XXIX. GENERAL AUTHORITY

2.2.Whersver in thz Act, it hzs been provided that the Company shall have any right, privilege or authority
or that the Company cannot carry out any transaction unless the Comipany is so authorized by its
Articles thzn in thet case, thase Articles hereby authorize and empower the Company to have such
rights, privilege or authority and to carry out such transaction as have been permitted by the Act,
w-thout there being any specific Article in that behalf herein provided.

XXX. INBEMNITY
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213, Every offizer of the Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given
in his favoar or in which he is acquitted or in which relief is granted to him by the court or the
Nat.onal Company Lzw Tribunal.

——

Gaursv Singh Kushwaha

Managing Director

DIN: 01674379

Add: E-501, Mantri Egpana, Outer Ring Road,
Kariyammara Agrahara,

Bangalore. Kamataka -560123.
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*PART B

Tn case of inconsistency or eoniradiction, conflict or overlap between Part A and Part B, the provisions of
Part B shall, subject tc appl.cable law, prevail and be applicable. All articles of Part B shall automatically
terminate and cease to have any force and effect on and from the date of receipt of listing and trading approvals
from the stock 2xchanges ard the provisions of Part A {only) shall continue to be in effect and be in force,
without any “urther comporatz cr other action, by the Cempany or by its sharcholders.

L.

Ll

1.3

1.4

1.5

DEFINITFONS

Cagitalized tesrns wherever defined in these Articles (ay defined below), shall unless the context
otherwise require, have the meaning so assigned to them throughout these Articles. Capitalised
words usec but not defined shall have meaning as per the Shareholders’ Agreement {as amended
frem time to time). For pumposes of these Articles, the following words and expressions, when
cap-talised, shall have the folowing meanings assigned to them.

“360 One AMC” means 360 One Asset Management Limited, having CIN -
U72900MH2010PLC201 113, registered eddress at 360 ONE Centre, Kamata City, Senapati Bapat
Marg, Lower Parel, Mumbai — 400013 and PAN — AACCI2676K.

“3560 ONE G -oup” means 360 One Large Value Fund — Series 13, 360 One Special Opportunities
Fumd Series ¥1, 360 Dne Seed Ventures Fund — Series 2, 360 One Special Opportunities Fund —
Series 12, 360 One Special Opportunities Fund — Series 13, 360 One Private Equity Fund — Series
2, 360 One Large Value Fund — Series 1, 360 One Large Value Fund — Series 2, 360 One Large
Velue Fund — Series 4, 360 One Large Value Fund — Series 5, 360 One Large Value Fund — Series
9, 360 One Large Yalue Fund ~ Series 10, 360 One Large Value Fund — Series 11, 360 One Large
Velue Fund —Series 15, 360 One Large Value Fund — Series 16, 360 One Large Value Fund — Series
12 and 360 Oue Large Value Fund — Series 20 and their Affiliates, in each case, to the extent such
Person holds Shares.

“Accel” mears Accel IIT and Accel India VII {Mauritius) Limited and their Affiliates, in each case,
to the extent such Ferson holds Shares.

“Acecel HI" :hall mean Acczel India ITT (Mauritius) Lid, a private company limited by shares
incarpotated mnder th: provisions of the Companies Act, 2001 of the Republic of Mauritius, having
its registered office a- 5Floor, Ebene Esplanade,24 Cybercity, Ebene, Mauritius. This expression
shal, unless t be repugnan: to context or meaning thereof, be deemed to mean and include its
successors and permitted assigns.

“Act’" meas the Companies Act, 2013 and the Companies Act, 1956 (to the extent applicable), the
Tw'es and r2gulations prescrized thereunder, as now enacted or as the same may from time to time
be amended, replaced or re-enacted.

“Affiifate”, with respect to: (2) a Person (other than an individual), means any Person who, Controls,
is Controlled by cr is under commen Control with such Person and (b) a Person {(who is an
individual), means any Person who is Contrelled by or is under common Control with the individual,
a Rzlative of such individual and a Persor. whe is Controlled by or in under common Control with a
Relative of such individual. Without limiting the generality of the foregoing, Affiliate in refation to
an Investor ircludes: (a) any fund, collective investment scheme, trust, partnership (including, any
co-nvestmen: partiership), special purpose or other vehicle, in which the Investor is a general
parmer, signiicant starcholder, investment manager or adviser, settlor, member of a management
or ‘nvestmen: committee or trustee; (b) any peneral partner of the Investor; and (c) any fund,
callective investment scheme, trust, partnership (including, any co-investment partnership), special
purpose or oiker vehicle in which any general partner of the Investor is a general pariner, significant
shareholder, investment manager or advisor, settlor, member of a management or investment
committee or trusiee. The Company shall not be construed as an Affiliate of any Shareholder,
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1.7

1.8

1.9

1.10

1.1

1.13

1.14

1.15
1.16

.17

1.18

1.19

“APL" means Ashoka Pte, Lid,, a company :ncorporated under the laws of Singapore having its
registered office at 33 Tras Sireet, Singapore — 079022, This expression shall unless it be repugnant
to the contsxt or meaning thereof be deemed to mean and include its liquidators, administrators,
suecessors, resreseriatives and permitted assigns,

“Applicable Law” includes all statutes, enaciments, acts of legislature or parliament, ordinances,
rubes, bye-.aws, regulations, notifications, guidelines, policies, directions, directives and orders,
requirement or other govemmental restrictions or any similar form of decision of, or determination
by, or any -nterpretation, policy or administrazion, having the force of law of any of the foregoing,
of any govermment, statutory authority, tribunal, board, court having jurisdiction over the matter in
guastion, whether m effect now or hereafier, or any recognized stock exchange(s) on which the
shares may be listed.

“Articles” means these articles of association of the Company as amended from time to time in
accordance w th the pravisions hereof, and shall include &ll the schedules, annexures and exhibits to
these Artic’es

“Assets” mezns assets or properties of every kind, nature, character and description (whether
immovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise), including cash,
cash equivelents, receivables. real estate, plant and machinery, equipment, Intellectual Property, raw
materials, invantory, fumiturs, fixtures and insurance.

*As If Converted Basis” means a calculation assuming that all Dilution Instruments existing at the
time of determination have bzen exercised or converted into Equity Shares in accordance with their
tenos, excladng amy aptions issued or reserved for issuance under any employee stock option plan
orother emplayee bznafit scheme by whatever name called of the Company; provided that, once any
Shares are issied pursuant to any employee stock option plan or other employee benefit scheme by
whiztever narre cal.ec of the Company, such securities shall be included in the calculation stated
above.

“Auditor” means eny firm of chartered accountants appointed from time to time as the statutory
auditor of the Company.

“Big Six Aud tors” means one of the following accounting firms: PricewaterhouseCoopers, Deloitte
Tauche Toamatsu Limited, EY (formerly known es Ernst & Young), KPMG, Grant Thornton, and
BDO Global ar any o their Indian affiliates/associates.

“Bluestone Trust’ shall refer to Trustees, Bluestone Jewellery and Lifestyle Private Limited
Maragement 3tock Transfer Trust, a trust formed under the laws of India, having its registered office
at Site Nc.89/2, Lava Kusha Arcade, Munnckolal Village, OQuter Ring Road, Marathahalli,
Bangalore, Karnataka. This expression shall, unless it be repugnant to context or meaning thereof,
be deemed to mean and include its successors and permitted assigns.

“Board” meas the board of Directors of the Company as constituted from time io time,

“Brainstorm® means Brainstorm Capital. a partnership finm having its registered address at No.6,
101, Marva, 3rainsterm Force, Vasant Utsav, Opposite Shell Petrol Pump, Hinjawadi, Pune —
411057, Tkis zxpression shall unless it be repugnant to the context or meaning thereof be deemed to
meen and iwkde ks liquidators, admintstrators, successors, representatives and permitted assigns.

“Business” shall mean busitess of manufacturing, marketing and sale of all kinds of jewelery
(including bu- not lirited to all precious metals and precious stones) and gold and silver coins
thrcugh its website www .bluestone.com, mobile application *Bluestone Jewellery Online’, offline
steres and other distribution channels.

“Business Day” meens any day other than Saturday, Sunday or any day ot which banks in
Bemgalury, India ard Mauritius are closed for regular banking business.

“Business Plen” mzans the plan (including the annual operating budget of the Company) as adopted
by the Compzny in respect of its business from time to time with Super Majority Investor Consent
of the Qualified Iy estors.

“Claim” meas 2 d2mand, ¢laim, action or praceeding made or brought by or against a Shareholder,
however arising and whether present or immediate.
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1.21

1.22

1.23
1.24
LZ5

“Competitor” means Persons identified mutually by the Company, Founder and the Qualified
Investors [with Super Majority Investor Consent), and as on the Effective Date shall be the Persons
operat.ng the following brands (and shall include the Persons, who: (i) Control, are Controlled by
andfar under commen Control with, andfor (ii) Relatives of the Persons operating the following
bramds);

(i) Caratlane;

{ii) Tanishgq;

(iii) Falyan Jewellers;

{iv) PC Jewellers;

) Reliance Jewels;

{vi) Orra,

(vii,  GIVA Jewellery,

(viif)  Melorra Jewellery, end

(ix) Melabar Gold and Ciamonds.

The szid Hst will be revised every 6 (six) months based on the aforesaid consent requirement.

“Comtrol” (includ.ng, with its correlative meanings, the terms “Controlled by” or “under common
Control with™) means (a) th2 possession, directly or indirectly, of the power to direct or cause the
direztion of management and policies of a Person whether through the ownership of voting
securizies, by agreament or ocherwise or the power to elect more then half of the direciors, partners
or cther individuals exercising similar authority with respect to a Person; or (b) the possession,
dire:thy o> indirectly, of a voting interest in excess of 50% (fifty percent) in a Person,

“Coumter Offer” shall have the meaning assigned to it in Article 10.9.2.
“D&C Policy Coverage Periad” shall have the meaning assigned to the term in Article 20.12,

“Dilution Instruments” incudes any Shares, securities, rights, options, warrants or arrangement
(whathker ral or in writing) which are convertible into or entitle the holder to acquire or receive any
Sha-es of the Company, or amy rights to purchase or subscribe to Shares or securities by their terms
convestib.¢ into or eachangeeble for Shares; excluding any arrangement (whether oral or in writing)
bincing the Company pursuant to which a bank or a firancial institution is entitled to convert any
amcunt die to it intc Shares upon default by the Company, and provided that such default has not
occurred as of the relevant dzte.

“Director” means a director of the Company from time to time.
“Director Indemnity Period” shall have the meaning assigned to the term in Article 20.7.

“DREHP Trigger Date” means the date of filing the draft red herring prospectus with SEEI in
relazicn to the [PO.

“Ef‘eetive Date” shell have the meaning assigned to it in the Shareholders’ Agreement.
“Eligible Investors” shall have the meaning assigned to it in Article 20.2.11.

“Encumbrance” {inzluding its correlative term “Encumber”) means any form of legal or equitable
secLrity interest, inc.uding bat not limited to any mortgage, assignment of receivables, debenture,
lien. charge, pledge, title rewention, right to acquire, lease, sub-lease, license, voting agreement,
secLrity mnterest, hypethecation, option, right of first refusal, restrictions or limitation, purchase
agreement, any preference arrangement (including title transfers and retention arrangements or
otherwise), and any other encumbrance or similar condition whatsoever, or an agreement to do any
of t1e foregoing, or any other arrangements having similar effect. Provided however that: (i) any
restrictious on Transfer under these Acticles in the context of the Shares, (ii} in relation to certain
Shazes held in the name of the Founder, the benefits in respect thereof for the Specific Erstwhile
Sha-enolder; (jii) n relation to Shares held in the name of the Bluestone Trust, the benefits in respect
therscf for its beneficiaries aad in terms of its trust deed, (iv) in relation to Shares held by or for the
ben =fit of the Founder, fulfilling any indemnity cbligations in respect of the agreements entered with
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1.37

1.38

1.0

1.<1

1.£2

1.43

1.44

1.45

any of the Shareholders with respect to such Shareholder’s invesmment in the Company, shall not,
for tae pu-pose of these Articles, be construed as encumbrance.

“EqJizy Shares” means ordinary equity Shares with voting rights of face value of INR 1 (Indian
Rup:e one) each (as of the Efective Date) in the capital of the Company and as may be consolidated
or sub-divided from time to time.

“Ex:sting Investmeat Documents” shall have the meaning assigned to it in the Shareholders’
Agreement.

“Fermon” shall mean the zompany incorporated in the United States of America, having its
registered office at 10855 Twining Terrace, Vero Beach, FL 32963, USA. This expressien shall,
unless it be repugnant to conkext or meaning thereof, be deemed to mean and include its successors
and permitted assigns.

“Fir.ancial Year” maans the year commencing on the first day of April and ending on the last day
of Ma-ch of the next calendar year.

“Flcor Price” means the price per Share determined basis the valuation at which the Company last
issu=d its Shares pursuact to a funding round of the Company, as adjusted for any capital
reorzanization of the nature ¢f stock splits, consolidation and sub-division of such Shares,

“Fo mder” shall mean Gaurzv Singh Kushwaha, son of Shivraj Singh Kushwaha, residing at E501,
Martri Espana Karismmana Agrahara Outer Ring Road, Bellandur Post, Bengaluru-560101, This
expression shall, unless it he repugnant to the context or meaning therzof, be deemed to mean and
inclade his legal hzirs, representatives, administrators and permitted assigns.

“Fg inder Family Trost” mzans a trust formed under the laws of India, where: (a) the Founder's
Immediatz Family Members are the only beneficiaries of such trust, and, (b} to the extent not
precluded under Aprlicable _aw, the Founder exercises control over management of the trust and
has :h2 pewer to exercise all rights (including voting rights) that the Founder Family Trust has as a
sharekolder of the Company,

“Fully Diluted Basis” means a calculation assuming that all the Dilution Instruments existing at the
time of determination have been exercised or converted into Equity Shares, in accordance with their
terrs.

“GD" shall mean Mr. Gauray Deepak, son of Mr. Jagdish Singhal, residing at B 601/602 New Punam
CHS, 29/30 Pali Hill Road, Union Park Khar (West), Mumbai - 400052. This expression shall, unless
it be repugnant to ccniext or meaning thereof, be deemed to mean and include his administrators,
legal heirs, representatives and permitted assigns.

“Gevernmental Authority” means any government, any state or other political subdivision thereof,
and includes any entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining fo government, or any other government authority, agency, deparment,
board, ccmmission or instrumentality of India and/or any jurisdiction in which the Company
conducts business, or any pelitical subdivision thereof, and any coust, tribunal or arbitrator(s} of
comrpaternt jurisdiction, and, any governmental or non- governmental self-regulatory organisation,
ageacy or authority.

“Group Company” means zn individual reference to the Company and its subsidiaries, if any and
“Groap Companies" shall mean a collective reference to the same.

“Herc” means Hero Enterprise Partner Ventures, a partnership firm having its registered office at
29-A Friends Colony (West), New Delhi — 110063, as represented by its partner(s). This expression
shall wnless it be repugnant to the context or meaning thereof, be deemed to mean and include its
admr inistrators, liquidators, seccessors and permitted assigns.

“IE Venture" shall mean IE Yenture Investment Fund I1, a scheme of Info Edge Capital, a Category
11 Alternetive Investment Fund registercd with the Securities and Exchange Board of India, acting
threugh its Trustee, Credent.a Trusteeship Services Private Limited having its registered office at
14/:, Batatawala Mansion, Ganesh Galli, Lalbaug, Mumbai - 400012, and represented by its
Investment Manager, Smartweb Internet Services Limited having its registered office at, Ground
Floor, 124, 94, Meghdoot, Nehru Place, New Delki- 110019,

“INR’, “Rupees” or “Rs.” means Indian Rupees, the lawful currency of India for the time being,
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“Inmoven” means Innoven Capital India Private Limited, a company duly incorporated under the
provisions of the Corapanies Act, 1956 and registered as a Non-Banking Financial Company within
the meaning of the Reserve Bank of India Act, 1934 having its registered office at A/805A, The
Capita., G-Block, Baadra Ku-la Complex, Behind ICICI Bank, Plot C-70, Bandra (East), Mumbai
— 401051, This expression shall unless it be repugnant to the context or meaning thereof, be deemed
to mzax: and include #s liquidators, administrators, successors and permitted assigns.

“Intallectaal Property” meass, to intellectual properties owned by, used by, permitted to be used
by o: Leensed by or to the Company in the course of its Business as well as operations and includes,
any are or more of the following and all rights throughout the world in or arising out of (whether
registerzd or not) () ell Indian or international and foreign patents and applications therefore and all
reissues, divisions, renewals, extensions, provisional, continuations and continuations-in- part
thereo”™ (“Patents™); (ii) all inventions (whether petentable or not), invention disclosures,
improwements, traje secrets, proprietary information, know how, technology, technical data and
custorwer lists, and all docurentation relating to any of the foregoing; (iii) all artworks, literary
works, pu>lications, zrtistic designs, sculptures, copyrights, copyrights registrations and applications
therefore, and all other rights corresponding thereto throughout the world; (iv) all Internet domain
namss, universal reseurce lacators; (v) all software {vi) all industrial property and industrial designs
and ary registraticns and applications therefor throughout the werld; (vii) all trade names, logos,
commia law trademarks and service marks, trademark and service mark registrations and
applicazions therefor throughout the world; (viii} all databases and data collections and all rights
thereir. throughout the world; and all moral rights of authors and inventors, however denominated,
throaghott the world.

“Investors” shall mean Accel, Kalaari, Saama, TvyCap, RNT, RB, Iron Pillar Group, Innoven, APL,
Japcnica, GD, Sacrash Mehta, Esha Parnami, Brainstorm, Nitin Rajput, Raveen Sastry, Hero, IE
Ven:uze, 360 ONE Sroup, NKSquared, Kamath Associate and such other Persons as may be
identifizd as ‘Investors’ pursuent to the Shareholders' Agreement.

“Investor Directors™ shall have the meaning assigned to the term in Article 20.3.

“JP India" shall mean Iron Pillar India Fund I, a Category II Alternative Investment Fund registered
with §EBI and havirg its registered office at C/o Milestone Trusteeship Services Private Limited
602 Hallmark Business Plaza, Sant Dnyaneshwar Marg. Opp Guru Nanak Hospital Bandra East,
Mumtai — 400051, This expression shall, unless it be repugnant to context or meaning thereof, be
deemed to mean and include its successors and permitted assigns,

“YPM’* shall mean Iron Pillar Fund I Ltd, a private limited life company with limited liability,
incorporaed under the laws of the Republic of Mauritius and having its registered office at ¢/o GFin
Corporate Services Ltd, Level 6§, GFin Tower, 42 Hotel Street, CyberCity, Ebene, Mauritius. This
expression shall, unbess it be repugnant to context or meaning thereof, be deemed to mean and
include its successors and permitted assigns,

“IPD™ means initial Public Cffering of the Shares of the Company resulting in its listing on 2 Stock
Excrange,

“Ircn Pillar Group” means, {PM, IP India, Iron Pitlar IT WH Ltd. and Fermont and their Affiliates,
in eac cese, to the extent such Person holds Shares.

“IRR® ot “Interna! Rate of Return” means the specified rate of return to be received by the
respective Investors on the amounts invested by such Investors in the Corapany, sufficient to cause
the “nvestors to have received, as of the date of determination, an aggregate internal rate of return of
such specified rate par annura on the apgregate of the amounts invested by the respective Investor.
For such Jurposes, the IRR saall be calculated using the “xIRR" function in Microseft Excel.

“Iy»Cap”™ shall jointly refer to [vyCap 1 and TvyCap 2.

“FywCap 1" shall mean Ivycap Ventures Trust — Fund 1,a Securities and Exchange Board of India
registere¢ venture capital fund (registration no, IN/VCF/11-12/0214), having its office at A-301
Delahd Beilding, Orchard Avenue, Hiranandani Gardens, Powai, Mumbai - 400076, This expression
shall, unless it be repugnant to context or meaning thereof, be deemed to mean and include its
succezsors and permitted ass gns.

“fvw ap 2" shall mean Vistra [TCL (India) Limited, Trustee of Ivycap Ventures Trust - Fund 2, 2
Secur ties and Exchange Board of India registered venture capital fund (registration no, IN/A1F /] 5-
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16/0142), having its office at A-301 Delphi Building, Orchard Avenue, Hiranandani Gardens,
Powai, Mambai - 4(0076. This expression shall, unless it be repugnant to context or meaning
thereot, be deemed te mean aad include its successors and permitted assigns,

“Jag onics™ means Jaoonice Holdings Pte. Ltd., a company incorporated under the laws of Singapore
having its registered office at 3 Church Street, #16-04/05 Samsung Hub, Singapore — 049483, This
expraszion shall unless it be -epugnant to the context or meaning thereof be deemed to mean and
include its liquidators, administrators, successors, representatives and permitted assigns.

“Ka.aari” shall jointly refer to Kalaari 1 and Kalaari 2.

“Kalasri 1" shall mean Kalaari Capital Partners Opportunity Fund, LLC, a limited liability company
incosparated under the laws of the Republic of Mauritius and having its registered office at IFS
Cou-t, Twenty Eipht, Cyber City, Ebene, Mauritius. This expression shall, unless it be repugnant to
contxt of meaning thereof, be deemed to mean and include its successors and permitted assigns.

“Kalaari 2" shall mean Kalaari Capital Partners II, LLC, erstwhile known as IndoUS Venture
Partme-s 11, LLC, a limited liability company incorporated under the laws of the Republic of
Matwitius and having its registered office at IFS Court, Twenty Eight, Cyber City, Ebene, Mauritius,
This expression shall, unless _t be repugnant to context or meaning thereof, be deemed to mean and
includs its successors and penmnitted assigns.

“Kamath Associate” shall mean Kamath Associate, a partnership firm having partnership
regictration number INR-F73-2019-20 and having its registered office at Flat No. 3C, The Tounne
House No. 6, Haudin Road, Shivanchetty Garden PO, Ulsoor, Bangalore 560042, Karnataka, India,
as represeated by its partner(s). This expression shall unless it be repugnant to the context or meaning
therzo”, bz deemed ip mean and include its administrators, liquidators, successors and permitted
assigns.

“Key Managerial Parsonnel” shall have meaning ascribed to it in the Act and shall include the
follcwing Persons:

{i) Mr. Gaurav Singh Kushwaha- CEQ;

(i1} Mr. Sudeep Nagar — Chief Operating Officer;

(ii) Mr. Rumit Dugar- Chief Financial Officer

(iv) Mr. Vipir Saarme — Chief Merchandising Officer; and
(v) Ms. Jasm=et Saluja- Company Secretary,

“Licuidarion Event” shall mean and includes:

(i) l.quidation, dissolution or winding up of the Company; or

(1) except pursuant to a Drag Event, 2 merger, acquisition, change of Control, consolidation,
sale of Sharzs (including a Strategic Sale) or other transaction or series of transactions in
which the Shareholders of the Company prior to such transaction(s) will not: (a} retain a
rajority of the voting power of the surviving entity, or (b) control the board of directors of
t1e surviving entity; or

(iii) except pursuant to the Drag Event, a sale, lease, license or other Transfer of all or
substantizlly all the Company's Assets,

“Mzterial Contracts” in relation to the Company, shall mean any contract or agreement of any
nature whatsoever, excluding contracis in relation o loans and employees, entered by the Company,

(i) under whick. the amount of money payable or other consideration to be made exceeds the
aggregate amount of INR 7,50,00,000 (Indian Rupees seven crores and fifty lakh) over the
tznure of such contract, or arrangement; or

(ii) which (i) grants maragement, operational or voting rights in the Company, as the case rmay
be, to any parson; o- (if) is a non-competition contract restricting in any way the business
gctivities of the Company; (iii) provides for sharing of the revenue of the Company with
eny third party in excess of INR 3,00,000 (Indian Rupees three crores) per annum or {iv} is
& contract with any third party relating to the use of material Assets of the Company.
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“NKSquared” shell mean NKSquared, a partnership firm having partnership registration number
JNR-F473-2019-20 and havicg its registered office at Flat No, 3C, The Tounne House No. 6, Haudin
Road, Shivanchetty Garden FO, Ulsoor, Bangalore 560042, Karnatzaka, India, as represented by its
partme~(s) This expression shall unless it be repugnant to the context or meaning thereof, be deemed
to mean and incluce its administrators, liquidators, successors and permitted assigns.

“Other Shareholders” shall mean Ganesh Krishnan, SAMA Family Trust and such other Persons
as may be identified as ‘Othe- Shareholders® pursuant to the Sharcholders® Agreement.

“Persan” means any natural person, limited or unlimited liability company, corporation, parinership
{whether limited or anlimited), proprietorship, Hindu undivided family, trust, union, association,
socist, co-operative society, government or any agency or political subdivision thereof or any other
entity that may be treated as a Person under Applicable Law,

“Pratithi™ shall mean Pratithi Growth Fund T having its registered office at 4th Floor, 19 Bank Street,
Cyberzity, Ebene 72201, Mauritius. This expression shall unless it be repugnant to the context or
meaning “hereof, 3e deemed to mean and include its administrators, liquidators, successors and
permittad assigns.

“Preference Shares” means the Series A Preference Shares, the Series B Preference Shares, the
Serias Bl Preference Shares, the Series B2 Preference Shares, the Series B3 Preference Shares, the
Serias C Preference Shares, the Series D Preference Shares, Series D1 Preference Shares, Series D2
Prefzrance Shares, Scries D? Preference Shares, Series E1 OCRPS, Series EZ Preference Shares,
Serizs F Freferencs S hares, Series G Preference Shares and Series H Preference Shares.

“Pre Rata Share” means that portion of the Dilution Instruments that equals the ratio of (1) the
number o7 Shares owned by the relevant Sharcholder {measured on an As If Converted Basis) bears
to () the total numter of Ecuity Shares of the Company then outstanding (measured on an As If
Comverted Basis) ‘while excluding from such calculations the Dilution Instruments to be issued by
the “cmpany at the time of making such calculation.

“Publie (fer” means closing of a public offering of the Shares on any Stock Exchange whether in
the “o-m nf & primary issuance or an offer for sale or 2 combination of a primary issuance and an
offer for zale.

“Qualified Investors™ means, subject to the Clause 13.2 of the Shareholders’ Agreement: (i) Accel,
Kalaari, IvyCap, Iron Pillar Group, Hero, IE Venture, 360 ONE Group; and (ii) eny other Person:
() who acquires Shares from an existing Qualified Investor (as on the relevant point in time); or (b)
whe iz classified as a Qualified Investor under a Deed of Adherence, as approved by the Board;
proviced that, & Person (including in the case of the Eligible Investor, and each of their respective
Affilictess shall be reckoned as a Qualified Investor at a point in time only if such Person (together
witt its Affiliates), at such point in time, holds at least 4% (four percent) of the share capital of the
Company on an As [T Converted Basis; provided further that, IE Venture and 360 ONE Group shall
be rzc<oned as a Qualified Investor at a point in time only if each of IE Venture and 360 ONE Group
(togetaer with its Affiliates), at such point in time, holds at least 2% (two percent) of the share capital
of the Company on an As If Converted Basis,

“Qu alified IPO" means closing of a firmly underwritten qualified Public Offer of the Shares of the
Company on the Stock Exchenge where valuation of the Company, for purposes of the Public Offer,
is ir excess of INR 7500,00,00,000 (Indian Rupees Seven Thousand Five Hundred Crore) or such
other -nonetary threshold as may be agreed pursuant to the Sharcholders’ Agreement or pursuant to
any Deed of Adherence thercunder, from time to time.

“RB” shell mean RB Investments Pte Lid, a company incorporated under the laws of Singapore,
hav ng its office a1 68, Cove Drive, Singapore, 098181. This expression shall unless be repugnant to
comext o~ meaning thereof be deemed to mean and include its successors and permitted assigns.

“Related Party” shall have the meaning as ascribed under the Act,
“Refative” shall havz the meaning as ascribed under the Act.

“Requisice Number of Investor Directors” shall mean one or more Investor Director(s), whose
nomir ating Sharehalder(s) hold{s) at least 60.00% (Sixty percent} of the total number of Shares held
by zl1 the Qualified Investors.
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“RNT ' shall mean RNT Associates Private Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at Flat 12, Bakhtavar, Opposite Colaba Post Office,
Murbai — 400005.This expression shall, unless it be repugnant to context or meaning thereof, be
deered tc mean and include -ts successors and permitted assigns.

“Saama” shall mean Saama Capital II Ltd., a company incorporated under the laws of Mauritius
and heving its reg.stered office at 4th Floor, 19 Bank Street, Cybercity, Ebene 72201, Mauritius,
This expression shall, unless .t be repugnant to context or meaning thereof, be deemed to mean and
includ= its successors and penmitted assigns,

“SAMA Family Trust” means a trust formed under the laws of India, having its registered office at
Villa £9, Adarsh Palm Retrezt, Quter Ring Road, next to Intel Office, Deverabishanalli, Bangalore
— 562103, Kamataka. This expression shall, unless it be repugnant to the context or meaning thereof,
be dzemed to mear and include its liquidators, administrators, successors and permitted assigns.

“SEBY' means the Securities and Exchange Board of India.

“Series A Preferencs Shares” means collective reference to such number of series A compulsorily
convertible curnulative preference shares issued pursuant to the Existing Investment Documentsand
having such terms as set out in these Articles.

“Series B Preference Shares™ means coliective reference to such number of series B compulsorily
convertible cumulative preference shares issued pursuant to the Existing Investment Documentsand
having such terms as set out in these Articles.

“Series B1 Preference Shares” means collective reference to such number of series Bl
comprisozily convertible cumulative preference shares issued pursuant to the Existing Investment
Doc imen:sand having such terms as set out in these Articles.

“Series B2 Preference Shares” means collective reference to such number of series B2
compilzozily converible curulative preference sharesissued pursuant to the Existing Investment
Doc nmenssand having such terms as set out in these Articles.

“Series B3 Preference Shares” means collective reference to such number of series B3
cotrpLsorily convertible cumulative preference shares issued pursuant to the Existing Investment
Docamen:sand having such terms as set out in these Articles.

“Series C Preferenca Shares” means collective reference to such number of series C compulsority
convertible cumulative preference shares issued pursuant to the Existing Investment Documents and
having such terms as set out i these Articles.

“Series D Preferenca Shares™ means collective reference to such number of series D compulsority
convertible cumulative preference sharesissued pursnant to the Existing Investment Documents and
having such terms as set out in these Articles.

“Series D1 Preference Shares” means collective reference to such number of series DI
comptisorily converdble curnulative preference shares issued pursuant to the Existing Investment
Docarents having such terms as set out in these Articles.

“Series D2 Preference Shares” means collective refercnce to such number of series D2
comptlsorily converrible curulative preference shares issued pursuant to the Existing Investment
Docanents having such terms as set oul in these Articles.

“Series D3 Preference Shares” means collective reference to such number of series D3
compulsorily conversible curiulative preference shares issued pursuant to the Existing Investment
Docurnents having such terms as set out in these Articles.

“Series E Preferencs Shares” means collective reference to such number of series E compulsorily
conwertible cumulative prefevence shares issued pursuant to the Existing Investment Documents
having suzh terms as set out in these Articles.

“Series E1 OCRPS" means collective reference to such numnber of series E1 optionally convertible
redeeriable prefersnce shares issued pursuant to the Existing Investment Documents and having
such terms as set cut in these Articles.

“Series E1 SSA" means the securities subscription agreement dated May 5, 202[ executed between
the Ccmpany and InnoVen for subseription of Series E1 OCRPS.
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“Series E2 Preference Shares” means collective reference to such number of series E2
coniptlso-ily convertible cumulative preference shares issued pursuant to the Existing Investment
Docamen:s and having such terms as set out in these Articles.

“Series F Closing” shall have the meaning assigned to the term in the Series F Investment
Agreement.

“Serles F Closing Date” shall have the meaning assigned to the term in the Series F Investment
Agreenent, subject to Clause 2.5 thereof.

“Series F Investment Agreement” means the investment agreement dated May 12, 2022 executed
between the Comgany, the Founder, certain Investors and Hero.

“Series F Preference Shares™ means collective reference to such number of series F compulsorily
conve-tib e curnulative preference shares issued pursuant to the Series F Investment Decuments and
having such terms as set out  these Articles.

“Series G DoA™ means the deed of adherence cum amendment to the Shareholders’ Agreement
dated September 21, 2023, executed between the Company, the Founder, and certain Shareholders,
and amy ather Desd of Adherence exccuted by other Series G Investors in accordance with these
Artizles.

“Series G Investors™ means the Investors, Shareholders or any other Person subscribing te or
acquiring Shares under and in accordance with the Series G Transaction Documents.

“Se-ies G Preference Shares” means collective reference to such number of series G compulsorily
cotrsertible cumulative preference shares issued pursuant to the Series G Investment Documents and
hav ng such terms as set out 1 these Articles.

“Qe-jies G Transaction Documents” includes the Shareholders’ Agreement, Series G DoA, the
Seties G-1 Investment Agreement, restated Articles, such other agreements executed by the
Corpany with the Series G ‘nvestors on or before: (i) March 31, 2024 in case of primary issuance
of Series G Prefererce Sharzs and (i) May 13, 2024 in case of any secondary sale of Shares, in
conecticn with Szrigs G investment round with the approval of the Board.

“Series G-1 Investment Apreement” means the investment agreement dated September 21, 2023
exceuted between the Company, the Founder, [E Venture, 360 One Large Value Fund - Series 13,
360 Cne Special Opportunitizs Fund Secries 11, 360 One Seed Ventures Fund - Series 2, NKSquared
and Kamath Associate,

“Series H DoA” means the deed of adherence to be executed between the Company and the Series
H Imvzstors in accordance w-th the Sharcholders’ Agreement.

“Series H Investors” means the Investors, Sharehclders or any other Person subscribing to or
acqairing Shares under and ia accordance with the Series H Transaction Documents.

“Series H Investment Agreement” means the investment agreement to be entered between the
Cormgany, the Founder and tae Series H Investors.

“Series H Preference Shares” means collective reference to such number of Series H compulsorily
convertitle cumulative pre’erence shares to be issued pursuant to the Series H Transaction
Docurnents and having such terms as set out in the Shareholders’ Agreement.

“Serias H Transacrion Documents” includes the Sharcholders' Agreement, Series H DoA, the
Ser.es H Investmenl Agreement, these Articles, such other agreements executed by the Company
with the Series H Investors in connection with Series H investment round of the Company, with the
apmroval of the Board prior to the filing of the draft red herring prospectus by the Company with
Securd:ies and Exchange Board of India in relation to the Specified IPO.

“Skarcholders” mean the Persons whose names are entered in the register of members of the
Companv.

“Starehsiders’ Agreement” shall mean the shareholders agreement dated May 12, 2022 executed
between the Founder, the Company, the Investors, Bluestone Trust and the Other Shareholders, as
amended from time to time, including vide the ‘deed of adherence cum amendment to the
shareaolders’ agreement’ dated September 21, 2023 and the SHA Amendment Agreement 2024,
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“Shara2s" means all c.asses of shares in the capital of the Company issued from time to time, together
with a1 rights, differential rights, obligations, titie, interest and claim in such shares.

“SHA Amendment Agreement 2024” means the amendment agreement dated August 3, 2024 to
the amended and restated shereholders’ agreement dated May 12, 2022 (as amended from time to
time),

“Specified Corporate Actions™ means certain corporate actions in respect of its Shares (including
sub~division, consolidation aad bonus issuance) undertaken by the Company between June 1 and
August 31, 20227

“Specific Erstwhile Sharehclder” has the meaning ascribed to it in the Shareholders” Agresment.

“Specific Erstwhile Shareholder Vehicle” has the meaning ascribed to it in the Shareholders’
Agreemnent.

“Spec. fied Period” means th period from the DRHP Trigger Date to the ‘Long Stop Date’ defined
in tke SHA Amendment Agreement 2(24.

“Spac.fied Purchaser” shall have the meaning assigned to in Article 10.5.2.
“Spec.fied Sale” shall have the meaning assigned to it in Article 10,9.1.
“Spec.fied Sale Notice" shal. have the meaning assigned to it in Article 10.9.1.
“Spac-fied Sale Shares” shall have the meaning assigned to it in Article 10.9.1,

“Stcek Exchange” means the stock exchanges of National Stock Exchange of India Limited, the
Bombay Stock Exchange Limited or such other recognized stock exchange, approved by the
Qualified Investors (‘with Super Majority Investor Consent).

“Strategiz Sale” wita respec: to an Investor, means a transaction that enables the investors to fully
dispose up to all o7 its then existing sharcholding in the Company (held either directly or indirectly)
after the Exit Date in favour >f a third party strategic investor or a financial investor on such terms
and cenditions as may be acceptable to it, in accordance with these Aricles,

“Strategiz Sale Couditions™ means the following conditions in respect of the offer made to the
Investors in tespect of transaztion(s) for a Strategic Sale: (i) a fully financed and binding offer that
shoulc be fully completed prior to the expiry of 12 (twelve) months from the Exit Date; provided,
however, this requirement shall be satisfied in the event definitive agreements are signed for such
offer by all relevant parties p-ior to the expiry of the 12 (twelve) months from the Exit Date, (if) the
offer/ transaction shall enablz each Investor to selt up to 100% (One Hundred percent} of its then
existir.g shareholdng in the Company (held either directly or indirectly), (iii) the consideration under
such offe-/ transaction shall be payable in cash and in a single tranche at the closing of the such
transastion. For the avoidance of doubt it is clarified that the payment of consideration to the Investor
shall rot be subject to any deferred consideration, post-closing adjustments or escrow arrangements
or witaholding (subject only 10 any withholding tax under Income Tax, Act 1361 as computed and
cert fizd by the tax advisors of such Investor), (iv) representations, warranties and indemnities, to be
proviced 2y each participating Investor (in respect of such transaction} shall be limited to customary
reprzsentations and warrantics relating to its title, authority, capacity and Section 281 of the IT Act
in raspect of the Investor to consummate the sale transaction and shall not include any matters
pertziring to the bisiness and other affairs of the Company, provided that if the Investor is claiming
any exemptions/ relaxations that may be available under Applicable Law in respect of withholding
of taxzs (as certified under point (jii) above), such Investor shall additionally provide customary
repr=sentations and warrantizs required in respect of withholding tax matters (“WHT Exemption
Scenazo™), (vi) the survival period of the representations and warranties and the indemnity
obligations of the Investors shall not exceed a period of 4 (four) years from the date of
conzunmation of the transaction for any tax related representations, warranties and indemnities and
3 (tarse) years from the date of consummation of the transaction for any other representations,
waranties and/or imdemnities, (vii) there shall be a provision to limit the liability of each
participating Investos in respect of claims that may be made against it for such transaction (inchuding
pursuant "o indemnities prov ded by the Investor) to an amount not exceeding §00% (One Hundred
percent) of the consideration received by it, which shall be subject to, in case of a WHT Exemption
Scenario, a sub-limi: for claims in respect of withholding tax matters of up to 2 (iwo) titnes the
wittholding tax that would have been applicable without considering any exemptions/ relaxations
that mey e available under Applicable Law, (viii) the participating Investors shall not be subi
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any nan-compete/non-solicitation restrictions or other similar restrictions, (ix) the third-party
purchzser shall be a bona fide purchaser and shall not be an Affiliate of the Founder, (x} the third-
party purchaser andfor its Coatrolling shareholder shall not be a person from a sanctioned couniry/
subjzct tc sanctions, or a parson that is convicted/ is subject to any ongoing investigation in
concection with axti-bribery laws, money laundering laws, economic sanctions law, ot criminal
laws, and (xi} all cther terms for such transaction shall be no less favourable than custorary terms
applicale to transaction of similar nature.

“Super Majority Investor Consent” means prior written consent of the Qualified Investors holding
60.00% (sixty percent) of all the Shares held by the Qualified Investors. Tt is clarified that wherever
there & a reference ta Super Majority Investor Consent under the Articles, votes cast or consents
provided only by the Qualified Investors (as per Shares held by them at the relevant point in time)
shal be counted towards reckoning such Super Majority Investor Consent. Further, Super Majarity
Investar Consent for decisions to be taken by the Board shall mesn an affirmative vote of the
Requisite Number of [nvestor Directors,

“Threshold Return® shall rigan that the procesds/consideration receivable by a Non Dragging
Investor is the highzr of: () an amount that is based on valuation of the Company of INR
7500,00,00,000 (Ind.an Rupzes Seven Thousand Five Hundred Crore) or such other monetary
threshold as may te apreed in the Shareholders® Agreement or pursuant to any Deed of Adherence,
from time to time, or (i) fair market value of the Shares held by such Non Dragging Investor, The
fair narket value of tae Shares shall be the average of the fair market value rates determined by two
independent investment bankzrs of repute one appointed by the Dragging Investors and the other by
the Nen Diragging Investors.

“Trade Sale” shall include merger, amalgamation ot restructuring or conselidation of the Company
with a1y other entity; or selling all or substantially all of the Assets of the Company to a third party/
Company.

“Framsaction Docurments” includes these Articles, the Shareholders” Agreement, the provisions of
the Exdsting Investrnent Documents specified at schedule § of the Shareholders’ Agreement, Series
F Investment Agreement, Series G Transaction Documents, Series H Transaction Documents (as
exercized from time to time), 2nd al] other agreements and documents that may be executed pursuant
hereto and/or pursuant to any fund raising exercise undertaken by the Company and designated as
suck by the Company.

“Tramsfer” (including the tlerms “Transferred" and “Transferability’”) means to directly or
indirectly. transfer, sell, assign, Encumber in any manner, place in trust (voting or otherwise},
exctamnge, gift or ransfer by operation of law.

INTENTIONALLY LEFT BLANK)]

SHAEE CAPITAL

Subect to the provisions of the Act and these Articles including Article 22 (fnvestor Proleciion
Marers), the Company shal have authorised share capital as mentioned in Clause V of the
memocandum of asseciation of the Company, with power to increase and reduce the capital of the
Company, and to divide the shares in the capital for the time being, into several classes and subject
to Appiicable Law, to attach thereto respectively such rights, privileges or cenditions as may be
determined by or in accordaace with the Articles and to vary, modify, abrogate any such rights,
priv.leges ar conditicns in such manner as may be permitted by the Act, or by the Articles.

Sub ect to the provisions of the Act and these Articles, the Shares in the capital of the Company shall
be wnder the control of the Directors who may issue, aliot or otherwise dispose of the seme or any
of tkem to such Persons, in suzh proportion and on such terms and conditions and either at a premizm
or a1 par and at such sime as they may from time to time think fit.

Eve-y Person whase name it entered as a member in the register of members shall be entitled to
receiv2 within two months ater incorporation, in case of subscribers to the memorandum or after
allomment or within one monta after the application for the registration of transfer or transmission or
withtin such other peried as the conditions of issue shall be provided:
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one sextificate for all his Shares without payment of any charges; or

several certificates, each for one or more of his Shares, upon payment of twenty rupees for each
certificate after the first.

every certificate shall be under the seal and shall specify the Shares to which it relates and the amount
paid-up thereon.

In respect of any Shere or Shares held jointly by several persons, the Company shall not be bound
to issue more than one certificate, and delivery of a certificate for a Share to one of several joint
holders skall be suffizient delivery to all such holders.

If ar.y Shere certificate be womn out, defaced, mutilated or torn or if there be no further space on the
back for endorsement of Transfer, then upon production and surrender thereof to the Company, a
new c¢:clificate mey 2e issued in lieu thereof, and if any certificate is lost or destroyed then upon
procf -hereof to the satisfaction of the Company and on execution of such indemnity as the company
deem adejuate, a aew certifizate in lieu thereof shall be given. Every certificate under this Article
shal. te issued on payment o~ twenty rupees for sach certificate.

The provisions of Articles 3.5 and 3.4 shall mutatis mufandis apply to debentures of the Company.
Exc:zpt as requirec by Applicable Law, no Person shall be recognised by the Company as holding
any Share upen ary Tust, and the Company shall not be bound by, er be compelied in any way to
recognise (even whea having notice thereof) any equitable, contingent, future or partial interest in
any Share, or any interest in eny fractional part of a Share, or {except only as by these Articles or by
Appticable Law othe-wise provided) any other rights in respect of any Share except an absolute right
to ik e entirety thereof in the registered holder.

The Company may =xercise the powers of paying commissions conferred by sub-section (6) of
sect on 40 of the Act, provided that the rate per cent or the amount of the commissien paid or agreed
to be p aid shall be disclosed in the manner required by Applicable Law. Provided, the rate or amount
of the commission shall not exceed the rate or amount presecribed in rules made under sub-section
(6) of section 40 of the Act. T1e commission may be satisfied by the payment of cash or the atlotment
of falty or partly oaid Shares or partly in the one way and partly in the other, provided that and
subject to Applicable Law, such issuance of Shares shall not exceed 1% of the share capital of the
Company as on the Series D Closing Date and has been approved by the Super Majority Investor
Consent ¢f the Qualificd Investors.

Sub ect tc Articles 6 and 22, the Company shall have the power to increase or reduce the capital, to
divide the Shares in the sharz capital for the time being in force into several classes, and to attach
therzto respectively, such preferential, qualified or special rights, privileges or conditions as may for
the rime being proviéed by these Articles of the Company and to consolidate the sub-divided Shares
and issue Shares of higher denomination.

If at aay time the share capital is divided into different classes of Shares in compliance with these
Artizles, “he rights attached to any class (unless otherwise provided by the terms of issue of the
Sha-es of that class) may, subject to the provisions of section 48 of the Act, and whether or not the
Company is being wound up. be varied of such number of holders as provided under and subject to
the terms of these Articles, If the Articies do not expressly provide for the same then, with the
consen: in writing of the holders of three-fourths of the issued Shares of that class, or with the
sanctinn of a special resolutian passed at a separate meeting of the holders of the Shares of that class.
These Articles shall apply mutatis mutandis, as regards the procedure and the necessary quorum to
every such separate meeting,

Subject tc these A-ticles, the rights conferred upan the holders of the Shares of any class issued with
preferred or other rights shal! not, unless otherwise expressly provided by the terms of issue of the
Sha-es of that class, be deemtad to be varied by the creation or issue of further Shares ranking pari
passu thezewith.

Subseer to these Articles, the Company has power ta increase or reduce the share capital, original or
incrzased, with or without any preference, priority or special rights, privileges or subject to any
poswponement of rigits or to any conditions or restrictions and to verify, modify or abrogate any
such righss, privileges or conditions so that unless the conditions of issue shall whether declared to
be greference or otherwise skhall be subject to the powers herein contained.
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Subrect tc the provisions of Section 55 of the Act and these Articles, the Company shall have the
power to issue preference shares which are at the option of the Company to be redeemed and the
resolu-ion authorizing such issue shall prescribe the manner, terms and conditions of redemption.

Sub ect tc these Articles, the Shares shall be under the contro] of the Board who may issue, allot or
otherwise dispose of the same to such Persons on such terms and conditions and at such time as the
Boa-d thinks fit and wvith full power to give to any Person the option to call for any Shares either at
par or at a premium and for such consideration as the Board thinks fit. The discretion of the Directors
pursuent o this Artizle shall be exercised in & manner which is not detrimental to the Company
andeor its Shareholders.

LIEN

The Company shall have a first and paramount lien on every Share (not being 2 fully paid Share),
for ail monies (whetker presently payable or not) called, or payable at a fixed time, in respect of that
Sha-e; and on all Shares (not being fully paid Shares) standing registered in the name of a single
person, for all mcnies presently payable by him or his estate to the Company; provided that the
Board may at any time decla-e any Share to be wholly or in part exempt from the provisions of this
Article, The Company’s lien, if any, on a Share shall extend to all dividends payable and bonuses
declared from time te time in respect of such Shares,

The Company may sell, in such manner as the Board thinks fit, any Shares on which the Company
has a ‘ien. Provided that no sale shall be made:

unless 2 sum in respect of which the lien exists is presently payable; or

untdl the expiration of 14 (fourteen) days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been given to
the rezistzred helder for the time being of the Share or the Person entitled thereto by reason of his
dea'h or insolvency.

To 3ive effect to any such szle as provided in Article 4.2 above, the Board may authorise a Person
to Transfzr the Shares sold to the purchaser thereof. The purchaser shal! be registered as the holder
of the Shares comprised in any such Transfer and shall not be bound to see to the application of the
purchase money, nor shall h:s title to the Shares be affected by any irregularity or invalidity in the
proceadings in reference to the sale.

The proceeds of the sale as provided in Article 4.2 shall be received by the Company and applied in
paymznt of such part of the amount in respect of which the lien exists as is presently payable, The
residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the Shares
befere the sale, be paid to the person entitled to the Shares at the date of the sale.

CALLS ON SHARES

Sutject t>» SCHEDULE 10, the Board may, from time to time, make calls upon the members i
respect o~ any monies unpaic. on their Shares (whether on account of the nominal value of the Shares
or by way of premium) and not by the conditions of allotment thereof made payable at fixed times.
Prowiled that no call shall exceed one-fourth of the nominal value of the Share or be payable at less
than one month from the daw fixed for the payment of the last preceding call. Each member shall,
subjec: to recciving at least 14 (fourteen) days’ notice specifying the time or times and place of
paynznt, pay to the Compary, at the time or times and place so specified, the amount called on his
Shares. A call may be revoked or postponed at the discretion of the Board.

A cal. shall be deemed to have been made at the time when the resolution of the Board authorising
the czll was passed and may be required to be paid by instalments.

The jnint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.

If a sum zalled in respect of a Share is not paid before or on the day appointed for payment thereof,
the Persem from whom the sam is due shall pay interest thereon from the day appointed for payment
the-eof to the timz of actual payment &t 10% (ten) percent per annum or at such lower rate, if any,
as the Board may dztermine. The Board shall be at liberty to waive payment of any such interest
wholky or in part.
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Any sam which by thre terms of issuc of a Share becomes payable on allotment or at any fixed date,
whe:her on account of the nominal value of the Share or by way of premium, shall, for the purposes
of these Artticles, be deemed fo be a call duly made and payable on the date on which by the terms
of issue such sum becomes pzyable. In case of non-payment of such sum, all the relevant provisions
of these Articles as to paymert of interest and expenses, forfeiture or otherwise shall apply as if such
sum had tecome payable by virtue of a call duly made and notified.

The Board may, if it thinks fit, receive from any member willing to advance the same, all or any part
of tte monies uncalled and unpaid upon any Shares held by him; and upen all or any of the monies
so advanced, may {until the same would, but for such advance, become presently payable) pay
interest at such rate not excesding, unless the Company in general meeting shall otherwise direct,
12% (rwe ve) per cent per anr.um, as may be agreed upon between the Board and the member paying
the sum in advance.

FURTHER ISSUE OF SHARES

General. Subject to Article 22 (Jnvestor Protection Matiers), the terms of issuance of Preference
Shares ard Applicable Lew, if the Company proposes to issue any Dilution Instruments, the
Company shall fitst offer such Dilution Instruments to the Investors in the manner and to the extent
set ou- in Article 6.2, irrespestive of the mode of issuance. Notwithstarding anything contained in
this A-ticles, the Company skall not be required to comply with the requirements of this Article 6 in
respect of Dilution Instruments offered pursnant to (a) a Public Offer; or (k) an employee stock
option plan or similar scheme by whatever name calledapproved by the Qualified Investors (with
Supzr Majority Investor Corsent); or () the issuance of Equity Shares pursuant to the conversion
of Preferance Shares; or {d) securities issued in connection with any (i) bonus issuance and
conso.idation of Shares by tae Company; or (ii) stock split of the Company, in respect of which
appropriate adjustment is made to the number of Shares held by the relevant Sharcholders or stock
dividend by the Campany to all its Shareholders based on their Pro Rata Share; or (e) issuance of
Sha-es of the Company on ar. arm’s length basis in relation to consideration for an ecquisition of an
entizy (with bona fide business operation and revenue not arising from financial activities} by the
Compeany, which transaction has been approved with Super Majority Investor Consent of the
Qualified Investors; or {f) iss1ance of Shares to advisors and independent Dircctors of the Company
as leng as such issuance forms less than 1% (one percent) of the share capital of the Company {en
an As If Converted Basis) s on the Closing Date (as defined under the Series G-1 Investment
Agrzement) {and in :he event that there are muitiple Closing Dates, the tast of the Closing Dates)
and has been approved by the Super Majority Investor Consent of the Qualified Investors; or (g)
issuance of Shares o7 the Company tc give effect to the anti-dilutien price protection in accordance
with SCHEDULE 1 of this Articles (the events described at (a) to (g) are hereinafter referred te as
the “Exempted Issuance™), and the relevant provisions of this Articles shall be construed
accerdingly. An Investor will have a right to purchase its Pro Rata Share of the Dilution Instruments
in order o maintain its propartionate ewnership of the Company (“Right to Maintain Capital”}).
An Imwestor may waive its Right to Maintain Capital under this Article 6 by issuing a notice in
wrifing tc the Company.

Procedure. Unless atherwise agreed to by the Investors, the offer of new Dilution Instruments shall
be nade in the manoer set forth in this Article:

The Company shall deliver a written notice (¥Offer Notice™) to the Investors stating (a} its intention
to cffzr such Diluticn Instruments; (b} the nature and number of such Dilution Instruments to be
offered; (c) the price and terms, if any, upon which it proposes to offer such Dilution Instruments;
and (¢) the number of Diluticn Instruments each Shareholder is entitled to subscribe to in such issue
pursuant to Article6.1; provided that the price and terms on which the Dilution [nstrument offered
to a1y Person shall be such that it would not result in a breach of the foreign exchange laws of India,
if 2 nen-resident Investor were to acquire such Dilution Instrument,

By nctifization te the Company, within 14 (fourteen) days after receipt of the Offer Notice, an
Invesior may elect to subscribe to all or a part of its Pro Rata Share at the same price and on the same
terms s specified in the Offer Notice,

If aay of the Investors declines, fails or omits to exercise its respective Right to Maintain Capital or
any partion thereof, the Company shall notify the Investors that have fully exercised their Right to
Mantain Capital with details of such unexercised portion (within 5 (five) days of the expi
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timeline saecified m Article €.2.2), and such unexercised portion shall automaticalty devolve on the
Investors (that have fully exercised their Right to Maintain Capital) based on their pro rata
sharzcalculated as per the rato between (i) the number of Shares owned by the relevant Investor
(measared on an As H Converted Basis), and (ii) the total number of Equity Shares of the Company
then outstanding held by the Investors {that have fully exercised their Right to Maintain Capital)
{(measnred on an As H Converted Basis), assuming the total number of Equity Shares {measured on
an A5 If Converted Fasis) on offer is as comprised in such unexercised portion, and such Investors
shal. kave the right to subscr:be to such unexercised portion within 14 (fourteen) days of receipt of
intiration in respect thereof. Any of the Dilution Instruments not taken up by an Investor may be
offeced to any Person (“Specified Subscriber™) identificd by the Board within a period of 90
(ninzty) days from. the date of the Offer Notice. Provided however that, any issue of such Dilution
Inst-uments shall 5e at z price not less than that, and upon terms no more favourable than those,
specif.ed in the Oifer Notice. The Investor exercising its Right to Maintain Capital shall reniit the
subs cription amounts towards the subscription of Dilution Instruments elected to be subscribed by
it ur.der Article 6.2.2and6.2.7 (as applicable), simultaneously with the Specifted Subscriber (if any)
to whom the Dilution Instruments are being offered under this Article 6.2.3(if any) or within such
timelines as mutually agreed between the Company and the concerned Investors. If the Company
does not enter into an agreement for the subscription of the Dilution Instruments with 2 Specified
Subscber within a period of 120 (one hundred and twenty) days from the date of the Offer Natice,
whizh have been offered to and refused by the Investors, or if such agreement is not consummated
witkir 3¢ (thirty) days of the execution thereof, such Dilution Instruments shall not be offered
with.out again complying wita the provisions of this Article 6,

Ass.gnment. An Investor shall be entitled to assign in whole or in part its right to subscribe to the
Diltion Instruments (or such other alternate instrument that the Investor is entitled to subscribe) to
its Affiliates (“Assignee™), provided that prior to or at the time of issuance of such Dilution
lnst-uments, the Assignee executes a Deed of Adherence. The Assignee will be bound by the
provisions of these Articles, Further, the holding of the relevant Assignee subscribing to the Dilution
Instuments shall be cumulated with the holding of its assigning Investor for the purposes of applying
the provisions of these Artickes.

Alternate Instruments. The right of the Investors to subscribe to Dilution Instruments shall extend
to a1y altzrnative instrument approved by the Board as may be issued in the event of any regulatory
rest-iction barring ar. Invester from subscribing to the Dilution Instruments so offered. The terms of
such slemate instrument, the manner and timing of the issuance of such alternate instraments shall
be dekermined by the Board with Super Majority Investor Consent of the Qualified Investors.

Necessary acts. The Company, Investor and/or Specified Subscriber (as applicable} shall exccute a
Deed of Adherence to the Shareholders' Agreement (infer-alia, setting out the subscriber's
classi“ication as a party under the Shareholders’ Agreement, the terms of the Shares, details of any
other specific rights and obligations of the Investor and/or Specified Subscriber (as applicable} in
consecticn with issuance of Shares by the Company pursuant to this Article 6, and the applicable
provisions of the principles of deed of adherence specified in the Shareholders’ Agreement; provided
that such terms, rights and obligations shall have been duly approved in accordance with this
Art cles.The Shareholders shall take all actions necessary to give effect to this Article 6 will be taken
as and when required.

[INTENTIONALLY LEFT BLANK]

TRANSFER OF SHARES

The instrument of Transfer of any Share in the Company shall be executed by or on behalf of both
the Transferor and the Trans’eree. Provided the Transferor shall be deemed to remain a holder of the
Shere ancil the name of the Fransferee is entered in the register of members in respect thereof.

Subject t3 Applicable Law, the Board may, subject to the right of appeal conferred by section 58 of
the Ast decling to register:

the Transfer of a Share, not being a fully paid Share, to & Persen of whom they do not approve; or

any Transfer of shares on which the Company has a lien.
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Subject to these Articles, the Board shall recognise an instrument of Transfer unless:

the instrument of Traasfer is in the form as prescribed in rules made under sub-section (1) of section
56 of the Act;

the netrument of Transfer is accompanied by the certificate of the Shares to which it relates, and
suck other evidence as the Board may reasonably require to show the right of the Transferor to make
the Transfer; and

the mstrument of Transfer is 'n respect of only one class of Shares,

On giving not less than 7 (seven) days’ previous notice in accordance with section 91 of the Act and
rules rmade thereunder, the registration of Transfers may be suspended at such times and for such
perinds as the Board may from time to time determine. Provided that such registration shall not be
susper.ded for more taan 30 (thirty) days at any one time or for more then 45 (forty-five) days in the
aggregate in any year. :

Notwithstanding the foregoing, the provisions of Article 8, shall be subject to Article 9,

RESTRICTIONS ON TRANSFER OF SHARES

Fomder and Other Sharelolders Transfer Restrictions, Except as otherwise set out in these
Artizles under Articles 9.2, 9.3, 9.7 and 10,8, the Founder and Other Shareholders shall not Transfer
{inc uding Encumber) the Shares held by them (either direcily or inditectly) from time to time, or do
any othet act tha: has the effect of Transferring the underlying beneficial or legal rights and
oblizakors, withoat obtaining the prior written consent of the Qualified Investors holding at least
95% (ninety five percent) of all the Shares held by the Qualified Investors. Further, the Company
shall 7ot register any Transfer in respect of the Shares owned by the Founder and/or Other
Sha~ekolders in violation of the aforesaid undertaking, Any Transfer of the Shares held by the
Fouader end Othe- Shareholders, directly or indirectly, in the Company, with prior written consent
of the Qualified Investors hclding at least 95% (ninety five percent} of all the Shares held by the
Qualifizd Investors, shall be subject to the conditions laid down in Article 10 below. In case the
Fouader end/or Other Sharekolders is holding Shares indirectly in the Company through any other
enti-y; entities, the aforesaid lock in will be further applicable to the Shares held by the Founder
and-or Otaer Shareholders in such particular entity/ entities. The Founder and/or Other Shareholders
shall not permit any third party or permit any Transfer of interest in such particular entity or in the
Company, directly or indirec-ly, without the prior written consent of the Qualified Investors helding
at least 93% (ninety five percent) of all the Shares held by the Qualified Investors.Provided that,
subject to Article 9.3 and Article 9.6 below, the Transfer restrictions provided in this Article 3.1 and
the thz Right of First Refusal and Tag Along Right laid down in Article 10 below shall not be
app icable in the case of Transfer of Shares: (a) by the Founder 1o the Founder Family Trust, and
such Trar.sfer by the Founder to the Founder Family Trust shall not be subject to the consent of any
Persor {including the Quatified Investors) (such Transfer, the “Internal Transfer”); and (b) under
Articlzs 9.7.1 and 9.7.2 (where such Transfer {or part thereof) has occurred after the Series F Closing
Date, and such Transfer, the “Permitted Transfer”). Provided further that any further Transfer of
Sha-es bv the Founder Fawily Trust, shall be permitted only to the Founder. Notwithstanding
any-hing contained herein, the Founder Family Trust shall be classified as ‘Founder’ under this
Articizs and shall be bound by the obligations of the Founder under this Articles (but excluding the
following obligatizns on the Founder: (i) to provide information and the Inspection Right and Audit
Rigtuencer Articles 16 and 22.1,3, (ii) obligations under Article 20.7, (iil) obligations under Article
21.1.1 (apart from exercising their votes at Sharcholders’ meetings to give effect to the provisions
of, and to comply with the obligations of the Founder and/or Company under the Transaction
Documierts), (iv) obligations under Articles 9.4 and 10 to do acts and deeds to give effect to the
Traas’ers contemplazed therein, including the providing of representations and warranties (save and
except the restrictiors on Trensfer on the Shares held by the Founder Family Trust as contemplated
therein, providing o represeutations, warranties and indemnities in refation to title and authority
with respect to an Shares being Transferred by the Founder Family Trust, and providing
indemrnities in relation to representations and warranties provided by the Founder), (v) obligations
under Articles 11.1 to 11,8 (but excluding Article 11.1.3) and (vi) obligations of the Founder in his
individual capacity by virtue of being an employee, Director or officer of the Company and not as a
Shareaolder); provided that the Founder himself shall continue to perform such obligations; provided
furtier that notwithstanding enything contained herein, in case of any non-compliance with o
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of tre Founder’s obligations set out in the foregoing provisions, both the Founder and the Founder
Famil» Trust shall be jointly and severally liable.

Plecge of Founder’s Shares: The Founder shall be entitled to: (i) creatc a pledge, lien, charge and
¢ ar Zrcumbrance on up to 55,00,000 (fifty five lakh) Shares (subject to appropriate adjustments for
any shortfall in security (inchuding by virtue of decrease in the value of Shares), any share splits,
sub-division of shares, bonus issue of shares, consolidation of shares, and other such corporate
actionz} (“Pledged Shares™) held by him (at present or in future) in favour of any bank and/or non-
bankir g financial corapany (“Pledgee”, which term shall be deemed to include its Transferee(s)), as
security for availing a loan {including refinancing of such loan) (“Founder Loan™); and (ii} enter
into necessary agreements, deeds and documents in connection with the Founder Loan and Pledge
Shases, provided that the terms and conditions for the Encambrance on the Pledged Shares are
sppwved by the Board. Motwithstanding anything contained herein upon the invocation/
enfarcement of pledge, lien, charge and / or Encumbrance by the Pledgee and Share Transfers in
connection therewith, the Pledgee(s) shall execute a Deed of Adherence(s) with the Company and
be classified as an ‘Investor’ under these Aricles with respect to Pledged Shares and have the
corrzsponding rights and obl.gations available under the Sharcholders® Agreement. For avoidance
of datbt, upon the imvocation/ enforcement of pledge, lien, charge and / or Encumbrance by the
Pledgee and Share Transfers n connection therewith, the Pledged Shares may be transferred and/or
sold t¢ any Person, without ar.y restrictions. Each of the Shareholders (from time to time) have given
their consant and wa:ved all their ‘right to maintain capital’, other pre-emptive rights, right of first
refuza’, anti-dilution protection rights, tag along rights and any other rights under the Applicable
Law, -hese Articles, the Sharecholders’ Agreement and the Existing Investment Documents, as
applicasle, and notwithstanc¢ing anything to the contrary contained in any apgreement between
Inncven and the Company, Innoven hereby gives its consent under the Innoven Lean Documents
and amy other agresm ent executed between Innoven and the Company in respect of this Article 9.2,

Founcer Liquidity Shares, Subject to Article 9.44 and Article 9.8 below, the Founder and/or the
Bluestone Trust may Transfer up to 8,530,000 (eight lakh fifty thousand) Shares (subject to
appropriate adjustiments for any share splits, sub-division of shares, bonus issue of shares,
consolidation of sha-es, etc.) directly held by him (“Founder Liquidity Shares™) for personal
liquidity requirements, Such Transfer by the Founder and/or the Bluestone Trust {as the case may
be} of the Founder Liquidity Shares shall not be subject to the consent of any Person {including the
Qua ified Investors}, The Founder Liquidity Shares shall be subject to the Right of First Refusal of
the Inwestors as provided in article 10 below and the Tag Along Right and Change in Control Tag
Right A Iaid down m Articl=10 below shall not be applicable to the Founder Liguidity Shares,
Notwihstanding any:hing coatained herein, the transferee of the Founder Liquidity Shares, if not
alrezdy a Shareholder, shall not be bound by any obligations of the Founder and/or the Bluestone
Trust vas the case may be) under this Articles and shall be classified as an “favestor' under this
Artieles. For the avo:dance of doubt, if the transferee of the Founder Liguidity Shares is already a
Shaeelalder, such trensferee shall continue to have only such rights and obligations under this
Artieles, as it did prior to the acquisition of the Founder Liquidity Shares.

Restricticn on Transfers to Competitors. Except pursuant to Articles 10.8 and 11, the Founder,
Blucstone Trust and the Other Sharchobders shall not be entitled to Transfer the Shares held by them
to a Competitor at any given point of time,

Transfer by the Investor. An Investor shall not be entitled to Transfer the Shares held by it to a
Courpetitor prior lo the expiry of 12 (twelve} months from the Exit Date. The restriction imposed on
the knvestors on Transfer of Shares under this Article 9.5 shall not be applicable upon (a) expiry of
12 (rw=lve) months from the Exit Date; (b) occurrence of Material Breach, which has not been cured
within the applicable Cure Period. Except as set forth in Articles 9.5 (Transfer by the Investor), 9.8
(Derd of Adherence), 10.8 {Change in Control Investor Tag Right), 10.9 {Board Cansuliation Right
Jor Specified investor Transfers) and Clause 13.2 of the Sharcholders ‘Agreement (Successors and
Assians), at no time shall there be any other restriction on the Transfer of all or any of the Shares
(held by & particular Investc). Other than the restrictions under this Article 9.5 (Transfer by the
fnvestor) and Article 9.8 (Deed of Adherence) there shall be no restrictions affecting the Transfer of
the Shares held by a particular Investor in whole or in part by the Investor to its Affiliates The
restrictions under Article 9.5 (Transfer by the Investor) shall be applicable if the sazid Affiliate has
beer identified as a Competitor. Provided that, in the event that such transferee Affiliate ceases to
be a1 Aff liate of the Investor and such Affiliate becomes an Affiliate of a Competitor at any time
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or another of its Affifiates shall, acquire the Shares held by such transferee Affiliate with immediate
effe:t.Tha Company and the Founder shall do all reasonable acts and deeds as may be necessary to
give effect to such Transfar including providing customary representations, warranties and
indanuitizs, as required and facilitating due-diligence as required. The Founder and the Company
shall Facititate and co-operae with any such Transfer including any due diligence that may be
conducted by a proposed purchaser, provide all necessary information relating to the Company to
such surchaserand participating in any management discussions as may be required by such
proposed purchaser.

Transfer by Bluestone Trust. Except as otherwise set out in Articles 9.7 and 10.8, theTransfer of
Sha-es bv the Bluestone Trist to any Person (who is not a beneficiary of the Bluestone Trust
(“Beneficiary™)) will be subject to the prior written consent of the Qualified Investors holding at
least ¥5% (ninety five percent) of all the Shares held by the Qualified Investors and the conditions
laid down in Article 10 below. The prior written consent of the Qualified Investors holding at least
95%, (ninzty five percent) of all the Shares held by the Qualified Investors and compliance with the
Tag Along Right and Change in Contro! Tag Right A laid down in Article 10 shall not be required
for Trensfer of Shares held by the Bluestone Trust to its Beneficiaries. Provided further that the
Permitceé Transfer cceurring after the Series F Closing Date shall not be subject to the consent of
any Parscn (including the Qualified Investors) and the Right of First Refusal and Tag Along Right
laid dywn in Article 10 shall not be applicable in the case of the Permitted Transfer,

The Fourder and/or -he Bluestone Trust shall be permitted to:

(i) sl up to 5,00,000 (five lakh) Shares (subject to appropriate adjustments for any share splits, sub-
division of shares, banus issue of shares, consolidation of shares, and such other corporate actions)
held by hinvit to any Persoa (other than a Competitor), subject to the purchaser of such Shares
executing a Deed of Adherence in accordance with Article 9.8 above, unless such purchaser is
alreacy a Sharcholder or parzy to the Shareholders’ Agreement; and (if) for the Company, Founder
and‘o- B.uestone Trust to enter into necessary agreements, decds and documents in connection
thepewith. Notwithstanding enything contained herein, the transferee of the Shares specified in this
Artcle 9,10.1, shall not be bound by any obligations of the Founder and/or the Bluestone Trust (as
the cese may be) urder the Shareholders® Agreement and, if not already a Sharcholder, shall be
classi‘ied as an *lavestor’ under the Shareholders’ Agreement with respect to such Shares and have
the corresponding rights and ebligations available under the Shareholders’ Agreement. For the
avoidancz of doubt, if the purchaser of the Shares specified in this Article 9.7.1 is already a
Shareholder, such parchaser shall continue to be classified as an *Investor’ or *Other Shareholder’
(as thz case may €, as it d:d prior to the acquisition of the Shares specified in this Article 9.7.1.

and;

trar sfer, 2ift, assign or create beneficial interest or ownership in up to 30,00,000 (thirty lakh) Shares
(subject to appropeiate adjustments for any share splits, sub-division of shares, bonus issue of shares,
comsalidation of shaves, and such other corporate actions) held by hinv/it to the Specific Erstwhile
Sharehaol 3er or the Specific Erstwhile Shareholder Vehicle (or, with respect to creation of beneficial
owne-ship or interest, in favour of the Specific Erstwhile Shareholder), subject to the Specific
Ers:while Shareholdzr or the Specific Erstwhile Shareholder Vehicle executing a Deed of Adherence
in eccorcance with Article ©.8 below; or (ii) sell and transfer up to 30,00,000 (thirty lakh) Shares
{subject to appropriate adjustments for any share splits, sub-division of shares, bonus issue of shares,
consclidation of shares, and such other corporate actions) held by him/it to any Person for the benefit
of the Spacific Erstwhile Shareholder or Specific Erstwhile Shareholder Vehicle; and (jii) in respect
of the transaction contemplated under (i) or (ii) (as the case may be), for the Company, Founder
and/or B.uestone Trust to enfer inte necessary agrecments, deeds and documents in connection with
the aficresaid. Notwithstanding anything contained herein, (a) the Specific Erstwhile Sharcholder or
Specific Srstwhile Shareholder Vehicle, shall not be bound by any obligations of the Founder and/or
the B ucstone Trust ‘as the case may be) under the Shareholders’ Agreement and, shall be classified
as en ‘Other Sharzholder’ urder the Sharehelders' Agreement with respect to such Shares and have
the comesponding nghts and obligations available under the Shareholders’ Agreement; (b} any
Person: (other than the Specisic Erstwhile Shareholder or Specific Erstwhile Sharcholder Vehicie} to
whom the Shares are sold and transferred under this Article 9.7.2 (ii), shall not be bound by any
obligations of the Feunder and/or the Bluestone Trust (as the case may be) under the Shareholders’
Ap-eement and, sha'l be classified as an ‘Investor' under the Shareholders® Agreement with respect
to ruch Shares and have the corresponding rights and obligations available under the Shareholders’
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or Specific Erstwhile Sharchalder Vehicle and / or any other Person to whom the Shares are sold
and transferred under this Article 9.7.2 (if), shall have the rights and obligations (as applicable) under
the 4greement only pursuan: te the completion of the transaction contemplated under this Article
0,7.2 (il); and (c) the 3pecific Erstwhile Sharcholder will be entitled to transfer Shares to the Specific
Erstwhile Shareholder Vehicle without any restriction (save and except the requirement under
Artizle 9.3 below), provided that in case the Specific Erstwhile Shareholder Vehicle ceages to be an
Affillicte of the Specific Erstwhile Shareholder, the Shares transferred to the Specific Erstwhile
Sha-cholder Vehicle will thereupon have to be forthwith transferred back to Specified Erstwhile
Sha-eholder; and

transfer up to: (i) 93,130,000 (Ninety Three Lakh) Shares (subject to appropriate adjustments for any
shave splis, sub-division of shares, bonus issue of shares, consolidation of shares, and such other
corporate actions) hedd by him and/ or it (“Identified Shares™) in favour of a trust setup / formed by
the “ompany under the laws of India, with the main objective of implementing and giving effect to
the :mpleyee stock option plan (or other similar plans) of the Company (“ESOQP Trust™); and (ii)
for the Cempany, Founder, Eluestone Trust and/or ESOP Trust to enter into necessary agreements,
deeds an¢ documents in conr.ection therewith, as approved by the Board. Notwithstanding anything
conrained herein, the ESOP Trust (or its beneficiary, as the case may be), shall not be bound by any
oblizations of the Founder or Bluestone Trust under the Shareholders’ Agreement and, shall be
clagsified as an ‘Other Sharehelder’ under the Shareholders® Agreement with respect to such
Idertiied Shares and havs the corresponding rights and obligations available under the
Sha-cholders’ Agreement. For the avoidance of doubt, it is hereby clarified that the ESOP Trust (or
its temefiziary, as tha case may be) shall have the rights and obligations (as applicable} under the
Agrzement only puarsuant to the completion of the transaction contemplated this Article 9.7.3.

Deed of Adherence No Trensfer by any Sharcholder of the Company (including to an Affiliate)
and nw issuance of Shares by the Company shall be complete and effective unless the purchaser/
acqmirver of the Shares executes a deed of adherence agreeing to be bound by the terms of the
Sha-eholders® Agreement, unless in case of Transfer of Shares by a Shareholder such purchaser is
atready a party to the Sharehalders’ Agreement (*Deed of Adherence”). The principles of Deed of
Adberence are provided under the Sharcholders' Agreement. Only the Transferor/ acquirer of
Sha-es, Transferee (if relevant) and the Company shall execute such a Deed of Adherence, with a
carkon cepy to be marked and delivered to the rest of the Shareholders/Company (as applicable),
and upon such delivery, the same shall be deemed (o be binding upon such parties. This Article 9.6
and principles of Dead of Acherence provided under the Shareholders’ Agreement shall be subject
to the non-obstantz provisions in Articles 9.2 and 9.7,

RIGHT OF FIRST REFUSAL AND TAG ALONG RIGHT

Right of First Refusal. If a Sharcholder (other than the Investors) (a “Selling Shareholder™)
decides to Transfer any Shates held by such Selling Shareholder {“Sale Shares™) to the Proposed
TramsZeres (defined velow at Articlel .2}, then such Selling Shareholder shall unconditionally and
irrevocably grant the Investors a prior right to purchase all or a portion of the Sale Shares at the same
price and on the same terms and conditions as those offered to or by the Proposed Transferee (“Right
of First Refusal™), I7the Seling Sharcholder is the Founder, an Other Shareholder or the Bluestone
Truat, such Transfer shall also be subject to the provisions contained in Articles 9.1,9.2,9.3,9.5 and
9.6 [as the case may be). The Founder Liquidity Shares shall be subject to the Right of First Refusal
of tae Investors. The Share Transfer Right, Internal Transfers and Permitted Transfer shall not be
subject to the Right of First Refusal of the Investors.

Procedure.

Upcn a Salling Sharcholder receiving & proposal from any Person (the “Proposed Transferee”) for
purchase of Sale Sha-es (“Preposal™), the Selling Sharcholder shall immediately notify the Investors
and the Company of the Proposal (*Transfer Notice™). The Transfer Notice shali set forth the name
and other material particulars of the Proposed Transferee, the number of Sale Shares, the price per
Sale Share (“ROFR Price”) and ether terms of the Transfer and an undertaking from the Selling
Shazeholder(s) stating that the offer is bona fide. The Proposal and any other document executed by
the S:lling Sharehclder and/or the Proposed Transferee (whether binding or non-binding by
whetever name called) in relation to the Proposal shall also be annexed to the Transfer Notice. The
Sellinz Shareholder shall ensure that such executed document explicitly states that such transaction
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is subect to the Rigat of First Refusal and the Tag Along Right (to the extent applicable) of the
Investors. In the event that the ROFR Price for the Proposed Transferee is in the nature of non-cash
consideration, & determination, at the cost of the Selling Sharcholder, shall be made by an investment
bank/chartered accountant acceptable to the Qualified Investors {to be determined based on Super
Majority “nvestor Cansent) as to the cash equivalent of such non-cash consideration, and such cash
equiveient shall be specified in the Transfer Notice.

The frvestors may ezercise their Right of First Refusal with respect to all or any of the Sale Shares
by ¢ written Notice ("ROFR Acceptance Notice”) to the Selling Shareholder(s) within 30 (thirty)
Bus ness Days of receipt of the Transfer Notice, The Investor exercising its Right of First Refusal
shall specify the number of Sile Shares it intends to purchase in the ROFR Acceptance Notice. If an
Investor exercises its Right of First Refusal (“Participating Investor”), the Selling Sharehelder
shall ke bound to sell to the Participating Investor such number of Sale Shares for cash consideration
(unkss sach Participating Investor shail provide such non-cash consideration to the Selling
Sha-cholder as is being provided by the Proposed Transferee io the Selling Shareholder) as specified
by ~he Participating Investor in its ROFR Acceptance Notice but subject to that Participating
Investnr's share in the Sale Shares being acquired by it pursuant to the exercise of its Right of First
Refasal. Such Trans%er of Szle Shates should be complete within a period of 30 (thirty) Business
Days frorm the date of receipt of the ROFR Acceptance Notice by the Selling Shareholder, excluding
the -im= r=quired to abtain arry approval required from any Governmental Authority to effect such a
Tramsfer (“"ROFR Timeline™). If more than one Investor exercises its Right of First Refusal and the
nutrber cf Sale Shares on offer are less than he cumulative number of Sale Shares which the
Investors intend tc acquire, then unless otherwise agreed between them, each such Investor shall be
entizled ta purchase such number of Sale Shares which is pro-rata to their infer-se sharsholding on
an As-If Converted Rasis based on the following formula: A/B*C (where A = the number of Shares
helc bry the relevant Participeting Investor {as the case may be) in the share capital of the Comipany
on £nt As If Converted Basis, B = the total number of shares of all the Participating Investors in the
shase capital of the Company on an As If Converted Basis, and C = total number of Sale Shares);
prowided that in the svent that a Participating Investor does not exercise its Right of First Refusal
witk. respect to a part or all its pro-rata share of the Sale Shares (“Excess Shares™), each other
Partic pating Investor shall be entitled to purchase such number of Excess Shares which is pro-rata
to ther irfer-se sharcholding on an As-If Converted Basis and the aforesaid pro-rata computations
shall app.y mutatis-mutandic to such Excess Shares. The Company, the Founder and the Selling
Sha-eholder shall provide customary representations, warranties and indemnities and facilitate due
diligence as may be required by the Participating Investors. The Selling Shareholder can sell to a
Proposed Transferee only such number of Sale Shares, which are not being acquired by the
Partic pating Investcrs, or where the Right of First Refusal is not completed within the ROFR
Timeline without there being a breach or defaunlt by the Selling Shareholders and/or the Company.
Trans?er of the Sake Shares bv the Sclling Sharcholder to the Proposed Transferee (a) shell be subject
to corpliance with the provisions of Article 10.3 below; and (b) shall not be at a price lower than
the sr.ce Jer Share, or on terms and conditions more favourable than those specified in the Transfer
Notice, unless the procedure set forth in this Article 10.2 is comgplied with afresh.

Tag Alorg Right of the Invastors.

If the Sclling Sharekolder is the Founder and/or the Founder Family Trust and/or Bluestone Trust
{sutject t3 Atticles 9.1, 9.2, 5.3, 9.6 and 9.7), then the Selling Shareholder shall also easure that the
Traas‘er Notice conzains an offer from the Proposed Transferee to purchaseand the Investor(s) to
sell{at its sole discretion), up to such number of Shares held by an Investor (not being a Participating
Investor) that is proportionate to the total number of Shares being purchased by the Proposed
Tra1sferee (in accordance with such Selling Shareholder and Investor’s shareholding in the
Corapany on an As [7Converted Basis as detailed below in Article 10.3.4) (the “Tag Along Right”).
The Founder Liquidity Shares, Internal Transfers, Permitted Transfer and Share Transfer Right shall
net be susject to the Tag Alcng Right of the Investors, Further, in the event, the Transfer of Shares
to the Proposed Transferee, by the Selling Shareholder (where the Selling Shareholder is the Founder
and’o-the Founde: Family Trust and/or Bluestone Trust (subject to Articles 9.1, 9.2, 9.3, 8.6 and
8.7)dong with the Shares ta be transferred by the Investors, if any, pursuant to their Tag Along
Rignt is expected te result in the Proposed Transferee (and its Affiliates) acquiring Control of the
Corgany, then the Investors will be entitled to sell upto all the Shares held by each of them to the
Prosased Transferee (“Chamge in Contrel Tag Right A™). The Change in Contrel Tag Right A
sha’l mot apply where the Change in Contro! Tag Right B under Article10.8 is applicable or the Drag
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Along Sae under Article 11 is applicable. If the Transfer Notice consists of more than one series,
clasz cr type of Shares, the Investor must transfer each such series, class or type; provided however,
that if the Investor does not hold any of such series, class or type, the Proposed Transferee must
acquirz whatever series, class or type of security held by the Investor.

An Investor (not being a Participating Investor) may exercise its Tag Along Rightor Change in
Conirel Tag Right A (as the case may be), in each case to sell upto its entitlement of Shares as per
Artizles 10.3.1 and 1).3.4, by serving a written Notice to the Selling Sharcholder, within 30 (thirty)
Bus:ness Days of the receipt of Transfer Notice, specifying the maximum number of Shares it
proposes to Transfer ("“Tag Along Shares™). Upon giving such Notice, the Investor (not heing a
Part_cipat:ng Investor) shall te deemed to have effectively exercised its Tag Afong Right or Change
in Cortro. Tag Right A (as the casz may be).

If ar Investor (not seing a Participating Investor) exercises its Tag Along Right or Change in Control
Tag Righ= A (as the case may be)(“Tagging Investor™), the Transfer of the Shares by the Selling
Sharcholcer to the Proposed Transferze shall be conditional upon such Proposed Transferee
acquiring the Tag Along Stares simultaneously with the acquisition of the Sale Shares (being
Trarsferred by the Selling Shareholder) in secordance with this Article 10,3, on the same terms and
conditions set forth in the Transfer Noticesubject to the price for the Tag Along Shares not being
lower than fair market value thereof, which shall be ascertained by an investment banker of repute
nontinated by the Tagging Investor, provided thas: (a) the Tagging Investors shall not be required to
give any representations and warranties for such Transfer, except these relating to title to Shares and
the kegal standing, authority cf the Tagging Investor; and, (b) the Tagging Investors shall be entitled
to receive the cash equivalent of any non-cash component of the consideration (as specified in the
Trar ster Notice in accordanca with Article 10.2.1) received by the Selling Shareholder,

To tie extent that a Tagging ‘nvestor exercises its Tag Along Right (not being a Change in Control
Tag Right A)in accordance with the terms and conditions set forth in this Article 10.3, the number
of Saiz Shares that the Sellmg Sharehelder may sell in the proposed Transfer to the Proposed
Trarsferee shall He comespondingly reduced (and the term Sale Shares shall be construed
scccrdingly) to provide for the sale of Tagging Investor’s Tag Along Shares, and any such Transfer
shal be subject to Article 10.3.5,

However, if there are more t an one Tagging Investors and the number of Shares being offered are
merz han the number of Shares which the Propesed Transferee intends to acquire, then each
Tagging Investor and relevaat Sclling Sharcholder providing the Tag Along Right shall, unless
otherwise agreed between them, be entitled to sell such number of Shares which is pro-rata to their
inter-se shareholding based on the following formulae: A/B*C (where A = number of Shares held
by the relevent Sellitg Shareholder or the Tagging Investor (as the case may be) in the share capital
of the Company on an As If Converted Basis, B = the combined shareholding of ali the relfevant
Selling Sharcholders providing the Tag Along Right and 2]l the Tagging Investors in the share capital
of the Company cn an As I7 Converted Basis, and C = Sale Shares to be seld to the Proposed
Trarsferee; provided that in the event that a Tagping Investor does not exercise its Tag Along Rights
with raspect to all its pro-rata entitlement (“Balance Shares”), each other Tagging Investor and
Selling Shareholder shall be entitled to sell such number of Balance Shares which is pro-rata to their
inter-s2 shareholding on an As-If Converted Basis and the aforesaid pro-rata computations shail
apply mutatis-mutandis to such Balance Shares.

Provided 1hat, in case of Charge in Control Tag Right A, the number of Sale Shares to be sold to the
Proposed Transferze shall not be reduced and instead the Proposed Transferee shall additionally
acquirs thz Tag Along Shares to be transferved by the Tagging Investor under the Change in Control
Tag R:ght A.

The Tag Along Shares shalt be Transferred to the Proposed Transferee simultaneously with the
Trarsfer of the Sale Shares that are being Transferred by the Selling Shareholder and if the Proposed
Trarsferee is unable to purchzse the Sale Shares and all the Tag Along Shares, the proposed Transfer
shall nct te undertaken,

Fresh Compliance. Subject to compliance with Articlel(.1, Article 10.2 and Axticle 10.3 above, if
any zropoesed Transfer is not consummated by the Selling Shareholder, within & period of 90 (ninety)
Business Days from the daw of delivery of the Transfer Nofice 1o the Investors, the Selling
Sharel elder may scli any of the Sale Shares enly after complying afresh with the requirements laid
down andzr Article 10,1, Article 10,2 and Article 10.3.
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Fallure to Comply. Any Transfer made in violation of the requirements prescribed under these
Artizles shall be null and void ab initio.

No avoidance of restrictions. The Transfer restrictions in these Articles shall not be capable of
being 2voided by the holding of Shares indirectly through an entity that can itself be sold in order to
indiectly dispose of an interest in the Shares free of such restrictions. Further, without prejudice to
the srovisions of Article 9.4 (Transfer by the Investor) and 11.11 (Drag Along Right), nothing
contaized in this Article 10 (Right of First Refusal and Tag Along Right), save for Article 10.8
{Chanze in Control Investor Tag Right) and Article 10.9 (Board Consultation Right for Specified
[nvestor Transfers) below, shall be deemed to impose any restrictions on the Investor’s ability to
free.y Trensfer its Shares in the Company.

Investor Liquidity Priority. The covenants set forth in Article 9and Article 10 are intended to
ensure that the Investors are sble to achieve liquidity with respect te its investment in the Company.
Accordingly, the Shereholders shall not attempt to avoid the provisions of Article 9 and Article10.

Chznze in Control Investor Tag Right.

If parsuant to a transaction or a series of connected transactions, any of the Shareholders {other than
the Founder and Bluestone Trust) (“Transferring Shareholders”) of the Company, intend to
TransZer Shares to any Person (“Proposed Buyer™) resulting in the Proposed Buyer together along
witt. its Affiliates holding maore than 50% (fifty percent) of the paid up share capital of the Company,
on an As If Converied Basis, then each Tnvestor (not being a Transferring Shareholder) and the
Founcer snd Bluestone Trust will (unless otherwise agreed between such Tnvestors and the Founder)
be entitled to sell such number of Shares held by such Investor and/or the Founder and/or Bluestone
Trustthat is proportionate to the total number of Shares being Transferred by the Transferring
Shaze1older, an As If Converted Basis, based on the following formulae (" Change in Control Tag
Right B"): A/B*C (where A = number of Shares individually held by the tagging Investor and/or
Founcer and/or Bluestone Trust (as the case may be}) in the share capital of the Company on an As
If Conve-ted Basis, B = the total number of Shares of all the Transferring Sharchelders, all the
taggirg Investors and/or the Founder and/or Bluestone Trust, to the extent they are exercising their
rights under this Article 10.8, in the share capital of the Company on an As If Converted Basis, and
C = Shares sold/ to be sold by the Transferring Shareholder pursuant to this Article 10.8; provided
that tF e wamber of Shares that the Transferring Shareholder may sell/ has sold to the Proposed Buyer
sha’l be correspondingly reduced for such tagged Shares; provided further that, notwithstanding the
foregoing, in the event that the Founder and/or the Bluestone Trust exercise its Change in Control
Tag Right B with -espect to any or all of the Shares held by him/ them, then each Investor exercising
its tag-along rights under this Article10.8 shall be entitled to sell upte all the Shares held by such
Inv:sor in the share capital of the Company {on an As If Converted Basis) and the Proposed Buyer
sha | Je required to acquire ll such tagged Shares in addition to the Shares sold/ to be s0ld by the
Traasferring Sharcholder. Such Transfer of Shares by the Investor and/or the Founder and/or
Bluestone Trust exercising its right under this Article 10.8 shall be for the same price and on terms
not less favourable than those offered to the Transferring Shareholders. The procedure provided in
the provisions of Articles 10.3.2, 10.3.3and 10,3.5 (to the extent not contrary to this Article}0.8)
sha ], mutatis-mutandis, app.y with respect to the Change in Control Tag Right B.

The Transfer restriztion on the Founder and/or Bluestone Trust under Articles 9.1 and 9.5
{respectively) shall not apply with respect 1o the Shares sold pursuant to the Change in Control Tag
Right B, and for the purposc of this Article10.8, the term Founder shall be deemed to include the
Founder Family Trust.

This Article 10.8 shali not apply in the event of a Drag Along Sale in accordance with Articlel 1 of
these Articles.

Boar] Consultation Right for Specified Investor Transfers.

Subject ta the provisions of Article 9.4, if 2 Transferring Shareholder intends to Transfer any Shares
held by such Shareholder (“Specified Sale Shares”} to a Proposed Buyer (other than an Affiliate),
at a pricz which is lesser tan the Floor Price (“Specified Sale”), then each such Transferring
Shercholder hereby agrees to notify the Board in writing of its intention to undertake the Specified
Salz (“Specified Sale Noticz) at least 15 (fifteen) Business Days prior to executing any definitive
agrzeraent for the Specifiec Sale. The Specified Sale Notice shall set forth the name and other
ma:erial particulars of the Proposed Buyer, the number of Specified Sale Shares, the price per

48

‘ Gaurav Singh’il;hwaha

i Managing Director
DIN: 01674879
05-11-2024



108.2

10.9.3

10.9.4

10.5.5

1C.A

11.
111
11.1.1

the purchase considzration “eing offered by the Proposed Buyer is in the nature of non-cash
consi¢eration, a determinatioa shall be made by an investment bank/chartered accountant appointed
by t1e Board as to the cash ecuivalent of such non-cash consideration. If such cash equivalent is less
thar: the Floor Price then the aforesaid provisions of this Article 10.9.1 shall apply.

The Baoard may, in its scle d:scretion, make efforts in good faith to procure a bona fide offer from
any Persan (other than a Comapetitor} provided that such Person and/or its Controlling shareholder
(if an} sall not be a Person from a sanctioned country/ subject to sanctions, or a Person that is
convicted/ is subject to any ongoing investigation in connection with anti-bribery laws, money
laurdering laws, economic sanctions law, or criminal laws, and such Person has provided
docamencary evidence of its financial wherewithal in respect of the Counter Offer (“Specified
Purctaser™), within 135 (fifieen) Business Days of receipt of the Specified Sale Notice, for the
purchase of all the Specified Sale Shares from the Transferring Shareholder and subject to the
followinp conditions: (i} at & price equal to or higher than the Floor Price, (it} on terms which are
no l2s3 favourable than the oéher terms offered by the Proposed Buyer and recorded in the Specified
Sale Motice, and (iii) the consideration from the Specified Purchaser shall be payable in cash
(“Counmter Offer”), and immediately notify (in writing) the Transferring Shareholder of the
matzral particulers of such Counter Offer and couneet the Specified Purchaser with the
TransZerring Sharehclder.

If the Baard managss to procure a Counter Offer in accordance with Article 10.9.2 above, the
Trans erring Shareholder may, subject to the provisions of Article 9.4, Transfer the Specified Sale
Shazes te: (i) the Specified Purchaser or any other Person (including the original Proposed Buyer),
at p-ice which is equal to or higher than the Floor Price, or (ii) the original Proposed Buyer, at a the
Original Price bus only afte- obtaining the prior written consent of the Board for such Transfer
belcw the Floor Price, whick. consent shall not be unreasonably withheld or delayed by the Board.
It is kereby clarifiec. that if the Board is unsble to identify a Specified Purcheser and procure a
Covnier Offer in accordance with Article 10.9.2 above (including within the time period specified
thereiq), then subject to the provisions of Article 9.4, the Transferring Sharcholder shall be free to
under:ake the Specified Sale to the Proposed Buyer at the Original Price. In the event the
Tra3sferring Sharcholder agrees to accept the Counter Offer, and the sale of Specified Shares to the
Speciiied Purchaser is not consummated within 30 (thirty) days from the date of acceptance of the
Coumter Dffer by the Transferring Shareholder, the Transferring Shareholder shall be free to
under:ake the Specified Sale to the Proposed Buyer at the Original Price.

Sukjezt to compliance with Article 10.9.1, Article 10.9.2 and Article 10.9.3 above, if the Specified
Sale is not consummated by the Transferring Shareholder, within a period of 90 (ninety) Business
Days from the date of delivery of the Specified Sale Notice to the Board, the Transferring
Sharenclder may sell any of the Specified Sale Shares, at a price which is less than the Floor Price,
only efter complying afresh with the requirements laid down under Article 10.9.1, Aricle 10.5.2 and
Artele 10,93

The pravisions of Articles 10.9.1 to 10.9.4 shall not apply to any Transfer of Shares by the Founder
and‘o: Bluestone Trust including without limitation (a} an Internal Transfer, (b) a Permitted
Traasfzr, and (¢) an» Transfzr of Founder Liquidity Shares.

Anr Trarsfer of Sha-es shall be subject fo the transfer restrictions as may be agreed by Shareholders
with the Company or among themselves, from time to time.

EXAT
Public Offer.

The Founder and the Company shall make best efforts to undertake a Qualified [PO within 2 (two)
years from the Closing Date ¢as defined under the Series G-1 Investment Agreement and in the event
that there are mutiiple Closing Dates, the first of the Closing Dates) (“Exit Date™); provided that if
the Company is desirous of mndertaking an IPO which is not a Qualified IPO the same will be subject
to t7e consent of Qualified Investors halding at least 95% (ninety five percent) of all the Shares held
by the Qualified Investors. Snch [PO and a Qualified IPO are hereinafler referred to as the “Specified
TPQ". Provided that, the term ‘Qualified Investor’ es specified in this Article 11.1.1 shall include
sucn other Investor(s) who has the right to be considered as a ‘Qualified Investor’ under this Article
11.1.7 urder the Shareholders’ Agreement.
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11.3

11.3.1

11.3.2

11.3.3

The Company and Founder saall do all acts and deeds required to effectuate Specified PO, subject
to Asticle 11.1.1. Fur:her, the Company and the Founder shall obtair all relevant approvals, statutory
or o-herwise, that are necessary for a Specified [PO,

The Saec fied [PC may be e.ther through a new issue of Shares and/er an offer for sele of Shares
held by the Shareholders. Stbhject to Applicable Law, and the recommendation of the merchant
banke:- to the Specifizd IPQ, he Company and the Founder will make best efforts to ensure that the
Investors and Other Sharehokders are entitled to include up to 100% {one hundred percent) of their
holcing in the Company in the Specified IPO, including conversion of the Preference Shares held
by t1em iato Equicy Shares. In any event, the Investors will have the right but not the obligation to
offex, ia the offer for sale ccmponent of the Specified 1PO, all or any of the Invester’s Shares in
priority to the other Shareholders. None of the shares held by the Investors shall be subject to any
restrict:or,, including but no: limited to minimum contribution and lock-in requirements, of any
natere, other than restrictions applicable to pre-issue sharcholders who are not promoters, under
Applicable Law. First, the Founder’s Shares shall be offered for lock-in. To the extent any shares
other han the Founder’s Sheres are required for lock-in purposes; all Shareholders other than the
Investors shall first contribute their shares towards such lock-in.

Proviced that with effect from the DRHP Trigger Date, this Article 11.1.3 {Public Offer) shall
autcrmatically stand substituted in its entirety with Paragraph 1 of Schedule 17,

Listing Terms. Any Specified IPO shall include or be subject to the following terms.

The cost of the Specified IPO including in relation to any offer for sale will be bome by the
Company. If Appliceble Law does not permit the Company to bear the cost in relation to any offer
for sa.e of the Shareholder’s Shares, the Shareholders shall bear such expense as are required by
Apglicable Law to be borne by them in relation to such sale.

[inteniomally left blani)

Sub eet to Applicable Law and Article 11.1.3, the Founder shall be permitted to offer any Shares
helc by hom in the offer for sale component of the Specified (PO,

Provided that with effect frcm the DRHP Trigger Date, this Article 11.2.3 (Listing Terms) shall
autamstically stand substitated in its entirety with Paragraph 2 of Schedule 17.

The Saec:fied IPC will be underwritten at least to the extent required under Applicable Law,

The shareholding of the Investors and Other Shareholders shall not be subject to any lock-in unless
specif.ed under Applicable Law,

Provided that with effect frcm the DRHP Trigger Date, this Article 11.2.5 (Listing Terms) shall
sutcrmtically stand substituted in its entirety with Paragraph 3 of Schedule 17.

All alvisors/consultants to the Specified IPO, including the book running lead managers,
undzrariters, bankers, counsz! and transfer agents shall be appointed with Super Majority Investor
Comsert of the Qualified Tnvestors. Provided that, term ‘Qualified Investor' as specified in this
Ariicle 11.2.6 shall include sach other Investor(s) who has the right to be considered as a '‘Qualified
Investnr” under this Article 11.2.6 under the Sharcholders” Agreement, and with Super Majority
Investor Consent shall be construed accordingly.

The Qual:fied Investors (witk Super Majority Investor Consent) and the Founder shall determine the
following matters in connecton with the Specified [PO. Provided that, term *Qualified Investor” as
specified in this Article 11.3 shall include such other Investor(s) who has the right to be considered
ag a ‘Qua ified Invesor’ under this Article 11.3 under the Shareholders’ Agreement, and with Super
Majorty [nvestor Censent shatl be construed accordingly:

subject tc Article 11.1.3, whether the public offering shall be by a fresh issue of Shares by the
Company and/or an offer for sale by the Shareholdersin consultation with the book running lead
mar agers;

the price at whick the Shares shall be issued/ offered to the publicin consultation with the baok
runair.g lead mansgers;

appoiemmant of lead managers, registrars, financial advisors, issue managers and other
tnte-mrediaries; and
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the Stock Exchange(s} on which the Shares are to be listed.

If the Investors’ Shares are canverted into Equity Shares pursuant to a proposed Specified IPO and
the Ccmpany fails to complete such Specified IPO or if the Shares of the Company are not listed on
the Stock Exchange due to any reason whatsoever within 6 (six} months from such conversion, the
Shareholcers shall ensure thet all the rights available to the Investors owing to its shareholding in
the Cempany, under these Articles shall continue to be available to the Investors. The Sharcholders
shal. support any dezisions and actions required by the Investors to give effect to the provisions
herein contained inciuding by exercise of their voting and other rights, The decisions and actions
that the Irvestors may requirec may without limitation include:

mocif cat:on and/or reclassification of the Investors” Shares into Shares of a different type and/or
class such that the Investors* Shares shall, subject to Applicable Laws, have all the rights that were
attached to the Investors® Bheres immediately prior to the conversion referred to above;

antry mto any contractual arangements for the purposes of ensuring that the rights attached to the
Investors® Shares post such conversion are the same as those attached to the Investors’ Shares
imirediately prior to the conversion;

alteration of the Artizles to iaclude all of the rights attached to the Investors® Shares that were so
attached immediately prior tc the conversion referred to above; and

all such other measures as shall be necessary to restore the rights enjoyed by the Investors prior to
conversion of the Investors’ Shares into Equity Shares.

Proviced that with effect from the DRHP Trigger Date, this Article 11.4 (Public Offer) shall
automatically stand substituted in its entirety with Parapraph 4 of Schedule 17.

Witho.tt prejudice to any rights available to the Investors under Articles 11.1 to 11.4, if the Founder
and the Company fa:l to undertake a Specified IPO prior to the Exit Date, then: () the Qualified
Investars [with Super Majority Investor Consent) shall be entitled to call upon the Company and the
Founder fo provide an exit by way of: (i) requiring the Company and Founders to undertake a
Specified [PO by issuance of a notice to the Company and Founder at any time afier the Exit Date,
and thz provisions of Articles 11.1 to 11.4 shall, mutatis-mutandis, apply to the same, provided that
the Fo.mder’s consent / approval / agreement will not be required for purposes of any of the Articles
11.1 to 11.4, except ia a scenario where 8 proposed Specified IPQ (in terms of Articlel1.1.1 above)
has bezn blocked / nct approved by the Investors or has not been consummated solely due to default
of t1e Investors and/or suca consent/ approval/ agreement of the Founder is required under
Applicable Law; and/or (b) each Investor may require the Company and Founders to undertake a
Stra-egic Sele basiz a pre-money valuation of the Company not being less than INR 7500,00,00,000
{INE. Seven Thousand Five Hundred Crore) {or such other monetary threshold as may be agreed in
the Bhareholders” Agreement or pursuant to the Deed of Adherence, from time to time) in respect of
itsel’ in the manner provided for in Article 1 1.6; and/or (c) (intentionally left blank);, provided that
the Investors shall heve the right (but not the obligation) to accept a Strategic Sale offer under (b)
above from the Company basis a valuation of the Company less than TNR 7500,00,00,000 (INR
Seven Thousand Five Hundrzd Crore) (or such other monetary threshold as may be agreed in the
Shasetolders’ Agreement or pursuant to the Deed of Adherence, from time to time), at their sole
discretion. If the Founder and the Company fail to provide any exit to the Investors within 12
{twedvz) 1onths from the passing of the Exit Date, the Tnvestors shall be entitled to exercise their
Drag Along Right w:th Super Majerity Investor Consent of the Qualified Investors in the manner
provided in Article 11.9,

Provided that, term “Qualified Investor® as specified in this Article 11,5 shall include such other
Investor(s) who has the right to be considered as a *Qualified Investor’ under this Article 11.5 under
the Shareholders’ Agreement, and with Super Majority Investor Consent shall be construed
accardingly.

Strategic Sale.

In exercise of the [nvestors® rights under Article 11.5 above, each Investor will be entitled to require
the Comnpany and Foander to provide partial or full exit to that Investor by way of a Strategic Sale
at ary time after the Exit Date subject to the following conditions, The Strategic Sale shall also be
subjec: to the pricing guidelires set out at Article 11.5.
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The Founder and the Company, shall deliver a notice to each of the concerned Investor(s) (the
“Strategiz Sale Notice™) seding out (a) the exact nature of the transaction proposed, including
valuation and the consideration; (b) identity of the purchaser; (c) time required to complete such
transaction; and, (d) such otaer material terms of the Stratepic Sale as the concemned Investor(s)
migat recuest details of. The Strategic Sale Notice shall be delivered to each of the Investors
requir ug the Strateg:c Sale to be undertaken. The concemned Investor may, without any obligation
to do so, indicate acceptancs {in part or full) of the Strategic Sale Notice in writing with such
additianal conditions as they may deem fit,

The Tr.vestors shall not be required to provide any representations and warrantics for such Transfer,
except. those relatiag to title ta the Shares and the legal standing of the Investors. The Company and
Feouaders shall provide customary representations, warranties and indernnities and facilitate the due-
diligerce as may be required by, the proposed purchaser.

The costs and expenses of the Strategic Sale (including stamp duties) shall be borre by the third
party parchaser or tha Company.

The Company and Founders shall ensuce that the Strategic Sele is fully consummated within 30
(thirty) Business Days of the acceptance of the Strategic Sale Notice by the concemed Investors,
save for sime required to obtain any approvals from any Govemmental Authority to effect the
Stratezic Sale, subject to co-operation from the concerned Investor and the preposed purchaser,

(Intzntionally left Blank)

No prejudice: Notwithstanding anything to the contrary contained in this Article11, the Investors
may elect to avail any one or more of its rights under Articlel 1.5 (after the Exit Date} and/or Article
11.€ (apon the occurrence of a Drag Event) at its option, and exercise of one right (inchuding under
Artizl211.5) shall no: prejudize the other rights (including under Article 11.5),

Drag Alcng by the Investor. The following events shall be treated as events that will entitle the
Investors to exercise the Drag Along Right under these Articles (“Drag Events”) in the manner as
specified in Article 11.10 below:

subject to Applicable Law, a petition for bankruptcy has been fited by a creditor for default in making
any peyments due and siech petition has not been dismissed, stayed or if admitted, not vacated within
6 (Six) months of such petition being filed;

occurrence of a Material Breach and its continuance after the expiry of the Cure Period; or

if the Compeany and Founder have failed to complete a Specified IPO or Strategic Sale in terms of
Artictz 11 in respect of all the Shares of the Investors, prior to the expiry of 12 (twelve} months from
the Exit Date; provided that a Drag Event shall not have occurred under this Article 11.9.3 if the
Investers have been offered a Strategic Sale basis the higher of: (i} a pre-money valuation of the
Corpany oot being fess thar. INR 7500,00,00,000 (INR Seven Thousand Five Hundred Crore) (or
such cther monetary threshoki as may be agreed in the Shareholders® Apreement or pursuant to the
Deed of Adherence, from time to time) and {ii} the fair market value of the Shares to be sold in the
Stratezic Sale Shares (as determined by an independent valuer acceptable to the Board), and which
satizfizs the Strategic Sale Conditions and each of the concerned Investors (i.e. Investors in respect
of whem the Strazegic Sale has not been consummated) has declined or failed to undertake such
Stretezic Sale.

Upcn occutrence of a Drag Event, the Investors shall be entitled to, by way of Super Majority
Investcr Consent of “he Quakified Investors, exercise their Drag Along Right and undertake a Drag
Aloag Sale (defined Selow). The Investors voting in favour of exercising the Drag Along Right shall
be rzferred to as “Dragging Investors” and the Investors not voting in favour of exercising the Drag
Aloag Rizht (which would include Investors not being & Qualified Investor), shall be referred to as
the ‘Mon Dragging Investors”.

Drag Alcng Right. Subject w Article! 1,10 above, upon occurrence of a Drag Event, the Dragging
Investors (subject to obtainiag Super Majority Investor Consent of the Qualified Investors} shall
havz fhe -ight (*"Drag Along Right"), to compel the other Sharcholders, if any (but which, only in
case of the Drag Event cortemplated under Article!1.9.2, shall not include the Non Dragging
Inveskorsi (the “Dragged Sharehelders™) to sell: (a) all the Shares in case of the Dragged
Shareolders that are a Non Dragging Investor (where applicable} and (b) subject to Article 11.17,
all er part of the Shares in case of the Dragged Shareholders other than a Non Dragging Investor
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{suca Shares of the Dragged Shareholders shall be the “Drag Along Shares”) along with the Shares
of tre Dragging Investors to ¢ third party, including a Competitor (“New Buyer™), at the same price
(and terms no less favourable than those) being received by the Dragging Investors ("Drag Along
Sale"x, provided that in the case of a Drag Event under Articie11.9.3, the Dragging Investors must
Transfer el their Sha-es in the Drag Along Sale in order to exercise their Drag Along Right in respect
of the Noa Dragging Tnvestas. The Drag Along Sale provided in this Article 15.11 shall mean a
Transker of Shares ard not a Trade Sale (as provided under Article 11.20).

Notvithstanding anything coatained in these Articles, the Dragging Investors cannot compel and/or
subject a Non Dragging Investor to an applicabie Drag Along Sale, if the Non Dragging Investor
does rot recelve the Threshcld Return. However, a Non Dragging Investor (that is not a Dragged
Sharekolder, the “Specified Invester”} shall have the right but not the obligation to sell all or any
of the Shares held by such Specified Investor, along with the Dragged Sharcholders pursuant to a
Draz 4long Sale, or the sarae terms and conditions as applicable to such Dragged Shareholders
(“Investor Co Sale”).Wherz the Non Dragging Investors are receiving the Threshold Retum
pursuant <o an applicable Drag Along Sale, {a) the Dragging Investors shall be entitled to compel
and-or subject the Non Dragging Investor to a Drag Along Sale and (b) the Specified Investors shall
be entitled to the Investor Co Sale right. The Specified Investor shall have the Investor Co Sale right
even where the Drag Along Right is exercised pursuant to Article 11.9.2.

Exercise of Drag Along Right — Procedure. Upon the exercise of Drag Along Right by the
Dragzging Investors, ene of the Investors nominated by the Qualified Investors (with Super Majority
Investcr “onsent) shall send a notice to the Dragged Shareholders and the Specified Investors
specifying (i) the consideration payable per Share, (ii) the number of Shares to be sold by the
Drazged Shareholders; (i) the Investor to be appointed as the attorney-in-fact under Article 11.13.3,
and (iv) tae material terms of such purchase (“*Drag Along Notice"™),

Upcn receipt of & Drag Along Notice, the Dragged Shareholders shall simultaneously with the
Drazging Investots sell such number of their Shares (as determined by the Dragging Investors and
set out in the Drag Along Netice in terms of Articles11.11 and 11.12) free of any Encumbrance on
termms setout in the Drag Along Naotice;

Witnin 3 (Three) Business Cays of the receipt of the Drag Along Notice, the Specified Investor(s)
shall bz entitted to notify the Dragging Investor of its intent to exercise its Investor Co Sale right
(such Specified Investor, the “Tagging Specified Investor”) and simultaneously with the Dragging
Investors sell suck namber of their Shares in terms of Article 11.12 (*Co Szle Shares”) free of any
Encurmnbrance on terms set out in the Drag Along Notice;

The Cragged Sharcholder and Tagging Specified Investor shall take all necessary actions (including
such action as may be reasonably requested of them by the Dragging Investors) to cause the
consumiation of such transaction, including: (i} exercising the voting rights attached to their Shares
in favsur of such t-ar saction; (ii) not exercising any approval or voting rights in connection therewith
in a ranner contrary to the consummation of the Drag Along Sale; and (iii) appointing the Investor
(determir.ed by the Super Majority Investor Consent of the Quafified Investors and specified under
the D-ag Along Notice), as taeir attomey-in-fact to do the same on their behalf and/or to undertake
the actions set out i Article. 1.18.

Delivery of Drag Along Shares. The Dragged Shareholders shall deliver the share certificates in
respect of their respective Drag Along Shares and the Tagging Specified Investors shall deliver the
shae cerificates :n respect of their respective Co Sale Shares, to the Company at least 30 (Thirty)
days before the proposed closing date of such sale, along with the transfer forms duly filled in. If the
Shares have been dematerizlized, the Dragged Shareholders and Tagging Specified Investors shall
isste appropriate irstructions to their depository participant to give effect to the Transfer in
accorianze with the Drag Along Notice and the provisions of Articles]1.9 to 11.19. The Dragged
Sharehollers shall ensure that the Dragged Shareholders” Drag Along Shares and the Tagging
Specifiec Investors’ Co Sale Shares are Transferred simultaneously with the Shares of the Dragging
Invzsior.

If 2 Dragged Shareholder fails, refuses or is otherwise unable to comply with its obligations in
Artcles 21.9 to 12.19, the Company shall have the autharity and be obliged to designate a Person to
exezvute end perforn. the necessary Transfer on such defaulting Dragged Shareholder’s behalf. The
Companv may rece.ve and hold the purchase consideration in trust for such defaulting Dragged
Sheretolder and cause the Naw Buyer to be registered as the holder of the Drag Along Shares being
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sold by st.ch Dragged Shareholder. The receipt by the Company of the purchase consideration shall
be a good discharge to the New Buyer,

Further, if any Dragzed Sha-eholder fails or refuses to Transfer any Drag Along Shares afier the
Company has received the entire purchase money in respect of the Drag Along Shares in trust for
the Dragped Sharehalder in accordance with Article 11.15 above, the New Buyer may serve 2 default
notize on the relevant defaulting Dragged Shareholder and send copies of such default notice to the
Company. Upon receipt of the aforesaid default notice (unless such non-compliance by the relevant
defeulting Dragged Sharehelder is remedied to the reasanable satisfaction of the New Buyer), the
defsuking Dragged Sharcholder shall, subject to Applicable Law, not be entitled to exercise any of
its powers or rights in relation to the Drag Along Shares including voting right attached thereto or
right to participate in the prodits of the Company.

Drag Alomg Sale to a Compeatitor. If the New Buyer is a Competitor, the Investors shall ensure that
all cf-he Shares held by the Founder are sold in the Drag Along Sale.

Cp-of erztion, Ths Company, Founder, the Dragged Shareholders and Tagging Specified Investors
shall teke afl necessary and desirable actions in connection with the consummation of the sale
pursuant o the exercise of the Drag Along Right by the Dragging Investors, including (a) timely
execuion and delivery of such agreements and instruments as reasonably required by the Dragging
Investers, (b) performance of other actions reasonably required by the Dragging Investers, (c)
previcing information as may be requested by the Dragging Investors or New Buyer, and (d)
prowicing such representations, warranties and indemnities as may reasonably be required by the
New Buver; provided that the Nen Dragging Investors shall not be required to provide any
reprsentations, warranties aad indemnities except those in relation to the title to their Shares and
legal standing.

Actions to be taken. If the Dragging Investors exercise the Drag Along Right and call for a Drag
Aleag Sale, then each Dragg=d Shareholder and Tagging Specified Investor shall with respect to all
Shares which it owns or over which it otherwise exercises voting or dispositive authority:

in the event such sransaction is to be brought to a vote at a Shareholders® meeting, afier receiving
prope- nctice of any meeting of Shareholders, to vote on the approval of Drag Along Sale, as the
case may be, to be present, in person or by proxy, as a holder of Shares of voting securities, at all
such meetings and te counted for the purposes of determining the presence of a quorum at such
mectings;

ta votz on (in person, by proxy or by action by written consent, as applicable] all its Shares in faver
of sach Crag Along Sale and in oppositicit to any and all other proposals that could reasonably be
expzcied o delay or impair tae ability of the Company to consummate such Drag Along Sale;

to refrain from exercising any dissenters’ rights or rights of appraisal under Applicable Law at any
time with respect w ~he Drag Along Sale;

to executz and deliver all rebated documentation and take such other action in suppett of the Drag
Along Saie as sha’l reasonably be requested by the Company or the Dragging Investors; and

not to deposit, anc tc cause their Affiliates oot to deposit any Shares owned by such Shareholder or
Affliate n a voting trust or subject any such Shares to any arrangement or agreement with respect
ta the voring of such Shares or otherwise subject such Shares to an Encumber, unless specifically
requested to do so by the New Buyer in connectioh with the Drag Along Sale.

A Crag Along Right can be implemented by the Dragging Investors in any manner other than a Drag
Along Sale {including a Trace Sale):

for a cash consideration provided that: (a) the same is approved by the Qualified Tnvestors with
Super Mgjority Investor Consent and (b) the mechanism provides a Threshold Return to each of the
Inveskors, or

for a nor-cash censideration provided that (a) the same is approved by the Qualified Investors
helding at least 95% (ninety five percent) of all the Shares held by the Qualified Investars and (b)
the mzchanism prov.des a Threshold Return to each of the Investors.

The prov:sions of this Ariicle11.20 shall be applicable only in case of a Drag Along Right exercised
pursuant to Article 11.9.3 (and not Articles11.9.1 and 11.9.2).
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mutandis, be subject to the iquidation preference provided under SCHEDULE 15 (Liguidation
Pregerence) (i.e. the liquidation preference shall be applied only in respect of the Shares transferred
by tie Dragging Investors, Cragged Shareholders and Tagging Specified Investors pursuant to the
Drag Along Right, and by ondy considering the consideration arising therefrom).

Group Campany Exit. If a iroup Comproy (not being Company) proposes to undertake a Public
Offer vbeing the equivalent o7 a Specified [PO) or any transaction which may provide any exit to the
Investors, the Tnvestors will be entitled to swap/exchange all or part of the Shares for the securities
in snca Group Company, The number of securitics of the Group Company that an Investor shall
receivs shall at least be equal to the valug of the Shares that are swapped by such Investor. The
valuation of the Corpany and such Group Company shall be determined by an invesiment banker
appainted by the Company with Super Majority Investor Consent of the Qualified Investors.

TRANSMISSION OF SHARES

On rhe death of a member, the survivor or survivors where the member was a joint holder, and his
noinee or nominees or legal representatives where he was a sole holder, shall be the oniy persons
reccgnised by the company &z having any title to his interest in the Shares. However, this shall not
be cotstrued to release the esmate of a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other Persons.

Any person becoming entitled to a Share in consequence of the death or insclvency of a member
may, npon such evidence being produced as may from time to time properly be required by the
Boasd and subject as hereinaZter provided, elect, either:

to bz registered himself as helder of the Share; or
to mrake such Transfer of the share as the deceased or insolvent member could have made.

The Board shell, in either case, have the same right to decline or suspend registration as it would
have had if the deceased or insolvent member had Transferred the Share before his death or
insclvzney.

If the person so besoming entitted shall elect to be registered as holder of the Share himself, he shall
deliver or send to th: Company a notice in writing signed by him stating that he so elects. If the
Person aforesaid shall elect tc Trangfer the Share, he shall testify his election by executing a Transfer
of the Shere. However, all the limitations, restrictions and provisions of these Articles relating to the
right o transfer and the registration of Transfers of Shares shall be applicable to any such notice or
Tramsfer es aforesaid as if the death or inselvency of the member had not eccurred and the notice or
Transfer were a Transfer signed by that member.

A pzrson becoming entitled 1o a Share by reason of the death or insolvency of the holder shall be
enti-led to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the Share, except that he shall not, before being registered as a member in respect
of the Share, be entit:ed in respect of it to exercise any right conferred by membership in relation to
meetiugs of the Company; provided that the Board may, at any time, give natice requiring any such
person to elect eicher to be registered himself or to Transfer the Share, and if the notice is not
corcpled with withir. 90 {ninsty) days, the Board may thereafter withhold payment of all dividends,
bowiszs ¢r other monies payable in respect of the Share, until the requirements of the notice have
been complied with.

FORFEITURE OF SHARES

If & mzmber fails to pay any call, or instalment of a call, on the day appointed for payment thereof,
the 3card may, at any time thereafter during such time as any part of the call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or instaiment as is unpaid,
together with any intzrest which may have accrued.

The noticz aforesaid shall—(a) name a further day (not being earlier than the expiry of 14 {fourteen)
dayz from the date of service of the notice) on or before which the payment required by the notice
is tc te made; and (b) state Dhat, in the event of non-payment on or before the day so named, the
Sha-es in respect of which thz call was made shall be liable to be forfeited,
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If the reqairements of any such notice as aforesaid are not complied with, any Share in respect of
which the notice has been grven may, at any time thergafter, before the payment required by the
notize has been made, be forfeited by a resolution of the Board to that effect.

A forfeited Share may be s0.d or otherwise disposed of on such terms and in such manner as the
Boa-d thinmks fit. At any time before a sale or disposal as aforesaid, the Board may cancel the
forfzitire on such terms as it thinks fit.

A Pzrzon whose Shares have been forfeited shall cease to be a member in respect of the forfeited
Sha-es, bat shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies
which, at the date of forfeitre, were presently payable by him to the Company in respect of the
Shares. The liability of such Ferson shall cease if and when the company shall have received payment
in full of al] such monies in rzspect of the Shares.

A dalx verified declaration in writing that the declarant is a Director, the manager or the secretary,
of the Company, and that a share in the Company has been duly forfeited on a date stated in the
dechlaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to b= entiled to the Share, The Company may receive the consideration, if any, given for the Share
on env sale or disposal thereof and may cxecute a Transfer of the Share in favour of the Person to
whem the share is sold or disposed of to. The Transferee shall thereupon be registered as the holder
of the Shere; and the Transferee shall not be bound to see to the application of the purchase money,
if ary. nor shall his t.tle to the Share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale or disposal of the Share.

The prov:sions of thzse regulations as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether on account
of the nominal vale of the saare or by way of premium, as if the same had been payable by virtue
of 2 call culy made and notif ed.

ALTERATION OF CAPITAL

Subieer to the provisions of Article 6, the Company may, from time to time, with Super Majorily
Invester Consent of the Qualified Investors, may by ordinary resolution increase the share capital by
such sum, to be divided into Shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61 and Anicies § and 22, the Company may, by ordinary
resclutior;, (a) consolidate and divide all or any of its share capital into Shares of larger amount than
its exsting Shares; (b) convert all or any of its fully paid-up Shares into stack, and reconvert that
stock inte fully paid-up Shazes of any denomination; (¢} sub-divide its existing Shares or any of
ther into shares of snaller amount than is fixed by the memorandum; (d) cancel any Shares which,
at th ¢ date of the passing of the resclution, have not been teken or agreed to be taken by any person.

Where shares are converted into stock,—(a) the holders of stock may Transfer the same or any part
ther=cf ir the samre manner 35, and subject to the same regulations under which, the shares from
whizh the stock arose migh: before the conversion have been transferred, or as near thereto as
circ imstences admit Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the nominal amount of the
shases frem which the stock arose. (b} the holders of stock shall, according to the amount of stock
helc by them, have the seme rights, privileges and advantages as regards dividends, veting at
meetiegs of the ccmpany, and other matters, as if they held the Shares from which the stock arose;
but ac such privilege or advaatage (except participation in the dividends and profits of the Company
and ir. the assets on winding up) shall be conferred by an amount of stock which would not, if
cxisting in Shares, kave conferred that privilege or advantage. (c) such of the regulations of the
company as are applicable to paid-up Shares shall apply to stock and the words “share” and
“shareholder” in those reguletions shall include “stock”™ and “stock-holder” respectively.

Subjest o the provisions of Article 22, the Company may, by special resolution, reduce in any
mar ner and with, and subject to, any authorisation and consent required by Applicable Law,—(a)
its shere capital; (b) any capital redemption reserve account; or {¢) any share premium account.

CAPITALISATION OF PROFITS
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Sub ect te Article 22, the Cempany in general meeting may, upon the recommendation of the Board,
resalva:

(i) {a) taax it is desirable to capitalise any part of the amount for the time being standing to the credit
of any of the Compacy's reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribusion; and (b) that such sum be accordingly set free for distribution in the manner
specif ed in sub-article(ii) amongst the members who would have been entitled thereto, if distributed
by way of dividend and in the same proportions, (i1} The sum aforesaid shal! not be paid in cash but

shall be epplied, sukject to the provision contained in sub-article (iii}, either in or towards—(A}

paying up any amounts for the time being unpaid on any shares held by such members respectively,
(B} >&ying up in full, unissued shares of the company to be allotted and distributed, credited as fully
paid-up, to and amorgst suck members in the proportions aforesaid; (C) partly in the way specified
in sub-article {A) and partly in that specified in sub-article (B); (D) A securities premium account
and a sapital redemption rescrve account may, for the purposes of this regulation, be applied in the
peymng up of unissued shares to be issued to members of the company as fully paid bonus shares;
(E) The 3oard skall give effect to the resolution passed by the company in pursuance of this
regLlation,

(i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—(a) make all
appropriations and asplicaticns of the undivided profits resolved fo be capitalised thereby, and all
allorents and issues of fully paid Shares if any; and (b) generally do all acts and things required to
give effect thereto, (ii) The Board shall have power—{a) to make such provisions, by the issue of
fracticnal cerfificates or by payment in cash or otherwise as it thinks fit, for the case of shares
becoming distribwtable in fractions; and (b) to authorise any person fo enter, on behalf of all the
meribers entitled -hereto, into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may be entitled upon such
capitalisazion, or &5 the case may require, for the payment by the company on their behalf, by the
app. icaticn therete o7 their respective propostions of prefits resolved to be capitalised, of the amount
or any pert of the amounts remaining unpaid on their cxisting shares; (iii) Any agreement made
undar such authority shalt be effective and binding on such members,

INFORMATION AND INSPECTION RIGHTS

Regorts and Information. Save as otherwise required under Applicable Law, as long as an Investor
(topetaer with its Affiliates) holds at least 1% (one percent) Shares in the share capital of the
Corpany (on an As If Converted Basis), such Investor, its Affiliates and their respective advisors
and consultants shall be entitled to receive from the Company the following information:

unaditeC quarterly financial statements, ceriified by an authorized representative of the Company,
as sacn as available, but in zny event within 30 (thirty) Business Days after the end of each fiscal
qua-ter;

aud te¢ financial statemnents accompanied by a report of the Auditor as stipulated under Applicable
Lavw, 1s soon as available, but in any event within 120 calendar days after the end of each Financial
Year, in each case skowing changes from the applicable Business Plan for corresponding perieds;

unaiditec consolidated monzhly financial statements and the MIS information/reports, (including
incorre statements, balance sheets, cash flow statements and summaries of bookings and backlogs)
in ¢ format as mutwally decided between the Investors and the Company, and certified by an
autt orized representative of -he Company, as soon as available, but in any event within 15 (fifteen)
calendar days of the completion of each month;

detziled monthly financial projections for the ensuing Financial Year, prior to the beginning of each
Finan:ial Year;

annaal reaort for the Financial Year comprising of the audited financial statements including the (i)
balenee saeet; (ii) profit and loss statement; (iii) cash flow statement; (iv) a discussion of key issues
and variances to the Business Plan with comparative figures for the same period during the preceding
Finan:ial Year; and (v} the management discussion and analysis of the operations of the company
for ‘hat period, with:n 120 (one hundred and twenty) calendar days after the end of each Financial
Yezr,
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certified true copies of the minutes of the Shareholders’ meetings, Board meetings and Committee
meedr.gs ag soon as such minates are prepared by the Company in accordance with Applicable Law;

charges to the capital structure of the Company, including creation of any additional stock options
pools, within 2 (two) Business Days of the Company being aware of such changes;

notize of any event taat will rigger the Valuation Protection Rights of an Investor, within 2 (two)
Bus:ness Days of the Company being aware of such changes,

annwa. Business Plan as approved by the Board within 7 {seven) days of the Board approving the
samz whizh will ke approved at least 30 (thirty) days before the commencement of the Financial
Year,

chauges rzlating to the empleyment of Key Managerial Personnel within 2 (two) Business Days of
the menagement bzcoming aware of such change(s)/events;

cancellation or termination of Material Contracts and any event which is likely to have a material
impac: on the Bus:ness of the Company within 7 (seven} days of the management becoming aware
of smc change(s)/zvent(s);

other <han in the ordinary ccurse of business, communications between the Company, and (i) its
Auditers or (ii) any Governmental Authorities, within 2 (two) Business Days of the Company
recedv ng / issuing such comraunication; and

any other information as may be reasonably required by an Investor within 4 (four) Business Days
of the request for such information being made by an Investor.

Proviced that the financial statements shall include cash flow statements and shall be prepared by
the ch:ef financial officer anc approved and certified by the Founder of the Company.

Provided further that for the purposes of this Article, Japonica and APL shall be deemed to be
Affi iatzs of IvyCap (and, for aveidance of doubt, their cumulative shareholding shall be considered
whike applying the fall-away ihreshold set out above).

Provided further that for the purposes of these Articles, the cumulative shareholding of 360 ONE
Gromp shell be considered whiile applying the fall-awsy threshold set out above.

Atthe end of each Financial ear and within such reasonable time as may be decided by the Board,
the Chief Financial Officer or any employee holding an equivalent position shall prepare such
inform.ztion as shall be necessary for the preparation for income tax returns and statements as may
be required by each Shareholder. This shall include furnishing each of the Investors with copies of
government receipts for income taxes paid by the Company.

The Founder shall farnish to the Investors and the Board such information and data as may be
reas smably required by them n relation to the Company from time to time including the agenda and
utilizaztor of funds and other information as may be required.

The Founder and/or the Company shall promptly notify the Investors and the Board the receipt by
the Company of any notice of winding up or initiation or a threatened initiation of a legal action/
proceeding of any naure whizh could have a material adverse impact on the Company / its business
J/its assets or any of the foregoing in respect of the Subsidiaries of the Company.

Inspeetion Rights. [n addition to the information and malerials to be provided under this Axticle 16,
after peoviding a notice of at least 2 {two) Business Days, any Investor or its respective representative
may visit the offices of the Company to inspect their books, Material Contracts, accounts and such
other docaments as such Invester may deem fit at its sole discretion and cost (“Inspection Right™),
Further, any Investor or its respective representative can with the Super Majority Investor Consent
of the Qualified Investors, conduct internal auwdits, at the cost of the Company (*Audit Right"),
Proviced thet, all costs ariginz out of an exercise of the Audit Right under this Article 16.5 shall be
borre by ~he Company subject to a maximum of INR [5,00,000 (Indian Rupees fifteen lakhs only)
per Fizancial Year. Any costs incurred in excess of INR 15,00,000 (Indian Rupees fifteen lakhs
only) per Financial Year with respect to exercise of Audit Right, shall be borne by the Investor(s)
exerciang the Audit Right. The Company and the Founder shall render co-operation and provide
suck acthorizations es may be required, in respect of Audit Rights. Upoen exercise of Audit Right
with the Super Majority [nvestor Consent of the Qualified Investors, the Investor(s) shall also have
2 righ- to consult with and receive information, documents and material about the business and
opetation of the Company that the Investor(s) consider material, from the Company, its
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employees, vendors, consultents, counsel (internal or external) and internal and external auditors of
the Zompany, The Company and / or the Founder shall, where required, facilitate such consultation
inclading by issuing eppropriate instructions to the persons referred to above, The Investor(s) may
also nomenate representatives or advisors to carry out such consultation or receive inforrnationin
connection with the Aundit Rights,

Notwithstanding anything contained in this Article 16, save to the extent required under Applicable
Law, the Inspection Right and Audit Right shall not be available to an Investor unless such Investor
(togetier with its Affiliates) holds at least 1% (one percent) Shares in the share capital of the
Cotpany (on an As [f Converted Basis).

The Investors shall also havz the rights available under this Article 16 in respect of all the other
Group Companies (i.e. other than the Company) from time to time (mutatis-mutandis), and such
rights shall form part of thz articles of association or other charter documents of such Group
Corpanies (to the maximun extent permitted under Applicable Law} till the termination of the
Shazerolders’ Agreement in accordance with its terms,

Notavithszanding anything contained herein, if any rights under this Article 16 have been waived by
any of the Investors under the Shareholders’ Agreement, then to the extent of such waivers, the
relevant ‘Information aud Inspection Rights' shall not be available to such Investors.

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called extra-ordinary general
mecting.

The Board may, whenever it thinks fit, call an extracrdinary general meeting.

The Company’s anmual general meeting shall be held once annually in accordance with the Act.
Withcut prejudice to the provisions of Article 16, the Board shall provide the Company's previous
Finanzial Year's zucited financial statement to all the Shareholders {including the Investors) along
with te notice for the annual general meeting of the Company to approve and adopt the audited
financial statement cf the Comnpany.

No ausiness shall be rapsactzd at any general meeting unless a quorum of members is present at the
time when the meetiag proceeds to business, as provided under these Articles.

The quorum at Shareholder’s meeting shall not be complete unless the authorized representative(s)
of each of the Qualified Investors and the Founder is present in person or through proxy at the start
and throtghout the meeting, unless otherwise consented to, in writing. If for any reason quorum is
not present, the meeting shall stand adjourned to 7 (seven) Business Days and for such adjouned
meetiag irrespective of the presence of the representatives of the Investors and/or the Founder, the
Comypany shall proceed w:.th the meeting, subject to availability of quorum required under
Applizable Law, provided however, no: (a) items which have not been included in the agenda of the
firs: adjourned meeting; and (b) Investor Protection Matters shall be discussed or resolved upon at
suc1 meeting unless the provisions of the foregoing sub-article(a) herein, and Article 22 have been
satisfied.

A gereral meeting of the Shareholders shall be convened by serving at least 21 (twenty one) calendar
days ‘#ritten notice to all thz Sharehclders, with an explanatory statement coniaining ali relevant
information relating to the zgenda for the general meeting; provided that a general meeting may,
subjecs to Applicabls Law, be convened by a shorter notice with the prior written approval of each
of the Investors. A Qualified Investor shall have the right to make aiterations and additions to the
agence of the Shareholders’ meeting. The changes/alterations fo the agenda being proposed by a
Qualifiec Investor shall be addressed to the Board by way of a notice which shall be issued by the
Qualifiec, Investo: a: least 10 (ten) Business Days prior ta the date of meeting. Upon receipt of the
not ce being referred to in the preceding sentence, the Board shall communicate the same to the
Shereholders, withoat any delay, The notice of all meetings shall be given to all the Shareholders
irrespective of whetaer they are present in India or not through electronic means (including e-mail
or facsimile transmission) or by letter (delivered by hand, courier or registered post).

All expeases including reasnable travel, hotel and related expenses incurred by the Investors or
the:r nominees / representatives for attending Sharcholders’ meeting shall be borne by the Company.

59

Gaurav Singh'Kushwaha
Managing Director

DIN: 01674879
05-11-2024



17.8

17.9

17.10

17.11

18,
13.1

13.1.1

18.1.2

132

183

184

185

18.6

18.7

Subject to Article 22 (/nvestor Protection Matters}, any resolutions passed at a Sharcholders’
meesir g shatl require (i) in cese of an ordinary resolution (as defined under the Act), that the votes
cast by the Shavcholders present and voting in favour of the resolution exceed the votes cast against
the pesolusion by the -nembers present and voting; and (i1) in case of a special resolution (as defined
under tie Act), that the votes cast by the Shareholders present and voting in favour of such resolution
shov1d be equal ko or more than 3 (three) times the number of votes cast by the Shareholders present
and vcting against such resolution.

Circular Resolutions and Electroniec Meetings. Subject to Applicable Law and Article 22
(Invzscor Protection dattersy: (8) the Sharcholders may act by circular resolution, and (b) a meeting
of the Shareholders may be conducted through video conferencing or other permitted electronic
meaas.

Subsect to Applicable Law, the notice for circular resolution shall provide such information required
to make a fully-informed good faith decision with respect to such resolution. Any resolutions passed
as coroclar resolutions shall t2quire (3) in case of an ordinary resolution (as defined under the Act)
that the votes cast by the Shareholders in favour of the resolution exceed the votes cast against the
reso.urion; and (i} ir. case of & special resolution (as defined under the Act), the votes cast by the
Shasch.olders in favowr of such resolution should be equal to or more than three times the number of
votes cast by the Shareholders against such resolution. Provided that in case of an Investor Protection
Mat er, thz process for obtaining the Super Majority Investor Consent of the Qualified Investors set
out i Art:cle 22, shall be followed prior to the passing any Sharcholders’ resolution by circulation.

The chairerson, it any, shal. preside as chairperson at every general meeting of the Company. If
there is no such chairperson, or if he is not present within fifteen minutes after the time appointed
for ho ding the meeting, or is unwilling to act as chairperson of the meeting, the Directors present
shal eleer one of their members to be chairperson of the meeting. However, if at any meeting no
Directar is willing to act as chairperson or if no Director is present within fifteen minutes after the
time azpointed for holding the meeting, the members present shall choose one of their members to
be ¢aairperson of the meeting. The chairperson shall not have & casting vote.

VOTING RIGHTS.

Subject lc any rights or restrictions for the time being attached to eny class or classes of shares
provided in these Articles, Clause 2.1.7 of the Shareholders® Apreement and provisions of
Applicablz Law;

On & show of hands, zvery m2mber present in person shall have voting rights as provided under the
terms of issuance of Preference Shares and on a poll, the voting rights of members shall be in
proportion to their share in the paid-up equity share capital of the Company.

The Founder and the Company shall undertake such actions as may be necessary (including
exerzising their voses at Sharcholders’ meetings, Board meetings or any committees thereof) to give
effect 0 the provisions of, and to comply with their obligations under the Transaction Documents,

A menmber may exercise his vote at a meeting by clectronic means in accordance with section 108
of tke Act and shall vote only once.

In the zase of joint helders, the vote of the senior holder who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders. For the purpose of
this Article, seniority shall be determined by the order in which the nemes stand in the register of
membars.

A member of unsourid mind, or in respect of whom en order has been made by any court having
Jjurisdiztion in lunacy, may vete, whether on a show of hands or on a poll, by his committee or other
lega guardian, anc any such committee or guardian may, on & poll, vote by proxy.

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

No membsr shall be 2ntitled o vote at zny general meeting unless all calls or other sums presently
payeblke by him in rezpect of Shares in the company have been paid.

No ebjection shall be raised to the qualification of any voter except at the meeting or adjourned
mee-ing a! which the voie objected to is given or tendered, and every vote not disallowed
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meezirg shall be valid for all purposes. Any such objection made indue time shall be referred to the
chai-pzrson of the meeting, whose decision shall be final and conclusive.

PROXY.

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which
it is signed or a notarised copy of that power or authority, shall be deposited at the registered office
of the company not less than 12 (twelve) hours before the time for holding the meeting or adjourned
meezirg ab which the person named in the instrument proposes fo vote, or, in the case of a poll, not
less than 10 (ten) hours before the time appointed for the taking of the poll; and in default the
instrument of proxy chall not be treated as valid.

An mstrument appointing a proxy shall be in the form as prescribed in the rules made under section
105 of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority under
which the proxy was executed, or the Transfer of the Shares in respect of which the proxy is given:
Provided -hat no intimation in writing of such death, insanity, revocation or transfer shall have been
receivzd by the compeny at its office before the commencement of the meeting or adjourned meeting
at whizh the proxy is used.

BOARD OT DIRECTORS.

Compeosition and size of the Board. The Board shall consist of not more than 11 {(eleven) members.
Proviced that with effect frcm the DRHP Trigger Date, this Article 20.1 (Board of Directors —
Compasition and size of the Board) shall automatically stand substituted in its entirety with
Paregrapt. 5 of Schedule 17,

Direcrars. The composition of the Board shall be as follows only till the DRHP Trigger Date:
Acczl 01 shalt have a right to independently nominate and maintain | (one) Director to the Board
(“Acce. Cirector™),

Kaleari 2 shall have a right to independently nominate and maintain 1 {one} Director to the Board
(“Kalaari Director”),

TvyCap 1 shalf have a right to independently nominate and maintain 1 (one) Director to the Board
{“IvyCap Director"..

IPM and P India shell have a right to jointly nominate and maintain 1 {(one) Director to the Board
{“IP Dvirector™).

Here shal. have a right to independently nominate and maintain I (one) Director to the Board (“Hero
Director’ ).

IE Venture shall have a right to independentty naminate and maintain 1 (one) Director to the Board
(“TE Venture Director™),

360 ONE Group {acting through the 360 One AMC) shall have the right to independently nominate
and maintain 1 {ore) Director to the Board (360 ONE Group Director™).

Other Investors (i.e., other than the Investors set out above in Article 20.2) who are classified as 2
Qualified Investor in accordance with these Articles, shall have a right to independently nominate
and maintain up fo | (one) Director each to the Board (“QI Directors™), subject to there being a
madmur of two such QI Directors and subject o such right being recorded in the definitive
agreerents executed between the Company and such other Investor and approved by the Board
{inc uding by way of a Deed of Adherence to the Shareholders’ Agreement, which shall be deemed
1o b2 zn amendment af the Sbarcholders” Agreement).

So long a3 the Fornder contiaues to be in the employment of the Company, the Founder shall be a
Director (“Founder Director™).

The Founder shail be entitled to nominate an employee of the Company to be a Director. However,
stick nomination shall be subject to Super Majority Investor Consent of the Qualified Investo
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Acczl IT1, Kalaari 2, IvyCap 1, IPM, IP India, Hero, 1E Venture, 360 ONE Group and the relevant
Qualified Investors under Aricle 20.2.8 shall be referred to coltectively as “Eligible Investors” and
individaally as “Eligible Investor”. Provided that IPM and IP Indiz shall act jointly for exercising
their rights under Arsicles 20.2, 20.3, 20.5 and 20.6 and as an Eligible Investor. For the avoidance
of dorbt, IPM and [P Indie shall be construed as a single Eligible Investor and shall be entitled to
one Investor Director and one Observer only.

The chajrman of the Board saall be appointed by the Board and shall not have a second or casting
vote.

Prowiced that with effect from the DRHP Trigger Date, this Article 20.2 (Board of Directors -
Direcaors) shall automatically stand substituted in its entirety with Paragraph ¢ of Schedule 17.

Investor Directors. For the purposes of these Articles, Accel Director, IvyCap Director, Kalaari
Director, 1P Director, Hero Director, IE Venture Director, 360 ONE Group Director, and the QI
Direchers shall co’lectively te referred to as “Investor Direetors”. An Eligible Investor who has
notr ineted an Investor Direc:or to the Board may remove, substitute or fill any vacancy in respect
of such Director nominated by it, by sending a notice to the Company. An Investor Director
norrirated by an Elizible Tnvestor may be removed only by the relevant Eligible Investor that has
now.irzated such Investor Director, subject to the concerned Investor Director not otherwise being
disquelifizd under Applicable Law to act as a director of the Company, The appointment, removal
and scbst.tution of an Investce Director shall take effect immediately upon receipt of a notice by the
Compeny in this regard, The Company shall immediately and no later than 7 (seven) Business Days
following receipt of a notice frem an Eligible Investor (whese nominee is an Investor Director) and
requidte documents from the appointed nominee in this regard, complete all corporate and
regilatorv formalities regard ng such appointment, removal or substitution,

Provided that with effect from the DRHP Trigger Date, this Article 20.3 (Board of Direclors -
Investar Directors) saall autematically stand substituted in its entirety with Paragraph 7 of Schedule
17.

Committees of the Board, The Board may set up such committees as may be deemed fit from time
to tme (“Committees™). The Investor Directors (including Tnvestor Alternate Directors (dgfined
bele w)) shall have the right to be a member of the committees so constituted by the Board. The
provicions of Articles 20.78 to 20.11 and 22 shall, mutatis-mutandis, apply to meetings of the
Cormittees.

Provided that with effect from the DRIHP Trigger Date, this Article 20.4 (Board of Directors —
Cormttees of the Board) stall autoratically stand substituted in its entirety with Paragraph 8 of
Schedule 17,

Observer. Each Eligible Investor and RB shall be entitled to appoint 1 (one) observer each to the
Board {*Observers™), provided that, IE Venture and the 360 ONE Group {acting through 360 One
AMC}, shall each be entitled to appoint an cbserver to the Board only if it has not appointed the IE
Verture Director and the 360 ONE Group Director, respectively. The Observer so appointed by any
Eligitle Investor enc RB to the Board shall be the observer to the meetings of the Committees. The
Observers shall have the ripht to receive al! notices, documents and information provided to the
memters of the Board and the Committeas and shall be entitled to attend and speek, but not vote,
isswe directions andfor instrictions at the meetings of the Board and the Committees. Further, the
Qbzervers shall not e considered for the constitution of a Valid Quorum (as defined below), The
provisions of Anticlz 20.3 shall, mutatis-mutandis, apply to the appointment of Observers. The
Corageny shall:

invite the Observers to attend all meetings of the Board as well as meetings of all the Committees
and sub-Committees;

send the notices, agenda, rinutes and other materials for all the meetings of the Board, and
Comnittees and sub-Committees to the Observers;

send all circular resclutions circulated to the Directors to the Observers;
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invi-e the Observers to take part in all discussions at meetings of the Board as well as meetings of
all the Committees and sub-C ommittees, however the Observers shall not be entitled to vote at such
meetings 5f the Board or the Committees thereof;

reitr.burse reasonable travel expenses incurred for attending the meetings of the Board, the
Committees and the sub-Committees in the same manner as applicable to Directors; and

provice all such docaments pertaining to the Company and its affairs as may be requested by the
Observers within 0 (ten) davs of such request being made by the Observers,

Prowided that with cffect from the DRHP Trigger Date, this Article 20.5 (Board of Directors -
Obszrver' shall automaticalle stand substituted in its entirety with Paragraph 9 of Schedule 17.

Altermate Directors.

Subjeet to Applicablz Law aad Article 20.2, each Eligible Investor entitled to nominate 2 Director
to t1e Board, shall be entited to appoint, remove and substitute an alternate Director to such
Invester’s nominee Director (“Investor Alternate Director”, and the term Investor Director shall
be dezmed to include Tnvestor Alternate Director to the extent an alternate director has been
appeintec). The Board shall ensure that the Person nominated by the Investor is appointed as the
Invester Alternate Director, immediately upon notification by the concerned Investor. The Company
shall within 7 (seven) Business Days of notification in this regard complete all corporate and
regulatory formalities regarding the appointment, removal or substitution of an Investor Alternate
Director,

The Investor Alternate Director shall be considered for the constitution of Valid Quorum and shall
be entitled to attend and vote at the meetings of the Board, and generally to perform all functions of
the ‘nvestor Direcsor in his o7 her absence. Upon the appointment of an Investor Alternate Director,
all notices and otaer materials that are circulated to Directors shall be circulated to the Investor
Alterrate Director.

Non-Executive Status and Indemnification. The Investor Directors (which term for this Article
20.7 iacludes Investor Alterrate Director) shall be non-executive Directors. The Investor Directors
shall mot be identiZied by the Company as officers in charge/default of the Company or occupiers of
any premises used by the Company or an employer of the employees of the Company. Further, the
Founcer and the Company shall appoint suitable persons as officers inr charge/default and for the
purpose cf statutory compliances, occupiers or employers, as the case may be, in order to ensure that
no ac: of the Coripany or tae Founder will cause the Investar Director(s) to incur any lability,
whether actual or contingest, present or future, quantified or un-quantified. Notwithstanding
any-hng to the conirary in these Articles, the Company shall indemnify and hold the Investor
Directors harmless trom all Claims and lighilities, costs or expenses (including legal expenses)
accruing, icurred, suffered and/or borne by such Investor Director arising on account of their
pos tion as Directorsor otherwise in connection with the Business of the Company. It is hereby
clarified that such indemnification shall survive cessation of the Investor Directors as Directors for
a perind of 3 (three) vears from the date of cessation (“Director Indemnity Period™). For avoidance
of conbt, it is herzby clarified that any claims made by any Investor Director during the Director
Indemnity Petiod shalt survive till such claim is indemnified, The Investor Directors shall not retire
by retation and shall not be required to hold any qualification shares. Termination of the
Shareholders’ Agrezment, for any reason whatsoever, shall not affect the indemnification
obligetions of the Company.

Provided that witk: effect from the DRHP Trigger Date, this Article 20.7 (Board of Directors — Non-
Execrtive Status and Indewnification) shall automatically stand substituted in its entirety with
Paragraph 10 of Schedule 17.

Bosrd and Committee Meetings.

The Eoard shall meet at least once every quarter. All expenses including reasonable travel, hotel and
relate] expenses incurred by the Directors and Observers for attending meetings of the Board,
Comrxittaes and Shereholde-s’ meetings, shall be bome by the Company. Unless otherwise agreed
to i1 ariting by each Tnvestor Director, the Company shall issue a prior written notice of at least 7
(seven) Business Days of th: meeting of the Board io all the Directors. The notice of all meetings
sha 1 bz given to all Directors and Observers irrespective of whether they are present in India or not,
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through electronic means (including e-mail and facsimile transmission) or by letter (delivered by
hand, courier or registered pest).

Each notize of a mecting of the Board shall contain, infer alia, an agenda specifying in reasonable
detai] the matters to be discussed and shall be accompanied by all necessary written information end
documents. Subject t Artictes 20,9 and 22 below, the Board may consider any matter not circulated
in the agenda only with the consent of g1l the Investor Directors (regardless of their absence at the
meeting). An Tnvestor Director shall have the right to make alterations and additions to the agenda
of the Board meeting with natice of at least 3 (three) Business Days prior to the date of meeting of
the Board to the remaining Directors; provided that the addition of an Investor Protection Matter
shall require a prior notice of 5 {five) Business Days, if practicable.

Quer:am. The quorum for all meetings of the Board shall require the presence of at least, 3 {three}
of the Investor Directors or majority of the Investor Directors appointed on the Board, whichever is
higher, and the Founder Director {“Valid Quorum™), at the beginning and throughout the meeting,
If the Valid Quoram. is not present within half an hour of the scheduled time of the meeting, the
meeting shall stand adjourned to the 7" {seventh) day from the date of the non-quorate meeting with
the lozation and time remaining the same. If such day is not a Business Day, the meeting shall be
helc. en the next Business Day (“First Adjourned Meeting”). The minimum number of Directors
required under Applicable Law to constitute a valid quorum at an adjourmed meeting of the beard of
directars of a company shall be required to constitute the quorum for such First Adjourned Meeting
(prcvidec that at least one such Director must be an Investor Director)and the Board may proceed to
discuss and decide 0a the matters on the agenda as the original non-quorate Board meeting and any
dec siams so taken shall be binding, subject to Article 22. Subject to Applicable Law, a meeting of
the Beard or any Commitize thercof may be conducted through video conferencing or other
permitted electroric means. Provided that (a) no business or items not being part of the agenda of
the srigiral non-quorate meeting shall be dealt with in such adjourned meeting; and (b) no business
consesning any oF the Investor Protection Matters shall be discussed, approved or resclved upon
exczpt as specified i1 Article 22 (/nvestor Protection Matters). Further, if the Founder is interested
in the matters which are to be discussed by the Board, then the Founder shall not participate in such
discussions of the Board anc shafl not be regarded towards the constitution of & Valid Quorum for
suc matzers. Subrect to Artizle 21,2, if the number of Investor Directors on the Board is less than 3
(thrze), then the rights of the Investors under this Article 20 (including but not limited to appointing
an “nvestor Director to the Board or Committees and constituting a Valid Quorum} shall not be
pre-udiced and such lower number of Investors Directors shall be deemed to be required for Valid
Quormm.

Provided that with effect from the DRHP Trigger Date, this Article 20.9 (Board of Directors —
Querwn) shall automatically stand substituted in its entirety with Pavagraph 11 of Schedule 17.

Rerolutions. Subject to Artizle 22 (fnvestor Protection Matters), the decision of the Board shall be
saic 1 heve been made only (a) if such meetings are validly constituted; and (b} such decisions are
approved by a majority of the Directors present (physically or through any other means permissible
by Applizable Law} and voting at suck meeting. The minutes of the meetings of the Board shall be
writen in Bnglist and shall be signed by the chairman. Subject to Applicable Law, as soon as the
chairman of the Boerd final.zes the minutes of the proceedings of the Board meeting, the draft of
suc rainutes shall be circulzted to the Investor Directors for their approval.

Circular Resolutions. Subject to Applicable Law and Article 22 (Investor Protection Matters), the
Board may act by circular resalution, on any matter, except matters which by Applicable Law may
only ke azted upon az a meeting of the Board. The notice of ail meetings shall be given to ail Directors
anc (oservers irespective of whether they are present in India or not, through electronic means
(including e-mail and facsinsile transmission) or by letter (delivered by hand, courier or registered
post), Tte notice fer circular resolution shall be issued to all Directors and Observers and shall
prowile such information required to make a fully-informed good faith decision with respect to such
resolution. Any resclutions passed as circular resolutions shall require the vote of a majority of the
Dirzctors; provided that in case of an Investor Protection Matter, the Super Majority Investor
Consent of the Qualified [nvestors shall be additionally required. In case any Investor Protection
Matter is being passed through a circular reselution, the process set out in Article 22, shall be
followed.
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Directors and OfMicers Liability Insurance. The Company shall obtain and maintain a valid and
current floating Drrectors and Officers Liability Insurance for all of the members of the Board for
suck. amounts detzrrmined by the Board with Super Majority Investor Consent of the Qualified
Investors. The Directors and Officers Liability Insurance policy shall provide coverage to the
members of the Board even after they cease to be directors for a period of 3 (three) years from the
date o7 cessation {“D:& O Policy Coverage Period”). Any claims made by any member of the Board
during the D&O Policy Coverage Period shall survive the D&O Policy Coverage Period, subject to
the rerms of the D:reztors and Officers Liability Insurance policy.

Graup Companies. The Tnvastors shall also have the rights available under Articles 20, 21 and 22
in respect of all the other Gronp Companies {i.e. other than the Company) from time te time (mulatis-
mutandis’, and such rights shall form part of the articles of association or other charter documents
of such Group Compenies {to the maximum extent permitted under Applicable Law) till the
termiration of the Saarcholcers® Agreement in accordance with its terms. The relevant Investors
shall ot have notice, quorum and voting rights in respect of sharcholders meeting of such other
Group Cempanies.

Lender Nominee Directors Whenever the Company enters into an agreement or contract with a
ban or financial institution or any Person or Persons (the “Appointer") for borrowing of money or
for araviding guarantee or security, the Board shall have, subject to the provisions of the Act, the
power to agree that such Appointer shall have the right to nominate, by notice in writing to the
Company, tne or more Directors (“Appointee Nominee Directors") on the Board for such period
and upon such coad:tions as may be agreed by the Board, and that any such Appointee Nominee
Directors may not be liable to retire by rotation, nor be required to hold any qualification shares,

EXZRCISE OF RIGHTS.
Exercise of Rights.

The Founder and the Company shall undertake such actions as may be necessary (including
exercising their vetes at Sharsholders’ meetings, Board meetings or any Committees thereof) to give
effext to the provisions of, ard to comply with their ebligations under the Transaction Documents.

The Imvestors undertake to ensure that their respective Investor Directors and the representatives or
prozies representing them at Shareholders® mectings shall at all times exercise their votes in such
mar.ner s3 &s to coply with, end to fully and effectually implement the spirit, intent and specific
provisions of thess Articles, subject to Applicable Law. The Founder undertakes to ensure that he
and the representatives or proxies representing him at Shareholders” meetings shall at al! times
exe-cise their votes in such manner 5o as to comply with, and to fully and effectually implement the
spirit, intent and specific provisions of these Articles, subject to Applicable Law,

If aresolution contrary to the terms of these Articles is proposed at any Shareholders’ meeting or at
any rxe:ing of the Board or any Committee thereof, the Founder, the Investors and their
representatives (including proxies) and the Investor Directors (including the Investor Alternate
Direccors), shall vote against the same, subject to Applicable Law.

If far any reason sucn a resolution is passed, the Shareholders shall, if necessary, jointly convene or
cause to be convened a meeting of the Board or any Committee thereof or a Shareholders meeting
for ~he pirpose of implementing the terms and conditions of these Articles and to give effect thercto,
and tc suersede such resolusion.

Fal. sway of right. The rights of the Investors under Articles 17 and 20 to: (a) appoint a Director
and Observer on th> Board and its Committees, (b) be counted toward constifuting quorum at
meetings of the Sharehalders, Board and Committees, ((2) and (b} together referred as “Specified
Rights™} shall fall away if its shareholding falls below 4% (four percent) of the issued and paid-up
share capital of the Company, on an As If Converted Basis;

provided that, until EB’s shareholding in the Company does not cross 4% (four percent) of the issued
sha-e capital of the Compary, on an As If Converted Basis, RB’s Specified Right to appoint an
Obcerver under Artizle 20.5 shall fall away once its sharcholding falls below 1% (one percent} of
the issued share capital of th: Company, on an As [f Converted Basis;

provided further that for the purpose of this provision, the cumulative shareholding of the Investors
and tteir Affiliates shall be considered while applying the provisions of this sub-Article to t
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provided “urther that the cumalative shareholding of the Iren Pillar Group shall be considered while
apphyiag the provisions of this sub-Article to them, However, only IPM and IP India shall have the
righ: to jo:ntly exercise the Specified Rights. IPM and IP India shall be construed as a single Investor
for ¢xercising their Soecified Rights and shall be entitled to one Investor Director and one Observer
only aad presence of either 0= TPM or IP India shall be adequate to satisfy the quorum requirements
under the Specified Rights.

proviced Turther that, the rights of IE Venture and 360 ONE Group, under the Articles 17 and 20 to:
{a) ® appoint a Direstor and.or an Observer on the Board and its Committees, and (b} be counted
toward comstituting quorum at meetings of the Shareholders, Board and Committees, shall fall away
once their respective sharehelding falls below 2% (two percent) of the issued share capital of the
Company, on an As £ Converted Basis.

proviced further that the cunrulative shareholding of the 360 ONE Group shall be considered while
applyi.g the provisions of this Article 21.2 to them. However, their Specified Rights shall be
exercised through the 360 Ore AMC only. For the avoidance of doubt, the 360 ONE Group shall be
conatrued as a singlz Investor for exercising their Specified Rights and shall be entitled to one
Investor Director end/or one Observer only in 2ccordance with the provisions of Article 20 read with
this Aric.e 21.2.

An “nvestor and its Affiliate shall act as a single sharcholding block in the exercise of rights set out
undzr these Articles and the Shareholders’ Agreement except for voting and dividend rights) and
thers chall be no duplication of rights as between such Investor and its Affiliate.

Provided that with effect from the DRHP Trigger Date, this Article 21.2 (Fall Away of Rights) shall
autcmatically stand substituted in its entirety with Paragraph 13 of Schedule 17.

INVESTOR PROTECTION MATTERS

Invzstor Protection Matters, Notwithstanding anything contained in these Articles: (a} if any
Tnvestor Protection Matter is proposed to be discussed at a Board, or Committee or Sharcholders’
mecting, the same nrust be included in the agenda of the meeting, which is circulated prior to such
meeting; and (k) the Compary shall nat pass any resolution or undertake any decision or action at a
meeting of the Boar¢, Committee or the Shareholders or otherwise, pertaining to any matter cavered
in Arsicle 22.2 hersof (“Envestor Protection Matter™), without obtaining the consent of the
Recuisite Number of Investor Directors (in case of a meeting of the Beard or Commitiee) or unless
Super Mejority Investor Consent of the Qualified Investors has been obtained prior to such meeting.
However. if the Board does not have adequate Requisite Number of Investor Director(s) as its
memkers (or if such an adequate number of Investor Directors are not present at a mecting or do not
subnit their vote on the proposal at such meeting), then such matter shall be passed only if Super
Ma-ority Investor Consent of the Qualified Investors for it has been obtained prior to such meeting.
The procedure for obtaining Super Majority Investor Consent of the Qualified Investors shall be as
follyws:

Procedure for obtaining Super Majority Investor Consent. In order to obtain Super Majority Investor
Corsent of the Quelified Imvestors, the Company shall send a written notice to the Qualified
Invastors simultaneously with the notice being sent for convening the Board mecting or
Shareholders’ meeting at which the Investor Protection Matter is proposed to be discussedor
otherwise prior to the actior in respect of the Investor Protection Matter being undertaken by the
Company. If an Investor Dirzctor in his/her discretion decides that a matter should be taken up at 2
Shareholders’ meeting, then the Board shall call for a Shareholders’ meeting to discuss the relevant
mafttesresolution.

If Super Majority Investor Consent of the Qualified Investors, for an Investor Protection Matter has
been abtained, and kas been received by the Company, in keeping with the provision of Article 22,
then subject to Applicable Law, such matter may be resolved by circular resolution, at a meeting of
the Board or the Shareholders, as applicable.

If ay action, decision and/or resolution is effected without complying with the provisions of this
Artcle 22, then (a) sich action, decision or resolution {including a circular resolution) on an Investor
Protection Matter skall not be valid or binding on any Person including the Company; and (b) the
Companv shall nct take any steps in respect of the Investor Protection Matter unless Super Majority
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Investor Consent of the Qualified Investors is obtained for the same. The Company and the Founder
shal provide all necessary iaformation and material to the Qualified Investors and the Investor
Direct s to enable them to wake a decision relating to the Investor Protection Matters,

Subject ¢ Article 22.1, the following matters in relation to the Company and each of the Group
Cormpanies shall require Super Majority Investor Consent of the Qualified Investors:

Any and all merzers, demergers, acquisitions, reconstitution, recapitalization, recrganization,
restructurings, arrangements, amalgamations, consolidations, divestments, or other business
comb>inations invoviag & Grecup Company.

Volintary commencement of winding up proceeding for insolvency or bankruptey of a Group
Cotrpany or an appointment of receiver, trustee, liquidator, or custodian of a Group Company or all
or a substantiol part of its assets or general assignment for the benefit of its creditors or any consent
to the entry of a decree or vrder for relief from creditors under any Applicable Law or any admission
by a Group Company of: {a) its inability to pay its debts, or (b) any other action constituting a cause
for t1e involuntary declaration of insolvency or bankruptey.

Filing 2 petition in bankruptcy or initiating similar proceedings (or failing to oppose any similar
petifion or proceedings filed or initiated by a third party), making any determination to dissolve or
winc ©p the affairs of a Group Company, or making any application to strike off its name from the
Registar of Companies.

Sale o7 all or subs:artially all of a Group Company’s Assets or closure of an existing business or
commencement of amy business or new line of activity beyond the purview of the Business Plan of
a Goup Company including through a subsidiary or joint venture.

Any ircrease, decrease, or otner alteration or modification of authorised or issued share capital or
any :erms of such issue, creation, issue, redemption, reduction, cancellation, sub-division or buy-
back/repurchase of ary other securities (including equity shares/convertible instruments (save and
except Equity Shares issued pursuant to the conversion of the Preference Shares), preference shares,
bonus shares, non-voting shares, warrants, options including employee stock opticns, debentures,
boncs ané such other jnstruments) and tenms thereof by & Group Company, whether as a public
offering (excluding Qualified TPO or Specified IPO in accordance with these Articles) or as a private
sale.

Any T-ansfer of shares or securities of a Group Company, except as atherwise permitted under the
Articles.

Any amendments to the Articles and/or memorandum of association of the Company, save and
except any amendments made pursuant to any fund-raising exercise undertaken by the Company the
terms of which have been duly approved in accordance with these Articles and any emendments
made pursuant to a Dzed of Adherence executed in accordance with the Shareholders® Agreement,
Tncreasing or decreasing the size or change in the composition of the board of directors of a Group
Compzny, except as etherwisa permitted under the Articles.

Appoinmant of independent director.

Any decision with regard te the listing of the shares or other securities of & Group Company, or any
of thery, inciuding the terms, the size, the timing and pricing of any initial public offering of any
shares or other securizies of the Group Company.

Amendment of any terms relating 1o restrictions on Shares held by the Founder in the Company,
including release, Transfer and/or forfeiture of restricted shares and Tramsfer of shares by the
Fourder.

Creaticn of joint ventures or partnerships or creation of a subsidiary.

Except in case of a Qualified IPO, any corporate action that results in a change in Control of the
Corrpany. For the avoidance f doubt, this does cover sale of Shares by a Shareholder.

Acquisition of other businesses (by way of share purchase, business transfer, slump sale, asset
purciase of any other mode of acquiring a business).

Sale, Transfer, leasz or Encumbrance of any part of the business orundertaking of a Group Company,
whether by a single transaction or series of transactions whether related or not, of an amount
exceading INR 1,00,00,000 ('ndian Rupees One Crore) in aggregate, in any given Financial Year,
other than as approved under the Business Plan or in the ordinary course of business.

Approval of any stock option plans and issuance of securities of a Group Company to the Founder
or his Relatives thereunder.

Any appointment, engagement, termination or change in tetms of employment including increase in
compesation of the Directors and Key Managerial Personnel (by whatever name called), pesitions
one erel 2eiow the chief executive officer and other persons whose remuneration is in excess of
INR [,30,00,000 (Indian Rupees One Crore) per annum.
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Any disposal, Trans’r, Encambrance or any dealing with the Intellectual Property (in any way
inclading acquiring, whether cutright, by license or in any other way whatsoever) of a Group
Comapany except acquisition of Intellectual Property in ordinary course of business.

Makirg any inter-corporate investments or providing loans or guarantees within the Group
Comnpanics.

Appreval. adoption, or amendment of the employce stock option plan of a Group Company.

Anmy material variation in the capital expenditure or operating expenditure of a Group Company for
each cuarter of any Financial Year, exceeding 15% (fifteen percent) of the amaunts specified in the
app icable Business Plan,

Any capital expenditire, including for acquisition, development or expansion of, or other investment
in a1y company, business, asset, undertaking or facility, where the value of such expenditure exceeds
INE. 1,00.00,000 (Indian Rupees One Crore) in aggregate, whether in one or a series of transactions
in a1y given Financial Year, other than as approved under the Business Plan.

Any change in the accounting year, accounting or tax palicy or the registered office of the Company.
Entering .nto any Re:ated Party transactions between the Company on the one hand and the Founder,
Shareolders, Directors or their Relatives or Affiliates or any of them on the other, except for the
purehase of jewellery and other related items from www.bluestone.com for personal purposes.
Entzring into any Related Perty transaction, agreement or arrangement, which are not on an arms’
lengtl. basis.

Anr charge in the person designated as the compliance officer.

(a) Declaration or payment of any dividend or distribution of profits or commissions to the
sha~eholcers, or directors of a Group Company, and (b) declaration or payment of or distribution of
proits or commissicns to thz employees, except as required under Applicable Law or provided in
the emplayment agreements with the employees of a Group Company in the ordinary course of
bus.ness; provided that the Campany shall not declare any dividend or issue bonus shares for a period
of ¥ years from the Effective Date.

Availing of any debt (inclucing providing any puarantees, issue of indemnities, comfort fetters or
inswument of such nature) bv a Group Company, other than as approved under the Business Plan.
Waiver of any indebtedness above INR 50,00,000 (Indian Rupees Fifty Lakhs) due to 2 Group
Company. ,

Approva. of, or amendment to, the Business Plan of a Group Company. For the avoidance of doubt
any reli-over of the Susiness Plan as per Article 30.9 shall not be an Investor Protection Matter.
Any strazegic or financial or other alliance with a third party which result in investments by the
Company if the anmual value of such investment exceeds INR 3,00,00,000 (Indian Rupees Three
Crcre) of offer certain exclusive rights to such third party. Provided that routine investments by the
Company inciuding in units of mutual funds and bank deposits will not be subject to this sub-article
anc Ariicle 22,

Apaodntment or change of the Auditor, or internal auditors of the Company.

Enkering into, terminating or modifying any agresments not in ordinary course of business.
Ins-itation, contesting and/or settlement of any legal proceeding involving a Group Company, which
is of 2 material neture or whare the amount involved is above INR 1,00,00,000 (Indian Rupees One
Crore) (“Material Litigation™), Notwithstanding Article 22 and this sub-article, the Company shall
be alkowed to institute or contest Material Litigation in matters of urgency as deemed reasonable by
the Company on a bonafide basis (“Bonafide Action™); provided that the Company shall within 10
(tem) days of taking such Bonafide Action comply with the provisions of Article 22 and this sub-
articlz ard thereunoa adhere with the decision taken pursuant thereto. Provided further that upon the
corpliance by ths Company of Article 22 and this sub-article post taking the Bonafide Action, the
Conpany shall be dzemed to have complied with the provisions of this Articles,

Any agreement to wadertake any of the foregoing.

ANTEDILUTION PROTECTION
Th= serms of Anti-Dilution Price Protection shall be as provided under SCHEDULE 1.

TERMS OF ISSUANCE OF INVESTOR SECURITIES
Se-ies A Preference Shares shall have the terms as set out in SCHEDULE 2 hereto
Se-ies B Preference Shares shall have the terms as set out in SCHEDULE 2 hereto.
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Series Bl Preferencs Shares, Series B2 Preference Shares and Series B3 Preference Shares shall
have the terms as set out in SCHEDULE 3 hereta.

Series C Preference Shares shall have the terms as set out in SCHEDULE 4 hereto.
Series D Preference Shares shall have the terms as set out in SCHEDULE $ hereto.
Ser:¢s D1 Preference Shares shall have the terms as set out in SCHEDULE 6 hereto.
Ser es D2 Preference Shares shall have the terms as set out in SCHEDULE 7 hereto.
Ser et D3 Preference Shares shall have the terms as set out in SCHEDULE 8 hereta.
Ser e» E Preference Shares shall have the terms as set out in SCHEDULE 9 hercto.
Ser.es E] QCRPS shall have the terms as set out in SCHEDULE 10 hereto.

Ser.es Ei Preference Shares shall have the terms as set cut in SCHEDULE 11 hereto,
Series F Preference Shares shall have the terms as set out in SCHEDULE 12 hereto.
Series G Preference Shares shall have the terms as set out in SCHEDULE 13 hereto.
Series H Preference Shares shall have the terms as set out in SCHEDULE 14 hereto,

THE SEAL
The Eoard shall provide for *he safe custody of the seal.

The seal of the Company sha.l not be affixed to any instrument except by the authority of a resolution
of tae Board or of a committee of the Board authorized by it in that behalf, and except in the presence
of &t least two dirzetors and of the secretary or such other person as the Board may appeint for the
purose; and those two dirsctors and the secretary or other person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence,

DIVIDENDS AND RESERVE

Sutject to Article 22 the Company in general meeting may declare dividends, but no dividend shall
exceed the amount rzcommended by the Board.

Suk jert ta the provisions of section 123 of the Act and Article 22, the Board may from time to time
pay tc the member such interm dividends as appear to it to be justified by the profits of the Company.

Sutject ty Article 2z,

the Board may, before recomrmending any dividend, set aside out of the profits of the Company such
sums as it thinks fit a5 a rese-ve or reserves which shall, at the discretion of the Board, be applicable
for ary purpose to which the profits of the Company may be properly applied, including provision
for mzeting contingencies or for equatizing dividends; and pending such application, may, at the like
diseretion, either be employ=d in the business of the Company or be invested in such investments
(other than Shares of the Company) as the Board may, from time to time, thinks fit;

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

Subject to Article 22,

anc sabject to the rizhts of Persons, if any, entitled to shares with special rights as to dividends, all
dividznds shall be declared end paid accerding to the amounts paid or credited as paid on the Shares
in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the Shares
in the Cempany, dividends may be declared and paid according to the amounts of the Shares;

no amount paid o- eedited as paid on a Shere in advance of calls shall be treated for the purposes of
this ragulation as paid on the Share;

all dividends shall ke apportioned and peid proportionately to the amounts paid or credited as paid
on th2 Shares during ary portion or portions of the peried in respect of which the dividend is paid;
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but -f any Share is issued on terms providing that it shall rank for dividend as from 2 particular date
suct share shall rank for dividend accordingly.

The Eoard may deduet from any dividend payable to any member all sums of money, if any,
presertly payable by him to the Company on account of calls or otherwise in relation to the Shares
of the Company.

Sub ect tc Article 22,

any dividend, interest or other monies payable in cash in respect of Shares may be paid by cheque
or warrant sent through the post directed te the registered address of the holder or, in the case of
join: holders, to the registered address of that ane of the joint helders who is first named on the
register of members, or to such person and to such address as the holder or joint holders may in
writing direct;

every such cheque or warran: shall be made payable to the order of the person to whom it is sent.

Any cne of two or more joint holders of a Share may give effective receipts for any dividends,
bonsss ¢r other monies payable in respect of such Share.

Not.ce of any dividend that may have been declared shall be given to the Persons entitled to Share
therzin in the manner mentioned in the Act,

No dividend shall bear interest against the Company.

Notwithstanding anything centained in these Articles, the Company shall not declare any dividend
or izsue bonug shares for a period of 1 (one) year from the Series FClosing Date.

ACZOUNTS

The Board of Directors shall keep proper and complete Books of Accounts as per Section 128 of the
Act with respect to the dealings and working of the Company and they shall prepare and keep the
clavse to be prepared and kept their complete account of:

all rums of money received and expended by the Company and the matter in respect of which the
receipt ard expenditore take place;

all sales nd purchases of goads of the Company.

The assets and liabilities of the Company and they shall also prepare and keep or cause to be prepared
and kept such other accounts of the Company as are necessary.

The ranaging director of the Company shall keep the accounts at the Registered Office of the
Comgany or at such other places in India as may be decided by the Board of Directors of the
Comrany.

WINDING UP

Sutject t> Article 22, the liquidator on any winding-up (whether voluntery, under supervision or
comp.lsery) may, with the sanction of 2 specia) resolution, but subject to the rights attached to the
Pre“erence Shares as provided in these Articles, divide among the contributories in specie any part
of the assets of the Company and may with the like sanction, vest any part of the assets of the
Comyany in trustees upon such trusts for the benefit of the contributories as the liquidator, with the
like sancrion shall think fit.

INDEMNITY

Every of<icer or agent of the Company shall for the time being be indemnified out of the assets of
the Company sgainst any lizbility incurred by himi in defending any proceedings, whether civil or
criminal in which he is acquitted or in connection with any application in which relief is granted to
him Iy Court.

Save as otherwise provided in this Articles, no member shall be entitled to inspect the Company’s
bocks without the permission of the Directors or be required to disclose any information in respect
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of any detail relating to the Company's trading or any matter which is/or which may be in the nature
of trace secret, proeess or the business of the Company and which in the opinion of Directors, will
not be expedient in the interest of the Company to communicate te the public,

ADPITIONAL ARTICLES®

The rights of the Investors shall be subject to the consents and waivers, as and when required by the
Company, granted by them from time to time,

The Investors shall not be required fo pledge its sharcholding in the Company or invest any
additional amount in the Company or offer any guarantee or collateral security in respect of any
borrowing by the Company.

The starehelding of the Founler shall, save and except to the extent required under Applicable Law
or uncer any directicn by the Securities and Exchange Board of India, be designated as “founder”
{or env synonymous term in ather jurisdiction) in filings with regulatory authorities, offer documents
or ocherwise. An Invzstor is not a ‘promater’ or part of the *promoter group’ of the Company, The
Company or any of the Groip Companies shall not under any circumstances declare, publish or
diseiose an Investor :n any document related to a Public Offering, accounts, any public disclosures
or atharwise as “promoter” ot part of the “prometer group™ of the Company or any of the Group
Companies. The Company ar.d Founder shall take all necessary steps to ensure that an Investor shall
not be ccnsidered a5 a promoter or part of the promoter group of the Company or any Group
Company in any Pablic Offer related or other regulatory filing made by the Company or the Founder.
In the event any Governmemal Authority rules, holds or adjudicates that any or all of the Investors
are ‘promoter’ or part of the “promoter group™ of the Company or other Group Companies, or
requir=s the Company or other Group Companies to mention the Investors as its *promoter’ or part
of the “promoter group” im any filings or documents, the Company and the Founder shall
immediatzly inform -he Investors of the same in writing and do all things, take all reasonable steps
and make all apprepriate represeniations in consultation with the Investors so that the Investors are
not scnsidered ‘promoter’ or part of the “promoter group”, and the Investors shall take necessary
steps £o a3 to net be classifiec *promoter’. The provisions of this Article shall also apply to Investors
beirg designated as “sponsos”, “founders” or any other term in any jurisdiction which implies a
level of rasponsibility or involvement in or Control over, the Company, its affairs or its business
moze than that of an ordinary shareholder.

Provided that with effect from the DRHP Trigger Date, this Article 30.3 (Additional Articles) shall
autcmatically stand substituted in its entirety with Paragraph 12 of Schedule 17.

Any amendment to t1z2 Company’s Articles will be subject to the approval of each of the Qualified
Investers. Provided that any amendments or variations in the Articles to the rights, privileges,
entizlements, duties or obligations of any Investor who is not a Qualified Investor shall alse require
the ccnsent of thet Investor, if such variations or amendments are purported to be effected in a
marner that is not uriformly applicable 1o all Investors who are in a similar position with respect to
such rights, privilegzs, entitlements, duties or obligations. Provided further that, nothing in this
Articiz 30.3 ghall apply to any amendments made pursuant to any fund-raising exercise undertaken
by the Campany the terms of which have been duly approved in accordance with the Articles.

No Person (whether such Person is a Sharcholder of the Company or any other Person) shall be
granted any rights, which are superior to the rights of the Investors (including price of any further
issuance of Dilution Instrument) as specified in these Articles, without the Super Majority Invester
Corsent of the Qualified Inyestors. In the event any superior rights are to be granted to a Person,
ther. such superior rights shall be automatically available to the Investors and deemed to be
inccrporated as a part of these Articles. Provided that this Article 30.4 shall be subject to the terms
of the Preference Shares as s=t out in these Articles.

The Company shall obtain and maintain a valid and current floating key man insurance on the life
of the Founder for such amounts determined by the Board with Super Majority Investor Consent of
the Jualified Investors.

The Company and the Founder shall ensure that the Company shall at all times appoint one of the
Big S:x Auditors &s #s Auditor, At an Investor’s request, the Company shall provide all information
and decuments required to justify the treatment of any item in the accounts of the Company.
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Mer.terskip,

IvyCa> maintains a pool of expert mentors from various practice areas (“Mentor Pool”) and has the
righ to bring up tc 2 (two) mentors (“Mentor(s)”) from the Mentor Pool with relevant background
to sLppord the growth objectives of the Company. Subject to the approval of the Board, there will be
an aspropriate remur.eration “or the time commitment of the Mentor(s).

The Menzor(s) (including role, performance targets and compensation) will be mutually agreed
betweena the IvyCap. the Founder and will be approved by the Board. All the expenses of the
Mer tars, including their remuneration and other related expenses, like travel and time commitment
for the Company will be boree by the Company and paid directly by the Company to the Mentors,
in line wih approval of the Board.

Businzss Plan, The Compary shall provide a draft of the Business Plan for each Financial Year
witkin the timelines contemp ated in Article 16 sbave. The Business Plan for a Financial Year, once
approved in terms of this Articles, shall be implemented by the Company on a best efforts basis, In
the =vent of a deadlock in approving the Business Plan for any given Financial Year, the last
approved Business Plan shal. continue. The Founder shall be obligated to ensure compliance with
the previcions of t1is Article until such time he is the chief executive officer of the Company.

ESOP. Tae Shares issued by the Company pursuant to any employee stock option plan or similar
scheme by whatever name called, shall ensure that the Sharcholders of and with respect to such
Shaces are bound, muatatis-mutandis, by the obligations applicable under Articles 9, 10 and 11 to an
Othzr Shereholder, and to this extent shall be construed and deemed to be Other Shareholders under
this Ariicies. The Aricles and the terms of such employee stock eption plan (or similar scheme by
whatever name called) shall contain a provision for imposing and effecting the obligations contained
undzr this Atticle 3C.10; provided that the Company shall take necessary action in this respect as
com emplated under the Shareholders’ Agreement.

Savz as otherwise expressly provided in these Articles, the Founder shall not be liabie for the acts
and omissions of tae Compary; provided that, where the Anticles states that the Founder is expressly
responsible for the acts and omissions of the Company, unless otherwise specified, such
responsibility shall be limited to the Founder taking all commercially reasonable measures possible
in his capacity as an employee, director and/or Shareholder of the Company (a5 the case may be
from time to time), including voting on his Shares to fulfil such obligations.

MATERIAL BREACH,

Intmation of Material Breach. Upon the occurrence of Material Breach, an Investor (appointed
with the Super Majority Investor Consent of the Qualificd Investors) may issue & writien Notice
(“B-each Notice™) to the Fornder and the Compeny bringing the Material Breach to their attention.
The Founder and the Company shall cure the act or omission constituting Material Breach specified
undzrthe Breach Norice, within such time period as specified under the definition of Material Breach
("Cure Period”). The Investors (subject to Super Majority Investor Consent of the Qualified
Investkorsi may agree ta exterd the Cure Period. If an event constituting Material Breach is not cured
withit, the specified Ture Period or such extended time period, the Investors shall be entitled to:

exe-cise any of the exit rights under and in terms of Article 11 (£xif), including exercise of Drag
Along Rizht;

the Investors shall have the right to reguire the Company to appoint a chief executive officer and
chief financial officer acceptable to the Qualified Investors {with Super Majority Investor Consent);

the rignts available to the Founder under the following provisions shall fall away: (yy) Founder’s
right to appoint Directors under Articles 20.2; and (zz) the requirement of the presence of the
Founder/ Founder Cirector %0 constitute quorum under Articles 17.5 and 20.9. The restriction on
Investors against transfer to Competitors as provided in Article 9.4 shall fall away on the occurrence
of Mzierial Breach.

Ob.igatien on Cessation. Nothing contained in this Article 31.2 {Obligation on Cessation) shall
dilvte the obligations of the Company and the Founder including the obligations contained in Article
11 2Exifyneluding Articlel1 S (Drag Along by the Investor); and (if) the Founder shall continue to
be obliged to tender its Drag Along Shares pursuant to Articlel 1.9 (Drag Along by the Inve
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and exercise the votng rights in relation to the Shares held by him in favour of any resolutions
proyosed to implemeat the rights of the Investors under Article 11 (Exif)including Article11.9 (Drag
Alorg by he Investor).

32 AMENKDMENTS TO BE EFFECTIVE FROM THE DRHP TRIGGER DATE
321 With effect from the DRHP Trigger Date:

3211  Artisles 11.1.3, 11.2.2, 11.2.4, 11.4, 20.1 to 20.5, 20.7, 20.9, 21.2 and 30.2 of this Part B of Articles
of Association of Company; and

3212 definitions of ‘Qualified TPO" and ‘Stock Exchanges® in Article 1 of this Part B of Articles of
Assaciatien of Comgany;

shall bz astomatically substituted in its entirety with the applicable provisions specified under
SCHEEDULE 17,
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SCHEDULK |
ANTIDILUTION PRICE PROTECTION

BROAD BASED WEIGHTED AVERAGE BASIS VALUATION PROTECTION
Definitions

For the purposes of this SCHEDULE 1 and unless the context otherwise requires a different meaning
the fo.lcwing terms have the meanings indicated below:

()  “Conversion Price” shall mean a collective reference to Series A Conversion Price, Series B
Conversion Price, Respective B1 Series Conversion Price, Series C Conversion Price, Series D
Conversion Price, Series D1 Conversion Price, Series D2 Conversion Price, Series D3
Conversicn Price, Series E Conversion Price, Series E1 Conversion Price, Series E2
Canwversion Price, Series F Conversion Price, Serics G Conversion Price and Series H
Conversion Price or any of them (as the context may require),

(t)  *Dilutive Issuance” shall mean a collective reference to Dilutive Issuance AB, Dilutive
Issuance B, Dilutive Issuance C, Dilutive Issuance D, Dilutive [ssuance D1, Dilutive Issuance
D2, Dilutive Issuance B3, Dilutive Issuance E, Dilutive Issuance E1, Dilutive Issuance E2,
Dilutive Issuanee F, Dilative Issuance G and Dilutive Issuance H or any of them (as the context
may require), to the extant the same is not an Exempted Issuance.

() “Dikution Price B1” for Series A Preference Shares, Series B Preference Shares, Series Bl
Preference Shaces, Serizs B2 Preference Shares, Series B3 Preference Shares shall mean INR
58.288 (Indian Rupees Thirty Bight and Two Hundred Eighty Eight Paise), which shall be
proportionately adjusted for any capital reorganization of the mature of stock splits,
consolidation and sub-civision of such Preference Shares.

(d)  “Dihution Price C” for Series C Preference Shares shall mean INR 57.564 (Indian Rupees Fifty
Seven and Five Hundred Sixty Four Paise), which shall be proportionately adjusted for any
eapital reorpanization of the nature of stock spiits, consolidation and sub-division of such
Preference Shaves.

(¢)  “Dilution Price D" fo- Series D Preference Shares shall mean INR 82.405 {Indian Rupees
Eighty Two and Four Hundred Five Paise), which shall be proportionately adjusted for any
eapital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares,

(i  “Diiution Price P1" for Series D1 Preference Shares shall mean INR 95.991 (Indian Rupees
Kinzty Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of stock splits, consolidation and sub-division of sach
Sreference Shares.

(g) ~“Dilution Price D2” for Series D2 Preference Shares shall mean INR 95.991 (Indian Rupees
‘Ninety Five and Nine Hundred Ninety One Paise), which shall be propertionately adjusted for
any capital reozganizat on of the nature of stock splits, consolidation and sub-division of such
Preference Shares,

(h)  ‘Dilution Price D3" for Series D3 Preference Shares shall mean INR 25.991 {Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital recrganizat.on of the nature of stock splits, consolidation and sub-division of such
Preference Shares.

(i) “Dilution Price E” for Series E Preference Shares shall mean INR 95.991 (Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of steck splits, consolidation and sub-division of such
Preference Shares.
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“Dilation Price E1” for a holder of Series E1 OCRPS shall mean INR 95.991 (Indian Rupees
Ninety Five and Nine Handred Ninety One Paise), which shall be propertionately adjusted for
a:xy eapital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Sharzs.

“Dilntion Price E2" for a holder of Series E2 Preference Shares shall mean INR 239.370
(Indian Rupees Two Hundred Thirty Nine and Three Hundred Seventy Paise), which shall be
propartionately adjusted for any capital reorganization of the nature of stock splits,
consilidation and sub-d: vision of such Preference Shares,

“Dilation Price F” for 2 holder of Series F Preference Shares shall mean INR 299.213 (Indian
Rupees Two Fundred Ninety Nine and Two Hundred Thirteen Paise}, which shall be
proportionately adjusted for any capital reorganization of the nature of stock splits,
cang Hidation and sub-d vision of such Preference Shares,

“Dilation Price G” for 2 holder of Series G Preference Shares shall mean TNR 314.82 (Indian
Rupees Threz Hundred Fourteen and Eighty Nine Paisa), which shall be proportionately
aljusted for an¥ capital reorganization of the nature of stock splits, consolidation and sub-
division of such Preference Shares.

“Dilation Price H" for a holder of Series H Preference Sheres shall mean INR 578.00 (Indian
Rupees Five Hundred Szventy Eight), which shall be proportionately adjusted for any capital
reorganization cf the nawure of stock splits, consolidation and sub-division of such Preference
Sharas.

“Lowest Permissible Price” in relation to an Investor shall mean the lowest possible price at
which a Share may be issued tofacquired by that Investor in accordance with Applicable Law.

“Respective Ditution Price” shall mean a collective reference to Dilution Price B, Dilution
Price C, Dilution Price D, Dilution Price D1, Dilution Price D2, Dilution Price D3, Dilution
Price E, Dilution Price E1, Dilution Price E2, Dilution Price F, Dilution Price G and Dilution
Price H,

“Spexcified Conversion Price” shall mean acollective reference to Series D1 Conversion Price,
Series D2 Conversion Price, Series D3 Conversion Price, Series E Conversion Price and Series
E1 Conversion Price or any of them (as the context may require).

“Specified Dilwtion Price” shall mean & collective reference to Dilution Price D1, Dilution
Price D2, Dilution Price D3, Dilution Price E and Dilution Price El or any of them (as the
context may require),

“¥aluation Protection Right” shall mean a collective reference to Valuation Protection Right
AB, Valuation Protection Right Bl, Valuation Protection Right C, Valuation Protection Right
L, Valuation Protection Right DY, Valuation Protection Right D2, Valuation Protection Right
L3, Yaluation Protection Right E, Valuatien Protection Right E1, Valuation Protection Right
B2, Valuation Protection Right F, Valuation Protection Right G and Valuation Price H or any
of them (as the context raay require).

Non-Frilistion Protection

(a)
(1)

Issuance below Respec-ive Dilution Price.

Mew Issues. Upon the cecurrence of a Dilutive [ssuance, i.e. if the Company offers Dilution
[mstruments (except in case of an Exempted Issuance) to any Person:

A, ata price less than the Dilution Price H and equal to or more than the Ditution Price G, then
the Series H Conversion Price shall be adjusted in accordance with paragraph 2(a)(iv)
below, unfess the Valuation Protection Right H is waived in accordance with paragraph
A(b) of this Schedule;
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(ii)

(iii)

G.

et a price less than the Dilution Price G and equal to or more than the Dilation Price F, then
the Series H Conversion Price and the Series G Conversion Price shall be adjusted in
zccordance with paragraph 2(a)(iv) below, unless the Valuation Protection Right G is
waived in accordance with paragraph 2{b) of this Schedule;

gt & price less than -he Dilution Price F and equal to or more than the Dilution Price E2,
then the Series H Conversion Price, Series G Conversion Price and the Scries FF
Conversion Price shall be adjusted in accordance with paragraph 2(a)(iv) below, unless the
aluation Protection Right G and/or Valuation Protection Right F are waived in accordance
with paragraph 2(b) of this Schedule;

at a price less than the Dilution Price E2 and equal to or more than the Specified Dilution
Price, then the Series H Conversion Price, Series G Conversion Price, Series F Conversion
PriceSeries E2 shal. be adjusted in accordance with paragraph 2{a){iv) below, unless the
Waluation Frotectioa Right G, Valuation Protection Right F and/or Valuation Protection
Right E2E2 are waived in accordance with paragraph 2(b) of this Schedule;

at 4 price less than the Specified Dilution Price and equal to or more than the Dilution Price
DD, then the Series H Conversion Price, Series G Conversion Price, Series F Conversion
Price, Series E2 Conversion Price, and the Specified Conversion Price shall be adjusted in
accordance with paragraph 2(a)(iv) below, unless the Valation Protection Right G,
Valuation Frotectioa Right F, Valuation Protection Right E2, Valuation Protection Right
£1, Valuation Protection Right E, Valuation Protection Right D3, Valuation Pretection
Right D2 and/or Vakuation Protection Right DED1 are waived in accerdance with paragraph
2(b) of tkis Schedule;

at a price less than Dilution Price D and equal to or more than Dilution Price C, then the
Series H Conversion Price, Series G Conversion Price, Series F Conversion Price, Series
22 Conversion Price, the Specified Conversion Price and Series D Conversion Price shall
be adjusted in acco-dance with paragraph 2(a)(iv) below, unless the Valuation Protection
Right G, Veluation Protection Right F, Valuation Protection Right E2, Valuation Protection
Right E1, Valuation Protection Right E, Valuation Protection Right D3, Valuation
Protection Right D2, Valuation Protection Right D and/or Valuation Protection Right D
are waived in accordance with paragraph 2(b) of this Schedule;

at & price less than Dilution Price C and equal to or more than Dilution Price B1, then the
Series H Conversion Price, Scries G Conversion Price, Series F Conversion Price, Series
E2 Conversion Price, the Specified Conversion Price, Series D Conversion Price and the
3eries C Conversioa Price, shall be adjusted in accordance with paragraph 2(a)(iv) below,
inless the Valuation Protection Right G, Valuation Protection Right F, Valuation
Protection Right F2, Valuation Protection Right El, Valuation Protection Right E,
Valuation Protection Right D3, Valuation Protection Right D2, Valuation Protection Right
D1, Valuation Proscction Right D and/or Valuation Protection Right C, are waived in
accordance with pa-agraph 2(b) of this Schedale; and

at a price less than Dilution Price Bl, then the Series H Conversion Price, Series G
Conversion Price, Series F Conversion Price, Series E2 Conversion Price, the Specified
Conversion Price, Series D Conversion Price, Series C Conversion Price, Series B
Conversion Price, Respective Bl Series Conversion Price and Series A Conversion Price
shall be adjusted ‘n accordance with paragraph 2({a){iv) below, unless the Valuation
Protecticn Right are waived in accordance with paragraph 2(b) of this Schedule.

Timing for New Issues. The adjustment of the Conversion Price in accordance with paragraph
2(a)i) shall be made simultaneously with the issuance of the Dilution Instruments under such
Dilutive Issuance; provided, however, that the determination as to whether such an adjustment
s required to be made shall be made prior and not subsequent to the issuance of such Dilution
“nstruments but as of the date of the issuance of the Dilution Instruments,

Price Calculation for New Issues. If any Dilution Instruments are issued or sold for cash, the
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{iv)

{b)

consideration received therefor shall be deemed to be the amount received by the Company,
without deducti>n therefrom of any expenses incurred or any underwriting commissions or
coneessions or discounts paid or allowed by the Company in connection therewith, If any
THlution Instrurnents are issued or sold for a consideration other than cash, the amount of the
comsideration other than cash received by the Compeny shall be deemed to be the fair market
value of such consideration, without deduction therefrom of any expenses incurred or any
umderwriting commissions paid or allowed by the Company in connection therewith, as
determined mutually by the Board and Investors (subject to Super Majority Investor Consent
of thz Qualified Investors) or, if the Board and the Investors shall fail to agree, af the Company’s
expense by an independent valuer appointed by the Board subject to Super Majority Investor
Consent of the Qualified Investors.

Adjustment. In terms of parsgraph (i} sbove, if the Conversion Price for @ holder of a
Preference Share is subject to an adjustment pursuant to an occurrence of a Dilutive [ssuance,
sach adjustment shall be effected through the reduction of that Cenversion Price for the relevant
Preference Shares calcu.ated in accordance with the following formula:

NCP = Py X QD+Q2
Qy+®R)
For thz purposes of this clause, “NCP" is the adjusted Conversion Price;
“P1” 35 the Comversion Price in effect immediately prior to the Dilutive Issuance;

“Q1” mzans the number of Equity Shares outstanding on an As If Converted Basis
immediately pricr to the new issue;

“Q2* rmeans such number of Equity Shares that the aggrepate consideration received by
the Comaany for such Dilutive lssuance would purchase at the P! Conversion Price;

“R™ means the number of Equity Shares issuable / issued upon conversion of the
Dilution Instrumznts being issued under the Dilutive Issuance;

proviced the NCP shall be: (i) subject to the waiver of Valuation Protection Right in
terms of clause () below; and (ii) limited to the Lowest Permissible Price;

proviced further that the above adjustment shall be separately run in respect of each
series of Preference Shares;

proviced further that the NCP determined in accordance with the above formula in
respect of a particular series of Preference Shares shall be the new Conversion Price
(until further adjusted in terms of these Articles) for that series of Preference Shares.

Waiver of Valuation Protection Right: The waiver of Valuation Protection Right shall be
appl.cable only if effectzd as below:

() [f'the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than the Dilution Price H but egual to or more than the Dilution Price G, then the
waiver of Valuation Protection Right up to the issue price (viz. equal to or more than
the Dilution Price G) for all the holders of Series H Preference Shares shall be subject
to written consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Tier H Waiver”),

tii) Efthe Diutive Ismuance is being made at a price where the price per Dilution Instrument
is less than the Dilution Price G but equal to or more than the Dilution Price F, then the
waiver of Valuation Protection Right up to the issue price (viz. equal to or more than
the Dilution Price F) for all the holders of Series G Preference Shares shall be subject
to wrirten consent of the helders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Tier G Waiver”).
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(i)

{v1)

(=ii)

(vi)

bix)

x

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than the Dilution Price F but equal to or more than the Dilution Price E2, then the
waiver of Valuation Protecticn Right up to the issue price {viz. equal to or more than
the Dilution Pric2 E2) for alk the holders of Series F Preference Shares shall be subject
to written consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Tier F Waiver”),

If the Di:utive Issuance is being made at a price where the price per Dilution Instument
is less than the Dilution Price E2 but equal to or more than the Specified Dilution Price,
then the ‘waiver of Valuation Protection Right up to the issue price (viz. equal to or more
than the Specified Dilution Price) for al! the holders of Series F Preference Shares and
Series E2 Preference Shares shall be subject to written consent of the holders of 60.00%
(sixty percenf) of each of the aforementioned class of Shares (“Tier E2 Waiver”).

If the Di.utive Issuance is being made at a price where the price per Dilution Instrument
is less than the Specified Dilution Price but equal to or more than the Dilution Price D,
then the waiver cf Valuation Protection Right up to the issue price (viz. equal to or more
than t1e Dilution. Price I) for all the holders of Series F Preference Shares, Series E2
Preference Shares, Series E1 OCRPS, Series B Preference Shares, Series D3 Preference
Shares, Series D2 Preference Shares and Series D1 Preference Shares shall be subject
to wrizten consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Specified Waiver™),

If the Difutive Issuance is being made at a price where the price per Dilution Instrument
is lese than Dilution Price D but equal to or more than the Dilution Price C, then the
waiver ¢f Valuadon Protection Right up to the issue price (viz. equal to or more than
the Dilution Prize C) for all the holders of Series F Preference Shares, Series E2
Preference Shares, Series E1 OCRPS, Series E Preference Shares, Series D3 Preference
Sharesz, Serics D2 Preference Shares, Series D1 Preference Shares and Series D
Preference Shares shall be subject to written consent of the holders of 60.00% (sixty
percent) of each of the aforementioned class of Shares (“Tier D Waiver™).

I the Difutive Issuance is being made at a price where the price per Dilution Instrament
is less than Diluzion Price C but equal to or more than the Dilution Price BI, then the
waiver of Valuation Protection Right from Dilution Price C but up to the issue price
(viz. =qual to or more than the Dilution Price B1) for all the holders of Series F
Preference Shares, Series E2 Preference Shares, Series E1 OCRPS, Series E Preference
Shares, Series D3 Preference Shares, Series D2 Preference Shares, Series D1 Preference
Shares, Series 1) Preference Shares and Series C Preference Shares, shall be subject to
written consent of the helders of 80.00% (sixty percent) of each of the aforementioned
class of Shares (*Tier C Waiver”).

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than Dilation Price Bl, then the waiver of Valuation Protection Right from
Dilution Price B1 up to the issue price for all the holders of Series F Preference Shares,
Series B2 Preferznce Shares, Series E1 OCRPS, Series E Preference Shares, Series D3
Preference Shares, Series D2 Preference Shares, Series D1 Preference Shares, Series DD
Preference Shares, Series C Preference Shares, Series B3 Preference Shares, Series B2
Preference Shares, Series Bl Preference Shares, Series B Preference Shares and Series
A Preference Shares, shall be subject to written consent of the holders of 60.00% (sixty
percent) of each of the aforementioned class of Shares. (“Tier B Waiver™),

1t is clarified that, if the holders of Preference Shares (as applicable), waive their
valuation protection pursuant to paragraph 2(b}(i) or paragraph 2(b)(ii) or paragraph
20b)(iii) or paragraph 2{(b)(iv) or paragraph 2{b)(v) or paragraph 2(b)(vi} or 2{b)(vii}, it
is to be consider=d a waiver of valuation protection for that particular Dilutive Issuance
only,

Further, if the holders of Series H Preference Shares grant/ exercise their Tier H Wai
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(>ii)

“xiii)

(xiv)

then the Tier 0 Waiver, the Tier F Waiver, Tier E2 Waiver, Specified Waiver, Tier D
Waiver, Tier C Waiver and Tier B Waiver shall be deemed to have been automatically
exercised/ granted by the holders of the other Preference Shares and they shall not be
entitled to exercise their respective Valuation Protection Rights provided that (and for
avoidance of doubt), in case the Dilutive Issuance is only as described at paragraph
2(a}i)(A) above, the Series G Conversien Price, Series F Conversion Price, Series E2
Conversion Price, the Specified Conversion Price, Series D Conversion Price, Series C
Conversion Price, Respective Series Bl Conversion Price, Series B Conversion Price
and the Series A Conversion Price, shall not be required to be adjusted as provided under

paragraph 2(a)(iv), above.

Further, if the hoiders of Series G Preference Shares grant/ exercise their Tier G Waiver,
then the Tier F Waiver, Tier E2 Waiver, Specified Waiver, Tier D Waiver, Tier C
Waiver and Tier B Waiver shall be deemed to have been automatically exercised/
granted by the halders of the other Preference Shares and they shall not be entitled to
exercise their respective Valuation Protection Rights provided that (and for avoidance
of doubt), in case the Dilutive Issuance is only as described at paragraph 2(a)(i)(A)
above, the Series F Conversion Price, Series E2 Conversion Price, the Specified
Convers.on Price, Series D Conversion Price, Series C Conversion Price, Respective
Series Bl Conversion Price, Series B Conversion Price and the Series A Conversion
Price, shall not be required to be adjusted as provided under paragraph 2(a)(iv}), above.

Further, if the hotders of Series F Preference Shares grant/ exercise their Tier F Waiver,
then tac Tier E2 Waiver, Specified Waiver, Tier D Waiver, Tier C Waiver and Tier B
Waiver shall be deemed to have been automatically exercised/ granted by the holders of
the othe: Preference Shares and they shall not be entitled to exercise their respective
Valuation Protection Rights provided that (and for avoidance of doubt), in case the
Dilutive Issnance is enly as described at paragraph 2(a)(i{A) and/or 2(a)(i}(B) above,
the Series E2 Conversion Price, the Specified Conversion Price, Series D Conversion
Price, Series C Conversion Price, Respective Serics B1 Conversion Price, Series B
Conversion Price and the Series A Conversion Price, shall not be required to be adjusted
as provided under paragraph 2(a)(iv}, above.

Further, if the Folders of Series E2 Preference Shares grant/ exercise their Tier E2
Waiver, then the Specified Waiver, Tier D Waiver, Tier C Waiver and Tier B Waiver
shall be deemed to have been automatically exercised/ granted by the holders of the
Series E1 QOCRPS, Series E Preference Shares, Series D3 Preference Shares, Series D2
Preferance Shares, Series D1 Preference Shares, Series D Preference Shares, Series C
Preference Shares, Series B3 Preference Shares, Series B2 Preference Shares, Series Bl
Preference Shares, Series B Preference Shares and the Series A Preference Shares, and
they shall not be entitied to exercise their respective Valuation Protection Rights
provided that (and for avoidance of doubt), in case the Dilutive Issuance is only a5
described at paragraphs 2(a)(i)(A) and/or 2(a)(i}(B) and/or 2(a}i}C) above, the
Specified Conversion Price, Series D Conversion Price, Series C Conversion Price,
Respective Series B! Conversion Price, Series B Conversion Price and the Series A
Conversion Price, shall not be required to be adjusted as provided under paragraph
2(a)(iv), above.

Further, if the kolders of Series E1 QCRPS, Series E Preference Shares, Series D3
Preference Sharzs, Series D2 Preference Shares, Series D1 Preference Shares grant/
exercise their Specified Waiver, then the Tier D Waiver, Tier C Waiver and Tier B
Whaiver shall be deemed to have been automatically exercised/ granted by the holders of
the Series D Preference Shares, Series C Preference Shares, Series B3 Preference
Shares, Series B2 Preference Shares, Series B1 Preference Shares, Series B Preference
Shares and the Series A Preference Shares, and they shall not be entfitied to cxercise
their respective Valuation Protection Rights provided that (and for avoidance of doubt),
in case the Dilutive Issuance is only as described at paragraphs 2(a)(i{A} and/or
2(a)(i)(B) and/oc 2(a)(i)C) and/or 2(a)(i)(D) above, the Series I Conversion Price,
Series C Conversion Price, Respective Series B1 Conversion Price, Series B Conversion
Price and the Series A Conversion Price, shall not be required to be adjusted as proyi
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(d)

under pa-agraph 2(a)(iv), above.

{xv)  Further, :f the holders of Series D Preference Shares grant/ exercise their Tier D Waiver,
then the Tier C Waiver and Tier B Waiver shall be deemed to have been automatically
exercised/ granted by the holders of the Series C Preference Shares, Series B3
Preferznce Shares, Series B2 Preference Shares, Series Bl Preference Shares, Series B
Preferznce Shares and the Series A Preference Shares, and they shali not be entitled to
gxercise their respective Valuation Protection Rights provided that (and for avoidance
of doubt), in case the Dilutive Issuance is only as described at paragraphs 2(a}(i}(A)
and/or 2¢a)(i)(B) and/or 2(a)(i}(C) and/or 2(a)(i)(D) and/or 2(a)(i}E) above, the Series
C Conversion Pr.ce, Respective Series B1 Conversion Price, Series B Conversion Price
and the Series A Conversion Price, shal not be required to be adjusted as provided under

paragraph 2(a)(iv), above.

xvi)  Further, if the hoiders of Series C Preference Shares grant/ exercise their Tier C Waiver,

then the Tier B Waiver shall be deemed to have been automatically exercised/ granted
by the holders of the Series B3 Preference Shares, Series B2 Preference Shares, Serjes
B1 Preference Shares, Series B Preference Shares and the Series A Preference Shares,
and they shall not be entitled to exercise their respective Valuation Protection Rights
providec. that (axd for avoidance of doubt), in case the Dilutive Issuance is only as
described at paregraphs 2{a)(i¥(A) and/or 2(a)(i)(B) and/ar 2(a)(i)(C} and/or 2{a)(i)(i)
and/or 2{a)(i)(E) and/or 2(a)(i){F} above, Respective Series Bl Conversion Price, Series
B Conversion Price and the Series A Conversion Price, shall not be required to be
adjusted as provided under paragraph 2{a)(iv), above.

If ar. Investor's Preference Shares (or part thereof) has been converted into Equity Shares (the
Equ:ty Shares issued upon such conversion shall be the “Converted Shares"), the provisions
tereunder shall, mutatis-mutandis, be applicable to such Converted Shares assuming (i) they
kad not been ccnverted. and the Conversion Price for such Converted Shares for the purposes
of the formula at paragraph 2(a){iv) shall be the price prevailing at the time of conversion
tyereod, and (ii} the Respective Dilution Price for the Converted Shares shall be that which was
ettached to the correspcnding Preference Shares (prior to their conversion into the Converted
Shares). The economic benefit of the Valuation Protection Right of such Converted Shares,
cnce quantified in terms of this sub-clause (c), shall be made available to such Investor at its
cption by: (a) issuance of additional Shares to the Investor at the Lowest Permissible Price;
end’or (b} the Company taking such other measures as may be reasonably required by such
Irvestor, subject to Applicable Law, so as to ensure that its holding in the Company is not
dilu-ed contrary to the provisions of this Schedule.

¥ tie event the adjusted Conversion Price {as computed pursuant to the formula under
paragraph 2(2)(iv) without applying the provisions of this sub-clause (“Base Price™) is lower
than the Lowest Permissible Price, the total economic benefit of the Valuation Protection Right
below such Lowest Permissible Price and up to the Base Price (“Protection Gap”) shall be
made available to the concerned Shargholder at its option by: (a) issuance of additional Shares
o the concerned Sharcholder at the Lowest Permissible Price; and/or (b) the Company taking
such other measures as may be reasonably required by such concerned Shareholder, subject to
Applicable Law, so as to ensure that the Protection Gap is made available te it ("Protection
Gap Right™). The Parties acknowledge the Protection Gap Right of such concemed
Sha-eholder under this paragraph 2(d) and agree to co-operate with the Company to enable it
# teke such measures as required for giving effect to the Protection Gap Right.

Compliance with and Effectiveness of this Schedule.

(=)

(&)

Waiver. If a Shareholder (other than the relevant holder of the Preference Share) is entitled
madar any contract, requirement of Applicable Law or otherwise to participate in relation to
any issue of Shares to the holder of the Preference Shares to effect the Valuation Protection
Right under this Schedule, then such Shareholder shall waive all such rights and, to the extent
it cennot waive such righis, it agrees not to exercise them,

Ensuring Ecomomic Effect, If for any reason any part of paragraph 2 of this Schedule j
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(d)

(e)

{H

fully effected as a result of any change in Applicable Law (including a change in Applicable
Law that affects the price at which that holder of the Preference Shares may sell or be issued
S:arzs) then each Shareaolder and the Company shall each use its best efforts to take all such
aztions (by corporate, diector or sharehalder action) as permitted under Applicable Law which
may be necessery to provide to esch holder of the Preference Shares, the same economic
benefis as are contemplated by this Schedule (including, without limitation, by way of issuance
of Shares on a partly paid-up basis}).

Change in Law, If there is a change in Applicable Law that makes it possible to implement
any part of Paragraph 2 of this Schedule so as to confer the economic benefits on the holders
of the Preference Shares that are contemplated by this Schedule in a more effective manner,
then each Shareholder vincluding holders of Preference Shares) and the Company shall co-
operate and use its best efforts to implement paragraph 2 of this Schedule in that more effective
manner.

Matzrial Breach, If a Sharcholder (other than an Investor) breaches a provision of this
Schedule or act3 or omits to act in 2 particular manner resulting in a breach of this Schedule,
and as a result of such treach, act or omission, the Investor is unable to be issued the number
and percentage of Shares or Shares at a price contemplated by this Schedule then the same shall
be deemed to be a Mate-ial Breach of the Sharcholders' Agreement.

Currency Exchange. I in calculating a price or any other amount under this Schedule, the
rzlevant variab'es for that calculation are expressed in different currencies then sll such
varizbles for the purposes of that calculation shall be converted to INR.

Natice of chanpe in Raspective Dilution Price. Upon the occurrence of any change to the

Conversion Price of a Preference Share in accordance with this Schedule, the Company shall
igsue a Notice to the Investors stating the adjusted Conversion Price of the Preference Shares.
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SCHEDULE 2

TERMS OF SERIES A PREFERENCE SHARES AND SERIES B PREFERENCE SHARES

The Series A Preference Shares and Series B Preference Shares have the following characteristics, including
certain rights vested in the holders of the Series A Preference Shares and Series B Preference Shares which
are in additio 1 10, end without prejudice to, the other rights of the holders of Series A Preference Shares and
the Series E Preterence Shares. Unless otherwise expressly mentioned in these Articles (including

SCHEDULE 19), the terms, preferences, rights and privileges of the Series A Preference Shares and Series

B Preference Skares shall rank pari passu with the other series of Preference Shares.

L.

Equity shares, The number of Equity Shares to be issued to the holder of the Series A Preference
Shares asxd Series B Preference Shares upon conversion shall, subject to the other terms and conditions
set forth in these Articlzs, is set out in Paragraph 3 below.

Dividends

(a)

(b)

(e)

Suhjzct to Applicable Law, the holders of Series A Preference Shares and Series B Preference
Sharzs shall be entitled, to receive a cumulative dividend rate of 0.1% (zerc point one percent)
oa par with the holders of the other series of Preference Shares (excluding Series E1 OCRPS),
aad in priority to holders of all other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series A Preference Shares and Series
B Preference Shares shell be entitled to receive such higher rate of dividend on the Series A
Preference Sheres and Series B Preference Shares, along with holders of the other series of
Preference Shares (excluding Series E1 QCRPS), in priority to helders of Equity Shares or
other securities. The dividend entitlement of the holders of Series A Preference Shares and the
Serics B Preference Shares, shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversior.

(a)

(b

The aolders cf Series A Preference Shares and Series B Preference Shares shall have the right
te convert anv oc all of the Series A Preference Shares and/or Serics B Preference Shares as the
case may be at their sole discretion and at any time within 19 (nineteen) years from the date of
their respective issuance, into Equity Shares of the Company without any additional payment
ta the Company for such conversion, Further, at the end of the [9th (nineteenth) year from the
date of their respective issuance, the Series A Preference Shares and/or Series B Preference
Skarss which are not sc converted shall stand automatically converted into Equity Shares of
the Company. [f mandated by Applicable Law, Series A Preference Shares and Series B
Preference Shares shall automatically convert to Equity Shares prior to listing of the
Cormpany’s Shares on any Stock Exchange subject to Article 11.4,

The srice paid per: (i) Scries A Preference Share is INR 321.42 (Indian Rupees Three Hundred
Tweaty One and Forty Two Paise} and (ii) Series B Preference Share is INR 382.88 (Indian
Rupees Three Hundred Eighty Two and Eighty Eight Paise). Based on the Specified Corporate
Actions, the adjusted prize paid per: (i) Series A Preference Share is INR 32.142 (Indian Rupees
Thirty Two and One Huadred Forty Two Peise) (“Series A Conversion Price) and (ii) Serics
E Preference Share is INR 38288 {Indian Rupees Thirty Eight and Two Hundred Eighty Eight
Paise) (“Series B Conversion Price”), The Series A Conversion Price and Series B Conversion
Price shall be adjusted in accordance with the terms specified under this Schedule. However,
at amy given pomt of time, the Series A Conversion Price and Series B Conversion Price shall
ot be adjusted to a price which is less than the fair market value of the Series A Preference
Sharz or the Series B Preference Share, as the case may be, ascertained as on the date of
issuence of such, Series A Preference Shares or Series B Preference Shares (after having given
due eonsiderations to thz Specified Corporate Actions). As on the Effective Date, each Series
A. Przference Skare shal. be converiible into 10 (ten) Equity Shares, if the Series A Conversion
Price is INR 32.142 (Indian Rupees Thirty Two and One Hundred Forty Two Paise), an
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(a)

®)

(c)

(d)

(e)

conversion ratio shall ke suitably modified for a change in the Series A Cenversion Price.
Further, each Scries B Preference Share is convertible into 10 (fen) Equity Shares, if the Series
E Conversion Price is INR 38,288 (indian Rupees Thirty Eight and Two Hundred Eight Eight
paise), and such conversion ratio shall be suitably modified for a change in the Series B
Conversion Price.

The Series A Conversion Price and the Series B Conversion Price shall be subject to
adjustments as set out in Paragraph 3 (e), Paragraph 5 and Paragraph 6 and the remaining
rrovisions of this Schedule,

Upon conversion of the Series A Preference Shares and Series B Preference Shares, no
fractional Eqnity Shares shall be issned and allotted to the holders of Series A Preference Shares
and Series B Preference Shares. In the event, there occurs a situation where any fractional
Equ:ty Shares need to e issued to the holders of Series A Preference Shares and Series B
Prefzrence Shares upon exercise of their conversion right or due to compulsory conversion,
s.ch fraction shall be rcunded off to the nearest whole number.

The Series A Conversicn Price and the Series B Conversion Price for the Series A Preference
Shares and Ser.es B Preference Shares (as applicable), in effect from time to time, shall be
subjzet to adjustments as follows:

) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividenc, bonus or otherwise, into a greater number of Equity Shares, the Serics A
Conversion Price and Series B Conversion Price shall, concurrently with the
effectiveness of such subdivision, be proportionately adjusted (i.e. each Series A
Preference Share and Serics B Preference Share shall be entitled to a greater number of
Equity Shares). In the event the outstanding Equity Shares shall be combined or
consolidated into a lesser number of Equity Shares, the Series A Conversion Price and
Series B Conversion Price shall, concurrently with the effectiveness of such
combinztion or consolidation, be proportionately adjusted (i.e. each Serics A Preference
Share ard Series B Preference Share shall be entitled to lesser number of Equity Shares).

(i)  Inthe event the Company makes, or fixes a record date for the determination of hoiders
of Equity Shares entitled to receive, any distribution payable in property or in securitics
of the Company other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedube; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the srovisions thereof), then and in each such event, the holder of Series A
Prefererce Shares on converting the Series A Preference Shares and the holder of Series
B Preference Shares on converting the Series B Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Compary that they would have received had the Series A Preference Shares and Series
B Preference Shares been converted into Equity Shares on the date of such event on an
As If Converted Basis.

titi)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorgan:zation, reclassification or otherwise, then each Series A Preference Shares and
Series B Prefereace Shares shall thereafter be convertible at the option of the helder into
(a) such number of shares or other securities or property to which a holder of Equity
Shares of the Company, deliverable upon conversion of such Series A Preference Shares
and Series B Preference Shares, shall have been entitled, upon such reorganization,
reclassification or other event; or (&} Equity Shares.

The Founder aad the Company shall ensure that any adjustments to the Series A Conversion
>rice and Series B Conversion Price shall at el] times be subject to Applicable Law.

Subject to Paragraph Z, for the conversion of the Series A Preference Shares and Series B
Preference Sheres, the holder of Series A Preference Share electing to convert the Series A
Preerence Share and the holder of Series B Preference Share electing to convert the Series B
Pre’erence Shere shall, at such time as per its sole discretion, give a notice of convesi
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(g)

(h)

{(*Notice of Conversion”) to the Company, specifying intention to convert the Series A
Preference Saare andior Series B Preference Share held by it. Along with the Notice of
Conversion, such holder of Series A Preference Share and Series B Preference Share shall
either: (i) surender the certificate or certificates evidencing its holding of the Series A
Preference Share and Series B Preference Share, duly endorsed, at the office of the Company;
ar {i-) notify the Compzny that such certificates have been lost, stolen or destroyed and shall
give written notice to the Company at such office that it elects to convert the same; or (i) in
case the Shares are in dematerialized form, transfer the Shares to the Company in accordance
with the proced-are laid down under Applicable Law.,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
ar-d deliver to the holder of Series A Preference Share and/or Series B Preference Share, (xx} a
certificate or certificates, duly executed and stamped; or (yy)} in case the Shares are in
¢ematerialized “orm, credit to the demat account of the holder, for the number of Equity Shares
t3 which the helder shall be entitled as aforesaid, plus any declared and unpaid dividends on
t1e converted Series A Preference Shares and/or Series B Preference Shares. The Company
shal. cause the zegister af members of the Company to be updated to effect the conversion as
well as file such forms electronically with the relevant Governmental Autherity. In the event
of a zompulsory conversion, all outstanding Series A Preference Shares and Series B Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law.

Te conversion of Series A Preference Shares and Series B Preference Shares shall be deemed
to have been made imrrediately prior to the close of business on the date of such surrender of
the Series A Preference Shares and Series B Preference Shares to be converted, and the holder
of S=ries A Preference Shares and Series B Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
¢ Specified IPO, the Sc¢ries A Preference Shares and Series B Preference Shares shall be
converted into Equity Shares in accordance with Applicable Law and Article 11.

Upan the accurence of each adjustment or readjustment of the Series A Conversion Price
£ndror Series B Conversion Price, as applicable, pursuant to this Schedule, the Company at its
expense, shall immediately compute such adjustment or readjustment in accordance with the
%rms hereof ard fumnish to the holder of Series A Preference Shares and Series B Preference
$aares, a cersificate setting forth (i) such adjustment or readjustment, (ii) facts upon which such
adjustment or readjustment is based; and, (iii) the number of Equity Shares and the amount, if
any, or other property which at the time would be received by the holder of Series A Preference
Sha-es upon thz conversion of or a distribution for the Series A Preference Shares and by the
kolder of Series B Preference Shares upen the conversion of or a distributicn for the Series B
Preference Sheres. The Company shall, upon the written request of a holder of Series A
Preference Shares and Series B Preference Shares, furnish or cause to be fumnished to such
holder of Series A Prefarence Shares and Series B Preference Shares a certificate setting forth
ii} tuch adjustments and readjustments, {i}) the Series A Conversion Price and/or Series B
Sreference Shares at thz time in effect, and (iii) the number of Equity Shares and the amounit,
if a1y, of other property which at the time would be received by such holder of Series A
Sreference Shares upor conversion of or a distribution for the Series A Preference Shares and
holder of Series B Preference Shares upon conversion of or a distribution for the Series B
Sreference Shares.

Meefing and Vating rights, The holders of Series A Preference Shares and Series B Preference Shares
shall be entitled to attend meetings of all Shareholders of the Company and will be entitled to vote on
all maters an As if Converted Basis, from time to time, subject to Applicable Law. Further, if the
holders of Series A Preference Shares and Series B Preference Shares are unsble to exercise their
voting rights in a meeting of all Shareholders, the Founder and other Shareholders holding Equity
Shares sha’l vote in accordance with the instructions of the holders of such Series A Preference Shares
and Seies B Prefererce Shares at a general meeting or provide proxies without instructions, to the
holders of such Series A Preference Shares and Series B Preference Shares for the purpose of a gencral
meet.ng, oqual to the perceniage of Equity Shares in the Company that helders of such Series A
Preference Shares and Series B Preference Shares would hold if they wete to eleet to convert the Series
A Preference Shares or Series B Preference Shares into Equity Shares,
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Liguidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall epply.

Valustizn Protection. If the Company offers any Dilution Instruments to eny Person after the
issuance of Series A Preference Shares or Series B Preference Shares, at a price which is lesser than
the Dilw:ior. Price B1, taen the holders of Series A Preference Shares and/or Series B Preference Shares
shall se entitled to broad baced anti-dilution protection as provided for in SCHEDULE 1 (the
“Vajuation Protection Right AB”) (“Dilutive Issuance AB”). The holders of Series A Preference
Shares end Series B Peeferenc: Shares shall not be entitled to their Valuation Protection Right AB,
with rzspect to the following issuances: (i) in case of an Exempted Issuance; or (i) issuance of Dilution
Instrumznts, in respect of which Valuation Protection Right AB has been waived, in accordance with
the provisions of and cnly to extent provided under Paragraph 2(b) of SCHEDULE 1hereto. In such
an even: where the Valuation Protection Right AB is applicable, the Company and the Shareholders
shall be bound to coapzrate with the holders of Series A Preference Shares and/or Series B Preference
Shares suca that the Company forthwith takes all necessary steps to either adjust the Series A
Conversion Price aad the Serics B Conversion Price or in the event the holders of the Series A
Preference Shares havz already converted the Serics A Preference Shares or the holders of Series B
Preference Shares kave already converted the Series B Preference Shares, then to issuc additional
Equity Shares to the holders of Series A Preference Shares and/or Series B Preference Shares or
provide for giving effect to the Valuation Protection Right AB in the manner specified in SCHEDULE,
lhere:o The Compary shall notify the holders of Series A Preference Shares and/or Series B
Preference Shares of'the impac: of the Dilutive Issuance prior to such issuance and obtain confirmation
from the holder of Series A Preference Shares and/or Series B Preference Shares that the same
conforms to these terms of issLe.

Reorgamization, Reclassificazion: The provisions of SCHEDULE 16 shall apply to the Series A
Prefe-ence Shares and Series B Preference Shares.

Variction: The terms of the Series A Preference Shares shall not be varied without the consent of
holders.of et least 75% (sevent five percent) of the outstanding Series A Preference Shares. The terms
of the Series B Preference Sheres shall not be varied without the consent of holders of at least 75%
(seventv five percent) of the outstanding Series B Preference Shares.
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SCHEDULE 3

TERMS OF SERIES B1. SERIES B2 AND SERTES B3 PREFERENCE SHARES

The Series B1 Preference Shares, Series B2 Preference Shares and Series B3 Preference Shares (“B1 Series
Preference Shares™) shall have the following characteristics, including certain rights vested in the holder of
the Bl Series Preference Shares which are in addition to, and without prejudice to, the other rights of the
holders of B1 Series Preference Shares. Unless otherwise expressly mentioned in these Articles (including in
SCHEDULE 10), the terms, preferences, rights and privileges of the B1 Series Preference Shares shall rank
pari passy with the other series of Preference Shares,

1.

Equity shares, The number of Equity Shares to be issued to the holder of the B1 Series Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.

Dividends

(a)

(v)

(<)

Subject to Applicable Law, the holders of BI Series Preference Sharesshall be entitled, to
receive a cumulative dividend rate of 0.1% (zero peint one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS), and in priority to holders of
all other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (2} above, the holders of BI Series Preference Shares, along
with holders of other series of Preference Shares (excluding Series E1 OCRPS), shall be
eatitled to receive such higher rate of dividend on the B Series Preference Shares, in priority
1o holders of Equity Shares or other securities, The dividend entitlement of the holders of B1
Series Preference Shares shall be computed on an As If Converted Basis,

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversion.

(a)

(&)

{c)

The holders of B1 Series Preference Shares shall have the right to convert any or all of the Bl
Series Preference Shares at their sole discretion and at any time within 19 (nineteen) years from
the date of their respective issuance, into Equity Shares of the Company without any additional
payment to the Company for such conversion. Further, at the end of the 19th (nineteenth) year
from the date of their respective issuance, the Bl Series Preference Shares which are not so
converied shall stand automatically converted into Equity Shares of the Company. If mandated
by Applicable Law, B1 Series Preference Shares shall automatically convert to Equity Shares
prior to listing of the Company’s Shares on any Stock Exchange subject to Article 11.4.

The price paid per Series B] Preference Share is INR 284.35 (Indian Rupees Two Hundred
Eighty Four and Thirty Five Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series B1 Preference Share is INR 28.435 (Indian Rupees Twenty Eight and
Four Hundred Thirty Five Paise) (“Series B1 Conversion Price”), The Series B1 Convession
Price shall be adjusted in accordance with the terms specified under this Schedule. However,
at any given point of time, the Series B1 Conversion Price shall not be adjusted to a price which
is less than the fair market value of the Series B1 Preference Share, ascertained as on the date
of issuance of such Series B1 Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series Bl Preference Share shall
be convertible into 10 {ten) Equity Shares, if the Series B] Conversion Price is INR 28,435
(Indian Rupees Twenty Eight and Four Hundred Thirty Five paise), and such conversion ratio
shall be suitably modified for a change in the Series B1 Conversion Price.

The price paid per Series B2 Preference Share is INR 382,88 ({Indian Rupees Three Hundred
Eighty Two and Eighty Eight Paisc). Based on the Specified Corporate Actions, the adjusted
price paid per Series B2 Preference Share is INR 38.288 (Indian Rupees Thirty Eight and Two
Hundred Bighty Eight Paise) (“Series B2 Conversion Price™), The Series B2 Conversion
Price shall be adjusted in accordance with the terms specified under this Schedule. Ho
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at eny given point of time, the Serics B2 Conversion Price shall not be adjustedto a price which
is less than the fair market value of the Series B2 Preference Share, ascertained as on the date
of issuance of such Series B2 Preference Shares (after having given due considerutions to the
Specified Corporate Actions). As on the Effective Date, each Series B2 Preference Share shall
be convertible into 10 (ten) Equity Shares, if the Series B2 Conversion Price is INR 38.288
(Indian rupees Thirty Eight and Two Hundred Eighty Eight Paise), and such conversion ratio
shall be suitably modified for 2 change in the Series B2 Conversion Price.

The price paid per Series B3 Preference Share is INR 458.63 (Indian Rupees Four Hundred
Fifty Eight and Sixty Three Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series B3 Preference Share is INR 45.863 (Indian Rupees Forty Five and Eight
Hundred Sixty Three Paise) (“Series B3 Conversion Price”). The Series B3 Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series B3 Conversien Price shall not be adjusted to a price which is
less than the fair market value of the Series B3 Preference Share, ascertzined as on the date of
issuance of such Series B3 Preference Shares (after having given due considerations lo the
Specified Corporate Actions). As on the Effective Date, each Series B3 Preference Share is
convertible into 10 {ten) Equity Shares, if the Series B2 Conversion Price is INR 45.863 (Indian
Rupees Forty Five and Eight Hundred Sixty Three Paise}, and such conversion ratio shall be
suitably modified for a change in the Series B3 Convession Price.

Hereinafter, the “Respective B1 Series Conversion Price” shall refer to (i) the Series Bl
Conversion Price in relation to Series B1 Preference Shares; (ii) the Series B2 Conversion Price
in relation to Series B2 Preference Shares; and (jii) the Series B3 Conversion Price in relation
to Series B3 Preference Shares.

The Respective Bl Series Conversion Price shall be subject to adjustments as set out in
Paragraph 3 (h), Paragraph 5, Paragraph 6 and the remaining provisions of this Schedule.

Upon conversion of the B1 Series Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Bl Series Preference Shares. In the event, there cceurs a situation
where any fractional Equity Shares need to be issued to the holders of B1 Series Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Respective Bl Series Conversion Price in effect from time to time for the B1 Series
Preference Shares shali be subject 1o adjustments as follows:

(i} In the event the outstanding Bquity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Respective
B1 Series Conversion Price shall, concurrently with the effectivencss of such
subdivision, be proportionately adjusted (i.e. each Bl Series Preference Share shall be
entitled to a greater number of Equity Shares). In the event the outstanding Equity
Shares shall be combined or consolidated into a lesser number of Equity Shares, the
Respective B1 Series Conversion Price shail, concurrently with the effectiveness of such
combination or conselidation, be proportionately adjusted (i.e. each Bl Scries
Preference Share shall be entitled to lesser number of Equity Shares).

(i)  Inthe event the Company malkes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company other than () for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b} in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holders of Bl Serites
Preference Shares on converting the B1 Series Preference Shares shall receive, at the
time of such distribution, the ameunt of property or the number of securities of the
Company that they would have received had the Bl Series Preference Shares been
converted into Equity Shares on the date of such event on an As 1f Converted Basis.

(iii)  If the Bquity Shares shafl be changed into the same or a different number of Shares of
any other class or classes of shares or other securitics or property, whether by ¢api
oty Ay
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(m)

reorganization, reclassification or otherwise, then each Bl Series Preference Shares
shall thereafter be convertible at the option of the holder inte {a) such number of shares
or other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Bl Series Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Respective B1 Seres
Conversion Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Bl Series Preference Shares, the holder of
Series B1 Preference Share electing to convert the Bl Series Preference Share shall, at such
time as per its sole discretion, give a notice of conversion (“Neotice of Conversion™) to the
Company, specifying intention to convert the B1 Series Preference Share held by it. Along with
the Notice of Conversion, such holder of Bl Series Preference Share shall either: (i) surrender
the certificate or certificates evidencing its holding of the Bl Series Preference Share, duly
endorsed, at the office of the Company; or (i} notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; or (iii) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of B] Series Preference Share, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declarcd end unpaid dividends on the converted Bl Series Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
Authority, In the event of a compulsory conversion, all outstanding B1 Series Preference Shares
shall be converted into Equity Shares, in accordance with Applicable Law.

The conversion of B1 Series Preference Shares shall be deemed to have been mads immediately
prior to the close of business on the date of such surrender of the B1 Series Preference Shares
to be converted, and the helder of Bl Series Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified IPO, the B1 Series Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.

Upon the occurrence of each adjustment or readjustment of the Respective Bl Series
Conversion Price, as applicable, pursuant to this Schedule, the Company at its expense, shall
immediately compute such adjustment or readjustment in accordance with the terms hereof and
fumish to the holder of Bl Series Preference Shares, a certificate setting forth (i} such
adjustment or readjustment; (ii) facts upon which such adjustment or readjustment is based;
and, {iii) the number of Equity Shares and the amount, if any, or other property which at the
time would be received by the holder of B1 Series Preference Shares upon the conversion of or
a distribution for the Bl Series Preference Shares. The Company shall, upon the written request
of a holder of B1 Series Preference Shares, furnish or cause to be furnished to such holder of
Bl Series Preference Shares a certificate setting forth (i) such adjustments and readjustments,
(ii) the Respective B1 Series Conversion Price at the time in effsct, and (iii) the number of
Equity Shares and the amount, if any, of other property which at the time would be received by
such holder of Bl Series Preference Shares upon conversion of or a distribution for the Bl
Series Preference Shares.

Meeting and Voting rights. The holders of B1 Series Preference Shares shail be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of BI Series
Preference Shares are unable to exercise their voling rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instmctions
of the holders of such B1 Series Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such B1 Series Preference Shares for the purpose of a general meeting,
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equal to the percentage of Equity Shares in the Company that holders of such B1 Series Preference
Shares would hold if they were to elect to convert the B1 Series Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shell apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person afier the
{ssuance of the B1 Series Preference Shares, at a price which is lesser than the Dilution Price B, then
the holders of B1 Series Preferenice Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right B1”) (“Dilutive Issuance B1™).
The holders of Bl Series Preference Shares shall not be entitled to their Valuation Protection Right
BI, with respect to the following issuances (i) in case of an Exempted Issuance; or (ii) issuance of
Dilution Instruments, in respect of which Valuation Protection Right Bl has been waived, in
accordance with the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE
Thereto. In such an event where the Valuation Protection Right Bl is applicable, the Company and the
Shareholders shall be bound to cooperate with the holders of BT Series Preference Shares such that
the Company forthwith takes ]l necessary steps to either adjust the Respective B1 Series Conversion
Price or in the event the holders of the Bl Series Preference Shares have already converted the Bl
Series Preference Shares, then to issue additional Equity Shares to such holders of B1 Series
Preference Shares or provide for giving effect to the Valuation Protection Right Bl in the manner
specified in SCHEDULE 1. The Company shall notify the holders of Bl Series Preference Shares of
the impact of the Dilutive Issuance prior to such issuance and obtain confirmation from the holder of
B1 Series Preference Shares that the same conforms to these terms of issue,

Reorganization, Reclassifieation: The provisions of SCHEDULE 16 shall apply to the Series Bl
Preference Shares.

Variation: The terms of the B] Series Preference Shares shall not be varied without the consent of
holders of at least75% (seventy five percent) of the outstanding B1 Series Preference Shares,
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SCHEDULE 4
TERMS OF SERIES C PREFERENCE SHARES

A o e e e e e e e e

The Series C Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Setries C Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series C Preference Shares. Unless otherwisc expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and priviteges of the Series C Preference Shares
shall rank pari passu with the other series of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series C Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.

2. Dividends

{a}

()

(¢)

Subject to Applicable Law, the holders of Series C Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS), and in priority to holders of
all other Shares,

If the Company declares a dividend on Equity Shares at a rate, which ig higher than the rate
mentioned above in Paragraph (a) above, the holders of Series C Preference Shares shall be
entitled to receive such higher rate of dividend on the Series C Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
C Preference Shares shall be compuied on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

3. Conversion.

(a)

(b}

()

(d)

The holders of Series C Preference Shares shall have the right to convert any or all of the Series
C Preference Shares at their sole discretion and at any time within 19 (nineteen) years from the
date of issuance of the Series C Preference Shares, into Equity Shares of the Company without
any additional payment to the Company for such conversion. Further, at the end of the 19
(nineteenth) year from the date of issuance of Series C Preference Shares, the Series C
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series C Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company's Shares on any Stock
Exchange subject to Article 11.4.

The price paid per Series C Preference Share is INR 575.64 (Indian Rupees Five Hundred
Seventy Five and Sixty Four Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series C Preference Share is INR 57.564 (Indian Rupees Fifty Seven end Five
Hundred Sixty Four Paise) (“Series C Conversion Price”). The Series C Conversion Price
shall be adjusted in accordance with the terms specified under this Schedute. However, at any
given point of time, the Series C Conversion Price shall not be adjusted to a price which is less
than the fair market value of the Series C Preference Share, ascertained as on the date of
issuance of such Series C Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, cach Series C Preference Share shall
be convertible into 10 (ten) Equity Shares if the Series C Conversion Price is [NR 57.564
(Indian Rupecs Fifty Seven and Five Hundred Sixty Four Paise), and such conversion ratio
shall be suitably modified for a change in the Series C Conversion Price.

The Series ¢ Conversion Price shall be subject to adjustments as set out in Paragraph 3{c),
Paragraph 5, Paragraph 6 and the remaining provisions of this Schedule.

Upon conversion of the Series C Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series C Preference Shares. In the event, there occurs a sityati
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(h)

where any fractional Equity Shares need to be issued to the holders of Series C Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series C Conversion Price in effect from time to time for the Series C Preference Shares
shall be subject to adjustments as follows:

£)] In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series C
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series C Preference Shares shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series C
Conversion Price shall, concurrently with the effectiveness of such combinalion or
consolidation, be proportionately adjusted (i.e. each Series C Preference Share shall be
entitled to lesser number of Equity Shares),

(ii}  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property ot in securitics
of the Company, other than (2) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b} in connection with the dividend under Paragraph 2 (but without
prejudice to the provisicns thereof), then and in each such event, the holder of Series C
Preference Shares on converting the Series C Preference Shares shall receive, at the time
of such distribution, the amount of property or the number of securities of the Company
that they would have received had the Series C Preference Shares been converted into
Equity Shares on the date of such event on an As If Converted Basis,

(iii)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series C Preference Shares shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series C Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares,

The Founder and the Company shall ensure that any adjustments to the Series C Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series C Preference Shares, the holder of
Series C Preference Shares electing to convert the Series C Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversian™) to the
Company, specifying intention te convert the Series C Preference Shares held by it. Along with
the Notice of Conversion, such holder of Series C Preference Shares shall either; (i) swrender
the certificate or certificates evidencing its holding of the Series C Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; or (iii) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shall, within 30 (thicty} calendar days of issue of Motice of Conversion, issue
and deliver to the holder of Series C Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of BEquity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series C Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Series C Preference Shares shall be
converted info Equity Shares, in accordance with Applicable Law,
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(i) The conversion of Series C Preference Shares shal! be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series C Preference Shares to
be converted, and the holder of Series C Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified TPO, the Series C Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 114,

(i) Upen the occurrence of each adjustment or readjustment of the Series C Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accardance with the terms hereof and furnish to the holder
of Series C Preference Shares, a certificate setting forth (i} such adjustment or readjustment;
(i1} facts upon which such adiustment or readjustment is based; and, {iii} the number of Equity
Shares and the amount, if any, of other property which at the time would be received by the
holder of Series C Preference Shares upen the conversion of or a distribution for the Series C
Preference Shares. The Company shall, upon the written request of a holder of Series C
Preference Shares, furnish or cause to be fumished to such holder of Series C Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (i) the Series C Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series C Preference Shares
upon conversion of or & distribution for the Series C Preference Shares.

Meeting and Voting rights. The holders of Series C Preference Shares shall be entitled to attend
mectings of all Shareholders of the Company and will be entitled to vote all matters on an As if
Converted Basis, from time to time, subject to Applicable Law, Further, if the holders of Series C
Preference Shares are unsble to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series C Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series C Preference Shares for the purpose of 4 general meeting,
equal to the percentape of Equity Shares in the Company that holders of such Series C Preference
Shares would held if they were to elect to convert the Series C Preference Shares into Equity Shares.

Liquidation Preference, Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection, If the Company offers any Dilution Instruments to any Person after the
issuance of Series C Preference Shares, at a price which is lesser than the Diluticn Price C, then the
holders of Series C Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Vaiuation Protection Right C") (“Dilutive Issuance C”). The
Lolders of Series C Preference Shares shall not be entitled to their Valuation Protection Right C, with
respect to the following {ssuances (i) in case of an Exempted Issuance; or (ii) issuance of Dilution
Instruments, in respect of which Valuation Protection Right C has been waived, in accordance with
the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE thereto. In such
an event, where the Valuation Protection Right C is applicable, the Company and the Sharcholders
shall be bound to cooperate with the holders of Series C Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series C Conversion Price or in the event the
holders of the Series C Preference Shares have already converted the Series C Preference Shares, then
to issue additional Equity Shares to the holders of Series C Preference Shares or provide for giving
effect to the Valuation Protection Right C in the manner specified in SCHEDULE 1. The Company
shall notify the holders of Series C Preference Shares of the impact of the Dilutive Issuance prior to
such issuance and obtain confirmation from the holder of Series C Preference Shares that the same
conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series C
Preference Shares.

Variation: The terms of the Series C Preference Shares shall not be varied without the consent of
holders of at least75% (seventy five percent) of the outstanding Series C Preference Shares.
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SCHEDULE §
TERMS OF SERIES D PREFERENCE SHARES

The Series D Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series D Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series D Preference Shares. Unless otherwise expressly mentioned in these Articles
{including in SCHEDULE 10}, the terms, preferences, rights and privileges of the Series D Preference Shares
shall rank pari passu with the other series of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series D Preference
Shares upon conversion shall, subject to the ather terms and conditions set forth in these Articles, is
set out in Paragraph 3 below,

2. Dividends

(a)

(b)

{c)

Subject to Applicable Law, the holders of Series D Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares {excluding Series E1 OCRPS),and in priority to holders of all
other Shares,

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
menticned above in Paragraph (a) above, the holders of Series D Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D Preference Shares, along with
the holders of other series of Preference Shares {excluding Series E1 QCRPS),in priority to
holdess of Equity Shares or other securities. The dividend entitlement of the holders of Series
D Preference Shares shall be computed on an As If Converted Basis,

The Company shall net declare and pay any dividend unless dividend is paid in accardance
with this Paragraph 2.

3. Conversion.

(a)

(b

(c)

(d)

The holders of Series D Preference Shares shall have the right to convert any or all of the Series
D Preference Shares at their sole discretion and at any time within 19 (nineteen) years from the
date of issuance of the Series D Preference Shares, into Equity Shares of the Company without
any additional payment to the Company for such conversion. Further, at the end of the 19%
{(nineteenth) year from the date of issuance of Series D Preference Shares, the Series D
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series D Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4,

The price paid per Series [} Preference Share is INR 824.05 (Indian Rupees Eight Hundred and
Twenty Four and Point Zero Five Paise). Based on the Specified Corporate Actions, the
adjusted price paid per Series D Preference Share is INR 82.405 (Indian Rupees Eighty Two
and Four Hundred Five Paise) (“Series D Conversion Price™), The Series D Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule, However, at any
given point of time, the Series D Conversion Price shall not be adjusted to a price which is less
than the fair market value of the Series D Preference Share, ascertained as on the date of
issuance of such Series D Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series D Preference Share shall
be convertible into 10 {ten) Equity Shares if the Series D Conversion Price is INR 82.405
{Indian Rupees Eighty Two and Four Hundred Five Paise), and such conversion ratio shall be
suitably modified for a change in the Series D Conversion Price.

The Series [d Conversion Price shall be subject to adjustments as set out in Paragraph 3(e),
Paragraph 5, and Paragraph 6 and the remaining provisions of this Schedule.

Upon conversion of the Series I Preference Shares, no fractional Equity Shares shall be 1ssued
and allotted to the holders of Series D Preference Shares. In the event, there oceurs a si
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(e)

®

(2

(h)

where any fractional Equity Shares need to be issued to the holders of Series D Preference
Shares upon exercise of their conversion right or due to compulsary conversion, such fraction
shall be rounded off to the nearest whole number.

The Series D Conversion Price in effect from time to time for the Series D Preference Shares
shall be subject to adjustments as follows:

{i) In the event the outstanding Equity Shares shali be sub-divided by share split, share
dividend, bonus or otherwise, into a greater numnber of Equity Shares, the Series D
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series D Preference Share shall be eatitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series D
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series D Preference Share shall be
entitled to tesser number of Equity Shares).

(if)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (&) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b} in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series D
Preference Shares on converting the Series D Preference Shares shall receive, at the time
of such distribution, the amount of propesty or the number of securities of the Company
that they would have received had the Series D Prefersnce Shares been converted into
Equity Shares on the date of such event onr an As If Converted Basis.

(iii  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
recrganization, reclassification or otherwise, then each Series D Preference Shares shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series D Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D Preference Shares, the holder of
Series D Preference Shares electing to convert the Series D Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Netice of Conversion™) to the
Company, specifying intention to convert the Series D Preference Shares held by it. Along with
the Notice of Conversion, such holder of Series D Preference Shares shall either: (i} surrender
the certificate or certificates evidencing its halding of the Series I Preference Shares, duly
endorsed, at the office of the Company; or (ii} notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; {or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shall, within 30 {thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series D Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series D Preference Shares,
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Series D Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law.
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(i}  The conversion of Series D Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series D Preference Shares to
be converted, and the helder of Series D Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified PO, the Beries D Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law andArticlel1.4.

G} Upon the occurrence of each adjustment or readjustment of the Series D Converston Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and fumish to the holder
of Series D Preference Shares, a certificate sefting forth (i) such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and, ({ii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series [ Preference Shares upon the conversion of or a distribution for the Series D
Preference Shares. The Company shall, upon the written request of a holder of Series D
Preference Shares, furnish or cause to be fumished to such holder of Series D Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (i) the Series D Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series D Preference Shares
upon conversion of or a distribution for the Series D Preference Shares,

Meeting and Voting rights. The holders of Series D Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series D
Preference Shares are unable to exercise their voting rghts in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series D Preference
Shares would hold if they wete to elect to convert the Series D Preference Shares inta Equity Shares,

Liguidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply,

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series D Preference Shares, at a price which is lesser than the Dilution Price D, then the
holders of Secries D Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right D) ("Dilutive Issuance D). The
holders of Series D Preference Shares shall not be entitled to their Valuation Protection Right B, with
respect to the following issuances: (i) in case of an Exempted Issuance; or (ii) issuance of Dilution
Instruments, in respect of which Valuation Protection Right D has been waived, in accordsnce with
the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE 1hereto.In such
an event where the Valuation Protection Right D is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series D Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series D Conversion Price or in the event the
holders of the Series D Preference Shares has alrsady converted the Series I Preference Shares then
to issue additionat Equity Shares to the holders of Series D Preference Shares or provide for giving
effect to the Valuation Protection Right D in the manner specified in SCHEDULE 1. The Company
shall notify the holders of Series D) Preference Shares of the impact of the Dilutive [ssuance prior to
such issuance and obtain confirmation from the holder of Series It Preference Shares that the same
conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D
Preferehce Shares.

Variation: The terms of the Series D Preference Shares shall not be varied without the consent of
holders of at least75% (seventy five percent) of the outstanding Serics D Preference Shares.
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SCHEDULE 6
TERMS OF SERIES )1 PREFERENCE SHARES

The Series D1 Prefetrence Shares shall have the following characteristics, including certain rights vested in
the holder of the Series D1 Preference Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series D] Preference Sharcs. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series D1 Preference
Shares shall rank pari passu with the other series of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series D1 Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.

2. Dividends

(a)

{b)

()

Subject to Applicable Law, the holders of Series D1 Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series El OCRPS), and in priority to holders of
all other Shares,

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series D1 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D1 Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
D1 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend wnless dividend is paid in accordance
with this Paragraph 2.

i Conversion.

EY

(b)

©

@

The holdets of Series D1 Preference Shares shall have the right to convert any or all of the
Series D1 Preference Shares at their sole discretion and at any time within 19 (nincteen) years
from the dete of issuance of the Series D1 Preference Shares, into Equity Shares of the
Company without any additional payment to the Company for such conversion. Further, at the
end of the 19" (nineteenth) year from the date of issuance of Series D1 Preference Shares, the
Series D1 Preference Shares which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series D1 Preference
Shares shall automatically convert to Equity Shares prior to listing of the Company's Shares
on any Stock Exchange subject to Article 11.4,

The price paid per Series D1 Preference Share is INR 859.91 (Indian Rupees Nine Hundred
and Fifty Nine and Ninety One Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series D1 Preference Share is INR 95.991 (Indian Rupees Ninety Five and Nine
Hundred Ninety One Paise) (*Series D1 Conversion Price”). The Serics D1 Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series D1 Conversion Price shall not be adjusted to a price which is
tess than the fair market value of the Series D1 Preference Share, ascertained as on the date of
issuance of such Series Dt Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series D1 Preference Share shall
be convertible into 10 (ten) Equity Shares if the Secries D1 Conversion Price is INR 953.951
(Indian Rupees Ninety Five and Nine Hundred Ninety One Paise only), and such conversion
ratio shall be suitably modified for a change in the Series D1 Conversion Price.

The Series D1 Conversion Price shall be subject to adjustments as set out in Paragraph 3(e),
Paragraph 3, and Paragraph 6 and the remaining provisions of this Schedule.

Upon conversion ofthe Series D1 Preference Shares, no fractional Equity Shares shall be issued
and allotied to the holders of Series D1 Preference Shares, In the event, there ocours a sifyati
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(e)

B

(®

(k)

where any fractional Equity Shares need to be issned to the holders of Series D1 Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series D1 Conversion Price in effect from time to time for the Series ] Preference Shares
shall be subject to adjustments as follows:

(iv) In the event the outstanding Equity Shares shell be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series D1
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series D1 Preference Share shall be entitled to a
preater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series D1
Cenversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e, each Series D1 Preference Share shall be
entitled to lesser number of Equity Shares).

(v)  Inthe event the Company makes, or fixes a record date for the defermination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than {z) for the adjustments pursuant to Paragraph 5 or Paragraph
& of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series D1
Preference Shares on converting the Series D1 Preference Shares shall receive, at the
time of such distribution, the amount of preperty or the number of securities of the
Company thal they would have received had the Scries D1 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

{vi) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then esach Series D1 Preference Shares
shall thereafier be convertible at the option of the holder into {a) such number of shares
or other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D1 Preference Shares, shalt have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series D1 Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D1 Preference Shares, the holder of
Series D1 Preference Shares electing to convert the Series D1 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series D1 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series D1 Preference Shares shall either: (i)
surrender the certificate or certificates evidencing its holding of the Series D1 Preference
Shares, duly endorsed, at the office of the Company; or (it} notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the same; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Company in accordance with the procedure laid down under
Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series D1 Preference Shares, (xx} a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled 2s
aforesaid, plus any declared and unpaid dividends on the converted Series D1 Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms etectronically with the relevant Governmental
Authority. In the event of a compulsory conversion, all cutstanding Series D1 Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law.
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(i)  Theconversion of Series D1 Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series D1 Preference Shares
to be converted, and the holder of Series D1 Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
& Specified TPO, the Secries D1 Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.4,

)] Upon the occurtence of each adjustment or readjustment of the Series D1 Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and fumish to the holder
of Series D1 Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
{ii) facts upon which such adjustment or readjustment is based; and, (iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
hotder of Series DM Preference Shares upon the conversion of or a distributien for the Series
D21 Preference Shares, The Company shall, upon the written request of a holder of Series D1
Preference Shares, furnish or cause to be furnished to such holder of Series D] Preference
Shares & certificate setting forth (i} such adjustments and readjustments, (ii) the Series D1
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series D1
Preference Shares upon conversion of or a distribution for the Series D] Preference Shares.

Meeting and Voting rights. The holders of Series Dt Preference Shares shall be entitled to attend
meetings of all Sharehalders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series D1
Preference Shares are unable to exercise their voting rights in a meeting of all Sharcholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D1 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D1 Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series Dt Preference
Shares would hold if they were to elect to convert the Series D1 Preference Shares into Equity Shares,

Liquidation Preference. Upon occurrence of Liguidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person afier the
issuance of Series D1 Preference Shares, at a price which is lesser than the Dilution Price D1, then the
holders of Series D1 Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right D1™) {“Dilutive Issaance D1").
The holders of Series D1 Preference Shares shall not be enfitled to their Valuation Protection Right
D1, with respect to the following issuances: (i) in case of an Exempted Issuance; or (ii) issuance of
Dilution Instruments, in respect of which Valuation Protection Right D1 has been waived, in
accordance with the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE
Lhereto.In such an event where the Valuation Protection Right D1 is applicable, the Company and the
Shareholders shall be bound to cooperate with the holders of Series D1 Preference Shares such that
the Company forthwith takes all necessary steps to either adjust the Series D1 Conversion Price or in
the event the holders of the Series I Preference Shares has already converted the Series D1
Preference Shares then to issue additional Equity Shares to the holders of Series D1 Preference Shares
or provide for piving effect to the Valuation Protection Right D1 in the manner specified in
SCHEDULE. 1. The Cempany shall notify the holders of Series D1 Preference Shares of the impact
of the Dilutive [ssuance prior to such issuance and obtain confirmation frem the holder of Series D1
Preference Shares that the same conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D1
Preference Shares.

Variation: The terms of the Series D1 Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series D1 Preference Shares.
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SCHEDULE 7
TERMS OF SERIES D2 PREFERENCE SHARES

The Series D2 Preference Shares shall have the following characteristics, including certain rghts vested in
the holder of the Series D2 Preference Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series D2 Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series D2 Preference
Shares shall rank pari passa with the other series of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series D2 Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.,

2. Dividends

@

(b)

(c)

Subject to Applicable Law, the holders of Series D2 Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1l OCRPS), and in priority to holders of
all other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series D2 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D2 Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
D2 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

3. Conversion,

(a)

{b)

The holders of Series D2 Preference Shares shall have the right to convert any or ell of the
Series D2 Preference Shares at their sole discretion and at any time within 19 (nineteen) years
from the daie of issuance of the Series D2 Preference Shares, into Equity Shares of the
Company without any additional payment to the Company for such conversion. Further, at the
end of the 19" (nineteenth) year from the date of issuance of Series D2 Preference Shares, the
Series D2 Preference Shates which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series D2 Preference
Shares shail automatically convert to Equity Shares prior to listing of the Company's Shares
on any Stock Exchange subject to Article 11.4,

The price paid per Series D2 Preference Share is INR 959,51 (Indian Rupees (Indian Rupees
Nine Hundred and Fifty-Nine and Ninety-One Paise). Based on the Specified Corporate
Actions, the adjusted price paid per Series D2 Preference Share is INR 95.99] (Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise) (“Series D2 Conversion Price™). The Series
D2 Conversion Price shall be adjusted in accordance with the terms specified under this
Schedule. However, at any given point of time, the Series D2 Conversion Price shall not be
adjusted to a price which is less than the fair market value of the Series D2 Preference Share,
ascertained as on the date of issuance of such Series D2 Preference Shares (after having given
due considerations to the Specified Corporate Actions). As on the Effective Date, each Series
D2 Preference Share shall be convertible inte 10 (ten) Equity Shares if the Series D2
Conversion Price is INR 95.991 (Indian Rupees Ninety Five and Nine Hundred Ninety One
Paise), and such conversion ratio shall be suitably modified for a change in the Series D2
Conversion Price,
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(c)

(d)

(e

B

§:9]

The Series D2 Conversion Price shall be subject to adjustments as set out in Paragraph 3(z),
Paragraph 5, and Paragraph 6 and the remaining provisions of this Schedule,

Upon conversion of the Series D2 Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series D2 Preference Shares. In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series D2 Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number,

The Series D2 Conversion Price in effect from time to time for the Series D2 Preference Shares
shall be subject to adjustments as follows:

)] In the event the outstanding Equity Shares shalt be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Secries D2
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series D2 Preference Share shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series D2
Conversion Price shall, concurrently with the effectiveness of such combinaticn or
consolidation, be proportionately adjusted (i.e. each Series D2 Preference Share shall be
entitled to lesser number of Equity Shares).

{ii)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than {a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b} in connection with the dividend under Paragraph 2 (but without
prejudice to the provistons thereof), then and in cach such event, the holder of Series 132
Preference Shares on converting the Serics D2 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series D2 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

(iii)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series D2 Prefcrence Shares
shall thereafter be convertible at the option of the holder into (&) such number of shares
or other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D2 Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares,

The Founder and the Company shall ensure that any adjustments to the Series D2 Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D2 Preference Shares, the holder of
Series D2 Preference Shares electing to convert the Series D2 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion {“Notice of Conversion”) to the
Company, specifving intention to convert the Series D2 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series D2 Preference Shares shall either; (i)
surrender the certificate or certificates evidencing its holding of the Series D2 Preference
Shares, duly endorsed, at the office of the Company; or (ii) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the same; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Company in accordance with the procedure laid down under
Applicable Law.
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(h}  The Company shall, within 20 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series D2 Preference Shares, (xx) a certificate or centificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series D2 Preference
Shares, The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
Authority. In the event of a compulsory conversion, all outstanding Series D2 Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law,

(1) The conversion of Series D2 Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such swirender of the Series D2 Preference Shares
to be converted, and the holder of Series D2 Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified IPO, the Series D2 Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.

)] Upon the occurrence of each adjustment or readjustment of the Series D2 Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series D2 Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
{ii) facts upon which such adjustment or readjustment is based; and, {iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series D2 Preference Shares upon the convetsion of or a distribution for the Series
D2 Preference Shares. The Company shall, upon the written request of a holder of Series D2
Preference Shares, furnish or cause to be fumished to such holder of Series D2 Preference
Shares a certificate setting forth (i) such adjustments and readjustments, (ii) the Series D2
Canversion Price at the time in effect, and (jii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series D2
Preference Shares upon conversion of or a distribution for the Series D2 Preference Shares.

Meeting and Voting rights. The holders of Series D2 Preference Shares shall be entitied to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on en As if
Converted Basis, from time o time, subject to Applicable Law. Further, if the holders of Series D2
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders helding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D2 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D2 Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series D2 Preference
Shares would hold if they were to elect to convert the Series D2 Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisiens of SCHEDULE 15
shall apply.

VYaluation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series D2 Preference Shares, at a price which is lesser than the Dilution Price D2, then the
holders of Series D2 Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right D2"") (“Dilutive Issuance D2},
The hotders of Series D2 Preference Shares shall not be entitled to their Valuation Protection Right
D2, with respect to the following issuances: (i) in case of an Exempted Issuance; or (if) issuance of
Dilution Instruments, in respect of which Valuation Protection Right D2 has been waived, in
accordance with the provisions of and enly to extent provided under Paragraph 2(b) of SCHEDULE
Ihereto, In such an event where the Valuation Protection Right D2 is applicable, the Company and the
Shareholders shall be bound to cooperate with the holders of Series D2 Preference Shares such that
the Company forthwith takes all necessary steps to either adjust the Series D2 Conversion Price or in
the event the holders of the Series D2 Preference Shares has already converted the Series D2
Preference Shares then to issue additional Equity Shares to the holders of Series D2 Preference Shares
or provide for giving effect to the Valuation Protection Right D2 in the manner speci
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SCHEDULE 1 The Company shall notify the holders of Series D2 Preference Shares of the impact
of the Dilutive Tssuance prior to such issuance and obtain confirmation from the holder of Series D2
Preference Shares that the same conforms to these terms of issuc.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D2
Preference Shares.

Yariation: The terms of the Series D2 Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outsianding Series D2 Preference Shares.
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SCHEDULE 8
TERMS OF SERIES D3 PREFERENCE SHARES

The Series D3 Preference Shares shall have the following characteristics, including certain rights vested in
the holder of the Series D3 Preference Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series D3 Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 18), the terms, preferences, rights and privileges of the Series D3 Preference
Shares shall rank pari passu with the other series of Preference Shares.

1.

Equity shares. The number of Equity Shares to be issued to the holder of the Series D3 Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.

Dividends

(a)

®

(e)

Subject to Applicable Law, the holders of Series D3 Preference Shares shall be entitled, to
receive a cutnudative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS),and in priority to holders of all
other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series D3 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D3 Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E] OCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the helders of Series
D3 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversion.

(a)

(b)

(c)

The holders of Series D3 Preference Shares shall have the right to convert any or all of the
Series D3 Preference Shares at their sole discretion and at any time within 19 (nineteen) years
from the date of issuance of the Series D3 Preference Shares, into Equity Shares of the
Company without any additional payment to the Company for such conversion. Further, at the
end of the 19" (nineteenth) year from the date of issuance of Series D3 Preference Shares, the
Series D3 Preference Shares which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandeted by Applicable Law, Series D3 Preference
Shares shall automatically convert to Equity Shares prior to listing of the Company’s Shares
on any Stock Exchange subject to Article [1.4,

The price paid per Series D3 Preference Share is INR 959.91 (Indian Rupees (Indian Rupees
Nine Hundred and Fifty-Nine and Ninety-One Paise). Based on the Specified Compotate
Actions, the adjusted price paid per Series D2 Preference Share js INR 95,991 (Indian Rupees
Winety Five and Nine Hundred Ninety One Paise) (“Series D3 Couversion Price”). The Series
D3 Conversion Price shall be adjusted in accordance with the terms specified under this
Schedule. However, at any given point of time, the Series D3 Convetsion Price shall not be
adjusted to a price which is less than the fair market vaive of the Series D3 Preference Shares,
ascertained as on the date of issuance of such Series D3 Preference Shares (after having given
due considerations fo the Specified Corporate Actions). As on the Effective Date, each Series
D3 Preference Share shall be convertible into 10 (ten) Equity Shares if the Secries D3
Conversion Price is INR 95,991 (Indian Rupees Ninety Five and Nine Hundred Ninety One
Paise), and such conversion ratio shall be suitably modified for 2 change in the Series D3
Conversion Price,

The Series D3 Conversion Price shall be subject to adjustments as sct out in Paragraph 3{e),
Paragraph 5, Paragraph 6 and the remaining provisions of this Schedule.
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(d)

(e}

(0

(g)

(h)

Upon conversion of the Series D3 Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series D3 Preference Shares. In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series D3 Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series D3 Conversion Price in effect from time to time for the Series D3 Preference Shares
shall be subject to adjustments as follows:

{i) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series D3
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series D3 Preference Share shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shargs, the Series D3
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be propertionately adjusted (i.e. each Series D3 Preference Share shall be
entitled to lesser number of Equity Shares).

(ii)  In the event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securitics
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in gach such event, the holder of Series D3
Preference Shares on converting the Series D3 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series D3 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

(iii}  If the Bquity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series D3 Preference Share shall
thereafter be convertible at the option of the holder into {a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D3 Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or {b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series D3 Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D3 Preference Shares, the holder of
Series D3 Preference Shares electing to convert the Series D3 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™} to the
Company, specifying intention to convert the Series D3 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series D3 Preference Shares shall either: (i)
surrender the certificate or certificates evidencing its holding of the Series D3 Preference
Shares, duly endorsed, at the office of the Company; or {ii) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the same; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Company in accordance with the procedure laid down under
Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series I33 Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
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account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series D3 Preference
Shares. The Company shall cause the register of members of the Company to be updated to
cffect the conversion as well as file such forms electronically with the relevant Governmental
Authority. In the event of a compulsory conversion, all outstanding Series D3 Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law.

(i) The conversion of Series D3 Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series D3 Preference Shares
ta be converted, and the holder of Series D3 Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified IPO, the Series D3 Preference Shares shall be converted into Equity Shares in
aceordance with Applicable Law and Article | L.

(i)  Upon the occurrence of each adjustment or readjustment of the Series D3 Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series D3 Preference Shares, a cedificate setting forth (I) such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and, (iii} the prumber of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series D3 Preference Shares upon the conversion of or a distribution for the Series
D3 Preference Shares. The Company shall, upon the written request of a holder of Series D3
Preference Shares, furnish or cause to be fumished to such holder of Series D3 Preference
Shares a certificate setting forth (i) such adjustments and readjustments, (ii) the Series D3
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series D3
Preference Shares upon conversion of or a distribution for the Series D3 Preference Shares.

Meeting and Voting rights. The holders of Series D3 Preference Shares shall be entitled to attend
meetings of ail Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law, Further, if the holders of Series D3
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Sharcholders belding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D3 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D3 Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series D3 Preference
Shares would hold if they were to elect to convert the Series D3 Preference Shares into Equity Shares.

Liquidation Preference, Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
of these Articles shall apply.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D3
Preference Shares.

Variation: The terms of the Series D3 Preference Shares shall not be varied without the consent of

holders of at least 75% (seventy five percent) of the outstanding Series D3 Preference Shares,
(Intentionally left blank)
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SCHEDULE 9
TERMS OF SERIES E PREFERENCE SHARES

The Series E Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series E Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series E Preference Shares, Unless otherwise expressly mentioned in these Articles
(including in SCHEDULF. 10), the terms, preferences, rights and privileges of the Series E Preference Shares
shall rank parf passu with the other series of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series E Preference
Shares upen conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in paragraph 3 below.

2. Dividends

(=)

®)

©

Subject to Applicable Law, the holders of Series E Preference Shares shall be entitled to receive
a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of other
series of Preference Shares (excluding Series E1 OCRPS) and in priority to holders of all other
Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a} above, the helders of Series E Preference Shares shall be
entitled to receive such higher rate of dividend on the Series E Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS) in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
E Preference Shares shall be computed on an As If Converted Basis,

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2.

3. Conversion.

(a)

(b)

()

(d)

The holders of Series E Preference Shares shall have the right to convert any or all of the Series
E Preference Shares at their sole discretion and at any time within 19 (nineteen) years from the
date of issuance of the Series E Preference Shares, into Equity Shares of the Company, without
any additional payment to the Company for such conversion, Further, at the end of the 19%
(nincteenth) year from the date of issuance of Series E Preference Shares, the Series E
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series E Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4.

The price paid per Series E Preference Share is INR 959.91 (Indian Rupees Nine Hundred and
Fifty-Nine and Ninety-One Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series D2 Preference Share is INR 95.991 (Indian Rupees Ninety Five and Nine
Hundred Ninety One Paise) {“Series £ Conversion Price™), The Serics E Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series E Conversion Price shall not be adjusted to a price which is less
than the fair market value of the Series E Preference Shares, ascertained as on the date of
issuance of such Series E Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Seties E Prefererice Share shall
be convertible into 10 (ten) Equity Shares if the Series E Conversion Price is INR 95.99]
(Indian Rupees Ninety Five and Nine Hundred Ninety Qne Paise), and such conversion ratio
shall be suitably modified for a change in the Series E Conversion Price.

The Series E Conversion Price shall be subject to adjustments as set out in paragraph 3 {e),
paragraph 3, paragraph 6 and the remaining provisions of this Schedule,

Upon conversion of the Series E Preference Shares, no fractional Equity Shares shall be :ssued
and allotted to the holders of Series E Preference Shares, In the event, there occurs a si
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®

{H

(g)

(h)

where any fractional Equity Shares need to be issued to the holders of Series E Preference
Sheres upon exercise of their conversion right or due to compulsery conversion, such fraction
shall be rounded off to the nearest whole number,

The Series E Conversion Price in effect from time to time for the Series E Preference Shares
shall be subject to adjustments as follows:

(i) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series E
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted(i.e. each Series E Preference Share shall be entitled to a greater
number of Equity Shares). In the event the outstanding Equity Shares shall be combitied
or consolidated into a lesser number of Equity Shares, the Series E Conversion Pricc
shall, concurrently with the effectiveness of such combination or consolidation, be
proportionately adjusted(i.e. each Series E Preference Share shall be entitled to lesser
number of Equity Shares).

(ti}  Inthe event the Company makes, or fixes & record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securitics
of the Company, other than (a) for the adjustments pursuant to paragraph 5 or paragraph
6 herein; or (b) in connection with the dividend under paragraph 2 (but without prejudice
to the provisions thereof), then and in each such event, the helder of Series E Preference
Shares on converting the Series E Preference Shares shall receive, at the time of such
distribution, the amount of property or the number of securities of the Company that
they would have received had the Series E Preference Shares been converted into Equity
Shares on the date of such event on an As If Converted Basis.

(i)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series E Preference Share shall
thereafter be convertible at the option of the holder into (a) such nuniber of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series E Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares,

The Founder and the Company shall ensure that any adjustments to the Series E Conversion
Price shall at al} times be subject to Applicable Law.

Subject to paragraph 3, for the conversion of the Series E Preference Shares, the holder of
Series E Preference Shares electing to convert the Series E Preference Shares shall, at such time
as per its sole discretion, give a notice of conversion (“Notice of Conversion”) to the Compeny,
specifying intention to convert the Series E Preference Shares held by it. Along with the Notice
of Conversion, such holder of Series E Prefercnce Shares shall either (i} surrender the
certificate or certificates evidencing its holding of the Series E Prefercnce Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; (or) in case the Sheres are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series E Preference Shares, (xx) a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series E Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Series E Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law.
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(i} The conversion of Series E Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series E Preference Shares to
be converted, and the holder of Series E Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with 2
Specified IPQ, the Series E Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11,

()  Upon the occurrence of cach adjustment or readjustment of the Series E Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series E Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and (ifi) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series E Preference Shares upon the conversion of or & distribution for the Series E
Preference Shares, The Company shall, upon the written request of a holder of Series E
Preference Shares, furnish or cause to be furnished to such holder of Series E Preference Shares
a certificate setting forth (i} such adjustments and readjustments, (ii) the Series E Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series E Preference Shares
upon conversion of ot a distribution for the Series E Preference Shares,

Meeting and Voting rights. The holders of Series E Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Serics E
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series E Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series E Preference Shares for the purpose of a general meeting,
equal 10 the percentage of Equity Shares in the Company that holders of such Series E Preference
Shares would hold if they were to elect to convert the Series E Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liguidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series E Preference Shares, at a price which is lesser than the Dilution Price E, then the
holders of Series E Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1(the “Valuation Protection Right E”) (“Dilutive Issuance E”). The
holders of Series E Preference Shares shall not be entitled to their Valuation Protection Right E, with
respect to the following issuances: (i) in case of an Exempted Issuance; or (ii) issuance of Dilution
Instruments, in respect of which Valuation Protection Right E has been waived, in accordance with
the pravisions of and only to the extent provided under paragraph 2(b) of SCHEDULE lhereto. In
such an event where the Valuation Protection Right E is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series E Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series E Conversion Price or in the event the
holders of the Series E Preference Shares has slready converted the Series E Preference Shares then
to issue additional Equity Shares to the holders of Series E Preference Shares or provide for giving
effect to the Valuation Protection Right E in the manner specified in SCHEDULE 1, The Company
shall notify the holders of Series E Prefercnce Shares of the impact of the Dikutive Issuance prior to
such issuance and obtain confirmation from the holder of Series E Preference Shares that the same
conforms to these termns of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series E
Preference Shares.

Variation: The terms of the Series E Preference Shares shall not be varied without the consent of
helders of at least 75% (seventy five percent) of the outstanding Series E Preference Shares.
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SCHEDULE 10
TERMS OF SERIES E1 OCRPS

The Series E1 OCRPS shall carry the following terms:

1.

2.

Face Value, Each Series E1 OCRPS shall be of a face value of INR 10(Indian Rupees Ten),

Price. The Series E1 OCRPS have been issued to its holders at the price of INR 939.91 {Indian Rupees
Nine Hundred and Fifty-Nine and Ninety-One Paise) per Share ("Series E1 Subscription Price™).

[Intentionaily left blank]

Optional redemption. Upon the oceurrence of a Liquidation Event or an initial public offering of the
Company (“Redemption Event™), the holders of Series E1 OCRPS may elect not to convert their
respective Series E1l OCRPS into Equity Shares (fo the extent not already converted) and instead
redecm the Series E1 OCRPS {in whole or in part). With the Company’s consent the Series E1 OCRPS
shall, subject to Paragraph 9 below, be redeemed at the Series E1 Subscription Price as on the date of
occurrence of such Redemption Event. In the event of exercise of the right under this Paragraph 4 by
the holders of the Series E1 QCRPS, the Company agrecs to make necessary payments 1o Series El
QCRPS in accordance with the terms hereof.

Conversion.
(@) Timeline

Series E1 OCRPS {(if not already redeemed or required to be redeemed) may be converted into
Equity Shares in accordance with the conversion ratio specified at Paragraph 5(c) below upon
occurrence of the earlier of the following events:

(i)  atthe election of the holder of the Series E1 OCRPS;
(ii)  subject to Applicable Law, upon the occurrence of a Liquidation Event; and
(i) 19 anniversary of the allotment of the Series E1 OCRPS.

(b)  Price

Subiject to the terms of these Articlesand Applicable Law, each Series E1 OCRPS shall convert
into such number of Equity Shares based on the adjusted issuance price (based on the Specified
Corporate Actions) of the Series E1 QCRPS of INR 95.991 (Indian Rupees Ninety Five and
Nine Hundred Ninety One Paise) (“Series E1Conversion Price™).

(¢) Ratio

The Series E1 OCRPS shall convert into Equity Shares in the ratio of the Subscription Price to
the Series E1 Conversion Price. As on the Effective Date, each Series E1 OCRPS shall be
convertible into 10 (ten) Equity Share, if the Series E1 Conversion Price is INR 95,991 (Indian
Rupees Ninety Five and Nine Hundred Ninety One Paise), and such conversion ratio shall be
snitably modified for a change in the Series E1 Conversion Price.

Voting Rights. The Series E1 QCRPS shall have the voting rights, prescribed under Applicable Law.

Dividend. Each Series E1 QCRPS shall be entitled to a cumulative dividend of 0.01% (zero point zero
one percent) in preference of Equity Shares. Dividend shall be paid as and when it is paid and declared
on Equity Shares.

Rank. Series E]1 OCRPS will rank senior to the Equity Shares,
Liquidation Preference, It is hereby clarified that the Company shall notify Series EI OCRPS holder

at least 30 (thirty) days prior to the occurrence of a Liquidation Event. In the event of a Liguidation
Event, the Series E1 OCRPS shall have liquidation preference as provided in SCHEDULE 15,
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10.

I

12,

i3.

15.

Conversion Mechanism.

{a)  The holder of the Series E1 OCRPS shall cause the Company to convert the Series E1 OCRPS
into Equity Shares by delivering a written notice (“Series E1Conversion Notice™) to the
Company in terms of Paragraph 5 above. The Company shall take ali such steps as may be
necessary and convert such Series EI OCRPS into Equity Shares at the Series E1 Conversion
Price (as on the date of the Series El Conversion Natice), including issuance of fresh share
certificates representing such Equity Shares, within a period of 15 (fifteen) Business Days from
the date of receipt of the Series E1 Conversion Notice ("Series E1Conversion Date"), subject
to receipt of the share certificates representing the Series E1 QCRPS as specified in {b) below.

{b)  Upon the occurrence of such conversion, the Company shall provide written notice to the
applicable holder of the Series E1 OCRPS who in turn shall within a reasonable time surrender
the share certificates representing the Series E1 QCRPS at the office of the Company. All
certificates evidencing converted Series E1 OCRPS shall thereupon be deemed to have been
retired and cancelled.

{¢)  The Company shall take all actions required or permitted under Applicable Law fo implement
such conversion of the Series E1 OCRPS, including without limitation making all applications
necessary and obtaining all required approvals to effect the aforesaid conversion.

(d}  The Series E1 Conversion Price will be adjusted for any subdivision/ split or combination of
the Series E1 OCRPS and as set out in Pacagraph [4 {read with SCHEDULE 1).

Replacement of Share Certificates. If any share certificate in respect of the Series E1 OCRPS is
mutilated or defaced then, upon production thereof to the Company, or if any share certificate in
respect of the Series E1 OCRPS is destroyed or misplaced, then upon providing the Company with an
undertaking to that effect by the holders of the Series E1 OCRPS, the Company shall cancel the same
and/or issue a duplicate certificate in liev thereof,

Conflict. In the event of any conflict between the terms contained in the share certificate of the Series
E1 OCRPS and these Articles, the terms of these Articles shall prevail.

Certificate Split. The Series E1 OCRPS holder shall have the right to require the Company to spilt
the share certificate in respect of the Series E1l OCRPS and the Company shall execute all decuments
as may be required pursuant to the Act to effectuate the same.

Antl-Dilution. Notwithstanding anything contrary in Paragraphs 5 and 10 above, in the event
Company issnes any Dilution Instruments at a price lower than the Dilution Price E, then the holders
of the Series El OCRPS shall be entitled tc the to broad based anti-dilution protection as provided for
in SCHEDULE 1 (the “Valuation Protection Right E1™) (“Dilutive Issuance E17). The holders of
Series E1 OCRPS shall not be entitled to their Valuation Protection Right E1, with respect to the
following issuances: (i} in case of an Exempted Issuance; or (ii) issuance of Dtilution Instruments, in
respect of which Valuation Protection Right E1 has been waived, in accordance with the provisions of
and only to extent provided under Paragraph 2(b) of SCHEDULE 1 hereto. In such an event where
the Valuation Protection Right E1 is applicable, the Company and the Shareholders shall be bound to
cooperate with the holders of Series E1 OQCRPS such that the Company forthwith takes all necessary
steps to either adjust the Series E1 Conversion Price or in the event the holders of the Series E1 OCRPS
have already converted the Series E1 OCRPS, then to issue additional Equity Shares to the holders of
Series El OCRPS or provide for giving effect to the Valuation Protection Right El in the manner
specified in SCHEDULE 1 hereto. The Company shall notify the holders of Series E1l QCRPS of the
impact of the Dilutive Isseance prior to such issuance and obtain confirmation from the holder of
Series E1 OCRPS that the same conforms to these terms of issue.

Other Terms

Subject ta Article 11, the Series E1 OCRPS shall not be listed or traded on any stock exchange.

110

Gaurav Singh Kustiwaha
ng Director

DIN: 01674879

05-11-2024

I
T



SCHEDULE 11
TERMS OF SERIES E2 PREFERENCE SHARES

The Series E2 Preference Shares shall have the following characteristics, including certain rights vested in
the holder of the Series E2 Prefarence Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series E2 Preference Shares. Unless otherwise expressly mentioned in these Arlicles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Serics E2 Preference
Shares shall rank pari passu with the other series of Preference Shares.

1, Equity shares. The number of Equity Shares to be issued to the holder of the Series E2 Preference
Shartes upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.

2. Dividends

()

M)

(c)

Subject to Applicable Law, the holders of Series E2 Preference Shares shall be entitled, to
receive a cutwulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (exciuding Series E1 QCRPS) and in priority to holders of all
other Shares,

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series E2 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series E2 Preference Shares, along with
the holders of other serics of Preference Shares (excluding Series E1 QCRPS), in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
E2 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

3 Conversion.

(8)

(5)

(c)

The holders of Series E2 Preference Shares shall have the right to convert any or all of the
Series E2 Preference Shares at their sole discretion and at any time within 19 (nineteen) years
from the date of issuance of the Series E2 Preference Shares, into Equity Shares of the
Company without any additional payment to the Company for such conversion. Further, at the
end of the 19* (nineteenth) year from the date of issuance of Series E2 Preference Shares, the
Series E2 Preference Shares which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series E2 Preference
Shares shall automatically convert to Equity Shares prior to listing of the Company’s Shares
on any Stock Exchange subject to Article 11.4,

The price paid per Series E2 Preference Share is INR 1,200 (Indian Rupees One Thousand Two
Hundred). Based on the Specified Corporate Actions, the adjusted “Serfes E2 Conversion
Price” means INR 239.370 (Indian Rupees Two Hundred Thirty Nine and Three Hundred
Seventy Paise). The Series E2 Conversion Price shall be adjusted in accordance with the terms
specified under this Schedule. However, at any given point of time, the Series E2 Conversion
Price shall not be adjusted to a price which is less than the fair market value of the Series E2
Preference Shares, ascertained as on the date of issuance of such Series E2 Preference Shares
(after having given due considerations to the Specified Corperate Actions). As on the Effective
Date, each Series EZ Preference Share shall be convertible inte 5.013 (five point zere one three)
Equity Shares if the Series E2 Conversion Price INR 239,370 (Indian Rupees Twe Hundred
Thirty Nine and Three Hundred Seventy Paise) (“Series E2 Conversion Ratio™), and such
conversion ratio shall be suitably modified for a change in the Series E2 Conversion Price.

The Series E2 Conversion Price and Series E2 Conversion Ratio shall be subject to adjustments
as set out in Paragraph 3(¢), Paragraph 5, Paragraph 6 and the remaining provisions of this

Schedule.
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(d)

©

()

(g)

(h)

Upon conversion of the Series E2 Preference Sheres, no fractional Equity Shares shall be issued
and allotted to the holders of Series E2 Preference Shares, In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series E2 Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series E2 Conversion Price in effect from timie to time for the Series E2 Preference Shares
shall be subject to adjustments as follows:

(i) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, intc a greater number of Equity Shares, the Series E2
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series E2 Preference Share shall be entitled to a
greeter number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a fesser number of Equity Shares, the Series E2
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series E2 Preference Share shall be
entitled to lesser number of Equity Shares).

(ii)  In the event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, ather than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
& of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), ther and in each such event, the holder of Series E2
Preference Shares on converting the Series E2 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series E2 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

{iiiy  If the Equity Shares shal] be changed into the same or a different mumber of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series E2 Preference Share shall
therzafter be convertible at the option of the holder into (2) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series E2 Preference Shares, shell have been
entitled, upon such reorganization, reclassification or other event; or (b} Equity Shares.

The Founder and the Company shall ensure that any adjustments fo the Series E2 Conversion
Price shall at al! times be subject to Applicable Law,

Subject to Paragraph 3, for the conversion of the Series E2 Preference Shares, the holder of
Series E2 Preference Shares electing to convert the Series E2 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series E2 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series E2 Preference Shares shall either: (i)
surrender the certificate or certificates evidencing its holding of the Series E2 Preference
Shares, duly endorsed, at the office of the Company; or (ii) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice 1o the Company at
such office that it elects to convert the same; (or) in case the Shares are in demateriatized form,
transfer the Shares to the Company in accordance with the procedure laid down under
Applicable Law,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the hoider of Series E2 Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series E2 Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
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Authority. In the event of a compulsory conversion, all cutstanding Series E2 Preference Shares
shall be converted into Equity Shares, in accordance with Applicable Law,

{1} The conversion of Series E2 Preference Shares shall be deemed to have been made immediataty
prior to the close of business on the date of such surrender of the Series E2 Preference Shares
to be converted, and the helder of Series E2 Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified TPO, the Series E2 Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 1§,

(j)  Upon the cccurrence of each adjustment or readjustment of the Series E2 Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series E2 Preference Shares, a certificate sefting forth (i} such adjustment or readjustment;
{ii) facts upon which such adjustment or readjustment is based; and, (iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series E2 Preference Shares upon the conversion of or a distribution for the Series
E2 Preference Shares. The Company shall, upon the written request of & holder of Series E2
Preference Shares, furnish or cause to be fumished to such holder of Series E2 Preference
Shares a certificate setting forth (i) such adjustments and readjustments, {it) the Series E2
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series E2
Preference Shares upon conversion of or a distribution for the Series E2 Preference Shares.

Meeting and Voting rights. The holders of Series E2 Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law, Further, if the holders of Series E2
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series E2 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series E2 Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series E2 Preference
Shares would hold if they were to elect to convert the Series E2 Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection, If the Company offers any Dilution Instruments to any Person after the
issuance of Series E2 Preference Shares, at a price which is lesser than the Dilution Price E2, then the
holders of Series E2 Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right E2"} (“Dilutive Issuance E2”).
The holders of Series E2 Preference Shares shall not be entitled to their Valuatien Protection Right
E2, with respect to the following issuances: (i) in case of an Exempted Issuance; or (ii) issuance of
Dilution Instruments, in respect of which Valuation Protection Right E2 has been waived, in
accordance with the provisions of and only to the extent provided under Paragraph 2(b} of
SCHEDULE 1hereto, In such an event where the Valuation Protection Right E2 is applicable, the
Company and the Shareholders shali be bound to cecperate with the holders of Series E2 Preference
Shares such that the Company forthwith takes all necessary steps fo either adjust the Series E2
Conversion Price or in the event the holders of the Series E2 Preference Shares has already converted
the Series E2 Preference Shares then to issue additional Equity Shares to the holders of Series E2
Preference Shares or provide for giving effect to the Valuation Protection Right E2 in the manner
specified in SCHEDULE 1. The Company shall notify the holders of Series E2 Preference Shares of
the impact of the Dilutive Issuance E2 prior to such issuance and obtain confirmation from the holder
of Series E2 Preference Shares that the same conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series E2
Preference Shares.,

Variation: The terms of the Series E2 Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series E2 Preference Shares.
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SCHEDULE 12
TERMS OF SERIES F PREFERENCE SHARES

The Series F Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series F Preference Shares which are in addition to, and without prejudice to, the other rights of
the holders of Series F Preference Shares. Unless otherwise expressty mentioned in these Articles (including
in SCHEDULE 10), the terms, preferences, rights and privilepes of the Series F Preference Shares shall rank
pari passu with the other series of Preference Shares.

1.

Equity shares. The number of Equity Shares te be issued to the holder of the Series F Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in paragraph 3 below,

Dividends

(a)

{b)

©

Subject to Applicable Law, the holders of Series F Preference Shares shall be entitled to receive
& cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of other
series of Preference Shares (exchuding Series E1 OCRPS) and in priority to holders of all other
Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a) above, the holders of Series F Preference Shares shall be
entitled to receive such higher rate of dividend on the Series F Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 QCRPS), i priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
F Preference Shares shall be computed on an As If Converted Basis,

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2.

Conversion.

(a)

(k)

©

The holders of Series F Preference Shares shall have the right to convert any or all of the Series
F Preference Shares at their sole discretion and at any time within 19 (nineteen) years from the
date of issuance of the Series F Preference Shares, into Equity Shares of the Company, without
any additional payment to the Company for such conversion. Further, at the end of the 19%
(nineteenth) year from the date of issuance of Series F Preference Shares, the Series F
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. [f mandated by Applicable Law, Series F Preference Shares shall
automatically convert to Equity Shares.prior te listing of the Company's Shares on any Stock
Exchange subject to Article 11.4,

The price paid per Series F Preference Share is INR 2992.13 (Indian Rupees Two Thousand
Nine Hundred Ninety Two and Thirteen Paise). Based on the Specified Corporate Actions, the
adjusted price paid per Series F Preference Share is INR 299.213 (Indian Rupees Two Hundred
Ninety Nine and Two Hundred Thirteen Paise) (“Series F Conversion Price”). The Series F
Conversion Price shall be adjusted in accordance with the terms specified under this Schedule.
However, at any given point of time, the Series F Conversian Price shall not be adjusted to a
price which is less than the fair market value of the Series F Preference Shares, ascertained as
an the date of issuance of such Series F Preference Shares (after having given due
considerations te the Specified Corporate Actions). As on the Effective Date, each Series F
Preference Share shall be convertible into 10 (ten) Equity Share if the Series F Conversion
Price is INR 299.213 (indian Rupees Two Hundred Ninety Nine and Two Hundred Thirteen
Paise), and such conversion ratio shall be suitably modified for a change in the Series F
Conversion Price.

The Series F Conversion Price shall be subject to adjustments as set out in paragraph 3 (c),
paragraph 5, paragraph 6 and the remaining provisions of this Schedule.
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(e)

()

(&)

(h)

Upon conversien of the Series F Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series F Preference Shares, In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series F Preference
Shares upen exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series F Conversion Price in effect from time to time for the Series F Preference Shares
shall be subject to adjustments as follows:

¢ In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Seres F
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series F Preference Share shall be entitled to a greater
number of Equity Shares). In the event the outstanding Equity Shares shall be combined
or consolidated into a lesser number of Equity Shares, the Series F Conversion Price
shall, concurrently with the effectiveness of such combination or consolidation, be
proportionately adjusted (i.e. each Series F Preference Share shall be entitled to lesser
number of Equity Shares).

(ii)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a} for the adjustments pursuant to paragraph 5 or paragraph
6 herein; or (b) in connection with the dividend under paragraph 2 (but without prejudice
to the provisions thereof), then and in each such event, the holder of Series F Preference
Shares on converting the Series F Preference Shares shall receive, at the time of such
distribution, the amount of property or the number of securities of the Company that
they would have received had the Series F Preference Shares been converted into Equity
Shares on the date of such event on an As If Converted Basis.

(iii)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series F Preference Share shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Serles F Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares,

The Founder and the Company shall ensure that any adjustments to the Series F Conversion
Price shall at all times be subject to Applicable Law.

Subject to paragraph 3, for the conversion of the Series F Preference Shares, the holder of Series
F Preference Shares electing to convert the Series F Preference Shares shall, at such time as per
its sole discretion, give a notice of conversion (“Notice of Conversion) to the Company,
specifying intention to convert the Series F Preference Shares held by it. Along with the Notice
of Conversion, such holder of Series F Preference Shares shall either: (i) surrender the
certificate or certificates evidencing its holding of the Series F Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such cettificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the saine; (or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series F Preference Shares, (xx) a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series F Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Autherity.
In the event of a compulsory conversion, all outstanding Series F Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law,
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(i} The conversion of Series F Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series F Preference Shares to
be converted, and the holder of Series F Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified IPO, the Series F Preference Shares shall be converted into Equity Shares in
accardance with Applicable Law and Article 11.

o Upon the occurrence of each adjustment or readjustment of the Series F Conversion Price, as
applicable, pursuant to this Schedute, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series F Preference Shares, a cerlificate sctting forth (i) such adjustment or readjustment;
(i1} facts upon which such adjustment or readjustment is based; and (iii} the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series F Preference Shares upon the conversion of or a distribution for the Series F
Preference Shares. The Company shall, upon the written request of a holder of Series F
Preference Shares, fumish or cause to be fumnished to such holder of Series F Preference Shares
a certificate setting forth (i) such adjustments and readjustments, {if) the Series F Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series F Preference Shares
upon conversion of or & distribution for the Series F Preference Shares.

Meeting and Voting rights. The holders of Series F Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series F
Preference Shares are unable to exercise their voting rights in 4 meeting of all Sharcholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series F Prefercnce Shares at a general meeting or provide proxies without
instructions, to the holders of such Series F Preference Shares for the purpese of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series F Preference
Shares would hold if they were to elect to convert the Series F Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 18
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series F Preference Shares, at a price which is lesser than the Difution Price F, then the
holders of Series F Prefercnce Shares shall be entitled to bread based enti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right F”) (“Dilutive Issuance ¥"), The
holders of Series F Preference Shares shall not be entitled to their Valuation Protection Right F, with
respect to the following issuances: (i) in case of an Exempted [ssuance; or (i) issuance of Diluticn
Instruments, in respect of which Valuation Protection Right F has been waived, in accordance with
the provisions of and only to the extent provided under paragraph 2(b) of SCHEDULE 1 hereto. In
such an event where the Vahuation Protection Right F is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series F Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series F Conversion Price or in the event the
holders of the Series F Preference Shares has already converted the Series F Preference Shares then to
issue additional Equity Shares to the holders of Series F Preference Shares or provide for giving effect
to the Valuation Protection Right F in the manner specified in SCHEDULE 1. The Company shall
notify the holders of Series F Preference Shares of the impact of the Dilutive Issuance prier to such
issuance and obtain confirmation from the holder of Series F Preference Shares that the same conforms
to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series F
Preference Shares.

Variation: The terms of the Series F Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series F Preference Shares.
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SCHEDULE 13
TERMS OF SERIES G PREFERENCE SHARES

The Series (i Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series G Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series G Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series G Preference Shares
shall rank parf passu with the other series of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series G Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in paragraph 3 below,

2. Dividends

(a)

(b)

(c)

Subject to Applicable Law, the holders of Series G Preference Shares shall be entitled to receive
a cumulative dividend rate of 0.1% (zero point one percent) oh par with the holders of other
seties of Preference Shares (excluding Series E1 OCRPS) and in priority to holders of all other
Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a) above, the holders of Series G Preference Shates shall be
entitled to receive such higher rate of dividend on the Series G Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS), in priority to
holders of Equity Shares or other securities, The dividend entitlement of the holders of Series
G Preference Shares shall be computed on an As If Converted Basis,

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2,

3. Conversion,

(a)

(%)

(c)

(d)

The holders of Series G Preference Shares shall have the right to convert any or all of the Series
G Preference Shares at their sole discretion and at any thine within 19 {nineteen) years from the
date of issuance of the Series G Preference Shares, into Equity Shares of the Company, without
any additional payment to the Company for such conversion. Further, at the end of the 19%
{nineteenth) year from the date of issuance of Series G Preference Shares, the Series G
Preference Shares which are not so converted shall stand automatically couverted into Equity
Shares of the Company. If mandated by Applicable Law, Series G Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4.

The price paid per Series G Preference Share is INR 314.89 (Indian Rupees Three Hundred and
Fourteen and Eighty Nine Paise) (“Series G Conversion Price”™}). The Series G Conversion
Price shall be adjusted in accordance with the terms specified under this Schedule. However,
at any given point of time, the Series G Conversion Price shall not be adjusted te a price which
is less than the fair market value of the Series G Preference Shares, ascertained as on the date
of issuance of such Series G Preference Shares. As on the Closing Date (as defined under the
Series G-1 Investment Agreement), cach Series G Preference Share shall be convertible into |
(one) Equity Shares if the Series G Conversion Price is INR 314.89 (Indian Rupees Three
Hundred Fourteen and Eighty Nine Paise), and such conversion ratio shall be suitably modified
for a change in the Series G Conversion Price,

The Series G Conversion Price shall be subject to adjustments as set out in paragraph 3 (e),
paragraph 5, paragraph 6 and the remaining provisions of this Schedule.

Upon conversion of the Series G Preference Shares, no fractionat Equity Shares shall be issued
and allotted to the holders of Series G Preference Shares. In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series G Preference
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®

(2)

(h)

Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number,

The Series G Conversion Price in effect from time to time for the Series G Preference Shares
shall be subject to adjustments as follows:

(i) Tni the event the outstanding Equity Shares shell be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series G
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series G Preference Share shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated inte a lesser number of Equity Shares, the Series G
Conversion Price shall, concurrently with the effectiveness of such combination or
consclidation, be proportionately adjusted (i.e. each Series G Preference Share shall be
entitled to lesser number of Equity Shares).

(i) In the event the Company makes, or fixes a record date for the determination of
holders of Equity Shares entitled to receive, any distribution paysble in property or in
securities of the Company, other than (a) for the adjustments pursuant to paragraph 5 or
paragraph 6 herein; or (b) in connection with the dividend under paragraph 2 (but
without prejudice to the provisions thereof), then and in sach such event, the holder of
Series G Preference Shares on converting the Series G Preference Shares shall receive,
at the time of such distribution, the amount of property or the number of securities of
the Company that they would have received had the Series G Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis,

(iif) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
recrganization, reclassification or otherwise, then each Series G Preference Share shall
thereafter be convertible at the option of ihe holder into (2) such number of shares or
other securitics or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series G Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series G Conversion
Price shall at 2l times be subject to Applicable Law,

Subject 1o paragraph 3, for the conversion of the Series G Preference Shares, the holder of
Series G Preference Shares electing to convert the Series G Preference Shares shall, at such
time as per its sole discretion, pgive a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series G Preference Shares held by it. Aleng with
the Notice of Conversion, such holder of Series G Preference Shares shall either: (i) surrender
the certificate or certificates evidencing its holding of the Series G Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; (or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series G Preference Shares, (xx} a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series G Preference Shares.
The Company shall cause the register of members of the Company to be vpdated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Series G Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law.
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(i)  The conversion of Series G Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series G Preference Shares to
be converted, and the holder of Series G Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified IPO, the Series G Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.

(i}  Upon the cccurrence of each adjustment or readjustment of the Series G Conversion Price, as
applicable, pursuant ta this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series G Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
{ii) facts upon which such adjustment or readjustment is based; and (iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series G Preference Shares vpon the conversion of or a distribution for the Series G
Preference Shares. The Company shall, upon the written request of a holder of Series G
Preference Shares, furnish or cause to be furnished to such holder of Series G Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (ii} the Series G Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series G Preference Shares
upon conversion of or a distribution for the Series G Preference Shares,

Meeting and Voting rights. The holders of Series G Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series G
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the helders of such Series G Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series G Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series G Preference
Shares would hold if they were to elect to convert the Series G Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply,

Valonation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series G Preference Shares, at a price which is lesser than the Dilution Price G, then the
holders of Series G Preference Shares shall be entitled to broad based anti-dilution protection as
pravided for in SCHEDULE 1 {the “Valuation Protection Right G”) (“Dilutive Issuance G*). The
holders of Series G Preference Shares shall not be entitled to their Valuation Protection Right G, with
respect to the following issuances: (i} in case of an Exempted Issuance; or {ii) issuance of Dilution
Instruments, in respect of which Valuation Protection Right G has been waived, in accordance with
the pravisions of and only to the extent provided under paragraph 2(b) of SCHEDULE 1 hereto. In
such an event where the Valuation Protection Right G is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series G Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series G Conversion Price or in the event the
helders of the Series G Preference Shares has already converted the Series G Preference Shares then
to issue additional Equity Shares to the holders of Series G Preference Shares or provide for giving
effect to the Valuation Protection Right G in the manner specified in SCHEDULE 1. The Company
shall notify the holders of Series G Preference Shares of the impact of the Dilutive Issuance prior to
such issuance end obtain confirmation from the holder of Series G Preference Shares that the same
conforms to these terms of issue.

Reorganization, Reclassification: The provisions of Schedwle 16 shall apply to the Series G
Preference Shares.

Variation: The terms of the Series G Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series G Preference Shares.
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SCHEDULE 14
TERMS OF SERIES H PREFERENCE SHARES

The Series H Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series H Preference Shares which are in addition to, and without prejudice to, the other rights
af the holders of Series H Preference Shares. Unless otherwise expressly mentioned in the Shareholders’
Agreement and these Articles (including in Part I of schedule 7 of the Shareholders” Agreement), the terms,
preferences, rights and privileges of the Series H Preference Shares shall rank pari passu with the other series
of Preference Shares.

1. Equity shares. The number of Equity Shares to be issued to the holder of the Series H Preference Shares
upon conversion shall, subject to the other terms and conditions set forth in the Shareholders™ Agreement,
is set out in paragraph 3 below,

2. Dividends

(2)

(b)

{c)

Subject to Appliceble Law, the holders of Series H Preference Shares shall be entitied to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS) and in priority to holders of
all other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a) above, the holders of Series H Preference Shares shall be
entitled to receive such higher rate of dividend on the Series H Preference Shares, afong with
the holders of other series of Preference Shares (excluding Series El OCRES), in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
H Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2.

1 Conversion.

(8)

(b)

{c)

(d)

The holders of Series H Preference Shares shall have the right to convert any or ail of the Series
H Preference Shares at their sole discretion and at any time within 19 {nineteen) years from
the date of issuance of the Series H Preference Shares, into Equity Shares of the Company,
without any additional payment to the Company for such conversion. Further, at the end of the
19" {nineteenth) year from the date of issuance of Series H Preference Shares, the Series H
Preference Shares which are not so converted shall stand actomatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series H Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Clause 9.4 of the Shareholders™ Agreement.

The price paid per Series H Preference Share shall be INR 578 (“Series H Conversion Price”),
The Series H Conversion Price shall be adjusted in accordance with the terms specified under
this Schedule. However, at any given point of time, the Series H Conversion Price shall not be
adjusted to a price which is less than the fair market value of the Series H Preference Shares,
ascertained as on the date of issuance of such Serics H Preference Shares. As on the Closing
Date (as defined under the Series H Investment Agreement}, each Series H Preference Share
shall be convertible into | (one) Equity Share if the Series H Conversion Price is the issue price
of Series H Preference Shares as determined by the Board, and such conversion ratio shall be
suitably modified for a change in the Series H Conversion Price.

The Series H Conversion Price shall be subject to adjustments as set out in paragraph 3 (e),
paragraph 5, paragraph 6 and the remaining provisions of this Schedule.

Upon conversion of the Series H Preference Shares, no fractional Equity Shares shall be issued

and allotted to the holders of Series H Preference Shares. In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Serics H Preference
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(e)

()

(g

()

(M

Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shell be rounded off to the nearest whole number.

The Series H Conversion Price in effect from timie to time for the Series H Preference Shares
shall be subject to adjustments as follows:

(i In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series H
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted {i.e. each Series H Preference Share shall be entitled to a
greater number of Bquity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series H
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e, each Series H Preference Share shall be
entitled to lesser number of Equity Shares),

(i)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustiments pussuant to paragraph 5 or paragraph
6 herein; or (b) in connection with the dividend under paragraph 2 (but without prejudice
tc the provisions thereof), then and in each such event, the holder of Series H Preference
Shares on converting the Series H Preference Shares shall receive, at the time of such
distribution, the amount of property or the number of securitics of the Company that
they would have received had the Series H Preference Shares been converted into Equity
Shares on the date of such event on an As If Converted Basis,

(iii)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series H Preference Share shall
thereafter be convertible at the option of the holder into {a} such number of shares or
other securitics or property to which a holder of Equity Shares of the Company.
deliverable upon conversion of such Series H Preference Shares, shail have been
entitled, upon such reerganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series H Conversion
Price shall at all times be subject to Applicable Law.,

Subject to paragraph 3, for the conversion of the Series H Preference Shares, the holder of
Serics H Preference Shares electing to convert the Series H Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion {“Notice of Conversion”™) to the
Company, specifying intention {o convert the Series H Preference Shares held by it. Along with
the Notice of Conversion, such holder of Series H Preference Shares shall either; (i) surrender
the certificate or certificates evidencing its holding of the Series H Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shalil give written notice to the Company at such office that
it elects to convert the same; (or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shail, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series H Preference Shares, {xx) a certificate or certificates, duly
executed and stamped; or (vy) in case the Shares are in dematerialized form, credit to the deniat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series H Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all cutstanding Sertes H Preference Shares shall be
canverted inte Equity Shares, in accordance with Applicable Law.

The conversion of Series H Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series H Preference Sh,
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be converted, and the holder of Series H Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified PO, the Serics H Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Clause 9 of the Shareholders” Agreement.

()  Upon the ocaumrence of each adjustment or readjustment of the Series H Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series G Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and (iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Beries H Preference Shares upon the conversion of or a distribution for the Series H
Preference Shares. The Company shall, upon the written request of a holder of Series H
Preference Shares, furnish or cause to be furnished to such holder of Series G Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (ii} the Series H Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series H Preference Shares
upon conversion of or a distribution for the Series H Preference Shares.

Meeting and Voting rights. The holders of Series H Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series H
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Sharehclders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series H Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series H Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series H Preference
Shares would hold if they were to elect to convert the Series H Preference Shares into Equity Shares.

Liguidation Preference, Upon occurrence of Liquidation Event, the provisions of Part L of schedule
7 of the Shareholders’ Agreement shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series H Preference Shares, at a price which is lesser than the Dilution Price H, then the
holders of Series H Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in schedule 6 of the Shareholders® Agreement (the “Valuation Protection Right H”)
(“Dilutive Issuance H”). The holders of Series H Preference Shares shall not be entitled to their
Valuation Protection Right H, with respect to the following issuances: (i) in case of an Exempted
Issuance; or (§i) issuance of Dilution Instruments, in respect of which Valuation Protection Right H
has been waived, in accordance with the provisions of and only to the extent provided under paragraph
2(b) of schedule 6 of the Shareholders’ Agreement_hereto, In such an event where the Valuation
Protection Right H is applicable, the Company and the Shareholders shall be bound to cooperate with
the holders of Series H Preference Shares such that the Company forthwith takes all necessary steps
to either adjust the Series H Conversion Price ar in the event the holders of the Series H Preference
Shares has already converted the Series H Preference Shares then to issue additional Equity Shares to
the holders of Series H Preference Shares or provide for giving effect to the Valuation Protection Right
H in the manner specified in schedule 6 of the Shareholders’ Agreement. The Company shall notify
the helders of Series H Preference Shares of the impact of the Dilutive Issuance prior to such issuance
and obtain confirmation from the holder of Series H Preference Shares that the same conforms to these
terms of issue.

Reorpanization, Reclassification: The provisions of Part M of the schedule shall apply ta the Series
H Preference Shares.

Variation: The terms of the Series H Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series H Preference Shares.
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SCHEDULE 15
LIQUIDATION FPREFERENCE

Upon cccurrence of Liquidation Event, the holders of Preference Shares shall have a preference over the other
Shareholders of the Company for return of capital as set out hereinafier:

0

(i)

{iii)

(iv)

v

The proceeds of the Liquidation Event, shall, subject to Paragraph (it) below, be distributed such that
the holders of Preference Shares receive, the higher of (i) an amount equivalent to the monies remitted
by a holder of Preference Shares to subseribe to the such Preference Shares plus all acerued but unpaid
dividends thercon (“Preference Amount™); and (ii) its pro-rata entitlement {(assuming all Preference
Shares are converted into Equity Shares) to the proceeds from the Liquidation Event, based on the
following formula: A/B*C (where A = number of Preference Shares (on an As If Converted Basis) of
a Shareholder, B = total number of Shares in the Company (on an As ¥ Converted Basis), and C =
proceeds from the Liquidation Event). It is clarified that the Sharcholder exercising option (ii) above,
shall waive its entitlement to the Preference Amount prior to the exercise of optien {ii} above.

If the proceeds legally available for distribution are insufficient to permit thc payment of the
Preference Amount in respect of each of all the Preference Shares, or the respective pro-rata
entitlement (as the case may be), in full and in the manner as provided under paragraph (i) above to
each of the holders of Preference Shares, then the entire proceeds legally available for distribution
shall be distributed rateably among the holders of the Preference Shares in proportion to the amounts
invested towards the subscription of Preference Shares and not in proportion to the shareholding.

Lastly, after the payments to the holders of Preference Shares, in the manner as provided under
paragtaph (a)(i} above are made, the Sharcholders (other than in respect of any Preference Shares)
shall have the right to receive such amounts from the remainder of the proceeds of the Liguidation
Event (if any) which is pro-rata to their inter-se shareholding in the Company, excluding the Preference
Shares.

Tt is hereby clarified that, in the event that the Liquidation Event is a merger or demerger of the
Company, the Company and the Founder agree to distribute the securities in the resulting entity in
such a manner that the fair market value of such securities would closely represent a distribution in
accordance with this Schedule.

It is hereby clarified that any Liquidation Event that results from Transfer of Shares but does not
involve a Transfer of all the Shares of the Company, the liquidation preference shall be applied only
in respect of the Shares that are transferred and by only considering the consideration arising
therefrom,

(Intentionally left blank)
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SCHEDULE 16
REORGANIZATION, RECLASSIFICATION

In case of any reconstruction or consolidation of the Company or any capital reorganization, reclassification
or other change of outstanding Shares or the Company declares 2 distribution {other than dividend for cash)
on its Equity Shares or the Company authorizes the granting to the holders of its Equity Shares rights or
warrants to subscribe for or purchase any Equity Shares of any class or of any other rights or warrants; or
upon gecurrence of any other similar transaction (each, a “Transaction™):

()

(i)

then the Company shall mail to each holder of the Preference Shares, at such holder’s address as it
appears on the books of the Company, as promptly as possible but in any event at least 15 (fifteen)
days prior to the applicable date hereinafter specifizd, a notice stating the date on which a record is to
be taken for the purpose of such dividend, distribution or granting of rights or warmants or, if a record
is not to be taken, the date as of which the holders of Equity Shares on record will be entitled to such
dividend, distribution or granting of rights or warrants are to be determined. Notwithstanding the
foregoing, in the case of any event ta which this Schedule is applicable, the Company shall also deliver
the certificate described in Paragraph (ii) below to each holder of the Preference Share at least 15
(fifteen) Business Days’ prior to effecting such reorganization or reclassification as aforesaid;

the Company shall execute and deliver to each holder of Preference Shares at least 15 (fifteen)
Business Days prior to effecting such Transaction a certificate, signed by (a) the chief executive officer
of the Company and (b) the chief financial officer of the Company, stating that the halder of cach
Preference Share shall have the right to receive in such Transaction, in respect of each Preference
Share held by it on an As If Converted Basis, a security identical to (and not less favourable than)
those offered in respect of the Equity Shares in relation to that Transaction, and provision shall be
made therefore in the agreement, if any, relating to such Transaction; provided that the obligations of
the Company under this provision shall be subject to and applied to the extent not inconsistent wilh,
the other provisions of these Aricles.

{(Intentionally left blank)
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SCHEDULE 17
AMENDMENTS TO BE EFFECTIVE ON THE DRHP TRIGGER DATE

With effect from the DRHP Trigger Date, Article 11,1.3 (Public Offer) of Part B of Arlicles of
Association {as provided above) shall be, and hereby is, substituted in its entirety with the following:

“The Specified IPO may be either through a new issue of Shares and/or an offer for sale of Shares
held by the Shareholders. Subject to Applicable Law, the Investors will have the right bui not the
obligation te affer, in the affer Jor sale component af the Specified IPO, all or any of the Investor's
Shares. Unless otherwise agreed by the Investors, nane of the shares held by the Investors shall be
subject to any restriction, including but not limited to minimum contribution and lock-in
requirements, of any nature, other than restrictions applicabie to pre- offer shareholders who are not
promoters, under Applicable Law. Firstly, all of the Founder's Shares (to the extent such Shares are
not proposed to be soid under the offer for sale of Shares) and which are eligible for promoter's
contribution under Applicable Law shall be offered for lock-in 1o the maximum extent possible under
Applicable Law. To the extent any shares other than the Founder's Shares are required to be locked-
in for complying with the minimum promoter’s contribution wnder Applicable Law, the other
Shareholders (including the Investors) that are eligible to affer their Shares for lock-in under
Applicable Law shall be required to contribute such number of their Shares towards such lock-in, as
may be agreed by such Shareholders and recorded in an ‘offer agreement’ executed in respect of the
Specified IPO (and/ or otherwise In writing in any agreement between the Company and such
Shareholder and/or in an undertaking provided by such Shareholder and disclosed in the offer
documents _for the Specified IPQ)."

With effect from the DRHP Trigger Date, Article 11.2.3 (Public Offer) of Part B of Articles of
Association (as provided above) shall be, and hereby is, substituted in its entirety with the following:

“Subject to Applicable Law, the Founder shall be permitted to offer any eligible Shares (i.e., Shares
which are eligible for being offered in an affer for Sale under Applicable Law) held by him in the
affer for sale component of the Specified IPO."

With effect from the DRHP Trigger Date, Article 11.2.5 (Public Offer) of Part B of Articles of
Association (as provided above) shall be, and hereby is, substituted in its entirety with the following:

“The shareholding of the Investors and Other Shareholders shall not be subject to any lock-in unless
specified under Applicable Law and/ or as contemplated under Article 11.1.3 above.”

With effect from the DRHP Trigger Date, Article 11.4 (Public Offer) of Part B of Articles of
Association (as provided above) shall be, and hereby is, substituted in its entirety with the following:

“The Preference Shares held by the Shareholders shall be converted into Equity Shares prior to filing
the red herring prospectus by the Company with the ROC and SEBI for a proposed Specified IPQ {or
prior to the updated red herring prospectus by the Company with SEBI, if so specified by SEBI in its
observations). When the Preference Shares are converted into Equity Shares prior to the filing of the
red herring prospectus by the Company with the ROC and SEBI {or prior to the updated red herving
prospectus by the Company with SEBI, if so specified by SEBI in its observations) pursuant to a
proposed Specified IPQ and the Company fails to complete such Specified IPO or if the Equity Shares
of the Company are not listed on the Stock Exchange due lo any reason whatscever within 12 (twelve)
monihs from the receipt of final observations fiom SEBI on the DRHP (or such cut off date to
consummate Specified IPQ as permitted by SEBI, whickever is later), the Parties agree that all the
rights available lo the Investors owing to its shareholding in the Company, under this Agreemeni
shall continue to be availuble to the Investors. The Parties undertake to support any decisions and
actions required by the Invesiors to give ¢ffect to the provisions herein contained including by
exercise of their voting and other rights. The decisions and actions that the Investars may require
may withowt imitation include:

1.4.1 modification andfor reclassification of the Investors' Shares into Shares of a different type
and/ar class such that the Investors ' Shares shall, subject to Applicable Laws, have all the rights that
were atlached to the Investors' Shares immediately prior to the conversion referred to above;
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11.4.2 entry into any contraciual arrangemenis for the purposes of ensuring that the rights attached
to the Investors’ Shares post such conversion are the same as those attached to the Inveslors’ Shares
immediately prior lo the conversion;

11.4.3. alteration of the Articles to include all of the rights attached to the Investors ' Shares thal were
so aitached immediately prior to the conversion referred 10 above; and

11.4.4. afl such other measures as shall be necessary to vestore the rights enjoyed by the Invesiors
prior to conversion of the Investors' Shares into Equity Shares.”

With effect from the DRHP Trigger Date, Article 20.1 (Board of Directors — Composition and sixe
of the Board) of Part B of Articles of Association (as provided above) shall be, and hereby is,
substituted in its entirety with the following:

“20.1 Composition and size of the Board, The Board shall consist of not more than 15 (fifteen)
members.”

With effect from the DRHP Trigger Date, Article 20.2 (Board of Directors - Directors) of Part B of
Articles of Association (as provided above) shall be, and hereby is, substituted in its entirety with the
following:

“20.2 Directors. The composition of the Board shail be as follows, subject to the terms of these
Avrticles:

20.2.1 Accel HI shall have a right to independently nominate and mainiain I (one) Direcior to the
Board (" Accel Director”).

20.2.2 360 ONE Group (acting through the 360 ONE AMC) shall have the right to independently
nominate dand maintain 1 fone) Director to the Board (360 ONE Group Director”).

20.2.3 So long as the Founder continues lo be in the employment of the Company, the Founder shall
be a Director (" Founder Director”),

20.2.4 Accel 1i and 360 ONE Group shall be referred to collectively as "Eligible Investors" and
individually as "Eligible Investar"

20.2.5 The composition of the Board and the commitiees of the Board shall at all times be in
compliance with the requirements of the Act and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and shall comprise of such number of
independent directors as may be required under the provisions of Applicable Laws.

20.2.6 Save as stated in poinis (i), (it} and (iii} above, the remaining Directors on the Board shall be
appoinied in accordance with the Act and the Securities and Exchange Board of India (Listing
Obiigations and Disclosure Requirements) Regulations, 2013)).

20.2.7 The chairperson of the Board shall be appointed by the Board from time to time in accordance
with Applicable Law and shall not have a second or casting vote.”’

With effect from the DRHP Trigger Date, Article 20.3 (Board of Directors — Investor Directors) of
Part B of Articles of Association (as provided above) shall be, and hereby is, substituted in its entirety
with the following:

“20.3 For the purposes of these Articles, Aecel Director and 360 ONE Group Divector shall
collectively be referred to as “Investor Direclors”. An Eligible Investor who has nominated an
Investor Director to the Board may remove, substitute or fill any vacancy in respect of such Director
nominated by it, by sending a notice to the Company. An Investor Director nominated by an Eligible
Investor may be removed only by the relevant Eligible Investor that has neminated such Investor
Director, subject to the concerned Investor Director not otherwise being disqualified under
Appticabie Law to act as a director of the Company. Upan receipt of a notice by the Company for the
appointment, removal and substitution of an Investor Director {together with necessary docy
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10,

1.

from the Investor Direcior), the Company shall immediately and no later than 7 (seven) Business
Days following receipt of such notice, complete all corporate and regulatory formalities regarding
such appoiniment, removal or substitution, and the other Parties shall co-operate in this respect.”

With effect fromn the DRHP Trigger Date, Article 20.4 (Board of Directors — Committees of Beard)
of Part B of Articles of Association (as provided above) shall be, and hereby is, substituted in its
entirety with the following:

“20.4 The Board may set up such commitiees as may be deemed fii from lime lo time subjeci to
Applicable Laws ("Committees”}). The Invesior Direcfors (including Investor Alternate Directors
(defined below)) shall have the right to be nominated as a member of the commiitees so constifuted
by the Board to the extent permitted under Applicable Laws. The provisions of Articles 20.8, 20.9,
20.10 and 22 shall, mutatis-mutandis and subject to the Applicable Law, including the Act, and the
SEBT (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, apply to
meetings of the Committees. "

With effect from the DRHP Trigger Date, Article 20.5 (Board of Directors — Observer) of Part B of
Articles of Association (as provided above) shall be, and hereby is, deleted in its entirety. Article 20.5
shall be left blank. For avoidance of doubt, ne Shareholder shall be entitled to appoint an Observer
and the provisions of these Articles shall be construed accordingly.

With effect from the DRHP Trigger Date, Article 20.7 (Board of Directors - Non-Executive Status
and Indemnification) of Part B of Articles of Association (es provided above) shall be, and hereby is,
substituted in its entivety with the following:

“Non-Executive Status and Indemnification. The Company and the Founder agree and ackmowiedge
that the Invesior Directors (which term for this Ariicle 20.7 includes Investor Alternate Director)
shall be non-executive Directors. The Founder and the Company expressly agree that the Investor
Directors shall not be identified by the Company as aofficers in charge/default of the Company or
occupiers of any premises used by the Company or an employer of the employees of the Company.
Further, the Founder and the Company underiake to appoint suitable persons as officers in
charge/default and for the purpose of statutory compliances, occupiers or employers, as the case may
be, in order to ensure that no act of the Company or the Founder will cause the Investor Director(s)
to incur any liability, whether actual or contingent, present or fulure, quantified or un-guantified.
Nowwvithstanding anything to the contrary in this Agreement and subject lo the provisions of the Act,
the Company shall indemnify and hold the Investor Directors harmless from all Claims and liabilities,
costs or expenses (including legal expenses) accruing, incurred, suffered andfor borne by such
Investor Director arising on account of their position as Directors or otherwise in connection with
the Business of the Company. The Investor Direciors shall not be required o hold any qualification
shares. Termination of this Agreement, for any reason whatsoever, shall not affect the indemnification
obligations of the Company.”

With effect from the DRHP Trigger Date, Article 20.9 (Board of Directors - Quorum) of Part B of
Articles of Association (as provided above) shall be, and hereby is, substituted in its entirety with the
following;

“Quorum. The quarum for all meetings of the Board shall require the presence of the Investor
Directors and the Founder Director to the extent appointed on the Board (“Valid Quorum "}, at the
beginning and throughout the meeting.}, and the Board may proceed to discuss and decide on the
matters on the agenda as the original non-quorate Board meeting and any decisions so taken shall
be binding subject to Article 22.1t is hereby clarified that, subject to Article 21.2, if the number of
Investor Directors on the Board is less than 2 (iwa), then the rights of the Investors under Articles
20, 21 and 22 (including but not limited 1o appointing an Investor Director fo the Beard or
Committees and constitiiting a Valid Quarum) shall not be prejudiced and such lower number of
Investors Directors shall be deemed to be required for Valid Quorum.”
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With effect from the DRHP Trigger Date, Article 30.3 (4dditional Articles) of Part B of Articles of
Association (as provided above) shall be, and hereby is, substituted in its entirety with the following;

“The shareholding of the Founder shall, save and except to the extent required under Applicable Law
or under any direction by the SEB, be designated as "founder™ (or any synonymous term in other
Jurisdiction} in filings with regulatory authorities, offer documents or otherwise. An Investor shall
not be designated as a ‘promoter ' or part of the ‘promoter group’ of the Company save as required
under Applicable Law. Provided that in the event that the Founder is construed as a ‘promoter’ under
Applicable Law and the shareholding of the Founder is not sufficient 1o fulfil the requirement of
promoter conlribution’ as required under Applicable Law, then certain other Shareholders
(including the Investors) may agree to be classified as ‘promaoter’ (or another synonymous term) and
to contribute shares to meel the compliance requirements under Applicable Law with respect to the
promoter contribution’, and such agreement shall be recorded in an ‘offer agreement’ executed by
the Company in respect of the Specified IPO (and/ or otherwise in writing in any agreement between
the Company and such Shareholder and/ or in an undertaking provided by such Shareholder and
disclosed in the offer documents for the Specified IPO).”

With effect from the DRHP Trigger Date, Article 21.2 (Fall Away of Rights) of Part B of Articles of
Association (as provided above) shall be, and hereby is, substituted in its entirety with the following

“Fall away of right. The rights of the Investors under Articles 17 and 20 to: (a) appoint a Director
and Observer an the Beard and its Committees (as the case may be), (b) be counted toward
constituling quorum at meetings of the Shareholders, Board and Committees (as the case may be),
((a) and (b) together referred as “Specified Rights") shall fall away if its shareholding falls below
4% (four percent) of the issued and paid-up share capital of the Company, on an As If Converted
Basis;

provided further that for the purpose of this provision, the cumulative shareholding of the Investors
and their Affiliates shall be considered while applying the provisions of this sub-Article to them;

provided further that the cumulative shareholding of the Iron Pillar Group shall be considered while
applying the provisions of this sub-Article 1o them. However, only IPM and IP India shall have the
right to jointly exercise the applicable Specified Right For the avoidance of doubi, IPM and IP India
shall be construed as a single Investor for exercising their applicable Specified Right and shall be
entitled to presence of either of IPM or IP India shall be adequate to satisfy the quorum requirements
under the Specified Righis (1o the extent applicable);

provided firther that, the rights of IE Venture and 360 One Group, under under the Articles 17 and
20 to: (a} to appoint a Director on the Board and its Committees, and (b) be counted toward
constituting quorum al meetings of the Shareholders, Board and/or Committees (as the case may be),
shall fall away once their respective shareholding fulls below 2% (two percent) of the issued share
capital of the Company, on an As [f Converted Basis;

provided further that the cumulative shareholding of the 360 ONE Group shall be considered while
applying the provisions of this sub-Article to them, However, their applicable Specified Rights shall
be exercised through the 360 ONE AMC only. For the avoidance of doubt, the 360 ONE Group shall
be construed as a single Investor for exercising their applicable Specified Rights and shall be entitled
to one Investor Director anly in accordance with the provisions of Article 20 read with this Article
21.2.
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An Investor and its Affilinte shall act as a single shareholding block in the exercise of rights set out
under these Articles and the Shareholders' Agreement except for voting and dividend righis} and
there shall be no duplication of rights as between such Invesior and its Affiliate.”

*Amended at the Extra Ordinary Genera! Meeting held on May 19, 2022 by Special Resoluticn.

Further amended at the Extra Ordinary General Meeting held on September 20, 2023 by Special
Resolution,

Further amended at the Annual General Meeting held on August 21, 2024 by Special Resolution,

=
GauraviSingh Kushwaha
Managing Director
DIN: 01674879
Add: E-501, Mantri Espana, Outer Ring Road,
Kariyammana Agrahara,
Bangalore, Karnataka -560103.
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*PART C

This Part C of the Articles of Association of the Company (i.e., Bluestone Jewellery And Lifestyle Private
Limited) shall only apply until the conversion of the Company from a ‘private limited company” to a “public
limited company’ becoming effective, and immediately upon the conversion of the Company to a ‘public
limited company’, this Part C of the Articles of Association of the Company shall automaticaily terminate
and cease to have any force and effect.

1.

1.2

1.4

1.5

1.6

1.7

DEFINITIONS

Capitalized terms wherever defined in these Articles (as defined below), shall uniess the context
otherwise require, have the meaning so assigned to them throughout these Articles. Capitalised
words used but not defined in these Articles shall have meaning as assigned to them under the
Shareholders’ Agresment {as amended from time to time). For purposes of these Articles, the
following words and cxpressions, when capitalised, shall have the following meanings assigned to
them.

“360 Ome AMC” means 360 One Asset Management Limited, having CIN -
U74500MH2010PLC201 113, registered address at 360 ONE Centre, Kamala City, Senapati Bapat
Marg, Lower Parel, Mumbai — 400013 and PAN — AACCI2676K.

“360 ONE Group” means 360 One Large Value Fund — Series 13, 360 One Special Opportunities
Fund Series 11, 360 One Seed Ventures Fund — Series 2, 360 One Special Opportunities Fund —
Series 12, 360 One Special Opportunities Fund — Series 13, 360 One Private Equity Fund — Series
2, 360 One Large Value Fund — Series 1, 360 One Large Value Fund — Series 2, 360 One Large
Value Fund — Series 4, 360 One Large Value Fund — Series 5, 360 One Large Value Fund — Series
9, 360 One Large Value Fund - Series 10, 360 One Large Value Fund — Series 11, 360 One Large
Value Fund — Series 15, 360 One Large Value Fund — Series 16, 360 One Large Value Fund - Serics
18 and 360 One Large Value Fund — Series 20 and their Affiliates, in each case, to the extent such
Person holds Shares.

“Aceel” means Acce! 111 and Accel India VII (Mauritius) Limited and their Affiliates, in each case,
to the extent such Person holds Shares.

“Apcel IIF" shel] mean Accel India III {Mauritius) Ltd, a private company limited by shares
incorporated under the provisions of the Campanies Act, 2001 of the Republic of Mauritius, having
its registered office at 5™Floor, Ebene Esplanade,24 Cybercity, Ebene, Mauritius. This expression
shall, unless it be repugnant to context or meaning thereof, be deemed to mean and incluede its
successors and permitted assigns.

“Aet” means the Companies Act, 2013 and the Companies Act, 1956 (to the extent applicable), the
rules and regulations prescribed thereunder, as now enacted or as the same may from time to time
be amended, replaced or re-enacted.

“Affiliate”, with respect to: (a) a Person {other than an individual), means any Person who, Controls,
is Controlled by or is under common Control with such Person and (b) a Person (whe is an
individual), means any Person who is Controlled by or is under common Control with the individual,
a Relative of such individual and a Person who is Controlied by or in under comiman Control with &
Relative of such individual, Without limiting the generality of the foregoing, Affiliate in relation to
an Investor includes: (a) any fund, collective investment scheme, trust, parmership (including, any
co-investment partnership), special purpose or other vehicle, in which the Investor is a general
partner, significant shareholder, investment manager or advisor, settlor, member of a management
or investment committee or trustee; (b) any general partner of the Investor; and (c) any fund,
collective investment scheme, trust, partnership (including, any co-investment partmership), special
purpose or other vehicle in which any general partner of the Investor is a4 general pariner, significant
sharcholder, investment manager or advisor, settlor, member of a meanagement or investment
committee or trustce. The Company shall not be construed as an Affiliate of any Shareholder.

“APL” means Ashoka Pte. Ltd., a company incorporated under the laws of Singapore having its
registered office at 83 Tras Street, Singapore — 079022. This expression shall unless it be repugnant
to the context or meaning thereof be deemed to mean and include its liquidators, administrators,
successors, representatives and permitted assigns,
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1.10

1,12

1.13

1.15
1.16

117

1.18

1.19

1.20

1.2]

“Applicable Law” includes all statutes, enactments, acts of legislature or parliament, ordinances,
rules, bye-laws, regulations, notifications, guidelines, policies, directions, directives and orders,
requirement or other governmental restrictions or any similar form of decision of, or determination
by, or any interpretation, policy or administration, having the force of law of any of the foregoing,
of any government, statutory authority, tribunal, board, court having jurisdiction over the matter in
question, whether in effect now or hereafter, or any recognized stock exchange(s) on which the
shares may be listed.

“Articles” means these articles of association of the Company as amended from time to Hme in
accordance with the provisions hereof, and shall include all the schedules, annexures and exhibits to
these Articles.

“Assets” means assets or properties of every kind, nature, character and description (whether
immovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise), including cash,
cash equivalents, receivables, real estate, plant and machinery, equipment, Intetlectual Property, raw
materials, inventory, furniture, fixtures and insurance.

“As If Converted Basis” means a calculation assuming that all Dilution Instruments existing at the
time of determination have been exercised or converied into Equity Shares in accordance with their
terms, excluding any options issued or reserved for issuance under any employee stock option plan
orother employee benefit scheme by whatever name called of the Company; provided that, once any
Shares are issued pursuant to any employee stock option plan or other employee benefit scheme by
whatever name called of the Company, such securities shall be included in the calculation stated
above.

“Auditor” means any firm of chartered accountants appointed from time to titnc as the statutory
auditor of the Company.

“Big Six Auditors™ means one of the following accounting finms: PricewaterhouseCoopers, Deloitte
Touche Tohmatsu Limited, EY (formerly known as Emst & Young), KPMG, Grant Thornton, and
BDOQ Global or any of their Indian affiliates/associates,

“Bluestone Trust” shall refer to Trustees, Bluestone Jewellery and Lifestyle Private Limited
Management Stock Transfer Trust, a trust formed under the laws of India, having its registered office
at Site Mo.89/2, Lava Kusha Arcade, Munnekolal Village, Outer Ring Road, Marathahalli,
Bangalore, Karnataka. This expression shall, unless it be repugnant to context or meaning thereof,
be deemed to mean and include its successors and permitted assigns.

“Board” means the board of Directors of the Company as constituted from time to time.

“Brainstorm” means Brainstorm Capital, a partnership firm having its registered address at No.§,
101, Marva, Brainstorm Force, Vasant Utsav, Opposite Shell Petrol Pump, Hinjawadi, Pune —
411057. This expression shall unless it be repugnant to the context or meaning thereof be deemed to
mean and include its liquidators, administrators, successors, representatives and permitted assigns.

“Business” shall mean business of manufacturing, marketing and sale of all kinds of jewellery
(including but not limited to all precious metals and precious stones) and gold and silver coins
through its website www bluestone.com, mobile application ‘Bluestone Jewellery Online’, offline
stores and other distribution channels.

“Business Day” means any day other than Saturday, Sunday or any day on which banks in
Bengalury, India and Mauritius are closed for regular banking husiness.

“Business Plan” means the plan (including the annual operating budget of the Company) as adopted
by the Company in respect of its business from time to time with Super Majority Investor Consent
of the Qualified Investors.

“Claim” means a demand, ¢laim, action or proceeding made or brought by or against a Shareholder,
however arising and whether present or immediate.

“Competitor” means Persons identified mutally by the Company, Founder and the Qualified
Investors (with Super Majority Investor Consent}, and as on the Effective Date shall be the Persons
operating the following brands (and shall include the Persons, who: (i) Control, are Controlled by
and/or under common Control with, and/or (i) Relatives of the Persons operating the following
brands);

(i) Caratlane;
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1.22

1.23
1.24
1.25

1.26
1.27
1.28
1.29
1.39

1.31

1.32

1.33

(ii) Tanishq;

(iii) Kalyan Jewellers;
(iv) PC Jewellers;

(v) Reliance Jewels;
(vi) Orra;

(vii)  GIVA Jewellery;

(viii)  Melorra Jewcllery; and

(ix} Malabar Gold and Diamonds.

The said list will be revised every & (six) months based on the aforesaid consent requirement.

“Control” (including, with its correlative meanings, the terms *“Controlled by” or “under common
Control with™) means (a) the pessession, directly or indirectly, of the power to direct or cause the
direction of management and policies of a Person whether through the ownership of voting
securities, by agreement or otherwise or the power to elect more than half of the directors, partners
or other individuals exercising similar authority with respect to a Person; or (b) the possession,
directly or indirectly, of a voting interest in excess of 50% (fifty percent) in a Person.

“Counter Offer” shall have the meaning assigned te it in Article 10.9.2.
“D&O0 Policy Coverage Period” shall have the meaning assigned to the term in Article 20.12.

“Dilution Instruments” includes any Shares, securities, rights, options, warrants or arrangement
(whether oral or in writing) which are convertible into or entitle the holder to acquire or receive any
Shares of the Company, or any rights to purchase or subscribe to Shares or securities by their terms
convertible into or exchangeable for Shares; exeluding any arrangement {whether oral or in writing)
binding the Company pursuant to which a bank or a financial institution is entitled to convert any
amoutt due to it into Shares upon default by the Company, and provided that such default has not
occurred as of the relevant date.

“Director” means a director of the Company from time to time.

“Director Indemnity Period” shall have the meaning assigned to the term in Article 20.7.
“Effective Date” shall have the meaning assigned to it in the Shareholders’ Agreement.
“Eligible Investors” shall have the meaning assigned to it in Article 20.2,11,

“Encumbrance” (including its correlative term “Encumber”) means any form of legal or equitable
security interest, including but not limited to any mortgage, assignment of receivables, debenture,
tien, charge, pledge, title retention, right o acquire, lease, sub-lease, license, voting zgreement,
security interest, hypothecation, option, right of first refusal, restrictions or limitation, purchase
agreement, any preference arrangement (including title transfers and retention arrangements or
otherwise), and any other encumbrance or similar condition whatsoever, or an agreement to do any
of the foregoing, or any other arrangements having similar effect. Provided however that: (i) any
restrictions on Transfer under these Articles in the context of the Shares, (ii) in relation to certain
Shares held in the name of the Founder, the benefits in respect thereof for the Specific Erstwhile
Shareholder; (iii) in relaticn to Shares held in the name of the Bluestone Trust, the benefits in respect
thereof for its beneficiaries and in terms of its trust deed, (iv) in relation to Shares held by or for the
benefit of the Founder, fulfilling any indemnity obligations in respect of the agreements entered with
any of the Shareholders with respect to such Shareholder's investment in the Company, shall not,
for the purpose of these Articles, be construed as encumbrance.

“Equity Shares” means ordinary equity Shares with voting rights of face value of INR 1 (Indian
Rupee one} each (as of the Effective Date) in the capital of the Company and as may be consolidated
or sub-divided from time to time.

“Existing Investment Documents” shall have the meaning assigned to it in the Shareholders’
Agreement.

“Fermont” shall mean the company incorporated in the United States of America, having its
registered office at 10855 Twining Terrace, Vero Beach, FL 32963, USA. This expression shall,
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unless it be repugnant to context or meaning thereof, be deemed to mean and include its successors
and permitted assigns.

“Financial Year™ means the year commencing on the first day of April and ending on the last day
of March of the next calendar year.

“Floor Price” means the price per Share determined basis the valuation at which the Company last
issued its Shares pursuant to a funding round of the Company, as adjusted for any capital
reorganization of the nature of stock splits, consolidation and sub-division of such Shares.

“Founder” shall mean Gaurav Singh Kushwaha, son of Shivraj Singh Kushwaha, residing at E501,
Manitri Espana Kariammana Agrahara Outer Ring Road, Bellandur Post, Bengaluru-560101. This
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include his legal heirs, representatives, administrators and permitted assigns.

“Founder Family Trust” means 2 trust formed under the laws of India, where: (2) the Founder's
Immediate Family Members are the only beneficiaries of such trust, and, (b) to the extent not
precluded under Applicable Law, the Founder exercises control over management of the trust and
has the power to exercise all rights (including voting rights) that the Founder Family Trust has as a
shareholder of the Company.

“Fully Diluted Basis” means a calculation assuming that all the Dilution Instruments existing at the
time of determination have been exercised or converted into Equity Shares, in accordance with their
terms.

“GD* shall mean Mr. Gaurav Deepak, son of Mr. Jagdish Singhal, residing at B 601/602 New Punam
CHS, 29/30 Pali Hill Road, Union Park Khar (West), Mumbai - 400052 This expression shall, unless
it be repugnant to context or meaning thereof, be deemed to mean and inclede his administrators,
legal heits, representatives and permitied assigns.

“Governmental Authority” means any government, any state or other political subdivision thereof,
and includes any entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government, or any other government suthority, agency, department,
board, commission or instrumentality of India and/or any jurisdiction in which the Company
conducts business, or any political subdivision thereof, and any court, tribunal or arbitrator(s) of
competent jurisdiction, and, any governmental or non- governmental self-regulatory organisation,
agency or authority.

“Group Company” means an individual reference to the Company and its subsidiaries, if any and
“Group Companies” shall mean a collective reference to the same.

“Hero™ means Hero Enterprise Partner Ventures, a partnership firm having its registered office at
29-A Friends Celony (West), New Delhi — 110065, as represented by its partnet(s). This expression
shall unless it be repugnant to the context or meaning thereof, be deemed to mean and include its
administrators, liquidators, successars and permitted assigns.

“TE Venture” shall mean IE Venture Investment Fund I, a scheme of Info Edge Capital, a Category
1 Alternative Investment Fund registered with the Securities and Exchange Board of India, acting
through its Trustee, Credentia Trusteeship Services Private Limited having its registered office at
14/1, Batatawala Mansion, Ganesh Galli, Lalbaug, Mumbai - 400012, and represented by its
Investment Manager, Smartweb Internet Services Limited having its registered office at, Ground
Floor, 124, 94, Meghdoot, Nehru Place, New Delhi- 110019,

“INR”, “Rupees” or “Rs.” means Indian Rupees, the lawful curtency of India for the time being.

“Innoven™ means Innoven Capital India Private Limited, a company duly incorporated under the
provisions of the Companies Act, 1956 and registered as a Non-Banking Financial Company within
the meaning of the Reserve Bank of India Act, 1934 having its registered office at A/805A, The
Capital, G-Block, Bandra Kurla Complex, Behind ICICI Bank, Plot C-70, Bandra (East), Mumbai
—400051. This expression shall unless it be repugnant to the context or meaning thereof, be deemed
to mean and include its liquidators, administrators, successors and permitted assigns.

“Intellectual Property” means, to intellectual properties owned by, used by, permitted to be used
by or licensed by or to the Company in the course of its Business as well as operations and includes,
any one or more of the following and all rights throughout the world in or arising out of (whether
registered or not} (i) all Indian or international and foreign patents and applications therefore and all
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reissues, divisions, renewals, extensions, provisional, continuations and continuations-in- part
thereof (“Patents™); (ii) all inventions (whether patentable or not), invention disclosures,
improvements, trade secrets, proprietary information, know how, technology, technical data and
customer lists, and all documentation relating to any of the foregoing; (iii} all artworks, literary
works, publications, artistic designs, sculptures, copyrights, copyrights registrations and applications
therefore, and all other rights corresponding thereto throughout the world; (iv) all Internet domain
names, universal resource focators; (v) all software (vi) all industrial property and induserial designs
and any registrations and applications therefor throughout the world; (vii) all trade names, logos,
common law trademarks and service marks, trademark and service mark registrations and
applications therefor throughout the world; (viii) all databases and data collections and all rights
therein throughout the world; and all moral rights of authors and inventors, however denominated,
throughout the world,

“Investors™ shall mean Accel, Kalaari, Saama, IvyCap, RNT, RB, Iron Pillar Group, Innoven, APL,
Taponica, GD, Saurabh Mehta, Esha Parnami, Brainstorm, Nitin Rajput, Raveen Sastry, Hero, IE
Venture, 360 ONE Group, NKSquared, Kamath Associate and such other Persons as may be
identified a5 ‘Investors’ pursuant to the Shareholders” Agreement.

“Investor Directors” shall have the meaning assigned to the term in Article 20.3.

“IF India” shall mean Iron Pillar India Fund I, a Category 11 Alternative Investment Fund registered
with SEBI and having its registered office at C/o Milestone Trusteeship Services Private Limited
602 Hallmark Business Plaza, Sant Dnyaneshwar Marg. Opp Guru Nansk Hospital Bandra East,
Mumbai ~ 400051, This expression shall, uniess it be repugnant to context or meaning thereof, be
deemed to mean and include its successors and permitted assigns.

“IPM" shall mean Iron Pillar Fund [ Ltd, a private limited life company with limited liabitity,
incorporated under the laws of the Republic of Mauritius and having its registered office at c/o GFin
Corporate Services Ltd, Level 6, GFin Tower, 42 Hote} Street, CyberCity, Ebene, Mauritius. This
expression shall, unless it be repugnant to context or meaning thereof, be deemed to mean and
include its successors and permitted assigns,

“IP0” means initial Public Offering of the Shares of the Company resulting in its listing on a Stock
Exchange.

“Iron Pillar Group™ means, [PM, IP India, Iron Pillar I WH Ltd. and Fermont and their Affiliates,
in each case, to the extent such Person holds Shares,

“IRR” or “Internal Rate of Return” means the specified rate of retum to be received by the
respective Investors on the amounts invested by such Investors in the Company, sufficient to cause
the Investors to have received, as of the date of determination, an agpregate internal rate of return of
such specified rate per annum on the aggregate of the amounts invested by the respective Investor.
For such purposes, the IRR shall be calculated using the “xIRR" function in Microsoft Excel.

“IvyCap” shall jointly refer to IvyCap 1 and IvyCap 2.

“IvyCap 1" shall mean Ivycap Ventures Trust — Fund 1,a Securities and Exchange Board of India
registered venture capital fund (registration ne. IN/VCF/11-12/0214), having its office at A-301
Delphi Building, Orchard Avenue, Hiranandani Gardens, Powai, Mumbai - 400076.This expression
shall, unless it be repugnant to context or meaning thereof, be deemed to mean and include its
successors and permitted assigns.

“IvyCap 2" shall mean Vistra ITCL (India) Limited, Trustee of Ivycap Ventures Trust — Fund 2, a
Securities and Exchange Board of India registered venture capital fund {registration no. IN/A1F1/15-
16/0142), having its office at A-301 Delphi Building, Orchard Avenue, Hiranandani Gardens,
Powai, Mumbai - 400076. This expression shall, unless it be repugnant to context or meaning
thereof, be deemed to mean and include its successors and permitted assigns.

“Japonica” means Japonica Holdings Pte. Ltd., a company incarporated under the laws of Singapore
having its registered office at 3 Church Street, #16-04/05 Samsung Hub, Singapore — 049483. This
expression shall unless it be repugnant to the context or meaning thereof be deemed 1 mean and
include its liquidators, administrators, successars, representatives and permitted assigns.

“Kalaari" shall jointly refer to Kalaari | and Kalaari 2.
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“Kalaari I” shall mean Kalaari Capital Partners Opportunity Fund, LLC, a limited fiability company
incorporated under the laws of the Republic of Mauritins and having its registered office at IFS
Court, Twenty Eight, Cyber City, Ebene, Mauritius. This expression shall, unless it be repugnant to
context or meaning thereof, be deemed to mean and include its successors and permitted assigns,

“Kalaari 2" shall mean Kalaari Capital Partners II, LLC, erstwhile known as IndoUS Venture
Partners [I, LLC, a limited liability company incorporated under the laws of the Republic of
Mauritius and having its registered office at IFS Court, Twenty Eight, Cyber City, Ebene, Mauritius.
This expression shall, unless it be repugnant to context or nieaning thereof, be deemed to mean and
include its successors and permitted assigns.

“Kamath Associate” shall mean Kamath Associate, a parmership firm having partnership
registration number INR-F79-2019-20 and having its registered office at Flat No. 3C, The Tounne
House No. 6, Haudin Road, Shivanchetty Garden PO, Ulsoor, Bangalore 560042, Karnataka, India,
as represented by its partner(s). This expression shall unless it be repugnant to the context or meaning
thereof, be deemed to mean and include its administrators, liquidators, successors and permitted
assigns.

“Key Managerial Personnel” shall have meening ascribed to it in the Act and shall include the
foliowing Persons:

{1 Mr. Gaurav Singh Kushwaha- CEQ;

(ii) M. Sudeep Nagar — Chief Operating Officer;

(iii) Mr. Rumit Dugar- Chief Financial Officer

(iv) Mr. Vipin Sharma — Chief Merchandising Officer; and
(v) Ms. Jasmeet Saluja- Company Secretary.

“Liquidation Event” shall mean and includes;

(i} liquidation, dissolution or winding up of the Company; or

(ii) except pursuant to a Drag Event, a merger, acquisition, change of Control, consolidation,
sale of Shares (including a Strategic Sale) or other transaction or series of transactions in
which the Shareholders of the Company prior to such transaction(s) will not: (z) retain &
majority of the voting power of the surviving entity, or (b) contro! the board of directors of
the surviving entity; or

{iii) except pursuant to the Drag Event, a sale, lease, license or other Transfer of all or
substantially all the Company’s Assets.

“Material Contracts” in relation to the Company, shall mean any contract or agreement of any
nature whatsoever, excluding contracts in relation to loans and employees, entered by the Company,

(i) under which the amount of money payable or other consideration to be made exceeds the
aggregate amount of INR 7,50,00,000 (Indian Rupees seven crores and fifty lakh) over the
tenure of such contract, or arangement; or

(i) which (i) grants management, operational or voting rights in the Company, as the case may
be, 10 any person, or {ii) is 2 non-competition contract restricting in any way the business
activities of the Company; (iii} provides for sharing of the revenue of the Company with
any third party in excess of INR 3,00,000 (Indian Rupees three crores) per annum or {iv) is
a contract with any third party relating to the use of material Assets of the Company.

“Material Breach” shall bave the meaning assigned to it in the Shareholders” Agreement,

“NKSquared” shall mean NKSquared, a partnership firm having partnership registration number
JNR-F473-2019-20 and having its registered office at Flat No. 3C, The Tounne House No. 6, Haudin
Road, Shivanchetty Garden PO, Ulsoor, Bangalore 560042, Kamataka, India, as represented by its
parter(s). This expression shall unless it be repugnant to the context or meaning thereof, be deemed
to mean and include its administrators, liquidators, successors and permitted assigns.

“Other Shareholders” shall mean Ganesh Krishnan, SAMA Family Trust and such other Persons
as may be identified as ‘Other Shareholders' pursuant to the Shareholders’ Agreement.
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“Person” means any natural person, limited or unlimited liability company, corporation, partnership
(whether limited or unlimited), proprictorship, Hindu undivided family, trust, union, assaciation,
society, co-operative society, govermnment or any agency or political subdivision thereof or any other
entity that may be treated as a Person under Applicable Law,

“Pratithi” shall mean Pratithi Growth Fund [ having its registered office at 4th Floor, 19 Bank Street,
Cybercity, Ebene 72201, Mauritius. This expression shall unless it be repugnant to the context or
meaning thereof, be deemed to mean and include its administrators, liquidators, successors and
permitted assigns.

“Preference Shares” means the Scries A Preference Shares, the Series B Preference Shares, the
Series Bl Preference Shares, the Series B2 Preference Shares, the Series B3 Preference Shares, the
Series C Preference Shares, the Series D Preference Shares, Series D1 Preference Shares, Series D2
Preference Shares, Series D3 Preference Shares, Series E1 OCRPS, Series E2 Preference Sharcs,
Series F Preference Shares, Series G Preference Shares and Series H Preference Shares.

“Pro Rata Share” means that portion of the Dilution Instruments that equals the ratio of (i) the
number of Shares owned by the relevant Shareholder (measured on an As If Converted Basis) bears
to (ii) the total number of Equity Shares of the Company then outstanding (measured o an As If
Converted Basis) while excluding from such calculations the Dilution Instruments to be issucd by
the Company at the time of making such calculation.

“Public Offer” means closing of a public offering of the Shares on any Stock Exchange whether in
the form of a pritmary issuance or an offer for sale or a combination of & primary issuance and an
offer for sale.

“Qualified Tnvestors” means, subject to the Clause 13.2 of the Shareholders’ Agreement: (i) Accel,
Kalaari, IvyCap, Iron Pillar Group, Hero, TE Venture, 360 ONE Group; and (ii) any other Person:
(a} who acquires Shares from an existing Qualified Investor (as on the relevant point in time); or (b)
who is classified as a Qualified Investor under a Deed of Adherence, as approved by the Board;
provided that, a8 Person {including in the case of the Eligible Investor, and each of their respective
Affiliates) shall be reckoned as a Qualified Investor at a point in time only if such Person (together
with its Affiliates), at such point in time, holds at least 4% (four percent) of the share capital of the
Company on an As If Converted Basis; provided further that, TE Venture and 360 ONE Group shall
be reckoned as & Qualified Investor at a point in time only if each of IE Venture and 360 ONE Group
(together with its Affiliates), at such point in time, holds at least 2% {two percent) of the share capital
of the Company on an As If Converted Basis.

“Qualified IPO” means closing of a firmly underwritten qualified Public Offer of the Shares of the
Company on the Stock Exchange where valuation of the Company, for purposes of the Public Offer,
is in excess of INR 7500,00,00,000 (Indian Rupees Seven Thousand Five Hundred Crore) or such
other monetary threshold as may be agreed pursuant to the Shareholders’ Agreement, or pursuant to
any Deed of Adherence thereunder, from time to time,

“RB” shall mean RB Investments Pte Ltd, a company incorporated under the laws of Singapore,
having its office at 68, Cove Drive, Singapore, 098181. This expression shall unless be repugnant to
context or meaning thereof be deemed to mean and include its successors and permitted assigns.

“Related Party” shall have the meaning as ascribed under the Act.
“Relative” shall have the meaning as ascribed under the Act.

“Requisite Number of Investor Directors” shall mean cne or more Investor Director(s), whose
neminating Shareholder(s) hold(s) at least 60.00% (Sixty percent) of the total number of Shares held
by all the Qualified Investors.

“RNT" shall mean RNT Associates Private Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at Flat 12, Bakhtavar, Opposite Colaba Post Office,
Mumbai — 400003, This expression shall, unless it be repugnant to context or meaning thereof, be
deemed to mean and include its successors and permitted assigns.

“S8aama” shall mean Saama Capital Il Ltd., a company incorporated under the laws of Mauritius
and having its registered office at 4th Floor, 19 Bank Street, Cybercity, Ebene 72201, Mauritius.
This expression shall, unless it be repugnant to confext or meaning thereof, be deemed to mean and
include its suceessors and permitted assigns.
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“SAMA Family Trusf” means a trust formed under the laws of India, having its registered office at
Villa 49, Adarsh Palm Retreat, Outer Ring Road, next to Intel Office, Deverabishanalli, Bangalore
— 560103, Karnataka, This expression shall, unless it be repugnant to the context or meaning thereof,
be deemed to mean and include its liquidators, administrators, successors and permitted assigns.

“Series A Preference Shares™ means collective reference to such number of series A compulsorily
convertible cumulative preference shares issued pursuant to the Existing Investment Documentsand
having such terms as set out in these Articles,

“Series B Preference Shares” means collective reference to such number of series B compulsorily
convertible cumulative preference shares issued pursuant io the Existing Investment Documentsand
having such terms as set out in these Articles,

“Series Bl Preference Shares” means collective reference to such number of series Bl
compulserily convertible cumulative preference shares issued pursuant to the Existing Investment
Documentsand having such terms as set out in these Articles,

“Series B2 Preference Shares” means collective reference to such number of series B2
compulsorily convertible cumulative preference sharesissued pursuant to the Existing Investment
Documentsand having such terms as sct out in these Articles.

“Series B3 Preference Shares” means collective reference t such number of series B3
compulsorily convertible cumulative preference shares issued pursuant to the Existing Investment
Documentsand having such terms as set cut in these Articles.

“Serles C Preference Shares” means collective reference 1o such number of series C compulsorily
convertible cumulative preference shares issued pursuant to the Existing Investment Documents and
having such terms as set out in these Articles.

"Series D Preference Shares” means collective reference to such number of series D compulsorily
convertible cumulative preference sharesissued pursuant to the Existing Investment Documents and
having such tenms as set out in these Atticles.

“Series D1 Preference Shares” means collective reference to such number of series DI
compulserily convertible cumulative preference shares issued pursuant to the Existing Tnvestment
Diocuments having such terias as set out in these Arlicles,

“Series D2 Preference Shares” means collective reference to such number of series D32
compulsorily convertible cumulative preference shares issued pursuant to the Existing Investment
Documents having such terms as set out in these Articles,

“Series D3 Preference Shares” means collective reference to such number of series D3
compulsorily canvertible cumulative preference shares issued pursuant to the Existing Investment
Documents having such terms as set out in these Articles.

“Series E Preference Shares” means collective reference to such number of series E compulsorily
convertible cumulative preference shares issued pursuant to the Existing Investment Documents
having such terms as set out in these Articles,

“Series E1 OCRPS" means collective reference to such number of series El optionally convertible
redeemable preference shares issued pursuant to the Existing Investment Documents and having
such terms as set out in these Articles.

“Series E1 88A" means the securities subscription agreement dated May 5, 2021 executed hetween
the Company and InnoVen for subscription of Series E1 QCRPS,

“Series EZ Preference Shares” means collective reference to such number of series E2
compulscrily convertible cumulative preference shares issued pursuant to the Existing Investment
Documents and having such terms as set out in these Articles.

“Series ¥ Closing” shall have the meaning assigned lo the term in the Series F Investment
Agreement,

“Series F Closing Date" shall have the meaning assigned to the term in the Series F Investment
Agreement, subject to Clause 2.5 thereof.

“Series F Investment Agreement” means the investment agreement dated May 12, 2022 executed
between the Company, the Founder, certain Investors and Hero,

137

DIN: 01674879
05-11-2024



1.99

1.100

1.101

1.102

1.103

1.104

1.105

1.106

1.167

1.108

1.10%

LIT0

1.111

1.112

1.113

1.114

1.115

“Series F Preference Shares” means collective reference to such number of series F compulsorily
convertible cumulative preference shares issued pursuant to the Series F Investment Documents and
having such terms as set out in these Articles.

“Series G DoA"” means the deed of adherence cum amendment to the Shareholders” Agreement
dated September 21, 2023, executed between the Company, the Founder, and certain Shareholders,
and any other Deed of Adherence executed by other Series G Investors in accordance with these
Articles.

“Series G Investors” means the Investors, Shareholders or any other Person subscribing to or
acquiring Shares under and in accordance with the Series G Transaction Documents,

“Series G Preference Shares” means collective reference to such number of series G compulsorily
convertible cumulative preference shares issued pursuant to the Series G Investment Documents and
having such terms as set out in these Articles.

“Series G Transaction Documents” includes the Sharcholders’ Agreement, Series G DoA, the
Series G-1 Investment Agreement, restated Articles, such other agreements executed by the
Company with the Series G Investors on or before: (i) March 31, 2024 in case of primary issuance
of Series G Preference Shares and (ii) May 15, 2024 in case of any secondary sale of Shares, in
connection with Series G investment round with the approval of the Board.

“Series G-1 Invesiment Agreement” means the investment agreement dated September 21, 2023
executed between the Company, the Founder, IE Venture, 360 One Large Value Fund - Series 13,
360 One Special Opportunities Fund Series 11, 360 One Seed Ventures Fund - Series 2, NKSquared
and Kamath Associate,

“Series H DoA” means the deed of adherence to be executed between the Company and the Series
H Investors in accordance with the Shareholders’ Agreement.

“Series H Investors” means the Investors, Sharehclders or any other Person subscribing to or
acquiring Shares under and in accordance with the Series H Transaction Documents.

“Series H Investment Agreement™ means the investment agreement to be entered between the
Company, the Founder and the Series H Investors,

“Series H Preference Shares” means coliective reference to such number of Series H compulsorily
convertible cumulative preference shares to be issued pursuant to the Series H Transaction
Documents and having such terms as set out in the Shareholders™ Agreement.

“Series H Transaction Documents” includes the Shareholders’ Agreement, Series H DoA, the
Series H Investment Agreement, these Articles, such other agreements executed by the Company
with the Series H Investors in connection with Series H investment round of the Company, with the
approval of the Board prior to the filing of the draft red herring prospectus by the Company with
Securities and Exchange Board of India in relation to the Specified IPO.

“Shareholders” mean the Persons whose names are entered in the register of members of the
Company.

“Shareholders’ Agreement” shell mean the sharcholders agreement dated May 12, 2022 executed
between the Founder, the Company, the Investors, Bluestone Trust and the Other Shareholders, as
amended from time to time, including vide the ‘deed of adherence cum amendment to the
shareholders” agreement’ dated September 21, 2023 and the SHA Amendment Agreement 2024,

“Shares” means all classes of shares in the capital of the Company issued from time to time, together
with all rights, differential rights, obligations, title, interest and claim in such shares.

“SHA Amendment Agreement 2024 means the amendment agreement dated August 3, 2024 to
the amended and restated shareholders” agreement dated May 12, 2022 (as amended from time to
time).

“Specified Corporate Actions™ means certain corporate actions in respect of its Shares (including
sub-division, consolidation and bonus issuance) undertaken by the Company between June 1 and
August 31, 2022,

“Specific Erstwhile Shareholder” has the meaning ascribed to it in the Shareholders® Agreement,
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“Specific Erstwhile Shareholder Vehicle” has the meaning ascribed to it in the Shareholders’
Agreement.

“Gpecified Purchaser” shall have the meaning assigned to in Article 10.9.2.
“Specified Sale” shall have the meaning assigned to itin Article 10.9.1.
“Specified Sale Notice” shall have the meaning assigned to it in Article 10.9.1.
“Specified Sale Shares” shall have the meaning assigned to it in Article 10.9.1.

“Stock Exchange” means the stock exchanges of National Steck Exchange of India Limited, the
Bombay Stock Exchange Limited or such other recognized stock exchange, approved by the
Qualified Investors {with Super Majority Investor Consent).

“Strategic Sale” with respect to an Investor, means a transaction that enables the Investors to fully
dispose up to all of its then existing shareholding in the Company (held either directly or indirectly)
after the Exit Date in favour of a third party strategic investor or a financial investor on such terms
and conditions as may be acceptable to it, in accordance with these Articles.

“Strateglc Sale Conditions” means the following conditions in respect of the offer made to the
Investors in respect of transaction(s) for a Strategic Sale: (i) a fully financed and binding offer that
should be fully completed prior to the expiry of 12 (twelve) months from the Exit Date; provided,
however, this requirement shall be satisfied in the event definitive agreements are signed for such
offer by all relevant parties prior to the expiry of the 12 (twelve) months from the Exit Date, (if) the
offer/ transaction shall enable each Investor to sell up to 100% (One Hundred percent) of its then
existing shareholding in the Company (held either directly or indirectly), (iii) the consideration under
such offer/ transaction shall be payable in cash and in a single tranche at the closing of the such
transaction. For the avoidance of doubt it is clarified that the payment of consideration to the Investor
shall not be subject to any deferred consideration, post-closing adjustments or escrow arrangements
or withholding {subject only to any withholding tax under Income Tax, Act 1961 as computed and
certified by the tax advisors of such Investor), (iv) representations, warranties and indemnities, to be
provided by each participating Investor (in respect of such transaction) shall be limited to customary
representations and warranties relating to its title, authority, capacity and Seclion 281 of the IT Act
in respect of the Investor to consummate the sale transaction and shall not include any matters
pettaining to the business and other affairs of the Company, provided that if the Investor is claiming
any exemptions/ rejaxations that may be available under Applicable Law in respect of withholding
of taxes (as certified under point (iii) above), such Investor shall additionally provide customary
representations and warranties required in respect of withholding tax matters (*“WHT Exemption
Scenario™), (vi) the survival period of the representations and warranties and the indemnity
obligations of the Investors shall not exceed a period of 4 (four) years from the date of
consummation of the transaction for any tax related representations, warranties and indemnities and
3 (three) years from the date of consummation of the transaction for any other representations,
warranties and/or indemnities, (vii) there shall be a provision to limit the liability of each
participating Investor in respect of claims that may be made against it for such transaction (including
pursuant to indemnities provided by the Investor) to an amount not exceeding 100% (One Hundred
percent) of the consideration received by it, which shall be subject to, in case of a WHT Exemption
Scenario, & sub-limit for claims in respect of withholding tax matters of up to 2 (two) times the
withholding tax that would have been applicable without considering any exemptions/ relaxations
that may be availabie under Applicable Law, (viii) the participating Investors shall not be subject to
any non-compete/non—solicitation restrictions or other similar restrictions, (ix) the third-party
purchaser shall be 2 bona fide purchaser and shal! not be an Affiliate of the Founder, (x) the third-
party purchaser and/or its Controlling shareholder shall not be a person from a sanctioned country/
subject to sanctions, or a person that is convicted/ is subject to emy ongoing investigation in
connection with anti-bribery laws, money laundering laws, economic sanctions law, or criminal
laws, and (xi) all other terms for such transaction shall be no less favourable than customary terms
applicable to transaction of similar nature.

“Super Majority Investor Consent” means prior written consent of the Qualified Investors holding
60.00% (sixty percent) of all the Shares held by the Qualified Investors. It is clarified that wherever
there is a reference to Super Majority Investor Consent under the Articles, votes cast or consents
provided only by the Qualified Investors (as per Shares held by them at the relevant point in time)
shall be counted towards reckoning such Super Majority Investor Consent. Further, Super Majority
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Investor Consent for decisions to be taken by the Board shall mean an affirmative vote of the
Requisite Number of Investor Directors.

“Threshold Return” shall mean that the proceeds/consideration receivable by a Non Dragging
Investor is the higher of: (i) an amount that is based on valuation of the Company of TNR
7500,00,00,000 (Indian Rupees Seven Thousand Five Hundred Crore} or such other monetary
threshold as may be agreed pursuant to the Shareholders’ Agreement, or pursuant to any Deed of
Adherence thereunder, from time to time, or (ii) fair market value of the Shares held by such Non
Dragging Investor. The fair market value of the Shares shall be the average of the fair market value
rates determined by two independent investment bankers of repute one appointed by the Dragging
Investors and the other by the Non Dragging Investors.

“Trade Sale” shall include merger, amalgamation or restructuring or consolidation of the Company
with any other entity; or selling all or substantially all of the Assets of the Company to a third party/
Company.

“Transaction Documents™ includes these Articles, the Shareholders® Agreement, the provisions of
the Existing Investment Documents specified at schedule 8 of the Shareholders’ Agreement, Series
F Investment Agreement, Series G Transaction Documents, Series H Transaction Documents (as
executed from time to time), and all other agreements and documents that may be executed pursuant
hereto and/or pursuant to any fund raising exercise undertaken by the Company and designated as
such by the Company,

“Transfer” (including the terms “Transferred” and “Transferability”) means to directly or
indirectly, transfer, sell, assign, Encumber in any manner, place in trust (voling or otherwise),
exchange, gift or transfer by operation of law.

PRIVATE COMPANY

The Company is a Private Company within the meaning of Section 2(68) of the Companies Act,
2013 and accordingly having a minimum paid-up capital of Rupees one lakh or such other higher
paid up capital as may be prescribed, and

The right to transfer the shares in the capital of the Company shall be restricted in the manner and
to the extent hereinafter mentioned in these Articles;

The number of Members of the Company shall be limited to 200 (two hundred) not including;
2.1.1.1.  Persons who are in the employment of the Company; and

2.1.1.2.  Persons who, having been formerly in the employment of the Company, were members
of the Company while in that employment and have continued to be member of the
Company after such employment ceased.

Provided where two or more persons hold one or more share in the Company jointly, they shall for
the purpose of this Article, be treated as a single member.

No invitation shall be issued to the public to subscribe for any securities of the Company.

SHARE CAPITAL

Subject to the provisions of the Act and these Articles including Axticle 22 (Jnvestor Protection
Matters), the Company shall have authorised share capital as mentioned in Clause V of the
memorandum of association of the Company, with power to increase and reduce the capital of the
Company, and to divide the shares in the capital for the time being, into several classes and to attach
thereto respectively such rights, privileges or conditions as may be determined by or in accordance
with the Articles and to vary, modify, abrogate any such rights, privileges or conditions in such
manner as may be permitted by the Act, or by the Articles,

Subject to the provisions of the Act and these Articles, the Shares in the capital of the Company shall
be under the control of the Directors who may issue, allot or otherwise dispose of the same or any
of them to such Persons, in such proportion and on such terms and conditions and cither at a premium
or at par and at such time as they may from time to time think fit.
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Every Person whose name is entered ag a member in the register of members shall be entitled to
receive within two months after incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided:

one certificate for all his Shares without payment of any charges; or

several certificates, each for one or more of his Shares, upon payment of twenty rupees for each
certificate after the first.

evety certificate shall be under the seal and shall specify the Shares to which it relates and the amount
paid-up thereon.

In respect of any Share or Shares held jointly by several persons, the Company shall not be bound
to issue more than one certificate, and delivery of a certificate for a Share to one of several joint
holders shall be sufficient delivery to all such holders.

If any Share certificate be worn out, defaced, mutilated or torn or if there be no further space on the
back for endorsement of Transfer, then upon production and surrender thereof to the Company, a
new certificate may be issued in lieu thercof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given, Every certificate under this Article
shall be issued on payment of twenty rupees for each certificate.

The provisions of Articles 3.3 and 3.4 shall mutatis muiandis apply to debentures of the Company.
Except as required by Applicable Law, no Person shall be recognised by the Company as holding
any Share upon any trust, and the Compeny shalt not be bound by, or be compelled in any way to
recognise (even when having notice therzof} any equitable, contingent, future or partial interest in
any Share, or any interest in any fractional part of a Share, or (2xcept only as by these Articles or by
Applicable Law otherwise provided) any other rights in respect of any Share except an absolute right
to the entirety thereof in the registered holder,

The Company may exercise the powers of paying commissions conferred by sub-section (6) of
section 40 of the Act, provided that the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by Applicable Law. Provided, the rate or amowtt
of the commission shall not exceed the rate or amount prescribed in mles made under sub-section
(6) of section 40 of the Act. The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid Shares or partly in the one way and partly in the other, provided that and
subject to Applicable Law, such issuance of Shares shall not exceed 1% of the share capital of the
Company as on the Series D3 Closing Date and has been approved by the Super Majority Investor
Consent of the Qualified Investors.

Subject to Articles 6 and 22, the Company shall have the power to increase or reduce the capital, to
divide the Shares in the share capital for the time being in force into several classes, and to atiach
thereto respectively, such preferential, qualified or special rights, privileges or conditions as may for
the tirne being provided by these Articles of the Company and to consclidate the sub-divided Shares
and issue Shares of higher denomination.

If at any time the share capital is divided into different classes of Shares in compliance with these
Articles, the rights attached to any class {unless otherwise provided by the terms of issue of the
Shares of that class) may, subject to the provisions of section 48 of the Act, and whether or not the
Company is being wound up, be varied of such number of holders as provided under and subject to
the terms of these Articles. If the Articles do not expressly provide for the same then, with the
consent in writing of the holders of three-fourths of the issued Shares of that class, or with the
sanction of a special resolution passed at a separate meeting of the holders of the Shares of that class,
These Articles shall apply mutatis mutandis, as regards the procedure and the necessary quorum to
every such separate meeting.

Subject to these Articles, the rights conferred upon the holders of the Shares of any clags issued with
preferred or other rights shall not, unless otherwise expressty provided by the terms of issue of the
Shares of that class, be deemed to be varied by the creation or issue of further Shares ranking parf
passu therewith.

Subject to these Articles, the Company has power to increase or reduce the share capital, original or
increased, with or without any preference, priority or special rights, privileges or subject to an
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postponement of rights or to any conditions or restrictions and to verify, modify or abrogate any
such rights, privileges or conditions so that unless the conditions of issue shal! whether declared to
be preference or otherwise shall be subject to the powers herein contained,

Subject to the provisions of Section 55 of the Act and these Articles, the Company shall have the
power to issue preference shares which are at the option of the Company to be redeemed and the
resolution authorizing such issue shall prescribe the manner, terms and conditions of redemption.

Subject to these Articles, the Shares shall be under the control of the Beard who may issue, allot or
otherwise dispose of the same to such Persons on such terms and conditions and at such time as the
Board thinks fit and with full power te give to any Person the option to call for any Shares either at
par or at a premium and for such consideration as the Board thinks fit. The discretion of the Directors
pursuant to this Article shall be exercised in a manner which is not detrimental to the Company
and/or its Shareholders.

LIEN

The Company shall have a first and paramount lien on every Share (not being a fully paid Share),
for all monies (whether presently payable or not) called, or payable at a fixed time, in respect of that
Share; and on all Shares (not being fully paid Shares) standing registered in the name of a single
person, for all menies presently payable by him or his estate to the Company; provided that the
Board may at any time declare any Share to be wholly or in part exempt from the provisions of this
Article. The Company's lien, if any, on a Share shall extend to all dividends payable and bonuses
declared from time te time in respect of such Shares.

The Company may sell, in such manner as the Board thinks fit, any Shares on which the Company
has a lien. Provided that no sale shall be made:

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

until the expiration of 14 (fourteen) days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been given to
the registered holder for the time being of the Share or the Person entitled thereto by reason of his
death or insclvency,

To give effect to any such sale as provided in Article 4.2 above, the Board may authorise a Person
to Transfer the Shares sold to the purchaser thereaf. The purchaser shall be registered as the helder
of the Shares comprised in any such Transfer and shall not be bound to see to the application of the
purchase money, nor shall his title to the Shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The proceeds of the sale as provided in Article 4,2 shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is presently payable. The
residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the Shares
before the sale, be paid to the person entitled to the Shares at the date of the sale.

CALLS ON SHARES

Subject to SCHEDULE 10, the Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their Shares (whether on account of the nominal value of the Shares
or by way of premium} and not by the conditions of allotment thereof made payable at fixed times.
Provided that no call shall exceed one-fourth of the nominal value of the Share or be payable at less
than one month from the date fixed for the payment of the last preceding call. Each member shall,
subject to receiving at least 14 (fourteen) days' notice specifying the time or times and place of
payment, pay to the Company, at the time or times and place so specified, the amount called on his
Shares. A call may be revoked or postponed at the discretion of the Board.

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

The joint holders of a Share shall be jointly and severally liable to pay ail calls in respect thereof,

If & sum called in respect of a Share is not paid before or on the day appointed for payment thereof,
the Person from whom the sum is due shall pay interest thereon from the day appointed for
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thereof to the time of actual payment at [0% (ten) percent per annum or at such lower rate, if any,
as the Board may determine. The Board shall be at liberty to waive payment of any such interest
wholly or in part,

Any sumn which by the terms of issue of a Share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the Share or by way of premium, shall, for the purposes
of these Articles, be deemed to be a call duly made and payable on the date on which by the terms
of issue such sum becomes payable. In case of non-payment of such sum, all the relevant provisions
of these Articles as to payment of interest and expenses, forfeiture ot otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified.

The Board may, if it thinks fit, receive from any member willing to advance the same, all or any part
of the monies uncalled and unpaid upon any Shares held by him; and upon all or any of the monies
so edvanced, may (until the same would, but for such advance, become presently payable) pay
interest at such rate not exceeding, unless the Company in general meeting shall otherwise direct,
12% (twelve) per cent per annum, as may be agreed upon between the Board and the member paying
the sum in advance,

FURTHER ISSUE OF SHARES

General. Subject to Article 22 (Investor Protection Matiers), the terms of issuance of Preference
Shares and Applicable Law, if the Company proposes to issue any Dilution Instruments, the
Company shall first offer such Dilution Instruments to the Tnvestors in the manner and to the extent
set out in Arficle 6.2, irrespective of the mode of issuance. Notwithstanding anything contained in
this Articles, the Company shell not be required to comply with the requirements of this Article 6 in
respect of Dilution Tnstruments offered pursuant 1o (a) a Public Offer; or (b) an employee stock
opticn plan or similar scheme by whatever name calledapproved by the Qualified Investors (with
Super Majority Investor Consent}; or (c} the issuance of Equity Shares pursuant to the conversion
of Preference Shares; or (d) securities issued in connection with any (i) bonus isswance and
consolidation of Shares by the Company; or (ii) stock split of the Company, in respect of which
appropriate adjustment is made to the number of Shares held by the relevant Shareholders or stock
dividend by the Company to all its Shareholders based on their Pro Rata Share; or (¢) issuance of
Shares of the Company on an arm’s length basis in relation to consideration for an acquisition of an
entity {with bona fide business operation and revenue not arising from financial activities) by the
Company, which transaction has been approved with Super Majority Investor Consent of the
Qualified Investors; or (f) issuance of Shares to advisors and independent Directors of the Company
as long as such issuance forms less than 1% (one percent) of the share capital of the Company {on
an As If Converted Basis) as on the Closing Date (as defined under the Series G-1 Investment
Apgreement) (and in the event that there are multiple Closing Dates, the last of the Closing Dates)
and has been approved by the Super Majority Investor Consent of the Qualified Investors; or (g)
issuance of Shares of the Company to give effect to the anti-dilution price protection in accordance
with SCHEDULE [ of this Articles (the events described at (a) to (g) are hereinafier referred 1o as
the “Exempted Issuance™), and the relevant provisions of this Articles shall be construed
accordingly. An Investor will have a right to purchase its Pro Rata Share of the Dilution Instruments
in order to maintain its proportienate ownership of the Company (“Right to Maintain Capital™).
An Investor may waive its Right to Maintain Capital under this Article 6 by issuing a notice in
writing to the Company.

Procedure. Unless otherwise agreed to by the Investors, the offer of new Dilution Instruments shall
be made in the manner set forth in this Article:

The Company shall deliver a written notice (“Offer Notice™} to the Investors stating (a) its intention
to offer such Dilution Instruments; (b) the nature and number of such Dilution Instruments to be
offered; (c) the price and terms, if any, upon which it proposes to offer such Dilution Instruments:
and {d) the number of Dilution Instruments each Sharcholder is entitled to subscribe to in such issue
pursuant to Article6.1; provided that the price and terms on which the Dilution Instrument offered
to any Person shall be such that it would not result in a breach of the foreign exchange laws of India,
if a non-resident Investor were to acquire such Dilution Instrument.

By notification to the Company, within 14 (fourteen) days after receipt of the Offer Notice, an
Investor may elect to subscribe to all or a part of its Pro Rata Share at the same price and on the same
terms as specified in the Offer Notice.
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If any of the Investors declines, fails or omits 1o exercise its respective Right to Maintain Cepital or
any portion thereof, the Company shall notify the Invesiors that have fully exercised their Right to
Maintain Capital with detatls of such unexercised portion (within § (five) days of the expiry of the
timeline specified in Article 6.2.2), and such unexercised portion shall automatically devolve on the
Investors (that have fully exercised their Right to Maintain Capital) based on their pro rata
sharecalculated as per the ratio between (i) the number of Shares owned by the relevant Investor
(meesured on an As If Converted Basis), and (ii) the total number of Equity Shares of the Company
then outstanding held by the Investors (that have fully exercised their Right to Maintain Capital)
{measured on an As If Converted Basis), assuming the total number of Equity Shares {measured on
an As If Converted Basis) on offer is as comprised in such unexercised portion, and such Investors
shall have the right to subscribe to such unexercised portion within 14 (fourteen) days of receipt of
intimation in respect thereof. Any of the Dilution Instruments not taken up by an Investor may be
offered to any Person (“Specified Subseriber’) identified by the Board within a period of 90
(ninety) days from the date of the Offer Notice. Provided however that, any issue of such Dilution
Instruments shall be at a price not less than that, and upon terms no more favourable than those,
specified in the Offer Notice. The Investor exercising its Right to Maintain Capital shall remit the
subscription amounts towards the subscription of Dilution Instruments elected to be subscribed by
it under Article 6.2.2and$.2.3 (as applicable), simultaneocusly with the Specified Subscriber (if any)
to whom the Dilution Instruments are being offered under this Article 6.2.3(if any) or within such
timelines as mutually agreed between the Company and the concerned Investors. If the Company
does not enter intc an agreement for the subscription of the Dilution Instruments with a Specified
Subscriber within a period of 120 (one hundred and twenty) days from the date of the Offer Notice,
which have been offered to and refused by the Investors, or if such agreement is not consummated
within 30 (thirty) days of the execution thereof, such Dilution Instruments shall not be offered
without again complying with the provisions of this Article 6.

Assignment, An Investor shall be entitled to assign in whole or in part its right to subscribe to the
Dilutien Instruments (or such other alternate instrument that the Investor is entitled to subscribe) to
its Affiliates (“Assignee”), provided that prior to or at the time of issuance of such Dilution
Instruments, the Assignee executes a Deed of Adherence. The Assignee will be bound by the
provisions of these Articles. Further, the holding of the relevant Assignee subscribing to the Dilution
Instruments shall be cumulated with the holding of its assigning Investor for the purposes of applying
the provistons of these Articles,

Alternate Instruments. The right of the Investors to subscribe to Dilution Instruments shall extend
to any alternative instrument approved by the Board as may be issued in the event of any regulatory
restriction barring an Investor from subscribing to the Dilution Instruments so offered.The terms of
such alternate instrument, the manner and timing of the issuance of such alternate instruments shall
be determined by the Board with Super Majority Investor Consent of the Qualified Investors.

Necessary acts. The Company, Investor and/or Specified Subscriber (as applicable) shall execute a
Deed of Adherence to the Sharcholders’ Agreement (imter-alia, setting out the subscriber’s
classification as a party under the Shareholders® Agreement, the terms of the Shares, details of any
ather specific rights and obligations of the Investor and/or Specified Subscriber (as applicable) in
connection with issuance of Shares by the Company pursuant to this Article 6, and the applicable
provisions of the principles of deed of adherence specified in the Shareholders® Agreement; provided
that such terms, rights and obligations shall have been duly approved in accordance with this
Articles.The Shareholders shall take all actions necessary to give effect to this Article § will be taken
as and when required.

[INTENTIONALLY LEFT BLANK)

TRANSFER OF SHARES

The instrument of Transfer of any Share in the Company shall be executed by or on behalf of both
the Transferor and the Transferce. Provided the Transferor shall be deemed to remain a holder of the
Share until the name of the Transferee is entered in the register of members in respect thereof,

The Board may, subject to the right of appeal conferred by section 58 of the Act decline to register;
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any Transfer of shares on which the Company has a lien.
Subject to these Articles, the Board shall recognise an instrument of Transfer unless:

the instrument of Transfer is in the form as prescribed in rules made under sub-section (1) of section
56 of the Act;

the instrument of Transfer is accompanied by the certificate of the Shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the Transferor to make
the Transfer; and

the instrument of Transfer is in respect of only one class of Shares.

On giving not less than 7 (seven} days’ previous notice in accordance with section 91 of the Act and
rules made thereunder, the registration of Transfers may be suspended &t such imes and for such
periods as the Board may from time to time determine. Provided that such repistration shall not be
suspended for more than 30 (thirty) days at any one time ot for more than 45 (forty-five) days in the
aggregate in any year.

Notwithstanding the foregoing, the provisions of Article 8, shall be subject to Article 9.

RESTRICTIONS ON TRANSFER OF SHARES

Founder and Other Shareholders Transfer Restrictions. Except as otherwise set out in these
Articles under Articles 9.2, 9.3, 9.7 and 10.8, the Founder and Other Shareholders shall not Transfer
(including Encumber) the Shares held by them (either directly or indirectly) from time to time, or do
any other act that has the effect of Transferring the underlying beneficial or legal rights and
obligations, without obtaining the prior written consent of the Qualified Investors holding at least
95% (ninety five percent) of all the Shares held by the Qualified Investors. Further, the Company
shall not register any Transfer in respect of the Shares owned by the Founder and/or Other
Shareholders in violation of the aforesaid undertaking. Any Transfer of the Shares heid by the
Founder and Other Shareholders, directly or indirectly, in the Company, with prior written consent
of the Qualified Tnvestors holding at least 95% (ninety five percent) of all the Shares held by the
Qualified Investors, shall be subject to the conditions laid down in Article 10 below. Tn case the
Founder and/or Other Shareholders is holding Shares indirectly in the Company through any other
entity/ entities, the aforesaid lock in will be further applicable to the Shares held by the Founder
and/or Other Shareholders in such particular entity/ entities. The Founder and/or Other Sharcholders
shall not permit any third party or permit any Transfer of interest in such particular entity or in the
Company, directly or indirectly, without the prior written consent of the Qualified Investors helding
at least $5% (ninety five percent) of all the Shares held by the Qualified Investors.Provided that,
subject to Article 9.3 and Article 9.6 below, the Transfer restrictions provided in this Article 9.1 and
the the Right of First Refusal and Tag Along Right laid down in Article 10 below shall not be
applicable in the case of Transfer of Shares: (a) by the Founder to the Founder Family Trust, and
such Transfer by the Founder to the Founder Family Trust shall not be subject to the consent of any
Person (including the Qualified Tnvestors) (such Transfer, the “Internal Transfer”); and (b) under
Articles 9.7.1 and 9.7.2 (where such Transfer (or part thereof) has occurred after the Series F Closing
Date, and such Transfer, the “Permitted Transfer”). Provided further that any further Transfer of
Shares by the Founder Family Trust, shall be permitted only to the Founder, Notwithstanding
anything contained herein, the Founder Family Trust shail be classified as ‘Founder' under this
Articles and shall be bound by the obligatiens of the Founder under this Articles (but excluding the
faliowing obligations on the Founder: (i) to provide information and the Inspection Right and Audit
Right under Articles 16 and 22.1.3, (ii) obligations under Article 20.7, (iii) obligations under Article
21.1.1 (apart from exercising their votes at Sharcholders’ meetings to give effect to the provisions
of, and to comply with the obligations of the Founder and/or Company under the Transaction
Documents), (iv) obligations under Articles 9.4 and 10 to do acts and deeds to give effect to the
Transfers contemplated therein, including the providing of representations and warranties (save and
except the restrictions on Transfer on the Shares held by the Founder Family Trust as contemplated
therein, providing of representations, warranties and indemnnities in relation to title and authority
with respect to any Shares being Transferred by the Founder Family Trust, and providing
indemnities in relation to representations and warranties provided by the Founder), (v) ebligations
under Articles 11.1 to 11.8 (but excluding Article 11.1.3) and (vi) obligations of the Founder in his
individual capacity by virtue of being an employee, Director or officer of the Company and not as a
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Shareholder); provided that the Founder himself shall continue to perform such obligations; provided
further that notwithstanding anything contained herein, in case of any non-compliance with or breach
of the Founder’s cbligations set out in the foregoing provisions, both the Founder and the Founder
Family Trust shall be jointly and severally liable.

Pledge of Founder's Shares: The Founder shall be entitled to: (i) create a pledge, lien, charge and
/ or Encumbrance on up to 53,00,000 (fifty five lakh) Shares (subject to appropriate adjusttnents for
any shortfall in security (including by virtue of decrease in the value of Shares), any share splits,
sub-division of shares, bonus issue of shares, consolidation of shares, and other such corporate
actions) (“Pledped Shares™) held by him (at present or in future) in favour of any bank and/or non-
banking financial company ("Pledgee”, which term shall be deemed to include its Transferee(s)), as
security for evailing a loan (including refinancing of such loan) (“Founder Loan"); and {ii) enter
into necessary agreements, deeds and documents in connection with the Founder Loan and Pledge
Shares, provided that the terms and conditions for the Encumbrance on the Pledged Shares are
approved by the Board. Notwithstanding anything contained herein upon the invocation/
enforcement of pledge, lien, charge and / or Encumbrance by the Pledgee and Share Transfers in
connection therewith, the Pledgee(s) shall execute a Deed of Adherence(s) with the Company and
be classified as an ‘Investor’ under these Articles with respect to Pledged Shares and have the
corresponding rights and obligations available under the Shareholders® Agreement. For avoidance
of doubt, upon the invocation/ enforcement of pledge, lien, charge and / or Encumbrance by the
Pledgee and Share Transfers in connection therewith, the Pledged Shares may be transferred and/or
sold to any Person, without any restrictions. Each of the Shareholders (from time to time) have given
their consent and waived all their ‘right to maintain capital’, other pre-emptive rights, right of first
refusel, anti-dilution protection rights, tag along rights and any other rights under the Applicable
Law, these Articles, the Sharcholders® Agreement and the Existing Investment Documents, as
applicable, and notwithstanding anything to the contrary contzined in any agreement between
Innoven and the Company, Innoven hereby pives its consent under the Innoven Loan Documents
and any other agreement executed between Innoven and the Company in respect of this Article 9.2,

Founder Liquidity Shares. Subject to Article 9.4 and Article 9.8 below, the Founder and/or
Bluestone Trust may Transfer up to &,50,000 (eight lakh fifty thousand) Shares (subject to
appropriate adjustments for any share splits, sub-division of shares, bonus issue of shares,
consolidation of shares, ete.) directly held by him (“Founder Liquidity Shares™) for personal
liquidity requirements. Such Transfer by the Founder and/or Bluestone Trust (as the case may be)
of the Founder Liquidity Shares shall not be subject to the consent of any Person {including the
Qualified Investors). The Founder Liquidity Shares shall be subject to the Right of First Refusal of
the Investors as provided in Article 10 below and the Tag Along Right and Change in Contrel Tag
Right A laid dewn in Articlel0 below shall not be applicable to the Founder Liquidity Shares.
Notwithstanding anything contained herein, the transferee of the Founder Liquidity Shares, if not
already a Shareholder, shall not be bound by any obligations of the Founder and/or Bluestone Trust
{as the case may be) under this Articles and shall be classified as an ‘/nvester’ under this Articles.
For the avoidance of doubt, if the transferee of the Founder Liquidity Shares is alrcady a Sharcholder,
such transferee shall continue {0 have only such rights and cbligations under this Articles, as it did
prior to the acquisition of the Founder Liquidity Shares.

Restriction on Transfers to Competitors. Except pursuant to Articles 10.8 and 11, the Founder,
Bluestone Trust and the Other Shareholders shall not be entitled to Transfer the Shares held by them
to a Competitor at any given point of time.

Transfer by the Imvestor. An Investor shall not be entitled to Transfer the Shares held by itto a
Competitor prior to the expiry of 12 (twelve) months from the Exit Date. The restriction imposed on
the Investors on Transfer of Shares under this Article 9.5 shall not be applicable upon (a) expiry of
12 (twelve) months from the Exit Date; (b) occurrence of Material Breach, which has not been cured
within the applicable Cure Period. Except as set forth in Articles 9.5 (Transfer by the Investor), 9.8
(Deed of Adherence), 10.8 (Change in Control investor Tag Right), 10.9 (Board Consultation Right
Sfor Specified {nvestor Transfers) and Clause 13.2 of the Shareholders ‘Agreement (Successors and
Assigns), at no time shall there be any other restriction on the Transfer of all or any of the Shares
(held by a particular Investor). Other than the restrictions under this Article 9.5 (Transfer by the
Investor) and Article 9.8 (Deed of Adherence) there shall be no restrictions affecting the Transfer of
the Shares held by a particular Investor in whole or in part by the Investor to its Affiliates. The
restrictions under Article 9.5 (Transfer by the fnvestor) shall be applicable if the said Affiliate has
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be an Affiliate of the Investor and such Affiliate becomes an Affiliate of 2 Competitor at any time
prior to the expiry of 12 (twelve) months from the Exit Date, such Investor shall procure that it shall,
or another of its Affiliates shall, acquire the Shares held by such transferee Affiliate with immediate
effect. The Company and the Founder shall do all reasconable acts and deeds as may be necessary to
give effect to such Transfer including providing customary representations, warranties and
indemnities, as required and facilitating due-diligence as required. The Founder and the Company
shall facilitate and co-operate with any such Transfer including any due diligence that may be
conducted by a proposed purchaser, provide all necessary information relating to the Company to
such purchaserand participating in any management discussions as may be required by such
proposed purchaser.

Transfer by Bluestone Trust. Except as otherwise set out in Articles 9.7 and 10,8, the Transfer of
Shares by the Bluestone Trust to any Person (who is not a beneficiary of the Bluestone Trust
(“Beneficiary”)} wifl be subject to the prior written consent of the Qualified Investors holding at
least 95% (ninety five percent) of all the Shares held by the Qualtified Investors and the conditions
laid down in Article 10 below. The prior written consent of the Qualified Investors holding at least
95% {(ninety five percent) of all the Shares held by the Qualified Investors and compliance with the
Tag Along Right and Change in Control Tag Right A laid down in Article 10 shall not be required
for Transfer of Shares held by the Bluestone Trust to its Beneficiaries. Pravided further that the
Permitted Transfer occurring after the Series F Closing Date shall not be subject to the consent of
any Person (including the Quatified Investors) and the Right of First Refusal and Tag Along Right
laid down in Article 10 shall not be applicable in the case of the Permitted Transfer.

The Founder and/or the Bluestone Trust shall be permitted to:

(i) sell vp to 5,00,000 (five lakh) Shares (subject to appropriate adjustments for any share splits, sub-
division of shares, bonus issue of shares, consolidation of shares, and such other corporate actions)
held by him/it to any Person (other than a Competitor), subject to the purchaser of such Shares
executing a Deed of Adherence in accerdance with Article 9.8 above, unless such purchaser is
already a Shareheolder or party to the Sharcholders’ Agreement; and (fi) for the Company, Founder
and/or Bluestone Trust to enter into necessary apreements, deeds and documents in connection
therewith. Notwithstanding anything contained herein, the transferee of the Shares specified in this
Article 9.10.1, shall not be bound by any obligations of the Founder and/or the Bluestone Trust {as
the case may be} under the Sharcholders” Agreement and, if not already a Shareholder, shall be
classificd as an *Investor’ under the Sharcholders® Agreement with respect to such Shares and have
the corresponding rights and obligations available under the Shareholders’ Agreement. For the
avoidance of doubt, if the purchaser of the Shares specified in this Article 9.7.1 is already a
Shareholder, such purchaser shall continue to be classified as an ‘Investor’ or *Other Sharcholder’
(as the case may be), as it did prior to the acquisition of the Shares specified in this Article 9.7.1.
and;

trensfer, gift, assign or create beneficial interest or ownership in up to 30,00,000 (thirty [akh) Shares
(subject to appropriate adjustments for any share splits, sub-division of shares, bonus issue of shares,
consolidation of shares, and such other corporate actions) held by him/it to the Specific Erstwhile
Sharcholder or the Specific Evstwhile Shareholder Vehicle {or, with respect to creation of beneficial
ownership or interest, in favour of the Specific Erstwhiie Shareholder), subject to the Specific
Erstwhile Shareholder or the Specific Erstwhile Shareholder Vehicle executing a Deed of Adherence
in accordance with Article 9.8 below; or {ii) sell and transfer up to 30,00,000 (thirty lakh)} Shares
{subject ta appropriate adjustments for any share splits, sub-division of shares, bonus issue of shares,
consolidation of shares, and such other corporate actions) held by him/it to any Person for the benefit
of the Specific Erstwhile Shareholder or Specific Erstwhile Shareholder Vehicle; and (iii) in respect
of the transaction contemplated under (i} or (ii) (as the case may be), for the Company, Founder
and/or Bluestone Trust to enter into necessary agreements, deeds and decuments in connection with
the aforesaid. Notwithstanding anything contained herein, (a) the Specific Erstwhile Sharcholder ot
Specific Erstwhile Shareholder Vehicle, shall not be bound by any obligations of the Founder and/or
the Bluestone Trust (as the case may be) under the Shareholders’ Agreement and, shall be classified
as an ‘Other Sharcholder’ under the Sharcholders’ Apreement with respect to such Shares and have
the corresponding rights and obligations available under the Shareholders’ Agreement; (b) any
Person {other than the Specific Erstwhile Sharcholder or Specific Erstwhile Sharcholder Vehicle) to
whom the Shares are sold and transferred under this Article 9.7.2 (ii), shall not be bound by any
obligations of the Founder and/or the Bluestone Trust {as the case may be) under the Shareholders’
Agreement and, shall be classified as an ‘Investor’ under the Shareholders® Agreement with 1
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to such Shares and have the corresponding rights and obligations available under the Shareholders’
Agreement. For the avoidance of doubt, it is hereby clarified that the Specific Erstwhile Shareholder
ar Specific Erstwhile Sharcholder Vehicle and / or any other Person to whom the Shares are sold
and transferred under this Article 9.7.2 (ji), shall have the rights and obligations (as applicable) under
the Agreement only pursuant to the completion of the transaction contemplated under this Article
9.7.2 {ii); and {c) the Specific Erstwhile Sharcholder will bz entitled to transfer Shares to the Specific
Erstwhile Shareholder Vehicle without any restriction (save end except the requirement under
Article 9.8 below), provided that in case the Specific Erstwhile Sharcholder Vehicle ceases to be an
Affiliate of the Specific Erstwhile Shareholder, the Shares transferred to the Specific Erstwhile
Sharcholder Vehicle will thereupen have to be forthwith transferred back to Specified Erstwhile
Shareholder; and

transfer up to: (i) 93,00,000 (Ninety Three Lakh) Shares (subject to appropriate adjustmients for any
share splits, sub-division of shares, bonus issue of shares, consolidation of shares, and such cther
corporate actions} held by him and/ or it {“Identified Shares™) in favour of a trust setup / formed by
the Company under the faws of India, with the main objective of implementing and giving effect to
the employee stock option plan (or other similar pians) of the Company (*ESOP Trust™}; and (ii)
for the Company, Founder, Bluestone Trust and/or ESOP Trust to enter into necessary agreements,
deeds end documents in connection therewith, as approved by the Board. Notwithstanding anything
contained herein, the ESOP Trust (or its beneficiary, as the case mey be), shall not be bound by any
obligations of the Founder or Bluestone Trust under the Shareholders’ Agreement and, shall be
classified as an ‘Other Shareholder’ under the Shareholders' Agreement with respect to such
Identified Shares and have the corresponding righis and obligations available under the
Sharcholders’ Agreement. For the avoidance of doubt, it is hereby clarified that the ESOP Trust (or
its beneficiary, as the case may be) shall have the rights and obligations (as applicable) under the
Agreement only pursuant to the completion of the transaction contemplated this Article 9.7.3.

Deed of Adherence. No Transfer by any Shareholder of the Company (including fo an Affiliate)
and no issuance of Shares by the Company shall be complete and effective unless the purchaser/
acquirer of the Shares executes a deed of adherence agreeing to be bound by the terms of the
Shareholders’ Agreement, unless in case of Transfer of Shares by a Sharcholder such purchaser is
already a party to the Shareholders” Agreement (“Deed of Adherence”). The principles of Deed of
Adherence are provided under the Shareholders” Agreement. Only the Transferor/ acquirer of
Shares, Transferee (if relevant) and the Company shall execute such a Deed of Adherence, with a
carbon copy to be marked and delivered to the rest of the Shareholders/Company (as applicable),
end upon such delivery, the same shall be deemed to be binding upon such parties. This Article 9.6
and principles of Deed of Adherence provided under the Shareholders’ Agreement shall be subject
to the nen-obstante provisions in Articles 9.2 and 9.7,

RIGHT OF FIRST REFUSAL AND TAG ALONG RIGHT

Right of First Refussal. If a Sharcholder (other than the Investors) (a “Selling Shareholder™
decides to Transfer any Shares held by such Selling Shareholder (“Sale Shares™) to the Proposed
Transferee (defined below at Articiel0.2), then such Selling Shareholder shall unconditienally and
irrevocably grant the Investors a prior right to purchase all or a portion of the Sale Shares at the same
price and on the same terms and conditions as those offered to or by the Propoesed Transferee {“Right
of First Refusal™). If the Selling Sharcholder is the Founder, an Other Shareholder or the Bluestone
Trust, such Transfer shall also be subject to the provisions contained in Articles 9.1, 9.2, 9.3, 9.5 and
9.6 (as the case may be). The Founder Liquidity Shares shall be subject to the Right of First Refusal
of the Investors. The Share Transfer Right, Internal Transfers and Permitted Transfer shall not be
subject to the Right of First Refusal of the Investors.

Procedure.

Upon a Selling Shareholder receiving a proposal from any Person (the “Proposed Transferee”) for
purchase of Sale Shares (*Proposal™), the Selling Shareholder shall immediately notify the Investors
and the Company of the Proposal {(“Transfer Notice™), The Transfer Notice shall set forth the name
and other material particulars of the Proposed Transferee, the number of Sale Shares, the price per
Sale Share ("ROFR Price”) and other terms of the Transfer and an undertaking from the Selling
Shareholder(s) stating that the offer is bana fide. The Proposal and any other document executed by
the Selling Shareholder and/or the Proposed Transferee (whether binding or nen-binding by
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whatever name called) in relation to the Proposal shall also be annexed to the Transfer Notice. The
Selling Shareholder shall ensure that such executed document explicitly states that such transaction
is subject to the Right of First Refusal and the Tag Afong Right (to the extent applicable) of the
Investors. In the event that the ROFR Price for the Proposed Transferee is in the nature of non-cash
consideration, a determination, at the cost of the Selling Sharcholder, shall be made by an investment
bank/chartered accountant acceptable to the Qualified Investors (to be determined based on Super
Majority Investor Consent) as to the cash equivalent of such non-cash consideration, and such cash
equivalent shall be specified in the Transfer Notice,

The Investors may exercise their Right of First Refusal with respect to all or any of the Sale Shares
by a written Notice (*ROFR Acceptance Notice™) to the Selling Shareholder(s)} within 30 (thirty)
Business Days of receipt of the Transfer Notice. The Investor exercising its Right of First Refusal
shall specify the number of Sale Shares it intends to purchase in the ROFR Acceptance Nofice. If an
Investor exercises its Right of First Refusal (“Participating Imvestor™), the Selling Sharcholder
shall be bound to sell to the Pasticipating Investor such number of Sale Shares for cash consideration
(unless such Participating Investor shall provide such non-cash consideration to the Selling
Shareholder as is being provided by the Proposed Transferee to the Selling Shareholder) as specifted
by the Participating Investor in its ROFR Acceptance Notice but subject to that Participating
Investor’s share in the Sale Shares being acquired by it pursuant to the exereise of its Right of First
Refusal. Such Transfer of Sale Shares should be complete within a period of 30 (thirty) Business
Days from the date of receipt of the ROFR Acceptance Notice by the Selling Sharehalder, excluding
the time required to obtain any approval required from any Governmental Authority to effect such a
Transfer (“ROFR Timeline”). If morc than one Investor exercises its Right of First Refusal and the
number of Sale Shares on offer are less than he cumulative number of Sale Shares which the
Investors intend ta acquire, then unless otherwise agreed between them, each such Investor shall be
entitled to purchase such number of Sale Shares which is pro-rata to their fnter-se shareholding on
an As-If Converted Basis based on the following formula: A/B*C (where A = the number of Shares
held by the reievant Participating Investor (as the case may be) in the share capital of the Company
on an As If Cenverted Basis, B = the total number of shares of all the Participating Investors in the
share capital of the Company on an As If Converted Basis, and C = total number of Sale Shares);
provided that in the event that a Participating Investor does not exercise its Right of First Refusal
with respect to a part or all its pro-rata share of the Sale Shares (“Excess Shares™), each other
Partjcipating Investor shall be entitled to purchase such number of Excess Shares which is pro-rata
to their infer-se shareholding on an As-If Converted Basis and the aforesaid pro-rata computations
shall apply mutatis-mutandis to such Excess Shares. The Company, the Founder and the Selling
Shareholder shall provide customary representations, warranties and indemnities and facilitate due
diligence as may be required by the Participating Investors, The Selling Shareholder can sell to a
Proposed Transferee cnly such number of Sale Shares, which are not being acquired by the
Participating Investors, or where the Right of First Refusal is not completed within the ROFR
Timeline without there being a breach or default by the Selling Shareholders and/or the Company.
Transfer of the Sale Shares by the Selling Shareholder to the Proposed Transferze (a) shall be subject
to compliance with the provisions of Article 10.3 below; and (b} shall not be at a price lower than
the price per Share, or on terms and conditions more favourable than those specified in the Transfer
Notice, unless the procedure set forth in this Article 10.2 is complied with afresh.

Tag Along Right of the Investors.

If the Selling Shareholder is the Founder and/or the Founder Family Trust and/or Bluestone Trust
(subject to Articles 9.1,9.2, 9.3, 9.6 and 9.7), then the Selling Shareholder shall also ensure that the
Transfer Notice contains an offer from the Proposed Transferee to purchaseand the Tnvestor(s) fo
sell (at its sole discretion), up to such number of Shares held by an Investor (not being a Participating
Investor) that is proportionate to the total number of Shares being purchased by the Proposed
Transferce (in accordance with such Selling Shareholder and Investor’s shareholding in the
Company on an As If Converted Basis as detailed below in Article 10.3.4) (the “Tag Along Right™).
The Founder Liquidity Shares, Internal Transfers, Permitted Transfer and Share Transfer Right shall
not be subject to the Tag Along Right of the Investors. Further, in the event, the Transfer of Shares
to the Proposed Transferee, by the Selling Shareholder (where the Selling Shareholder is the Founder
and/orthe Founder Family Trust and/or Bluestone Trust (subject to Articles 9,1, 9,2, 9.3 9.6 and
9.7))along with the Shares to be transferred by the Investors, if any, pursuant to their Tag Along
Right, is expected to result in the Proposed Transferee (and its Affiliates) acquiring Control of the
Company, then the Investors will be entitled to sell upto all the Shares held by each of them fo the
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Proposed Transferee (“Change in Contral Tag Right A™). The Change in Control Tag Right A
shall not apply where the Change in Control Tag Right B under Article10.8 is applicable or the Drag
Along Szle under Article 11 is applicable. If the Transfer Notice consists of more than one series,
class or type of Shares, the Investor must transfer each such series, class or type; provided however,
that if, the Investor does not hold any of such series, class or type, the Proposed Transferee must
acquire whatever series, class or type of security held by the Investor.

An Investor (not being a Participating Investor) may exercise its Tag Along Rightor Change in
Control Tag Right A (as the case may be), in each case to sell upto its entitlement of Shares as per
Articles 10.3.] and 10.3.4, by serving a written Notice to the Selling Shareholder, within 30 {thirty)
Business Days of the receipt of Transfer Notice, specifying the meximum number of Shares it
proposes to Transfer (“Tag Along Shares”), Upon giving such Notice, the Investor (not being a
Participating Investor) shall be deemed to have effectively exercised its Tag Along Right or Change
in Control Tag Right A (as the case may be).

If an Investor (not being a Participating Investor) exercises its Tag Along Right or Change in Control
Tag Right A (as the case may be)(“Tagging Investor™), the Transfer of the Shares by the Selling
Sharcholder to the Proposed Transferce shall be conditional upon such Proposed Transferce
acquiring the Tag Along Shares simultancously with the acquisition of the Sale Shares (being
Transferred by the Selling Shareholder) in accordance with this Article 10.3, on the same terms and
conditions set forth in the Transfer Noticesubject to the price for the Tag Along Shares not being
lower than fair market value thereof, which shall be ascertained by an investment banker of repute
nominated by the Tagging Investor, provided that: (a) the Tagging Investors shall not be required to
give any representations and warranties for such Transfer, except those relating to title to Shares and
the legal standing, authority of the Tagging Investor; and, (b) the Tagging Investors shall be entitled
to receive the cash equivalent of any nen-cash component of the consideration (as specified in the
Transfer Notice in accordance with Article 10.2.1) received by the Selling Sharcholder,

To the extent that a Tagging Investor exercises its Tag Along Right (not being a Change in Control
Tag Right A)in accordance with the terms and conditions set forth in this Article 10.3, the number
of Sale Shares that the Selling Sharcholder may sell in the proposed Transfer to the Proposed
Transferae shall be correspondingly reduced (and the term Sale Shares shall be construed
accordingly) to provide for the sale of Tagging Investor’s Tag Along Shares, and any such Transfer
shall be subject to Article 10.3,5.

However, if there are more than one Tagging Investors and the number of Shares being offered are
mere than the number of Shares which the Proposed Transferee intends to acquire, then each
Tagging Investor and relevant Selling Sharcholder providing the Tag Along Right shall, unless
otherwise agreed between them, be entitled to sell such number of Shares which is pro-rata to their
inter-se sharcholding based on the following formulae: A/B*C (where A = number of Shares held
by the relevant Selling Sharcholder or the Tagging Invester {as the case may be) in the share capital
of the Company on an As If Converted Basis, B = the combined shareholding of all the relevant
Selling Shareholders providing the Tag Along Right and all the Tagging Investors in the share capital
of the Company en an As If Converted Basis, and C = Sale Shares to be sold to the Proposed
Transferee; provided that in the event that a Tagging Investor does not exercise its Tag Along Rights
with respect to all its pro-rata entitlement (“Balance Shares™), each other Tagging Investor and
Selling Sharcholder shall be entitled ta sell such number of Balance Shares which is pro-rata to their
inter-se shareholding on an As-If Converted Basis and the aforesaid pro-rata computations shall
apply mutatis-mutandis to such Balance Shares.

Provided that, in case of Change in Control Tag Right A, the number of Sale Shares to be sold to the
Proposed Transferee shall not be reduced and instead the Proposed Transferee shall additionally
acquire the Tag Along Shares to be transferred by the Tagging Investor under the Change in Control
Tag Right A.

The Tag Along Shares shall be Transferred to the Proposed Transferee simultaneously with the
Transfer of the Sale Shares that are being Transferred by the Selling Shareholder and if the Proposed
Transferee is unable to purchase the Sale Shares and all the Tag Along Shares, the propesed Transfer
shall not be undertaken,

Fresh Compliance. Subject to compliance with Article10.1, Article 10.2 and Article 10,3 above, if
any proposed Transfer is not consummated by the Selling Sharcholder, within a period of 99 (ninety)
Business Days from the date of delivery of the Transfer Notice to the Investors, the Selling
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Sharehelder may sell any of the Sale Shares only after complying afresh with the requirements iaid
down under Article 10.1, Article 10.2 and Article 10,3,

Failure to Comply. Any Transfer made in violation of the requirements prescribed under these
Articles shall be null and veid ab initio.

No avoidance of restrictions. The Transfer restrictions in these Articles shall not be capable of
being avoided by the holding of Shares indirectly through an entity that can itself be sold in order to
indirectly dispose of an interest in the Shares free of such restrictions, Further, without prejudice to
the provisions of Article 9.4 (Transfer by the Investor) and 11.11 (Drag Aleng Right), nothing
contained in this Article 10 (Right of First Refusal and Tag Along Right), save for Article 10.8
(Change in Control Investor Tag Right) and Article 10.9 (Board Counsultation Right for Specified
Investor Transfers) below, shall be deemed to impose any restrictions on the Investor's ability to
freely Transfer its Shares in the Company.

Investor Liquidity Priority. The covenants set forth in Article 9and Article 10 are intended to
ensure that the Investors are able to achieve liquidity with respect to its investment in the Company.
Accordingly, the Shareholders shall not attempt to avoid the provisions of Article 9 and Article10.

Change in Control Investor Tag Right,

[f pursuant to a transaction or a series of connected fransactions, any of the Shareholders (other than
the Founder and Bluestone Trust} (“Transferring Shareholders™) of the Company, intend to
Transfer Shares to any Person (“Proposed Buyer™) resulting in the Proposed Buyer together along
with its Affiliates holding more than 50% (fifty percent) of the paid up share capital of the Company,
on an As if Converted Basis, then each Investor (not being a Transferring Sharcholder) and the
Founder and Bluestone Trust will (unless otherwise agreed between such Investors and the Founder)
be entitied to sell such number of Shares held by such Investor and/or the Founder and/or Biuestone
Trustthat is proportionate to the total number of Shares being Transferred by the Transferring
Sharehalder, an As If Converted Basis, based on the following formulae {(“Change in Control Tag
Right B"): A/B*C (where A = number of Shares individually held by the tagging Investor and/or
Founder and/or Bluestone Trust (as the case may be) in the share capital of the Company on an As
If Converted Basis, B = the total number of Shares of all the Transferring Sharcholders, all the
tagging Investors and/or the Founder and/or Bluestone Trust, to the extent they are exercising their
rights under this Article 10.8, in the share capital of the Company on an As If Converted Basis, and
C = Shares sold/ to be sold by the Transferring Shareholder pursuant to this Article 10.8; provided
that the number of Shares that the Transferring Sharcholder may sellf has sold to the Proposed Buyer
shall be correspondingly reduced for such tagged Shares; provided further that, notwithstanding the
foregoing, in the event that the Founder and/or the Bluestone Trust exercise its Change in Control
Tag Right B with respect to any or all of the Shares held by him/ them, then each Investor exercising
its tag-along rights under this Article10.8 shall be entitled to sell upto all the Shares held by such
Investor in the share capital of the Company (on an As If Converted Basis) and the Proposed Buyer
shall be required to acquire all such tagged Shares in addition to the Shares sold/ to be sold by the
Transferring Shareholder. Such Transfer of Shares by the Investor and/or the Founder and/or
Bluestone Trust exercising its right under this Article 10.8 shall be for the same price and on terms
not less favourable than those offered to the Transferring Shareholders, The procedure provided in
the provisions of Articles 10.3.2, 10.3.3and 10.3.5 (to the extent not contrary to this Article10.8)
shall, mutatis-mutandis, apply with respect to the Change in Control Tag Right B.

The Transfer restriction on the Founder and/or Bluestone Trust under Articles 9.1 and 9.5
{respectively) shall not apply with respect to the Shares sold pursuant to the Change in Control Tag
Right B, and for the purpose of this Article10.8, the term Founder shall be deemed to include the
Founder Family Trust.

This Article 10.8 shall not apply in the event of a Drag Along Sale in sccordance with Articlel1 of
these Articles,

Board Censultation Right for Specified Investor Transfers.

Subject to the provisions of Article 9.4, if a Transferring Shareholder intends to Transfer any Shares
held by such Sharcholder {“Specified Sale Shares”) to a Proposed Buyer (other than an Affiliate),
at a price which is lesser than the Floor Price (“Specified Sale”), then each such Transferring
Shareholder hereby agrees to notify the Board in writing of its intention to undertake the Specified
Sale (“Specified Sale Notice™) at least 15 (fiftcen) Business Days prior to executing any definitive
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agreement for the Specified Sale, The Specified Sale Notice shall set forth the name and other
material particulars of the Proposed Buyer, the number of Specified Sale Shares, the price per
Specified Sale Share (“Original Price™) and other material terms of the Transfer. In the event that
the purchase consideration being offered by the Proposed Buyer is in the nature of non-cash
consideration, a determination shall be made by an investment bank/chartered accountant appointed
by the Board as to the cash equivalent of such non-cash consideration, If such cash equivalent is less
than the Floor Price then the aforesaid provisions of this Article 10.9,1 shall apply.

The Board may, in its sole discretion, make efforts in good faith to procure a bona fide offer from
any Person {other than a Competitor) provided that such Person and/or its Controlling sharcholder
(if any) shall not be a Person from a sanctioned country/ subject to sanctions, or a Person that is
convicted/ is subject to any ongoing investigation in connection with anti-bribery laws, money
laundering laws, economic sanctions law, or criminal laws, and such Person has provided
documentary evidence of its financial wherewithal in respect of the Counter Offer (“Specified
Purchaser”), within 15 (fifteen) Business Days of receipt of the Specified Sale Notice, for the
purchase of all the Specified Sale Shares from the Transferring Shareholder and subject to the
following conditions: (i) at a price equal to or higher than the Floor Price, (ii) on terms which are
no less favourable than the other terms offered by the Proposed Buyer and recorded in the Specified
Sale Notice, and (iii) the consideration from the Specified Purchaser shall be payable in cash
(“Counter Offer”), and immediately notify {in writing) the Transferring Sharcholder of the
material particulars of such Counter Offer and connect the Specified Purchaser with the
Transferring Sharchelder.

If the Board manages to procure a Counter Offer in accordance with Article 10.9.2 abave, the
Transferring Shareholder may, subject to the provisions of Asticle 9.4, Transfer the Specified Sale
Shares to: (i) the Specified Purchaser or any other Person (including the original Proposed Buyer),
at price which is equal to or higher than the Floor Price, or (ii) the original Proposed Buyer, et a the
Original Price but only after obtaining the prior written consent of the Board for such Transfer
below the Floor Price, which consent shall not be unreasonably withheld or delayed by the Board.
It is hereby clarified that if the Board is unabie to identify a Specified Purchaser and procure a
Counter Offer in accordance with Article 10.9.2 above (including within the time period specified
therein), then subject to the provisions of Article 9.4, the Transferring Shareholder shall be free to
undertake the Specified Sale to the Proposed Buyer at the Original Price. In the event the
Transferring Shareholder agrees to accept the Counter Offer, and the sale of Specified Shares to the
Specified Purchaser is not consummated within 30 (thirty) days from the date of acceptance of the
Counter Offer by the Transferring Shareholder, the Transferring Sharcholder shall be free to
undertake the Specified Salc to the Proposed Buyer at the Original Price.

Subject to compliance with Article 10.9.1, Article 10.9.2 and Article 10.9.3 above, if the Specified
Sale is not consummated by the Transferring Sharcholder, within a petiod of 90 (ninety} Business
Days from the date of delivery of the Specified Sale Notice to the Board, the Transferring
Shareholder may sell any of the Specified Sale Shares, at a price which is tess than the Floor Price,
only after complying afresh with the requirements laid down under Article 10.9.1, Article 10.9.2 and
Atticle 10.9.3,

The provisions of Articles 10.9.1 te 10.9.4 shall not apply to any Transfer of Shares by the Founder
and/or Bluestone Trust including without Limitation (a) an Internal Transfer, (b) a Permitted
Transfer, and (¢) any Transfer of Founder Liquidity Shares.

Any Transfer of Shares shall be subject to the transfer restrictions as may be agreed by Shareholders
with the Company or among themselves, from time {0 time.

EXIT
Public Offer.

The Founder and the Company shall make best efforts to undertake a Qualified IPQ within 2 (two)
years from the Closing Date (as defined under the Series G-1 Investment Agreement and in the event
that there are multiple Closing Dates, the first of the Closing Dates) (“Exit Date™); provided that if
the Company is desirous of undertaking an IPO which is not & Qualified IPO the same will be subject
to the consent of Qualified Investors holding at least 95% (ninety five percent) of all the Shares held
by the Qualified Investors. Such [PO and a Qualified IPO are hereinafter referred to as the “Specified
TPO™. Provided that, the term ‘Qualified Investor® as specified in this Article 11.1.1 shall include
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such other Investor(s) who has the right to be considered as a *Qualified Investor’ under this Article
I1.1.1 under the Sharcholders’ Agreement,

The Company and Founder shall do ail acts and deeds required to effectuate Specified IPO, subject
to Article 11.1.1. Purther, the Compeny and the Founder shall obtain all relevant approvals, statutory
or otherwise, thal are necessary for a Specified 1PO.

The Specified IPO may be either through a new issue of Shares and/or an offer for sale of Shares
held by the Shareholders. Subject fo Applicable Law, and the recommendation of the merchant
banker to the Specified IPO, the Company and the Founder will make best efforts to ensure that the
Investors and Other Shareholders are entitled to include up to 100% (one hundred percent) of their
holding in the Company in the Specified IPO, including conversion of the Preference Shares held
by them into Equity Shares. In any event, the Investors will have the right but not the obligation to
offer, in the offer for sale component of the Specified TPQ, all or any of the Investor’s Shares in
priority to the other Shareholders. None of the shares held by the Investors shall be subject to any
restriction, including but not limited to minimum contribution and lock-in requirements, of any
nature, other than restrictions applicable to pre-issue sharcholders who are not promaters, under
Applicable Law, First, the Founder’s Shares shall be offered for lock-in, To the extent any shares
other than the Founder's Shares are required for lock-in purposes; all Shareholders other than the
Investers shall first contribute their shares towards such lock-in.

Listing Terms. Any Specified IPO shall include or be subject to the following terms,

The cost of the Specified IPO including in relation tc any offer for sale will be borne by the
Compeny. If Applicable Law does not permit the Company to bear the cost in relation to any offer
for sale of the Sharcholder’s Shares, the Sharcholders shall bear such expense as are required by
Applicable Law to be bome by them in relation to such sale.

{intentionally left blank)

Subject to Applicable Law and Article 11.1.3, the Founder shall be permitted to offer any Shares
held by him in the offer for sale component of the Specified IPO.

The Specified IPO will be underwritten at least to the extent required under Applicable Law.

The sharcholding of the Investors and Other Shareholders shall not be subject to any lock-in unless
specified under Applicable Law.

All advisors/consultants to the Specified IPO, including the book running lead managers,
underwriters, bankers, counsel and transfer agents shall be appointed with Super Majority Investor
Consent of the Qualified Investors. Provided that, term ‘Qualified Investor® as specified in this
Article 11.2.6 shall include such other Investor(s) who has the right to be considered as a *Qualified
Investor’ under this Article 11.2.6 under the Shareholders’ Agreement, and with Super Majority
Investor Consent shall be construed accordingly.

The Qualified Investors (with Super Majority Investor Consent) and the Founder shail determine the
following matters in connection with the Specified [PO. Provided that, term ‘Qualified Investor” as
specified in this Article 11.3 shall include such other Investor(s) who has the right to be considered
as 4 ‘Qualified Investor’ under this Article 11.3 under the Shareholders’ Agreement, and with Super
Majority Investor Consent shall be construed accordingly:

subject to Article 11.1.3, whether the public offering shall be by a fresh issue of Shares by the
Company and/or an offer for sale by the Sharcholdersin consultation with the book running tead
managers;

the price at which the Shares shall be issued/ offered to the publicin consultation with the book
running lead managers;

appointment of lead managers, registrars, financial advisors, issue managers and other
intermediaries; and

the Stock Exchange(s) on which the Shares are to be listed.

if the Investors’ Shares are converted into Equity Shares pursuant to a proposed Specified IPO and
the Company fails to complete such Specified IPO or if the Shares of the Company are not listed on
the Stock Exchange due to any reason whatsoever within 6 (six) months from such conversion, the
Sharcholders shall ensure that all the rights available to the Investors owing to its shareholding in
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11.4.3

11.4.4
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11.6.2

the Company, under these Articles shall continue to be available to the Investors. The Shareholders
shall support any decisions and actions required by the Investors to give effect to the provisions
herein contained including by exercise of their voting and other rights. The decisions and actions
that the [nvestors may require may without limitation include:

modification and/or reclassification of the Investors® Shares inte Shares of a different type and/or
class such that the Investors® Shares shall, subject to Applicable Laws, have all the rights that were
attached to the Investors’ Shares immediately prior (o the conversion referred to above;

entry into any conirzctual arrangements for the purpoeses of ensuring that the rights attached to the
Investors’ Shares post such conversion are the same as those attached to the Investors” Shares
immediately prior to the conversion;

alteration of the Articles to include all of the rights attached to the Investors® Shares that were so
attached immediately prior to the conversion referred to above; and

all such other measures as shall be necessary to restore the rights enjoyed by the Investors prior to
conversion of the Investors’ Shares into Equity Shares.

Without prejudice to any rights available to the Investors under Articles 11.1 to 11.4, if the Founder
and the Company fail to undertake a Specified IPO prior to the Exit Date, then: (&) the Qualified
Investors (with Super Majority Investor Consent) shall be entitled to call upon the Company and the
Founder to provide an exit by way oft (i) requiring the Company and Founders to undertake a
Specified TPO by issuance of a notice to the Company and Founder at any time after the Exit Date,
and the provisions of Articles 11.1 to 11.4 shall, mutatis-mutandis, apply to the same, provided that
the Founder's consent / approval / agreement will not be required for purposes of any of the Articles
11.1 to 11.4, except in & scenario where a proposed Specified [PO (in terms of Articlel 1.1.1 above)
has been blocked / not approved by the Investors or has not been consummaeted solely due to default
of the Investors and/er such consent/ approval/ agreement of the Founder is required under
Applicable Law; and/or (b} each Investor may require the Company and Founders te undertake a
Strategic Sale basis a pre-money valuation of the Company not being less than INR 7500,00,00,000
{INR Seven Thousand Five Hundred Crore) {or such other monetary threshold as may be agreed in
the Sharehelders® Agreement or pursuant to the Deed of Adherence, from time to time) in respect of
itself in the manner provided for in Article 11.6; and/or (¢} (intentionally left blank); provided that
the Investors shall have the right (but not the obligation) to accept a Strategic Sale offer under (b)
above from the Company basis a valuation of the Company less than INR 7500,00,00,000 (INR
Seven Thousand Five Hundred Crore) (or such other monetary threshold as may be agreed in the
Shareholders® Agreement or pursuant to the Deed of Adherence, from time to time), at their sole
discretion. If the Founder and the Company fail to provide any exit to the Investors within 12
{twelve) months from the passing of the Exit Date, the Investors shall be entitled to exercise their
Drag Along Right with Super Majority Investor Consent of the Qualified Investors in the manner
provided in Article 11.9.

Provided that, term *Qualified Investor’ as specified in this Article 11.5 shall include such other
Investor(s) who has the right to be considered as a “Qualified Investor® under this Article 11.5 under
the Sharcholders® Agreement, and with Super Majority Investor Consent shall be construed
accordingly.

Strategic Sale.

In exercise of the lnvestors’ rights under Article 11.5 above, each Investor will be entitled to require
the Company and Founder to provide partial or full exit to that Investor by way of a Strategic Sale
at any time after the Exit Date subject to the following conditions. The Strategic Sale shall also be
subject to the pricing guidelines set out at Article 11.5.

The Founder and the Company, shall deliver a notice to each of the concerned Investor(s) (the
“Strategic Sale Notice™} setting out (a) the exact nature of the transaction proposed, including
valuation and the consideration; (b) identity of the purchaser; (c) time required to complete such
transaction; and, (d) such other material terms of the Strategic Sale as the concerned Investor(s)
might request details of. The Strategic Sale Notice shall be delivered to each of the Investors
requiring the Strategic Sale to be undertaken. The concerned Investor may, without any obligation
to do so, indicate acceptance {(in part or full) of the Strategic Sale Notice in writing with such
additional conditions as they may deem fit.
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The Investors shall not be required to provide any representations and warranties for such Transfer,
except those relating to title (o the Shares and the legal standing of the Investors. The Company and
Founders shall provide customary representations, warranties and indemnities and facilitate the due-
diligence as may be required by, the proposed purchaser.

The costs and expenses of the Strategic Sale (including stamp duties) shall be borne by the third
party purchaser or the Company.

The Company and Founders shall ensure that the Strategic Sale is fully consummated within 30
(thirty) Business Days of the acceptance of the Strategic Sale Notice by the concerned Investors,
save for time required to obtain any approvals from any Governmental Authority to effect the
Strategic Sale, subject to co-operation from the concerned Investor and the proposed purchaser.

(Intentionally left blank)

No prejudice: Notwithstanding anything to the contrary contained in this Articlel 1, the Investors
may elect to avail any one or more of its rights under Articlel 1.5 (after the Exit Date) and/or Article
11.9 (upon the occurrence of a Drag Event} at its option, and exercise of one right (including under
Articlel 1.5) shall not prejudice the other rights (including under Article 11.5).

Drag Along by the Investor. The following cvents shall be treated as events that will entitle the
Investors to exercise the Drag Along Right under these Articles (“Drag Events”) in the manner as
specified in Article 11.10 below:

subjectta Applicable Law, a petition for bankruptey has been filed by a creditor for default in making
any payrnents due and such petition has not been dismissed, stayed or if admitted, not vacated within
6 (8ix) months of such petition being filed;

ocoutrence of a Material Breach and its continuance after the expiry of the Cure Period; or

if the Company and Founder have failed to complete a Specified IPO or Strategic Sale in terms of
Article 11 in respect of all the Shares of the Investors, prior to the expiry of 12 (twelve) months from
the Exit Date; provided that a Drag Event shall not have occurred under this Article 11.9.3 if the
Investors have been offered a Strategic Sale basis the higher of! (i) a pre-money valuation of the
Company not being less than INR 7500,00,00,000 (INR Seven Thousand Five Hundred Crore) (or
such other monetary threshold as may be agreed in the Sharcholders’ Agreement or pursuant to the
Deed of Adherence, from time to time) and (ii) the fair market value of the Shares to be sold in the
Strategic Sale Shares (as detennined by an independent valuer acceptable 1o the Board), and which
satisfies the Strategic 3ale Conditions and each of the concemed Investors (i.c. Investors in respect
of whom the Strategic Sale has not been consummated) has declined or failed to underteke such
Strategic Sale,

Upon occurrence of a Drag Event, the Investors shall be entitled to, by way of Super Majority
Investor Consent of the Qualified Investors, exercise their Drag Along Right and undertake a Drag
Along Ssle (defined befow). The Investors voting in favour of exercising the Drag Alorg Right shall
be referred to as “Dragging Investors™ and the Investors not voting in favour of exercising the Drag
Along Right (which would include Investors not being a Qualified Investor), shall be referred (o as
the *“Non Dragging Investors”.

Drag Along Ripht. Subject to Article11.10 above, upon occurrence of a Drag Event, the Dragging
Investers (subject to obtaining Super Majority Investor Consent of the Qualified Investors) shall
have the right (“Drag Along Right"), to compel the other Shareholders, if any (but which, only in
case of the Drag Event contemplated under Articlel1.9.2, shall not include the Non Dragging
Investars) (the “Dragged Shareholders”) to seil: (a) all the Shares in case of the Dragged
Shareholders that are a Non Dragging Investor {where applicable} and (b) subject to Article i1.17,
all or part of the Shares in case of the Dragged Shareholders other than a Non Dragging Investor
{such Shares of the Dragged Sharchelders shall be the “Drag Along Shares”) along with the Shares
of the Dragging Investors to a third party, including & Competitor (“New Buyer™), at the same price
{and terms no less favourable than those) being received by the Dragging Investors (“Drag Along
Sale™); provided that in the case of a Drap Event under Articlel1.5.3, the Dregging Investors must
Transfer all their Shares in the Drag Along Sale in order to exercise their Drag Along Right in respect
of the Non Dragging Investors. The Drag Along Sale provided in this Article 11.11 shall mean a
Transfer of Shares and not a Trade Sale (as provided under Article 11.20).
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Notwithstanding anything contained in these Articles, the Dragging Investors cannot compel and/or
subject & Non Dragging Investor to an applicable Drag Along Saie, if the Non Dragging Investor
does not receive the Threshold Return, However, a Non Dragging Invester (that is not a Dragged
Shareholder, the “Specified Investor”) shall have the right but not the obligation to sell all or any
of the Shares held by such Specified Investor, along with the Dragged Shareholders pursuant te a
Drag Along Sale, on the same terms and conditions as applicable to such Dragged Shareholders
(“Investor Co Sale”).Where the Non Dragging Investors are receiving the Threshold Retum
pursuant to an applicable Drag Along Sale, (a) the Dragging Investors shall be entitled to compel
and/or subject the Non Dragging Investor to a Drag Along Sale and (b) the Specified Investors shall
be entitled to the Investor Co Sale right. The Specified Investor shall have the Investor Co Sale right
even where the Drag Along Right is exercised pursuant to Article 11.9.2,

Exercise of Drag Along Right — Procedure. Upon the exercise of Drag Along Right by the
Dragging Investors, one of the Investors nominated by the Qualified Investors (with Super Majority
Investor Consent) shall send a notice to the Dragged Sharcholders and the Specified Investors
specifying (i) the consideration payable per Share, (ii) the number of Shares to be sold by the
Dragged Shareholders; (iii) the Investor fo be appointed as the attomey-in-fact under Articie 11.13.3,
and (iv) the material terms of such purchase (“Drag Along Notice™).

Upon receipt of a Drag Along Notice, the Dragged Shareholders shall simultaneously with the
Dragging Investors sell such number of their Shares (as determined by the Dragging Investors and
set out in the Drag Along Notice in terms of Articles11.11 and 11.12) free of any Encumbrance on
terms set out in the Drag Along Notice;

Within 3 (Three) Business Days of the receipt of the Drag Along Notice, the Specified Investor(s)
shall be entitled to notify the Dragging Investor of ifs intent to exercise its Investor Co Sale right
(such Specified Investor, the “Tagging Specified Investor”} and simultaneously with the Drapging
Investors sell such number of their Shares in terms of Article 11.12 (“Co Sale Shares™) free of any
Encumbrance on terms set out in the Drag Along Notice;

The Dragged Shareholder and Tagging Specified Investor shall take all necessary actions (including
such action as may be reasonably requested of them by the Dragging Investors) to cause the
consummation of such transaction, including: (i) exercising the voting rights attached to their Shares
in favour of such transaction; (ii) not exercising any approval ar voting rights in connection therewith
in a manner contrary to the consummation of the Drag Along Sale; and (iii) appointing the Investor
(determined by the Super Majority Investor Consent of the Qualified Investors and specified under
the Drag Along Notice), as their attorney-in-fact 1o do the same on their behalf and/or to undertake
the actions set out in Articlel1.18.

Delivery of Drag Along Shares. The Dragged Sharcholders shall deliver the share certificates in
respect of their respective Drag Along Shares and the Tagging Specified Investors shall deliver the
share certificates in respect of their respective Co Sale Shares, to the Company at least 30 (Thirty}
days before the proposed closing date of such sale, along with the transfer forms duly filled in. If the
Shares have been dematerialized, the Dragged Shareholders and Tagging Specified Investors shall
issue appropriate instructions to their depository participant to give effect to the Transfer in
accordance with the Drag Along Notice and the provisions of Articles11.9 to 11.15, The Dragged
Shareholders shall ensure that the Dragged Shareholders” Drag Along Shares and the Tagging
Specified Investors’ Co Sale Shares are Transferred simultanecusly with the Shares of the Dragging
Investor.

If a Dragged Shareholder fails, refuses or is otherwise unable to comply with its obligations in
Articles 11.9 to 11.19, the Company shall have the authority and be obliged to designate a Person to
execute and perform the necessary Transfer on such defaulting Dragged Shareholder’s behalf. The
Company may receive and hold the purchase consideration in trust for such defaulting Dragged
Shareholder and cause the New Buyer to be registered as the holder of the Drag Along Shares being
sold by such Dragged Shareholder. The receipt by the Company of the purchase consideration shall
be a good discharge to the New Buyer.

Further, if any Dragged Shareholder fails or refuses to Transfer any Drag Along Shares after the
Company has received the entire purchase money in respect of the Drag Along Shares in trust for
the Dragged Shareholder in accordance with Article 11.15 above, the New Buyer may serve a default
notice on the relevant defaulting Dragged Sharcholder and send copies of such default notice to the
Company. Upon receipt of the aforesaid default notice {(unless such non-compliance by the relevant
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defaulting Dragged Sharehelder is remedied to the reasonable satisfaction of the New Buyer), the
defaulting Dragged Shareholder shall, subject to Applicable Law, net be entitled to exercise any of
its powers or rights in relation to the Drag Along Shares including voting right attached thereto or
right to participate in the profits of the Company.

Drag Along Sale to a Competitor, If the New Buyer is 2 Competitor, the Investors shall ensure that
all of the Shares held by the Founder are sold in the Drag Along Sale.

Co-operation. The Company, Founder, the Dragged Shareholders and Tagging Specified Investars
shall take all necessary and desirable actions in connection with the consummation of the sale
pursuant to the exercise of the Drag Along Right by the Dragging Investors, including (a) timely
execution and delivery of such agreements and instruments as reasonably required by the Drapging
Investors, (b) performance of other actions reasonably required by the Dragging Investors, (c)
providing information as may be requested by the Dragging Investors or New Buyer, and (d)
providing such representations, warranties and indemnities as maey reasonably be required by the
New Buyer; provided that the Non Dragging Investors shall not be required to provide any
representations, warranties and indemuities except those in relation to the title to their Shares and
legal standing,

Actions to be taken. If the Dragging Investors exercise the Drag Along Right and call for a Drag
Along Sale, then each Dragged Sharcholder and Tagging Specified Investor shall with respect to all
Shares which it owns or over which it otherwise exercises voting or dispositive authority:

in the event such transaction is to be brought to a vote at a Shareholders” meeting, after receiving
proper notice of any meeting of Shareholders, to vote on the approval of Drag Along Sale, as the
case may be, to be present, in person or by proxy, as a holder of Shares of voting securities, at all
such meetings and be counted for the purposes of determining the presence of a quorum at such
meetings;

to vote on {in person, by proxy ot by action by written consent, as applicable) all its Shares in favor
of such Drag Along Ssle and in opposition to any and sall other proposals that could reascnably be
expected to delay or impair the ability of the Company to consummate such Drag Along Sale;

to refrain from exercising any dissenters’ rights or rights of appraisal under Applicable Law at any
time with respect to the Drag Along Sale,

to execute and detiver all related documentation and take such other action in support of the Drag
Along Sale as shall reasonably be requested by the Company or the Dragging Investors; and

noet to deposit, and to cause their Affiliates not to deposit any Shares owned by such Shareholder or
Affiliate in a voting trust or subject any such Shares to any arrangement or agreement with respect
to the voting of such Shares or otherwise subject such Shares {0 an Encumber, unless specifically
requested to de so by the New Buyer in connection with the Drag Along Sale.

A Drag Along Right can be implemented by the Dragging Investors in any manner other than a Drag
Along Sale (including a Trade Sale);

for a cash consideration provided that: (&) the seme is approved by the Qualified Investors with
Super Majority Investor Consent and (b) the mechanism provides a Threshold Return to each of the
Investors; or

for a non-cash consideration provided that (a) the same is approved by the Qualified Investors
holding at least 95% (ninety five percent) of all the Shares held by the Qualified Investors and (b)
the mechanistn provides a Threshold Return to each of the Iuvestors,

The provisions of this Article11,20 shall be applicable only in case of a Drag Along Right exercised
pursuant to Article 11.9.3 (and not Articles11.9.] and 11.9.2).

Any exercise of the Drag Along Right under Article t1,11 and under Article 11.20 shall, musatis-
mulandis, be subject to the liquidation preference provided under SCHEDULE 15 (Liguidation
Preference) (i.e. the liquidation preference shall be applied only in respect of the Shares transferred
by the Dragging Investors, Dragged Shareholders and Tapgping Specified Investors pursuant to the
Drag Along Right, and by only considering the consideration arising therefromy).

Group Company Exit. If a Group Company (not being Company) proposes to undertake a Public
Offer (being the equivalent of a Specified IPO} or any transaction which may provide any exit to (he
Investors, the Investors will be entitled to swap/exchange all or part of the Shares for the 8
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in such Group Company. The number of securities of the Group Company that an Investor shall
receive shall at least be equal to the value of the Shares that are swapped by such Tnvestor. The
valuation of the Company and such Greup Company shail be determined by an investment banker
appointed by the Company with Super Majority Investor Consent of the Qualified Investors.

TRANSMISSION OF SHARES

On the death of a member, the surviver or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the Shares. However, this shall not
be construed to release the estate of a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other Persons.

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

to be registered himself as holder of the Share; or
to make such Transfer of the share as the deceased or insolvent member could have made.

The Board shall, in either cvase, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had Transferred the Share before his death or
insolvency.

If the person so becoming entitled shall elect to be registered as holder of the Share himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he so clects. If the
Person aforesaid shall elect to Transfer the Share, he shall testify his election by executing a Transfer
of the Share. However, all the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of Transfers of Shares shall be applicable to any such notice or
Transfer as aforesaid as if the death or insolvency of the member had not occurred and the notice or
Transfer were a Transfer signed by that member.

A person becoming entitled to a Share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the Share, except that he shall not, before being registered as a member in respect
of the Share, be entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the Company; provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to Transfer the Share, and if the notice is not
complied with within 90 (ninety) days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the Share, until the requirements of the notice have
been complied with.

FORFEITURE OF SHARES

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

The notice aforesaid shall—(a) name a further day (not being earlier than the expiry of 14 (fourteen)
days from the date of service of the notice) on or before which the payment required by the notice
is to be made; and (b) state that, in the event of non-payment on or before the day so named, the
Shates in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any Share in respect of
which the notice has been given may, at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect.

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit, At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.
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A Person whose Shares have been forfeited shall cease to be a member in respect of the forfeited
Shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies
which, at the date of forfeiture, were presently payable by him to the Company in respect of the
Shares. The liability of such Person shall cease if and when the company shall have received payment
in full of all such monies in respect of the Shares.

A duly vertfied declaration in writing that the declarant is a Director, the manager or the sccretary,
of the Company, and that a share in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the Share. The Company may receive the consideration, if any, given for the Share
on any sale or disposal thereof and may execute a Transfer of the Share in favour of the Person to
whom the share is sold or disposed of to. The Transferee shall thereupon be registered as the holder
of the Share; and the Transferee shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the Share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale or disposal of the Share.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if the same had been payable by virtue
of a call duly made and notified.

ALTERATION OF CAPITAL

Subject to the provisions of Article 6, the Company may, from time to time, with Super Majority
Investor Consent of the Qualified Investors, may by ordinary resolution increase the share capital by
such sum, te be divided into Shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61 and Articles 6 and 22, the Company may, by ordinary
resolution, (a) consolidate and divide all or any of its share capital into Shares of larger ainount than
its existing Shares; (b) convert all or any of its fully paid-up Shares into stock, and reconvert that
stock into fully paid-up Shares of any denomination; (¢) sub-divide its existing Shares or any of
them into shares of smaller amount than is fixed by the memorandum; (d) cancel any Shares which,
at the date of the passing of the resolution, have not been taken or agreed to be taken by any person.

Where shares are converted into stock,—(2) the holders of stack may Transfer the same or any part
thereof in the same manner as, and subject to the same regulations under which, the shares from
which the stock arese might before the conversion have been transferred, or as near thereto as
circumstances admit: Provided that the Board may, from time o time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose. (b) the holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as regards dividends, voting at
meetings of the company, and other matters, as if they held the Shares from which the stock arose;
but no such privilege or advantage (except participation in the dividends and profits of the Company
and in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in Shares, have conferred that privilege or advantage. (c) such of the regulations of the
company as are applicable to paid-up Shares shall apply to stock and the words “share™ and
“sharehelder” in those regulations shall include “stock™ and “stock-holder” respectively.

Subject to the provisions of Article 22, the Company may, by special resolution, reduce in any
manner and with, and subject to, any authorisation and consent required by Applicable Law,—{a)
its share capital; (b) any capital redemption reserve account; or {c) any share premium account.

CAPITALISATION OF PROFITS

Subject to Article 22, the Company in general meeting may, upon the recommendation of the Board,
resolve:

(i} (s} that it is desirable to capitalise any part of the amount for the time being standing to the credit
of any of the Company's reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribution; and (b) that such sum be accordingly set free for distribution in the manner
specified in sub-article(il) amongst the members who would have been entitled thereto, if distributed
by way of dividend and in the same proportions, (ii) The surn aforesaid shall not be paid in
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shall be applied, subject to the provision contained in sub-article (iii), either in or towards—(A)
paying up any amounts for the time being unpaid on any shares held by such members respectively;
(B) paying up in full, unissued shares of the company to be allotted and distributed, credited as fully
paid-up, to and amongst such members in the proportions aforesaid; (C) partly in the way specified
in sub-article (A) and partly in that specified in sub-article (B); (D) A securities premium account
and a capital redemption reserve account may, for the purposes of this regulation, be epplied in the
paying up of unissued shares to be issued to members of the company as fully paid honus shares;
(E) The Board shall give effect to the resolution passed by the company in pursuance of this
regulation.

(i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—{a) make all
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
aflotments and issues of fully paid Shares if any; and (b) generally do all acts and things required to
give effect thereto. (ii) The Board shall have power—(a) to make such provisions, by the issue of
fractional certificates or by payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and (b) to authorise any person to enter, on behalf of all the
members entitled therete, into an agreement with the company providing for the aliotment to them
respectively, credited as fully paid-up, of any further shares to which they may be entitled upon such
capitalisation, or as the case may require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalised, of the amount
or any part of the amounts remaining unpaid on their existing shares; (iii) Any agreement made
under such authority shall be effective and binding on such members.

INFORMATION AND INSPECTION RIGHTS

Reports and Information. Save as otherwise required under Applicable Law, as long as an Investor
(together with its Affiliates) holds at least 1% (one percent) Shares in the share capital of the
Company {on an As If Converted Basis), such Investor, its Affiliates and their respective advisors
and consultanis shall be entitled to receive from the Company the following information:

unaudited quarterly financial statements, certified by an anthorized representative of the Company,
as soon as available, but in any event within 30 {thirty) Business Days after the end of each fiscal
quarter;

audited financial statements accompanied by & report of the Auditor as stipulated under Applicable
Law, as soon as available, but in any event within 120 calendar days after the end of each Financial
Year, in each case showing changes from the applicable Business Plan for corresponding periods;

unaudited consolidated monthly financial statements and the MIS information/reports, (including
income statements, balance sheets, cash flow statements and summaries of bookings and backlogs)
in a format as mutually decided between the Investors and the Company, and certified by an
authorized representative of the Company, as soon as available, but in any event within 15 (fifteen)
calendar days of the completion of each month;

detailed monthly financial projections for the ensuing Financial Year, prior to the beginning of each
Financial Year;

annual report for the Financial Year comprising of the audited financial statements including the (i)
balance sheet; (ii) profit and loss statement; (iii) cash flow statement; (iv) a discussion of key issues
and variances to the Business Plan with comparative figures for the same period during the preceding
Financial Year; and (v) the management discussion and analysis of the operations of the company
for that peried, within 120 (one hundred and twenty) calendar days after the end of each Financial
Year;

certified true copies of the minutes of the Shareholders’ meetings, Board meetings and Committee
meetings as soon as such minutes are prepared by the Company in accordance with Applicable Law;

changes to the capital structure of the Company, including creation of any additional stock options
pools, within 2 (two) Business Days of the Company being aware of such changes;

notice of any event that will trigger the Valuation Protection Rights of an Investor, within 2 (two)
Business Days of the Company being aware of such changes;
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annual Business Plan as approved by the Board within 7 (seven) days of the Board approving the
same which will be approved at least 30 (thirty) days before the commencement of the Financial
Year,

changes relating to the employment of Key Managerial Personnel within 2 (two) Business Days of
the management becoming aware of such change(s)/events;

cancellation or termination of Material Contracts and any event which is likely to have a material
impact on the Business of the Company within 7 (seven) days of the management becoming aware
of such change(s)/event(s);

other than in the ordinary course of business, communications between the Company, and (i) its
Auditors or (ii) any Governmental Authorities, within 2 (two) Business Days of the Company
receiving / issuing such communication; and

any other information as may be reasonably required by an Investor within 4 (four) Business Days
of the request for such information being made by an Investor.

Provided that the financial statements shall include cash flow statements and shall be prepared by
the chief financial officer and approved and certified by the Founder of the Company.

Provided further that for the purposes of this Article, Japonica and APL shall be deemed to be
Affiliates of IvyCap (and, for avoidance of doubt, their cumulative shareholding shall be considered
while applying the fall-away threshold set out above}.

Provided further that for the purposes of these Articles, the cumulative shareholding of 360 ONE
Group shall be considered while applying the fall-away threshold set out above.

At the end of each Financial Year and within such reasonable time as may be decided by the Board,
the Chief Financial QOfficer or any employee holding an equivalent position shall prepare such
information as shall be necessary for the preparation for income tax returns and statements as may
be required by each Shareholder, This shall include furnishing each of the Investors with copies of
government receipts for income taxes paid by the Company.

The Founder shall fumish to the Investors and the Board such information and data as may be
reasonably required by them in relation to the Company from time to time including the agenda and
utilization of funds and other information as may be required.

The Founder and/er the Company shall promptly notify the Investors and the Board the receipt by
the Company of any notice of winding up or initiation or a threatened initiation of a legal action/
proceeding of any nature which could have a material adverse impact on the Company / its business
/ its assets or any of the foregoing in respect of the Subsidiaries of the Company,

Inspection Rights. In addition to the information and materials to be provided under this Article 16,
after providing a notice of at least 2 (two) Business Days, any Investor or its respective representative
may visit the offices of the Company to inspeet their books, Material Contracts, accounts and such
other documents as such Investor may deem fit at its sole discretion and cost (“Inspection Right”).
Further, any Investor or its respective representative can with the Super Majority Investor Consent
of the Qualified Investors, conduct intemal audits, at the cost of the Company (“Audit Right™).
Provided that, all costs arising out of an exercise of the Audit Right under this Article 16,5 shall be
borne by the Company subject to a maximum of INR 15,00,000 (Indian Rupees fifteen lakhs only)
per Financial Year. Any costs incurred in excess of INR 15,00,000 (Indian Rupees fifteen lakhs
only) per Financial Year with respect to exercise of Audit Right, shall be borne by the Investor(s)
exercising the Audit Right. The Company and the Founder shall render co-operation and provide
such authorizations as may be required, in respect of Audit Rights. Upon exercise of Audit Right
with the Super Majority Investor Consent of the Qualified Investors, the Investor{(s) shall also have
a right to consult with and receive information, documents and material about the business and
operation of the Company that the Investor(s) consider material, from the Company, its Beard,
employees, vendors, consultants, counsel (internal or external) and internal and external auditors of
the Company. The Company and / or the Founder shall, where required, facilitate such consultation
including by issuing appropriate instructions to the persons referred to above. The Investor(s) may
also nominate representatives or advisors to carry out such consultation or receive informationin
connection with the Audit Rights,

Notwithstanding anything contained in this Article 16, save to the extent required under Applicable
Law, the Inspection Right and Audit Right shall not be available to an Investor unless such

161

Managing Director
DIN: 01674879
05-11-2024




16.7

16.8

17.
17.1

17.2
17.3

17.4

17.5

17.6

17.9

17.8

(together with its Affiliates) holds at least 1% (one percent) Shares in the share capital of the
Company (on an As If Converted Basis}.

The Investors shall also have the rights availzble under this Article 16 in respect of all the other
Group Companies (i.e. other than the Company) from time to time (mutatis-mutandis), and such
rights shall form part of the articles of association or other charter documents of such Group
Companies (to the maximum extent permitted under Applicable Law) tili the termination of the
Shareholders’ Agreement in accordance with its terms.

Notwithstanding anything contained herein, if any rights under this Article 16 have been watved by
zny of the Investors under the Sharcholders’ Agreement, then to the extent of such waivers, the
relevant ‘Information and Inspection Rights’ shall not be available to such Investors.

GENERAIL MEETINGS

AH peneral meetings other than annuel general meeting shall be called extra-ordinary general
meeting.

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

The Company's annual geneml meeting shall be held once anpually in accordance with the Act.
Without prejudice to the provisions of Article 16, the Board shall provide the Company's previous
Financial Year's audited financial statement to al] the Shareholders (including the Investors) along
with the notice for the annual general meeting of the Company to approve and adopt the audited
financial statement of the Company.

No business shall be transacted at any general meeting unless a quorum of members is present at the
time when the meeting proceeds to business, as provided under these Articles.

The quorum at Sharcholder’s meeting shall not be complete unless the authorized representative(s)
of each of the Qualified Investors and the Founder is present in person or through proxy at the start
end throughout the meeting, unless otherwise consented to, in writing, If for any reason quorum is
not present, the meeting shall stand adjourned to 7 (seven) Buginess Days and for such adjouned
meeting irrespective of the presence of the representatives of the Investors and/or the Founder, the
Company shall proceed with the meeting, subject to zvailability of gquorum required under
Applicable Law, provided however, no: (a) items which have not been included in the agenda of the
first adjourned meeting; and (b) Investor Protection Matters shall be discussed or resolved upon at
such meeting unless the provisions of the foregeing sub-article(a) herein, and Article 22 have been
satisfied.

A gencral meeting of the Shareholders shall be convened by serving at least 21 (twenty one) calendar
days written notice to all the Sharehalders, with an explanatory statement containing ail relevant
information relating to the agenda for the general meeting; provided that a geneml meeting may,
subject to Applicable Law, be convened by a shorter notice with the prior written approval of each
of the Investors. A Qualified Investor shall have the right to make alterations and additions to the
agenda of the Shareholders’ meeting. The changes/alterations to the agenda being proposed by a
Qualified Investor shall be addressed to the Board by way of a notice which shall be issued by the
Qualified Investor at least 10 {ten) Business Days prior to the date of meeting. Upon receipt of the
notice being referred to in the preceding sentence, the Board shall communicate the same to the
Shareholders, without any delay. The notice of all meetings shall be given to all the Shareholders
irrespective of whether they are present in India or not through electronic means (including e-mail
or facsimile transmission) or by letter (delivered by hand, courier or registered post).

All expenses including reascnable travel, hotel and related expenses incurred by the Investors or
their nominees / representatives for attending Shareholders’ meeting shall be bome by the Company.

Subject to Article 22 (Investor Protection Muatters), any resolutions passed at a Shareholders’
meeting shall require (i} in case of an ordinary resolution {as defined under the Act), that the vaotes
cast by the Sharcholders present and voting in favour of the resolution exceed the votes cast against
the resslution by the members present and voting; and (ii) in case of a special resolution (as defined
under the Act), that the votes cast by the Shareholders present and voting in favour of such resolution
should be equal to or more than 3 {three) times the number of votes cast by the Sharcholders present
and voting against such resolution.
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Circular Resolutions and Electronic Meetings. Subject to Applicable Law and Article 22
(Investor Protection Maiters): (a) the Shareholders may act by circitlar resolution, and (b) a meeting
of the Shareholders may be conducted through video conferencing or other permitted clectronic
means.

Subject to Applicable Law, the notice for circular resolution shall provide such information required
to make a fully-informed good faith decision with respect to such resolution. Any resoiutions passed
as circular resolutions shall require (i) in case of an ordinary resolution (as defined under the Acf)
that the votes cast by the Sharcholders in favour of the resolution exceed the votes cast against the
resolution; and (ii) in case of a special resolution (as defined under the Act), the votes cast by the
Shareholders in favour of such resolution should be equal to or more than three times the number of
votes cast by the Shareholders against such resolution. Provided that in case of an Investor Protection
Matter, the process for obtaining the Super Majority Investor Consent of the Qualified Investors set
out in Article 22, shall be followed prior to the passing any Shareholders’ resofution by circulation.

The chairperson, if any, shall preside as chairperson at every general meeting of the Company. If
there is no such chairperson, or if he is not present within fificen minutes after the time appointed
for holding the meeting, or is unwilling to act as chairperson of the meeting, the Directors present
shall elect one of their members to be chairperson of the meeting. However, if al any meeting na
Director is willing to act as chairperson or if no Director is present within fifteen minutes after the
time appointed for holding the meeting, the members present shall choose one of their members to
be chairperson of the meeting, The chairperson shall not have a casting vote,

YOTING RIGHTS.

Subjeet to any rights or restrictions for the time being attached to any class or classes of shares
provided in these Articles;

On a show of hands, every member present in person shall have voting rights as provided under the
terms of issuance of Preference Shares and on a poll, the voting rights of members shall be in
proportion fo their share in the paid-up equity share capital of the Company.

The Founder and the Company shall undertake such actions as may be necessary (including
exercising their votes at Sharcholders’ meetings, Board meetings or any committees thereof) to give
effect to the provisions of, and to comply with their obligations under the Transaction Documents.

A member may exercise his vole at a meeting by electronic means in accerdance with section 108
of the Act and shall vote only once,

In the case of jnint holders, the vote of the senior holder who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the cther joint holders. For the purpose of
this Article, seniority shall be determined by the order in which the names stand in the register of
members.

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

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

No member shall be entitled to vote at any general meeting unless all ealls or other sums presently
payable by him in respect of Shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
mecting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made indue time shall be referred to the
chairperson of the meeting, whese decision shall be final and conclusive.

PROXY.

The instrument appointing a proxy and the power-of-attorney or other autharity, if any, under which
it is signed or a notarised copy of that power or authority, shall be deposited at the registered office
of the company not less than 12 (twelve) hours before the time for holding the meeting or adj
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meeting at which the person named in the instrument proposes to vote, or, in the case of a pell, not
less than 10 (ten) hours before the time appointed for the taking of the poll; and in default the
instrument of proxy shall not be treated as velid.

An instrument appointing a proxy shall be in the form as preseribed in the rules made under section
105 of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority under
which the proxy was executed, or the Transfer of the Shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commencement of the meeting or adjourned meeting
at which the proxy is used,

BOARD OF DIRECTORS.
Composition and size of the Board. The Board shall consist of not more than 11 {eleven) members.
Directors. The composition of the Board shall be as follows:

Accel T shall have a right to independently nominate and maintain 1 (one) Director to the Board
(*"Accel Director™).

Kalaari 2 shail have a right to independently nominate and maintain 1 (one) Director to the Board
(“Kalaari Director™),

TvyCap 1 shall have a right to independently nominate and maintain 1 {one) Director to the Board
(“IvyCap Director”).

TPM and IP India shall have a tight to jointly nominate and maintain 1 {one) Director to the Board
(TP Director”).

Hero shail have a right ta independently nominate and maintain 1 (one) Director to the Board (“Hero
Director™.

IE Venture shall have a right to independently nominate and maintain 1 {one) Director to the Board
(“IE Venture Director™).

360 ONE Group (acting through the 360 One AMC) shall have the right to independently nominate
and maintain 1 (one) Director to the Board (“360 ONE Group Director™).

Other Tnvestors (i.e., other than the Investors set out above in Article 20.2) who are classificd as a
Qualified Investor in accordance with these Articles, shall have a ri ght to independently nominate
and maintain up to 1 (one) Director each to the Board (“QI Directors™), subject to there being a
maximum of two such QI Directors and subject to such right being recorded in the definitive
agreements executed between the Company and such other Investor and approved by the Board
(including by way of a Deed of Adherence to the Shareholders’ Agreement, which shall be deemed
to be an amendment of the Sharehalders® Agreement),

So long as the Founder continues to be in the employment of the Company, the Founder shall be a
Director (“Founder Director™).

The Founder shall be entitled to nominate an employee of the Company to be a Director. However,
such nomination shall be subject to Super Majority Investor Consent of the Qualified Investors.

Accel 111, Kalaari 2, IvyCap 1, IPM, IP India, Hero, [E Venture, 360 ONE Group and the refevant
Qualified Investors under Article 20.2.8 shall be referred to collectively as “Eligible Tnvestors” and
individually as “Eligible Investor". Provided that IPM and IP India shall act jointly for exercising
their rights under Articles 20.2, 20.3, 20.5 and 20.6 and as an Eligible Investor. For the avoidance
of doubt, IPM and IP India shall be construed as & single Eligible Investor and shall be entitled to
one Investor Director and one Observer only.

The chairman of the Board shall be appointed by the Board and shall not have a second or casting
vote,

Investor Directors. Far the purposes of these Articles, Accel Director, IvyCap Director, Kalaari
Director, [P Director, Hero Director, IE Venture Director, 360 ONE Group Director, and

164

Gaurav Singh Kﬁfrwaha
Managing Director

DIN: 01674879
05-11-2024




204

205

20.5.1

20.52

20.5.3

20.5.4

2055

20.5.6

20.6
206.1

20.6.2

Directors shall collectively be referred to as “Investor Directors”. An Eligible Investor who has
nominated an Investor Director to the Board may remove, substitute or fill any vacancy in respect
of such Director nominated by it, by sending a notice to the Company. An Investor Dircctor
nominated by an Eligible Investor may be removed oaly by the relevant Eligible Investor that has
nominated such [nvestor Director, subject to the concerned Investor Director not otherwise being
disqualified under Applicable Law to act as a director of the Company. The appointment, removal
and substitution of an Investor Director shall take effect immediately upon receipt of a notice by the
Cornpany in this regard. The Company shall immediately and no later than 7 (seven) Business Days
foilowing receipt of a notice from an Eligible Investor {(whose nominee is an Investor Director) and
requisite documents from the appointed nominee in this regard, complete all corporate and
regulatory formalities regarding such appointment, removal or substitution,

Committees of the Board. The Board may set up such committees as may be deemed fit from time
to time (“Committess”). The Investor Directors (including Investor Altemnate Directors {defined
befow)) shall have the right to be a2 member of the committees so constituted by the Board. The
provisions of Articles 20.78 to 20.11 and 22 shall, mutatis-mutandis, apply to meetings of the
Committees,

Observer. Bach Eligible Investor and RB shall be entitled to appoint 1 (one} observer each to the
Board (“Observers™), provided that, JE Venture and the 360 ONE Group {(acting through 360 Cne
AMC), shall each be entitled to appoint an observer to the Board only if it has not appointed the [E
Venture Director and the 360 ONE Group Director, respectively. The Observer so appointed by any
Eligible Investor and RB to the Board shall be the observer to the meetings of the Committees. The
QObservers shall have the right to receive all notices, documents and information provided to the
members of the Board and the Committces and shall be entitled to attend and speak, but not vote,
issue directions and/or instructions at the meetings of the Board and the Committees. Further, the
Observers shall not be considered for the constitution of a Valid Querum (as defined below), The
provisions of Article 20,3 shall, mutatis-mutandis, apply to the appointment of Observers. The
Company shall:

invite the Obsetvers to attend all meetings of the Board as well as meetings of all the Committees
and sub-Committees;

send the notices, agenda, minutes and other materials for all the meetings of the Board, and
Committees and sub-Committees to the Observers;

send all circular resolutions circulated to the Dirgectors to the Observers;

invite the Observers to take part in all discussions at meetings of the Board as wel] as meetings of
all the Committees and sub-Committees, however the Observers shall not be entitled to vote at such
meetings of the Board or the Committees thereof;

reimburse rcasonable travel expenses incurred for attending the meetings of the Board, the
Committees and the sub-Committees in the same manner as applicable to Directors; and

provide all such documents pertaining to the Company and its affairs as may be requested by the
Observers within 10 {ten) days of such request being made by the Observers.

Alternate Directors.

Subject to Applicable Law and Article 20.2, each Eligible Investor entitled to nominate a Director
to the Board, shall be entitied to appoint, remove and substitute an alternate Director to such
Investor's nominee Director (“Investor Alternate Director”, and the tenim Invesior Direclor shall
be deemed to include Investor Altermate Director to the extent an alternate director has been
appointed). The Board shall ensure that the Person nominated by the Investor is appointed as the
Investor Altemate Director, immediately upon notification by the concermed Investor. The Company
shall within 7 (seven) Business Days of notification in this regard complete all corporate and
regulatery formalities regarding the appointment, removal or substitution of an Investor Alternate
Director.

The Investor Alternate Director shall be considered for the constitution of Valid Quarum and shall
be entitled to attend and vote at the meetings of the Beard, and generally to perform all functions of
the Investor Director in his or her absence. Upon the appointment of an Investor Alternate Director,
2ll notices and other materials that are circulated to Directors shall be circulated to the Investor
Alternate Director.
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Non-Executive Status and Indemnification. The Investor Directors (which term for this Article
20.7 includes Investor Alternate Director) shall he non-executive Directors. The Investor Directors
shall not be identified by the Company as officers in charge/default of the Company or occupiers of
any premises used by the Company or an employer of the employees of the Company. Further, the
Founder and the Company shall appoint suitable persons as officers in charge/default and for the
purpose of statutory compliances, occupiers or employers, as the case may be, in order to ensure that
no act of the Company or the Founder will cause the Invester Director(s) to incur any liability,
whether actual or contingent, present or future, quantified or un-quantified. Notwithstanding
anything to the contrary in these Articles, the Company shall indemnify and hold the Investor
Directors harmless from all Claims and liabilities, costs or expenses {including legal expenses)
accruing, incurred, suffered and/or borme by such Investor Director arising on account of their
position as Directorser otherwise in connection with the Business of the Company. It is hereby
clarified that such indemnification shall survive cessation of the Investor Directors as Directors for
a period of 3 (three) years from the date of cessation (“Director Indemnity Period”). For avoidance
of doubt, it is hereby clarified that any claims made by any Investor Director during the Director
Indemnity Period shall survive till such claim is indemnified. The Investor Directors shsll not retire
by rotation and shall not be required to hold any qualification shares. Termination of the
Shareholders’ Agreemeni, for any reason whatsoever, shall not sffect the indemnification
obligations of the Company

Board and Committee Meetings.

The Board shall meet at Ieast once every quarter. All expenses including reasonable travel, hotel and
tefated expenses incurred by the Directors and Observers for attending meetings of the Board,
Committees and Shareholders® meetings, shall be bome by the Company. Unless otherwise agreed
to in writing by each Investor Director, the Company shall issue a prior written notice of af least 7
(seven) Business Days of the meeting of the Board to all the Directors. The notice of all meetings
shall be given to all Directors and Observers irrespective of whether they are present in India ornot,
through electronic meeans {including e-mail and facsimile wansmission) or by letter (delivered by
hand, courier or registered post).

Each notice of a meeting of the Board shall contain, inter alia, an agenda specifying in reasonable
detail the matters to be discussed and shall be accompanied by all necessary written information and
documents. Subject to Articles 20.9 and 22 below, the Board may consider any matter not circulated
in the agenda only with the consent of all the Investor Directors (regardless of their absence at the
meeting). An Investor Director shall have the right to make alterations and additions to the agenda
of the Board meeting with notice of at least 3 (three) Business Days prior to the date of meeting of
the Board to the remaining Directors; provided that the addition of an Investor Protection Matter
shall require a prior notice of 5 {five) Business Days, if practicable.

Quorum. The quorum for all meetings of the Board shall require the presence of at least, 3 (three)
of the Investor Directors or majority of the Investor Directors appointed on the Board, whichever is
higher, and the Founder Director (*Valid Quorum’), at the beginning and throughout the meeting.
If the Valid Quorum is not present within half an hour of the scheduled time of the meeting, the
meeting shall stand adjourned to the 7% (seventh) day from the date of the non-quorate meeting with
the location and time remaining the same. If such day is not a Business Day, the meeting shall be
held on the next Business Day (“First Adjourned Meeting™). The minimum number of Directors
required under Applicable Law to constitute a valid quorum at an adjourned meeting of the board of
directors of a company shall be required to constitute the quorum for such First Adjourned Meeting
(provided that at least one such Director must be an Investor Director)and the Board may proceed to
discuss and decide on the matters on the agenda as the original non-quoerate Board meeting and any
decisions so taken shall be binding, subject to Article 22. Subject to Applicable Law, a meeting of
the Board or any Committee thereof may be conducted through video conferencing ot other
permitted electronic means. Provided that (a) no business or items not being part of the agenda of
the original non-quorate meeting shall be dealt with in such adjourned meeting; and (b) ro business
cancerning any of the Investor Protection Maiters shall be discussed, approved or resolved upen
except as specified in Article 22 (Investor Protection Matters). Further, if the Founder is interested
in the matters which are to be discussed by the Beard, then the Founder shall not participate in such
discussions of the Board and shall not be regarded towards the constitution of a Valid Quorum for
such matters. Subject to Article 21 .2, if the number of Tnvestor Directors on the Board is less than 3
(three), then the rights of the Investors under this Article 20 (including but not limited to appointing
an Investor Director to the Board or Committees and constituting a Valid Quorum) shall
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prejudiced and such lower number of Investors Directors shall be deemed to be required for Valid
Quorum.

Resolutlons. Subject to Article 22 (Investor Protection Matters), the decision of the Board shall be
said to have been made only (a) if such meetings are validly constituted; and (b) such decisions are
approved by a majority of the Directors present (physically or through any other means permissible
by Applicable Law) and voting at such meeting. The minutes of the meetings of the Board shall be
written in English and shall be signed by the chairman. Subject to Applicable Law, as 500n as the
chairman of the Board finalizes the minutes of the proceedings of the Board meeting, the draft of
such minutes shall be circulated to the Investor Directors for their approval.

Circular Resolutions. Subject to Applicable Law and Article 22 (Iavestor Protection Matters), the
Board may act by circular resolution, on any matter, except matters which by Applicable Law may
only be acted upon at a meeting of the Board, The notice of all meetings shall be given to all Directors
and Observers irrespective of whether they are present in India or not, through ¢lectronic means
(including e-mail and facsimile transmission) or by letter (delivered by hand, courier or registered
post). The notice for circular resolution shall be issued to all Directors and Observers and shall
provide such information required to make a fully-informed good faith decision with respect to such
resolution. Ary resolutions passed as circular resolutions shall require the vote of a majority of the
Directors; provided that in case of an Investor Protection Matter, the Super Majority Investor
Consent of the Qualified Investors shall be additionally required, In case any Investor Protection
Matter is being passed through a circular resolution, the process set out in Article 22, shall be
followed.,

Directors and Officers Liability Insurance. The Company shall obtain and maintain a valid and
current floating Directors and Officers Liability Insurance for all of the members of the Board for
such amounts determined by the Board with Super Majority Investor Consent of the Qualified
Investors. The Directors and Officers Liability Insurance policy shall provide coverage to the
members of the Board even after they cease to be directors for a period of 3 (three) years from the
date of cessation ("D&O Policy Coverage Period”). Any claims made by any member of the Board
during the D&O Policy Coverage Period shall survive the D&O Policy Coverage Period, subject to
the terms of the Directors and Officers Liability Insurance policy.

Group Companies. The Investors shall also have the rights available under Articles 20, 21 and 22
in respect of all the other Group Companies (i.e. other than the Company) from time to time {mutatis-
mutandis), and such rights shall form part of the articles of association or other charter documents
of such Group Companies (to the maximum extent permitted under Applicable Law) till the
termination of the Shareholders® Agreement in accordance with its terms. The relevant Investors
shall not have notice, quorum and voting rights in respect of shareholders meeting of such other
Group Companies,

Lender Nominee Directors. Whenever the Company enters into an agreement or contract with a
bank or financial institution or any Person or Persons (the “Appointer") for borrowing of money or
for providing guarantee or security, the Board shall have, subject to the provisions of the Act, the
power to agree that such Appointer shall have the right to nomingte, by notice in writing to the
Company, one or mare Directors (“Appointee Nominee Directors") on the Board for such period
and upon such conditions as may be agreed by the Board, and that any such Appointee Nominee
Directors may ot be lable to retire by rotation, nor be required to hold any qualification shares.

EXERCISE OF RIGHTS,
Exercise of Rights.

The Founder and the Company shall undertake such actions as may be necessary (including
exercising their votes at Shareholders' meetings, Board meetings or any Committees thereof) to give
effect to the provisions of, and to comply with their obligations under the Transaction Documents.

The Investors undertake to ensure that their respective Investor Directors and the representatives or
proxies representing them at Sharcholders’ meetings shall at all times exercise their votes in such
manner so as to comply with, and to fully and effectuatly implement the spirit, intent and specific
provisions of these Articles, subject to Applicable Law. The Founder undertakes to ensure that he
and the representatives or proxies representing him at Sharcholders’ meetings shall at all times
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exercise their votes in such manner so as (o comply with, and to fully and effectually implement the
spirit, intent and specific provisions of these Articles, subject to Applicable Law.

If a resolution contrary to the terms of these Articles is proposed at any Shareholders’ meeting or at
any meeling of the Beoard or any Committee thereof, the Founder, the Investors and their
representatives (including proxies) and the Investor Directors (including the Investor Alternate
Directors), shall vote against the same, subject to Applicable Law,

If for any reason such a resolution is passed, the Shareholders shall, if necessary, jointly convene or
cause to be convened a meeting of the Beard or any Committee thereof or a Shareholders meeting
for the purpose of implementing the terms and conditions of these Articles and to give effect thereto,
and to supersede such resolution.

Fall away of right. The rights of the Investors under Articles 17 and 20 to: (a} appeint a Director
and Observer on the Board and its Committees, (b) be counted toward constituting quorum at
meetings of the Shareholders, Board and Committees, {(2) and (b} together referred as “Specified
Rights™) shall fall away if its sharcholding falls below 4% {four percent) of the issued and paid-up
share capital of the Company, on an As If Converted Basis;

provided that, until RB's shareholding in the Company does not cross 4% {four percent) of the issued
share capital of the Company, on an As If Converted Basis, RB's Specified Right to appeint an
Observer under Article 20.5 shall fall away once its shareholding falls below 1% (one percent} of
the issued share capitel of the Company, on an As If Converted Basis;

provided further that for the purpose of this provision, the cumulative shareholding of the Investors
and their Affiliates shall be considered while applying the provisions of this sub-Article to them;

provided further that the cumulative shareholding of the Iron Pillar Group shatl be considered white
applying the provisions of this sub-Article to them. However, only IPM and IP India shall have the
right to jointly exercise the Specified Rights. [PM and IP India shall be construed as a single Investor
for exercising their Specified Rights and shall be entitled to one Investor Director and one Observer
only and presence of either of TPM or IP India shall be adequate to satisfy the quorum requirements
under the Specified Rights.

provided further that, the rights of IE Venture and 360 ONE Group, under the Articles 17 and 20 to:
(a) to appoint a Director and/or an Observer on the Board and its Committees, and (b} be counted
toward constituting quorum at meetings of the Shareholders, Beard and Committees, shall fall away
once their respective shareholding falls below 2% (two percent) of the issued share capital of the
Company, on an As If Converted Basis.

provided further that the cumulative sharcholding of the 360 ONE Group shall be considered while
applying the provisions of this Article 21.2 to them. However, their Specified Rights shall be
exercised through the 360 One AMC only. For the avoidance of doubt, the 360 ONE Group shall be
construed as a single Investor for exercising their Specified Rights and shall be entitled to one
Investor Director and/or one Observer only in accordance with the provisions of Article 20 read with
this Article 21.2.

An Investor and its Affiliate shall act as a single shareholding block in the exercise of rights set out
under these Articles and the Shareholders® Agreement except for voting and dividend rights) and
there shall be no duplication of rights as between such Investor and its Affiliate.

INVESTOR PROTECTION MATTERS

Investor Protection Matters. Notwithstanding anything contained in these Articles: (a) if any
Investor Protection Matter is proposed to be discussed at a Board, or Committee or Shareholders’
meeting, the same must be included in the agenda of the meeting, which is circulated prior to such
meeting; and (b) the Company shall not pass any resolution or undertake any decision or aclien ata
meeting of the Board, Committee or the Shareholders or otherwise, pertaining to any matter covered
in Article 22.2 hereof (“Investor Protection Matter), without obtaining the consent of the
Requisite Number of Investor Directors (in case of a meeting of the Board or Committee) or unless
Super Majority Investor Consent of the Qualified [nvestors has been obtained prior to such meeting.
However, if the Board does not have adequate Requisite Number of Investor Director(s) as its
members (or if such an adequate number of Investor Directors are not present at a meeting or do not
submit their vote on the proposal at such meeting), then such matter shall be passed onty i
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Majority Investor Consent of the Qualified Investors for it has been obtained prior to such meeting.
The procedure for obtaining Super Majority Investor Consent of the Qualified Investors shall be as
follows:

Procedure for obtaining Super Majority Investor Consent. In order to obtain Super Majority Investor
Consent of the Qualified Investors, the Company shall send a written notice to the Qualified
Investors simultaneously with the notice being sent for convening the Board meeting or
Shareholders’™ meeting at which the Investor Protection Matter is proposed to be discussedor
otherwise prior to the action in respect of the Investor Protection Matter being undertaken by the
Company. If an Investor Director in his/her discretion decides that a matter should be taken up at a
Sharcholders® meeting, then the Board shall call for a Sharcholders’ meeting to discuss the relevant
matter/resolution.

If Super Majority Investor Consent of the Qualified Investors, for an Investor Protection Matter has
been obtained, and has been received by the Company, in keeping with the provision of Article 22,
then subject to Applicable Law, such matter may be resolved by circular reselution, at a meeting of
the Board or the Shareholders, as applicable.

If any action, decision and/or resolution is effected without complying with the provisions of this
Article 22, then (a) such action, decision or resolution {including a circular resolution) on an Investor
Protection Matter shall not be valid or binding on any Person inchuding the Company; and (b) the
Company shall not take any steps in respect of the Investor Protection Matter unless Super Majority
Investor Consent of the Qualified Investors is obtained for the same. The Company and the Founder
shall provide all necessary information and material to the Qualified Investors and the Investor
Directors to enable them to make a decision relating to the Investor Protection Matters.

Subject to Article 22.1, the following matters in relation to the Company and each of the Group
Companies shall require Super Majority Investor Consent of the Qualified Investors:

Any and all mergers, demergers, acquisitions, reconstitution, recapitalization, reorganization,
restructurings, arrangements, amalgamations, consolidations, divestments, or other business
combinations involving a Group Company.

Voluntary commencement of winding up proceeding for insolvency or bankruptcy of a Group
Company or an appointment of receiver, trustee, liquidator, or custodian of a Group Company or all
or a substantial part of its assets or general assignment for the benefit of its creditors or any consent
to the entry of a decree or order for relief from creditors under any Applicable Lew or any admission
by a Group Company of: {a) its inability to pay its debts, or (b) any other action constituting a cause
for the involuntary declaration of insolvency or bankrupicy,

Filing a petition in bankruptcy or initiating similar proceedings (or failing to oppose any similar
petition or proceedings filed or initiated by a third party), making any determination to dissolve or
wind up the affairs of a Group Company, or making any application to strike off its name from the
Repgistrar of Companies.

Sale of all or substantially all of a Group Company’s Assets or closure of an existing business or
commencement of any business or new line of activity beyond the purview of the Business Plan of
a Group Company including through a subsidiary or joint venture.

Any increase, decrease, or other alteration or moedification of authorised or issued share capital or
any terms of such issue, creation, issue, redemption, reduction, cancellation, sub-division or buy-
back/repurchase of any other securities (including equity shares/convertible instruments {save and
except Equity Shares issued pursuant to the conversion of the Preference Shares), preference shares,
bonus shares, non-voting shares, warrants, options including employee stock options, debentures,
bonds and such other instruments) and terms thereof by a Group Company, whether as a public
offering (excluding Qualified IPO or Specified IPO in accordance with these Articles) or as a private
sale.

Any Transfer of shares or securities of a Group Company, except as otherwise permitied under the
Articles.

Any amendments to the Articles and/or memorandum of associatien of the Company, save and
except any amendments made pursuant to any fund-raising exercise undertaken by the Company the
terms of which have been duly approved in accordance with these Articles and any amendments
made pursuant to a Deed of Adherence executed in accordance with the Shareholders’ Agreement.
Increasing or decreasing the size or change in the composition of the board of directors of a Group
Company, except ag otherwise permitted under the Articles.

Appointment of independent director.
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Any decision with regard to the listing of the shares or other securities of a Group Company, or any
of them, including the terms, the size, the timing and pricing of any initial public offering of any
shares or other securities of the Group Company.

Amzndment of any terms relating to restrictions on Shares held by the Founder in the Company,
inclading release, Transfer and/or forfeiture of restricted shares and Transfer of shares by the
Founder.

Creation of joint ventures or parmerships or creation of a subsidiary.

Except in case of a Qualified IPO, any corporate action that results in & ckange in Control of the
Corapany. For the avoidance of doubt, this does cover sale of Shares by a Sharcholder,

Acquisition of other businesses (by way of share purchase, business transfer, slump sale, asset
purchase or any other mode of acquiring a business).

Sale, Transfer, lease or Encumbrance of any part of the business or undertaking of a Group Company,
whether by a single transaction or series of transactions whether related or not, of an amount
exceeding INR 1,00,00,000 ¢Indian Rupees One Crore} in aggrepgate, in any given Financial Year,
ather than as approved under the Business Plan or in the ordinary course of business.

Aprroval of any stock option plans and issuance of securities of & Group Company to the Founder
or tus Relatives thereunder,

Any appointment, engagement, termination or change in terms of employment including increase in
corzpensation of the Directors and Key Managerial Personnel (by whatever name called), pesitions
one level below the chief executive officer and other persons whose remuneration is in excess of
INR 1,00,00,000 (Indian Rupees One Crore) per ansum.

Any disposal, Transfer, Encumbrance or any dealing with the Intellectual Property {in any way
inclading acquiring, whether outright, by license or in any other way whatsoever) of a Group
Company except acquisition of Intellectual Property in ordinary course of business.

Making any inter-corporate investments or providing loans or guarantees within the Group
Companies,

Apgroval, adoption, or amendment of the employee stock aption plan of a Group Company.

Any material variation in the capital expenditure or operating expenditure of 2 Group Company for
each quarter of any Financial Year, exceeding 15% (fifteen percent) of the amounts specified in the
appticable Business Plan.

Any capital expenditure, including for acquisition, development or expansion of, or other investment
in any company, business, asset, undertaking or facility, where the value of such expenditure exceeds
INR 1,00,00,000 (Indian Rupees One Crore} in aggregate, whether in one or a series of transactions
in aey given Financial Year, other than as approved under the Business Plan.

Any change in the accounting year, accounting or tax policy or the registered office of the Company,
Entering into any Related Party transactions between the Company on the one hand and the Founder,
Sharcholders, Directors or their Relatives or Affiliates or any of them on the other, except for the
purchase of jewellery and cther related items from www.bluestone.com for personal purposes.
Entering tnto any Related Party transaction, apreement or arrangement, whish are not on an arms’
tength basis.

Any change in the person designated as the compliance officer.

(a) Declaration or payment of any dividend or distribution of profits or commissions to the
sharzholders, or directors of a Group Company, and (b) declaration or payment of or distribution of
profits or commissions to the employees, except as required under Applicable Law or provided in
the employment agreements with the employees of a Group Company in the cordinary course of
business; provided that the Company shall nat declare any dividend or issue bonus shares for a period
of 1 years from the Effective Date,

Availing of any debt {including providing any guarantees, issue of indemnities, comfort letters or
instrument of such nature) by 8 Group Company, other than as approved under the Business Plan.
Waiver of any indebtedness above INR 50,00,000 {Indian Rupees Fifty Lakhs) due to a Group
Company.

Approval of, or amendment to, the Business Plan of a Group Company. For the avoidance of doubt
any roll-gver of the Business Plan as per Article 30.9 shall not be an Investor Protection Matter,
Any strategic or financial or other alliance with a third party which result in investments by the
Company if the anmual value of such investment exceeds INR 3,00,00,000 (Indian Rupees Three
Crore) or offer certain exclusive rights to such third party. Provided that routine investments by the
Company including in units of mutual funds and bank deposits will not be subject to this sub-article
and Article 22.

Appointment or change of the Auditor, or internal auditors of the Company.

Entering into, terminating or modifying any agreements not in ordinary course of business,
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Institution, contesting and/or settlement of any legal proceeding involving a Group Company, which
is 07 a material nature or where the amount involved is above INR 1,00,00,000 (Indign Rupees One
Cro-e) (“Material Litigation™). Notwithstanding Article 22 and this sub-article, the Company shall
be allowed to institute or contest Material Litigation in matters of urgency as deemed teasonable by
the Tompany on a bonafide basis (“Bonafide Action™); provided that the Company shall within 10
{ten) days of taking such Bonafide Action comply with the provisions of Article 22 and this sub-
article and thereupon adhers with the decision taken pursuant thereto. Provided fusther that upon the
compliance by the Company of Article 22 and this sub-article post taking the Bonafide Action, the
Company shall be deemed to have complied with the provisions of this Articles,

Any agreement to undertake any of the foregoing.

ANTI-DILUTFION PROTECTION
The terms of Anti-Dilution Price Protection shall be as provided under SCHEDULE 1.

TERMS OF ISSUANCE OF INVESTOR SECURITIES
Ser.es A Preference Shares shall have the terms as set out in SCHEDULE, 2 hereto
Series B Preference Shares shall have the terms as set out in SCHEDULE 2 hereto.

Series B] Preference Shares, Series B2 Preference Shares and Series B3 Preference Shares shall
have the terms as set out in SCHEDULE 3 herzto.

Series C Preference Shares shall have the terms as set out in SCHEDULE 4 hereto.
Series D) Preference Shares shall have the terms as set out in SCHEDULE § hereto,
Series D1 Preference Shares shall have the terms as set out in SCHEDULE 6 hereto,
Series D2 Preference Shares shall have the terms as set out in SCHEDIULE 7 hereto,
Series D3 Preference Shares shall have the terms as set out in SCHEDULE 8 hereto,
Series E Preference Shares shall have the terms as set out in SCHEDULE 9 hereto.
Serics E1 QCRPS shall have the terms as set out in SCHEDULE 10 hereto.

Series E2 Preference Shares shall have the terms as set out in SCHEDULE 11 herete,
Series F Preference Shares shall have the terms as set out in SCHEDULE 12 hereto.
Series G Preference Shares shall have the terms as set out in SCHEDULE 13 hereto.
Series H Preference Shares shall have the terms as set out in SCHEDULE 14 hereto.

THE SEAL
The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any instrument except by the suthority of 2 resolution
of the Board or of a committee of the Board authorized by it in that behalf, and except in the presence
of az least two directors and of the secretary or such other person as the Board may appeint for the
purpese; and those two directors and the secretary or other person aforesaid shail sign every
instrument to which the seal of the Company is so affixed in their presence.

DIVIDENDS ANT) RESERVE

Sub-ect to Article 22 the Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

Sub; ect to the provisions of section 123 of the Act and Article 22, the Board may from time to time
pay to the member such interim dividends as appear to it 1o be justified by the profits of the Company.

Sub ect to Article 22,
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the Board may, before recommending any dividend, set aside out of the profits of the Company such
sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly applizsd, including provision
for meeting contingencies or for equalizing dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Company or be invested in such investments
(otker than Shares of the Company) as the Board may, from time to time, thinks fit;

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

Sukject to Article 22,

and subject to the rights of Persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the Shares
in rzspect whereof the dividend is paid, but if and so long as nothing is paid upon any of the Shares
in the Company, dividends may be declared and paid according to the amounts of the Shares;

to amount paid or credited as paid on a Share in advance of calls shall be treated for the purposes of
this regulation as paid on the Share;

all dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the Shares during any portion or portions of the peried in respect of which the dividend is paid;
but if any Share is issued on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

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

Sukject to Article 22,

any dividend, interest or other monies payable in cash in respect of Shares may be paid by cheque
or warrant sent through the post directed to the registered address of the halder or, in the case of
joint holders, to the registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or joint holders may in
writing direct;

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

Any one of two or more joint holders of a Share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such Share.

Notice of any dividend that may have been declared shall be given to the Persons entitled to Share
therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

Nobwithstanding anything contained in these Articles, the Company shall not declare any dividend
or issue bonus shares for a period of 1 {one) year from the Series FClosing Date,

ACCOUNTS

The Board of Directors shall keep proper and complete Books of Accounts as per Section 128 of the
Act with respect to the dealings and working of the Company and they shall prepare and keep the
clause to be prepared and kept their complete account of:

all sums of money received and expended by the Company and the matter in respect of which the
receipt and expenditure take place;

all sales and purchases of goods of the Company.

The assets and liabilities of the Company and they shall alsa prepare and keep or cause to be prepared
and kept such other accounts of the Company as are necessary.

The managing directer of the Company shall keep the accounts at the Registered Office of the
Company or at such other places in India as may be decided by the Board of Directors of the
Conpany.
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WINDING UP

Subiject to Article 22, the liquidator on any winding-up (whether voluntary, under supervision or
compulsory) may, with the sanction of a special resclution, but subject to the rights atiached to the
PreZerence Shares as provided in these Articles, divide among the contributories in specie any part
of the assets of the Company and may with the like sanction, vest any part of the assets of the
Company in trustees upon such trusts for the benefit of the contributories as the liquidator, with the
like sanction shall think fit.

INDEMNITY

Every officer or agent of the Company shall for the time being be indemnified out of the assets of
the Company against any liability incarred by him in defending any proceedings, whether civil or
criminal in which he is acquitted or in connection with any application in which relief is granted to
him by Court,

Savz as otherwise provided in this Articles, no member shall be entitled to inspect the Company’s
books without the permission of the Directors or be required to disclose any information in respect
of any detail relating tc the Company's trading or any matter which is/or which may be in the nature
of trade secret, process or the business of the Company and which in the opinion of Directors, will
not be expedient in the interest of the Company to communicate to the publie.

ADDITIONAL ARTICLES

The rights of the Tnvestors shall be subject to the consents and waivers as may be granted by them
from time to time.

The Investors shall not be required to pledge its shareholding in the Company or invest any
additional amount in the Company or offer any guarantee or collateral security in respect of any
borowing by the Company.

The shareholding of the Founder shall, save and except to the extent required under Applicable Law
or under any direction by the Securities and Exchange Board of Tndia, be designated as “founder”
(or eny synonymous term in other jurisdiction) in filings with regulatory authorities, offer documents
or otherwise. An Investor is not a ‘promoter’ or part of the *promoter group' of the Company. The
Company or any of the Group Companies shall not under any circumstances declare, publish or
disclose an Investor in any document related to a Public Offering, accounts, any public disclosures
or otherwise as “promoter” or part of the “promoter group” of the Company or any of the Group
Companies. The Company and Founder shall take all necessary steps to ensure that an Investor shall
not be considered as a promoter or part of the promoter group of the Company or any Group
Company in any Public Offer related or other regulatory filing made by the Company or the Founder,
In tke event any Governmental Authority rules, holds or adjudicates that any or all of the Investors
are “promoter’ or part of the “promoter group” of the Company or other Group Companies, or
requires the Company or other Group Companies to mention the Investors as its “promoter’ or part
of tie “promoter group” in any filings or documents, the Company snd the Founder shall
immediately inform the Investors of the same in writing and do all things, take all reasonable steps
and make ali appropriate representations in consultation with the Investors so that the Investors are
not eonsidered “promoter’ or part of the “promoter group”, and the Investors shall take necessary
steps g0 as to not be classified ‘promoter’. The provisions of this Article shall also apply to Investors
being designated as “sponsors”, “founders” or any other term in any jurisdiction which implies a
leve. of responsibility or involvement in or Control over, the Company, its affairs or its business
more than that of an ardinaty shareholder,

Any amendment to the Company’s Articles will be subject to the approval of each of the Qualified
Investors. Provided that any amendments or variations in the Articles to the rights, privileges,
entitlements, duties or obligations of any Investor who is not a Qualified Investor shall also require
the consent of that Investor, if such variations or amendments are purportad to be effected in a
manaer that is not uniformly applicable to all Investors who are in a similar position with respect to
such rights, privileges, entitfements, duties or obligations. Provided further that, nothing in this
Article 30.3 shall apply to any amendments made pursuant to any fund-raising exercise un
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by the Company ihe terms of which have been duly approved in accordarice with the Articles.

No Person (whether such Person is a Sharcholder of the Company or any other Person) shall be
granted any rights, which are superior to the rights of the Investors (including price of any further
issuance of Dilution Instrument) as specified in these Articles, without the Super Majority Investor
Comsent of the Qualified Investors. In the event any superior rights are to be granted to a Person,
them such superior rights shall be automatically available to the Investors and deemed to be
incorporated as 8 part of these Anticles. Provided that this Article 30.4 shall be subject to the terms
of the Preference Shares as set out in these Articles.

The Company shall obtain and maintain a valid and current floating key man insurance on the life
of the Founder for such amounts determined by the Board with Super Majority Investor Consent of
the Qualified Investors.

The Company and the Founder shall ensure that the Company shall at all times appoint one of the
Big 8ix Auditors as its Auditor. At an Investor’s request, the Company shall provide all information
and documents required to justify the treatment of any item in the accounts of the Company,

Save and except for the purposes of undertaking an IPO in accordance with the Articles where the
Company may convert into a public company (as defined under the Act), the Company shall
preserve, protect and maintain its corporate existence as a private limited company (as defined under
the Act), its rights, franchises, and privileges, and all properties necessary or useful for the proper
conduct of its Business,

Mentorship.

IvyZap maintains a pool of expert mentors from various practice areas (“Mentor Pooi”) and has the
rigkt to bring up to 2 (two) mentors (“Mentor(s)”) from the Mentor Pool with relevant background
to sapport the growth objectives of the Company. Subject to the approval of the Board, thete will be
an zppropriate remuneration for the time commitment of the Mentor(s).

The Mentor(s) (including role, performance targets and compensation) will be mutually agreed
between the IvyCap, the Founder and will be approved by the Board. All the expenses of the
Mentors, including their remuneration and other related expenses, like travel and time commitment
for the Company will be borne by the Company and paid directly by the Ccmpany to the Mentors,
in line with approval of the Board.

Business Plan. The Company shall provide & drafi of the Business Plan for each Financial Year
within the timelines contemplated in Article 16 above. The Business Plan for a Financial Year, once
approved in terms of this Articles, shall be implemented by the Company on a best efforts basis. In
the event of a deadlock in approving the Business Plan for any given Financial Year, the last
approved Business Plan shall continue. The Founder shall be obligated to ensure compliance with
the provisions of this Article until such time he is the chief executive officer of the Company.

ESOQOP. The Shares issued by the Company pursuant to any employee stock optien plan or similar
scheme by whatever name called, shall ensure that the Shareholders of and with respect to such
Shares are bound, mutatis-mutandis, by the obligations applicable under Articles 9, 10 and 1 to an
Othzr Shareholder, and to this extent shall be construed and deemed to be Other Shareholders under
this Articles. The Articles and the terms of such employee stock optien plan {or similar scheme by
whetever name called) shall contain a provision for imposing and effecting the obligations contained
under this Article 30.10; provided that the Company shall take necessary action in this respect as
conzemnplated under the Shareholders’ Agreement.

Save as otherwise expressly provided in these Articles, the Founder shall not be liable for the acts
and omissions of the Company; provided that, where the Articles states that the Founder is expressly
responsible for the acts and omissions of the Company, unless otherwise specified, such
responsibility shall be limited to the Founder taking all commercially reasonable measures possible
in his capacity as an employee, director and/or Shareholder of the Company (as the case may be
from time to time), including veting on his Shares to fulfil such obligations.
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MATERIAL BREACH.

Intimatien of Material Breach. Upon the occurrence of Material Breach, an Investor (appointed
with the Super Majority Investor Consent of the Qualified Investors) may issue a written Notice
(“Breach Notice™ to the Founder and the Company bringing the Material Breach to their attention,
The Founder and the Company shall cure the act or omission constituting Material Breach specified
under the Breach Notice, within such time period as specified under the definition of Material Breach
(*Cure Period™). The Investors (subject to Super Majority Investor Consent of the Qualified
Investors) may agree to extend the Cure Period. Ifan event constituting Material Breach is not cured
within the specified Cure Period or such extended time period, the Investors shall be entitled to:

exercise any of the exit rights under and in terms of Article 11 (Exi¥), including exercise of Drag
Aleng Right;

the Investors shall have the right to require the Company to appoint a chief executive officer and
chief financial officer acceptable to the Qualified Investors (with Super Majerity Investor Consent);

the rights available to the Founder under the following provisions shall fall away: (yy) Founder's
right to appoint Directors under Articles 20.2; and (zz) the requirement of the presence of the
Founder/ Founder Director to constitute quorum under Articles 17.5 and 20.9. The restriction on
Invzstors against transfer to Competitors as provided in Article 9.4 shall fall away on the occurrence
of Material Breach.

Obligation on Cessation. Nothing contained in this Article 31.2 (Obligation on Cessation) shall
dilcie the obligations of the Company and the Founder including the obligations contained in Article
11 {Exityincluding Article]1.9 {Drag Along by the Investor); and (i} the Founder shall continue to
be obliged to tender its Drag Along Shares pursuant to Article11.9 (Drag Along by the Investor),
and exercise the voting rights in relation to the Shares held by him in favour of any resolutions
prozosed to implement the rights of the Tnvestors under Article 11 {Exifincluding Articlel 1.9 (Drag
Along by the Investor),
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SCHEDULE 1
ANTI DILUTION PRICE FPROTECTION

BROAD BASED WEIGHTED AVERAGE BASIS VALUATION PROTECTION

Definitions

For the putposes of this SCHEDULE 1 and unless the context otherwise requires a different meaning
the fcllowing terms have the meanings indicated below:

®

(u)

v

(w)

(x)

1§

(2)

(an)

(bb)

“Conversion Price” shall mean a collective reference to Series A Conversion Price, Series B
Conversion Price, Respective Bl Series Conversion Price, Series C Conversion Price, Series D
Conversion Price, Series D1 Conversion Price, Series D2 Conversion Price, Series D3
Conversion Price, Series E Conversion Price, Series El Conversion Price, Series E2
Conversion Price, Series F Conversion Price, Series G Conversion Price and Series H
Conversion Price or any of them (as the context may require).

“Dilntive Issuance” shall mean a collective reference to Dilutive Issuance AB, Dilutive
Issuance B1, Dilutive Issuance C, Dilutive Issuance D, Dilutive Issuance D1, Dilutive Issuance
D2, Dilutive Issuance D3, Dilutive Tssuance E, Dilutive Issuance E1, Dilutive Issuance E2,
Dilutive Issuance F, Dilutive Issuance G and Dilutive Issuance H or any of them (as the context
may require), to the extent the same is not an Exempted Tssuance.

“Dilution Price B1” for Series A Preference Shares, Series B Preference Shares, Series Bl
Preference Shares, Series B2 Preference Shares, Series B3 Preference Shares shall mean INR
38.288 (Indian Rupees Thirty Eight and Two Hundred Eighty Eight Paise}, which shall be
proportionately adjusted for any capital reorganization of the mature of stock splits,
consolidation and sub-division of such Preference Shares.

“Drilution Price C" for Series C Preference Shares shall mean INR 57.564 (Indian Rupees Fifty
Seven and Five Hundred Sixty Four Paise), which shall be proportionately adjusted for any
capital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares.

“Dilution Price D" for Series D Preference Shares shall mean INR 82.405 (Indian Rupees
Eighty Two and Four Hundred Five Paise), which shall be proportionately adjusted for any
capital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares.

“Dilution Price D1” for Series D1 Preference Shares shall mean INR 95.991 (Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of stock splits, conselidation and sub-division of such
Preference Shares.

“Dilution Price D2" for Series D2 Preference Shares shatl mean INR $5.991 (Indian Rupees
Ninety Five and Mine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares.

“Dilution Price D3 for Series 3 Preference Shares shall mean INR 95.991 {Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares.

“Dilution Price E" for Series E Preference Shares shall mean INR 95.99]1 (Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares.
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(ce)

(dd)

(ee)

(fH

(eg)

{lh)

(i1)

(i

(kk)

0y

“Dilution Price E1” for a holder of Series E1 OCRPS shall mean INR §5.591 (Indian Rupezas
Ninety Five and Nine Hundred Ninety One Paise), which shall be proportionately adjusted for
any capital reorganization of the nature of stock splits, consolidation and sub-division of such
Preference Shares.

“Dilution Price E2" for a holder of Series E2 Preference Shares shall mean INR 239.370
(Indian Rupees Two Hundred Thirty Nine and Three Hundred Seventy Paise), which shall be
proporticnately adjusted for any capital reorganization of the nature of stock splits,
consolidation and sub-division of such Preference Shares.

“Dilution Price F” for a holder of Series F Preference Shares shall mean INR 289,213 (Indian
Rupees Two Hundred Ninety Nine and Two Hundred Thirteen Paise), which shall be
propartionately adjusted for any capital reorganization of the nature of stock splits,
consolidation and sub-division of such Preference Shares,

“Dilution Price G for a holder of Series G Preference Shares shall mean INR 314.89 (Indian
Rupees Three Hundred Fourteen and Eighty Nine Paisa), which shall be proportionately
adjusted for any capital reorganization of the nature of stock splits, consolidation and sub-
division of such Preference Shares.

“Dilution Price H” for a holder of Series H Preference Shares shall mean INR 578.00 (Indian
Rupees Five Hundred Seventy Eight), which shall be proportionately adjusted for any capital
reorganization of the nature of stock splits, consolidation and sub-division of such Preference
Shares.

“Lowest Permissible Price” in relation to an Investor shall mean the lowest possible price at
which a Share may be issued to/acquired by that Investor in accordance with Applicable Law.

“Respective Dilution Price™ shall mean a collective reference to Dilution Price B1, Dilutien
Price C, Dilution Price D, Dilution Price D, Dilution Price D2, Dikution Price D3, Dilution
Price E, Dilution Price Et, Dilution Price E2, Dilution Price F, Dilution Price G and Dilution
Price H.

“Specified Conversion Price” shall mean a collective reference to Series D1 Conversion Price,
Series D2 Conversion Price, Series D3 Conversion Price, Series E Conversion Price and Series
E1 Conversion Price or any of them (as the context may require).

“Specified Dilution Price” shall mean a collective reference to Dilution Price D1, Dilution
Price D2, Dilution Price D3, Dilution Price E and Dilution Price El or any of them (as the
context may require).

“Valuation Protection Right"” shall mean a collective reference to Valuation Protection Right
AB, Valuation Protection Right B1, Valuation Protection Right C, Valuation Protection Right
D, Valuation Protection Right D1, Valuation Protection Right D2, Valuation Protection Right
D3, Valuation Protection Right E, Valuation Protection Right E1, Valuation Protection Right
E2, Valuation Protection Right F, Valuation Protection Right G and Valuation Price H or any
of them (as the context may require).

Non-Inlution Protection

(e)
4

Issuance below Respective Dilution Price.

New Issues. Upon the occurrence of a Diilutive Issuance, i.e. if the Company offers Dilution
Instruments (except in case of an Exempted Issuance) to any Person:

A. ataprice less than the Dilution Price H and equal to or more than the Dilution Price G, then
the Series H Conversion Price shall be adjusted in accordance with paragraph 2(a){iv)
below, unless the Valuation Protection Right H is waived in accordance with paragraph
2(b} of this Schedule;
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(vi)

(vii)

B. ata price less than the Dilution Price G and equal to or more than the Dilution Price F, then

the Serics H Conversion Price and the Series G Conversion Price shall be adjusted in
accordance with paragraph 2(a)(iv) below, unless the Valuation Protection Right G is
waived in accordance with paragraph 2(b) of this Schedule;

C. ata price less than the Dilution Price F and equal to or more than the Dilution Price E2,

then the Series H Conversion Price, Series G Conversion Price and the Serics FF
Conversion Price shall be adjusted in accordance with paragraph 2(z)(iv) below, unless the
Valuation Protection Right (3 and/or Valuation Protection Right F are waived in accordance
with paragraph 2(b) of this Schedule;

D. ata price less than the Dilution Price E2 and equal to or more than the Specified Dilution

Price, then the Series H Conversion Price, Series G Conversion Price, Setics F Conversion
PriceSeries E2 shall be adjusted in accordance with paragraph 2(a)(iv) below, unless the
Valuation Protection Right G, Valuation Protection Right F and/or Valuation Protection
Right E2E2 arc waived in accordance with pasagraph 2(b) of this Schedule;

E. ata price less than the Specified Dilution Price and equal to or more than the Dilution Price

DD, then the Series H Conversion Price, Seties G Conversion Price, Series F Conversion
Price, Series E2 Conversion Price, and the Specified Conversion Price shall be adjusted in
accordance with paragraph 2(a)(iv) below, unless the Valuation Protection Right G,
Valuation Protection Right F, Valuation Protection Right E2, Valuation Protection Right
El, Valuation Protection Right E, Valuation Protection Right D3, Valuation Protection
Right D2 and/or Valuation Protection Right D1D1 are waived in accordance with paragraph
2(b) of this Schedule;

F. ata price less than Dilution Price D and equal to or more than Dilution Price C, then the

Series H Conversion Price, Series G Conversian Price, Series F Conversion Price, Series
E2 Conversion Price, the Specified Conversion Price and Series D Conversion Price shall
be adjusted in accordance with paragraph 2(a)(iv) below, unless the Valuation Protection
Right G, Valuation Protection Right F, Valuation Protection Right B2, Valuation Protection
Right El, Valuation Protection Right E, Valuation Protection Right D3, Valuation
Protection Right D2, Valuation Protection Right 21 and/or Valuation Protection Right D
are waived in accordance with paragraph 2(k) of this Schedule;

(. ata price less than Dilution Price C and equal to or more than Dilution Price B1, then the

Series H Conversion Price, Series G Conversion Price, Series F Conversion Price, Series
E2 Conversion Price, the Specified Conversion Price, Series I Conversion Price and the
Series C Conversion Price, shall be adjusted in sccordance with paragraph 2(a)(iv) below,
unless the Valuation Protection Right G, Valuation Protection Right F, Valuation
Protection Right E2, Valuation Protection Right El, Valuation Protection Right E,
Valuation Protection Right D3, Valuation Protection Right D2, Valuation Protection Right
DI, Valuation Protection Right D and/or Valuation Protection Right C, are waived in
accordance with paragraph 2(b) of this Schedule; and

H. at a price less than Dilution Price Bl, then the Series H Conversion Price, Series G

Conversion Price, Series F Conversion Price, Series E2 Conversion Price, the Specified
Conversion Price, Series D Conversion Price, Series C Convession Price, Series B
Conversion Price, Respective B1 Series Conversion Price and Series A Conversion Price
shall be adjusted in accordance with paragraph 2(a)(iv) below, unless the Valuation
Protection Right are waived in accordance with paragraph 2(b} of this Schedule,

Timing for New Issues. The adjustment of the Conversion Price in accordance with paragraph
2(2)(i) shall be made simultaneously with the issuance of the Dilution Instruments under such
Dilutive Issuance; provided, however, that the determination as to whether such an adjustment
is requived to be made shall be made prior and not subsequent to the issuance of such Dilution
Instruments but as of the date of the issuance of the Dilution Instruments.

Price Calculation for New Issues. If any Dilution Instruments are issued or sold for cash, the
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consideration received therefor shall be deemed to be the amount received by the Company,
without deduction therefrom of any expenses incurred or any underwriting commissions or
concessions or discounts paid or allowed by the Company in connection therewith. If any
Dilution Instruments are issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Company shall be deemed to be the fair market
value of such consideration, without deduction therefrom of any expenses incurred or any
underwriting commissions paid or allowed by the Company in connection therewith, as
determined mutually by the Board and Investors (subject to Super Majority Investor Consent
of the Qualified Investors) or, if the Board and the Investors shall fail to agree, at the Company’s
expense by an independent valuer appointed by the Board subject to Super Majority Investor
Consent of the Qualified Investors.

Adjustment. In terms of paragraph (i} above, if the Conversion Price for a holder of a
Preference Share is subject to an adjustment pursuant to an occurrence of a Dilutive [ssuance,
such adjustment shall be effected through the reduction of that Conversion Price for the relevant
Preference Shares calculated in accordance with the following formula:

NCP = ®Pn X QL) +(Q2)
@+ ®)
For the purposes of this clause, “NCP" is the adjusted Conversion Price;
“P1" is the Conversion Price in effect immediately prior to the Dilutive Issuance;

“Q1" means the number of Equity Shares outstanding on an As If Converted Basis
immediately prior to the new issue;

“0Q2” means such humber of Equity Shares that the aggregate consideration received by
the Company for such Dilutive Issuance would purchase at the P1 Conversion Price;

“R” means the number of Equity Shares issuable / issued upon conversion of the
Dilution Instruments being issued under the Dilutive Issuance;

provided the NCP shall be: (i) subject to the waiver of Valuation Protection Right in
terms of clause (b) below; and (i} limited to the Lowest Permissible Price;

provided further that the above adjustment shall be separately run in respect of each
series of Preference Shares;

provided further that the NCP determined in accordance with the above formula in
respect of a particular series of Preference Shares shall be the new Conversion Price
(until further adjusted in terms of these Articles) for that scries of Preference Shares.

Waiver of Valuation Protection Right: The waiver of Valuation Protection Right shall be
applicable only if effected as below:

(i) If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than the Dilution Price H but equal to or more than the Dilution Price G, then the
waiver of Valuation Protection Right up to the issue price (viz. equal to or more than
the Dilution Price G) for all the holders of Series H Preference Shares shall be subject
to written consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Tler H Waiver™).

(i}  If the Dilutive Issuance is being made at a price where the price per Dilution Instrumem
is less than the Dilution Price G but equal to or rore than the Dilution Price F, then the
waiver of Valuation Protection Right up to the issue price {(viz. equal to or more than
the Dilution Price F) for all the holders of Series G Preference Shares shall be subject
to written consent of the holders of 60.00% (sixty percent) of each of the aforcmentioned
class of Shares (“Tier G Waiver™).

179

Gaurav Singlﬁu,shwaha
Managing Director

DIN: 01674879
05-11-2024



(i)

(iv)

)

(vi)

(vii)

(viii)

(ix)

(x)

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than the Dilution Price F hut equal to or maore than the Dilution Price E2, then the
waiver of Yaluation Protection Right up to the issue price {viz. equal 1o or more than
the Dilution Price E2) for all the holders of Series F Preference Shares shall be subject
to written consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Tier F Walver”™).

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than the Dilution Price E2 but equal to or more than the Specified Dilution Price,
then the waiver of Valuation Protection Right up to the issue price (viz. equal to or more
than the Specified Dilution Price) for all the holders of Series F Preference Shares and
Series E2 Preference Shares shall be subject to written consent of the holders of 60.00%
(sixty percent) of each of the aforementioned class of Shares (“Tier E2 Waiver”).

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than the Specified Dilution Price but equal to or more than the Dilution Price I,
then the waiver of Valuation Protection Right up to the issue price (viz. equal to or more
than the Dilution Price D) for all the holders of Series F Preference Shares, Series E2
Preference Shates, Series E1 OCRPS, Series E Preference Shares, Series D3 Preference
Shares, Series D2 Preference Shares and Series D] Preference Shares shall be subject
to written consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shares (“Specified Waiver"),

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than Dilution Price D but equal to or more than the Dilution Price C, then the
waiver of Valuation Protection Right up to the issue price (viz. equal to or more than
the Dilution Price C) for all the holders of Series F Preference Shares, Series E2
Preference Shares, Series E1 OCRPS, Scries E Preference Shares, Series D3 Preference
Shares, Series D2 Preference Shares, Series D1 Preference Shares and Series D
Preference Shares shall be subject to written consent of the holders of 60.00% (sixty
percent) of each of the aforementioned class of Shares (“Tier D Waiver™),

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than Dilution Price C but equal to or more than the Dilution Price B1, then the
waiver of Valuation Protection Right from Dilution Price C but up to the issue price
(viz. equal to or more than the Dilution Price B1) for all the holders of Series ¥
Preference Shares, Series E2 Preference Shares, Series E1 QCRPS, Series E Preference
Shares, Series D3 Preference Shares, Series D2 Preference Shares, Series D1 Preference
Shares, Series D Preference Shares and Series C Preference Shares, shall be subject to
written consent of the holders of 60.00% (sixty percent) of each of the aforementioned
class of Shates (“Tier C Waiver™),

If the Dilutive Issuance is being made at a price where the price per Dilution Instrument
is less than Dilution Price Bl, then the waiver of Valuation Protection Right from
Dilution Price B1 up to the issue price for all the holders of Series F Preference Shares,
Series B2 Preference Shares, Series E1 QCRPS, Series E Preference Shares, Series D3
Preference Shares, Series D2 Preference Shares, Series D1 Preference Shares, Series D
Preference Shares, Series C Preference Shares, Series B3 Preference Shares, Series B2
Preference Shares, Series B1 Preference Shares, Series B Preference Shares and Series
A Preference Shares, shall be subject to written consent of the holders of 60.00% (sixty
percent) of cach of the aforementioned class of Shares. (“Tier B Waiver™),

It is clarified that, if the holders of Preference Shares (as applicable), waive their
valuation protection pursuant to paragraph 2{b)(i} or paragraph 2(b)(ii} or paragraph
2{b)(iit) or paragraph 2(b)(iv) or paragraph 2(b)(v) or paragraph 2(b){vi} or 2(b)(vii}, it
is to be considered a waiver of valuation protection for that part:cular Dilutive Issuance
only.

Further, if the holders of Series H Preference Shares grant/ exercise their Tier H Wai
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(xi)

{xii)

{xiii)

(xiv}

then the Tier G Waiver, the Tier F Waiver, Tier E2 Waiver, Specified Waiver, Tier D
Waiver, Tier C Waiver and Tier B Waiver shall be deemed to have been automatically
exercised/ granted by the holders of the other Preference Shares and they shall not be
entitled to exercise their respective Valuation Protection Rights provided that (and for
avoidance of doubt), in case the Dilutive Issuance is only as described at paragraph
2(a)(i)(A) above, the Series G Conversion Price, Series F Conversion Price, Series E2
Conversion Price, the Specified Conversion Price, Series D Conversion Price, Series C
Conversion Price, Respective Series B1 Conversion Price, Series B Conversion Price
and the Series A Conversion Price, shall not be required to be adjusted as provided under
paragraph 2(a)(iv}), above.

Further, if the holders of Series G Preference Shares grant/ exercise their Tier G Waiver,
then the Tier F Waiver, Tier E2 Waiver, Specified Waiver, Tier D Waiver, Tier C
Waiver and Tier B Waiver shall be deemed to have been avtomatically exercised/
granted by the holders of the other Preference Shares and they shall not be entitled to
exercise their respective Valuation Protection Rights provided that (and for avoidance
of doubt), in case the Dilutive Issuance is only as described at paragraph 2{a)(i)(A)
above, the Series F Conversion Price, Series E2 Conversion Price, the Specified
Conversion Price, Series D Conversion Price, Series C Conversion Price, Respective
Series B1 Conversion Price, Series B Conversion Price and the Series A Conversion
Price, shall not be required to be adjusted as provided under paragraph 2(a)(iv), above.

Further, if the holders of Series F Preference Shares grant/ exercise their Tier F Waiver,
then the Tier E2 Waiver, Specified Waiver, Tier D Waiver, Tier C Waiver and Tier B
Waiver shall be deemed to have been automatically exercised/ granted by the holders of
the other Preference Shares and they shall not be entitled to exercise their respective
Valuation Protection Rights provided that (and for avoidance of doubt), in case the
Dilutive Issuance is only as described at paragraph 2(a)}{i)(A) and/or 2{(a}(1)(B) above,
the Series B2 Conversion Price, the Specified Conversion Price, Series D Conversion
Price, Series C Conversion Price, Respective Series B1 Conversion Price, Series B
Conversion Price and the Series A Conversion Price, shall not be required to be adjusted
as provided under paragraph 2(a){iv), above.

Further, if the holders of Series E2 Preference Shares grant/ exercise their Tier E2
Waiver, then the Specified Waiver, Tier D Waiver, Tier C Waiver and Tier B Waiver
shall be deemed to have been automatically exercised/ granted by the holders of the
Series El OCRPS, Series E Preference Shares, Series D3 Preference Shares, Series D2
Preference Shares, Series D1 Preference Shares, Series D Preference Shares, Series C
Preference Shares, Series B3 Preference Shares, Series B2 Preference Shares, Series B]
Preference Shares, Series B Preference Shares and the Series A Preference Shares, and
they shall not be entitled to exercise their respective Valuation Protection Rights
provided that (and for avoidance of doubt), in case the Dilutive Issuance is only as
described at paragraphs 2(a)(i)(A) and/or 2(a)(i)}(B) andfor 2(a)(iHC) above, the
Specified Conversion Price, Series I Conversion Price, Series C Conversion Price,
Respective Series B1 Conversion Price, Series B Conversion Price and the Series A
Conversion Price, shall not be required to be adjusted as provided under paragraph
2(a)(iv), above,

Further, if the holders of Series E1 OCRPS, Series E Preference Shares, Series D3
Preference Shares, Series D2 Preference Shares, Series D1 Preference Shares grant/
exercise their Specified Waiver, then the Tier D Waiver, Tier C Waiver and Tier B
Waiver shall be deemed to have been automatically exercised/ granted by the holders of
the Series D Preference Shares, Series C Preference Shares, Series B3 Preference
Shares, Series B2 Preference Shares, Series B1 Preference Shares, Series B Preference
Shares and the Series A Preference Shares, and they shall not be entitled to exercise
their respective Valuation Protection Rights provided that (and for aveidance of doubt),
in case the Dilutive Issuance is only as described at paragraphs 2(a)(i)(A) and/or
2(a)(i}B) andfor 2(a}(i}(C) and/or 2(a)}(i)(D} above, the Series D Conversion Price,
Series C Conversion Price, Respective Series B1 Conversion Price, Series B Convers:on
Price and the Series A Conversion Price, shatl not be required to be adjusted as pro
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(g)

(h)

under paragraph 2(a)(iv), above.

{xv)  Further, if the holders of Series D Preference Shares grant/ exercise their Tier D Waiver,
then the Tier C Waiver and Tier B Waiver shall be deemed to have been automatically
exercised/ granted by the holders of the Series C Preference Shares, Series B3
Preference Shares, Series B2 Preference Shares, Series Bl Preference Shares, Series B
Preference Shares and the Series A Preference Shares, and they shall not be entitled to
exercise their respective Valuation Protection Rights provided that (and for aveidance
of doubt), in case the Dilutive Issuance is only as described at paragraphs 2(a)(i}(A)
and/or 2{a)(i}B) and/or 2{a)}{(I}C) and/or 2(a)(i)}{1>) and/or 2(a){i}(E) above, the Series
C Conversion Price, Respective Series B1 Conversion Price, Series B Conversion Price
and the Series A Conversion Price, shall not be required to be adjusted as provided under
paragraph 2(a)(iv), above,

(xvi)  Further, if the holders of Series C Preference Shares grant/ exercise their Tier C Waiver,
then the Tier B Waiver shall be deemed to have been automatically exercised/ granted
by the holders of the Series B3 Preference Shares, Series B2 Preference Shares, Series
BI1 Preference Shares, Series B Preference Shares and the Series A Preference Shares,
and they shall not be entitled to exercise their respective Valuation Protection Rights
provided that (and for avoidance of doubt), in case the Dilutive Issuance is only as
described at paragraphs 2{a)}(i)(A) and/or 2(a)(i}B) and/or 2(a){i)(C) and/or 2(a)(i})
and/or 2(a)(i)(E) and/or 2(a}(i)}(F) above, Respective Series B1 Conversion Price, Series
B Conversion Price and the Series A Conversion Price, shall not be required to be
adjusted as provided under paragraph 2(a)(iv), above.

If an Investor's Preference Shares (or part thereof) has been converted into Equity Shares {the
Equity Shares issued upon such conversion shall be the “Converted Shares™), the provisions
hereunder shall, mutatis-mutandis, be applicable to such Converted Shares assuming (i) they
had not been converted, and the Conversion Price for such Converted Shares for the purposes
of the formula at paragraph 2(a)(iv) shall be the price prevailing at the time of conversion
thereof, and (i) the Respective Dilution Price for the Converted Shares shall be that which was
attached to the corresponding Preference Shares (prior to their conversion into the Converted
Shares). The economic benefit of the Valuation Protection Right of such Converted Shares,
once quantified in terms of this sub-clause (¢), shall be made available to such Investor at its
option by: (a) issuance of additional Shares to the Investor at the Lowest Permissible Price;
and/or (b) the Company taking such other measures as may be reasonably required by such
Investor, subject to Applicable Law, so as to ensure that its helding in the Company is not
diluted contrary to the provisions of this Schedule,

In the event the adjusted Conversion Price (as computed pursuant to the formula under
paragraph 2(a){iv) without applying the provisions of this sub-clause (“Base Price™)) is lower
than the Lowest Permissible Price, the total economic benefit of the Valuation Protection Right
below such Lowest Permissible Price and up to the Base Price (*Protection Gap”) shall be
made available to the concerned Shareholder at its option by: (a) issuance of additional Shares
to the concerned Sharcholder at the Lowest Permissible Price; and/or (b} the Company taking
such cther measures ag may be reasonably required by such concerned Shareholder, subject to
Applicable Law, so as to ensure that the Protection Gap is made available to it {*Protection
Gap Right”). The Parties acknowledge the Protection Gap Right of such concerned
Shareholder under this paragraph 2(d) and agree to co-operate with the Company to enable it
to take such measures as required for giving effect to the Protection Gap Right.

6. Compliance with and Effectiveness of this Schedule.

(2)

()

Whaiver. If a Sharcholder (other than the relcvant holder of the Preference Share) is entitled
under any contract, requirement of Applicable Law or otherwise to participate in relation to
any ssue of Shares to the holder of the Preference Shares to effect the Valuation Protection
Right under this Schedule, then such Shareholder shall waive all such rights and, to the extent
it cannot waive such rights, it agrees not to exercise them.

Ensuring Economic Effect. If for any reason any part of paragraph 2 of this Schedule j
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fully effected as a result of any change in Applicable Law (including a change in Applicable
Law that affects the price at which that holder of the Preference Shares may sell or be issued
Shares) then each Shareholder and the Company shall each use its best efforts to take all such
actions (by corporate, director or sharcholder action) as permitted under Applicable Law which
may be necessary to provide to each holder of the Preference Shares, the same economic
benefits as are contemplated by this Schedule (including, without limitation, by way of issuance
of Shares on a partly paid-up basis),

Change in Law, If there is a change in Applicable Law that makes it possible to implement
any part of Paragraph 2 of this Schedule so as to confer the economic benefits on the holders
of the Preference Shares that are contemplated by this Schedule in a more effective manner,
then each Shareholder (including holders of Preference Shares} and the Company shall co-
operate and use its best efforts to implement paragraph 2 of this Schedule in that more effective
manner.

Materlal Breach, If a Shareholder (other than an Investor) breackes @ provision of this
Schedule or acts or omits to act in a particular manner resulting in a breach of this Schedule,
and as a result of such breach, act or omission, the Investor is unable to be issued the number
and percentage of Shares or Shares at a price contemplated by this Schedule then the same shall
be deemed to be a Material Breach of the Shareholders™ Agreement.

Currency Exchange. If in calculating a price or any other amount under this Schedule, the
relevant variables for that calculation are expressed in different currencies then all such
variables for the purposes of that calculation shall be converted to INR.

Notice of change in Respective Dilution Price. Upon the occurrence of any change to the
Conversion Price of a Preference Share in accordance with this Schedule, the Company shall

issue a Notice to the Investors stating the adjusted Conversion Price of the Preference Shares.
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SCHEDULE 2

TERMS OF SERIES A PREFERENCE SHARES AND SERIES B PREFERENCE SHARES

The Series A Preference Shares and Series B Preference Shares have the following characteristics, including
certain rights vested in the holders of the Series A Preference Shares and Series B Preference Shares which
are in addition to, and without prejudice to, the other rights of the holders of Series A Preference Shares and
the Series 3 Preference Shares. Unless otherwise expressly mentioned in these Asticles (including
SCHEDULE 10), the terms, preferences, rights and privileges of the Series A Preference Shares and Series
B Preference Shares shall rank pari passu with the other series of Preference Shares.

9.

10.

11.

Equicy shares. The number of Equity Shares to be issued to the holder of the Series A Preference
Shares and Series B Preference Shares upon conversion shall, subject to the other terms and conditions
set forth in these Articles, is set out in Paragraph 3 below.

Dividends

{d)

(e)

i

Subject to Applicable Law, the holders of Series A Preference Shares and Series B Preference
Shares shall be entitled, 1o receive a cumulative dividend rate of 0,1% (zero point one percent)
on par with the holders of the other series of Preference Shares (excluding Series E] OCRPS),
and in priority to holders of all other Shares,

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series A Preference Shares and Series
B Preference Shares shall be entitled to receive such higher rate of dividend on the Series A
Preference Shares and Series B Preference Shares, along with holders of the other series of
Preference Shares (excluding Series E1 OCRPS), in priority to holders of Equity Shares or
other securities. The dividend entitlement of the holders of Series A Preference Shares and the
Series B Preference Shares, shalt be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversion.

(e)

(d)

The holders of Series A Preference Shares and Series B Preference Sheres shall have the right
to convert any or all of the Series A Preference Shares and/or Series B Preference Shares as the
case may be at their sole discretion and at any time within 19 (nineteen) years from the date of
their respective issuance, into Equity Shares of the Company without any additional payment
to the Company for such conversion. Further, at the end of the 19th (nineteenth) year from the
date of their respective issuance, the Series A Preference Shares and/or Series B Preference
Shares which are not so converfed shall stand automatically converted into Equity Shares of
the Company. If mandated by Applicable Law, Series A Preference Shares and Series B
Preference Shares shall automatically convert to Equity Shares prior to listing of the
Company’s Sharcs on any Stock Exchange subject to Articte 11.4,

The price paid per: (i) Series A Preference Share is INR 321.42 (Indian Rupees Three Hundrad
Twenty One and Forty Two Paise} and (ii) Series B Preference Share is TNR 382.88 {Indian
Rupees Three Hundred Eighty Two and Eighty Eight Paise). Based on the Specified Corporate
Actions, the adjusted price paid per: (i) Series A Preference Share is INR 32.142 (Indian Rupees
Thirty Two and One Hundred Forty Two Paise} (“Series A Conversion Price™) and (it) Series
B Preference Share is INR 38.288 (Indian Rupees Thirty Eight and Two Hundred Eighty Eight
Paise) (“Series B Conversion Price”). The Series A Conversion Price and Series B Conversion
Price shall be adjusted in accordance with the terms specified under this Schedule. However,
at any given point of time, the Series A Conversion Price and Series B Conversion Price shall
not be adjusted to a price which is less than the fair market value of the Series A Preference
Share or the Series B Preference Share, as the case may be, ascertained as on the date of
issuance of such Series A Preference Shares or Series B Preference Shares (after having given
due considerations to the Specified Corporate Actions). As on the Effective Date, each Series
A Preference Share shall be convertible into 10 (ten) Equity Shares, if the Series A Conversion
Price is INR 32.142 (Indian Rupees Thirty Two and One Hundred Forty Two Paise), an
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(m)

sonversion ratio shall be suitably modified for a change in the Series A Conversion Price.
Further, each Series B Preference Share is convertible into 10 {ten) Equity Shares, if the Series
B Conversion Price is INR 38.288 (Indian Rupeces Thirty Eight and Two Hundred Eight Eight
paise), and such conversion ratio shall be suitably madified for a change in the Series B
Conversion Price.

The Series A Conversion Price and the Series B Conversion Price shall be sublect to
adjustments as set out in Peragraph 3 (e), Paragraph 5 and Paragraph 6 and the remaining
provisions of this Schedule.

Upon conversion of the Series A Preference Shares and Series B Preference Shares, no
fractional Equity Shares shall be issued and allotted to the holders of Series A Preference Shares
and Series B Preference Shares. In the event, there oceurs a situation where any fractional
Equity Shares need to be issued to the holders of Series A Preference Shares and Series B
Preference Shares upon exercise of their conversion right or due to compulsory conversion,
such fraction shall be rounded off to the nearest whole number.

The Series A Conversion Price end the Series B Conversion Price for the Series A Preference
Shares and Series B Preference Shares (as applicable), in effect from time to time, shall be
subject to adjustments as foliows:

(iv) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series A
Conversion Price and Series B Conversion Price shall, concurrently with the
effectiveness of such subdivision, be proportionately adjusted (i.e. each Series A
Preference Share and Series B Preference Share shall be entitled to a greater number of
Equity Shares). In the event the outstanding Equity Shares shall be combined or
consolidated inte a lesser number of Equity Shares, the Series A Conversion Price and
Series B Conversion Price shall, concurrently with the effectivensss of such
combination or consolidation, be proportionately adjusted {i.c. each Series A Preference
Share and Series B Preference Share shall be entitled to lesser number of Equity Shares).

(v}  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
cf the Company other than (&) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b) in connection with the dividend under Paragraph 2 {but without
prejudice to the provisions thereof), then and in each such event, the holder of Series A
Preference Shares on converting the Series A Preference Shares and the holder of Series
B Preference Shares on converting the Series B Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series A Preference Shares and Series
B Preference Shares been converted into Equity Shares on the date of such event on an
As If Converted Basis.

{vi} If the Equity Shares shall be changed into the same or a differeat number of Shares of
any other class or classes of shares or other securities or property, whether by capitai
reorganization, reclassification or otherwise, then each Series A Preference Shares and
Series B Preference Shares shall thereafter be convertible at the option of the holder into
(2) such number of shares er other securitics or property to which a helder of Equity
Shares of the Company, deliverable upon conversion of such Series A Preference Shares
and Serics B Preference Shares, shall have been entitled, upen such reorganization,
reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series A Conversion
Price and Series B Conversion Price shall at all times be subject to Applicable Law,

Subject to Paragraph 3, for the conversion of the Series A Preference Shares and Series B
Preference Shares, the holder of Series A Preference Share electing to convert the Series A
Preference Share and the holder of Series B Preference Share electmg to convert the Scnes B
Preference Share shall, at such time as per its sole discretion, give a notice of conv
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{n)

(o)

(m

(“Notice of Conversion™) to the Company, specifying intention to convert the Series A
Preference Share and/or Series B Preference Share held by it. Along with the Notice of
Conversion, such holder of Series A Preference Share and Series B Preference Share shall
either; (i) surrender the certificate or certificates evidencing its holding of the Series A
Preference Share and Series B Preference Share, duly endorsed, at the oifice of the Company;
or (ii} notify the Company that such certificates have been lost, stolen or destroyed and shall
give written notice to the Company at such office that it elects to convert the same; or (iii) in
case the Shares are in dematerialized form, transfer the Shares to the Company in accordance
with the procedure laid down under Appticable Law.

The Company shall, within 30 (thirty) calendar days of issue of Netice of Conversion, issue
and deliver to the holder of Series A Preference Share and/or Series B Preference Share, (xx) a
certificate or certificates, duly exccuted and stamped; or (yy) in case the Shares ere in
dematerialized form, credit to the demat account of the holder, for the number of Equity Shares
to which the holder shall be entitled as aforesaid, plus any declared and unpaid dividends on
the converted Series A Preference Shares and/or Series B Preference Shares. The Company
shall cause the regisier of members of the Company to be updated to effect the conversion as
well as file such forms electronically with the relevant Governmental Authority. In the even:
of a compulsory conversion, all outstanding Series A Preference Shares and Series B Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law,

The conversion of Series A Preference Shares and Series B Preference Shares shall be deemed
to have been made immediately prior to the close of business on the date of such surrender of
the Series A Preference Shares and Series B Preference Shares to be converted, and the holder
of Series A Preference Shares and Series B Preference Shares ghall be treated as the hoider of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified TPO, the Scries A Preference Shares and Series B Preference Shares shall be
cottverted into Equity Shares in accordance with Applicable Law and Article 11.

Upon the occurrence of each adjustment or readjustment of the Seriss A Conversion Price
and/or Series B Conversion Price, as applicable, pursuant to this Schedule, the Company at its
expense, shall immediately compute such adjustment or readjustment in accordance with the
terms hereof and furnish to the holder of Series A Preference Shares and Series B Preference
Shares, a certificate setting forth (i) such adjustment or readjustment; (i) facts upon which such
adjustment or readjustment is based; and, (iti) the number of Equity Shares and the amount, if
any, or other property which at the time would be received by the holder of Series A Preference
Shares upon the conversion of or a distribution for the Series A Preference Shares and by the
holder of Series B Preference Shares upon the conversion of or 2 distribution for the Series B
Preference Shares. The Company shall, upon the written request of a holder of Series A
Preference Shares and Series B Preference Shares, fumish or cause to be fumished to such
holder of Series A Preference Shares and Series B Preference Shares a certificate setting forth
{i) such adjustments and readjustments, (ii) the Series A Conversion Price and/or Series B
Preference Shares at the time in effect, and (iti) the number of Equity Shares and the amount,
if any, of other property which at the time would be received by such holder of Series A
Preference Shares upon conversion of or a distribution for the Series A Preference Shares and
haolder of Series B Preference Shares upon conversion of or a distribution for the Series B
Preference Shares.

Meeting and Voting rights. The holders of Series A Preference Shares and Series B Preference Shares
shall e entitled to attend meetings of all Shareholders of the Company and witl be entitled to vote on
all matters an As if Converted Basis, from time to time, subject to Applicable Law. Further, if the
holdexs of Series A Preference Shares and Series B Preference Shares are unable to exercise their
voting rights in a meeting of all Sharcholders, the Founder and other Shareholders holding Cquity
Shares shall vote in accordance with the instructions of the holders of such Series A Preference Shares
and Series B Preference Shares at a general meeting or provide proxies without instructions, to the
holdexs of such Series A Preference Shares and Series B Preference Shares for the purpose of a general
meetmg, equal to the percentage of Equity Shares in the Company that holders of such Series A
Prefesence Shares and Series B Preference Shares would hold if they were to elect to convert the Series
A Preference Shares or Series B Preference Shares into Equity Shares.
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13.

14,

15,

16.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series A Preference Shares or Series B Preference Shares, at a price which is lesser than
the Dilution Price B1, then the holders of Series A Preference Shares and/or Series B Preference Shares
shall be entitled to broad based anti-dilution protection as provided for in SCHEDULE 1 (the
“Valmation Protection Right AB™) (“Dilutive Issuance AB”). The holders of Series A Preference
Shares and Series B Preference Shares shall not be entitled to their Valuation Protection Right AB,
with respect to the following issuances: (i) in case of an Exempted Issuance; or {ii) issuance of Dilution
Instruments, in respect of which Valuation Protection Right AB has been waived, in accordance with
the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE 1hereto. In such
an event where the Valuation Protection Right AB is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series A Preference Shares anc/or Series B Preference
Shares such that the Company forthwith takes all necessary steps to either adjust the Series A
Conversion Price and the Serfes B Conversion Price or in the event the holders of the Series A
Preference Shares have already converted the Series A Preference Shares or the holders of Series B
Preference Shares have already converted the Series B Preference Shares, then to issuc additional
Equity Shares to the holders of Series A Preference Shares and/or Series B Preference Shares or
proviie for giving effect to the Valuation Protection Right AB in the manner specified in SCHEDULE
lhereto. The Company shall notify the holders of Series A Preference Shares and/or Series B
Preference Shares of the impact of the Dilutive [ssuance prior to such issuance and obtain confirmation
from the holder of Series A Preference Shares andfor Series B Preference Shares that the same
confrrms to these terms of issue,

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series A
Preference Shares and Series B Preference Shares,

Variation: The terms of the Series A Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series A Preference Shares, The terms
of the Series B Preference Shares shall not be varied without the consent of holders of at least 75%
(seventy five percent) of the outstanding Series B Preference Shares.

187

Gaurav Sings-:t:shwaha
Managing Dirgctor

DIN: 01674879
05-11-2024



SCHEDULE 3
TERMS OF SERIES Bl, SERIES B2 AND SERIES B3 PREFERENCE SHARES

The Series E1 Preference Shares, Series B2 Preference Shares and Series B3 Preference Shares (“B1 Series
Preference Shares”) shall have the following characteristics, including certain rights vested in the holder of
the B1 Series Preference Shares which are in addition to, and without prejudice to, the other rights of the
holders of BY Series Preference Shares. Unless otherwise expressly mentioned in these Articles (including in
SCHEDULE 10), the terms, preferences, rights and privileges of the B1 Series Preference Shares shall rank
pari passu with the other series of Preference Shares,

9. Equity shares. The number of Equity Shares to be issued to the holder of the B1 Series Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set ovt in Paragraph 3 below,

10, Dividends

(d}  Subject to Applicable Law, the holders of Bl Series Preference Sharesshall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS), and in priority to holders of
al] other Shares.

(e)  If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Bl Series Preference Shares, along
with holders of other series of Preference Shares (excluding Series E1 OCRPS), shall be
entitled to receive such higher rate of dividend on the B1 Series Preference Shares, in priority
to halders of Equity Shares or other securities. The dividend entitlement of the holders of Bl
Series Preference Shares shall be computed on an As If Converted Basis.

() The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

11.  Conversion.

{n}  The holders of Bl Series Preference Shares shall have the right to convert any or all of the Bl
Series Preference Shares at their sole discretion and at any time within 19 (nineteen) years from
the date of their respective issuance, into Equity Shares of the Company without any additional
payment to the Company for such conversion. Further, at the end of the 19th (nineteenth) year
from the date of their respective issuance, the B Series Preference Shares which are not so
converted shall stand automaticelly converted into Equity Shares of the Company. If mandated
by Applicable Law, B1 Series Preference Shares shall automatically convert to Equity Shares
prior to lsting of the Company's Shares on any Stock Exchange subject to Article 11.4.

(0)  The price paid per Series B! Preference Share is INR 284.35 (Indian Rupees Two Hundred
Eighty Four and Thirty Five Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series B1 Preference Sharc is INR 28.435 (Indian Rupees Twenty Eight and
Four Hundred Thirty Five Paise) (“Series B1 Conversion Price”). The Seties B1 Conversion
Price shall be adjusted in accordance with the terms specified under th's Schedule. However,
atany given point of time, the Series B1 Conversion Price shall not be adjusted to a price which
is [ess than the fair market value of the Series B1 Preference Share, ascartained as on the date
of issuance of such Series B] Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series B1 Preference Share shall
be convertible into 10 (ten) Equity Shares, if the Series B1 Conversion Price is INR 28.435
{Indian Rupees Twenty Eight and Four Hundred Thirty Five paise), and such conversion matio
shall be suitably modified for a change in the Series Bl Conversion Price.

(p)  The price paid per Series B2 Preference Share is INR 382.88 (Indian Rupees Three Hundred
Eighty Two and Eighty Eight Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series B2 Preference Share is INR 38.288 (Indian Rupees Thirty Eight and Two
Hundred Eighty Bight Paise) (“Series B2 Conversion Price"). The Series B2 Conversion
Price shall be adjusted in accordance with the terms specified under this Schedule. Ho
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at any given point of time, the Series B2 Conversion Price shall not be adjusted to a price which
is less than the fair market value of the Series B2 Prefarence Share, ascertained as on the date
of issvance of such Series B2 Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series B2 Preference Share shall
be convertible into 10 {ten} Equity Shares, if the Series B2 Conversion Price is INR 38.288
(Indian rupees Thirty Eight and Two Hundred Eighty Eight Paise), and such conversion ratio
shall be suitably modified for a change in the Series B2 Conversion Price.

The price paid per Series B3 Preference Share is TNR 458.63 (Indian Rupees Four Hundred
Fifty Eight and Sixty Three Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series B3 Preference Share is INR 45,863 (Indian Rupees Forty Five and Eight
Hundred Sixty Three Paise)} (“Series B3 Conversion Price™). The Serizs B3 Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule, However, at any
given point of time, the Series B3 Conversion Price shall not be adjusted to a price which is
less than the fair market value of the Series B3 Preference Share, ascertained as on the date of
issuance of such Series B3 Preference Shares (afier having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series B3 Preference Share is
convertible into 10 {ten) Equity Shares, if the Series B2 Conversion Price is INR 45.863 (Indian
Rupees Forty Five and Eight Hundred Sixty Three Paise), and such conversion ratio shall be
suitably modified for a change in the Series B3 Conversion Price.

Hereinafter, the “Respective B1 Series Conversion Price” shall refer to (i) the Series Bl
Conversion Price in relation to Series B1 Preference Shares; (ii) the Series B2 Conversion Price
in relation to Series B2 Preference Shares; and (iii) the Series B3 Conversion Price in relation
to Series B3 Preference Shares,

The Respective Bl Series Conversion Price shall be subject to adjustments as set out in
Paragraph 3 (h), Paragraph 5, Paragraph 6 and the remaining provisions of this Schedule,

Upon conversion of the B1 Series Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of B1 Series Preference Shates. In the event, there occcurs a situation
where any fractional Equity Shares need to be issued to the holders of B1 Series Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Respective Bl Series Conversion Price in effect from time to time for the Bl Series
Preference Shares shall be subject to adjustments as follows:

(iv) In the event the cutstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Respective
Bl Series Conversion Price shall, concurrently with the effectiveness of such
subdivision, be proportionately adjusted {i.c. each B1 Series Preference Share shall be
entitled to a greater number of Equity Shares). In the event the outstanding Equity
Shares shatl be combined or consolidated into a lesser number of Equity Shares, the
Respective B1 Series Conversion Price shall, concurrently with the effectiveness of such
combination ar consolidation, be preportionately adjusted (ie. each Bl Series
Preference Share shall be entitled to lesser number of Equity Shares).

(v)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company other than (3) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this 8chedule; or (b} in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holders of Bl Series
Preference Shares on converting the Bl Series Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the B1 Series Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

(vi) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or clagses of shares or other securities or property, whether by
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(W)
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(@)

reorganization, reclassification or otherwise, then each Bl Series Preference Shares
shall thereafter be convertible at the option of the holder into {a} such number of shares
or other securities or property to which a holder of Eguity Shares of the Company,
deliverable upon conversion of such Bi Series Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or {b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Respective B1 Series
Conversion Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Bl Series Preference Shares, the holder of
Series B1 Preference Share electing to convert the Bl Series Prefererce Share shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™} to the
Company, specifying intention to convert the BI Series Preference Share held by it, Along with
the Notice of Conversion, such holder of B1 Series Preference Share shall either: (i) surrender
the certificate or certificates evidencing its holding of the B1 Series Preference Share, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; or (iii) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid dewn under Applicable Law.

The Company shell, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of B1 Series Preference Share, (xx)} a certificate or certificates, duly
executed and stamped or (vy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Bl Series Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well a¢ file such forms elcctronically with the relevant Governmnental
Authority. In the event of a compulsory conversion, al! outstanding B1 Series Preference Shares
shall be converted into Equity Shares, in accordance with Applicable Law.

The conversion of B1 Series Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such swrender of the B1 Series Preference Shares
to be converted, and the holder of Bl Series Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified IPO, the Bl Series Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.

Upon the occurrence of each adjustment or readjustment of the Respective Bl Series
Conversion Price, as applicable, pursuant to this Schedule, the Company at its expense, shall
immediately compute such adjustment or readjustment in accordance with the terms hereof and
furnish to the holder of Bl Series Preference Shares, a cedificate sefting forth (i) such
adjustment or readjustment; (ii) facts upon which such adjustment or readjnstment is based;
and, {iii) the number of Equity Shares and the amount, if any, or other property which at the
time would be received by the holder of B] Series Preference Shares upon the conversion of ar
a distribution for the B Series Preference Shares. The Company shall, upon the writien request
of a holder of B1 Series Preference Shares, furnish or cause to be furnished to such holder of
B1 Series Preference Shares a certificate setting forth (i) such adjustments and readjustments,
(i) the Respective B1 Series Conversion Price at the time in effect, and (iit) the number of
Equity Shares and the amount, if any, of other property which at the time would be received by
such holder of Bl Series Preference Shares upon conversion of or a distribution for the Bl
Series Preference Shares.

Meeting and Voting rights. The holders of B1 Series Preference Shares shall be entitled to atiend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Convazrted Basis, from time to time, subject to Applicable Law. Further, if the holders of B1 Series
Preference Shares are unable to exercise their voting rights in a meeting of all Sharcholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Bl Series Preference Shares at & general meeting or provide proxies without
instructions, to the holders of such B1 Series Preference Shares for the purpose of a general meeting,
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14.

15.
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equal to the percentage of Equity Shares in the Company that holders of such Bi Series Preference
Shares would hold if they were to elect to convert the B] Series Preference Shares into Equity Shares.

Liqu:dation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection, If the Company offers any Dilution Instruments to any Person after the
issuance of the B1 Series Preference Shares, at a price which is lesser than the Dilution Price BT, then
the holders of B1 Series Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valaation Protection Right BI*') (“Dilutive Issuance B1").
The holders of Bl Series Preference Shares shall not be entitted to their Valaation Protection Right
B1, with respect to the following issuances (i} in case of an Exempted Issuance; or (ii} issuance of
Dilut.on Instrumnents, in respect of which Valuation Protection Right Bl has been waived, in
accordance with the provisions of and only to extent provided under Paregraph 2(b} of SCHEDULE
lhereto. In such an event where the Valuation Protection Right B1 is applicable, the Company and the
Shareholders shall be bound to cooperate with the holders of B1 Series Preference Shares such that
the Company forthwith takes all necessary steps to either adjust the Respective Bi Series Conversion
Price or in the event the holders of the B1 Series Preference Shares have already converted the Bl
Series Preference Shares, then to issue additional Equity Shares to such holders of Bl Series
Preference Shares or provide for giving effect to the Valuation Protection Right Bl in the manner
specified in SCHEDULE 1, The Company shall notify the holders of B1 Series Preference Shares of
the irtpact of the Dilutive Issuance prior to such issuance and obain confirmation from the holder of
B1 Series Preference Shares that the same conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series Bl
Preference Shares.

Variation: The terms of the Bl Series Preference Shares shall not be varied without the consent of
holders of at least73% (seventy five percent) of the outstanding B} Series Preference Shares.
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SCHEDULE 4
TERMS OF SERIES C PREFERENCE SHARES

The Series C Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series C Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series C Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series C Prefercnce Shares
shall rank parf passu with the other series of Preference Shares,

9. Equity shares. The number of Equity Shares to be issued to the holder of the Series C Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.

10. Dividends

(d)

{e)

®

Subject to Applicable Law, the holders of Series C Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other scries of Preference Shares (excluding Series E1 OCRPS), and in priority to holders of
all other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a} above, the holders of Series C Preference Shares shall be
entitled to receive such higher rate of dividend on the Series C Preference Shares, along with
the holders of other series of Preference Shares (exciuding Series E1 OCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
C Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2,

11,  Conversion.

(k)

O

(m)

{n}

The holders of Series C Preference Shares shall have the right to convert any or all of the Series
C Preference Shares at their sole discretion and at any time within 19 (nineteen) years from the
date of issuance of the Series C Preference Shares, into Equity Shares of the Company without
any additional payment to the Company for such conversion. Further, at the end of the 19%
(nineteenth) year from the date of issuance of Series C Preference Shares, the Series C
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series C Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4,

The price paid per Series C Preference Share is INR 575.64 (Indian Rupees Five Hundred
chenty Five and Sixty Four Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series C Preference Share is INR 57.564 (Indian Rupees Fifty Seven and Five
Hundred Sixty Four Paise) (“Series C Conversion Price™). The Series C Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series C Conversion Price shall not be adjusted to a price which is less
than the fair market value of the Series C Preference Share, ascertained as on the date of
issuance of such Series C Preference Shares (after having given due considerations to the
Specified Corporate Actions), As on the Effective Date, each Series C Preference Share shall
be convertible into 10 (ten) Equity Shares if the Series C Conversion Price is INR 57.564
(Indian Rupees Fifty Seven and Five Hundred Sixty Four Paise), and such conversion ratio
shall be suitably modified for a change in the Series C Conversion Price.

The Series C Conversion Price shall be subject to adjustments as set out in Paragraph 3(e),
Paragraph 5, Paragraph 6 and the remaining provisions of this Schedule.

Upon conversion of the Series C Preference Shares, no fractional Equity Shares shall be 1ssued
and allotted to the holders of Series C Preference Shares. In the event, there occurs & si
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where any fractional Equity Shares need to be issued to the holders of Series C Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be raunded off to the nearest whole number.

The Series C Conversion Price in effect from time to time for the Series C Preference Shares
shall be subject to adjustments as follows:

(iv) In the event the cutstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series C
Conversion Price shall, concurrently with the effectiveness ef such subdivision, be
proportionately adjusted (i.e. each Series C Preference Shares shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall he
combined or consolidated into a lesser number of Equity Shares, the Series C
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series C Preference Share shall be
entitled to lesser number of Equity Shares).

(v}  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series C
Preference Shares on converting the Series C Preference Shares shall receive, at the time
of such distribution, the amount of property or the number of securities of the Company
that they would have received had the Series C Preference Shares been converted into
Equity Shares on the date of such event on an As If Converted Basis.

(vi)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series C Preference Shares shail
thereafter be convertible at the option of the holder into {a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Seties C Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b} Equity Shares.

The Founder and the Company shall ensure that any adjustmients to the Series C Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series C Preference Shares, the holder of
Series C Preference Shares electing to convert the Scries C Preference Shares shall, at such
time 2s per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series C Preference Shares held by ii. Along with
the Notice of Conversion, such holder of Series C Preference Shares shall either: (i} surrender
the certificate or certificates evidencing its holding of the Series C Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; or (iii) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series C Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitied as
aforesaid, plus any declared and unpaid dividends on the converted Series C Preference Shares,
The Campany shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority,
In the event of a compulsery conversion, all outstanding Series C Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law.
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{(s)  Theconversion of Series C Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series C Preference Shares to
be converted, and the holder of Seties C Preference Shares shall be trezted as the holder of the
Equity Shares on such date; previded, however, that if the conversion is in connection with a
Specified IPQ, the Series C Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.4,

()  Upon the occusrence of each adjustment or readjustment of the Series C Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and fumnish to the holder
of Series C Preference Shares, a certificate setting forth (i} such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and, (iii) the number of Equity
Shares and the amount, if any, of other property which at the time would be received by the
holder of Series C Preference Shares upon the conversion of or a distribution for the Series C
Preference Shares. The Company shall, upon the written request of a holder of Series C
Preference Bhares, furnish or cause to be furnished to such holder of Series C Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (ii) the Series C Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series C Preference Shares
upon conversion of or a distribution for the Series C Preference Shares.

Meeting and Veting rights. The holders of Series C Preference Shares shall be entitled to atiend
meetiags of all Shareholders of the Company and will be entitled to vote all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Seties C
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the halders of such Series C Preference Shares at a general meeting or provide proxies without
instruztions, to the holders of such Series C Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Companry that holders of such Series C Preference
Shares would hold if they were to elect to convert the Series C Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series C Preference Shares, at a price which is lesser than the Dilution Price C, then the
holders of Series C Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right C”) (“Dilutive Issnance C"). The
holders of Series C Preference Shares shall not be entitled to their Valuation Protection Right C, with
respect to the following issuances (i) in case of an Exempted Issuance; or (ii) issuance of Dilution
Instruments, in respect of which Valuation Protection Right C has been waived, in accordance with
the pravisions of and only to extent provided under Paragraph 2(b) of SCHEDULE Yhereto. In such
an event, where the Valuation Protection Right C is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series C Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series C Conversion Price or in the event the
holders of the Series C Preference Shares have already converted the Series C Preference Shares, then
to issve additional Equity Shares to the holders of Series C Preference Shares or provide for giving
effect to the Valuation Protection Right C in the manner specified in SCHEBULE 1. The Company
shall notify the holders of Series C Preference Shares of the impact of the Dilutive Issuance prior to
such issuance and obtain confirmation from the holder of Series C Preference Shares that the same
confems to these terms of issue,

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series C
Preferznce Shares.

Variction: The terms of the Series C Preference Shares shall not be varied without the consent of
holders of at least?5% (seventy five percent) of the outstanding Series C Preference Shares.
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SCHEDULE 5
TERMS OF SERIES D PREFERENCE SHARES

The Series D Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series D Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series D Preference Shares. Unless otherwise expressly mentioned in these Articles
(including ir. SCHEDULE 10), the terms, preferences, rights and privileges of the Series D Preference Shares
shall rank pari passu with the other series of Preference Shares.

9.

10.

1.

Equity shares. The number of Equity Shares to be issued to the holder of the Series D Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Parapraph 3 below.

Dividends

CY

(e}

ity

Subject to Applicable Law, the holders of Series D Preference Shares shall b entitled, to
receive & cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series EL OCRPS),and in priority to holders of all
other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series D Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D Preference Shares, aleng with
the holders of other series of Preference Shares (excluding Series E1 OCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
D Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversion,

(k)

)

(m)

{n)

The holders of Series D Preference Shares shall have the right to convert any or all of the Series
D Preference Shares at their sole discretion and at any time within 19 {nineteen) years from the
date of issvance of the Series D Preference Shares, into Equity Shares of the Company without
any additional payment to the Company for such conversion, Further, at the end of the 19%
(nineteenth) year from the date of issuance of Series D Preference Shares, the Series D
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series D Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4,

The price paid per Series D Preference Share is INR 824.05 (Indian Rupees Eight Hundred and
Twenty Four and Point Zero Five Paise), Based on the Specified Corporate Actions, the
adjusted price paid per Series D Preference Share is INR 82.405 (Indian Rupees Eighty Two
and Four Hundred Five Paise) (“Series D Conversion Price™). The Series D Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series I Conversion Price shall not be adjusted to a price which is fess
than the fair market value of the Series D Preference Share, ascertained as on the date of
issvance of such Series D Preference Shares (after having given due considerations to the
Specified Corperate Actions). As on the Effective Date, each Series D Preference Share shall
be convertible inta 10 {ten) Equity Shares if the Series D Conversion Price is INR 82.405
(Indian Rapees Eighty Two and Four Hundred Five Paise), and such conversion ratio shall be
suitably medified for a change in the Series D Conversion Price.

The Series 7 Conversion Price shall be subject to adjustments as set cut in Paragraph 3(c),
Paragraph 5, and Paragraph & and the remaining provisions ef this Schedule.

Upon conversion of the Series D Preference Shares, no fractional Equity Shares shali be 1ssued
and allotted to the holders of Series D Preference Shares, In the event, there occurs a si
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(p)
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where any fractional Equity Shares need to be issued to the holders of Series D Preference
Shares upon exercise of their conversion right or due to compulsory cenversion, such fraction
shall be rounded off to the nearest whole number.

The Series D Conversion Price in effect from time to time for the Series I Preference Shares
shall be subject to adjustments as follows:

(vii) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series D
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.¢. each Series D Preference Share shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series D
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series D Preference Share shall be
entitled to lesser number of Equity Shares).

(viii} Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled o receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b} in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series D
Preference Shares on converting the Series D Preference Shares shall receive, at the time
of such distribution, the amount of property or the number of securities of the Company
that they would have received had the Series D Preference Shares been converted into
Equity Shares on the date of such event on an As If Converted Basis.

(ix) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or etherwise, then each Series D Preference Shares shall
thereafter be convertible at the option of the holder inta (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D Preference Shares, shall have been
entitled, vpon such reerganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series D Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D Preference Shares, the holder of
Series D Preference Shares electing to convert the Series D Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series D Preference Shares held by it. Along with
the Netice of Conversion, such holder of Series D Preference Shares shall either: (i) sutrender
the certificate or certificates evidencing its holding of the Series D Preference Shares, duly
endorsed, at the office of the Company; or {ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; (or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series D Preference Shares, (xx} a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plug any declared end unpaid dividends on the converted Series D Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority,
In the event of a8 compulsory conversion, all outstanding Series D Preference Shares shall be
converted into Bquity Shares, in accordance with Applicable Law.,
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12.

13.

14.

15.

16.

(s}  The conversion of Series D Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Serics D Preference Shares to
be converted, and the holder of Series D Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in conmection with a
Specified [PO, the Series D Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law andArticle] 1.4,

{)  Upon the occurrence of each adjustment or readjustment of the Series D Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series D Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(ii} facts upon which such adjustment or readjustment is based; and, (iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series D Preference Shares upon the conversion of or a distribution for the Series D
Preference Shares. The Company shall, upon the written request of a holder of Series D
Preference Shares, fumish or cause to be furnished to such holder of Series D Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (i) the Series ID Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series D Preference Shares
upon conversion of or a distribution for the Series D Preference Shares.

Meeting and Voting rights. The holders of Series D Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitied to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series D
Prefezence Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Sharcholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D Preference Shares for the purpose of a general meeting,
equal to the percentage of Bquity Shares in the Company that holders of such Series D Preference
Shares would hold if they were o elect fo convert the Series D Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. Tf the Company offers any Dilution Insiruments to any Person after the
issuamce of Sertes D Preference Shares, at a price which is lesser than the Dilution Price D, then the
holders of Series D Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right D) (“Dilutlve Issuance D). The
holders of Series D Preference Shares shall not be entitled to their Valuation Protection Right D, with
respest to the following issuances: (i) in case of an Exempted Issuance; or (:i) issuance of Dilution
Instruments, in respect of which Valuation Protection Right I has been waived, in accordance with
the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE 1hereto.In such
an event where the Valuation Protection Right D is applicable, the Company and the Sharcholders
shall be bound to cooperate with the holders of Series D Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series D Conversion Price or in the event the
holders of the Series D Preference Shares has already converted the Series D Preference Shares then
to issac additional Equity Shares to the holders of Series D Preference Shares or provide for giving
effect 1o the Valuation Protection Right D in the manner specified in SCHEDULE 1. The Company
shall notify the holders of Series D Preference Shares of the impact of the Dilutive Issuance prier to
such issuance and obtain confirmation from the holder of Series D Preference Shares that the same
conferms to these terms of issue,

Reorgzanization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D
Preference Shares.

Variation: The terms of the Series D Preference Shares shall not be varied without the consent of
holders of at least75% (seventy five percent) of the outstanding Series D Preference Shares,
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SCHEDULE &
TERMS OF SERIES D1 PREFERENCE SHARES

The Series 1 Preference Shares shall have the following characteristics, including certain rights vested in
the holder of the Series D1 Preference Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series D1 Preference Shares, Unless otherwise expressly mentioned in these Articles
(inctuding ir SCHEDULE 10), the terms, preferences, rights and privileges of the Series D1 Preference
Shares shall mank pari passu with the other series of Preference Shares,

9.

1¢.

11.

Equity shares. The number of Equity Shares to be issued to the holder of the Series I21 Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in Paragraph 3 below.,

Dividends

(d)

(e)

(f)

Subject to Applicable Law, the holders of Series D1 Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS), and ia priority to holders of
all other Shares,

If the Company declares & dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series D1 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D1 Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 QCRPS),in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
D1 Preference Shares shall be computed on an As If Converted Basis,

The Company shall not declare and pay any dividend unless dividenc is paid in accordance
with this Paragraph 2.

Convarsion.

&

)

(m)

Y

The holders of Series D1 Preference Shares shall have the right to convert any or all of the
Series D1 Preference Shares at their sole discretion and at any time within 19 (nineteen) years
from the date of issuance of the Series D1 Preference Shares, into Equity Shares of the
Company without any additional payment to the Company for such conversion. Further, at the
end of the 19' (nineteenth) year from the date of issuance of Series D1 Preference Shares, the
Series D1 Preference Shares which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series D1 Preference
Shares shall automatically convert to Equity Shares prior to listing of the Company’s Shares
on any Stock Exchange subject to Article 11.4.

The price paid per Series D1 Preference Share is INR 959.91 (Indian Rupees Nine Hundred
and Fifty Nine and Ninety One Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series D1 Preference Share is INR 95,991 (Indian Rupees Ninety Five and Nine
Hundred Ninety One Paise) (“Series D1 Conversion Price™). The Series D1 Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series D1 Conversion Price shall not be adjusted to a price which is
less than the fair market value of the Series D1 Preference Share, ascertained as on the date of
issuance of such Series D1 Preference Shares (after having given due considerations to the
Specified Corporate Actions). As on the Effective Date, each Series D1 Preference Share shall
be convertible into 10 (ten) Equity Shares if the Series D1 Conversion Price is INR 95.991
{Indian Rupees Ninety Five and Nine Hundred Ninety One Paise only), and such conversion
ratio shall be suitably modified for & change in the Serics D1 Conversion Price.

The Series D1 Conversion Price shall be subject to adjustments as set out in Paragraph 3(e),
Paragraph 5, and Paragraph 6 and the remaining provisions of (his Schedule.

Upon cenversion of the Series 11 Preference Shares, no fractional Equity Shares shall be 1ssucd
and allotted to the holders of Series D1 Preference Shares, In the event, “here occurs a si

198

——

Gauray Singh Kushwaha
Managing Director

DIN; 01674879
05-11-2024




(o)

(p}

(@

where any fractional Equity Shares need to be issued to the holders of Series D1 Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series D1 Conversion Price in effect frem time to time for the Series D1 Preference Shares
shall be subject to adjustments as follows:

(x})  In the event the ouistanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, inte a greater number of Equity Shares, the Series DI
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series DI Prefercnce Share shall be entitled 1o a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series DI
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series Il Preference Share shall be
entitled to lesser number of Equity Shares).

(xi)  In the event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series D1
Preference Shares on converting the Series D1 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series D1 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

(xii) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or prope:ty, whether by capital
teorganization, reclassification or otherwise, then gach Series D1 Preference Shares
shall thereafter be convertible at the option of the holder into {a) such number of shares
or other securitics or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D1 Preference Shares, shall have been
entitled, epon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series D1 Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D1 Preference Shares, the holder of
Series D Preference Shares electing to convert the Series ID1 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion”) to the
Company, specifying intention to convert the Series D1 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series D1 Preference Shares shall either: (i)
surrender the certificate or centificates evidencing its holding of the Series D1 Preference
Shares, duly endorsed, at the office of the Company; or (i) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the same; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Company in sccordance with the procedure laid down under
Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series D1 Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series D1 Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
Authority. In the event of a compulsory conversion, all outstanding Series D1 Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law.
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12.

13.

14.

15.

16.

(s)  The conversion of Series D] Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series D1 Preference Shares
to be converted, and the holder of Series D1 Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified IPO, the Series D1 Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.4.

()  Upon the occwrrence of each adjustment or readjustment of the Series D1 Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and fumish to the holder
of Series D1 Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
{ii) facts upon which such adjustment or readjustment is based; and, (ii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series D1 Preference Shares upon the conversion of or a distribution for the Series
D1 Preference Shares. The Company shall, upon the written request of a holder of Series D1
Preference Shares, furnish or cause to be furnished to such holder of Series D Preference
Shares a certificate setting forth (i) such adjustments and readjustments, (ii) the Series DI
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series DI
Preference Shares upon conversion of or a distribution for the Series D1 Preference Shares.

Meet:ng and Voting rights. The holders of Series D} Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled fo vote on all matters on an As if
Convarted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series D1
Preference Shares are unable to exercise their voling rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the halders of such Series D1 Preference Shares at 2 gencral meeting or provide proxies without
instructions, to the holders of such Series D1 Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series D1 Preference
Shares would hold if they were to elect to convert the Series D1 Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liguidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series D1 Preference Shares, at a price which is lesser than the Dilution Price D1, then the
holders of Series DI Preference Shares shall be entitled to broad based ant:-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right D1") (“Dilutive Issuance D1™).
The kolders of Series D] Preference Shares shall not be entitled to their Valuation Protection Right
D1, with respect to the following issuances: (i) in case of an Exempted Issuance; or (ii) issuance of
Dilution Instruments, in respect of which Valuation Protection Right D1 has been waived, in
accordance with the provisions of and only to extent provided under Paragraph 2(b) of SCHEDULE
Thereto.In such an event where the Valuation Protection Right D1 is applicable, the Company and the
Sharcholders shall be bound to cooperate with the holders of Series D1 Preference Shares such that
the Company forthwith takes all necessary steps to gither adjust the Series D1 Conversion Price or in
the event the holders of the Series D1 Preference Shares has already converted the Series DI
Preference Shares then to issue additional Equity Shares to the holders of Series D1 Preference Shares
or provide for giving effect to the Valuaton Protection Right DI in the manner specified in
SCHEDULE 1. The Company shall notify the holders of Series D1 Preference Shares of the impact
of the Dilutive Issuance prior to such issuance and obtain confirmation from the holder of Series D1
Preference Shares that the same conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series DI
Preference Shares.

Variation: The terms of the Series D1 Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series D1 Preference Shares.
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SCHEDULE 7
TERMS OF SERIES D2 PREFERENCE SHARES

The Series 32 Preference Shares shall have the following characteristics, including certain rights vested in
the holder of the Series D2 Preference Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series D2 Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series D2 Preference
Shares shall rank pari passu with the other series of Preference Shares.

10.

11.

Equity shares. The number of Equity Shares to be issued to the holder of the Series D2 Preference
Shares upen conversion shall, subject to the other terms and conditions set forth in these Articles, is
set ovt in Paragraph 3 below.

Dividends

(d)

)

®

Subject to Applicable Law, the holders of Series D2 Preference Shares shall be entitled, to
receive a cumulative dividend rate of 0.1% (zere point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS), and in priority to holders of
zll other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph (a) above, the holders of Series D2 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D2 Preference Shares, along with
the holders of other series of Preference Shares (excluding Series EI OCRPS),in priority to
holders of Equity Sheres or other securities. The dividend entitlement of the holders of Series
D2 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversion.

&)

O

The holders of Series D2 Preference Shares shall have the right to convert any or all of the
Series D2 Preference Shares at their sole discretion and at any time within 19 (nineteen) years
from the date of issuance of the Serics D2 Preference Shares, into Equity Shares of the
Company without any additional payment to the Company for such conversion, Further, at the
end of the 19" (nineteenth) year from the date of issuance of Series D2 Preference Shares, the
Series D2 Preference Shares which are not so converted shail stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series D2 Preference
Shares shall automatically convert to Equity Shares prior to listing of the Company's Shares
on any Stock Exchange subject to Article 11.4.

The price paid per Series D2 Preference Share is INR 939,91 (Indian Rupees (Indian Rupees
Nine Hundred and Fifty-Nine and Ninety-One Paise). Based on the Specified Corporate
Actions, the adjusted price paid per Series D2 Preference Share is INR 95.991 (Indian Rupees
Ninety Five and Nine Hundred Ninety One Paise) (*Series D2 Conversion Price”). The Series
D2 Conversion Price shall be adjusted in accordance with the terms specified under this
Schedule. However, at any given point of time, the Series D2 Conversion Price shall not be
adjusted to a price which is less than the fair market value of the Series D2 Preference Share,
ascertained as on the date of issuance of such Series D2 Preference Shares (after having given
due considerations to the Specified Corporate Actions). As on the Effective Date, each Series
D2 Preference Share shall be converiible into 10 {ten) Equity Shares if the Series D2
Conversion Price is INR 95.991 (Indian Rupeces Ninety Five and Nine Hundred Ninety Onc
Paise), and such conversion ratio shall be suitably modified for & change in the Series D2
Conversion Price,
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The Series D2 Conversion Price shall be subject to adjustments as set out in Paragraph 3{e),
Paragraph 5, and Paragraph 6 and the remaining provistons of this Schedule.

Upon conversion of the Series D2 Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series D2 Preference Shares, In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series D2 Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number,

The Series D2 Conversion Price in effect from time to time for the Saries D2 Preference Shares
shall be subject to adjustrnents as follows:

(iv) [n the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Sertes D2
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series D2 Preference Share shall be entitled to 2
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series D2
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series DZ Preference Share shall be
entitled to [esser number of Equity Shares).

(v)  Inthe event the Company makes, or fixes a record date for the dztermination of holders
of Equity Shares entitled to receive, any distribution payable in property or in scouritics
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 af this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series D2
Preference Shares on converting the Series D2 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series D2 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis.

{vi) If the Equity Shares shall be changed into the same or & different number of Shates of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series D2 Preference Shares
shall thereafter be convertible at the option of the holder into (a) such number of shares
or other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D2 Preference Shares, shall have been
entitfed, upon such recrganization, reclassification or other evert; or (b) Equity Shares.

The Founder and the Company shail ensure that any adjustments to the Series D2 Conversion
Price shall at all times be subject to Applicable Law,

Subject to Paragraph 3, for the conversion of the Series D2 Preference Shares, the holder of
Series D2 Preference Shares electing to convert the Series D2 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series D2 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series D2 Preference Shares shall either: (i)
surrender the certificate or certificates evidencing its holding of the Series D2 Preference
Shares, duly endorsed, at the office of the Company; or (ii) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the same; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Company in accordance with the procedure laid down under
Applicable Law.
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131

14.

(r)  The Company shall, within 30 (thirty} calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Serics D2 Prefercnee Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series D2 Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
Authority, In the event of a compulsory conversion, all outstanding Series D2 Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law,

(s)  Theconversion of Series D2 Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such sumrender of the Series D2 Preference Shares
to be converted, and the holder of Series D2 Preference Shares shall be treated as the holder of
the Equity Sharzs on such date; provided, however, that if the conversion is in connection with
a Specified IPO, the Series D2 Preference Shares shall be converted inte Equity Shares in
accordance with Applicable Law and Article 11,

() Upon the occurrence of each adjustment or readjustment of the Series D2 Conversion Price, as
applicable, pursuant tc this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Seriecs D2 Preference Shares, a certificate setting forth (1) such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and, {iii} the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series D2 Preference Shares upon the conversion of or a distribution for the Series
D2 Preference Shares. The Company shall, upon the written request of a holder of Series D2
Preference Shares, furnish or cause io be furnished to such holder of Series D2 Preference
Shares a certificate setting forth (i) such adjustments and readjustments, (it) the Series D2
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amoun, if
any, of other property which at the time would be received by such holder of Series D2
Preference Shares upon conversion of or a distribution for the Series D2 Preference Shares.

Meeting and Voting rights, The holders of Series D2 Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the hclders of Series D2
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Sharcholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D2 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D2 Preference Shares for the purpose of a general meeting,
gqual to the percentage of Equity Shares in the Company that helders of such Series D2 Preference
Shares would hold if they were to elect to convert the Series D2 Preference Shares into Equity Shares,

Liguidation Preference, Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issvance of Series DZ Preference Shares, at a price which is lesser than the Dilution Price D2, then the
holders of Series D2 Preference Shares shall be entitled to broad based ant:-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right D2") (“Dilutive Issuance D2"),
The holders of Series D2 Preference Shares shall not be entitled to their Valuation Protection Right
D2, with respect to the following issuances: (i) in case of an Exempted Issuance; or {ii) issuance of
Dilution Instruments, in respect of which Valuation Protection Right D2 has been waived, in
accordance with the provisions of and only to extent provided under Paragrapa 2(b) of SCHEDULE

1hereto, In such an event where the Valuation Protection Right D2 is applicable, the Company and the

Sharcholders shall be bound to cooperate with the holders of Series D2 Preference Shares such that
the Company forthwith takes all necessary steps to either adjust the Series D2 Conversion Price or in
the event the holders of the Series D2 Preference Sheres has already converted the Series D2
Preference Shares then to issue additional Equity Shares to the holders of Series D2 Preference Shares
or provide for giving effect to the Valuation Protection Right D2 in the manner speci
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SCHEDULE [.The Company shall notify the holders of Series D2 Preference Shares of the impact
of the Dilutive Issuance prior to such issuance and obtain confirmation from the holder of Series D2
Preference Shares that the same conforms to these terms of issue.

15. Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D2

Preference Shares,

16, Varlation: The terms of the Series D2 Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series D2 Preference Shares.
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SCHEDULE 8
TERMS OF SERIES D3 PREFERENCE SHARES

The Series D3 Preference Shares shall have the following characteristics, inciuding certain rights vested in
the holder of the Series D3 Preferance Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series D3 Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE _10), the terms, preferences, rights and privileges of the Series D3 Preference
Shares shall rank pari passu with the other series of Preference Shares.

10.

11.

Equiry shares. The number of Equity Shares to be issued to the holder of the Series D3 Preference
Shares upon conversion shatl, subject to the other terms and conditions set forth in these Articles, is
set ovt in Paragraph 3 below.

Dividends

(d)

(e)

(B

Subject to Applicable Law, the holders of Series D3 Preference Shares shall be entitled, to
receive a curnulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares {excluding Series E] OCRPS),and in priority to holders of'all
other Shares,

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in Paragraph () above, the holders of Series D3 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series D3 Preference Shares, along with
the holders of other series of Preference Shares (excluding Sertes E1 QCRPS),in prierity to
holders of Equity Shares or other seeurities. The dividend entitlement of the holders of Series
3 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2.

Conversion.

(k)

M

(m)

The holders of Series D3 Preference Shares shall have the right to convert any cr all of the
Series D3 Preference Shares at their sole discretion and at any time within 19 (nineteen) years
from the date of issuance of the Series D3 Preference Shares, inte Equity Shares of the
Company without any additienal payment to the Company for such conversion. Further, at the
end of the 19" (nineteenth) year from the date of issuance of Series D3 Preference Shares, the
Series D3 Preference Shares which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series D3 Preference
Shares shall automatically convert to Equity Shares prior to listing of the Company’s Shares
on any Stock Exchange subject to Article 11.4,

The price paid per Series D3 Preference Share is INR 959.91 (Indian Rupees {Indian Rupees
Nine Hundred and Fifty-Nine and Ninety-One Paise). Based on the Specified Corporate
Actions, the adjusted price paid per Series D2 Preference Share is INR $5.991 (Indian Rupees
Ninety Five and Nine Hundred Ninety One Paisc) (“Series D3 Conversion Price™), The Series
D3 Conversion Price shall be adjusted in accordance with the terms specified under this
Schedule. However, at any given point of time, the Series D3 Conversion Price shall not be
adjusted to a price which is less than the fair market value of the Series D3 Preference Shares,
ascertained as on the date of issuance of such Series D3 Preference Shares (after having given
due considerations to the Specified Corporate Actions). As on the Effective Date, each Series
D3 Preference Share shall be convertible into 10 (ten) Equity Shares if the Series D3
Conversion Price ts INR 95.991 (Indian Rupees Ninety Five and Nine Hundred Ninety One
Paise), and such conversicn ratio shall be suitably modified for a change in the Series D3
Conversion Price.

The Series D3 Conversion Price shall be subject to adjustments as set out in Paragraph 3(e),
Paragraph 5, Paragraph 6 and the remaining provisions of this Schedule.
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(n)

{0

()

(q)

)

Upon conversion of the Series D3 Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series D3 Preference Shares. In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series D3 Preference
Shares upon exercise of their conversion right er due to compulsory conversion, such fraction
shall be rounded off to the nearest whole humber.,

The Series D3 Conversion Price in effect from time to time for the Series D3 Preference Shares
shall be subject to adjustments as follows;

(iv} In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series D3
Conversion Price shall, concurrently with the effectivencss of such subdivision, be
propottionately adjusted (i.e. each Series D3 Preference Share shall be entitled to a
greater number of Equity Shares). In the event the outsianding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series D3
Conversion Price shall, concurrently with the effectiveness o such combination or
cansolidation, be proportionaiely adjusted (i.e. each Series D3 Preference Share shatl be
entitled to lesser number of Equity Shares).

(v)  Inthe event the Company makes, or fixes a record date for the determination of kolders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof), then and in each such event, the holder of Series D3
Preference Shares on converting the Series D3 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of securities of the
Company that they would have received had the Series D3 Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis,

(vi) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series D3 Preference Share shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series D3 Preference Shares, shall have been
entitled, upon such reorpanization, reclassification or other evens; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series D3 Conversion
Price shall at all times be subject to Applicable Law.

Subject to Paragraph 3, for the conversion of the Series D3 Preference Shares, the holder of
Series D3 Preference Shares electing to convert the Series D3 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion”) to the
Company, specifying intention tc convert the Series D3 Preference Shares held by it. Along
with the Notice of Canversion, such holder of Series D3 Preference Shares shall either: (i)
surrender the certificate or certificates evidencing its holding of the Series D3 Preference
Shares, duly endorsed, at the office of the Company; or (it) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the satne; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Cempany in accordance with the precedure laid down under
Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series D3 Preference Shares, (xx) a certificate of certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
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12.

13.

14,

15.

account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series D3 Preference
Shares. The Company shall cause the register of members of the Company to be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
Autherity. In the event of & compulsory conversion, all outstanding Series D3 Preference
Shares shall be converted into Equity Shares, in accordance with Applicable Law.

(s)  Theconversion of Series D3 Preference Shares shall be deemed to have been made immediatety
prior to the close of business on the date of such surrender of the Series D3 Preference Shares
to be converted, and the holder of Series D3 Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in connection with
a Specified PO, the Series D3 Preference Shares shall be converted into Equity Sheres in
accordance with Applicable Law and Article §1.

()  Upon the ocourrence of each adjustment or readjustment of the Series D3 Conversion Price, as
applicable, pursuant to this Schedule, the Company st its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series D3 Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(ii} facts upon which such adjustment or readjustment is based; and, (ii:) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series D3 Preference Shares upon the conversion of or a distribution for the Series
D3 Preference Shares. The Company shall, upon the written request of a holder of Series D3
Preference Shares, furnish or cause to be furnished to such holder of Series D3 Preference
Shares a certificate setting forth (i) such adjustments and readjustments, (ii) the Series I3
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series D3
Preference Shares upon conversion of or a distribution for the Series D3 Preference Shares.

Meeting and Voting rights, The holders of Series D3 Preference Shares shall be entitled to attend
meetings of 21l Sharcholders of the Company and will be entitied to vote on all matters on an As if
Converied Basis, from time to time, subject to Applicable Law. Further, if the holders of Series D3
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series D3 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series D3 Preference Shares for the purpose of a general meeting,
equal to the percenfage of Equity Shares in the Company that holders of such Series D3 Preference
Shares would hold if they were to elect to convert the Series D3 Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
of these Articles shall apply.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series D3
Preference Shares.

Variation: The terms of the Series D3 Preference Shares shall not be varied without the consent of

holders of at least 75% (seventy five percent) of the cutstanding Series D3 Preference Shares.
{Intentionally left blank)
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SCHEDULE 9
TERMS OF SERIES E PREFERENCE SHARFES

The Series F Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series E Preference Shares which are in addition te, and without prejudice to, the other rights
of the holders of Series E Preference Shares, Unless ctherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series E Preference Shares
shall rank peri passu with the other series of Preference Shares.

16.

17.

18,

Eqniry shares, The number of Equity Shares to be issued to the holder of the Series E Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in paragraph 3 below.

Dividends

(g)

(h)

&

Subject to Applicable Law, the holders of Series E Preference Shares shall be entitled to receive
a cumulative dividend rate of 0.1% (zero point anc percent) on par with the holders of other
series of Preference Shares (exciuding Series E] OCRPS) and in priority to holders of all other
Shares.

1f the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a) above, the holders of Series E Preference Shares shall be
entitled to receive such higher rate of dividend on the Series E Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS) in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
E Preference Sharcs shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is patd tn accordance
with this paragraph 2.

Conversion.

(w)

W

(w)

)

The holders of Series E Preference Shares shall have the right to convert any or all of the Series
E Preference Shares at their sole discretion and at any time within 19 {rinefeen) years from the
date of issuance of the Series E Preference Shares, into Equity Shares of the Company, without
arty additional payment to the Company for such conversion, Further, at the end of the 19%
(nineteenth) year from the date of issuance of Series E Preference Shares, the Series E
Preference Shares which are not so converted shall stand antomatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Series E Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4.

The price paid per Series E Preference Share is INR 959.91 (Indian Rupees Nine Hundred and
Fifty-Nine and Ninety-One Paise). Based on the Specified Corporate Actions, the adjusted
price paid per Series D2 Preference Share is INR 95.991 (Indian Rupees Ninety Five and Nine
Hundred Ninety One Paise) (“Series E Conversion Price”). The Series E Conversion Price
shall be adjusted in accordance with the terms specified under this Schedule. However, at any
given point of time, the Series E Conversion Price shall not be adjusted to a price which is less
than the fair market value of the Series E Preference Shares, ascertained as on the date of
issuance of such Series E Preference Shares (after having given due considerations to the
Specified Corporate Actiens). As on the Effective Date, each Series E Preference Share shall
be convertible into 10 (ten) Equity Shares if the Series E Conversien Price is INR 95.991
{Indian Rupeces Ninety Five and Nine Hundred Ninety One Paise)}, and such conversion ratio
shall be suitably modified for a change in the Series E Conversion Price,

The Series E Conversion Price shall be subject to adjustments as set out in paragraph 3 (e),
paragraph 5, paragraph 6 and the remaining provisions of this Schedule,

Upon conversion of the Series E Preference Shares, no fractional Equity Shares shall be 1ssued
and allotted to the holders of Series E Preference Shares. In the event, there occurs a si
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(a2)

(bb)

where any fractional Equity Shares need to be issued to the holders of Series E Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number,

The Series E Conversion Price in effect from time to time for the Serizs E Preference Shares
shall be subject to adjustments as follows:

(vil}) In the event the outstanding Equity Shares shell be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series E
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted(i.e. each Series E Preference Share shall be entitled to & greater
number of Equity Shares). In the event the outstanding Equity Shares shall be cambined
ot consolidated into & lesser number of Equity Shares, the Series E Conversion Price
shall, concurrently with the effectiveness of such combination or consolidation, be
proportionately adjusted(i.e. each Scries E Preference Share shall be entitled to lesser
number of Equity Shares).

(viii) Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entifled to receive, any distribution payable in property or in securities
of the Company, other than {a) for the adjustments pursuant to paragraph 5 or paragraph
6 herein; or (b) in connection with the dividend under paragraph 2 (but without prejudice
to the provisions thereof), then and in each such event, the holder of Series E Preference
Shares on converting the Scrics E Preference Shares shall receive, at the time of such
distribution, the amount of property or the number of securities of the Company that
they would have received had the Series E Preference Shares been converted into Equity
Shares on the date of such event on an As If Converted Basis.

{ix) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series E Preference Share shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series E Preference Shares, shall have been
entitled, upon such recrganization, reclassification or other event; or (b) Equity Shares,

The Founder and the Company shall ensure that any adjustments to the Series E Conversion
Price shall at all times be subject to Applicable Law,

Subject to paragraph 3, for the conversion of the Series E Preference Shares, the holder of
Series E Preference Shares electing to convert the Series E Preference Shares shall, at such time
a$ per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the Company,
specifying intention to convert the Series E Preference Shares held by it Along with the Notice
of Conversion, such holder of Series E Preference Shares shall either: (i) surrender the
certificate or certificates evidencing its holding of the Series E Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; {or) in case the Shares are in demateriaiized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series E Preference Shares, (xx) a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series E Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all ontstanding Series E Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law,
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19.

20.

21.

22,

23.

(cc) The conversion of Series E Preference Shares shall be deemed to have been made immediatety
prior to the close of business on the date of such surrender of the Series E Preference Shares to
be converted, and the holder of Series E Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified TPO, the Series E Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11,

(dd) Upon the oceurrence of each adjustment or readjustment of the Series E Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustnent in accordance with the terms hercof and furnish to the holder
of Series E Preference Shares, a certificate setting forth (i} such adjustment or readjustment;
(ii) facts upon which such adjustment or readjustment is based; and (iii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series E Preference Shares upon the conversion of or a distribution for the Series E
Preference Shares. The Company shall, upon the written request of a holder of Serics E
Preference Shares, furnish or cause to be furnished to such holder of Series E Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (ii) the Serics E Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, ifany, of other
property which at the time would be received by such holder of Series E Preference Shares
upon conversion of or a distribution for the Series E Preference Shares.

Meeting and Voting rights. The holders of Series E Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if -he holders of Series E
Preference Shares are unable to exercise their voting rights in a meeting of all Sharcholders, the
Founder and other Shareholders holding Equity Sheres shall vote in accordance with the instructions
of the holders of such Series E Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series E Preference Shares for the purpose of a general meeting,
equal 1 the percentage of Bquity Shares in the Company that holders of such Series E Preference
Shares would hold if they were to elect to convert the Series E Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection, If the Company offers any Dilution Instruments to any Person after the
issuance of Series E Preference Shares, at a price which is lesser than the Dilution Price E, then the
holders of Series E Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE I({the “Valuation Protection Right E) (“Dilutive Issuance E™). The
holders of Series E Preference Shares shall not be entitled fo their Valuation Protection Right E, with
respest to the following issuances: (i) in case of an Exempted Issuance; or (ii} issuance of Dilution
Instruments, in respect of which Valuation Protection Right E has been waived, in accordance with
the p-ovisions of and only to the extent provided under paragraph 2(b) of SCHEDULE 1hereto. In
such an event where the Valuation Protection Right E is applicable, the Company and the Shareholders
shall be bound to cooperate with the holders of Series E Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series E Conversion Price or in the event the
holders of the Series E Preferance Shares has already converted the Series E Preference Shares then
to issue additional Equity Shares to the holders of Series E Prefercnce Shares or provide for giving
effec to the Valuation Protection Right E in the manner specified in SCHEDULE 1. The Company
shall notify the holders of Series E Preference Shares of the impact of the Dilutive Issuance prior to
such issuance and obtain confirmation from the holder of Series E Preference Shares that the same
conforms to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series E
Preference Shares.

Variation: The terms of the Series E Preference Shares shall not be varied without the consent of
holders of at least 75% {seventy five percent) of the outstanding Series E Preference Shares.
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SCHEDULE 10

TERMS OF SERIES E1 OCRPS
The Series E] OCRPS shall carry the following terms:

Face Value. Each Series El OCRPS shall be of a face value of INR. 1Q{Indiar- Rupees Ten).

Price. The Series E1 GCRPS have been issued to its holders at the price of INR 939.91 (Indian Rupees
Nine Hundred and Fifty-Nine and Ninety-One Paise} per Share ("Series E1 Subseription Price”).

VIntentionally left blank]

Optienal redemption. Upon the occurrence of a Liquidation Event or an initial public offering of the
Company (“Redemption Event™), the holders of Series E1 OCRPS may elect not to convert their
respestive Series E1 QCRPS into Equity Shares (to the extent not already converted) and instead
redeem the Series E1 OCRPS {in whole or in part). With the Company’s consent the Series E1 QCRPS
shall, subject to Paragraph 9 below, be redeemed at the Series E1 Subscription Price as on the date of
occurrence of such Redemption Event, In the event of exercise of the right under this Paragraph 4 by
the holders of the Series E1 OCRPS, the Company agrees to make necessary payments to Series El
OCRPS in accordance with the terms hereof.

Conversion.
{a) Timeline

Series E1 OCRPS (if not already redeemed or required to be redeemed) may be converted into
Equity Shares in accordance with the conversion ratie specified at Paragraph 3(c} below upon
occurrence of the earlier of the following events:

(i)  atthe electon of the holder of the Series E1 OCRPS;
{ii)  subject to Applicable Law, upon the occurrence of a Liquidation Event; and
(iif)  19% anniversary of the allotment of the Series E1 OCRPS.

{b)  Price

Subject to the terms of these Articlesand Applicable Law, each Series EL OCRPS shall convert
into such number of Equity Shares based on the adjusted issuance price (based on the Specified
Corporate Actions) of the Series E1 OCRPS of INR 95.991 (Indian Rupees Ninety Five and
Nine Hundred Ninety One Paise) ("Series E1Conversion Price™).

{c) Ratio

The Series E} OCRPS shall convert into Equity Shares in the ratio of the Subscription Price to
the Series E1 Conversion Price. As on the Effective Date, each Series E] OCRPS shall be
convertible into 10 (ten) Equity Share, if the Series E1 Conversion Price is INR 95.991 (Indian
Rupees Ninety Five and Nine Hundred Ninety One Paise), and such conversion ratio shall be
suitably modified for a change in the Series E1 Conversion Price.

Voting Rights. The Series E1 QCRPS shall have the voting rights, prescribed under Applicable Law.
Dividend, Each Series E1 OCRPS shall be entitled to a cumulative dividend of 0.01% (zero point zero
ene percent) in preference of Equity Shares. Dividend shall be paid as and when it is paid and declared
on Equity Shares.

Rank. Series E1 OCRPS will rank senior 1o the Equity Shares.

Liquidation Preference. It is hereby clarified that the Company shall notify Series E1 QCRPS holder
at leest 30 (thirty) days prior to the occurrence of a Ligquidation Event. In the event of a Liquidation
Event, the Series E1 OCRPS shall have liquidation preference as provided in SCHEDULE 15.

Conversion Mechanism.
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14,

(a)  The holder of the Series E1 OCRPS shll cause the Company to cenvert the Series E1 OCRPS
into Equity Shares by delivering a written notice (“Series E1Conversion Notice™) 1o the
Company in terms of Paragraph 5 above. The Company shall take zll such steps as may be
necessary and convert such Series E1 OCRPS into Equity Shares at the Series E1 Conversion
Price (as on the date of the Series E1 Conversion Notice), including issuance of fresh share
certificates representing such Equity Shares, within a period of 15 (fifteen) Business Days from
the date of receipt of the Series E1 Conversion Notice ("Series E1Conversion Date™), subject
to receipt of the share certificates representing the Series E1 OCRPS as specified in (b) below.

(b)  Upon the occurrence of such conversion, the Company shall provide written notice to the
applicable holder of the Series E1 OCRPS who in turn shall within a reasonable time surrender
the share certificates representing the Series EI OCRPS at the office of the Company. All
certificates evidencing converted Series E1 QCRPS shall thereupon be deemed to have been
retived and cancelled.

(¢}  The Company shall take all actions required or permitted under Applicable Law to implement
such conversion of the Series E] OCRPS, including without limitation making all applications
necessary and obtaining all required approvals to effect the aforesaid conversion.

(d)  The Series E1 Conversion Price will be adjusted for any subdivision/ split or combination of
the Series E1 OCRPS and as set out in Paragraph 14 (read with SCHEDMILE 1).

Replacement of Share Certificates, If any share certificate in respect of the Series EI OCRPS is
mutilzted or defaced then, upen production thereof to the Company, or if any share certificate in
respect of the Series E1 OCRPS is destroyed or misplaced, then upon providing the Company with an
underraking to that effect by the holders of the Series E1 QCRPS, the Company shall cance! the same
and/or issue a duplicate certificate in lieu thereof,

Conflict. In the event of any conflict between the terms contained in the share certificate of the Series
El OCRPS and these Articles, the terms of these Articles shall prevail.

Certificate Split. The Series E1 OCRPS holder shall have the right to require the Company to spilt
the share certificate in respect of the Series EI QCRPS and the Company shall execute ail documents
as may be required pursuant to the Act to effectuate the same.

Anti-Dilution. Notwithstanding anything contrary in Paragraphs S and 10 above, in the event
Company issues any Dilution Instruments at 2 price lower than the Dilutien Price El, then the holders
of the Series El OCRPS shall be entitled to the to broad based anti-dilution protection as provided for
in SCHEDULE 1 {the “Valuation Protection Right E1™) (“Dilutive Issuance E1*). The holders of
Series EI OCRPS shall not be entitled to their Valuation Protection Right E1, with respect to the
following issuances: () in case of an Exempted Issuance; or (ii) issuance of Dilution Instruments, in
respect of which Valuation Protection Right E1 has been waived, in accordance with the provisions of
and only to extent provided under Paragraph 2(b) of SCHEDULE 1 hereto. In such an event where
the Valuation Protection Right El is applicable, the Company and the Sharcholders shatl be bound io
cocperate with the holders of Series E! GCRPS such that the Company forthwith takes all necessary
steps to either adjust the Series E1 Conversion Price or in the event the holders of the Series E1 OCRPS
have already converted the Series E1 OCRPS, then to issue additional Equity Shares to the holders of
Series E1 OCRPS or provide for giving effect to the Valuation Protection Right E1 in the manner
specified in SCHEDULE 1 hereto. The Company shal) notify the holders of Series E1 OCRPS of the
impac: of the Dilutive Issuance prior to such issuance and obtain confirmation from the holder of
Series E1 OCRPS that the same conforms to these terms of issue.

Other Terms

Subject o Article 11, the Series E1 OCRPS shall not be listed or traded on any stock exchange,
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SCHEDULE 11
TERMS OF SERIES E2 PREFERENCE SHARFES

The Series E2 Preference Shares shall have the following characteristics, including certain rights vested in
the holder o the Series E2 Preference Shares which are in addition to, and without prejudice to, the other
rights of the holders of Series E2 Preference Shares. Unless otherwise expressly mentioned in these Articles
{including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series E2 Preference
Shares shall rank pari passu with the other series of Preference Shares.

9.

10,

11.

Equity shares, The number of Equity Shares to be issued to the holder of the Series E2 Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set oLt in Paragraph 3 below.

Dividends

(d)

(e}

(f

Subject to Applicable Law, the holders of Series E2 Preference Shares shall be entitled, to
receive a curulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series EY QCRPS) and in priority to holders of all
other Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the tate
mentioned above in Paragraph (a) above, the holders of Series E2 Preference Shares shall be
entitled to receive such higher rate of dividend on the Series E2 Preference Shares, aleng with
the holders of other series of Preference Shares (excluding Series E1 OCRPS), in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
E2 Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this Paragraph 2,

Conversion.

(k)

®

(m)

The helders of Series E2 Preference Shares shall have the right to convert any or all of the
Series E2 Preference Shares at their sole discretion and at any time within [$ (nineteen) years
from the date of issuance of the Series E2 Preference Shares, inte Equity Shares of the
Company without any additional payment to the Company for such conversion. Further, at the
end of the 19" (nineteenth) year from the date of issuance of Series E2 Preference Shares, the
Series E2 Preference Shares which are not so converted shall stand automatically converted
into Equity Shares of the Company. If mandated by Applicable Law, Series E2 Preference
Shares shall antomatically convert to Equity Shares prior to listing of the Company’s Shares
on any Stock Exchange subject to Article 11.4.

The price paid per Series E2 Preference Share is INR 1,200 (Indian Rupees One Thousand Two
Hundred). Based on the Specified Corporate Actions, the adjusted “Series E2 Conversion
Price” means INR 239.370 (Indian Rupees Two Hundred Thirty Nine and Three Hundred
Seventy Paise). The Series E2 Conversion Price shall be adjusted in accordance with the terms
specified under this Schedule. However, at any given point of time, thz Series E2 Conversion
Price shall not be adjusted to a price which is less than the fair market valuc of the Series E2
Preference Shares, asceriained as on the date of issuance of such Series E2 Preference Shares
{after having given due considerations to the Specified Corporate Actions). As on the Effective
Date, each Series E2 Preference Share shalf be convertible into 5.013 (five point zero one three)
Equity Shares if the Series E2 Conversion Price INR 239,370 (Indiar. Rupees Two Hundred
Thirty Nine and Three Hundred Seventy Paise) (*Series E2 Conversion Ratio™), and such
conversion ratio shall be suitably modified for a change in the Series E2 Conversion Price.

The Series E2 Conversion Price and Series E2 Conversion Ratio shall bz subject to adjustments

as set out in Paragraph 3(e), Paragraph 5, Paragraph & and the remaining provisions of this
Schedule.
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(m}

(0)

(2

(@

(1}

Upon conversion of the Series E2 Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Serics E2 Preference Shares. In the event, there cceurs a situation
where any fractional Equity Shares need to be issued to the holders of Series E2 Preference
Shares upon exercise of their conversion right or due to compulsory cenversion, such fraction
shall be rounded off to the nearest whole number.

The Series E2 Conversion Price in effect from time to time for the Series E2 Preference Shares
shall be subject to adjustments as follows:

(iv) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series E2
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
propertionately adjusted (i.e. each Series EZ Preference Share shall be entitled to a
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consclidated into & lesser number of Equity Shares, the Series E2
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.c. each Series E2 Preference Share shall be
entitled to lesser number of Equity Shares).

(v)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustments pursuant to Paragraph 5 or Paragraph
6 of this Schedule; or (b) in connection with the dividend under Paragraph 2 (but without
prejudice to the provisions thereof}, then and in each such event, the holder of Series E2
Preference Shares on converting the Series E2 Preference Shares shall receive, at the
time of such distribution, the amount of property or the number of sccurities of the
Cempany that they would have received had the Series E2 Preference Shares been
converted inte Equity Shares on the date of such event on an As If Converted Basis.

(vi)  If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series E2 Preference Share shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series E2 Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares,

The Founder and the Company shall ensure that any adjustments to the Series E2 Conversion
Price shall at all times be subject to Applicable Law.

Subject to Parsgraph 3, for the conversion of the Series E2 Preference Shares, the holder of
Series E2 Preference Shares electing to convert the Series E2 Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion {“Natice of Conversion™) to the
Company, specifying intention to convert the Series E2 Preference Shares held by it. Along
with the Notice of Conversion, such holder of Series E2 Preference Shares shall either: (i)
surrender the certificate or certificates evidencing its helding of the Series E2 Preference
Shares, duly endorsed, at the office of the Company; or (ii) notify the Company that such
certificates have been lost, stolen or destroyed and shall give written notice to the Company at
such office that it elects to convert the samne; (or) in case the Shares are in dematerialized form,
transfer the Shares to the Company in accordance with the procedure laid down under
Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series E2 Preference Shares, (xx) a certificate or certificates, duly
executed and stamped or (yy) in case the Shares are in dematerialized form, credit to the demat
acoount of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesald, plus any declared and unpaid dividends on the converted Series E2 Preference
Shares. The Company shall cause the register of members of the Company te be updated to
effect the conversion as well as file such forms electronically with the relevant Governmental
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12,

13.

14.

15,

16.

Authority, In the event of a compulsory conversion, all outstanding Series E2 Preference Shares
shall be converted into Equity Shares, in accordance with Applicable Law.

(s)  The conversion of Series E2 Preference Shares shall be deemed to have been made immediately
prior to the ¢lose of husitess on the date of such surrender of the Series E2 Preference Shares
to be converted, and the holder of Series EZ Preference Shares shall be treated as the holder of
the Equity Shares on such date; provided, however, that if the conversion is in cennection with
a Specified TPO, the Series E2 Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.

() Upon the occurrence of each adjustment or readjustment of the Series E2 Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series E2 Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(ii} facts upon which such adjustment or readjustment is based; and, (iii} the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series E2 Preference Shares upon the conversion of or a distribution for the Series
E2 Preference Shares. The Company shall, upon the written request of a holder of Series E2
Preference Shares, furnish or cause to be furnished to such holder of Series E2 Preference
Shares a cettificate setting forth (i) such adjustments and readjustments, (ii) the Series E2
Conversion Price at the time in effect, and (iii) the number of Equity Shares and the amount, if
any, of other property which at the time would be received by such holder of Series E2
Preference Shares upon conversion of or a distribution for the Series E2 Preference Shares.

Meeting and Voting rights. The holders of Series E2 Preference Shares shall be entitled to attend
meetimgs of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from Hme to time, subject to Applicable Law. Further, if the holders of Series E2
Preference Shares are unsble to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series E2 Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series E2 Preference Shares for the purpose of a general meeting,
equel to the percentage of Equity Shares in the Company that holders of such Series E2 Preference
Shares would hold if they were to elect to convert the Series E2 Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULK 13
shall apply.

Valuation Protectlon. If the Company offers any Dilution Instruments to any Person after the
issuance of Series E2 Preference Shares, at a price which is lesser than the Dilution Price E2, then the
holders of Series E2 Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right E2”) (“Dilutive Issuance E27).
The holders of Series E2 Preference Shares shall not be entitled to their Valuation Protection Right
E2, with respect to the following issuances: (i) in case of an Exempted Issuznce; or (ii) issuance of
Dilut.on Instruments, in respect of which Valuation Protection Right E2 has been waived, in
accordance with the provisions of and only to the extent provided under Paragraph 2(b) of
SCHEDULE 1hereto. In such an event where the Valuation Protection Right E2 is applicable, the
Company and the Shareholders shall be bound to cooperate with the holders of Series E2 Preference
Shares such that the Company forthwith takes all necessary steps to either adjust the Series E2
Conversion Price or in the event the holders of the Series E2 Preference Shares has already converted
the Series E2 Preference Shares then to issue additional Equity Shares to the holders of Series E2
Preference Shares or provide for giving effect to the Valuation Protection Right E2 in the manner
specified in SCHEDULE 1. The Company shall notify the holders of Series E2 Preference Shares of
the impact of the Dilutive Issuance E2 prior to such issuance and obtain confirmation from the holder
of Series E2 Preference Shares that the same conforms to these terms of issue.

Reecrganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series E2
Preference Shares.

Variation: The terms of the Series E2 Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series E2 Preference Shares.
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SCHEDULE 12
TERMS OF SERIES ¥ PREFERENCE SHARES

The Serics F Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series F Preference Shares which are in addition te, and without prejudice to, the other rights of
the holders of Series F Preference Shares. Unless otherwise expressly mentioned in these Articles (including
in SCHEDULE 10), the terms, preferences, rights and privileges of the Series F Preference Shares shall rank
pari passu with the other series of Preference Shares.

5,

10.

11,

Equity shares. The number of Equity Shares to be issued to the holder of the Series F Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Arficles, is
set out in paragraph 3 below.

Dividends

G

(e)

{0

Subject to Applicable Law, the holders of Series F Preference Shares shall be entitled to receive
a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of other
series of Preference Shares (excltuding Series EI OCRPS) and in prierity to holders of all other
Shares,

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned abave in paragraph (2) above, the holders of Series F Preference Shares shall be
entitted to receive such higher rate of dividend on the Series F Preference Shares, along with
the holders of other series of Preference Shares (excluding Series Ei OCRPS), in priority to
holders of Equity Shares or other securities. The dividend entitlement of the helders of Series
F Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2.

Conversion.

()

*

(m)

The holders of Series F Preference Shares shall have the right to convert any or all of the Series
F Preference Shares at their sole discretion angd at any time within 19 (nineteen) years from the
date of issuance of the Series F Preference Shares, into Equity Shares of the Company, without
any additional payment to the Company for such conversion. Further, at the end of the 19"
(nineteenth) year from the date of issuance of Series F Preference Shares, the Series F
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company, If mandated by Applicable Law, Series F Preference Shares shall
automatically convert o Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Article 11.4.

The price paid per Series F Preference Share is INR 2992.13 (Indian Rupees Two Thousand
Nine Hundred Ninety Two and Thirteen Paise). Based on the Specified Corporate Actions, the
adjusted price paid per Series F Preference Share is INR 299.213 (Indian Rupees Two Hundred
Ninety Nine and Two Hundred Thirteen Paise} (“Serles F Conversion Price™}. The Series F
Conversion Price shall be adjusted in accordance with the terms specified under this Schedule.
However, at any given point of time, the Series F Conversion Price shall not be adjusted to a
price which is less than the fair market value of the Series F Preference Shares, ascertained as
on the date of issuance of such Series F Preference Shares (after having given due
considerations to the Specified Corporate Actions). As on the Effective Date, cach Series F
Preference Share shall be convertible into 10 (ten) Equity Share if the Series F Conversion
Price is INR 299.213 {Indizn Rupees Two Hundred Ninety Nine and Two Hundred Thirteen
Paise), and such conversion ratio shall be suitably modified for a change in the Series F
Conversion Price.

The Series F Conversion Price shall be subject to adjustments as set out in paragraph 3 (),
parapraph 5, paragraph & and the remaining provisions of this Schedule.
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(n)

(@)

®

(g}

(0

Upon conversion of the Series F Preference Shares, no fractional Equity Shares shall be issued
and allotted to the holders of Series F Preference Shares, In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series F Preference
Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series F Conversion Price in effect from time to time for the Series F Preference Shares
shall be subject to adjustments as follows:

(iv) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series F
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series F Preference Share shall be entitled to a greater
rumber of Equity Shares). In the event the outstanding Equity Shares shall be combined
or consolidated into a lesser number of Equity Shares, the Series F Conversion Price
shall, concurrently with the effectiveness of such combination or consolidation, be
proportionately adjusted (i.e. each Series F Preference Share shall be entitled to lesser
number of Equity Shares).

(+)  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, other than (a) for the adjustments pursuant to paragraph 5 or paragraph
6 herein; or (b} in connection with the dividend under paragraph 2 (but without prejudice
to the provisions thereof), then and in each such event, the holder of Series F Preference
Shares on converting the Series F Preference Shares shall receive, at the time of such
distribution, the amount of propeity or the number of securities of the Company that
they would have received had the Series F Preference Shares been converted into Equity
Shares on the date of such event on an As If Converted Basis,

{vi) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
recrganization, reclassification or otherwise, then each Series F Preference Share shall
thereafter be convertibie at the option of the holder into (g) such number of shares or
other securities or preperty to which a holder of Equity Skares of the Company,
deliverable upon conversion of such Series F Prefercnce Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustinents to the Series F Conversion
Price shall at all times be subject to Applicable Law.

Subject to paragraph 3, for the canversion of the Series F Preference Shiares, the holder of Series
F Preference Shares electing to convert the Serigs F Preference Shares shall, at such time as per
its sole discretion, give a notice of conversion (“Notice of Conversion™) to the Company,
specifying intention to convert the Series F Preference Shares held by it. Along with the Notice
of Conversion, such holder of Series F Preference Shares shall either: (i) swrrender the
certificate or certificates evidencing its holding of the Series F Preference Shares, duly
endorsed, at the office of the Company; or (i3) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; (or} in case the Shares are in demateriatized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law,

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series F Preference Shares, (xx) a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends an the converted Series F Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Series F Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law.
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12.

13,

14,

15.

16.

(s)  The convetsion of Series F Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Serics F Preference Shares to
be converted, and the holder of Series F Preference Shares shall be trested as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified TPQ, the Series F Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11.

v Upon the occurrence of each adjustment or readjustment of the Series F Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and finrnish to the holder
of Series F Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(i) facts upon which such adjustment or readjustment is based; and (iit) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series F Preference Shares upon the conversion of or a distribution for the Series F
Preference Shares. The Company shall, upon the written request of a holder of Series F
Preference Shares, furnish or cause to be fumished to such holder of Series F Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (ii) the Series F Conversion
Price at the time in effect, and (iii} the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Series F Preference Shares
upon conversion of or & distribution for the Series F Preference Shares.

Meeting and Voting rights. The holders of Series F Preference Shares shall be entitled to attend
meetings of a]l Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series F
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founier and other Sharehoiders holding Equity Shares shall vete in accordance with the instructions
of the holders of such Series F Preference Shares at a general meeting or provide proxies without
instructions, to the holders of such Series F Preference Shares for the purpose of a general mecting,
equal to the percentage of Equity Shares in the Company that holders of such Series F Preference
Shares would hold if they wete to elect to convert the Series F Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liquidation Event, the provisions of SCHEDULE 15
shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series F Preference Shares, at a price which is lesser than the Dilution Price F, then the
holders of Series F Preference Shares shall be entitled to broad based anti-dilwtion protection as
provided for in SCHEDULE 1 (the “Valuation Protection Right F**) ("Dilutive Issuance F'). The
holders of Series F Preference Shares shall not be entitled to their Valuation Protection Right F, with
respect to the following issuances: (i} in case of an Exempted [ssuance; or (ii} issuance of Dilution
Instruments, in respect of which Valuation Protection Right F has been waived, in accordance with
the provisions of and only to the extent provided under paragraph 2(b) of SCHEDULE 1 hereto. In
such an event where the Valuation Protection Right F is applicable, the Company and the Sharcholders
shall be bound to cooperate with the holders of Series F Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series F Conversion Price or in the event the
holders of the Series F Preference Shares has already converted the Series F Preference Shares then to
issue additional Equity Shares to the holders of Series F Preference Shares or provide for giving effect
to the Valuation Protection Right F in the manner specified in SCHEDULE 1. The Company shall
notifv the holders of Series F Preference Shares of the impact of the Dilutive Issuance prior to such
issuance and obtain confirmation from the holder of Series F Preference Shares that the same conforms
to these terms of issue.

Reorganization, Reclassification: The provisions of SCHEDULE 16 shall apply to the Series F
Prefesrence Shares.

Variation: The terms of the Series F Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series F Preference Shares.
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SCHEDULE 13
TERMS OF SERIES G PREFERENCE SHARES

The Series G Preference Shares shall have the following characteristics, including certain rights vested in the
holder of the Series G Preference Shares which are in addition te, and without prejudice to, the other rights
of the holders of Series G Preference Shares. Unless otherwise expressly mentioned in these Articles
(including in SCHEDULE 10), the terms, preferences, rights and privileges of the Series G Preference Shares
shall rank pari passu with the other series of Preference Shares.

9,

10.

11.

Equity shares. The number of Equity Shares to be igsued to the holder of the Series G Preference
Shares upon conversion shall, subject to the other terms and conditions set forth in these Articles, is
set out in paragraph 3 below,

Dividends

(d)

(e)

H

Subject to Applicable Law, the holders of Series G Preference Shares shall be entitled fo receive
a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of other
series of Preference Shares (excluding Series EI OCRPS) and in priority to holders of all other
Shares.

If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a} above, the holders of Series G Preference Shares shall be
entitled to receive such higher rate of dividend on the Series G Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS}, in priority to
holders of Equity Shares or other securities. The dividend entitlement of the holders of Series
G Preference Shares shall be computed on an As If Converted Basis.

The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2,

Conversion.

(k)

M

(m)

()

The holders of Series G Preference Shares shall have the right to convert any or ell of the Series
(G Preference Shares at their sole discretion and at any time within 19 {nineteen) years from the
date of igsuance of the Series G Preference Shares, into Equity Shares of the Company, without
any additional payment to the Company for such conversion, Further, at the end of the 19%
(nineteenth) year from the date of issuance of Series G Preference Shares, the Series G
Preference Shares which are not so converted shall stand automatically converted into Equity
Shares of the Company. If mandated by Applicable Law, Serics G Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company's Shares on any Stock
Exchange subject to Article 11.4.

The price paid per Series G Preference Share is INR 314,89 {Indian Rupees Three Hundred and
Fourteen and Eighty Nine Paise) (“Series G Conversion Price™). The Series G Conversion
Price shall be adjusted in accordance with the terms specified under this Schedule. However,
at any given point of time, the Series G Convyersion Price shall not be adjusted to a price which
is less than the fair market value of the Series G Preference Shares, ascertained as on the date
of issuance of such Series G Preference Shares. As on the Closing Date (as defined under the
Series G-1 Investment Agreement), each Series G Preference Share shall be convertible into 1
(one) Equity Shares if the Series G Conversion Price is INR 314.89 (Indian Rupees Three
Hundred Fourteen and Eighty Nine Paise), and such conversion ratio shall be suitably modified
for a change in the Series G Conversion Price.

The Series G Conversion Price shall be subject to adjustments as set out in paragraph 3 {(e),
paragraph 5, paragraph 6 and the remzining provisions of this Schedule.

Upon conversion of the Series G Preference Shares, no fractional Equity Shares shall be issued
and aliotted to the holders of Series G Preference Shares. In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series G Preference
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(0)

™

(q)

()

Shares upon exercise of their conversion right or due to compulsory conversion, such fraction
shall be rounded off to the nearest whole number.

The Series G Conversion Price in effect from time to time for the Series G Preference Shares
shall be subject to adjustments as follows:

{iv) In the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into & greater number of Equity Shares, the Series G
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e. each Series G Preference Share shall be entitled to 2
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series G
Conversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series G Preference Share shall be
entitled to lesser number of Equity Shares),

8% In the event the Company makes, or fixes a record date for the determination of
holders of Equity Shares entitled to receive, any distribution payable in property or in
securities of the Company, other than (a) for the adjustments pursuant to paragraph 5 or
paragraph 6 herein; or {b) in connection with the dividend under paragraph 2 (but
without prejudice to the provisions thereof), then and in each such event, the holder of
Series G Preference Shares on converting the Series G Preference Shares shall receive,
at the time of such disitibution, the amount of property or the number of securities of
the Company that they would have received had the Series G Preference Shares been
converted into Equity Shares on the date of such event on an As If Converted Basis,

(vi) If the Equity Shares shall be changed into the same or a different number of Shares of
any other class or classes of shares or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each Series G Preference Share shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Eguity Shares of the Company,
deliverable upon conversion of such Series G Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b} Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series G Conversion
Price shall at all times be subject to Applicable Law,

Subject to paragraph 3, for the conversion of the Series G Preference Shares, the holder of
Series G Preference Shares electing to convert the Series G Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion {(“Notice of Conversion™} to the
Company, specifying intention to convert the Series G Preference Shares held by it. Along with
the Notice of Conversion, such helder of Series G Preference Shares shall either: (i) surrender
the certificate or certificates evidencing its holding of the Series G Preference Shares, duly
endorsed, at the office of the Company; or (ii} notify the Company that such certificates have
been lost, stalen or destreyed and shall give written notice to the Company a¢ such office that
it elects to convert the same; {(or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in aceordance with the procedure laid down under Applicable Law.

The Company shall, within 30 {thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series G Preference Shares, (xx) a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series G Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Series G Preference Shares shall be
converted into Equity Shares, in accordance with Applicable Law.,
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(s}  The conversion of Series G Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series G Preference Shares to
be converted, and the holder of Series G Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified TPO, the Series G Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Article 11,

(t}  Upon the occurrence of cach adjustment or readjustment of the Series G Conversion Price, as
applicable, pursuant to this Schedule, the Company at its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series G Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
(i) facts upon which such adjustment or readjustment is based; and (iii} the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series G Preference Shares upon the conversion of or a distribution for the Series G
Preference Shares. The Company shall, upon the written request of a holder of Beries G
Preference Shares, fumish or cause to be fumished to such helder of Series G Preference Shares
a certificate setting forth (i) such adjustments and readjustments, (ii) the Series G Conversian
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such holder of Serizs G Preference Shares
upon conversion of ar a distribution for the Series G Preference Shares.

Meeting and Voting rights. The holders of Series G Preference Shares shall be entitled to attend
meet:ngs of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Converted Basis, from time to time, subject to Applicable Law. Further, if the holders of Series G
Preference Shares are unable to exercise their voting rights in a meeting of all Sharcholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of th: holders of such Series G Preference Shares st a general meeting or provide proxies without
instructions, 1o the holders of such Series G Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series G Preference
Shares would hold if they were to elect to convert the Series G Preference Shares into Equity Shares.

Liquidation Preference. Upon occurrence of Liguidation Event, the provisions of Schedule 15 shall
apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person afler the
issuance of Series G Preference Shares, at a price which is lesser than the Diluticn Price G, then the
holders of Series G Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in SCHEDULE { (the “Valuation Protection Right G”) (“Dilutive Issnance G"). The
holders of Series G Preference Shares shall not be entitled to their Valuation Protection Right G, with
respect to the following issuances: (i) in case of an Exempted Issuance; or (ii) issuance of Dilution
Instruments, in respect of which Vatuation Protection Right G has been waived, in accordance with
the provisions of and only to the extent provided under paragraph 2(b) of SCHEDULE 1 hereto. In
such an event where the Valuation Protection Right G is applicable, the Company and the Sharcholders
shall be bound to cooperate with the holders of Series G Preference Shares such that the Company
forthwith takes all necessary steps to either adjust the Series G Conversion Price or in the event the
hoidsrs of the Series G Preference Shares has already converted the Series G Preference Shares then
to issue additional Equity Shares to the holders of Series G Preference Shares or provide for giving
effect to the Valuation Protection Right G in the manner specified in SCHEDULE 1. The Company
shall notify the holders of Series G Preference Shares of the impact of the Dilutive Issuance prior to
such i{ssuance and obtain confirmation from the holder of Series G Preference Shares that the same
conferms to these terms of issue.

Reorganization, Reclassification: The provisions of Schedule 16 shall apply to the Series G
Preference Shares.

Vartation: The terms of the Series G Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series G Preference Shares.
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SCHEDULE 14
TERMS OF SERIES H PREFERENCE SHARES

The Series H Preference Shares shall have the following characteristies, including certain rights vested in the
helder of the Series H Preference Shares which are in addition to, and without prejudice to, the other rights
of the holders of Series H Preference Shares. Unless otherwise expressly mentioned in the Sharcholders
Agreement znd these Articles (including in Part I of schedule 7 of the Shareholders® Agreement), the terms,
preferences, rights and privileges of the Series H Preference Shares shall rank pari passu with the other series
of Preference Shares,

9. Equity shares. The number of Equity Shares to be issued to the holder of the Ser:es H Preference Shares
upon coaversion shall, subject to the other terms and conditions set forth in the Shareholders® Agreement,
is set out in paragraph 3 below.

10. Dividends

(d) Subject to Applicable Law, the holders of Series H Preference Shares shall be entitled to
receive a cumulative dividend rate of 0.1% (zero point one percent) on par with the holders of
other series of Preference Shares (excluding Series E1 OCRPS) and in priority to holders of
all other Shares.

(e) 1If the Company declares a dividend on Equity Shares at a rate, which is higher than the rate
mentioned above in paragraph (a} above, the holders of Series H Preference Shares shall be
entitled to receive such higher rate of dividend on the Series H Preference Shares, along with
the holders of other series of Preference Shares (excluding Series E1 OCRPS), in priority to
holders of Equity Shares or other securities, The dividend entitlement of the holders of Series
H Preference Shares shall be computed on an As If Converted Basis.

(f) The Company shall not declare and pay any dividend unless dividend is paid in accordance
with this paragraph 2.

11.  Conversion.

(k}  The holders of Series H Preference Shares shall have the right to convert any or all of the Series
H Preference Shares st their sole discretion and at any time within 19 (nineteen) years from
the date of issuance of the Series H Preference Shares, into Equity Shares of the Company,
without any additional payment to the Company for such conversion. Further, at the end of the
19% (nineteenth) year from the date of issuance of Series H Preference Shares, the Series H
Preference Shares which are not so converted shall stand automaticatly converted into Equity
Shares of the Company. If mandated by Applicable Law, Series H Preference Shares shall
automatically convert to Equity Shares prior to listing of the Company’s Shares on any Stock
Exchange subject to Clause 9.4 of the Shareholders’” Agreement,

() The price paid per Series H Preference Share shall be INR 578 (“Series H Conversion Price”).
The Series H Conversion Price shall be adjusted in accordance with the terms specified under
this Schedule. However, at any given point of time, the Seties H Conversion Price shall not be
adjusted to a price which is less than the fair market value of the Series H Preference Shares,
ascertained as on the date of issuance of such Series H Prefercnce Shares. As on the Closing
Date (as defined under the Series H Investment Agreement), each Series H Preference Share
shall be convertible into 1 (one} Equity Share if the Series H Conversicn Price is the issue price
of Series H Preference Shares as determined by the Board, and such conversion ratio shall be
suitably modified for a change in the Series H Conversion Price.

(m) The Series H Conversion Price shall be subject to adjustments as set out in paragraph 3 (g},
paragraph 5, paragraph 6 and the remaining provisions of this Schedule.

(n)  Upon conversion of the Series H Preference Shares, no fractional Equity Shares shall be issued

and allotted to the holders of Series H Preference Shates, In the event, there occurs a situation
where any fractional Equity Shares need to be issued to the holders of Series H Preference
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(o)

)]

)]

(n)

(s)

Shares upon exercise of their conversion right or due to compulsery cenversion, such firaction
shall be rounded off to the nearest whole number,

The Series H Conversion Price in effect from time to time for the Series H Preference Shares
shall be subject to adjustments as follows:

(iv) TIn the event the outstanding Equity Shares shall be sub-divided by share split, share
dividend, bonus or otherwise, into a greater number of Equity Shares, the Series H
Conversion Price shall, concurrently with the effectiveness of such subdivision, be
proportionately adjusted (i.e, each Series H Preference Share shall be entitled to 2
greater number of Equity Shares). In the event the outstanding Equity Shares shall be
combined or consolidated into a lesser number of Equity Shares, the Series H
Contversion Price shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately adjusted (i.e. each Series H Preference Share shall be
entitled o Iesser number of Equity Shares).

(v}  Inthe event the Company makes, or fixes a record date for the determination of holders
of Equity Shares entitled to receive, any distribution payable in property or in securities
of the Company, ather than (a) for the adjustments pursuant to peragraph 5 or paragraph
6 herein; or (b) in connection with the dividend under paragraph 2 (but without prejudice
to the provisions thereof), then and in each such event, the holder of Series H Preference
Shares on converting the Series H Preference Shares shall receive, at the time of such
distribution, the amount of property or the number of securities of the Company that
they would have received had the Series H Preference Shares been converted into Equity
Shares on the date of such event on an As If Converted Basis.

(vi)  If the Equity Shares shall be changed into the same or a differeat number of Shares of
any other class or classes of shares or other securities or property, whether by capital
recrganization, reclassification or otherwise, then each Series H Prefersnce Share shall
thereafter be convertible at the option of the holder into (a) such number of shares or
other securities or property to which a holder of Equity Shares of the Company,
deliverable upon conversion of such Series H Preference Shares, shall have been
entitled, upon such reorganization, reclassification or other event; or (b) Equity Shares.

The Founder and the Company shall ensure that any adjustments to the Series H Conversion
Price shall at all times be subject to Applicable Law,

Subject to paragraph 3, for the conversion of the Series H Preference Shares, the holder of
Series H Preference Shares electing to convert the Series H Preference Shares shall, at such
time as per its sole discretion, give a notice of conversion (“Notice of Conversion™) to the
Company, specifying intention to convert the Series H Preference Shares held by it. Along with
the Notice of Conversion, such holder of Series H Preference Shares shall either: (i) surrender
the certificate or certificates evidencing its holding of the Series H Preference Shares, duly
endorsed, at the office of the Company; or (ii) notify the Company that such certificates have
been lost, stolen or destroyed and shall give written notice to the Company at such office that
it elects to convert the same; (or) in case the Shares are in dematerialized form, transfer the
Shares to the Company in accordance with the procedure laid down under Applicable Law.

The Company shall, within 30 (thirty) calendar days of issue of Notice of Conversion, issue
and deliver to the holder of Series H Preference Shares, (xx) a certificate or certificates, duly
executed and stamped; or (yy) in case the Shares are in dematerialized form, credit to the demat
account of the holder, for the number of Equity Shares to which the holder shall be entitled as
aforesaid, plus any declared and unpaid dividends on the converted Series H Preference Shares.
The Company shall cause the register of members of the Company to be updated to effect the
conversion as well as file such forms electronically with the relevant Governmental Authority.
In the event of a compulsory conversion, all outstanding Serics H Preference Sharcs shall be
converted into Equity Shares, in accordance with Applicable Law,

The conversion of Series H Preference Shares shall be deemed to have been made immediately
prior to the close of business on the date of such surrender of the Series H Preference Sh
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be converted, end the holder of Series H Preference Shares shall be treated as the holder of the
Equity Shares on such date; provided, however, that if the conversion is in connection with a
Specified TPO, the Series H Preference Shares shall be converted into Equity Shares in
accordance with Applicable Law and Clause 9 of the Shareholders’ Agreement.

()  Upon the occurrence of each adjustment or readjustment of the Series H Conversion Price, as
applicable, pursuant to this Schedule, the Company st its expense, shall immediately compute
such adjustment or readjustment in accordance with the terms hereof and furnish to the holder
of Series G Preference Shares, a certificate setting forth (i) such adjustment or readjustment;
{ii) facts upon which such adjustment or readjusiment is based; and (jii) the number of Equity
Shares and the amount, if any, or other property which at the time would be received by the
holder of Series H Preference Shares upon the conversion of or a distribution for the Series H
Preference Shares. The Company shall, upon the written request of a holder of Series H
Preference Shares, furnish or cause to be furmmished to such halder of Series G Prefercnce Shares
2 certificate setting forth (i) such adjustments and readjustments, (ii) the Series H Conversion
Price at the time in effect, and (iii) the number of Equity Shares and the amount, if any, of other
property which at the time would be received by such helder of Sertes H Preference Shares
upon conversion of or a distribution for the Series H Preference Shares.

Meeting and Voting rights, The holders of Series H Preference Shares shall be entitled to attend
meetings of all Shareholders of the Company and will be entitled to vote on all matters on an As if
Convzrtad Basis, from time to time, subject to Applicable Law. Further, if the holders of Series H
Preference Shares are unable to exercise their voting rights in a meeting of all Shareholders, the
Founder and other Shareholders holding Equity Shares shall vote in accordance with the instructions
of the holders of such Series H Preference Shares at a peneral mecting or provide proxies without
instructions, to the holders of such Series H Preference Shares for the purpose of a general meeting,
equal to the percentage of Equity Shares in the Company that holders of such Series H Preference
Shares would hold if they were to elect to convert the Series H Preference Shares into Equity Shares,

Liquidation Preference. Upon occutrence of Liquidation Event, the provisions of Part L. of schedule
7 of the Sharcholders’ Apreement shall apply.

Valuation Protection. If the Company offers any Dilution Instruments to any Person after the
issuance of Series H Preference Shares, at a price which is lesser than the Dilution Price H, then the
holders of Series H Preference Shares shall be entitled to broad based anti-dilution protection as
provided for in schedule 6 of the Shareholders’ Agreement (the ‘“Valuation Protection Right H™)
(“Dilative Issuance H™. The holders of Series H Preference Shares shall not be entitled to their
Valuation Protection Right H, with respect to the following issuances: (i} in case of an Exempied
Issuance; or (ii} issuance of Dilution Instruments, in respect of which Valuation Protection Right H
has been waived, in accordance with the provisions of and only to the extent provided under paragraph
2(b) of schedule 6 of the Shareholders’ Agreement hereto. In such an event where the Valuation
Proteztion Right H is applicable, the Company and the Shareholders shall be bound to cooperate with
the holders of

Series H Preference Shares such that the Company forthwith takes ail necessary steps to either adjust
the Series H Conversion Price or in the event the holders of the Series H Preference Shares has already
converted the Series H Preference Shares then to issue additional Equity Shares to the holders of Series
H Preference Shares or provide for giving effect to the Valuation Protection Right H in the manner
specified in schedule 6 of the Shareheolders’ Agreement. The Company shall notify the helders of
Series H Preference Shates of the impact of the Dilutive Tssuance prior to such issuance and obtain
confi-mation from the holder of Series H Preference Shares that the same conforms to these terms of
issue.

Reorganization, Reclassification: The provisions of Part M of the schedule shall apply to the Series
H Preference Shares.

Variation: The terms of the Series H Preference Shares shall not be varied without the consent of
holders of at least 75% (seventy five percent) of the outstanding Series H Preference Shares.
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SCHEDULE 15
LIQUIDATION PREFERENCE

Upon occurrence of Liquidation Event, the holders of Preference Shares shall have a preference over the other
Shareholders of the Company for return of capital as set out hereinafter:

(vi)

{vii)

(viii)

{ix)

x)

The proceeds of the Liquidation Event, shall, subject to Paragraph (ii) below, be distributed such that
the helders of Preference Shares receive, the higher of (i) an amount equivalent to the monies remitted
by & holder of Preference Shares to subscribe to the such Preference Shares plus all accrued but unpaid
dividends thereon (“Preference Amount"); and (i) its pro-rata entitlement (assuming all Preference
Shares are converted into Equity Shares) to the proceeds from the Liquidation Event, based on the
following formula: A/B*C (where A = number of Preference Shares (on an As I Converted Basis) of
a Shareholder, B = total number of Shares in the Company (on an As If Converted Basis), and C =
proceeds from the Liquidation Event). It is clarified that the Shareholder exercising option (ii) above,
shall waive its entitlement to the Preference Amount prior to the exercise of option (ii) above.

If the proceeds legally available for distribution are insufficient to permit the payment of the
Preference Amount in respect of each of all the Preference Shares, or the respective pro-rata
entitbzment (as the case may be), in full and in the manner as provided under paragraph (i) above to
each of the holders of Preference Shares, then the entire proceeds legally available for distribution
shall be distributed rateably among the holders of the Preference Shares in proportion to the amounts
invested towards the subscription of Preference Shares end not in proportion to the shareholding.

Lastly, after the payments to the holders of Preference Shares, in the manner as provided under
paragraph (a)(i) above are made, the Shareholders (other than in respect of any Preference Shares)
shall have the right to receive such amounts from the remainder of the proceeds of the Liquidation
Event (if any) which is pro-rata to their inter-se shareholding in the Company, excluding the Preference
Shares.

It is aereby clarified that, in the event that the Liquidation Event is a merger or demerger of the
Company, the Company and the Founder agree to distribute the securities in the resulting entity in
such a manner that the fair market value of such securities would closely represent a distribution in
accordance with this Schedule.

It is ereby clarified that any Liquidation Event that results from Transfer of Shares but does not
involve & Transfer of all the Shares of the Company, the liquidation preference shall be applied only
in respect of the Shares that are transferred and by only considering the consideration arising
thereirom,

{Intentionally lefi blank)
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SCHEDULE 16
REORGANIZATION, RECLASSIFICATION

In case of any reconstruction or consolidation of the Company or any capital reorganization, reclassification
or other change of outstanding Shares or the Company declares a distribution {other than dividend for cash)
on its Equity Shares or the Company authorizes the granting to the holders of its Equity Shares rights or
warTanis to subscribe for or purchase any Equity Shares of any class or of any other rights or warrants; or
upen occurrence of any other similar transaction (each, a “Transaction):

(i)  then the Company shall mail to each holder of the Preference Shares, at such holder’s address as it
appears on the books of the Company, as promptly as possible but in any event at least 15 {fifteen)
days prior to the applicable date hereinafter specified, a notice stating the date on which a record is to
be taken for the purpose of such dividend, distribution or granting of rights or warrants or, if a record
is not to be taken, the date as of which the holders of Equity Shares on record will be entitled to such
dividend, distribution or granting of rights or warrants are to be determined. Notwithstanding the
foregoing, in the case of any event ta which this Schedule is applicable, the Company shali zlso deliver
the certificate described in Paragraph (ii) below to each holder of the Preference Share at least 15
(fifteen) Business Days’ prior to effecting such reorganization or reclassification as aforesaid;

(iv)  the Company shall execute and deliver to each holder of Preference Shares at least 15 (fifteen)
Business Days prior to effecting such Transaction a certificate, sipned by (&) the chief executive officer
of the Company and (b) the chief financial officer of the Company, stating that the holder of each
Preference Share shall have the right te receive in such Transaction, in respect of each Preference
Share held by it on an As If Converted Basis, a security identical to (and not less favourable than)
those offered in respect of the Equity Shares in relation to that Transaction, and provision shall be
made therefore in the agreement, if any, relating to such Transaction; provided that the obligations of
the Company under this provision shall be subject to and applied to the extent not inconsistent with,
the other provisions of these Articles,

(Inientionally left blank)

*Amended at the Extra Ordinary General Meeting held on May 10, 2022 by Special Resolution.

Further amended at the Extra Ordinary General Meeting held on September 20, 2023 by Special
Resolution,

Furiher amended at the Annnal General Meeting held on August 21, 2024 by Special Resolution.
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