THE COMPANIES ACT, 2013,
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
FEDBANK FINANCIAL SERVICES LIMITED |

1'I_‘he..i‘u]lo'win;t,; regulations comprised in these articles of Association were adopted pursnant. fo
Special Resolution passed by the members in the Extia Ordinary General Meeting held on 21° July,
2023 in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant

of Articles of Association of the Company.

I,

'The'ReguIations contained in Table ‘F’ to Schedule 1 of the'Companies Act, 2013 in so far as the_y-are
applicable to public' companies shall apply to the Company save in so far as the same are hereby
excluded, varied or modified. '

. The Articles of Association of the Company comprise two parts, Part A and Part B, whick parts shall,

unless the context ctherwise requires, co-exist with each other until the filing of the red herring
prospectus by the Company in relation to an initial public offering of the equity shares of the Company
on arecognized stock exchange in India (the “IPO” of the “Equity Shares” of the Company). In case
of any inconsistency or contradiction, conflict or overlap 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 upon the filing of the red herring

prospectus by the Company in relation to the IPQ and the provisions.of Part A shall continue to be in.
effect and. be in force, without any further corporate or-other action, by thie Company and/or by its
shareliolders.. '
PART A
INTERPRETATION

In the interpretation of these Articles, unless there be something in the subject or context inconsistent
therewith;

a. "THE ACT" means “The Companies Act 2013" together with the rules and regulations thereunder
and any statutory modification or re-enactment from time to time; whichiever is applicable,

b “Annual Géneral Meeting” means a Geieral Méetin g of the Members held in accordance with the
provision of section 96 of the Act.

¢ "THE BOARD” means the Board of Directors for the time being of the Company.
d. “THE COMPANY” mieans FEDBANK FINANCYAL SERVICES LIMITED

e. “CONSUMMATION OF THE IPO” mearns the date of commencement of trading of the 'equi_t_.y'
shares of the Company pursuat to the IPO.

. “Extra-Ordinary General Meeting”™ means an Extraordinary General Meeting of the Members duly.
called and constituted anid any adjourned holding thereof.

¥ Amended yide'Special 'Resci_lutié_:_n passcdat the Extra-Ordinary Genieral Meeting of the Members of the Company held on.21st J uly, 2023,




g “TPO” means the initial public-offering of equity shares of the Company on a recognized stock
exchange,

h. "Legal Representative" means a person who in law represents the estate of a deceased Member.
g P person v : p .

i. “MEMBER” means the duly registered holder from time to time of the shares of the Company and
includes the subscribers to the Mefnorandum of Association of the Company,

j. “Meeting” or “General Meeting” means a meeting of members.
k. “Month” means a calendar month.
1. “SHARE HOLDER™ means the duly registered holder of shares for thie time being of the Company.

m. “SECURITIES” means the securities as defined in clause () of section 2 of the Securities Contracts
{Regulation) Act, 1956.

n. "THE SEAL" means the common seal of the Company.
0, “TABLE F” medns Table F of the First Schedule to the Companies Act, 2013,

p. “In Writing” and “Written” includes printing lithography and other modes of representing or
reproducing words in a visible form.

q.  Words importing the singular number shall also iriclude the:plural number and vice versa, Words
importing the masculine gender shall also include feminine gender and words impaorting persons
shall also include corporations.

SHARE CAPITAL AND VARIATION OF RIGHTS

. The Authorized Share Capital of the Company is as-expressed in the Memorandum of Association with
power to inciease or reduce the Capital and to divide the shares in the Capital into such classes subject
to the provisions of the Act.or any statutory modification thereof,

Subject to the provisions of the Actand thése Articles, the shares in the capital of the company shall be
under the contrel 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 terins and conditions and eitherat a premium or at par
or at a discount (subject to compliance with Section. 52 and 53 and other provisions of the Act) arid at'
such time as they may from time to time think fit and with the sanction of the Company in General
Meeting give to any person the option or right to call for any shares either at par or ata premium during
such time and for such consideration as the Board of Directors think fit. '

The Company may issue securities in accordance with the provisions of Section 42, 55, 62, 63,.71 and
other applicable provisions of the Comipanies Act, 2013, and Rules made thereunder.

The Company shall, exceptas otherwise provided by its Articles, be‘entitled to treat the registered holder
of any shares the absolute owner thereof and shall be under no obli gation to recognize any-interest,
‘equity or trust in affecting any share other than the absolute rights there of thie registered holder,




8.

10.

11,

(i) If atany time the share capital is divided into different ¢lasses of shates, the.ri ights attached fo dany
class (unless otherwise provided by the terms of issue of the shares of that' class) may, subject to the
prov1s10ns of section 48, and-whether or not the company is being wound up, be varied 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 reésolution passed at‘a separite meeting of the holders-of thie shares of that class.

(ii} To every such separate’ meeting, the provisions of these regulations relating to general meetings
shall mutatis tnutandis apply, but so that the necessary quorum shall be at least five persons holding at
least one-third of the issued shares of the class in question,

The rights conferred upon the holders of the shares of any class issued with preferred or other rights
shall niet, unless otherwise expressly provided by the terms of issue of the shares of that class; be
deemed to be varied by the creation or issue of fuither.shares ranking péripassu therewith.

Subject to the provisions of section 55 and the Rules made thereto, any preference shares may, with the
sanction of a special resolution, be issued on the terms that they are to be redeemed on such terms and
in such manrier as the company before the issue of the shares may, by-special resolution, determine.

FURTHER ISSUE OF SHARES

Where at any time the Board or the Company, as the case may be, propose to increase the subseribed
capital by the issue of further shares then such shares shall be offered, subject to the provisions of
section 62 of the Act, and the rules made théreunder:

(i) tothe persons who at the date of the offer are holders of the Equity Shares of the. Company, in
proportion as nearly s circumstances-admit, to the paid-up share capital on those shares by sending a
letter of offer subject to the conditions mentioned in (i) to (iv) below;

(i) The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifieen days or such lesser number of days as may be prescribed
and-not exceeding thitty days from the date of the offer, within which the offer ifnot aceepted, shatl be
deemed to have been declined.

Provided that the notice shall be dispatched through registered post-or speed post or through ¢lectronic
mode or courier or any other mode having proof of delivery to 4l the existing shareholders at least three
days before the o_pening.o_f the issue;

_(111) The offer aforesaid shal}l be deemed. to include a right exercisable by the person concerned to
renouiice the shares offered to him or any of them in favour of any other person and the notice.
referred to in sub-clause (ify shall contain a statement of this right; _

(iv) After the expiry of time specified in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is glven that the person declines to accept the shares offered, the
Board of Directors may dispose of them in such manner which is not disadvantageous to the Members
‘and the Company;

(A) to employess under any scheime of employees’ stock option subject to Special Resolution passed by
the Company and subject to the rules and such other conditions, as may be prescribed under
applicable law; or




(B) to any person(s), if it is authorised by a Special Resolution, whéther or not those. persons iiclude the

persons referred to in clause (A) or clause (B) above either for cash or for a consideration other than
cash, if the price of such shares is détermined by the valuation report of a registered valuer subject
to compliance with the applicable conditions of Chapter II of the Act and any other conditions as
may be prescribed under the Act and the rufes made thereunder;

12. Nothing in sub-clause (iii) of Article 11 shall be deemed:

13

14

15

16.

(i) To extend the time within which the offer should be accepted; of

(i) To authorize any person to.exercise the right of renunciation for a-second time on the ground that
the-person in whose favour the renunciation was first made has declined to take the shares compromised
in the renunciation.

- Nothing in this Article shall apply to the increase of the subscribed capital of the Company caused by

the exercise of an option as a term attached to the debentures issued or loans raised by the Company to
convert such debentures or loans into shares in _th_e-Company or to subscribe for shares of the Company:

Provided that the_, terms of issue of such debentures or loans containing su_chfan option have been
approved before the issue of such debéntures or the raising of such loans by a-Special Resolution passed
by the Company in a General Meeting;

- Notwithstanding anything contained in Article 13, where any debentures have been issued, or loan has

been obtained from any government by the Company, and-if that government considers it necessary in
the public interest so to do, it may, by order, direct that such deberitures orloans or any part thereof shail
be converted into shares in the. Company on such terms and conditions as appear to the: Govérnment to
be reasonable in the circumstances of the case even ifterms of the issue of such debentures or the raising
of such loans do not include-a term for providing for an option for such conversion:

Provided that 'where the tefms and conditions of such conversion are not acceptable to the Company, it
may, within sixty days from the date of communication of such order, appeal to National Company Law
Tribunal which shall after hearing the Company and the Goverriment pass such order as it deems fit,

A further issue of shares may be made’in aniy manner whatsoever asthe Board may determine including
by way of preferential offer or private placement, subject to and in accordarice with the Act and the rules
made thereunder.

SHARES AND CERTIFICATES

. The shares in the capital shall be numbered progressively according to their several denoniinations and

except in the manner hereinafter mentioned no share shall be sub-divided. Every forfeited or
surrendered share shall continue to bear the number by which the same was originaily distinguished.

Except in respect of shares held as nomine¢ of the Federal Bank Limited or as required by law or
ordered by a Court of competent jurisdiction no person shall be recognised by the Company-as holding
any shares upon any trust and the company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any benami, equitable, contingent, future or partial interest
in any share of any interest in any fractional part of a share (except only s by these regulations or by
law otherwise provided) or any other rights in respect of any share, except in an absolute right to the
eritirety thereof in the registered liolder.




17. None:of the funds of the Company shall be applied in the purchase of any shares of the company and

18

19.

20,

21

it shall not give any financial assistance for or in‘connection with the purchase er subscription of any
shares in the Company or its holding Company ave as provided in. Section 67 of the Act.

(i) The Company may exercise the powers of paying commissions confetred by sub-section (6) of
section 40 of the Companies Act, 2013, provided that the rate or the amount of the:commission paid or
agreed-to-be paid shall be disclosed in the manner required by that section and rules made thereunder.

(i} The rate or amount of the commission shail not exceed the rate-or amount prescribed inrules made
under sub-section (6) of section 40,

(i) The commission may be satisfied by the paymet of cash or the allotment of fully or paitly paid
shates or partly in-the one way and partly in the other.

Every share certificate shall be issued under the seal of the company, if any, which shall be affixed iri
the presence of, and signed by-

{a} two directors duly authorized by the Board of Directors of the company for the purpose or the

committee of the Board, if so authorized by the Board; and
() the secretary or any-person authorised by the Board for the purpose:.
In case a company does not have a common seal, the share'_certiﬁpaté shall be signed by two directors
or by a director and the Company Secretary, wherever the company has appointed a Company

Secretary.

If the composition of the Board permits of it, at least -dne of the aforesaid two directors shall be a
person other than a managing director or a whole-time dizector.

A director shall be deemed to have sighed the share cértificate if his signature is printed thereon as a

facsimile signature by means of any machine, equipment or other mechanical means such as engraving
in metal or lithography, or digitally signed, but not by means of 4 rubber stamp, provided that the.
director shall be personally responsible for permitting the affixation of his signatire thus and the safe
custody of any machine, equipment or other material used for the purpose.

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 thereof, and if any certificate is lost or destroyed. then upon proof
thereof to the satisfaction of the company anid 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 upon payment of such fees for each certificate as may be specified by the. Board (which fees
shall ot exceed the maximum amount permitted under the applicable law),

Provided that no fee shall be charged for issue of new certificates in replacement of those which are
old, defaced or worn out orwhere there is no further space on the back thereof for endorserment of
transfer,

Provided that tiotwithstanding what is stated. above; the Directors shall comply with such rules or
regulation or requirements-of any:stock exchange or the rules made-under the Act or the rules made.
under Securities Contracts (Regulation) Act, 1956 or any other act'or rules applicable in this behalf

These provisions shall mutatis mutandis apply to debentures of the. company.

5




22. (i) Share certificates shall be issued in market lots and no fee shall be charged for the same.

(i)Every person whose name is entered as a member in the register of members shall be entitled to
receive, within two months from the date of allotment and within one month of the receipt of
application.of registration of transfer, transmission, sub division, consolidation or renewal of any of
its shares as the case maybe, as per the Companies Act, 2013, the Rulesmiade thereunder as amended
from time to time:. ' _ :

(a) Orie or more certificates for all his shares without payment; subject to Article 22(i) above

(b) Several certificates, each for one or more of his shares, upon réquest without making any
charge for such splitting or consolidation into market units of trading, _

(c) Every certificate shall be under the seal if any, and shall specify the shares to which it

~ relates and the:amouat paid-up thereon.

(d) 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.the
person whose name stands first in the register of members of the Company as one of the
joint holders shall be sufficient delivery to all such holders.

(iii) The-Company shall deliver certificates of securities-allotted.in case of allotmeént of debéiture within
a period.-of six mounths from the date of allotment.

Provided that in the issue of share or debenture ¢ertificates; the Board shall comply with the provisions
of the Companies Act, 2013, the Rules made thereunder as amen_d_ec_l from time to time.

(iv) Every certificate shall specify the shares to which it relates ‘and the amount paid-up thereon and
shall be sigried by two Directors or by a Director and the company secretary, wherever the
Company has appointed a company secretary, and the comnion seal stiall be affixed in the présence
of the persons required to sign the certificate.

ALTERATION OF CAPITAL

23. The company may, from time to time, by ordinary resolution increase the share capital by such sum, to’
be divided irto shares of such amount, as may be. specified in the resolution.

24, The Compariy may, by a special resolution, subject to confirmation .bYﬁTr'ib_unal. as applicable, reduce-
its capital in anyway, and in particular by paying off paid up capital which is iri excess of the wants of
the Company, cancelling paid up capital which has been lost of is unrepresented by available assets,
extinguishing or reducing the liability on the shares in respect of share capital not paid up, cancelling
shares not taken or agreed to be taken by any person, or otherwise as may seem expedient.

25. Subject to the provisions of Section 61, the Company may in General Meetin g by Ordinary Resolution;

(a) Consolidate and divide all or-any of its share capital intoshares of Tatger amount than its. existing
shares;

(b) Sub-divide its shares, or any of them into shares of smaller amount than is fixed by the
Memorandum, so however that in the subdivision the proportion between the amount paid and the
amount, if any unpaid on each reduced share shall be the same as it was in the case of the share
from which the reduced share is derived. -




26.

27.
28:

29,

30.

31

(c) And cancel shares which at the date of passing of the resolution in that behalf, have.not been taken
or'agreed to be taken by any person and diminish the amount of its issued share capital by the
amount-of the shdre so cancelled but such cancellation of share shall not be. deemed to be reduction
of share capital within the meaning of the Companies Act, 2013.

{d) Convert all or any of its fully paid — up shares into stock, and reconvert that stock into fully paid
up shares of any.-denomination

CALLS ON SHARES

(1) 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 riominal value of the share or be payable at léss

than one menth from the date fixed for the payment of the last preceding.call.

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times

arid place of payment, pay to the coripany, at the time or times and place so specified, the amount called

on his shares.
(iif) A call may be revoked or postponed at the discretion of the Board.

(iv) That option or right to call of shares shall not be given to-any person except with the sanction of
the Company in general meetings.

A cali 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 joinily and severally liable to pay all calls.in respect thereof.

If a sum catled in respect of a share is not pald 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 paymcnt thereof”
10 the time of actual payment at ten per cent. 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 patt.

(i) Any sum 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-sharé or by way of premium, shal, for the purposes of
these regulations, be deemed to-be a call duly made and payable on the date on which by the terms of
issue such sum becomes payable.

(ii) In case of non-payment of such sum, dll the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and rictified.

The Board—
(a) 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

(b) upon all orany of the monies so advanced, 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




32

33

34

35,

otherwise direct, twelve per cent. per annum, asmay be agreed tipon between the Board and the member
‘paying the sum in advance.

{c) Nothing contained in this Asticle shall confer.on the Member (i) any right to participate in profits
or dividends; or (if) any voting rights in respect of the moneys s0-paid by him, until the same would,
but for such payment, become presently payable by him. The Directors may at any times repay the
amount so advanced. '

TRANSFER AND TRANSMISSION'

(i) The instrument of transfer of any share shall be in writing and all the provisions. of the Act, and of
any: statutory modification thereof for the time being shall be duly complied with in respect of all
transfer of shares and registration thereof,

(i) The instrument of transfer of any shate in the company shall be exectited by or on behalf of both
the transferor and transferee,

(iii) The transferor shall be deemed to rernain a holder of the share until the name of the transferee is
entered inthe registerof members it réspect thereof

{iv) The Company shall also use a common form of transfer.

Subject to the provisions of these Articles and other applicable provisions of the Act or any other law
for the time being in force, the Board may (at its own absolute and uncontrolled discretion) decline or
refuse by giving reasons, whether in pursuance of any power of the. Company under these Articles or
otherwise, to register or acknowledge-any transfer of, or the transmission by operation of law of the

right to, any securities or interest of a Member in the Company, after providing sufficient cause, within

a period of thirty days from the date on which the instrument -of transfer, or the intimation of such
transmission, as the case may be, was delivered to the Company. Provided that the registration of
transfer of any securities shail not be refused on the ground of the transferor being alone or jointly with

any other person or persons, indebted to the Company on any account whatsoever except where the

Company has a lien on shares. Transfer of shares/debentures in whatever lot shall not be refused..

The Boa‘rd"may decline to recognise any insttument of transfer unless—
(a) the instrument of transfer is in'the form as-prescribed in rules made under sub-section (1) of section
56;

(b) the instrument of trans'fcr is.accompanied by the certificate of the shiares to which it relates, and
such other evidence as the Board may reasonably requite to show the right of the transferor to make
the.transfer; and

(¢) the instrument of transfer is in.r_es_pect of '.o'nly- oné ¢lass of shares.

(i) On the death of a member, the survivor or survivors where the member was a joint holder, and his

nominee or nominees or legal representatives where he was a sole liclder, shall be the only persons

recognised by the company as having any title to his interest in the shares.

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which hiad been jointly held by him with other persons.




36. (i) Any person becoming entitled to a share in consequence of the death or insolvéncy of a member

37.

38,

39.

40.

41.

42,

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—

(a) 1o be registered himself as holder of the share; or

(b} to.make such transfer of the share as the deceased or insolvent member could have made.

(11) The Board shall, 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 insolvency.

(1) if the person so becoming entitled shall elect o 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 elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share,

(iii) All the liimitations, restrictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice ortransfer 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 membir.

- 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 lie were the registered
holder of the share, except that he shall not, before beingtregistered 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 Boatd may, at any time, give notice requiring any such person to elect either to be
registered himself of to transfer the share, and if the notice is not complied with within 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.

No fee shail be charged for 1'¢gi'stratibn of transfer, transmission, probate, succession’ certificate and
letters-of administration, certificate of death or marriage, power-of attorney or similar othér document.

- FORFEITURE OF SHARES

If a member fails to pay any ééll;__'or instalment of a call, on the day appointed for ‘payment thereof, the

Board 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 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 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 shares 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, anry share in respect of which
the notice has been given may, af any time thereafter; before the payment required by the notice has

been made, be forfeited by a resolution of the Board to thit effect.




43.

44,

45,

46,

47.

(i) A forfeited share may be sold or otherwise disposed of o such terims and in such manner as the
Board thinks fit,

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms
as it thinks fit.

(:i_) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeituré; remain liable to pay to the company all monies whicl,
at the date of forfeiture, were presently payableé by him to fhe-._compa;ny in respect of the shares.

(it) 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,

(1} A duly verified declaration in writing that the declatant 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 ini the
declaration, shail be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled to the share.

(ii) 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 ‘0. whom the shaie is sold or
disposed of.

(iii) The transferee shall thereupon be registered as the holder of the share,

(_iv)_-The transferee shall np't_'-_be bound to see to the application of the purchase mone._y_, 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 forfeitire shall apply in the case of non-payment of any sum
which, by thie 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 saine had been payable by virtue of a call
duly made and notified. There shall be no forfeiture of unclaimed dividends before the claim. becomes
barred by applicable law.

DEMATERIALISATION OF SECURITIES

The Company shall recognise interest in dematerialised securities under the Depositories Act, 1996,

Subject to the provisions of the Act, either the Company or the investor may exercise an option to issue
(in case of the Company only), deal in; hold the securities (including shares) with z depository in
electronic form and the certificates in respect thereof shall be dematerialized, in which event, the rights
and obligations of the parties concerned and 'matters connected therewith or incidental thereof shali be
governed by the provisions of the Depositories Act; 1996 as amended from time to time or any statutory
modification(s) thereto or re-enactment thereof, the Securities and Exchan g¢ Board of India
(Depositories and Participarits) Regulations, 2018 and other applicable law.

(i) Dematerialisation/Re-materialisation of securities

Notwithstanding anything to the contrary or inconsistent contained in these Articles, the Company shall.
be entitled to dematerialise its existing securities, re materialise its securities held in depositories and/or

10 -




48,

offer its fresh securities in'the dematerialised foriir pufsuant to the Depositories Act, 1996 and the fules
framed thereunder, if any.

(il)Option to- receive security certificate or hold securities with the Depositary

Every person subscribing to or holding securities of the. Company shall have the option to receive the:
security. certificate or hold securities with a depository. Where a person opts to hold a security with the
depository, the Company shall intimate such depository of the-details of allotment of the .security and
on receipt of such information, the depository shall enter in its record, the name-of the allottees as the
beneficial owner of that security.

(iif) Securities in electronic form

All securities held by a depesitory shall be dematerialized and held in electronic form. No certificate
shall be issued for the securities held by the depository.

(iv) Beneficial owner deemed as absolute owner

Except as ordered by a court of competent jurisdiction or by applicable law required and subject to the.
provisions of the Act, the Company shall be entitled to treat the person whose name appears on the
applicable register as the holder of any security or whose name appears as the beneficial owner of any
security in the records of the depository as the absolute owner thereof and accordingly shall not be.
bound to récognize any benami trust or equity, equitable conitingent, fiture, partial interest, other claim
to or interest in respect of such seciirities or (except only as by these. Articlés otherwise expressly
provided) any right in respect of a security other than an absolute right thereto in accordance with thege
Articles, on the part of any other person whether or riot it has.expressed or implied notice thereof but
‘the Board shall at their sole discretion registér-any security in the joint names of any two or more-
persens or the:survivor or survivors of them, '

(v)Register and index of beneficial owners

The Company shall ¢ause to be kept a register and index of membeérs with detai Is of securities held in
materialised and dematerialised forms in any media as may be permitted by:law including any foim of
¢lectronic media in accordance with all applicable -provisions of the Companies Act, 2013 and the
Depositories Act, 1996 with details of shares held in physical and dematerialised forms in any medium
as.may be permitted by law including in any form of electronic medium. The register and index of
beneficial owners maintained by a depository under the Depositories Act, 1996 shall be deemied to be
a register and index of members for the purposes of this Act. The Company shall have the power to
keep in any state or country-outside India, 4 Register of Meémbers, of members resident in that state or
countyy.

LIEN
(1) The company shall subject to applicable law have a first and paramount lien—
(a) on every share/debenture (not being a fully paid share/debenture), registered in the name of each

Member (wlhther solely or jointly with others) and upon the proceeds of sale thereof for all moneys
(whether presently payable or niot) called, or payable-at a fixed time, in respect of that share / debenture
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49,

50.

51.

52.

and no equitable interest in any share shall be created upon the footing and conditjon that this Article
will have full effect, Unless otherwise agreed, the registration of transfer of shares / debentures shall
operate as a waiver of the Company’s lien, if any, on such shares / debentures; and

(b) ot all shares (notbeing fully paid shares) standing registered in the name of a sin gle person, for all
monies presently payable by him or his estate to the company:

Provided that the Board directors may-at any time declare any share to be wholly or in part exerpt
from the provisions of this clanse.

(ii) The company's lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

(iii) The fully paid up shares shall be free from all lien and in the case of partly paid up shares the
Company’s:lien shall be restricted to moneys called or payable at a fixed 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—
(a) unless a sum in respect of which the lien exists is-presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such

part of the amount in respéct of whicli the lien exists as is presently payable, hias been given to the

registered holder for the time being of the share or the person entitled thereto by reason of his death or

insolvency.

(i) To give efféct to any such sale, the Board may authorise sonte person to transfer the shares sold to
the purchaser thereof,

(ii) The puichaser shall be registered as the "hol'de_r' of the shares comprised in any such transfer:

(iif) The purchaser shatl not be bound to see to the application of the purchase money, nor shall his title
to the shares be affected by any i_rrcgula_rity_or invalidity in the proceedings in reference to the sale.

(i) The proceeds of the sale 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.

(ii) The residue, if any, -shaIl-,_'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.

CAPITALISATION OF PROFITS

i) The company in general meeting may, upon thie recommendation of the Board, resolve—
(a) that it is desirable to capitalise any part of the amount for the time being standing o the credit
of any of the company's reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribuition; and
{b) that such sum be accordingly set free for distribution in the manner specified in Article 53(i)
amongst-the members who.:would.have been entitled thereto, if ‘distributed by way of dividend and
in the same proportions.
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54.

55.
56.

57.

38.

(i) The sum aforesaid shall not be paid in cash but shall be applied; subject to the provision contained
in Article 53(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) partlyinthe way specified in sub-clause (A)and partly in that specified in sub-clause (B).

(D) A securities premium account and a capital redemption reserve account may, for the purposes
of this regulation, be applied in the paying up of unissued shares to be issued to members of
the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuaiice 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 allotments-and issues of ful ly paid shares if any; and.
(b) generally do all acts and things required to give effect thereto.

(if) The Board shalt 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 thereto, into an

~ agreement with the company providing forthe allotment to them respectively, credited as fitlly
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 profifs.resolved to be capitalised, of the amount of any part
of the amoutits remaining unpaid on their existing shares;

(iii) Any agreement made under such-authority shall be effective and bindirig on such members.
BUY -BACK OF SHARES

Subject to the provisions of sections. 68 to 70 and any other applicable provision of the At or any other
law for the time being in force, the company may purchase its own shares or other specified securities.

GENERAL MEETINGS

-All genieral meetings other than annual general meeting shall be called extraordinary general meeting.

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

A general meeting of a company may be called by giving not less than clear twenty-one days’ notice
either {n writing or through electronic mode, A general meeting may be called after giving a shorter
notice in accordance with the provisions of the Act. Any accidental omission to give notice to, or the
nou receipt of such notice by; any member or other person whiois efititled to such notice for any meeting
shafl not invalidate the proceedings of the meeting,

Every notice of a meeting shall specify the place, date, day and the hourofthe meeting and shall contain
a statement of the business to be transacted at such meeting.
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59. The Company shall in‘'each year hold in additionto any other meetings, a general meeting as its annual

60.

61,

62.

63.

64,

65,

general meeting and shall _s'pecify- the meeting as such in the notices calling it;-and riot more than fifteen
months shall elapse between the date of oue annual general meeting of a company and that of the next.

Every annual general meeting shall be called during busitiess-hours, that is, between 9 a.m. and.6.p.m.
on‘any day that is not a National Holiday and shall be held either at the registered office of the company
or at some other-place within the city, town or village in which the registered office of the company is
situate. '

(i} No business shall be transacted at any general meeting unless-a quorum of members is présent at the
time when the-meeting proceeds to business. '

(ii)Save as otherwise provided herein, the quorum for the general meetings shall be as under:
(1) five members personally present if the number of members as on the date of meeting is not
more than one thousand; - )
(2) fifteen members personally present if the number of members as on the date of ‘meeting is
more than one thousand but up to five thousand; _
(3) thirty members personally present if the number of members as on the date of the meeting.
exceeds five thousand;

(iii) If the quorum is not present within half-an-hour from the time appointed for holding a general

meeting of the company—

(a) the meeting shall stand adjourned to the same day in the next week at the same time and
place, orto such other date and such other tinve and Pplace as the Board may détermine; or
(b) the meeting, if called by requisitionists inder section 100 of the Act, shall stand cancelled:

The chairperson, if any, of the Board: shall preside as Chairperson at every general meeting of the
company. '

If there is no siich Chairperson, or if he is not present within fifieen minutes after the time appointed
for holding the meeting, or is unwillin g 1o dct as chairperson of the meeting, the directors present shatl

elect one of their menibers to be Chairperson of the meeting.

If at any meeting no director is ‘willing to act as Chairperson or if no director is present within fifteen
minutes after the -'tim_e.appointed for holding the meeting, the members present shall choose one of their-
members to.be Chairperson of the-meeting,

ADJOURNMENT OF MEETING

(1) The Cha'izrp'ers'on may, with the consent of any meeting at which a.quorum is present, and shall, if”
so directed by the meefing, adjourn the meetin g from time to time and from place to place.

(i) No.business shall be transacted at any adjourned me'efir’a__g other than the business leftunfinished at
the meeting from which the adjournment'took place.

(iii) When a meeting 1s adjourned- for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting,

(iv) Saveas aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any
notice of an-adjournment or of the business to be transacted at an 'ad_joum'ed meeting.

VOTING RIGHTS

14




66.

67.

68.

69.

70,

71.

72,

73.

74,

78.

76.

77.

Subject to-any tights or restrictions for the time being attached to any class or classes of shares and the

provisions of Section 108 of'the Act,—
(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the veting rights of members shall bé in preportion to his share in the Ppaid-up equity share
capital ofthe company.

A member may exercise liis vote at a meeting by electronic means in accordarice with section 108 and
shall vote only once.

In the case of joint holders, the vote of the senior who tenders a vote; whether in person or by proxy,

shall be aceepted to the exclusion of the votes of the other joint holders, For this purpose, séniority shal].
be determined by the order in which the names stand in the register of members.

A member of unsound thind, 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 a poll, by his committee or other
legal guardian, and any such committee or guardian may, on 4 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 member shall be ‘entitled to vote at any general me‘eting_;unless_all calls-or other sums presently
payable by him in respect of shares in the company have been paid.

PROXY
The ingtrument appointing a proxy shall be in writing-and be signed by the appointer ot his attorney
duly authorised in-writing or; if the appointer is a body corporate, be urder its seal or be signed by an
officer or an attorney duly anthorised by it.

The instrument appointing a proxy shall be deposited at'the registered office: of the company not less
than 48 hours before the time for holding the'meeting or adjourned meeting at which the person named
in the instrument proposes to vote, or, in ‘the case of a poll, not less than 24 hours before the time

-appeinted forthe taking of 'the poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be‘in the form as prescribed in the rules made under sectior
105. '

CHAIRMAN
If no:Chairperson is elected or if at any meeting of t_hqBoard, the Chairpersonis not present within five

minutes after the time appointed for helding the meeting, the directors present may choose one of their
members-to be Chairperson of the meeting.

DIRECTORS AND THEIR MEETINGS
The number of directors shall not be less than three and not more than nine. The Company may appoint
more than nine directors subject to the provisions of Section 149 of the Act, after-passing a special
resolution. '
The following persons shall be the first directors of the Company:

1. Shri. M.P.K Nair
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81,
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83.

84.

85.

86.

2. Shri. A.R Sankaranarayanan
3. Shri. K.M.Noordin Mather

of office is liable to deterniination by retirement of directors by rotation and be -appointed by the
company in general meeting,

Not less than two-thirds of the total fiumbéer of directors of the company shall be persons whose period

*Altered vide Special Resolution passed by the members in 26" AGM held on 24.09 2021,

At every annual general meeting, one-third of such of the directors for the time being as are liable to
Tetire by rotation, or if their number is neither three nor a multiple of three, then, the numbét nearest to
one-third, shali-retire from office.

Subject fo the. provisions of Companies Act, the Company shall have the réquired number of
independent directors on ifs Board:

Subject to the provisions of Section: 161 of the Act, The Board may appoint oné or more -additional
Directors provided that the total number of Directors, including the Additional Director(s), shall not
exceed the maximum strength of the Board fixed by the Articles. Such additional Director(s) shall hold
office only up to the date of the.next Annual General Meeting:

The Board may appoint an Alternate Director to act for a Director; and the alternate director shall not
be a person holding any alternate directorship for any other director in the company, during s absence
fot a period of not less than three months from India. An Alternate Director appointed underthis Article
shall not hold office for a longer period than that permissible to the director in whose place he has been
appointed and shall vacate tlie office if and when the director in whose place hie has been appointed
returns to India.

No person shall be appointed as an alternate director for an independent director unless he is qualified
to be appointed as an independent director under the provisions of the Act.

‘A meeting of the Board shall be called by giving not less than seven days’ notice in writing to every

director at his address registered with the company and such notice shall he sent by hand delivery or by
post or by electronic means, '

Subject to the provisions of the Aect the quorum for a meeting of the Board of Directors of a gcompany-
shall be one third of its fotal stren gth or two directors, whichever is hi gher, and the participation of the
directors by video conferencing or by other audio visual means shall also be'counted for the purposes
of quorum ynless otherwise provided i the Act.

No qualification share is required for appointment as a Director.

Subject to the provisions of the Act and the Rules framed there under, every Director attendinig Board
Meeting shall be paid out of the funds of the company such amount as sitting fees as may be determined

by the Board for-each Meeting of the Board of directors or Committees atterided by him in accordance
with the provisions of the Companies Act, 2013 and Rules miade thereunder.
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’NOMINATION OF A PERSON AS DIRECTOR BY THE DEBENTURE TRUSTEE

87. The Board shall appoint a person nominated by the Debenture Trustee as Diréctor oni-the Board of the
Company in the event that the Company has defaulted in terms of clause (e) of sub-regulation (1) of
Regulation 15 of the Securities Exchange Board of India (Debenture Trustees) Regulations, 1993 for
its listed debt securities as amended from time to time.

Provided further in the event the Debenture Trustee ceases to be the Debenture Trustee of the Company
for its listed debt securities or the default is made good, whichever is earliér, such Director appointed
shall cease to be a Director on thie Board.

Nothing in this sub clause shall apply in the event that the debenture trustee fails.fo prove beyond doubt
that the Company has defaulted in terms of clause (&) of sub-regulation (1) of Regulation 15 of the
Securities Exchange Board of India (Debenture Trustees) Regulations, 1993 for its listed debt securities.
as amended from time to time.

'CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF

FINANCIAL OFFICER
88. ‘Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or _o’hief-'ﬁnancia'! officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may
thinks fit;

(i) A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

POWERS OF THE BOARD
89. The Board shall exercise all the powers prescribed under Section 179 of the Act and the Rules made.
thereunder viz.,

(). tomake calls on shareholders in respect.of money unpaid-on their shares

(i) 1o authorise buy-back of securities under section 68 of the Act

(iii) to issue securities, including debentutres, whether in or cutside India

(iv)  to borrow monies

(v)  to investthe funds of the company _

(vi)  to grant loans or.give guarantee or provide security in respect of loans

(vil)  to approve financial statement and the Board’s report

(viii) to diversify the business of the company

(ix)  toapprove ama’lgar'nation merger or reconstruction

(x) to take over a company or.acquire a controlling or substantial stake in another compary
(xi)  tomake political contributions subject to the provisions of Section 182 of the Act
(xif)  to appoint or remove key managerial personnel

(xiii}  totake note of appointment(s) or removal(s) of one level below the Key Management Personnel
(xiv)  to appoint internal auditors and secretarial auditor

(xv)  to takeniote of the disclosure of director’s interest and shareholding

2 Inserted vide Special Resolution passed ai the Annual General Meetirig of (he Members of the Company held on 27th September, '21]23;;




90.

91,

92

93.

94.

(xvi) to buy, sell investmenis held by the company (other than trade investments), constituting five
percent or more of the paid up share capital and free fesérves of the investee-.company

(xvii) -to-approve quarterly, half yearly and annual financial statements or financial results as the case
may be ' _

(xviii) toreview or change the terms and conditions. of public.deposit

(xix) to invite or accept or renew public deposits and refated matters

Subject to section 179 of the Act and other applicable provisions, the. Directors may delegate. any of
their powers to aty Committee of Directors, the Managing Director, Manager or any other principal
officer of the Company upon such terms and conditions as the Directors shall seem fit.

Subject to the provisions. of the Actthe Directors may exercise all the powers of the Company to borrow
or raise money whether bearing interest or otherwise to secure the repayment thereof by the issue of
the debenture or other security charges upon all or any part of the undertaking and assets of the:
Company including any capital for the time being uncalled for. Any bonds, debentures, debenture-stock
or other securities may if permissible under applicable law be issued at a- discount, premium ot
othérwise by the Company and shall with the consent of the Board be issued upon-sueh terms and
conditions and in-such manner and for such consideration as the Board shall consider to be for the
benefit of the Company, and on the condition that they or any part of them'may be coiivertible info
Equity Shares of any denomination, and with any privileges and conditions as to the redemption,
surrender, allotment of shares, attending (but not voting) in the General Meeting, appointment of
Directors or otherwise. Provided that debentures with rights to allotment of or conversion into Equity
Shares shall not be issued except with; the sanction of the Company in General Meeting accorded bya
Special Resolution.

- The Board may from time to time, subject to the provisions of Section 196 and 197 of the Act, appoint

a Managing Director / Wholé time Director of the Company from their body an remuneration and such
other terms and conditions as ‘the Board may from time to time decide subject to the pravisions of the
Act. The appointment of the Managing Director/ Whole time Director shall be for a term not exceeding
five years at a time. -

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and
all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise:
executed, as the case'may be, by such person and in such manner as the Board stiall from time to time
by resolution deteriine, -

Directors shall be -competerit to-carry out-all such obj ects set forth in the Memorandum of Association.
as may lawfully be carried out by them and in particular to do the following acts and things:

a) To pay all expenses incurted for the formation and registration of the Compaity-and for procuring
- its Capital to be subscribed:

b) To havethe superintendence, control and direction over the -Mana_gin’g‘_ Director, Managers and all
other officers of the Company.

¢) To appoint Agents or Attorneys for the Company in this countiy or abroad with such powers
(including powers to sub-delegate upon:such terms atdd conditions as the Directors shall think fif)
and to revoke such appointments.

d} Toacquire by lease, mortgage, purchase or exchange or otherwise any property, rights or privileges
which the Company is authorised to acquire at such price and on such terms and conditions as the
Board may think fit and to sell, let, exchange or otherwise dispose of absolutely or conditionally. any
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96.
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property rights or privileges or the undertaking of the Comp‘any for such price and upon terms and
conditions as the Board shall think fit, subject however to the restrictions imposed by the Act,

e} To open on behalf of the Company any account or accounts with such Bank or Bariks as.the Board
may select or appoint, to operate such accounts, to make, sign, draw, accépt, endorse or otherwise
execufe all-cheques, promissory notes, drafts, hundies, orders, bills of exchange, bills of lading anid
other negotiable instruments, to make and give receipts, released and other discharges for moneys
‘payables to the Company and for claims and demands of the Compary, to make contracts and to.
execute deeds;

f) Toinvest and deal with any of the:moneys of the Company in such-mainer as they may think fit and

to realize or vary such investments subject to the provisionis of the Companies Act.

g To pay and reimburse the Managing Director and other Directors or officers of the Company in
respect of any expenses incurred by them on behalf of the Company.

h} To authorize or empower the Managers or other officers for the time being of the Company 1o
exercise and perform all or any of the powers, authorities and duties conferred or imposed upon the

Board by the Memorandum 'or Articles of Association subject o such restrictions and conditions if
any, as.the Board may think proper. '

i) To insure or keep insured if deemed expedient all or any of the ,buildih__gs,_ goods, stores or other
property or any securities of the Company, either separately or conjointly for such period and to
such extent as the Directors may think proper and to sell, assign, surrender or discontinue any

policies of assurance effected in pursuance of this power,

i) To Institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company, or its officers; or otherwise concerning the affairs.of the Company, and.also to compound
and allow time for payment o satisfaction of any debts due and of any claims or demands by or
against the Company. '

'k)- To enter into all such negotiations and contracts, and rescind and vary all such contracts and execute
and do all such acts, deeds, and things in the name and on behalf"of the Company as the Board inay
consider expedient for-or in relation to any of the matters aforesaid or dtherwise for the purpose of

the Company.

. All acts done in. any meeting of the Board or of a commitiee thereof or By any person acting as a.

director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the.
appointment of any one or more of such directors or of afty person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such director or:sich person had been duly
appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by alt the members of
the Board or of a committee thereof, for the time being entitled to receive notice of a meeting of the

Boeard or committee, shall be valid and effective as if it had been passed at a meeting of the Board or
committee, duly convened and hield.

PROCEEDINGS OF THE BOARD

() The Board of Directors ‘may meet for the conduct of business, adjourn and otherwise. regulate: its
‘meetings, as it thinks fit. R EE R




(i) A director may, and the manager or secretary on the requisition of a director shall, at any time,
summon a meeting of the Board.

98. (i) Save as otherwise expressly provided in the Act, questions arisin g at any meeting of the Board shall
be decided by a majority of votes.

(if) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting
vote,

99. The continuing ditectors may act notwithstanding any vacancy'in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for 4 meeting. of the Board, the continujng
directors.or director may act for the purpose of increasing the number of directors to that fixed for the
quorum, or of sumrtioning a general meeting of the company, but for no other purpose.

COMMITTEES

100.  The Board may form Committees in accordance with the provisions of the Act and ofher
Regulations governing the Company. '

101, The Committees so formed shall act in accordance with terms of reference prescribed by the Board

in-aceordance with the provisions of the Act and other Regulations governing the Company.

102,  Ifthe Chairperson of the Commiittee is not present within five minutes after the time appoirited for
holding the meeting, the membets present may choose one of their members to be Chairperson of the
meeting, )

103. Matters arising at-any meeting of a committee shall be determined by a majority of votes of the
membets present, and in case-of an equality. of votes; the Chairperson shall have a second or casting
vote. ' : '

104, (i_") The quorum for each committee meeting wilf be as fixed by the Board at the time of constitution,
which shall be in accordance with the Act and other Regulations governing the Company.

(i) Where no quotum requirement is specified in the Act and other Regulations governing the
Comparty, the quorum would be-the same as that of the quorum required for a board meeting,

DECLARATION AND PAYMENT OF DIVIDEND

105. The company in general meeting may d'eclare.dividen'ds__, but no dividend shall exceed the amount
recommended by the Board.

106. Subject to the provisions of section 123, the Board may f__'l‘om time to-time pay: to the members such
interim dividends as appear to it to be justified by the profits of'thie company: -

107. (i) The Board may, before recommending any dividend, set aside out of the profits of the company such
sums as it thinks proper as a reserve or reserves. which. shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the company. may be properly applied, inchuding
provision for meeting contingenciés or for equalising dividends; and pending such application, may;
at the like discretion, either be employed in the business of the company or be invested in such
investments (cther than shares of the company) as thé Board may, from time to time, thinks fit;
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(ii) The Board may also. carry forward any profits which it may. consider necessary not to divide,
without setting them aside as a reserve.

(i) 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 amouints paid or credited as paid on the shares
in respect whereof the dividend s 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.

(ii) No 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,

(iii) 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 period-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 ¢alls or otherwise in relation fo the shares of the.
Company.

(i) 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 holder or, in the case of Jjoint
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 addréss as the holder or joint holders may in writing direct.

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

Any one of two or more joint holders of a share may give-effective receipts for any dividends, bofiuses
or other monies payable in respect 0f such share.

Notice of any dividend that may have been declared shall be given to the persons erititled to share
therein in the manner mentioned in the Act.

No dividend shall bear interest agginét the company.

Where capital is paid in advance of calls, such capital, whilst carrying interest, shafl not confer-a ri ght
to dividend or to participate in the profits, '

Where the Company has declared  dividend but which has not been paid or claimed within thirty (30)
days from the date of declaration, the Company shall within seven (7) days from the date‘of expiry of
the said period of thirty (30) days, transfer the total amount of dividend which remains: unpaid or
unclaimed within the said period of thirty (30) days, to a special account tobe opened by the Company
in that behalf in any scheduled bank to be called “Unpaid Dividend Accourit of Fedbank Financial
Services Limited”.

Any money transfefred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period. of seven (7) years.from the date of such transfer, shall be transferred by the
Company to the fund known as Investor Education and Protection Fund established under the Act.

No unclaimeéd. or unpaid dividend shall be forfeited by the Board before the claim becomes barred by

law,
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ACCOUNTS

118, (i) Subject to the provisions of the Act, the Board shall from time to time determine ‘whether and to
what extent arid at what times and places and under what conditions or regulations, the accounts and
books of the compariy, or any of them, shallbe open to the inspection of membets not being directors.

(if)No member (riot being a director) shall have any right of inspecting any account or book or
document of the company except as conferred by law or authorised by the Board or by the company
in general meeting.

COMMON SEAL

119. (i) The Board shall provide a.common seal of the Company and they shall have power from time
to'time to: destroy the same and substitute a new seal in lisu thereof:and the Board shall provide for
the safe custody of the seal.

(i) The seal, shall not be affixed to any instrument except by the authority of a resclution of the
Board and except in the presence of atleast one director: or secretary- or a power of attorney holder(s)
oran officer(s) or such other person as the Board may appoint for the purpose (herein after referied
to as “Authorised Petson’). The Authorised Person shall si gn every such instrument to which séal
of the Company is so affixed.in his presence. Any instrument bearing the seal of the Company and
issued by valuable consideration shall be binding on the Company notwithstanding any
irregularities touching the authority to issue the same. The provisions of this article shall notapply
to affixing of the Common Seal on Share Certificates/Certificates of deberiturés,

INDEMNITY .

120.  Subject to the provisions of the Companies Act, every Director, Chairman or Managing Director,
Whole Time Director, Secretary, or other officer of servant of the. Company shall be entitled to be
indemnified by the Company against ail costs, lossesand expenses which any such Director, Whole
time Director, Managing Diréctor, Manager, Secretary or other officers or servants of this Company
may incur or become liable to pay by reason of any contract entered. into or act or thing done by
him er them as such officer or servant as in any way in the discharge of his or their duties and such
costs, expenses, losses and the amount for which such indemnity is-provided shall immediately
attach as'a lien on the property of the Company and have priority as between the meinbers over all
other claims. : ' '

121, No Director, Chairmar, Managing Director, Whole Time Director, Secretary or other Officer.shall
be liable for the acts, receipts, neglects or defaults of any other Director or Officer or for joining in
any respect or any other act for conformity or for any loss or expenses happening to the company
through insufficiency or deficiency of the title to any property acquired by the order of the Board
of Diréctors for and on behalf of the Company or for the insufficiency or any security upon which
any of the money of the company shall be invested by any error of judgment, omission, defaults or
oversight on his part or for other loss or damage which shall happen in execution of the duties of
the respective-officer-or in relation to loss or damage atising from the bankruptey, insolvency or
bonafide act of any person with whom any of thie monies or securities or effects of the Company
shall be deposited or entrusted or for any loss occasioned by any error of judgment, omission,
defaults or oversight on his part, not for any other loss or damage which shall happen in the
execution of the duties of the respective officer or in relation thereto unless the same happens
through his dishonesty. This article shall not, however, affect the provisions of any special contract
that may be entered into between the Company. and its officers.

SECRECY
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122.  Every Director, Manager, Auditor, Treasurer, Trustee, Member of a- Committee, Officer, Servant,
Agent, Accountant er other person employed in the business of the Company shall, if so required
by the Directors, before entering upon his ‘duties, sign and shall be deemed to have given a
declaration pledging himself to observe strict secrecy respecting all customers and the. state of
accounts with individuals and in matters relating thereto, and shall by such declaration pledge
himself not to reveal any of the matters whith may come to his knowledge in the discharge of his
duties except when required to do so by the Board or by a Court of Law and except so faras may
be necessary in order to comply with any of the provisions of these ‘presents, '

WINDING UP

123, Subject to the provisions of Chapter XX of the Act and rules made there under—

(1) If the company shall be wound up, the liquidator may, withthe sanction of a special resolution of the
company and any other sanction required by the Act, divide amongst the members, in-specie or kind,
the whole or any part of the assets of the company, whether they shall consist of propetty of the same

- kind or not. _

(if) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any propérty to-bhe
divided as aforesaid and may determine how such division shall be carried ouf as between the members

~ordifferent classes of members.

(iii) The liquidater may, with the like sanction, vest the whole or any part of such assets in trustees’ upon
such trusts for the benefit of the contributories if he considers necessary, but so that né member shall
be compelled to accept any shares or other secutities whereon there i§ any liability,

We the several persons whose names and addresses are subscribed are desirous of being formed into-a
Company in pursuance of this Articles of Association and ‘we respectively agree to take the number of
shares in the capital of the Company set opposite-our respective names.

S1No. | Names, Address, and Occupation of subscriber No of shares agreed tobe | Signatures
taken
I | For and on behalf of The Federal Bank Lid. 100 Sd/-
M.P K Nair (One hundred)
S/0 Late Shri. Parameswaran Nair
Chairman, The Federal Barik Limited
Head Office; Alwaye-683101
Chairman, The Federal Bank Limited
2 | Forand on behalf of The Federal Bank Ltd. 100 Sd/~
A R Sankaranarayanan (One hundred)
S/o°Shri: A.P.Raman
9C, Harbour Crest,
"Cochin-682015
Director, The Federal Bank Litd, _
3 | Forand on behalf of The Federal Bank Ltd. 100 Sd/-.
K.T.Chandy (One hundred)
S/o Late K.L.Thomas
2B, Harbour Crest
Ravipuram, Cochin,
Director, The Federal Bank Ltd.
4: | For and on behalf of The Federal Bank Ltd 100 Sd/-
K.M.Noordin Mather {One hundred)
S/o Late Hajee X.C.M.Mather
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Noor Mahal, Opp. Town Railway Station
‘Road,

Ernakulam North,

Cochin-682018

Businessman.

5. | For and on behalf of The Federal Bank Ltd. 100 Sd/-
P.S.Menon (One hundred)
S8/o Shri. Kochu Pappu Achan
Chartered Accountant

Ananda Bhavan, Ravipuram. Road
Cochin-682016

Chartered Accountant

6 For and on behalf of The Federal Bank Ltd. 100 Sd/-
T.V.Antony (One hundred)
S/o Sri.T.A. Varghese
85, 4" Main Road, Gandhi Nagar,
Madras ~20
Director, The Federal Bank Ltd.

7 | For and on behalf of The Federal Bank Ltd, 100 Sd/-
Prof K.M.Chandy (One hundred)

S/o.Sii. Mathai
Kizhakkayil Palai-686575 -
Total shares takeri. 700

(Seven hundred Only)

WITNESS TO ALL

‘Biju T.B., Chartered Accountant : Sd/-
Mohan and Mohan Associates,

Chartered Accountants,

XXXIX/3263, Radha Bhavan,

Alappat Cross Road,

Ravipuram, Cochin-682016.

DATED the 18™ day of February 1995
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PART B.
PUBLIC COMPANY LIMITED BY SHARTES

ARTICLES OF ASSOCIATION
OF
FEDBANK FINANCIAL SERVICES LIMITED

Notwithstanding anything to the contrary contained in Table F of the Companies Act, 2013 and/or Part. A
of these Articles, the provisions of Part B of these Articles shall also apply to the Compariy and its
Shareholdes. Part A of these Articles and Table F of the Companies Act, 2013 shall apply in so far as and
to the extent that they are not, either expressly or by necessary implication, contrary to or inconsistent with
the provisions of Part B of these Articles. In the event of any ‘inconsistency, conflict or contradiction
between the'.‘prt}yi_sions of Part B of these. Articles and Part A of these Articles and / or between Part B of
these Articles-and Table F of the. Companies ‘Act, 2013, the provisions of Part B of these Articles shall
override and prevail over the provisions of Part A of these Articles and Table F of the. Companies Act,
2013.

1. DEFINITIONS AND INTERPRETATION
In Part B of these Articles, except where the context otherwise requires, (i) capitalised terms defined

by inclusion in quotations-and/or parenthesis have the meaning so ascribed; and (it) the foll owing
words and expressions shall have the following meanings:

1.1 Defined Térms
Acceptance Notice Period has the meaning givento it in Article 9.4(e) of these Articles.
Accepting Shareholders has the meanin g gi\:en to it in Article 7.3(c) of these Atfticles,

Accounts means the audited annual financial statements of the Company comprising the balance
sheet, profit and loss statement and cash flow statement together with the auditor's report thereon
and notes and statements to theny for the Financial Year. '
Accounting Standards means GAAP or the Indian Accounting Standards or Ind AS, as notified
under Section 133 of the Companies Act, 2013 read with Companies (Indian Accounting,
Standards} Rules, 2015 and other r.elevant'_provi's’i'on_s of the Companies Aet, 2013, each as
amended, insofar as is applié:able to the Company, and in the event it becomes mandatory for the
Company to follow any other accounting standards, shall inean such accounting standards.

Act means the Companies Act, 1956 and the Companies Act,_.2_013, each to the extent in force as.
on the date hereof, and as amended from time to time and shail include any statutory replacement
or re-enactment théreof.

Affiliate means, in relation to a Person:
(a) which is an individual:
(0): any Person who is-a Rélative of such Person;

(iD) any company-or-other Person (bejngan entity) which is Controiled by such Person
and/or such Person’s Relative(s);

(iii)  any Person which is a trust:
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(A) of ' which such Person and/or such Person’s Relative(s) are a beneficiary;
or

(B) the trustee of which is Cortitrolled by such Person and/or such Person’s.
Rélative(s);

(b} which is a body corporate, limited liability partnership or other partnesship, trust, firm,

' society, Hindu Undivided Family or any othér entity or association referred to in the
definition of Person, a Person eithier directly or indirectly through one or more intermediate
Persons and whether alone or in combination with one or nicre other Persons, that Controls,
is Controlled by, or is under common Control with such Person, and,

(©) without prejudice fo the generality of the foregoing, where such Person is the Investor, an
Affiliate.of the Investor includes:

(Zi_) any fund, trust, partnership, co-investment ent_ity,.-s_u'b_si'diary,' special purpose or
other vehicle or other Person, which is managed and/or advised by:

(A)  thelnvestor,
(B) the Investor’s-investment manager or investment advisor; or

(C)  any Affiliate (within the meaning of this definition) of a Person referred
to at (A) or (B); and

(i) any Affiliates (within the meaningof any other paragraph of this definition) of any
Person specified in (i); and '

(ifi)  any other Person under common management with the Investor or any of its
Affiliates (within the meaning of any other paragraph of this definition).

Provided however that notwithstanding any of the foregoing, “Affiliate” of the Investor shall not
include the Company or any other portfolio companies or entities in which any of the Investor or
its Affiliates have invested.

Agrcement Date means the date of the Shareholders’ Agreement.

Alterations has the méaning given to it in Article 10.2(a) of these Articles.

Applicable Law(s) means all applicable constittion, treaties, statutes, laws, enactments, acts of
parliament or legislature, codes, regulations, ordinances, rules, notifications, by-laws, policies,
diréctions, directives, guidelines, circulars or.other requirements of any Governiental Autliority.
having jurisdiction over the relevant Party, and shall include applicable general law rules (incloding
common law and principles of ‘equity), goverrimental approvals; any judgment, order, decree,
injunction, award (administrative or judicial) orother similar form of decision of, or determination
by, or agreements with or any interpretation having the force of law of any of the foregoing, by any
Governmental Auithority having jurisdiction over the matter in question, whether in effect as at the
date of'the Shareholders’ Agreement or thereafter.

Arbitration Notice has the mean ihg given 10 it in Article 15.4(a) of these Articles.

Articles means the atticles of association of the Company, from time to time.
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Big Four Accounting Firm means any of the Indian or overseas affiliates or associates, as the case
may be;, of: (2) Deloitte Touche Tohmatsu; (b) KPMG;: (¢) Price Waterhouse Coopers; and (DEY
(formerly, Ernst & Young),

Board means the board of directors of the Company, from time to timé.
Board Quorum has the meaning given to it in Article 2.8(a) of these. Articles.
Borrowers has the meaning given'to it in the Shareholders’ Agreement.

Business means business of’ granting gold loans in India, small ticket loans against property in
India, large ticket Joaris against property and construction and structured finance loans.

Business Day means any day other than Saturday, Sunday, or any day on which banks in Mumbai,
India are closed for regular banking business.

Business Plan means a high level 3 year rolling business plan for the Compaity; which shall, inter
alia, specify the maximum wholesale business that the Company can undertake,

Call Notice has the meaning given to it in Article 9.3(b)(vi)(A) of these Articles.

Call Optior Closing Date has the meanin ggiven to it in Article 9.3 (b)(vii) in these Articles.
Call Option Securities has the meaning given to it in Article 9.3(.b,)_(i) 'in these Article.
Charter Documents means the Memorandum and the Articles.

Committees has the meaning given to it in Article 2.12(a) of these Aurticles.

Competing Business shall mean any business which is same or similar to the business of the
Company, from time to time;

Competitor shall mean any person or entity engaged in carrying on a Competing Business;
Consent Notice has the meaning giver to-it in Article 9.4(e) of these Articles.

Control has the meaning ascribed to that term under the Act and also includes (to the extent not
covered by the meaning in the Act):

(a) in relation to a Person, the power to (directly or indirectly):
(6)] direct or cause the direction of management and paolicies of such Person,_-wheth‘er
through ownership of securities, partnership interests, units or ‘ther equity-
interests, by agreement or otherwise;

(i) elect more than 50% of the directors, partners or other individuals exercising
' authority or the ability to make decisions on behalf of such Person,

(b  in relation to a Person which ‘is a trust, the ability to. (directly or indirectly) appoint or
remove more than 50% of the trustees of the trust; '

(c) in relation to a Person which'is-a limited partnership, the ability to (directty or indirectly)
appoint or remove the general partiter of the limited partnership;

the terms Contrelied, Controlling and under common Control shall be construed accordingty.

Credit Committee means the credit committee of the Board, the terms of reference of whichi are
as follows: 2
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(&) To consider proposals for approval, renewal, or modification of various types of credit
facilities to clients within such authority as'is delegated to the Committee by the Board
from time to time;

(b) To review the top. 100 Loan accounts of above Rs. 1 Cr in gach category of NPA ie.
substandard/doubtful/loss assefs:

(c) To ratify the credit proposals sanctioned. by the President / Head of the Organisation/ Risk
Credit Forum;

(d) To ratify the compromise proposals/bad debts written off with the approval of the President
/ Head of'the Orgariisation; and
(e) To review the Retail Joan portfolio on quarterly basis.

or such other terms of reference as may be amended from time to time in accordance with the terms
of these Articles,

Cure Notice lias the meaning given to it in Article 12:4(b) of these Articles.

Deed of Adherence has the meaning given to it in the Shareholders’ A'greement,

Defaulting Party has the meaning given to it in Article 13-.4_(_a) of these Articles.

Devolved Entitlement Secnrities has the meaning given to it in Article 7.3(c) of tlhese Articles.
Dilution Instrument has the meaning given.to it in Article 8.1 6f these Articles.

Director means a director of the Company from 'til'n'e._to..t_-ime.

Discussion Period has the meaning given to it in Article 15.2(a) of these Atticles.
Dispute has the meaning given to it in Article 15.1 of these Arficles.

Dispute Notice has the meaning___'_g'ivén to it in Article 15.1 of these Articles.

Disputing Parties has the meaning given to. it in Article 15.1 of these Aaticles.

Drag Along Right has the meénin g givento it in Article 10.3(a) and Article 11.9 of these Articles.
Drag Notice has the medn_ing given to it in Article IO.S(b).and Articlé 11.9 of these Articles.
Drag Securities has the'meaning given to it in Article 10.3(b).

Drag Transfer has the meaning given to it in. Article 10.3 .

D&O Policy has the meaning given to it in Article 6.1(iv).

Eligible Candidate has the meaning given to it in Article 5.2(c).

Employee means:
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(i) apermanent employee of the Company working in India or out of India; or

(i)  aDirector of the Compariy, whether a whole time Director or not but excluding
an Independent Ditector; or

(i) an employee, as defined in sub-clauses (i) or (ii) in this Para, of a subsidiary in
India or out of India, or of 2 Holding Company of the Company,

but does not include-
(a) an employee who is 2 Promoter-or belon gs to the Promoter Group;

(b} a Director who either by himself or through his relatives or through any body
corporate;, dire_cti_y orindirectly holds more than 10% of the issued and subscribed
‘Shares of the Company.

“Employee Stock Option” or “Option” means any class of options granted to an Employee, which
gives such Employee the right, but not.an obligation, to subscribe &t a future date the Shares
underlying the option at a pre-determined price as per the terms and subject to the conditions set

out in ESOP Plan.

Encurabrance means any form of legal or equitable encumbrance or security interest includinga
mortgage, charge, pledge, lien, option, équitable inferest, restriction or condition, hypothecation,
right of pre-emption, first offer-or refusal or other right to acquire, an assignment, conditional sales:
‘contract, security, title-defect, title retention agreement, voting trust agreement, interest, right of
any Third Party or other type of preferential ‘arrangement or interest of any nature whatscever
(including, without limitation; a title transfer or retention of title arrangement, restriction on use,.

voting- transfef, receipt of income or exercise of any other attribute of ownership) or any other
arrangement having a similar effect and any proxy, power of attorney, voting trust arrangement,
tenancy, easément or other oecupancy right or any adverse claim 4s to title, possession or use, and
the word Encumber is to be construed-accordingly.

Entitlement means, subject to Article 7.3(h) of these Articles, with regard to any holder of Equity-
Securities, the ratio of: (a) the number of Equity Securities owned or deerned to be held by such
holder of Equity Securities immediately before the issuance of-any Equity Securities (on a Fully
Diluted Basis), to' (b) the total number of Equity Securities owned or deemed to be held by all
holders of Equity Securities (or such holders of Equity Securities, as may be specified in the
context) immediately before the issuance of such Bquity Securities.(on a Fully Diluted Basis)..

'ESG has the meaning given'to'it.in Article 6.1(vi).
'ESOP Plan means Fedbank Financial Services Limited Employee Stock Option Plan.2018.

Equity Securitiés means the Shares and any optiens, wartants, convertible shares, convertible

bonds or other securitiés that are directly or indirectly convertible into, or exercisable or
exchangeable for, Shares.

Event.of Default means the Promoter Event of Default or the Investor Event of Default, as the case
may be,

Event of Default Notice has the meaning given to it in Article 13.4(a) of these Articles.

Exit Rights means, in respect of a Shareho.ldel",_. the rights of such Shareholder as set dut in Article
9.5 (Tag A’long_'Right) and Article 10 (Exit Options) of these Atticles.
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Fair Market Value means the fair market value of Equity Securities to be determined ‘in
accordance with the provisions of these Articles,

Financial Year means the fiscal year of the Company beginning on April 1 of each year and ending
on March 31 of the subsequent year, orsuch other peried adopted by the Company: as its financial
year in order to comply with Applicable Law.

First Adjourned Board Meeting has the meaning given to. it in Article 2:8(b) of these Articles.

First Adjourned Shareholders Meeting has the meaning given to it in Article 3.3(b) of these.
Articles.

First Completion has the meaning given to in the Share Subscription Agréement,

First Completion Date has the meaning given to it in the Share Subscription Agreement.

First Tranche Subscription Price has. the meaning given to it in the Share Subscription
Agreement.

FMYV Determination Period has the meaning given to it in Article 7.5(b) of thése Articles.
FMYV Intimation Period has the meaning given to it in Articlé 9.3(b)(iif) of these Articles.

FMYV Notice has the meaning given to it in Article 7.5(b) of these Articles,

FMV Report has the meaning given to it in Article 93(b)(111) of these Articles.

Fully Diluted Basis means a basis of calculationi that assumes all outstanding Equity Securities
having been converted, exercised, or exchanged Tor the maximum number of Shares that may. be
issued upon their conversion, exercise or exchange, whether or not-the terms. any such Equity
Securities are then currently convertible; exercisable or exchangeable, provided however that, debt
obtained on armi’s length commercial terms from Third Party commercial banks. and financial
institutions which have a right of conversion linked to the occurrence of an event of default and.
failure to repay the entire outstanding sums, shall be disregarded and not taken into account for the
purposes of this definition. -

GAAP means generally accepted accounting principles and practices as prescribed by the Institute
of Chartered Accountants of Thdia applicablé from time to time, consistently applied.

Grant Letter means the letter issued by the Company to each Option Grantee with respect to the:
Grant of Options to such-Option Grantee, which shall also include additional terms and conditions
in relation to the Options and the Shares to be issued to the respective Option Grantee upon Exercise
of the Options.

GM Quorum has the meaning given to it in: Article 3.3 (a) of these Articles.

Governance Rights means, in respect of a Shareholder, the rights of such Shareholder as set out
in Article 2 (Board of Directors), Article 3 (Shareholders Meetings), Article 4 (Reserved Matters)
and Article 5 (Management of the-Company, Managing Director and Key Employees) of these
Articles, ' '

Govérnmental Authority means:

(a) a government, whether foreign, federal, state, territorial or local or relating to any part-ot
sub-division of any of the foregoing;.
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(b)

(©

()

@)

d commission, department, insfrumentality, agency, board, tribunal, court or other
decision-making body or a governmental, semi-governmental, Judicial, quasi-judicial,
administrative; monetary, regulatory, or Tax authority or body, whether statutory or not;

any other bedy having or purporting to have jurisdiction and exercising executive,

legislative, judicial, regulatory or administrative functions of or pettaifiing to government.
or under an Applicable Law including the Securities and Exchange Board of India-and RBI,

any stock or securities exchange having jurisdiction over a Party or its Affiliates and any
s_e!f—regulatory-org_'ani'sation established under an A-pplicable..l_,aw; or

a department, office, minister or other official of any: of the foregoing, acting in that
capacity, ' '

in any jurisdiction,

‘Holding Company has the méaning given to it under Section 2 (46) of the Act.

Independent Director has the meaning given.to it under-the Act,

Insolvency Event means.thc’happening__'of any of these events in relation to a Person:

(@)

(b)

(©)
(d

(e)

such Person is or states that it-is unable to pay its debts-as and when they fall due;

such Person is deemed to, or is declared to, be unable to pay its debts-_under.any'Appl'i_cable
Law;.

such Person suspends or threatens to sispend making payments on any of its debts;

other than pursuasit to a solv'e_n_t consolidation, reconstruction, amalgamation or mergeron
terms approved by the other Parties, sich.Person:

(i) enters into, or resolves to enter into, a general assignment, schéme of arrangement,
deed of company arrangement or any other-assignment, arrangement, compromise
or composition with or for the benefit-of its creditors or any-class of its creditors;

(i) by reason of actual or anticipated financial difficulties, commences negotiations

wi'th_ one or more of its creditors with a view to rescheduling any of its
indebtedness;

(i)  1s subject to-any corporate action, legal proceedings or-other procedure in relation
to a moratorium with creditors;

(iv)  isdissolved or deregistered or any steps are taken to dissolve or deregister it under
the Act, Applicable Law or otherwise;

(other than pursuant to a solverit consolidation, reconstruction, amalgatation or merger on
terms- approved by the other Parties), an application is. made to'a court; or-a resolution is.
passed for the appointment of a resolution professional (interim or otherwise), controller,
administrator, liguidator, pravisional or i__nt'eri_m ]_i__quidator, conservator, réceiver, trustee,
custodian, statutory manager or other similar official for it or for all-or any of such Person's
asset$ and such application or resolution is not dismtissed, discharged, stayed or restrained
within 10 days; R
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(D such Person becomes subject to the. appointment of a resolution professional {interim or
otherwise), controller, administrator, liquidator, provisichal or interim  liquidator,
conservator, receiver, trustee, custodian, statutory manager or other simjlar official for it
or for all ot any of its assets;

(g an order is made or a resolution is passed ‘for such _Per_son_"s winding-up, official
managentent or liguidation (other than pursuant to. a solvent consolidation, reconstruction,
amalgamation or merger on terms approved by the other Parties);

) such Person becotnes an insalvent under administration or action is taken which conld
result in that event:

() any distress, ‘expropriation, execution, attachmert, _. sequesiration or other analogous.
pracess affects any-asset or assets of such Person having an aggregate value not less than-
Rs. 50,00,000;

{ a seeurity holder eriforces security over or takes possession of any asset or assets of such
Person; or

(k) anythin g analogous or having a substantially similar effect to any of the events specified

in paragraphs (a) to'(j) inclusive above happens under any Applicabis Law.

Intellectual Pro perty means copyri_g'h'té patents, trademarks, service-marks, logos, designs, domain
names, utility models, inventions, brand names, database rights, software, know-how,
programming, customer lists, supplier lists, trade secrets, bissiness names and any similar rights in
any country and the benefit (subject to the burden) of each of the foregoing, in each case whether
registered or unregistered and including applications for the grant of registration for any of the
foregoing and the right to apply for registration for any of the foregoing in any part of the world.
Interim Arrangement tias the meaning given to it in Article 5.2(e) of these Articles,

Investor means True North Enterprise Private.Liniited,_ a.company incorporated under Companies

Investor’s Additional Eﬁtitl'ement_ has the meaning given to it in Article 7.3(h)(i) of these
Articles, ' '

Tnvestor’s Affirmative Consent means the prior written consent of the Livestor, in respect of a
Reserved Matter,

Investor Event of Default fias the meaning given to it in Clause 16,1 (b) of tle Shareholders’
Agreement,

Investor Securities shall mean, 4t a given point in time, all of the Equity Securities that are held
by the Investor at such fime.

TPO means an initial public offering of the Shares pursuant to which the Shares shall be listed on
any of the Recognised Stock Exchan ges.

IPO Date has the meaning given to it in Article. 10.) (a) of these Articles.
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TPO Period has the meaning given to itin Article 9.3(d)(ii) of these Articles:
Issue Closing Date has the meaning given to it in Article 9.3 (b)(viii) of these Articles.
Issue Notice has the meanifig given to it in Article 9.3 .(b)_(v.i)(B) of thése Articles.

Key Employee means the chief executive officer, chief financial officer and-company secrstary of
the Company and any person oceupying any such position, and all einployees directly reporting to
the Managing Director.

Loss means dny and all direct losses, -'l'iabilit"ies,_ claims, demands, fines, penalties; settlements,
‘Taxes, interest, cost or expenses (including reasonable attorney’s fees and expenses).

Listing Cut-off Date has the meaning given to it Article 18.2(b) of these. Articles.

Managing Director means the managing director of the Company appoinited in accordance with
the provisions of these Articles.

Master Directions means the Master Direction - Non-B anking Financial Company - Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions,
2016 dated September 1, 2016-issued by the RBI.

Material _C_qpt_raétmeans any written. contract or other written binding arrarigement entered into
between the-Company with any Person that:

(a) is'a Related Party; and/or

(b) relates o joint ventures, stratégic alliances and other forms of cooperation or similar
purpeses, other than these Articles; and/or

(©) involves payments (other than disbursements by the Company to. the Berrowers: of the.
Company) in excess of Rs. 50,00,000 peranaum in the aggregate; and/or

{d) is otherwise material to the Business such that a breach thereof "would involve a payment
by the Company in excess of Rs: 50,00,000; and/or

(e) ‘which subjects the Company to anon-compete obligation; and/or

0 is outside the Ordinary Course of Business.

MD Notice has the meaning given toit in Article 5.2(b) of these Articles,

Memorandum means the memorandum of association of the Company, from time to time:
New Securities has the meaning given td it in Article 7.2 of these Articles.

Nomisiation and Remuneration Committee or NRC or ESOP Committee means the
niomination and remuneration committee constituted by the Board, in terms of the Companies Act
and Regulation 19 of the Securities and Exchange. Board of India (Listing Obligations -and
Disclosure Requirements) Regulations, 2015, as amended from tinje to time, which has been
designated as the compensation committee in accordance with Regulation 5 of the Securities and
Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021,
as amended from time to time, and entrusted with the authority to formulate, implement and
administer the ESOP Plan and exercise such powers as specified under the SEBI SBEB & SE
Regulations read with powers specified in this ESOP Plan.

Nominee Shareholders has the meaning given to it in Article 14 of these Articles.

N‘on'D_éfaulting-Parfy has the meaning given to it in Article 13.4(a) of these Articles.
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Observer has the meaning given to itin Article 2.15 of these. Articles.

Ordinary Course of Business means, in relation to a Person, an action that is.recurting in nature.
and is undertaken in the usual, regular, and ordinary course of stich Person’s normal day-to-day
‘Operationis consistent with past practices and customs but only to the extent consistent ‘with
Applicable Laws,

Other Shareholder lias the meaning _'giVell to it in Article 9.4(a) of these Articles.
Party means 4 party to the Shareholders® Agreement.
Permit means:

(a) & permit, pettission, license, approval, authorisation, consent, clearance; waiver,
' exemption, no objection certificate or other authorisation of ‘whatsoever nature and by
whatever name called from a Governmenital Authotity, contractual counterpaity or other

Third Party; and

(b)  aregistration, declaration, lodgement, noticé or filing with any Governmental Authority
contractual counterparty or other Third Party, '

in each case whether required under any Applicable Law or under any contract, agreement, peérmit,
licence, approval, consent or other arrangement.

Person means any individual, sole proprietorship, association (including uriincorporated
association), unincorporated organisation, venture or joiit venture, body corporate, corporation
(including any non-profit corporation), limited or unlimited liability company), general partnership,
limited partnership, limited liability partnership, estate, trust, society, firm, Hindu Undivided
Family, Governmental Authority, or any other enterprise or other entity; in each case, whether or
tot having separate legal pérsonality and whether acting in an individual, fiduciary or gther
capacity.

‘Pro Rata Entitlement means such number of Equity Securities held by the Other Sharetiolder as
equal the number of ROFO Securities muitiplied by a fraction, the numerator of which is the total
‘number of Equity Securities held by the Other Shareholder and the denominator of which-is the
total number of Equity Securities held by Transferring Shateholder, (in each case calculated on a

Fully Diluted Basis).

Promoter means The Federal Bank Limited, a company .incorporated under the Companies Act,
1956 with Corporate Identity Number L65191K1.1931PLC000368; having its registered office at.
Federal Towets; PB-No 103, Alwaye, Ernakulam, Kerala —683101.

Promoter Event of Default has the meaning given to it in Clause 16.] (a) of the Shareholders’
Agreement.

Promoter’s Affirmative Consent means the prior written consent of the Promoter, in respectof a
Reserved Matter.

Proceeding means any investigation, prosecution, action, proceeding, dispute, claim, demand,
notice, order, direction, declaration, inquiry, mediation, dispute resolution, industrial disputes,
prosecutions, litigation:or arbitration proceeding.

RBI means the Reserve Bank of India.

RoC means the Registrar of Companies, Maharashtra.at Mumbai.
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Recognised Stock Exchanges means the National Stock Exchange of India Limited or BSE.
Limited or such other reputed- national or international stock exchange as may be mutually agreed
in writing between the Promoter, the Company and the Investor,

Records means original and copies of all books, documents, files, reports, accounts, plasns,
correspondence, letters and papers of every description and other material regardless of their form
or medium and whether coming into existence before, on or after the Agreement Date, of the
Company including certificates of registration, ‘minute books, statutory registers, books:of account,
Tax returns, deeds, eontracts and agreements’ (including Material Contracts) title deeds and other
documents of title, customer lists, price lists, trading, accounting and financial records, insurance
documents, employee records and other records relating to-the operation of the Business.

Related Party means, with respect to a Person, any other Person who is an Affiliate of that Person
and (fo the extent not already covered by the foregoing) any Person who would be- considered a

related party of such Person by virtue of:

() the accounting standaids in India pertaining to “Related Patty Disclosures”, and/or
(b)  Section 2 (76) of the Companies Act, 2013.

Reltive has the meaning given 1o it in Section 2 (77) of the Companies Act, 2013,
Reserved Matters means the matters listed in Article 4.2 of these Articles.

Review Committée has the meaiing given to it in the Shareho'l"dérs’ Agreement.

Rights Completion Period has the meanin g given to it in f\fticle‘ 7.3(d) of these Articles,
Rights Issue has the meaning given to it.in Article 7.1 of these Articles.

Rights Notice has the meaning given to it in Article 7.3(a) of these Articles.

RM Response Period has the meaning:given to it in Article 4.1(c) of these Acrticles.
ROFO has the. meanirg given to it in Article 9.4¢a) of thése Articles.

ROFO Acceptance Notice has the meaning given to it in Atticle 9.4(c) of these Articles.
ROFO Notice has the meaning givei'to itin Article 9.4(b) of these Articles,

ROFO Notice Period has the meaning given to it in Article 9.4(c) of these Articles,
ROFO Price has tlie meaning given to it in Article 9.4(c) of these Articles.

ROFO Securities has thie meaning given to it in Atrticle 9:4(b) of tliese Articles.

Second Notice has the meaning given to it in. Article 7.3(c) of these Articles,

Second Notice Acceptance Period has the meaning given to it in Article 7.3(c) of these Articles,
Second Completion has the meaning given to it in the Share Subscription Agreement.
Second Completion Date has the meaning giver to it in the Share Subscription Agreement.

Second Tranche Subscription Price has the meaning given to it in the Share Subseription
-Agreement.

Share Capital shall mean the issued, subscribed and paid-up. equity share capital of the Company:
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Shares mean equity shares of the Company having face value Rs. 10 per share or such other value:
as defermined by the Company from time to time and/or securities convertible into equity shares
and shall include equity shares of the Company arising out of the exercise of Employee Stock
Options granted under the ESOP Plan.

Share Subscription Agreement means the subscription agreement dated May 11, 2018 enteted
into between the Investor, the Company and the Promoter.

Shareholders mean the Persons holding Shares in the Company-and whose names are entered in
the register-of members of the Company, including (i) True North Fund VI LLP, a limitéd liability
partnership incorporated under the Limited Liability Parthership Act, 2008 having g its office-at Suite
F9C, Grand Hyatt Plaza, Santaciuz East, Mumbai — 400055, India; and (ii) Federal Bank Limited,
4 company incorporated. under the Companies. Act; 1956 having its. reglstered office ‘at Federal
Towers, PB-No 103, Aluva, Ernakulam Kerala 683101.

Shareholders’ Agreement means the shareholders’ agreement dated May 11, 2018 entered into
between the Company, the Investor and the Promoter, as- supplemented by the deed of adherence
dated October 29, 2018 and as amended putsuant to the amendment agreement dated [J uly 18,
2023].

SIAC Rules has the meaning givei to-it in Article 15.4(a) of these Articles,
Specific Covenants has the meaning ascribed 10 the term the Shareholders” Agreement.
Specific Covenant Default Notice has the meaning: given to it in Article 13.4(f) of these Articles.

Subscnbmg Entity Deed of Adherence has the meaning given to it in the Share Subscription
Agreement.

‘Subscription Price has the meaning given'to it in the Share Subscription Agreement.
‘Subscription Shares has the meaning given to it in the Share Subscription Agreement.
‘Subsidiary has the meaning given to it.under Section 2(87) of the Act.

Tag Accéptance Period has the meaning given to it in Article 9.5(d) of the Articles,

Tag Acceptance Response has the meaning given to it in Article 9.5(d) of these Arficles,

Tag Along Price has the meaning given toit in Article 9.5(a) of these Articles.

‘Tag Along Right has the meaning given to it in Article 9.5(b) of these Articles.

Tag Along Securities has the meaniing given 10 it in Article 9:5(d) of these Articles.

Tag Notice has the meaning given fo it in Article 9.5(a) of these Articles.

Target Shareholding has the meaning given to it'in Article 9.3(b)(i) of these Articles.

Target Shareholding Notice has the meaning given to it in Article 9.3(b)(ii) of these: Articles.
Target Shareholding Right has the meaning given to it in Article 9.3(b)(i) of these Articles.
Target Sharcholding Securities has the meaning given to it in Article 9.3(b)(i) of these Articles,

Tax means any form of taxation, levy, contribution, deduction, withholdings, duties (inchiding
stamp duties), imposts, levies, cesses, feés, charges and rates, whether direct or indirect, imposed,.
levied, collected, withheld or assessed by any Governmental Authority having jurisdiction over the
rélevant Party, togethel with any interest, penalty, surcharge or fing in connection therewith and
the terms Taxes and Taxation will be construed accordingly.
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1.2

Third Party means any Person other than the Parties,

Transaction Documents has the meaning given to it in Share Subscription Agreement.

Transfer (including the terms Transferring, Transferred and Transferability) means to directly
or indirectly, sell, fransfer, pledge, gift, encumber, deal with, dispose of or create any other third,
party rights.

Transferee has the meaning given to it in Article 9.4(d) of these Articles.

Transferring Shareholder has the meaning given to it in Article 9.4(a) of these Articles.

Valuation Report has the meaning given to it in Article 7.5(¢) of the Articles.

Interpretation

In'these Articles, unless the context otherwise requires:

(@)

(b)

()
(d)

(e)
(D

®

)

(i)

@)

LS

)

the terms holding comipany and subsidiary will be accorded the same. meaning as given in
the Act when used in these Articles;

areference to any Applicable Law or any other statutory or legislative provision includes
a reference to the statutory provision as modified or re-enacted or both, from time 1o time
whether before or after the Agreement Date and any subordinate legislation made or other
thing done under the statutory provision whether before or after the Agreement Date;

a reference to the singular includes the plural and vice-versa;

where a word or phrise is defined, its other grammatical forms have a corrésponding
meaning;

words referring to-a particular gender include all other genders;.

a reference to any.document is a reference to that document as amended, assigned, novated
or otherwise modified or replaced in accotdance with its terms, from time to time;

a referenceto a document being in agreed form is a reference to a document in a form.
approved in writing by the Parties;-

a reference to a Party or Person generally includes a reference to that: Party or Person’s
successors and permitted assigns;

a reference to a Ar_ticl_es or Schedules is a reference to an article or a schedule to these
Articles and the Schedules form part of and have the same force and effect as if expressly
set.out in the main body of these Articles;

the expression “this Article” ot “this Schedule” or similar expressions. shall, unless
followed by reference to a specific provision, be deemed to refer 16 the whole Article or
Schedule.and not-merely apatt of the Article or Schedule in which the expression oceurs;

where one or more examples are given of items covered by-a general word or phrase, that
isnot to.be read as limiting the meaning of that general word or phrase to those examples
or similar iters;

the' words “including” and “in particular” are to be read as if the words “but not limited to™
were inserted immediately after them: L
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1.3

1.4

21

2.2

(m)  saveas expressly provided for in these Articles, the rights and oh] igations of each Party are
several (and not joint and sevefal) and may be exercised independently of the other Parties
and no Party shall be responsible or liable for any obligations or liabilities of any-other

Party

(m)  an obligation to “procure™ or “ensure” or “catise” any act or forbearance, shall be deemed
to-include an obligation to exercise all rights and powers (including voting rights) available

(o) areference to somethirig being “in writing” includes writing, typin g printing, lithography,
letter, e-mail or other electronic record reduced to a visual form, A “notice” shall, where it
‘is not specifically mentioned, be deemed to refer to 4 notice in writing;

(p)  references to acting “directly or indirectly” inctudes (without prejudice to the generality of
) that expression) acting' #lorie or jointly with or by means of or throu gh any other Person,

including by the exercise of vofin g ot any other rights in another Person;

(@)  areference to a time of day is a reference to the time in India, unless 4 contrary indication
dppears;

(t)  unless otherwise specified, any time period specified for perfarmance by any Party, shall
be deemed to stand extended to include any time period required by such Party for
obta'ining__ any consent/ approval from any GoVernm'e_qta'l_ Auth‘or.ity;

(s) wherever'an.Afﬁ]i'a_te of a Party holds any Shares, other shares, securities or other equity
interests in the_-.Company_,-- any reference to such Party's Shares, other shares, securities or
other equity interests shall be deemed to include a reference to the Shares, other shares,

securities or other equity interests held by such Affiliate; and

(t) a reference to INR or Ks. is to Indian rupees, the lawful currency of the Republic of India.

Business Da'_y-

Where something is required by these Articles to be done on a day which isnet a Business Day, it:
must be done on the next day which is a Business Day.

Headings

Headings used in these Articles are for convenience only and do not affect the interpretation of
these Articles.

BOARD OF DIRECTORS

Subject o the: provisions of these Articles and the Act, the Board shall be responsible. for the.
management, supervision, direction and control of the Company.

Size and Composition of the Board and Appointment of Directors
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(a) The Board shall consist of ot less than 3 Directors and not more than 9 Directors.
(b) The Directors shall not be required to hold any qualification Shares.
2.3 *Nomination of a person as Director by the Debenture Trustee

The Board shall appoint a person nominated by the Debenture Trustee as Director on the Board of
the Company in the event that the Company has defaulted in terms of clause (e) of sub-regulation
(1) of Regulation 15 of the Securities Exchange Board of India (Debenture Trustees) Regulations,
1993 for its listed debt securities as amended from time to time.

Provided. further in the event the Debenture Trustee ceases to be the Debenture Trustee of the
Company for its listed debt securities or the default is made good, whichever is earlier, such
Director appointed shall cease 1o be a Director on the Board.

Nothing in this sub clause shall apply in the event that the debenture trustee fails to prove beyond.
doubt that the Company has defaulted in ferms of clause (e) of subregulation (1) of Regulation 15
of the Securities' Exchange Board of India (Debenture Trustees) Reguldtions, 1993 for its listed
debt securities. as amended from time to time.

24 Frequency of Meetings of the Board

‘The Board shall meet at such frequency as may '.be-necessar_y“to discharge its duties; provided that,
at least 4 meetings of the Board shall be held in every calendar year iri accordance with the Act in
such-a manner that not more than 120 days shall intervene between 2 consecutive meetings of the:
Board.

2.5  Notice for Meetings of the Board

(a) A meetmg of the Board may be called by the chairperson of the Board or any other Director
by giving notice in writing to the company secretary of the Company specifying the date,
time and agenda for such meeting. Any notice for a meeting of the Board shall include an
agenda, in writing, identifying in reasonable detdil the: matters to be discussed at the
meeting of the Board together with copies of any relevant papers to be discussed at the
meeting of the Board, Such written notice shall be given at the usual residential address of
each Director in India and in case of Directors not ordinarily residing in India or currently
out of India; the same shall be given at such address as notified by the concerned Director
as a valid address for the sérvice of notices forthe time being, Notices may also be provided
by electronic: mail at such address:notified by the concerned Director to the Company.

{b}  The Board shall not take up-or discuss any matter in any meeting of the Board that is not
expressly specified in the agenda for such meeting unless a majority of the Directors
present at such meeting, agree to discuss and vote on such matter at such meeting.
However, a Reserved Matter shall riot be taken up or discussed in:any meeting of the Board
‘unless it.is expressly specified in the. agenda for such meeting. If any Reserved Matter
which has received the Promoter’s Affirmative Consent and the Investor’s Affirmative:

3 Insertéd vide Special Resolution pagsed at the Annual General Meeting of the Members of the C'o_rnpan'y held on 27th September, 2023.
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2.6

2.7

2.7.1.1

2.8

2.9

Consent in accordance with Article 4 (Reserved Matters) below is proposed to be placed
or tabled before the Board, then the. agenda shall specifically identify such Reserved Matter
as having been approved by the Promoter and the Investor.

(c) At least 7 days™ prior written notice shall be giver to each of the Directors of any meeting
of the Board. Provided that, such notice period: (i) shall not apply in the case of an
adjourned meeting pursuant to Article 2.8(b); and (if) subject to Applicable Law, may be
reduced with the wriiten consent of a majority of the Directors, The notice of any meeting
of the Board shall also provide confirmation to the Directors. regarding availability of
participation through video conference and provide: necessary information to enable the
Directors to effectively use such video conferencing facility.

Quorum for Meetings of the Board

(2) Subject to the provisions of the Act, the quorum for all meetings of the Board shall bé 3
Directors. (Board Quorum). '

(b) If, within 30 minutes of the time specified for a meeting of the Board, the Board Quorum
is not present, the meeting of the Board shall be adjourned and reconvened to the date that
falls 7 Business Days after the original meeting and at the same time and place as the
original meeting (First Adjourned Board Meeting). The quorum requirement set out ii
Article 2.8(a) above shall also be applicable at such F irst Adjourned Board Meeting, If,
within 30 minutes of the time specified for the First Adjourned Board Meeting, the Board
Quorum.is not present, then the Directors present at'the First Adjourned Board Meeting
shall, subject to Applicable Law, constitute quorum for matters to be discussed at such
meeting, provided that (i).no decision with respect to any Reserved Matter shall be taken
at such First Adjourned Board Meeting, unless the Prometer’s Affirmative Consent and
the Investor’s Affirmative Consent has been obtdined in accordarice with Article 4
(Reserved Matiers), and it formed part of the agenda for such Board meeting, and (if) no
matter, which is not'specified in thenotice of the originally convened Board meeting, shall
be taken up for discussion or voting at such First Adjourned Board Meeting, '

Voting at Meetings of the Board; Chairperson

Each Director shall be entitled to-cast | vote at any meeting of the Board, Subject to the provisions
of Clause 4 (Reserved Matters), the adoption of any resolution of the Board shall require. the
affirmative vote of a majority of the Directors present at a duly constituted meeting of the Board.

Circular Resolutions of the Board

Subject te Article 4 (Reserved Matters), the Board may act either in a meeting of through written
circular resolittion; or in asiy other legally permissible manner, on any matter, except matters, which
pursuant to the requirements of Applicable Law are required to be acted upon only at a meeting of
the Board or exclusively at a meeting of the Shareholders. Subject to .A'p_plicabl_e Laws and the
provisions of Article 4 (Reserved Matters), no written circular resolution shali be deemed to have
been duly passed by the Board, unless the resolution has been approved in writing by a majority of
Directors.

Telephonic-and Video Participation at Me'eting's of the Board

The Directors: may participate ‘in teetings of the Board by telephone conferencing, video
conferencing or any other means of andio — visual communication in accordance with the
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provisions of the Act, provided that each Director must acknowledge his presence for the purpose

of the meeting and any Director not doing so shall not be entitled to speak or vote at the meeting,
The quorum and other requirements applicable to meetings of the Board shall also apply to such
meetings undertaken by audio = Video participation. The Company shall provide participation for
the Directors at meetings of the Board through video conference and provide necessary information.
to enable the Diréctors to effectively use such video conferencing facility for the meetings of the:
Board.

210  Committees

(a} The Board may constitute such committees as required under Applicable Law, and as it
may deem fit and proper, to-assist with the management of speeific aspects of the business
of the Company (Committees).

(b) Subject to Applicable Law and Article 4 (Reserved Matters), the Board shall determine the
terms of reference for each of the Committees with respect to their scape of work and
powers. Provisions relating to- meetings and decisions of the Board as set out in this Article
2 (including those pertaining to the notice, agenda, quorum, voting and ¢ircular resolutiofis)
shall apply mutafis. mutaridis to meetings of any Committee, provided however that, in
relation to the Credit Committee: (i) a.meeting of'the Credit Committee may be convened
and/for adjourned at any time at such notice period as may be required by Applicable Law

from time to time, and (if) the Credit Committee may, to the extent permissible under
Applicable Law, act through written circular resolutions.

2.11  Expenses.

All Directors of the Company shall be paid all out-of-pocket-expenses (including travel within
India, boarding and lodging expenses) by the Company for attending any Shareholders” meeting,
meetings of the Board and any 6t_h_er reasonable expenses incuired by the Directors inthe course
of fulfilling their duties and obligations as ditectors of the Company.

3 SHAREHOLDER MEETINGS
3.1  Notice for Meetings of tlie Sha reholders

(a) At least 21 days -prior written. notice of every general meeting shall be given to the
Shareholders of any mieeting of the Shareholders. Provided: that, such notice period: (i)
shall not apply in the case of an adjourned meeting pursuant to Article 3.3(b); and (i1}
subject to Applicable Law, may be. reduced with, the written consent of majority of the
Shareholders, provided, however, that such majority shall include the Promoter and the
Investor,

®) Every notice convening a meeting of the Shareholders shall set out the agenda with details
of the business to be transacted, and matters to be voted on, at such meeting and no jtem
or businiess shall be transacted at such meeting unless the samie has been stated in the notice.
convening the meeting, uniess: otherwise agreed in writing by the Promoter and the
Investor. If any Reserved Matter which has received Promoter’s Affirmative Consent and
the Investor’s Affirmative Consent in accordance with Article 4 (Reserved Matters) below

is proposed to be placed or discissed at a meeting of the Shareholders, then the agenda
shall specifically identify such Reserved Matter as having been: approved by the Promoter
and the Investor,
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{©) A copy.of any documents to be reviewed or discussed at such meeting shall accompany
such notice.

3.2 Voting and Resolutions at Meetings of the Shareholders

(a) A Shareholder shall be entitléd to exercise its right to vote at general meetings by proxy
and/or by an authorized representative, and such proxy or‘authorized representative need
not be-a Shareholder,

(b) Subject to Applicable Law and Article 4 {Reserved _Matt'ers), all decisions of the
' Shareholders shall be made by ordinary.or special resolutions, as required under the: Act,

{c) The chairperson of any meetirg of the Shareholders shall not have a casting vote,
3.3 Quorum for Meetings of the Shareholders

(a) Subject to the provisions of the Act, the quorum for all general meetings of the Company
shall be as required by Applicable Laws, provided that at feast 1 representative of the
Investor and 1 representative: of the Promoter should be present -at the. start of and
throughout each general meeting (GM Quorum). Provided however that the Investor may
waive the requirement of an Investor representative for GM Quorum and the Promoter may
waive the requirement of a Promoter representative for GM Quotuim as set forth in this
Article 3.3(a) any time prior to the commencement of the general meeting, in writing,

by IfaGM Quorum is not present for ameeting of the Shareholders within 30 minutes of the
time specified for the meeting, in such a case, the meeting will be adjourned to a date that
is 7 Business Days after the original meeting and at the same time and place as the original
meeting (First Adjourned Shareholders Meeting). The quorum requirement set out in
Article 3.3(a) shall also be applicable at such First Adjourned Shareholders Meefing. If no
‘quorum s present at the First Adjourned Shareholders Meeting within-30 minutes of the
time specified for the First Adjourned Shareholders Meeting, the Shareholders present at
the First Adjourned Shareholders Meeting, shall subject to Applicable Law, constitute
quorum for mattets to be discussed at such meeting, provided that (i) no decision with
respect to any Reserved Matier shall be taken at such First Adjourned Shareliolders.
Meeting, unless such Reserved Matter has received the Promoter’s Affirmative Consent
and the Investot’s Affirmative Consent in accordance with Article 4 (Reserved Matters),
and it formed part of the agenda for such general meeting, and (if) no matter, which is not
specified in the notice of the originally convened Shareholders Meseting, shall be taken up.
for discussion or voting at such First Adjourned Shareholders Meeting,

4. RESERVED MATTERS
4.1 Process to be followed for Reserved Matters:
4.1.1:1 No action or decision relating to any of the Reserved Matters in respect of the Company
shall be taken (whether by the Board, any' Commitiee, the ‘Shareholders: or any of the
emiployees, officers or managers of the Company) withiout the Promoter’s Affirmative

Consent and the Investor’s Affirmative Consent:

4.1.1.2 The Company shall inform the Promoter and the Investor before any Reserved Matter is
acted upon or taken up for discussion or voting at a meetin g of the Board, Commiftee or at
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4113

a meeting of the Shareholders, by giving a notice in writing (RM Notice) to the Promoter
and the Investor. The RM Notice shall set -out the reasons for proposing the Reserved
Matter and shall be accompanied with all necessary information and materials for the
Promoter and the Investor to make a decisjon relating to the Reserved Matter.

The Promoter and the. Investor may respond to the RM Notice within the foliowing time
periods (each a RM Response Period)

4.1.13.1 7 Business Days of receipt of their respective RM Notice in relation to-matter specified

in paragraph 3 of Schedule {; and

4.1.1.3.2 20 Business Days' of _r_ecei_pt of their respective’ RM Notice in telation to all other

4.1.1.4

4.1.1.5

4116

4117

Reserved Matters.

Failure of the Promoter to respond within the RM Response Period shall be deemed as a

grant of Promoter’s. Affirmative Consent for the Reserved Matter specified in the RM
Notice.

Failure-of the Investor to respond. within the RM Response. Périod shall be deemed as a
grant of the Investor’s Affirmative Consent for the Reserved Matter specified in the RM
Notice.

If the Promoter or-the Investor communicates in writing its dissent in respect of the
Reserved Matter within the RM Response Period specifying its reasons for dissent, then
the Company may not proceed with such Reserved Matter or bring up such Reserved
Matter at a meeting of the Board, Cominittee ot the Shareholders,

If the Promoters Affirmative Consent and the Investor’s Affirmative Consent are-granted
(or deemed to be granted as per Article 4(d) or Article 4(e)), then the Company may
proceed to implement such Reserved Matter after obtaining necessary Board, Committee
or Shareholders approval, as required under. Applicable Law and in accordance with the
terms of these Articles.. '

4.2  Listof Reserved Matters

The Company shall-not, unless the Promoter’s Affirmative Consent atid the Investor’s Affirmative
Consent is/ has been obtained, do or resolve to tndertake or undertake any of the followin g acts:.

(a)

(b)
(©)
@)

(e)

increase, decreass, buy back, redemption, reduction or other alteration or modification of
authorized capital or issued Share Capital including by creation, or issue or conversion of
any securities, other than by way of a Rights Issue under Article 8 {Further Funding and
Right of Pre-emption) and any share transfers specifically permitted in Asticle 9.and Article
10 of these Articles;:

amendments, modifications, alterations to the Charter Documents ;
approval of the Business Plan and any deviation-from the Busingss Plan;

appointment, removal, change in compensation structure or any modifictions to terms of
employment of the Key Employees;:

change in compensation structure or any modifications to terms of employment (other than
removal) of the Managing Director;
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establishing or adopting of Interim Arrangenient or making any changes to the Interim
Arrangement;

entering into, amendin_g ortermination of any and all transactions with Related Parties:

any sale, ftransfer, lease, license, assignment,. mortgage, Encumbra‘nce,_ pledge,

hypothecation, grant of security interest in, exchan ge or other disposition of any material

asset/ property including without limitation any Intellectual Property of the Company,

other than the hypothecation of loan portfolios or other assets of the Company in the
Ordinary Course of Business of the Company;

investments (other than investments in short term money market instruments as approved
by the Board), creation or setting up of joint ventures or subsidiaries, acquisition of any
company or. business, any strategic, financial or alliance and any disinvestments, in
aggregate exceeding INR. 5,00,00,000 in a Finanicial Year; '

adoption, creation of or amendments to any-employee share option or share award scheme
of the Company; :

listing of any. securities of the Company including inter-alia-appointment or removal of
advisors for such listing and the price band at which such securities should be listed;

merger, demerger, sale or split of the Company, spin off, amal gamation or any other kind.

of restructuring or réofganization or scheme of arrangement involving the Company;,

liquidation, dissofution or winding-up of the Company includin g insolvency or bankruptey
proceedings or an assignment for the benefit of creditors;

any change in the Business or entefing into.any other lines of business other than businesses
substantially similar to or-related to the Business;

deciaration or payment of any dividend-or distribution of profits;
appointment-of and any changes to intetnal or statutory auditors;

entering into, amending or termirating' any contract, -agreeinent, memorandum of
understanding, deed ete. which are 6ver and above the value of INR. 50,00,000, other than
in case such contract, agreement, memorandum of understanding, deed ¢tc. is proposed to
be entered into by the Company (a) in connection with any loan sanctioned or to be
sanctioned fo a Borrower, or (b} for availing a loan, each in the Ordinary Course of
Business;

borrowings whether structured as securities (i.e., non-convertible debentures or redeemable
preference shares) or in the form of loans, securitization and guarantees, in each case;
beyoiid INR. 50,00,000 or if there is a Business Plan, exceeding the amounts that have been
agreed in the Business Plan;

obtaining secured and unsetured financing/ lending facilities for or on behalf of any other
Person or guaranteeing of debts or obligations of any other Person, or recommending,
giving or renewing any guarantee, ilidemnity or security in respect of obligations of any
other Person, in each c¢ase, beyond INR. 50,00,000 or if there is a Business Plan, exceeding
the-amounts that have been agreed in the Business Plan; C
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t) seftlement, instigation, defence, commericement or withdrawal of any suit, proceedings,
complaints, before any court, tribunal or Governmental Authority, other than pertaining to
defaults of the Borrowers of the Company and/or other counter-parties of the Company
that arise in'the Ordinary Couirse of Business of the Company; and

{u) changes to the accounting policy on pravisioning/ write off, unless such change is required
‘under Applicable Law;

MANAGEMENT OF THE COMPANY, MANAGING DIRECTOR AND KEY
EMPLOYEES

Management of the Company

The day-to-day management of the Company shall be carried out by the Managirig Director and
Key Employees under the general supérintendence, guidance and centrol of the Board. The Board
shall discuss at their mieetings, all material matters in connection with the Company in¢huding
matters relating to'material litigation, significant contracts and hiring of Key Employees. The Board

‘may exercise all such powers of the Company and do all such lawful acts and things as are permitted

under Applicable Law and the Charter Documents, provided that the Board shall-not exercise any
power or do any act, deed or thing which is in relation to a Reserved Matter or is otherwise directed
or required, whether by the Act, the Shareholders’ Agreement and/ or these Articles, tobeexercised

or done by the Company, in a.meeting of the Shareholders.

Managing Director

(a) Subject to Section 167 of the Act, the Managing Director shall conitinue in his position for
as long as the Investor-and the Promoter are in-agreement on his continuity as the Managing
Director. The Shareholders® right to remove the Managing Director shall be-subject to the
process set out in Article 5.2(b} to Article 5.2(g) below.

(b)  Inthe event either of the Promoteror the Investor is of the view that the Managing Director

should not continue in his position, then such Shareholder shail notify the Investor or the:
Promoter (as applicable) of the same (MDD Notice).

(<) Upon receipt of the MD Notice, the Investor and the Promoter shall cooperate with each
other and do all such acts as may be necessary, including appointment of a recruitment firm
of national repute and/ or proposiig names of suitable candidates, for identifying a_
candidate acceptable to them both for appointinent as the hew Managing Director (Eligible.
Candidate),

(d) Once the E_lig:i_b]'e Candidate has been :identi'ﬁecl,_ the Investor and the Promoter shall call
upon the Board to undertake all such actions as may be required to remove the Managing
Director and appoint the Eligible Candidate as the new Managing Director.

(e) In case the Investor and thé Promoter fail to. identify an Eligible Candidate within 90:days

' of the date of the MD Notice, then the 'Shareh_older delivering the MD Notice shall have-

the right to call upon the Board to-undertake all such actions as may be required to procure

the resignation of or remove the Managing Directot. Upon the resignation or removal of

the Managing Director, the Board shall establish an interim. arrangement for discharging

the duties of the Managing Director, and this arcangement-shall continué tifl such time the

Eligible Candidate is appointed as the riew Managing Director of the Company (Interim
Arrangement). :

45




5.3

6.1

() ‘The Investor and the Promoter agree to co-operate with each.other and to take all: ‘necessary
--Steps including exercising voting rights at meetings of the Shareholders as thay be required
to give effect to removal of a Manéging Director and appointment of an Eligiblé Candidate-
as Managing Director i accordance with this Article 5.2.

(2 Itis clarified that this Article 5.2 shall be apphcable to-any Managing Director including a-

" new Managing Ditector appointed in accordance with Article 5.2, The procedure for

selection of a new Managing Director set out in Article 5. 2(c) to Article 5 2(0 shall be
appllcable in the event any Managing Director voluntarily resigns from his position.

Key Employees and Employee Compensation

(a) Subject to Article 4 (Reserved Matters), the Company shall empower the Marniaging
Director to'appoint-additional Key Employees, as may be required from time to time. '

(b) The Company shall undertake all such actions as may be required to ensure that the. Key
Employees:

(i) spend substantial amount of theirtime and remain actively mvolved in the day-to-
day management and operations of the Company;

(if) are wholly involved in the affairs of the Company and comply with the terms of
their employment arrangements; and

(iiiy  shallreporttc the Ma‘na_ging Director and be subject to the superintenderice, control
' atid direction of the Managing Director.

{(c)  The Board shall have the discretion to offer market level compensation to.existing atid niew
employees of the Company. However, any decision of the Board with 1espect to (i)

compensation of the Managing Director and Key Employees and (ii) employee share
option or shiare awards shall be subject to- Article 4 (Reserved Matters),

COVENANTS

The Company shall:comply with their respective covenants and undertakings set out below.

6.11 Accounts and Auditors

(a) Maintain true and accuyrate financial and accounting records of all operations in accordarice
with all relevant statutory and Accounting Standards and the policies- from time to time
adopted by the Board.

(b)  Prepare its Accounts.inaccordance with Applicable Law and Accounting Standards.

{c). Subject to Article 4 (Reserved Matters), appoint any one-of the Big Four Accounting Firms
as its statutory auditor:

(d)  Maintain all financial records of the Company in the English language and ensure that the
accounting year of the Company shall correspond with the Financial Year.

(e) Appoint the internal auditors of the Company as decided by the'Board.
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(b)
(©)

(d)

(©)

®
(i)

(i)

(iii)

(iv)

Tax Covenants

Act in good faith and shall pay all the Taxes and any other amount payable (whether by
way of Tax or othemise)iby the Company as determined by the Governmental Authorities,

Take all steps to make the necessary Tax filings-under the Applicable Laws (including but
not limited to the return of income for the relevant Financial Years, withholding Tax returns
ete.),

Compliance with Applicable Laws

Take necessary steps to ensure-that the Business will be conducted in compliasice with the
Applicable Laws.

Comply with all Applicable Laws (including Master Directions and any other guidelines
issued by RBI and the Fixed Income Money Markets and Derivatives Association of India);

Conduct its corporate affairs in accordance with the Shareholders’ .Agreement. and the
Charter Documents; '

Obtain and keep valid and in force, and undertake all such actions that are necessary to
keep valid and in force, all Consents as may be required under Applicable Laws to lawfully
carry on its Business and to enable the Company to enter:into and perform its obligations
under the Shareholders® Agreement and these Articles and to ensure the legality, validity,
enforceability or admissibility in evidence thereof;

Duly file all dOCUments_ required -to be so filed with Governmental Authorities, in
ascordance with Applicable Laws.

Without prejudice to the generality of the foregoing, undertake and ensure:

that the statutory registers.and the minute books of the Company are appropriately updated
and maintained properly in accordance with the Act and the Company shall make filing of

the relevant forms with the RoC as prescribed under.the Act;

that the Company undertakes all necessary actions, steps, deeds, things, execute documents,
etc. to maintain ‘the validity of ‘the non-banking financial company registration/ license
obtained by the Company from RBI.

compliance with the Master Direction and other RBI regulations and fulfilment of all
reporting and filing requirements including without limitation filing of the auditors reports,

financial statement/ balance sheets in the prescribed format, auditors certificate, Teporting

of any charige in the management, shareholding, change in auditors and Directors of the

Company, details of the Directors, etc., within the timelines prescribed by the RBI and
without any delay.

continuation of, and where rcquired, intraduction, _.__adopﬁon_ and mairtenance of such
policies, guidelines, systems, etc., as are prescribed by RBI including without lmitation
the fair practices code, know your customer guidelines, corporate governance policy, anti-

money laundering policy, investment policy, demand and call loans policy, efc., as are
-applicable to.the Company from time to time:
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(viii)
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6.1.4

maintenance of its Accounts. in the manner prescribed by the RBI including ‘without
limitation the maintenance of the resetve fund, net owned funds, ete.

That -all and any of the documents, letters that are filed by the Company with thie RBI, the
documents bearing the acknowledgement of the RBI and the documients evidericing the
fulfilment of the conditions prescribed by RBI are filed and maintained properly and
appropriately by the Company;

that the Comipany materially complies with applicable labour legistations and maintains afl
necessary authorisations, registers and makes filing of all forms, payments of all fees,

charges, contributions, to the Governmental Authorities, etc. as ‘may be required under
Applicable Laws; and-

that all the dociimerits, agreements, letters, instruments including for the purposes of
extending loans to customers, etc., are properly executed and adequately stamped.

Promptly inform the Investor if there is a proposed charige in the nature or scope of the
Business or operations of the Company or if the Company has. received notice of any
application for winding up having béen made or any statutory notice of winding up under

the provisions of the Act, or any other notice under any other Applicable Laws or otherwise
of any material suit or legal/ regulatory process initiated against the Company or if an
insolvency professional, receiver or admibistrator is appointed over any of its properties or

Business or undertaking,

Ensure that the _C-ompany-and the Company’s officers and Directors, employees, agents and
Affiliates, acting on ifs behalf, do.not, for a corrupt purpose, offer, directly or indirectly,
promise to pay, pay, promise to give or give, anything of material value to any -official

representative of any Governmental Authority or any political party or officer thercof or

any candidate for office it any jurisdiction.

Provide to the Board, along W_ith the annual audited accounts, a secretarial audit report
issued by a Third Party advisor, stating that the. Company has complied with all laws
applicable to it. In the event and to the extent that the RBI has, issued any dirgctions/

instructions to the Company or conducted any inspections/ audit/ investigations on the
Company, and any specific actions/ things are required to be taken/ done by the Company
pursuant thereto, the said report shall specifically include a confirmation affirming -thaf

such specific actions/ things required to be taken/ done by the Company.have duly been

taken/ done.

Directors’ and Officers’ Insurance

Obtain and maintain at all times an appropriate directors” and officers’ liability insurance policy
for the Directors (D&O Policy) which shall; '

()

(ii)

be on-terms and conditions which are commensurate with industry standaids and
practices of ¢ompanies of a similar size and involved in similar scale of operations as the
Company; and

be obtained from a reputable insurance company in India,
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6.1.5  Business Plan

(a) Within 90 days of'the First Completion Date, deliver to the Investor and the Promoter the

Business Plan in the agreed form and as approved in accordance with terms of the
Shareholders’ Agreement.,

(b) Operate and condiict the Business of the Company in accordance with the Business Plan.
The Board shall deliberate on and review performance of the Company vis-a-vis the
Business Plan on a quarterly and annual basis every Financial Year. If duirin g the course of
-any Financial Year it is required to revise, change or modify the Business Plan, then in such
a case the draft revised Business Plan shall, subject to Article 4 {Reserved Matters), be
approved by the Board, Such revised Business Plan approved. by the Board shall be the
Business Plan.

6.1.6 Environmental, Social and Governance (ESG) policy

Within. 180 days of the Fifst Completion Date, 'adbpt an Environimental, Social and Governance
(ESG) policy as acceptable to the Investor arid the Promoter, which shall, inter alia, set out:

(@)  the information required to be provided by the Company to the Investor and the Promoter,
including (but not limited to)-the following; '

() an annial monitoring report confirming compliance with the ESG policy, identifying
any non-compliance/ failure and the actions. being taken to remedy such non-
compliance/ failure, within 45 days of the end of each Financial Year;

(if) any governance, social, labour, helth and safety, security or environmentai incident
or accident or circumstance having, or which couid reasonably be expected to have; a.
material adverse effect on'the Company or resulting in anon-compliance with the ESG
policy, specifying in each case the nature of the incident, accident or circumstarice and
the impact or effect arising or likely to arise therefrom, and the measures that the

Company is taking or plans.to take action to address them and to prevent any future
similar event, within 24 hours after its occurrence.

(b  -the mechanics for appointment of one or more of the Key Employees of the Company as
the ‘compliance officer’, and the mechanics for submission of comp'liance'r_ep{)rt's-by such
compliance officer to the Board at: such periodic intervals as stated in the ESG policy or at
such other intervals as may be determined by'the Board from time to fime.

6.1.7 Insurance
Maintain adequate insurance cover in respect of its assets and to protect against liabilities for.snch

amount and in such manner as'may be determined by the Board or under Applicable Law; such
insurance to be obtained from a reputable insuiance company in India.

6.1.8  Related Party Transactions

Enter into any transaction between the Compariy on'the one hand and any Related Party on the
other, in accordance with the provisions of Atticle 4'(Reserved Matters). All transactions between
the Company and any Related Party shall be conducted at commercially justifiable terms and at an
arm’s length basis and after full disclosure of the termis thereof to the Board.
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6.1.9 Material Contracts
(a) The Company agrees that it shall comply with its obligations under the Material Contracts,

(b) The. Compan_y shall ensure that the lease deeds/ licenses agreements it enters into with
respect to any premiises it takes on lease/ license stiatl be duly stamped and registered.

6.1.10. Promoter Status

Undertake that neither the Investor nior any of its Affiljates shall be named or deemed as ‘promoters’
or “sponsors’ of the Company nor shall any declaration or statement be made to this effect, either
directly or indirectly, in filings with regulatory or Governmental Authorities, offer documents or
otherwise, R '

6.1.11 No more favourable rights

Not, except with the Investor’s consent, provide any Person with any rights, benefits or privileges
in relation to the Company more favourable than those provided to the Investor under the
Shareholders’ Agreement and/ or these Articles,

FURTHER FUNDING AND RIGHT OF PRE-EMPTION
Further Funding

Any anticipated further funding requirements of the Company may be specified in the Business
Plan, provided. however that unti] Second Completion has occurred, rio such further funding
requirement will be met by -issue of Equity Securities, After Second Completion Date, if the:
Managing Director fecommends fo the Board that any-such further funding requirement should be.
met by way of an issue of Equity Securities, then, if such recommendation is ‘approved by the
Board, such issue shall be undertaken by the Company by way of a rights issue (Rights Issne); The
Company and each Shareholder shall take and cause 1o be taken, all actiens, and do, or cause to be
done, all things necessary (including exercise of voting rights), to undertake such Ri ghts Issue (a)
irrespective of whether (asa Shareholder) it intends to subscribe to Equity Securities in such Rights
Issue; and (b) to ensuré that the Company is able to maintain a capital adequacy ratio which wou ld
enable the Company to achieve a growth rate of 24% pér annum.

Right of Pre-em ption.

Each Shareholder shall have a pre-emption right with respect to each issue of Equity Securities in
a Rights Isste as specified in Article 7.3 and accordingly, the procedure set:out in Article 7.3 shall
apply to each and every issuance of any Equity Securities (such Equity Securities, the New
Securities) by the Company. '

Procedure

(a)  Ifthe Company proposes to issue any New Securities, it shall give each Shareholder prior
wiritten notice (a Rights Notice) of its intention, d_'f:scr'ibjn_ g the New Securities proposed
to.be so issued, the number of New Securities proposed to be issued, the price (determined
in accordance with Article 7.5) at which such New Securities are proposed-to be issued,
total quantum of the proposed fund raise, the proposed closing date for the issuance which
shall.not be less than 60 days from the date of the Rights Notice, and the general terms
upon which the Company proposes to issue the Ni ew Securities.
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(b)

(©)

(d)

(e)

®

(@

()

Subject to Article 7.5(b) to (¢), within 15 days from delivery of'a Rj ghts Notice (the Notice
Acceptance Period), each Shareholder shall have the right te agree to subscribe to such
New Securities up to its Entitlement on the same terms and conditions including as to price
per New Security specified in the Rights Notice, by giving written notice to the Company
setting forth the number of New Securities (not exceeding its Entitlement) to which it
agrees:to subscribe.

If a:Shareholder declines, or fails or omits to notify the Company of its election to:subscribe.
to- its Entitlement of the New Securities or any portion thereof within: the Notice
Acceptance Period, the, unsubseribed portion of the New Securities. (collectively, the
Devolved Entitlement Securities) shal] automatically devolve onthe Shareholders, ifany,
who have agreed to subscribe to their full Entitlement of the New Securities (the Accepting
Shareholders). The Company will issue a notice- containing details- of such Devolved
Entitlement Securities (a Second Notice) to the Accepting Shareholders forthwith upon
expiry of the Notice Acceptance Period and each Accepting Shareholder shail have the
right t6 agree to subscribe: to. the Devolved Entitlement - Securities up to its Entitlement
within a period of 15 days from the receipt of the Second Notice (the Second Notice
Acceptance Périod) on the same terms and conditions including as to price per New
Security specified in the Rights Notice, where the ‘Entitlement’ -of each Accepting
Sharehiolder in the Devolved Entitlement Securities shall be computed-on a pro-rata share
basis-as betiveen'the Accepting Shareholders, assuming they have respectively acquired al
their Entitlement of New Securities.

The Shareholders ‘who have agreed to subscribe to any New Securities pursuant to notices
delivered in accordance with this Article 7 shall remit the subscription consideration for
such New: Securities to the Company and the Company shall complete the process of
issuance and allotment of all such New Securities to such Shareholders witliin 3¢ days
from the expiry of the Acceptance Notice Period or if there are any Devalved Entitlement.
Securities, the expiry of the Second Notice Acceptance Perigd (Rights Completion
Period).

Subject to Article 8 (Anti Dilution), any decline or failure by any Shareholder to eXercise
its pre-emptive right in respect of it§ Eiititlement to the New Securities (or any portion
thereof) shall resultin a ¢orresponding and consequential dilution of such Shareholders
shareholding in the Company in accordance with the foregoing provisions of this Article
7.

If the Shareholders, collsctively, after following the process prescribed in the foregoing
provisions of this Article 7, subscribe to fewer New Securities than the number of New-
Securities set forth in the Rights Notice or do not subscribe to any New Securities, in each
case within the Rights Completion Period, the Company shall have 45 days from the expiry

of the Rights Completion Period, to issue and allot the unsubscribed portion of the New

Securities to such Third. Party as the Board may determine at a price and upon general
terms no more favourable to such Third Party subsctiber than specified in the Rights
Notice.

Any New Securitics that have not been jssued and a'llot‘ted-by the Company within the

pperiod specified in Article 7.3(f) above, shall not thereafter be issued to any Person without

first offering such New Securities to- thie Shareholders in the manner and as per the
procedure set out in this Article 7.

Investor’s Additional Entitlement.
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(ii)

(iii)

Exceptions

Notwithstanding anything to the contrary inthe foregoing provisions of this Article
7.3, in case New Securities are issued at any time between the Second Completion
Date and until the earlier of the following (“Investor’s Additional Entitlenent
Period™):

(A)  the expiry of 30 months from the Second Completion Date, or

(B) the Investor becoming the holder of 45% of the Share Capital of the
Company on aF ully Diluted Basis,

the Investor shall have the right (but not the obligation) to agree to subscribe such
number of Equity Securities which shall in the aggregate constitute :such
percentage of the New Securities offered under the Rights Notice, as specified in
Clause 83(h) of the Sharcholders’ Agreement (the difference between the
Investor’s Entitlement and such higher number, the Investor’s Additional
Entitlement).

Int order to facilitate the exercise of the Investor's right in respect of the Investor’s
Additional Entitlement, within 15 days of receipt of a Rights Notice; the Investor.
may, by giving written notice to the Company and the Promoter, specify: (A)
whether the Investor agrees.to subscribe to its full Entitlement, and (B) if the
Investor is entitled tothe Investor’s Additional Entitlement at such tirne-and agreés
to subscribe to its full Entitlement, the number of New Securities from the
Investor’s Additional. Entitlement, if- any, that the Investor agrees to subscribe,
Within 10 days of receipt of sich notice from the Investor, the Promoter agrees to
devolve in favour of the Investor ftom the Promoter’s Entitlement, the number of
New Securities from the Investor’s Additional Entitlement, ifany, that the vestor
agrees 1o subscribe. :

Upon exercise by the Investor of its right to subscribe any New Securities from the
Investor’s Additional Entitlement; themeaning of the term *Entitlement’ in respect
of the Promoter and the Investor under this Article 7 shall stand modified
accordingly,

(a) For purposes-of this Article 7, the reference therein to Equity Securities of the Company
shall not in¢lude:

M

(if)

(i)

the issuance of Equity Securities pursuant to any employee share option or share-
award scheme of the Company, the terras of which are dapproved in advance as a
Reserved Matter;

Shares issued in an IPO the terms :of which are approved in advasce as a Reserved

‘Matter; and

the issuance of Shares af Second Completion.

Calculation of Fair Market Value
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(8)

(b)

(c)

(@)

(e

&)

(8)

Subject to Article 7.5(e), the price of the New Securities that will be set out in any Rights
Notice shall be the Fair Market Value as -determined by a Big Four Accounting Firm
appointed by the Board.

Provided however that at any time during 42 months following the First Completion Date,

the price of the New Securities shall not be higher than ot lower than the price stated in
Clause. 8.5 of the Sharehiolders’ Agreement,

In case the Investor or the Promoter disputes the Fair Market Value set out in the Rights

Notice, it may, within 15 days of receipt of the Rights Notice, notify the Company and the

other Shareholder of the reasons for the dispite, and specifying another Big. Four

Accounting Firm, appeinted by itto determinie the fair market value of the Equity Securities

(FMYV Notice) within 30 days from the date of receipt of the Rights Notice (FMV~
Determination Period). '

If the valuation report-of the Big Four Accountin g Firm appointed pursuant to Article-7.5(b)
and specifying the Fair Market Valiic {each, a Valuation Report) is delivered by the
Investor orthe Promoter to the Company and the other Shareholder ol or prior to the end
of the FMV Determination Period, the Fair Market Value for the purpose of Article 7 shall
be determined as follows: :

(i) in the event only one of the Promoter or the Investor has obtained a Valuation
Report, then the- Fair Market Value for the purposes of Article 7 shall be the.
average of: (A} the Fair Market Value set outin the Rights Notice, and (B) the Fair
Market Value determined by the Big Four Accounting Firm as specified in the sole
Valuation Report; and

(ii) in the-event.-both the Investor and the Promoter have obtained Valuation Reports,
then the Fair Matket Value for the purposes of Article 7 shall be the average of the
Fair Market Values determined by Big Four Accounting Firms (appointed by each
of the Investor and the Promoter) as specified in their tespective Valuation Reports

If no Valuation Report is delivered to the Company and the other Shareholder (as specified -
in Article 7.5(¢)) on or prior to the end of the FMV Determination Period, the Fair Market

Value for the purpose of Article 7 shall bé the Fair Market Value specified in the Rights
Notice.

If any FMV Notice has been-issued, on the Business Day immediately following expiry of
the FMV Determination Period, the Company shall issué.a fresh Rights Notice (which shall
replace the Rights Notice in relation 1o which the FMV Notice was issited) to the
Shareholders specifying the Fair Market Value determined. in accordance with the
foregoing provisions. of this Article 7.5, and the procedure set out under Article 7.3 shall

be followed in respect of such Ri ghts Notice, without being again subject to Article 7.5(b)

1o (d).

The .Proﬁlot_er- and the Company shall facilitate and co-operate with the Big Four
Accounting Firm appointed by the Promoterand/ or the Investor and provide all necessary
information relating to the Company in relation to calculation of the Fair Market Value.

All fees and expenses required to be paid in respect of the determination of the Fair Market
Value under this Article 7.5, ineluding payment of all costs telating to. the Big Four
Accounting Firms appointed by the Board, tlie Investor-and/ or the Promoter, as the case
may be, shall be borne and paid for by the Party appointing such Big: Four Accounting
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8.1

82

9.1

9.2

9.’3

Firm,
ANTIDILUTION

Without prejudice to the rights of the Promioter and the Investor under Article 4 (Reserved Matters),
in the event that the Company proposes to issue any Equity Securities to any Third Party-entitling
such Third Party to receive, subscribe, convert into and/or exchange for Shares at a price less than
the Subseription Price (Dilution Instrument), then such issuange shall not be made unless prior to

of simultaneously with such issuance:

(@) the Subscription Price has been adjusted on a Fully Diluted Basis (prior to the issuance of
' ‘such Dilution Instrument) such that.the adjusted Subscription Price is equal to the price of
the Dilution Instruent; and

{(b) in order to give effect to the adjustment referred to in Article 8.1(g) above, the Company
- has issued additional Shares to the Investor by way of borus issue at the lowest price
permissible under Applicable Law of in such other manner as may be prescribed by the
Investor which is incompliance with Applicable Law provided however, nothing contained
this Article 8.1 shall result in the Investor acquiring in excess of 45% of the Share Capital.

The provisions of this Article § shall not apply to:

(a) the issuance of Equity Securities pursuant to any employee share option or share award
scheme of the Company, the terms of which are approved in advance as aReserved Mattey;

(b)  Shares issﬁ_ed in an TPO in‘accordance with the terms of the Shareholders” Agresment;-and
(c) the issuance.of any Equity Securities after (i) the date on which the Investor first acquires

45% of the Share Capital; or (ii) the expiry of 3.5 years from the First Cotnpletion Date,
whichever is earlier,

'TRANSFER RESTRICTIONS

Transfer

To. the extent permitted under applicable Law and until the consummation of the PO, no
Shareholder shall Transfer orattempt to Transfer any Equity Securities or any right, title or interest
therein or thereto, except as expressly permitted by the provisions of this Article 9 and Article 10
(Exit Options). Any Transfer or attempt to Transfer any-Equity Securities in violation of this Article
9 shall be null and void ab initio, and the Company shall not register-any such Transfer.

Transfer Procedure

No Transfer may be made pursuant to this Atticle 9 unless: (i) the transferee of Equity Securities
has executed a Deed. of Adherence; (ii) the Transfer complies in all respects with the other
applicable provisions of these Articles, and (iif} the Transfer complies in. all respects with
Applicable Laws.

Permitted Transfers

Save as otherwise stated in these Articles, the provisions of Articles 9.1 and 9.2 shall not apply in
case of following Permitted Transfers:
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9.3.1.1 Transfers to Affiliates

93.1.1L1  Any Transfer by the Investor and/or the Promoter to an Affiliate may be made at any
time without compliance with the provisions of Article 9, subject to such Affiliate
complying with the provisions of Article 9.2(i) and Article 9.2(iif). Notwithstanding
the Transfer of Equity Securities by the Promoter and/or the Investor to an Affiliate in
accordance with this Article 9.3(a), the Promoter and the Investor shail continue to
remain liable in accordance with the terms of the Shareliolders’ Agreement and these
Articles as if the Promoter and/or the Investor, as the case may be, continues to be the
holder of such Transferred Equity Securities.

9.3.1.1.2  If the Affiliate to whom the Investor or the Promoter has Transferred Equity Securities
in accordance with Article 9.3(a)(i) above either (A) Ceases to be an Affiliate of the.
Investor or Promoter (as the case amay be) as per Article 9.3(@)(i), or {B) becomes
subject to any Insolvency Event, in such a case, subject to ahy"res:tricti_on_s under
Applicable Law, the rélevant Shareholder shall cause. such Affiliate to Transfer all, but
‘not less than all, of the Equity Securities held by such Affiliate to another Affiliate of
such Shareholder in compliance with the requirements of Article 9.3(a)(i) or to the
Shareholder itself, notwithstanding. that such Affiliate has executed a Deed of
Adherence, '

9.3.1.2 'Targct'Shareholdfng Right of the Investor

(D Ifthe Investor will hold less than 45% of the Share Capital on a Fully Diluted Basis
' (Target Shareholding) upon expiry of 42 months from the Fitst- Completion Date,
then the Investor shall have the right, but not the-obligation, to acquire such
additional number of Equity Securities by way of purchase of Equity Securities

from the Promoter (Call Option Securities) or by way -of subscription to Equity
Securities issued by the Company in a preferential allotment) (Target
Shareholding Securities) so that upon completion of such purchase or allotment,
the Investor would hold in aggregate the Target Sharéholding (Target
Shareholding Right) upon compietion of the processes specified in this Article
9.3(b).

(i)  Inthe eventthe Investor intends to exercise the Target Shareholdin g Right, it shall
hotify _the-_Pr_ombter':at: any time during the 60 days immediately preceding the
expiry-of 42 months from the First Completion Date that it.intends to exercise the
Target Shareholding Right at the Fair Market Value calculated as per Article
9.3(b)(iti) below (Target Shareholding Notice),

(iif)  Upon issue of the Target Shareholding Notice, the Investor and the Promoter shall
both have the tight to appoint a BigF our Accounting Firm for determining the Fair
Market Value of the Call Option Securities or the Target Shareholding Securities;
Within 30 days from the date of the Target Shareholding Notice (FMV Intimation
Period), the Investor and the Promoter shall have the rightto deliver to'each other
the valuation report of their respective Big Four Accounting Firm appointed
pursuant to this. Articlé 9.3¢b)(iii) and specifying the Fair Market Value of the. Call
Option Securities and the Target Shareholding Securities (each, a FMV Report).
The Fair Market Value for the purpose of this Article 9.3(b) shall be determined
as follows: '

9.3.1.2.1.1 in the event both the Investor and the Promoter have-delivered an EMV Report-on or
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pridr 1o the explry of FMV Intimation Pericd, then the Fair Market Value for the.
purposes of Article 9.3(b) shall be the average of the Fair Market Values determined
by both Big Four Accounting Firms as specified in the respective FMV Reports; and

9.3.1.2.1.2 in‘the event only ong of the Promoter or the Investor has delivered a FMV Report on
or prior to the expiry of FMV Intimation Period, ‘then the Fair Market Value for the
purposes of Article 9.3(b) shall be the Fair Market Value-set out in such FMV Report.

(iv)

™)

(vi)

(vii)

(viii)

The Promoter and the Company shall facilitate and co-operate with the Big Four
Accounting Firms appeinted by the Investor and/ or the Promoter and provide all
necessary information relating to the Company in relation te calculation of the Fair
Market Value. All fees and expefises requited to be paid in respect of the
determination of the Fair Market Value under this Article 9.3(b), including
paymeit of all costs relating to the Big Four Accounting Firms appointed by the
Investor and/ or the Promoter; as the ¢ase may be, shall be borne.and paid for by
the relevant Party..

‘Within 5 days from the expiry of the FMV Intimation Period (Promoter Election

Period), the Promoter shall notify the Investor in writing its decision to either: (@)

sell the Call Option Securities to the Investor; or (b) procure that the Company will

make a preferential allotment of the Target Shareholding Securities fo the Investor.

The Investor may, within 5 .days from the expiry of the Promoter Election Period,
hotify the Promoter and the Company in writing:

(A)  ifthe Promoterietects to transferthe Cali Option Securities or fails to notify
the Investor.as required under Article 9 3(b)(v) above, the number of Call
Option Securities that the Promoter is required to'sell and the price of each
Call Option Security; being the Fair Market Value of the Call Option
Securities as determined in accordance with Article 9,3(b)(iii) (Call
Notice), or '

(B)  ifthe Promoter elects to procure that the Company will make a preferential
allotment of the Target Shareholding Securities to the Investor; the number
of Target Sharcholding Securities that the Company is required to issue
and the price of each Target Shareholding Security, being the Fair Market
Value of the Target Shareholding Securities as determined in accordance
with Article 9.3(b)(iii) (Issue Notice).

The -Call Netice: shall constitute a valid and binding -agreement between the
Investor and the Promoter for the Promoter to sell the Call Option Securities to the
Investor at the Fair Market Value determined in accordance with the foregoing
provisions of this Article 9.3(b) on the Business Day falling 10 days from the.
receipt of the Calf Notice (Call Option Closing Date). Accordingly, the Promoter
shall sell the Call Option Securities and the Investor shall purchase the Call Option
Securities on the Call Option Closing Date.

The Jssue Notice shall constituté 4 valid and binding agreemerit between the
Investor, the Promoter and the Company for the Company to make a preferential
allotment of Target Shareholding Securities to the Investor at the Fair Market
Valug deterniined in accordance with the foregoing provisions of this Article
9.3(b) within 15 days of the receipt of the Issue Notice (Issue Closing.Date) and
for the Prometer to procure that such preferential allotment is made. Accordingly,
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9.3.13

93.1.4

9.3.1.5

the Company and the Promoter shall take and cause to be taken, all actions, and
do, or cause to be done, all thmgs necessary (including voting any Shares which it
owns) so that the Company issues and allots the Target Shareholding Securities to
the Investor-on or before the Issue Closing Date.

The Promoter .or the Company, as applzcable shall be deemed to provide to the Investor

‘the Fundamental Warranties specified in Schedule 9 of the.Share Subscription Agreement

in relation to itself and the title to the Target Shareholding Securities on the Call Option
Closing Date or the Issue Closing Date, as applicable. Subject to issue of the Call Notice
orthe Issue Nofice, as applicable, the Promoter agrees.to indemnify the Investor for breach
of such Fundamental Watranties on the terms set foith in the Share Subscription
Agreement. The Tnvestor shall bear all costs and expenses Tor the sale and fransfer of the
Call Option Securities/ issue of the Target Shareholding Securities, as the case may be,
includin g any amounts payable under Applicable Law as stamp duty-on any documents to
which it is a party executed for or in relation to the sale and transfer of the Call Option
Securities / issue of the Target Shareholdin g Securities, as the case may be.

Transfers to a Competitor

(i) The Parties agree that the Promoter and ihe Investor shall not, without the prior
wiitten consent of the Investor or the Promoter, as appllcable Transfer any Equity
Securifies to any Competitor.

(i1) The restriction set out in Article 9. 3(d)(1) above shall cease to apply if the IPO has
not occurred until the expiry of 7 years from the First Completion Date (IPO
Period),

Transfers pursuant to the IPO — Any Transfer of Shares fade by a Shareholder, including
to a Competitor, pursuant to the OFS in the IPO andfor as part-of a pre-IPO secondary.

transaction to be undertaken by the Investor and/or Promoter, prior to listing of the Shares

pursuant o the [PO.

9.4  Right of First Offer

0.4.1.1

9.4.1.2

9:4.1.3

If a Shareholder (“Transferring Stiareholder”) intends to Transfer any or all of its Equity

Securities to a Third Party. then the Promoter and/or the Tnvestor, as applicable:(each, an

“Qther Shareholder”) shall have a right of first offer with respéct to the Equity Securities

proposed to be Transferred, which may be exercised in the manner set out below
(“ROFO™). Provided iowever, that this ROFQ tight shall not apply in case of Transfer of
Equity Securities under Article 10 (Exit Optlons) or upon occurrence of an Event of
Default; In case the Transferrmg Shareholder is not the Promoter or-the Investor, the Qther
Shareholders shall have a ROFO in respect of their proportionate share of the Equity
Securities being transferred by the Transferring Shareholder, and each Other Sharcholder
shall be entitled to waive its ROFQ in favour of the.other,

The Transferring Shareholder shall send a written notification to the Other Sharehoider
providing the number of Equity Securities (ROFO Securities) intended to be Transferred
(ROFO Notice).:

The Other Shareholder may exercise the ROFQ with respect to a Transfer proposed in a
ROFO Notice within.a period of 30 days from the date of receipt of the same (ROFO

Notice Period) by offering to-acquire all of the ROFO Securltles for-full cash consideration
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9.4.1.4

9.4.1.5

9.4.1.6

9.4.1.7

by delivering to the Transferring Shareholder, a written notice of exercise of ROFQ
(ROFO Acceptance Notice). The ROFO Acceptance Notice shall set out the price per
ROFO Security offéted by the Other Shareholder (ROFO Price) and the mechanism for
payment of the ROFO Price. Such ROFQ Acceptance Notice shall be irrevocable.

In the event the Other Shareholder does not respond to the ROFO Notice within the ROFO
Notice Period.as set-out above, or responds in writing within the ROFQ Notice Period that
it shall not exercise the ROFQ, then the Other Shareholder shall cease to have the ROFO
in respect of the ROFO Securities and the Transferring Shareholder shall, subject to Article
9.5, have the right to freely Transfer their ROFO. Securities. to any Third Party (the
Transferee) at any price and on any terms acceptable to the Transferee; Provided that any
such sale of ROFO Securities to a Transferee under this Article shall be consummated
within & period of 180 days from the expiry of the ROFO Notice Period (excluding any
Tag Acceptance Period), failing which the proposed Transfer of any ROFO Securities shall
once again be subject to ROFO vinder this Article, including the requirement to issug a
fresh ROFO Notice.

In the event the Other Shareholder issues a ROFO Acceptance Notice and the ROFO Price
is. acceptable to the Transferring Shareholder, the Transferring Sharcholdér shall, within
15 Business Days of the date of receipt of the ROFQO" Acceptance Notice {Acceptance
Notice Period), communicate such acceptance to the Other Shateholder by sending a
wriften notice signifying the Transferring Shareholder’s irrevocable acceptance (Consent
Notice).

If a Consent Notice is issued, the Transferring Shaieholder and the Other Shareliolder shall
consummate the sale of ROFO Secutities within 30 days from the expiry of the Acceptance

Notice Period and Transfer.the ROFO Securlttes to the Other Shareholder at the ROFO

Price and subject to Article 9. S(g)

In the event that the Transferring Shareholder does not indicate its'acceptance to the ROFQ
Acceptance Notice by delivering the Consent Notice in accordance with Article 9. 4(e)
above or provides a wriiten notice rejecting the ROFQ Acceptance Notice, then subject.to
Article 9.5 below, the Transferring Shareholder shall have a right to freely T ansfer all the
ROFQ Securities ta the Transferee at a price that is greater than the-ROFO Price. Any sale
to.a Transferee shall be consummated within 180 days from the expiry of the Acceptance
Notice Period (excluding any Tag Acceptance Period), failing which any proposed
Transfer of the ROFQ Securities shall once again be subject to the ROFQ, mcludmg the

requirement to issue a fresh ROFO Notice.

9.5  Tag Along Right

9.5.1.1

9512

In the event that the Transferring Shareholder receives a bona fide offer to acquire ROFQ
Securities from a Transferee, the Transferring Shareholder shall give notice to the Other

Shareholder (Tag Notice), setting forth: (i) the name, address and identity of the.

Transferee; (ii} the number of the ROFO Securities that the Transferee has offered to
purchase; (iii) the price per ROFO Security that the Transferee has offéered to pay for such.
Transfer (Tag Along Price); (iv) any other terms and conditions -with respect to such
Transfer; and (v) a confirmation that the Transferee has been informed of the Tag Along
Right (as defined heteinafter).

The Other Shareholder shall have the right (but not the obligation) to require the
Transferring Shareholder to cause thie Transferée to-acquiré upto its Pro-Rata Entitfement




9.5.1.3

9.5.1.4

9.5.1.5

9.5.1.6

9.3.1.7

(Tag Along Right). Pursuant to exercise of the Tag Along Righit, the Transferee shall
acquire the Equity Securities of the Other Shareholder at the Tag.Along Ptice and on the
same terms and conditions. as agreed between the Transfetriig Shareholder and the
Transfereé (except the representations, warranties and indemnities for such Transfér which
shall be governed by Article 9.5(g)):

In the event the Transferring Shareholder js the Promoter, and a Transfer of the ROFO
Securities by the Promoter would result in (i) the aggregate ownership of the Promoter
falling below 50.1% of the Share Capital, or (ii) a changé-of Control of the Company, then.
the Investor shall be entitled to sell to the Transferee; up to all the Investor Securities in
accordance with the provisions of this Article 9.5,

In the event the Other Shareholder elects to exercise its Tag-Along Right, it shall, within a
period of 21 Business Days following the-receipt of the Tag Notice (Tag Acceptance

Period), issue a written notice of such election to the Transferring Shareholder (Tag

Acceptance Response) specifying the nmumber of Equity Securities that the Other
Shareholder proposes to Transfer to the Transferee in ‘accordance with Article 9. 5(b) above.
(Tag Along Securities). Such notice shall be irrevocable and shall constitute a binding
agreement by the Otheér Shareholder to sell the Tag Along Securltles on the terms-and
conditions set-forth in the Tag Notice.

Where the Other Shareholder has exercised its Tag Along Right in‘accordance with Article
9.5(b) and the Transferee fails to purchase the Tag- Along Securities from the Other
Shareholder, the Transferring Shareholder shall not Transfer afty ROFO Seéurities to the
Traiisferee and if such Transfer is purported to be made, such Transfer shall be void and

the Company shall not register-any such Transfer of Equity Securities.

The closing of*any Transfer of the Tag Along Securities shall occur within 60 days from
the date of the Tag Acceptance Response, failing which the process set out in Article 10.4
and this Article 9.5 shall be repeated. The closing for the Transfer of the Tag. Along_

Securities shall take place simultaneously with the closing of the Transfer of the ROFO

Secutities or at such other time and place as the Other Shareholder, the Transferring
Shareholder and the Transferee may agree in writing. At such closing, all of the parties to
the transaction shall exectite such additional documents as may be necessary or appropriate

to effect Transfer of the ROFO Securities and the Tag Along Securities to.the Transferee

and the Transferee shall execute a Deed of Adherence pursuant to such Transfer,

Notwithstanding anything stated:in Article 9.4 or Article 9.5, the Parties agree that:

9.5.1.7.1 in the event the Promoter Transfers its Equity -Securities to (A) Other Shareholder

under Article 9.4; or (B) a Transferee in its capacity as Transferrin ig Shareholder or the
Other Shareholder, the Promoter shall provide representations, warranties and
indemnities with respect to (I) good title to their Bquity Securities; (II) absence of
Encumbrance with respect to such Equity Securities; (I1T) their-power and authority to
undertake the proposed Transfer of such Equity Securities; and (IV) the business or
operations of the Company and indemnities, as may be required by Transferee or the:
Other Shareholder (as apphcable), and.

9.5.1.72  in the event the Investor Transfers its Investor Securities to (A) Other Shareholder

under Article 9.4; or(B) a Transferee in its capacity as Transferring Shareholder or the
Other Shareholder, the. Investar shall only provide representations, warranties and
indémnities with respect to (I) good title to their Equity Securities; (II) absence of
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9.6

10,

10.1

Encumbrance with respect to such Equity Securities; and (III) its power and authority
‘1o undertake the proposed Transfer of such Equity Securities.

‘The Company. shall facilitate and co-operate with respect to any Transfer under this Article 9,

including conduct of any due diligence. that may be required by a Transferee ard provide all
necessary information relating to the Company.

EXIT OPTIONS

Initial Public Offering

10.1.1;1At any time after the expiry of 4 years from the First Completion Date (IPO Date), each
of the Promoter and the Investor shall have the right to require'the Company 6 undertake
an [PQ,

10.1.1.2In the event an IPO is required to be undertaken pursuant to. Article 10.1(a), afl matters
‘with respect to the IPO (including, the timing of undertaking such IPO, offér price per
Share, the mode of the issue, the size of the i issue, the merchant bankers, underwriters and
the legal coumsél to be appointed and such related matters in relation to the IPO). shal[
subject to Article:4 (Reserved Matters), be determined by the: Board, the Investor and the
Prormioter, in consultation with the book running lead managers appointed for the IPO
.(“BRLMS”), in -accordance with the agreement in writing between the Company, the
_Investor, the Promoter and the BRLMs and appllcable law (“Offer Agreement™),

10.1.1.3The Company shall, subject to the terms of the Offer Agreement, take all such steps, and
extend all necessary co-operation to the lead managers, underwriters and others:as: ‘may be
required for the purpose of undertaking the TPO, including (i) preparing and signing the
relevant offer documents; (ii) conductmg road shows with the necessary participation of
senior managemerit; (iii) entering into appropriate. and necessary agreements; (iv)
providing all information and documents necessary to prepare the offer documents; (v)
making the relevant filings with appropriate Governmental Authorities; and (vi) obtaining
any approvals from Governmental Authorities or other approvals as may be required for
the purposes.of undertakmg the IPO.

10.1.1.4Any IPO shall necessarily include an offer for sale component, which shall be determined
by the Board and the Selling Shareholders. Based on the determination of the total number
of Shares to be included in the offer for sale componént of the PO, in the event of under-
subscription in the IPO, subject to receiving minimum subscription for 90% of the Fresh
Issue and compliance with-Rule 19(2)(b) of the SCRR and subject to applicable law and
‘terms of the. Offer Agreement, (i) the allotment for the valid bids received in the IPQ, will
be ‘made in the first instance towards one-third of the Investor Securities (“Investor
Priority Securltles”), and the Tnvestor shall have the ri ight to first offer all or part of the.
Investor Priority Securities, to the extent required by Applicable Law, and {ii) in the event
that the offer for sale component determined by the Board and the Se]lmg Shareholders is-
greater than the Investor Priority Securities, then, after the offer of the Investor Priority
Securities in-such offer for sale, thePromoter and the Tnvestor shall have the right to offer-
their Shares in such offer for sale in proportion to their respectwe shareholding in the.
Company.

10.1.1.5As part of the IPO, if any Equity Securities of the Company are required to be locked-in or

required to be subject to any Encumbrance as applicable to ‘promoters™ in respéct of any
IPO, the Promoter arid/or its Affiliates shall be responsible for meeting such lock-in‘and/or
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10.2

Encumbrance requiréments. In this regard, the Investor shall not be required to offer or
make available Equity Securities held by them in the ‘Company for the purposes of any
mandatory lock-in and/or creation of Encumbrance as applicable to ‘promoters’ in respect
of any IPO, The Investor and any of its Affiliates shall niot be named as a ‘promoter’ or
part of the *promoter group’ of the.Company inthe offet documents or any other documents
related to an IPO nor shall any declaration be made by the Company-or the Promoter to
this effect.

10.1.1.6Subjectto Applicable Law, all fees and expenses required to be paid in respect of the IPO
including statutory filings, approvals and registration fees, and fees payable to merchant
banker, underwriters, book-runners, issue registrars or other intermediariesinvolved in any
manner in relation to the IPO shall be pro-rata borne and paid for by the Company, the
Investor and the Promoter on the basis .of the number of Equity Securities. that are issued
by the Company or sold by the Investor and/or the Promoter in the offer for sale in
a¢cordance with Article 10.1(d), as the case may be.

10.1,1,7The Investor shall not be required to give any representation, warranty -or indemnity in
connection with-the IPO, other than in ¢ase of any offer for sale of Shares héld by the
Investor in sich IPO, such customary representations and warranties that may be required.
to be provided by the Investor including in relation to (i) the Shares, if any, offered for sale
by the Investor in the IPO being free from Encumbrances and that the Invéstor has legal
and valid title to such Shares; and (i) the authority and capasity of the Investor to.
participate in such offer for sale.

Reinstatement of Rights

Notwithstanding anything. prov1ded elsewhere in these Articles and the Shareholders’ Agreement
and subject to Applicable Law, in the event that;

10.2.1.1SEBI or any other Governmental Authority mandates alteration of any of the rights of the
Parties under the Sharcholders” Agreement and/ or these: Articles prior. to PO (such-
alterations being, the Alterations); arid

10:2.1.2the Board decides to caneel or discontinue or postpone: the TPQ process -at any time or the
IPO does not complete for any reason whatsoever within 12 months of receipt of SEBI’s
final observations on the draft-red hefring prospectus in accordance with the SEBI ICDR
Regulations (“SEBI Final Observations™) or till such date when the SEBI Final
‘Observations are valid, whichever is later (the (the (_each_ a Listing Cut-off Date),

then the Alterations will become void and the Shareholdérs’ Agreement will stand reinstated in its
entirety on the Listing Cut-off Date and consequently within 10 Business Days of the Listing Cut-
off Date, the Parties shall undertake all necessary actions to ensure.such reinstatement of the
Agreement-and 1o void the Alterations including causing the alteration of the Charter Documents
and entering into. agreements that may be necessary in this regard.

Provided that all amendments to the SHA and the Articles of Association, undet or pursuaitt fo the
amendmetit agreerfient dated [July 18, 2023] to the SHA (“Amendment Agreement”), and any other
action taken pursuantto the Amendment Agreement and all waivers granted in connection with the
SHA (ini relation to the IPO), shall automatically céase to have effect, withoutany further action or
deed required-on the part of any Party, upon the earlier of the following dates (“Long Step Date™):
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10.3

1L

(a) The Listing Cut-off Date, or such extenided cut-off date for the IPO as may be mutvally
agreed in writing among the Parties, if the consummation of the IPO has not happened by such
date; and

) the date on which the Board decides not to undertake thie [PO or withdraws the red herring
prospectus filed by the Company for the IPO.

Drag Along Rjght:

10.3.1.11f the TPO has not occurred within the IPO Period and the Investor has not been able-to
transfer its entire shareholdlng in the Company during the IPO Period, then without.
' pre}udlce to the right of a Transfemng Shareholder to sell any or all of its Equity Securities
to a Third Patty 4t any time after expiry of the IPO Period (subject to exercise of the ROFO
and the Tag Along Right of the Other Shareholder on. such sale), the Transferring
Shareholder shall, provided the Transferring Shareholder is Transfemng all the Equity
Securities held by it to the Transferee, also have the right 1o require the Other Shareholder
‘to-sellall or any of its Equity Securities to such Transferee and upon exercise of such right,
the Other Shareholder shall be bound to sell the number of Equity Securities. specified by
the Transferring-Shareholder to the Transferee simultaneously with and on the same terms.
as the Transferring Shareholder (the Drag Along Right).

10.3.1.2If the Transferring Shareholder desires to exercise its Drag: Along Right, then,
sitauitaneously with the Tag Notice, the Transferring Shareholder shall send a written
notice (Drag Notice) to the Other Shareholder setting out details in addition to those set
‘out'in the Tag Notice, which shall includé (i) the total number of Equity Securities of the
Other Shareholder (Drag Securities) that are proposed to be. sold to the Transferee on.
exercise of the Drag Along Right; and (ii) thie other terms and conditions of the proposed
Transfer (Drag Transfer). Further, pursuant to the receipt of the Drag Notice, the
Transferring Shareholder shall provide such other information as may be reasonably
requested by the Other Shareholderto the extent that such information is available with the
Transferring Sh‘ar‘eholder.

10.3.1.3The sale of the Drag Securities to the Transferee shall be consummated within a period of
60 days from the Drag Notice. In the event the sale is not consummated ‘within the
‘stipulated 60 day period, any sale by the Transferring Shareholder of its Equity Securities
shall once again be subject to the provisions of Article: 9.4, 9.5 and this* Article 10.3,
including the requirement to issue a fresh Drag Notice.

10:3.1.4All fees and expenses required to be paid in respect of the exercise of Drag Along Right
under this Article 10.3, including payment of all costs relating to finders’ fee, banker’s fees
and any other additiohal costs and expenses that.may be iticurted in relation thereto shall
be borne and paid for by the Promoter and the Investor in proportion to the Equity
Securities being Transferred by them to the Transferee pursuant to-this Article 10.3.

10:3.1.5The Company shall facilitate and co-operate with respect to any Transfer under this Article
10.3, including conduct of any due diligencé that may be required to be conducted by a
Transferee.and providing all necessary information relating to the Company.

10.3.1.6The provisions of Article 9.5(g) apply mutatis mutandis to this Article 10.3.

RESTRICTION ON TRANSFER OF SHARES (ACQUIRED BY EXERCISE OF
OPTIONS) .

62




11.1

11.2

11.3

114

11.5

11.6

11.7

11.8

11.9

None of ‘the Employees shall Transfer any Shares acquired by the Employees on exercise of the
Options granted to-them without the prior approval 6f the NRC. The NRC shall, at its discretion,
permit the Transfer of any or all the Shares acquired by-the Employees on exercise of the. Options
on siich terms and conditiens a$ it may deem fit, including but not limited to permitting Transfer to
other Employees. Notwithstanding the aforesaid, no Employee shall Transfer any Shares acquired
by the Employees on Exercise of the Optionsto.a Competitor. Any Transfer of Shares required by
the Employee on Exercise of Options shall also be subject to the terms and conditions of the Grant-
Letter,

Notwithstanding anything contained herein, any transfer of the Shares of the Company shall be
subject to approval from governmental authorities as may be required. for such Transfer and any
such purported Transfer which is done withont such required approval or is not in accordance with
such approval, shall be void. Wherever a period has been specified for any Transfer and such
Transfer requlres an approval from any governmental authority, then notwithstanding the period
specified in such respective Paragraph, the period for such transfer shall be exclusive of the time
required to obtain the governmental approval(s)

Shares arising out of Exercise of Vested Option shall be subjec‘:t to.restrictions-as laid out-in the
articles of association of the Company and/or as specified by the Board with respect to transfer of
Shares, the terms of ESOP Plan and the Grant Letter.

The NRC may specify additional provisions relating to Transfer of Shares and the restrictions
and/or conditions govérning the Transfer of Shares which provisions shall be read with the.
provisions of the ESOP Plan and shall be deemed to form an ihtegral part of the ESOP Plan.

The Option Grantee who has been or may be-allotted Shares, at any time, shall not be entitled to
Transfer the same except in the manner specified in this ESOP Plan and the Grant Letter, and any
purported Transfer which is in breach of the provisions hereof or the Grant Letter shall be void ab
initio, and shall constitute a breach of the Company Policies/Terms of Employment.

The Employee Stock Option shall not be transferred by the Option Grantee in any manner without
the prior written consent of the NRC.

The Option Grantee shall not be entltled to directly or indirectly sell, transfer, gift, exchange,

pledge, encumber or create any.third party right, title or interest of any nature whatsoever on any
of the Shares-or Options held by the Option Grantee without the prior written approval of the NRC.

Further, the: Option ‘Grantee acknowledges that the Shareholders shall be entitled to exercise all
their rights specified hereunder including specificaily the Drag Along Right in respect of the Shares
held by the Option Grantee, whether arising out of the Exercise of the Vested Optioris or acquired
in any other manner whatsoever.

The Option Grantee agrées and undértakes that lie/she shall provide full cooperation and uiidertake
all actions as may be required by the Shareholders for the purposes of Transfer of Shares held by
the Option Grantee in accordance with the provisions of this ESOP Plan including but not limited.
to providing custotnary representations, warranties and indemnities in relation to the title of the
Shares held by the Option Grantee and their authority and capacity to execute such documents as
may be required to give effect to such Transfer.

Drag Along Riglit of the Shareholders
Each Shareholder shall be entitled to a drag along right vig-d-vis thie Option Grantee in respect of all

the Shares held by the Optioni Grantee. Pursuant to the drag along right, the Sharéhoider exercising
such right (*Selling Shareholder”) shall be entitled to require the Option Grantee to. sell such.

63




number of Shares held by the Option Grantee as may be required by the third party purchaser at the:
same price as the Shares beirig sold by the Selling Shareholder to the third party purchaser (“Drag
Along Right™). Prior to the exercise of the Drag-Along Riglht, the Selling: Shareholder shall provide-
a written notice to Option Grantee of your intent fo exercise the Drag Along Right (“Drag Notice”).
Within 25 (twenty-five) days of the receipt of the Drag Notice, Option Grantee shall offer such
nutnber of theit Shares as required by the S¢lling Shareholder, for sale along with the sale of the
Selling Shareholder’s Shares.

11.10 Tag Along Right of the Employees (“Tag Along Right)

11.11

(D In the event any Shareholder chodse to sell a part or their entire shareholding in. the
Company to a third party purchaser for a value greater than INR 500 crores (“Divesting’
Shareholder”) the Divesting Shareholder shall at least 20 (twenty) days prior to the sale of
shares. by it issue a written notice to the Option Grantee (*Employee Tag Notice™)
informing the Option Grantee of the sale of shares by such Divesting Sharéholder. Within
10 (ten) days of receipt of Employee Tag Notice by the Option Grantee, the Option Grantee
shall have a right to eithef exercise the Tag Along Right or not exercise the same by issuing
.a response to the Employee Tag Notice (“Employee Tag Response Notice”). The number
of Shares to be sold by the Option Grantee pursuant to the Tag Along Right shall be equal
to proportionate niumber of ‘Shares being sold by the Divesting Shareholder, provided
‘however that, if the proposed sale of Shares by the Divesting Shareholder is.likely to result
in change of Control, then the Option Grantsé shall have a right to tag along and sell‘all the
Shares held by them in the Company in the manner provided below (“Tag Along Shares™).
Upon the receipt. of thé concerned Employee - Tag Response Notice and the
documents/information -as may. be requested by the-Divesting Shareholders, the Divesting
Shareholders shall cause the proposed third party: purchaser to purchase from the Option
Grantée, the relevant Tag Along Shares, upon receipt of Emiployee Tag Response Notice
and the documents/information requested by the Divesting Shareholder, on the same price
per share as are specified in the Empl'oyee Tag Notice.

(ii)  If the Divesting Shareholder does not receive the: Employee Tag Response Notice or the
Option Grantee elects not to exercise.the Tag Along Right or does not provide all the
documents/information -as requested by the Divesting Shareholder, within 10 (ten) days
from the date of receipt of-the Employee Tag Notice by you, then the Option Grantee’s Tag
Along Right shall lapse and automatically stand terminated without any adverse
consequence or liability of any nature whatsoever to the Divesting Shareholder and the
Divesting Shareholder shall.be entitled to freely sell its shares to the third party purchaser.

The Option Grantee agrees, acknowledges, confirms and covenants that he/she shall continue
his/her employment with the Company for a period of 18 (elghteen) months after sale of Shares by
the Divesting Sharsholder in accordance with the provisions specified above (“Transmon
Period”), and his/her payotit for the sale of relevant Tag Along Shares weuld be in-the following
manner:

(a)  50% (fifty percent) of total consideration for the relevant Tag Along Shares (post tax) to be
paid to the Option Grantee at time of sale of the relevant Tag Along Shares as set out in
Clatise 10:10 above; and

{b)  The balance 50% (fifty percent) of total consideration for the relevant Tag Along Shares
(post tax) (“Balance. Payout”) shall be paid to the Option. Grantee upon expiry of the
Transition Period, subject to the following;.

(i) There shall not be any additional performiance-based criteria on Employee’s Tag
Along Shares (other than any conditions imposed on the Divesting Shareholder),
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)

(iii)

(iv)

the Option Grantee shall have fo be in continuous employment of the Company
during the Transition Period to be ellglble for the Balance Payout on the expiry
of the Transition Period;

If the Option Grantee is asked to leave without cause by the new owner of the
Corpany, then the Balance Payout (upon expiry of the Transition Period) would
be payable to the Option Grantee; and

If the- Opt:on_Grantee is asked to leave for cause or leaves.on his/her own accord
during the Transition Period, then the Employee shail not be entitled to any
portion of the Balaiice Payout.

11.12 The Optioti Grantee hereby agrees and undertakes that the Divesting Shareholder shall be entitled
fo receive, for holding in escrow/custody, the consideration or any part thereof from the sale of the
Tag Along Shares and release the same in his/her favor in accordance with the provisions of Clause
10.11 above. In the event the amount specified above which is to be held.in escrow/ custody is
directly received and held by-the Option Grantee for any reason whatsoever, the the Divesting
Shareholder shall have a lien on the same.

12.

TRANSFER AND FALL AWAY OF SHAREHOLDERS’RIGHTS

(a) Transfer of Sharcholders’ Rights

@

(i)

(i)

Each Shareholder i$ entitled to transfer the Equity Securities held by it along with
all the rights and/or obligations attached thereto to any proposed transferee in
accordance with the procedure set out in Article 9.2.

Upon execution by a proposed transferee of 4 Deed of Adherence; subject to
transfer of the Equity Securities to such proposed transferee having been
completed, such proposed transferee shall become a party to.the Shareholders*
Agreement as a Shareholder and be entitled to afl of the rights of the transferor
Sharehiolder underthe Shareholders Agreement and the Charter Documents of the
Company.

In case of transfer only of part of the Equity Securities held by a. Shareholder, for
as-long as both the transferor dnd the transferee are Shareholders and colectively
hold in excess of 5% of the Share Capital on a Fully Diluted Basis irrespective of
the level of their individual shareholdmg after such. transfer, the Governance
Rights arid the Exit Rights, shall be exercisable (m accordance with any agreement
between the transferor Shareliolder and the transferee Shareholder) by oné among
the transferor Shareholder and the transferee Shareholder on the basis that:

12.1.1.1.1.1 the transferor Sharehiolder and the transferee Shareholder together shall not-have more
Governance Rights and Exit Rights than the rights available to the transferor
Shareholder prior to such transfer, and

12.1.1.1.1.2 the Exit Rights shall be excisable qua all the Equity Securities held by the transferor
Shareholder and the transferee Shareholder.

(b)

Fall Away of Rights

Each Shareholder shall be entitled to exercise all its rights under these Articles for so long
as such Shareholder holds at Jeast 5% of the Share Capital on a Fully Diluted Basis, Subjéct
to Article 12(a), inthe event the shareholding of a Shareholder in the Company falls below
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13.1

5% of the Share Capital on a Fully Diluted Basis, such Shareholder shall continue to be
entitled to exercise only the Surviving Rights and all other ri ghts of such Sharehiolder shall
fall away.

(¢)  Fall Away of Tag Along Rights

In the event a Shareholder whose shareholding in the Company has fallen below 5% of the

Share Capital on a Fully Diluted Basis is a Transferrmg Shareholder, then the obligation
of such Shareholder under Article 9.5 (Tag Along Right), mcludlng the- obligation to
provide a Tag Notice shall fall away.

INFORMATION AND INSPECTION RIGHTS

Subject to Applicable Taw, each Sharcholder shall, in addition to0 such information that any
Shareholder is entitled to obtain, be entitled to receive from the Company the following
information:

13.1.1.1andited accounts of the Company, together with the auditor’s report thereon within 90 days
from the.end of each Financial Year for the immediately'precediq_g Financial Year;

13.1.1.2unandited annual accounts of the: Gompany within 45 days after the end of each Finanicial
Year for the 1mmed1ate]y preceding Financial Year,

13.1.1.3for Finaticjal Year 2018-19, quarterly unaudited accounts of the Company as on June 30
and December 31 and quarterly limited review accounts of the Company as on September
30, within 20 days of'the end of such fi inancial quarter;

13.1.1.4for Financial Year 2019-20 and eéach Financial Year thereafter, quarterly limited review
accounts of the Company, within 20 days from the end of-each financial quarter,

13.1.1.5the mintites of Board and Committee meetings and general meetings of the Company
within 15 days of the relevant meeting and immediately upon finalization of the same in
accordance with Applicable Law;

13.1.1.6monthly management: information reports (in a format mutually agreed in writing between
the Promoter 'and_'_t_h_e Investor) within 10-Business Days from the:end of each month;

13.1.1.7l4test capxtallzatlon table .of ‘the Company with detailed shareholding pattern of the
Company (on both Fully Diluted Basis and. otherwise) within 15 days from the end of each
quarter;

13.1.1.8copies of any material communication with the RBI, legal notices or material notices from
Governmental Authorities received by the Company, in each case, within 5 days of such
receipt and copies of any material reperts or correspondence filed by the Company with
any Governmental Authority in this regard; provided however that all communication with.
the RBI shall be placed before and taken on record in the meeting of the Board held
immediately after delivery of such communigcation;

13.1.1.9information in Telation to any event t_hat is likely to cause a material adverse impact on the
Company no later than 7 days from the date of receipt of such information;
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13.3

13.4

13.1.1.10 information and copies of documents in relation to any Proceedings made, by or
against the Company in respect of an amount exceeding Rs. 50,00,000 or which i§ not in
the Ordinary Course of Business.

13.1.1.11 resignation of any Xey Employee and/ or the Managing Director, immediately
upon such resignation and in any event not later than 7 Business Days from the date. of
resignation;

13.1.1.12 compliance certificates in-a form agreed between the Tnvestor and the Promoter
within 30 days of September 30 arid March 31 of every year; and

13.1.1.13 any other information relating to the Business, as may be reasonably requested in
writing by a Shareholder within § days of such request by such Shareholder or within such-
reasonable period as may be required for providing the information.

Inspection Rights

13:2.1.1Without prejudice to the rights available to'a Shareholder under Applicable Law, the
Cotapany shall allow full access.to the Shareholders and their authorised representatives.
upon providing reasonable prior notice to: (i) visit and inspect the properties and facilities.
of the Company; (ii) to examine and take copies or _a_bs_trzi_cts- of the Records of the
Company, and (iii) to discuss and-consult with the Key Employees regarding business,
actions plans, budgets, and finances of the Company. o

13.2.1.2Al costs for inspection specified in Article 13.2(a)'shall be borne by the Company, unless
such inspection cccurs more than onee per calendar year,-in which event, the costs of the:
second or any subsequent inspection shali be borne by the Shareholder seeking such
inspection:

Review Committee

‘The Review Committee shall conduct monthly performance / management review meetings to

monitor the Company’s progress. The Review Committee shall comprise of the representatives of

‘each of the Investor and the Promoter, the Managing Director; the Keéy Employees and any ether
‘sfficers of the Company mutually agreed between the Investor and the Promoter, from time to time.

It is clarified that the Review Comimnittee ghall not be a Committee constituted under Article 2.12,
Consequences of an Event of Default

13.4.1.1Upon becoming aware of the occurrence of an Event of Default, -the non-defaulting
Shareholder (Non Defaulting Party) may isste a written notice to the Shareholder who
has committed the Default (Defaulting Party), setting out the details of such Everit-of
Default (Event of Default Notice).

13.4.1.21f such Event of Default is capable of cure, the Event of Default Notice will require the
Defaulting Party to cure such Event of Default and the Defaulting Party shall have a period
of 30 days from the date of receipt of the Event of Default Notice to remedy such Event of
Default, and to provide evidence to the satisfaction of the Non Defaulting Party of having
cured such Event of Default (Cure Notice). '
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13.4.1.31f the Event.of Default is not, in the opinjon-of the Non Defaulting Party, capable of being
remediéd or cured, then upon receipt of the ‘Bvent of Defanlt Notice by the Defaulting
Party, the provisions of Article 13.4(e) shall apply.

13.4.1.4Where the Event of Default is capable of cure and the Defaulting Party does not déliver the
Cure Notice within the 30 day period speeified in Article 13.4(b) or if the Defaulting Party
delivers the Cure Notice to the Non Defaulting Party but the Bvent of Default has not been
remedied to the satisfaction of the Non Defaulting Party, then the Non Defaulting Party
may issue a ndtice to the Defauiting Party stating that the Event of Default has not been
satisfactorily remedied; in which case, the provisions of Article 13.4(e) shall apply.

13.4.1.5In the event these Articles provides for this Article to apply tupon occurrence of an Event
of Defaylt: '

13.4.1.5.1

13.4.1.5.2

13.4,1.53

13.4.1.6

(i)

(i

all the obligations and restrictions imposed on the Non Defaulting Party in relation to
the Governance Rights and Exit Rights of the Defaulting Party shall automatically
lapse without the requirement of any further action by any Party and the rights of the
Non Defaulting Party under these Articles as against the Defaulting Party shall
continue in full force and effect in accordance with the provisions of these Articles;

the obligations and restrictions imposed. on the Defaulting Party, under these Articles
shall continue in full force and effect in accordarice with the provisions of these

Articles and the Governance Rights and the Exit Rights of the Defaulting Party shall

automatically lapse without the requirement of any further action by any Party; and

on the terms agreed in the Share Subscription Agreement, the Non Defaulting Party
‘shall be entitled to seek indemnification from the Defaulting Party with respect to any
Loss suffered or incurred by the Non Defaulting Party, insofdr as such Loss arises out

of or results from such Event of Defanlt.

on occurrence of an Event of Default due to breach of Specific Covenants, in addition
to the rights available to the Non Defaulting Party under Article 13.4(¢}, the Non
Defaulting Party shall be entitled to, by written notice to the Defaulting Party (Specific
Covenant Default Notice), either:

exercise its rights under Article 10.3 of these Articles, provided however that (1)
the Defaulting Party shall be obliged to sell its Equity Securities in any such sale
at-a discount of 25% on the price received by the Non Defaulting Party on exercise
of the Drag Along Right, and (II) for the avoidance of doubt, the exercise by the
Non Defaulting Party of the Drag Along Right shall not be subject to'the right of
the Defaulting Party under Article 9.4-and Article. 9.5, Provided further-that if at
any time within 30 days from the Drag Notice, the Defauilting Party procures a
bona fide third party offer to purchase the Equity Securities at a price which is
higher than the price set out in the Drag Notice, then the sale of Equity Securities
pursuant to exercise of the Drag Along Right shall be made to such third party
buyer as proposed by the Defaulting Party in accordance with Article 10.3 but
subject to the discount speeified in this Article 13.1(H)(); or

require the Defaulting Party to sell all Equity Securities held by it to the Non
Defaulting Party at a discount of 25% on the Fair Market Value (determined in
accordance with Article 9';3__(b)'(iii)_)_,.'in which ¢ase the Specific Covenant Default
Notice shall constitute a valid and binding agreement between the Defaulting Party
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15.
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152

and the Non' Defaulting Party for the Defaulting Paity to sell -all its Equity
Securities to the Non Defaulting Party at a discount of 25% on the Fair Market
Value determined in accordance with Article. 9,3(b)(iii) on the Business Day
falling 10 days from the expiry-of the FMV Intimation Period. Accordingly, the
Defaulting Party shall seil all its Equity Securities and the Non Defaulting Party
shall purchase all the Defaulting Party’s Equity Securities on the Business Day
falling 10 days from the expiry of the FMV Intimation Period.

NOMINEE SHAREHOLDERS

‘The Promoter represents and warrants that it has nominated certain individuals to. hold Shares in
the Company in order to comply with the provisions of the Act (Nominee Sharehelders). The
Promoter agrees that the rights and obligations of the Nominee Shareholders shall at ali fimes be
subject to the following:

(a) The shareholding. of the Promoter and Nominee Shareholders shail be reckoned
collectively with respect to rights and obligations of the Promoter under the Articles and
the Sharehelders’ Agreement (except for right to receive dividends). -

()  Any notice provided to the Promoter under the Shareholders’ Agreement and/ or these
Articles. shall be deemed to have also been provided to the Nominee Shareholders.

(©) Any consent or waiver accorded by the Promoter under the Articles and the Shareholders’
Agreement, shall be deemed to-mean and include the consent or ‘waivet (as the case may-
be) of the Nominee Shareholders; and any decision arrived at by the Promoter, with respect
to any matter covered under the Articles and Agreement and the Charter Documents, shall
be deemed to be the decision of the Nominee Shareholders as well.

(@) The Promoter shall ensure that the Nominee Shareholders comply with ali the provisions.
of the Articles and the S_harého’ldcr_s"’ Agreement and the Charter Documents.

Notwithstanding anything contained in the Shareholders’ Agreement and the Charter Documents,
it is clarified that there shall, in no event, be any duplication of rights as between the Promoter and
the Nominee Sharcholders. '

DISPUTE RESOLUTION

Dispute Notice

In the event of any dispute, controversy, difference or claim arising between the Parties or any of
them in relation to or connected with the Transaction Documents (including one regarding the
existence, validity, interpretation-or termination of the Transaction Documents.or the consequences:
of its nullity (a Dispute), any Party (Disputing Party) may, at any time while the Dispute subsists,
give'Notice of such Dispute in writing to the other Parties (Dispute Notice).

Good faith discussions

(a) Subject to Article 15.4(a), the Parties interested in the Dispute must, for a period of 30
Business Days from deemed receipt of the Dispute Notice {or such other period as they
may agree in writing) (Discussion Period), use their respective reasonable endeavours to
resolve such Dispute in good faith. Without limitation to the foregoing, each Party

69




153

15.4

(6)

interested in the Dispute must nominate one of their senior officers to assist to.resolve the
Dispute and procure that such senior officer uses his or her reasonable endeavours to
discuss and negotiate resolution of the Dispute with each other senior officer appointed by
a Party under this Article 15.2. '

If the Pasties (or their senior officers on their behalf)-agree upon aresolution or disposition
of the Dispute within the Discussion Period, the Parties: interested in the Dispute. must.
jointly execute a statement setting out the terms of such resolution or disposition and must
exetcise the respective voting rights and any other powers of control respectively available
to them (including in relation to the Company, if applicable) to procure that such résoiution
‘or dispasition is fully and promiptly carried into effect.

Where Dispute remains unresolved

In the event that:

(a)

(b)

the Parties interested in the Dispute have not agreed upon a resolution-or disposition of the
Dispute within the Discussion Peried; or

the Parties interested. in the Dispute have agreed on a resolution or disposition of the
Dispute within the Discussion Period, _b'u_t'-o_n’e or more of them fail to procure that such
resolution or disposition is fully and promptly carried into effect after being requested by

another Party to do so on not less than 10 Business Days’ Notice,

then, for so long as the Dispute continues to subsist, thf’:-fdllc)Win g provisions of this Article
153 will apply.

Arbitration

(a)

{b)

©

(@

(€)

®

Where this Article 15.4 applies, any Party interested in the Dispute may by Notice in
writing (Arbitration Notice) to the other Parties refer the Dispute for resolution arbitration
under the Singapore International Arbitration Centre Rules (SIAC Rules) in force at the
relevant time. '

The arbitral tribunal wil}, subject to the following provisions, consist of 1 arbitrator who is
t6 be agreed by the Parties interested in the Dispute: in writing within 10 Business Days of
deemed receipt of the Arbitration Notice.

If the Parties interested. in the Dispute fail to agree on the arbitrator within 10 Business
Days of deemed receipt of the Arbitration Notice, then: the. arbitral tribunal will be
¢compriséd -of 3 arbitrators, with 1 arbitrator to be collectively appointed jeintly by the
Company and the Promoter,. 1 arbitrator appointed by the Investor and the arbitrators so
appointed jointly appointing the third arbittator who shall be the chairman of the

proceedings. Such appointment of the arbitral tribunal must be made as soon as reasonably

practicable and in any event within the minimum time (if any) specified under the SIAC
Ruiles.

The seat of the arbitration will be Mumbai, and the venue for all hearings will bé Mumbai.
The governing law of the arbitratien will the same as that prescribed in Article 15.1.

The arbitration must be conducted in English and in confidence.

The Parties must procure that the determination of the sole arbitrator (or the dete"rmination
of the arbitral tribunal where there is more than one arbitrator) is given in writing and sets
it the reasons for the determinatien.
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(g) The determination of the sole arbitrator {or the déterniination of the arbitral fribunal where
there is more than one arbitrator) will be final and binding on all Parties for all purposes
and, subject to-Article 15.4(a), the Parties waive any and all rights to appeal 10 the courts,
to the extent that such waiver canvalidly be made.

(h) Each Party must bear its own costs in connection with asiy Dispute, pr’ovided however that;

(i) il interim expenses or fees payable to arbitrators or institutions conducting an
arbitration. must be shared equally by the Parties to the Dispute (and to the extent that
where more than one Party to the Dispute are Affiliates, they shall be deemed to be
one Party for the purposes of allocation of such interim expenses); and

(ii) insofar astherules of the arbitration permit, the sole arbitrator {or the arbitral tribunal
where there is more than one arbitrator) may award costs as part of his, her or its
determination, in which case such detetmination will (notwithstanding the foregoing)
prevail.

£y Notwithstanding any provision of this Article 15, nothing in this Asticle IS prevents any
Party from applying to-a court of competent jurisdiction:

(i) for injunctive relief, a preservation order or seek other interim:relief; or.

(ii) toseek enforcement and judgement on any arbitral award or determination made under
these Articles,

)] Notwithstanding any of the foregoing provisions of this Article 15, in the event that a.
Dispute subsists and, at that time, there also subsists another dispute, controversy,
difference or claim arising between those samé Parties in relation to or connected with these
Articles or another Transaction Document and which is already the subject of existing
arbitration proceedings, the Parties must (unless they otherwise agree in writing) procure
(including by the exercise of rights and discretions available to them under these Articles)
that the Dispute Is referred to and heard by the sole arbitrator (or arbitral tribunal, as the
case may be) hearing the existing arbitration proceedings. Notwithstanding the existence
of any Dispute or the conduct of any arbitration proceedings pursuant to these Articles,
these Articles shall remain in full force and effect and the Parties must continue to perform
their obligations hereunder.

Governing Law and Jurisdiction
Governing law

Thiese Articles and all non-contractual or .other obligations arising out of or in connection with it
are governed by the laws of India.

Jurisdiction
Subject to the provisions of Article 15.1 above; for reference to arbitration or to seftle.any.-matter
arising in relation to these Articles which is described under Article 15.4(a), the Parties submit to

the exclusive jurisdiction of the courts of Mumbai and no Party shall claim that ariy stich court is
not:a convenient or appropriate forum.

Further assurances

(a) Each Party must: ) _
(i) perform (or procure the performance ofy all further acts and things, and execufe and
deliver (or procure the execution and delivery of) such further documerits; as may be

required by Applicable Law oras the other Parties may reasonably require for the purpose
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(b)

of giving the other Parties the full benefit of the provisions of these Articles, the
Transaction Documents and the trafisactions contemplated by them;

(ii) not unreasonably delay or withhold .any actien, approval, direction, determination or
decision that is required of it under the terms of these Articles;

(i) not do anything that might hinder performance of these Articles or a Transaction

Document;

(iv) use all reasonable endeavours to cause persons under their Control and their Affiliates to

do likewise;

(v) -aet in the best interests of the Company and the Business in an effort to maximize

Shareholder value and not take any action that would in any manner (a) hurt or adversely
impact the Company and/ or. the Business, or (b) constrain or restrict the giowth of the
Company and/ or the Business; _

(vi) -act in good faith towards one another and. in relation to the Business; and

(vii) unless otherwise agreed in writing between the Parties, bear its own costs and expenses

" incurred in connection with complying with:the provisions of this Article 17.

If, for any reason whatsoever, any term contained in these Articles cannot be per.formed or

fulfilled, the Parties agree to meet and explore alternative.solutions depending upon the new
circumstances, but keeping in view the spirit and core objectives of these Articles.
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