THE COMPANIES ACT, 2013
A PUBLIC COMIANY LIMITED BY SHARES)
ARTICLES OF ASSOCEATION=E
F

KUSUMGAR LIMITED
{Company incorporaied under the Companies Act, 1956)

The Articles of Association ore divided iete *Part A7 and *Pare BT, Articles 1 1o 97 contined in ~Part
A7 shall be epplicable in 50 far and to the cxeg they are nel contmary o0 oF inconsistent with the
provisions of “Pan B”. In the &vent of any conflict or inconsismncy between “Pan A” and any provisions
cantained in ‘Part B of these Aricles of Association, the provisions conggined in “Part B' shall prevail.
Without prejodics o the foregeing, Panm B of fhese Adicles shall cesse o be in force and effec:
autematically, from the date of fisting of Equiny Shares of the Company on a8 Recognised Siock
Exchange pursuant w an IPQ, without any further action, including sny carporaie action. The
termination or cessation of Pan B shall not ncany manner affect rights and obligations set our undar
Part A 6f the Articheg,

PART A
Conmstitwting of the Company

The regulations contained in table “F" of schedule | 5o the Companies Act, 201 3 shall apply onby in 30
far as the same are not provided lor or are nol incopsistent with any of the provisions cenmined in these
Articles or madifizations thereol or are not expresshy o2 by Implicarlon exeluded from thess Articlss

The reaulations for the management of the Company and fou the observancs of the Shareholders thereal
and their represeniatives shall be such ns are containsd in these Arficles, suhject howsver tothe sxercise
of the stawtory powers af the Company in respact of repeal. additionz, alterafieas. subgtitution,

modifications and varations thereta by 8 special reselution as prescribed by the Companigs Ser, 2003,
as amended.

laterpretation
1. {L] In these Aricles—
.  Act” means the Enmpﬂniu At 2003 (o the exem kel sueh eractment = i force and
applicable 10 the comtext in which such tzrm is ussd bersind, and all rules and clarifications
izsued thereundes, and shall inclode all amendmenis. modifications and re-snactments of the

foregoing. Reference to A shall also include the Secrecarinl S1andards issued by the Instimuze
of Conmipamy Sacretaries of Indin constituted und=r the Company Secretaries Act, P95

b, “Annsal General Mesting™ shall mean o geneml meeting of the bolders of Equity Shores

= Amended and Resoied Aricles ol Asssciagion of the Compeay was adoptod vide Spesial Resolution passed o
the Exirnprdinary Cieneral fieeting af Compamy beld on Jene 16, 20235, nsubstiniion forend m the éexelission-of
all the exwling Arliches thersal,

e amepded and Reatated Arileies of Assoclacon of (e Company vag adopoad vide Special Resohilien passd o1
the Extracedingy Gendeal Meging of the Company dated Sepssnber 24, 2025, in sabstitiiaon or and 16 tha
exclusion of all the existing Ardicles thereall
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held in aceardance with the spplicable provistons of the Aet,

“Artiches” shall mean thess articles of association as adopied or as from Hme o time aliered in
acoordance with the provisions of the Act.

“Auwditors)"™ shall mean and inelude those persons appointed as such For the time baing by the
Loty

*Reneficial Owner™ shall mean benaficial owner as defined in clause {a) of sub-section (17 of
Section 2 of the Depositories Act.

“Board"” or “Board of Directors™ shall mean the board of directors of the Company, as
constitutad from time to time, in sccordance with law and the provisions of these Articles.

“Board Mecting™ shall mean any mecting of the Board, as convened from time to time and any
adjournment thereof, in accondance with law and the provisions of these Aricles.

“Business Day™ shall mean a day, not being a Saturday or & Sunday or public holiday on which
bonks are open for busingss in Mumbai, India and, in the context of 8 payment being made 1o
or from a scheduled commercial bank in a place other than India, in such other place,

“Capital” or “Share Capital” shall mean the share Capital for the time being, raised or
authorised to be raised for the pirpose of the Company.

“Chalrman™ shall mean such person as & nominated or appoinied in acoordance withArticle
36 herein below,

“Company™ or “this Company™ shall mean Kusumgar Limited.
*Committees™ shall mean & committes constituted i acooedance with Articla T2,
“Debenture'” shall have the meaning assigned to it under the Act,

“Depositories Act™ shall mean The Depositories Act, 199 and shall include anystatutory
madification or re-enactment thereof,

“Depository™ slall mean a depository as defied in clause (e} of sub-section (1) ofSection 2
of the Depasitories. Act and includes a Company registered under the Act, which has been
granted & Certificate of Registration under sub section [{A) of section 12 of the Securitiés and
Exchunge Board of [ndia Act, 1992, as amended.

“Director™ shall mean any director of the Company, including alternate directors, independent
directors znd nominee directors appoinied, from fime to time, in accordance with law and the
provizions of thess Aricles.

“Dividend™ shall include interim dividends and final dividends paid to the Shareholders.

“Equity Share Capital” shall mean the total issued and paid-up equity share Capital of the
Company.

"Equity Shares” shell mean the equity shares of the Company having a face value of such
amount a5 specified in Clause ¥ of the Memorandum of Association,

“Exeentor” or “Administrator” shall mean a person who has obtained probate or lefters of
administretion. as the case may be, from a count of compeient jurisdiction and shall mclude the
holder of a succession certificate swthorizing the holder thereof to negodiate or transfer the
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Securities of The deceased Sharehalder and shall afso includs the holder of o certificate granted
by the Administrator=General appointed under the Adminisirator Generals Act, 1963,

“Extraordinary General Mecting™ shall meanan extraordinary general meesing of the holders
of Equity Shares duly called and constiiuted in accordance with the provisions of the Act.

“Financinl Year” shall mean anv fiscal vear of the Company, beginning on April | ofeach
calendar vear and ending an March 31 of the fallowing calendar year,

“Independent Director” shall mezn an independent director as defined under the Act
andd under the SEBRI Listing Regulations, as applicable.
“India" shall mzan the Republic of India.

“Law™ shall mean all applicable provisiens of all () constiutions, freabies. staluies, laws
{including the common lew), codes, rules, regilations, circulars, ordinances or orders of ay
governmental authority and SEBI, including the Securities and Exchange Boasd of Indin
(Prohibition of Ingider Trading Regulations), 2015, (i) governmental approvals or other
governmental restriction or any similar form of decision of, or determination by, or any
interpretation or adjudication having the foree of law of amy of the foregoing, by amy
governmental authority having jurisdiction over the matter in guestion, (111} coders, decisions,
injunctions, judgments, awards and decrees of or agreements with any governmental authoricy
or ather gavernmental restriction or any similar form of decision of, or determination by, or amy
interpretation or adjudication having the ferce of law of any of the foregoing by any
governmental authority having jurisdiction over the matter in quesgion, {iv] rules, policy,
reguletions or requirements of any stock exchanges, (v} infernational treaties, comventions and
protocols, and (vi) Indiom GAAF or any ather penerally sccepted accounting principlies.

“Managing Director” =hall kave the meaning assigred to # under the Act.
“MCA"™ shall mean the Ministry of Corporate Affairs, Goverment of India,

“Memorandem™ or “MsA™ or *Memorandom of Ascocistion™ shall mean (he
memomndum of association of the Company, as amended from time to fime.

“Ofee"™ shall mean the registered office for the time being of the Company.

“Officer™ shall have the meaning assigned thereto by Section 2(39) of the Act,

eg, “Orrdinary Resolution™ shall have the meaning sssigned thereto by Section 114 of the Act

=“Paid op™ shall melude the amount credited as paid up.

“Perzon™ shall mean any natural perzon, sole propriciorship. parmership, Company, body
corporate, governmental authority, joing venture, trust, association or other entity (whether
registered or not and whether or not having separate legal personality

. “Promoters” shall mean persons identified in accordance with the definition asceibed o such

ferm in the Actand the regulations prescrbed by SEBI, as applicable,

“Register of Members™ shall mean the register of shareholders to be kept pursuant o Section
B8 of the At

“Registear” chall mean the Registrar of Companizs, fromn time o time having jurisdiction over
the Company.
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“Rules” shall mean the rules made under the Act and notified from time to fime.
“Seal” shall mean the commaon seal{s} for the time being of the Company.

“SEB1” shall mean the Securities and Exchange Board of India, constibwied under the
Securities and Exchange Board of [ndia Aci, 1992,

“SEBI Listing Rezulations™ shall mean Securities and Exchange Board of India (Listmg
hligations and Disclosure Requirements) Eegulations, 20135, as amended from time o time,

“Seeretary” shall mean a Company secretary as defined in clause (¢} of sub-section {17 of
Section 2 of the Company Secrefaries Act, 1980 who iz appointed by the Company Lo parform
the functions of a Company secretary under the Act.

“Shares™ shall mean any Eguity Shares and'or any other securities, debentores, warrants of
options whether or not, dinectly or indirectly convertible into, or exercisable or exchangeable
into o for Equity Shares,

“Share Eqguivalents” shall mean any Debentures, preference shares, foreign currency
cormvertible bonds, floating rafe nedes, options (including optiens to be approved by the Board
(whether or not isswed) pursuant fo an emploves stock option plan) or wasmants ar other
Securities or rights which are by their terms convertible or exchangeable mnto Equity Shares.

“Shoreholder” shall mean amy shareholder of the Company, from time to time.

“Shoreholders’ Mecting” shell mean any meeting of the Sharcholders of the Company,
meluding Annual Genesal Mectings a5 well as Estraordinary General Meetings of the
Shareholders of the Company, convened from fime to time in accordance with Law and the
provizions of these Aricles.

“Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

“Transfer” shall mean (i} any, direct or indirect, fransfer or ofther disposition of any shares,
sequrities (including convertible securities), or voling interests or any interest thergin, including,
without limitation, by operation of Law, by court order, by jedicial process. or by foreclosure,
levy or atiachment; (11} any, direct or indirect, sale, assignment, gift, domation, redemption,
coaversian of other disposition of such shares, securities (including convertible scouritics) or
voling mderests or any inferest therein, porsuant fo &n agreement, arrangement, Estrument or
understanding by which legal title to or beneficial ownership of such sharss, securities
(including convertible securities) or voting interests or any interest therein passes from ode
Pargon to another Person or to the same Person in 4 different legal capacity, whether or not for
witlue! {1ii) the granting of any security interest or encumbrance in, or extending or ataching to,
such shares, securities (including convertible securities) or voting inferests or any inlerest
therein, and the word “Transferved”™ shall be construed accordingly.

“Tribunal” shall mean the National Company Law Tribunal constituted under Section 408 of
the Act,

(2) Unless the context otherwise requires, words or expressions contzined in these Articles shall bear
the same meaning as in the Act or any statutory modification thereof in force 2t the date at which these
Articles become binding on the Company. In these Articles, all Capitalised items niot defined herein
below shall have the meanings assigned 10 them in the other parts of these Articles when defined for
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Subject to the provisions of the Act and these Articles, the shares in the Capital of the Company for
the time being (incheding any shares forming part of any mereaged Capital of the Company) shall
be under ihe contral of the Directors who may issue, allat or otherwize dispose of the same or any
of them 1o such persons or employees (under ESOP scheme passed by Spacial Resalution), in such
progostion and oo such terms and conditions and efther 5t 0 premium or 8t par or &t & discounst and
uf such time as they may from time o time think fit, in accordance with appiicable law, may issus
and allor Shares in the Capital of the Company on payment in full or part of any property sold and
trangferred or for any services rendered to the Company in the conduct of its business and any
shares which may be so alloted may be Eswed ag fidly paid up shares and if =0 issued, shall be
deamed to be fully paid up shares.

The Company may, subject to the provisions contained in (i) Section 62 af the Act; and (i) these
Articles, issue securities on a preferential basis to any person, The Company may also, subject to
the provisions contained in (i) Section 42 of the Act; and (i) these Articles, make private placement
of its securitics.

Except so far a8 otherwise provided by the conditions of issue or by these Articles, any Capital
raized by the creation of new shares shall be considered a5 pard of the existing Cepital, and shall be
subtfect o the prowvisions berein contamed, with reference to the payment of calls and instalments,
forfeiture, [ien, surrender, transfer and fransmizsion, voting and otherwise,

(i} Every person whose name is entered a8 a member in the Register of Members shall be entitled
to receive, in markedable lots, for all the shares of each class or denomination registered in his name,
or if the directors so approve (upon payving such fee as the Directors s thme determing ) (o several
certificares, each for ong or more of such shares and the Company shall complete and have ready
for delivery such certificates within two Months after incorporation, in case of subscribers 1o the
memorandum or after allotment o within one Meonth after the receipt of spplication for the
regisiration of trunsfer or transmission, sub-division, consolidation or renewal of any of its shares
a5 the case may be or within such other period as the conditions of isse ghall be provided,—

{a) one certificata for all his shareswithout payment of any chargss; or

(b several certificates, each for one or more of his shares, upon payment of twenty rupees for each
ceriificate after the first.

(Et)Every cartificate shall specify the shares 1o which it refates and the wmount paid-up thereon and
shall be signed by two Directors or by a director and the Company secretary, wherever the Company
Tas appointed & Company secretary:

Frovided that in case the Compary has a common szal it shall be affixed in the presencs of the
persoms required fo sign the certificate,

(i) In respect of any share or shares held jointly by saveral parsons, the Compary shall not be
bound to issue more than one certificate, and delivery of a certificate for a share fo one of several
joint holders shall be sufficient delivery to all such holdere,

- i} If any Bhare certificare be worn out, defaced, mutilated or torm or i there be no further space on

the back for endorsement of trmnsfer, then upon production end surrender thereof to the Company,
a new cerfificate may be issued in lieu thereof, and iFany canificate is lost or destroyed then upon
proof thereof o the satisfaction of the Company and on execution of such indemnity as the
Company deem adequate, a new certificats in licu thereof shall be given, Every certificate undar
this Armicle shall be issved oo paveent of such fees (not exceeding Rs 20 (iwenty) for each
cerificare) a5 the Board shall presenbe. Provided that. no fes shall be charged for issie of 4 new
certificate in replacement of those which are old, defaced or worn cat or where there iz no further
Epace on the baek theraof for endorsement of transfar,
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Frovidad thar notwithsmnding what is sated above, the Directors shall comply with such rules or
regulation or requeements of any Stock Exchange or the rules mades under the Aot or rules made
under Securitics Contracts (Regulation) Act, 1956 or any other Act, or niles applicakle thereof in
this behalf,

{ii} The provisions of Articles (23 and (3] shall mutatis mutandis apply to other securities of the
Company.

Except =5 required by law, no person shall be recognised by the Company as holding amy share
upon any trus, and the Company shall na be bownad by, or be compelled n any way to recognise
{even when having notice therenf) any equitable, contingent, future or pactial interest in any share,
or any interest in any fractional part of & shase, or (except only as by these Articles o by law
otherwiss provided ) any other rights in respect of any share exeept an absolute right to the entirety
thereof in the registered holder.

(i} The Company may exercise the powers of paying commissions conferred by sub=section (63 of
section 4, provided that the rate per cant. or the amount of the commission paid or agresd to be
paid shall be disclosed in the manner required by that section and rules made thereunder,

(i} The rate or amows of the conmmission shall not exceed the rale or amount prescribed in rules
made under sub-section (6} of section 40,

{iii) The commission may be satisfied by the pavment of cash or the allotment of flly or pardy
paid shares or partly in the one way and partly in the other,

(1) IT at any tme the share Caprtal 15 divided mio different classes of shares, the rights afisched to
any class (unless otherwise provided by the terms of issue of the shares of that class) may, subject
to the provisions of section 48, and whether or not the Company 15 being wound up, be varied with
ihe consent in writing of the holders of three-fourths of the issued shares of that class, or with the
ﬂ]!.ﬂ'-'-'ﬁﬂﬂ of a speciel resolution passed at a separate meeting of the holders of the shares of thut
RS,

{1i) To every such separate meeting, the provisions of these Articles relating to general meetings
shall mseris ranamalls apply, bul 5o that the pecessary quorum shall be at least two persons halding
gl leazt one-third of the issued shares of the class in guestion.

The rights confermed upon the holders of the shares of any class issued with preferred or other rights
shall not, unbess atherwise expressly provided by the terms of issue of the shares of that class, be
deemed fo be varied by the creation or issue of further shares ranking pan passu therewith,

Subject to the provisions of section 33, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are 1o be redeemed on such terms and in such manner
g5 the Company before the issue of the sheres may, by special reselution, detenmine.

Lien

9.

(i) The Company shall have & first and paramount lien—

() en every share (not being o fully paid share), for afl monies [whether presently payable or mot)
called, or payable at a fixed time, in respect of that share; and

(b} on all shares (o being fully paid shares) standing registensd in the name of a single person, for
all monies pressntly pavable by hime or his estate to the Comparny:



Provided that the Beard of Directors may ab gny time declare any share to be wholly or in part
exempt from the provisions of this clause,

(1) The Company's lien, if any, on a share shall extend 1o all dividends payvable and bonuses declared
from time fo tirme in regpect of sweh shares,

0. The Company mixy s2ll, in such manner as the Board thinks fit. any shares on which the Company
has a lien:

Provided that no sale shall he made—
(a) unless a sum in respect of which the lizn exists is presently pavable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the len exizts as is presently payable, has been given
to the registered holder for the time being of the share or the person entitled thereto by reson of
his death or insolvency.

[l {7) To give effect to any such sale, the Board may authorise some person to transfer the shares sold
to the purchaser thereof,

(i) The purchaser shall b2 registered as the halder of the shares comprised in any such transter.

(i} The purchaser shall not be bound to see 1o the application of the purchases money, nor shall his
title to the shares be affected by any irregularity or imvalidity in the proceedings in reference 1o the
gale,

12, i) The proceeds of the sale shall be received by the Company and applied in pavment of such part
of the amount in respect of which the lien exisis ag is presently payable,

(i) The residue, if any. shall, subject 10 2 like lien for sums nod presantly pavable as existed wpon
the shares before the sale, be paid fo the person entitled o the shares at the dage of the zale,

Calls on Shares

L3, (i} The Board may, from time to time, make calls upon the members in respect of any monies unpasd
of their shares (whether on aceount of the nominal value of the shares or by way of premium) and
not by the conditions of allotment thereof made payvable at fixed times:

Provided that no call shall excesd one-fourth of the nominal value of the share or be payable st less
thim ane month from the date fxed for the payment of the 1zst preceding call.

(iiy Ench member shall, subject to receiving at least fourteen days' notice specifying the time or
times and place of payment, pay 1o the Company, at the time or times and plece so specified, the
amoumit called on his shamess.

[iii} A call may be revoked or postponed at the discretion of the Board.

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

I5. The joint halders of & share shall be jointly and severally liable to pay all calls in respect thereof,

6. (i} If & sum called in respect of & share iz not paid before or on the day appomted for payment
theseof, the person from whom the sum is duee shall pay interest (hereon from the day appointed for
payment thereof to the time of actwal payment at ten per cent. per annum or at sach lower rate, if

-
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any, as the Board may determine.
{ii) The Board shall be ot liberty to waive payment of any such imterest whelly or in part,

17. {i} Any sumi which by the terms of issus of a share becomes pavable on allotment o at any fixed
date, whether on account of the nominal value of the share or by way of premiwm, shall, for ths

purposes of these Articles, be deemed 1o be a call duly made and pavable on the date on which by
the tenms of issue such sum becames payvable.

{ii} In case of non-payment of such sum, all the relevant provisions of these Artickes as (o payment
of interest and expenses, forfeiture or otherwize shall apply as if such sum had become payable by
virtue of a call duly made and notified.

18. The Board—

(&) maw, if it thinks fit, receive from any member willing to advance the same, all or any pant of the
maonies uncilled and unpaid upon any shares held by him: and

(b} upon all or gny of the monies =0 advanced, may {until the sams would, bul for such advance,
become presently pavable] pay interest at such rate not exceeding, unless the Company in general
meeting shall otherwise direct, twelve per cent. per annum, a5 may be agread upon betwesn (he
Board and the mamber paying the sum in advance.

Tranafer of Shares

19, (i) The instrument of transfer of any share in the Company shall be executed by or on behalf of
both the transferor and transfizres.

{1i] The transferor shall be desmed to remain a holder of the share until the name of the trans feree
is enfered in the register of members in respect thereof,

Z0. The Board may. subject 1o the right of appeal conferred by section 58 decling to registier—
ya) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
{b} any ransfer of shares on which the Company has a lien,

21. The Board may decline to recognise any instrument of trunsfer unless—

(@) the instrument of fransfer i5 in the form as prescribed in rules made under sub-section (1) of
section S

(b} the instrument of Iransfer i3 accompanied by the certificale of the shares to which 1t nelates, and
such other evidence as the Board may reasonably reguire to show the right of the transfesor to make
the transfer; and

(¢} the instrument of transfer is im respest of only one class of shares,
22, On giving not less than seven days” previous notice in accordence with section 91 and rules made
thereundar, the registration of transfers may be suspended af such times and for such periods as the

Board may from fime to ime determineg:

Provided that such registration shall not be suspended for more than thirly days at any one time or
for more than forty-five days in the aggregate in any year.

Transmission of Shares




23.

25,

{13 O the death of a member, the survivar or survivors where the member was 2 joint halder, and
his nominee or nominees or kegal representatives where he was a sole holder, shall ke the anly
persons recognised by the Company as having any titke 1o his interest in the shares,

(111 Nething in clause (1) shall release the estate of a deceased joint holder from any liability in
pespect of any share which had besn jeinthy hald by him with other parsons.

{i] Any person becoming cntitied to a share 1n consequence of the death or insolvency of a member
may, upon such evidence being produced as may fram Time o fime properky be required by the
Board and subject as hercinafier provided, clect, sither—

ta) to be registered himself as holder of the share; or
(b} to make such transfer of the share as the deceased o insolvent member could have mada,

{ii) 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

imsalvency,

{i} If the person 50 becoming entitled shall abect 1o be negrsiersd as heldar of the share himssif, he
shall deliver or send 1o the Company & nofice in writing signed by him stating that he so elects.

{21} If the person aforesakd shall elect 1o wwanafer the share, Te shall testify his election by executing
a transfer of the share.

{iie) All the limitations, restrictions and pravisions of these Articles relating to the right to transfer
and the registration of tremsfiers of shares shall be applicable o any such notice or ransfer a3
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer
were 4 transfer signed by that member,

. A persan becoming enfitled to & share by reason of the death or insolvency of the holder shall be

enditled to the sme dividends and other advantages fo which he would be entitled if he were the
registered holder of the share, except thal he shall not, before being regitered as a member in
respect of the share, be entitled in respect of it to exerciss any right confarred by membership in
refation fo mestings of the Company;

Provided that the Board may, at any time, give nofice requiring any such person o ¢lect either 1o
be registered himsell or to ranafer the share, and if the notice is not complied with within ninety
days, the Board may thereafter withbold pavment of all dividends, bonuses or other monies payable
in respect of The share, until the requirements of the notice have been complied with,

Forfeitmre of shares

27

If a member fails to pay any call, or mstalment of a call, on the day sppoeinted for pavment theseof,
the Board may, at any time thereafter during such time as any part of the call or instalment remaing
unpaid, serve a nodice on him requiring peyment of 50 much of the call or instalment a5 is unpaid,
together with any interest which may have accred

28, The notice aforesaid shall—

{2 name 3 further day (not being easlier than the expiry of fourtzen days from the date of service
of the notice} on or before which the payment required by the notice 15 o be made; and

{b} state that, inthe event of non-payment on or before the day $o named, the shares in respect of
which the call wis made shall be lable to be forfeited,



29,

30

Fls

33

If the requirements of any such nofice os aforesaid are not complicd with, any share in respect of
which the notice hes been given may, a1 any time thereafier, hefore the paymant reguired by the
notice has been made, be forfeited by a reselution of the Board to that effect.

(i} A forfeited share may be sold or otherwise disposed of on such terms and in such menner as the
Board thinks fit.

(1) At any time before & szle or disposal as aforagaid, the Board may cancel the forfsiture on such
ters as it thinks i,

(1] A person whose shares have been forfeited shall cease to be a member in respect ol The Torfened
shares, but shall, notwithstanding the forfeiture, rermain hable to piy to the Company all monies
which, at the date of forfeiture, were presently payable by him to the Company in respect of the
thares,

{ii) The liahility of such person shall cease if and when the Company shall have received payment
in fuill of all such monies in respect of the shares.

. 1} A duly verified declaration in writing that the declarant is & director, the manager or the

secretary, of the Company, and that a share in the Company has been duly forfiaited on a date stated
in the declaration, shall be conclusive evidence of the facts theoein stated as against all persons
claiming to be entitled to the share;

(i1} The Company may receive the consideration, ifany, given for the share on any sale or disposal
thereaf and may execute a transfer of the share in favour of the person to whom the share iz sold ar

dispossd of;
(i} The transfieree shall thereupon be regisiered as the holder of the share; and

{iv} The transferee shall not be bound to see to the application of the purchase money. if any, nor
shall his title to the share be affected by any immegularity or invalidity in the proceedings in reference
to the forfeiture. zale or disposal of the share,

The provisions of these Articles as (o forfeiture shall apply in the case of non paymient of amy sui
which, by the terms of issue of o share, becomes payahle af a fixed time, whether on sccount of the
neminal value of the share or by way of premiurm, as if the same had been payable by virlue of a
call duly made and notified.

Alteration of Capital

i4,

3%

The Company may, from time 1o time, by ardinary resalation increass the share Capital by such
sum, to be divided into sharss of such amount, as may be specified in the resolution,

Bubject to the provisions of secticn 61, the Company may, by ondinary resolution,—

{a) consolidate and divide all orany ofits share Capital into shanes of larger amount than its existing
shares;

{b) eonvert all or any of its fully paid-up shares into stock, and resoivert that stock inte fully paid-
up shares of any denemination:

{c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;
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{d) caneel any thares which, st the date of the passing of the resolution, have not been taken or
agraed to be taken by any person,

36, Where shares are converted indo stock,—

{a} the holders of stock may transfer the same or any part thersolin the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may. from time to time, fix the mimmum amount of steck transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the
stock anose.

i) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantagss as regacds dividends, voting at meetings of the Company, and other
masters, as if they held the shares from which the stock arose; but no such privilegs or advantage
[zxcept participation in the dividends and profits of the Company and in the asasts on winding up)
ghall be conferred by an amount of stock which would not, if existing in shares, have corferred that
privilege or advaniage.

(¢} such of the regulations of the Company as are applicable 10 paid-up shares shall apply w stock
and the words “share” and “sharcholder™ in those regulations shall include “stock™ and “stogk-

helder” respectively,

37, The Company may, by special resolutien, reduce in any manner and with, and subject to, any
incident authorised and consent required by law.—

(i) its share Capital;
(b} any Capital redemption reserve sccount; or
() amy share premivm socoaint.

Capitaliation of profits

38 (0 The Company 1 general meeting may, upon the recommendation of the Board, resolve—
{a) that it is desirable to Capitalise any part of the amount for the time being standing to the credit
of any of the Company’s reserve accounts, o to the credil of the profil and lesz account, or
otherwise available Tor distribation; and
(b) that such sum be accordingly set free for distribution in the meanner specified in clewse (i)
amongst the members who would have been entitled thereto, if distributed by way of dividend and
inthe same proportions.

(ii} The sum aforesaid shall not be paid in cash but shall be applied, subject o the provision
cantained By elapee (1§ either in or fowards—

(A} paving up any amounts for the time being unpaid on any shares held by such members
reapectively;

(B paying up in full, unissued sharzs of the Company to be allotted and distributed, credited
a5 fully paid-up, ta and amongst such members in the propartions afosesaid;

{C} partly in the way specified in sub-clauge (A) and partly in that zpecified in sub-clause (B):
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(D) A securities premivm account and a Capital redemption reserve sccoont may, Tor the
purpaeszs of this regulation, be applied in the paying up of unizsued shases to be issued to
members of the Company a5 fully paid borus shares;

(E] The Board shall give effect to the resclution passed by the Company in pursusnce of this
regulation.

39, (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

{a) make all appropriations and applications of the wedivided profits rasolved to be Capitalised
theraby, and all allctmenis and ssues of fully paid shares if any;, and

b} generally do all acts and things required to give effect thereto,
{ii} The Board shall have power—

(&) 1o make such provizions, by the isue of fractional certificates or by parvment inicash or otherwize
s it thinks fit, for the case of shares becoming distributable in fraciions; and

(b} to authorise amy person to enter, on behalf of all the members entitled thereto, into an agreemen
with the Company. providing for the allotment to them respectively, credited as fully paid- up. of
any further shares (o which they may be entitled upon such Capitalisation, or as the case may
require, for the payvment by the Company on their behalf, by the application thereto of their
respective progenions of profiis resolved 1o be Capitalised, of the amount or any part ofthe aimounts
remaining unpaid on their existing shares;

{iii} Any agreement made under such authority shall be effective and binding on such members.
Buy-back of shares
40 Motwithstanding anything comtained in these articles but subject to the provisions of sections 68 to
70 and any other applicable provision of the Act or any other law for the time being in force, the
Company may purchass its own sharss or other specified securities.

General meetings

i1, All general meetings other than annual general meeting shall be called extracrdinary general
meeting.

42, (i) The Board may. whenever it thinks fit, call an extraordinary general mesting.
(i) If at any time Directors capable of acting wheo are sufficient in number to form a quorum are
not within India. any director or any two members of the Company may call an extraordinagry

general meeting in the same manner. as nearly as possible, as that in which such a meeting may be
called by the Board.

Proceedings at general meetings

43. (1) No business shall be transscted at any general meeting undess a quarum of members is present
gt the time when the meeting proceeds o business,

(ii} Save as otherwise provided hergin, the gquorsm for the peneral meetings shall be as provided in
section 103,

44, The chairperson, if any, of the Board shall preside as Chairperson a1 every general meeting of the
Coom pany.
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45, [Tthere iz no such Chairperson, or if he is not preasent within fifleen minures after the time appointed
for holding the meating, or is unwilling to act as chairperson of the meeting, the Directors present
ghall elect one of their members fo be Chairperson of the mesting.

46, Ifat any meeting no director is willing to act as Chairperson o if no director is present within fifteen
minutes after the ime appointed for holding the meeting, the members present shall choose one of
their members to be Chairperson of the mesting,

Adjournment of meeting

47, (i) The Chairperson may, with the consent of any meefing at which a quorum is present; and shall,
if so directed by the meeting. adjourn the mesting from time to time and from place 1o place,

(111 Mo basiness shall be transacted at any adjourned mesting other than the busimess left unfimshed
&t the meeting from which the adjoumment took place.

(iii} When a mesting is adjoumnead for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.

(iv) Save as nforesaid, and & provided o sestion 103 of the Act, it shall not be necessary to give
any notice of an adjoumment or of the business to be transacted at an adjourned mezsting,

Voting rights
4%, Sobjest to any nghis or restrictions for the fime being atfached fo any clazs or classes of shares,—
(a} on a show of hands, every member present in person shall have one vate; and

(b} on a poll, the voting rnights of members shall be in propoertion 10 his share in the paid-up eguity
share Capital of the Company,

49, A member may exercise his voe 3t @ meating by electronic means in acoordance with section 108
and shall vose only once,

S0, (i} I the case of joint holders, the vote of the senior who tenders a vote, whether in peeson or by
proxy, shall beaccepted to the exclusion of the votes of the ather joinl halders,

{&i} For this purpose, seniority shall be determined by the order in which the names stand in the
regisier of members

51. A member of unsound mind, or in respest of whom an order has been made by any court having
Jjurisdictéon in lunacy, may vote, whether on & show of hands or ona pell, by his committes or other
fesmal guardian, and any such commines or guardian may, on a poll, vee by proxy.

52. Any business other than that upon whicha poll has been demanded may be pracesded with, pending
the taking of the poll.

53, Mo member shall be entitied 1o vate atany general meeting unfess all calls ar other sums presently
payable by him in respect of shares in the Company kave besn pasd.

&4, (i) Me objection shall be raised to the qualification of any voter exceps at the mesting or adjoumed
mecting at which the vote objected 1o 15 given or tendered, and every vote not disallowed at such
meeting shall be valid for all purpeses.

(i1 Anv such objection made in due time shall be refemed to the Chairperson of the meeting, whoae
decision shall be final and conclusive.
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Proxy

33

56

T

The instrumsent appointing & proxy and the power-of-attarney or other authority, ifany, ander which
it is signed or a notarised copy ofthat power or authority, shall be deposited ot the registered office
af the Company not less than 48 bours before the time for kolding the mesting or sdjoumned mecting
at which the person named in the instrument propases to vote, ar, imthe case of a poll, not less than
24 hours befare the time appointed for the taking of the poll; and in default the instrumens of proscy
shall not be treated as valid.

An instrument appointing & proxy shall be in the form as prescribed in the rules made under section
105,

A vole gaven in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the shares in respect of which the proxy is
given;

Provided that no intimation in writing of such death, insanity, revacation or transfer shal| have been
received by the Company al its office before the commencement of the mesting or adjournad
mesting ol which the proxy i= used.

Board of Directors

38

55

Bl

Bl

b2,

Subject to provizions of the Aci. the number of Directors chall not ba legs then three and not more
than fifieen. Provided the Company may appoint mares then fiftieen directors after passing a special
resolution. Any Director is not required 1o bold any qualification shases.

(i) The remuneration of the Directoes hall, in so farag i€ congists of o monthly payment, be deamed
ioaccrue from duy=lo=day.

{it] In additzon to the remuneration pavable 1o them in purseance of the Act, the Divectors may be
paid all travelling, hotel and ather expenses properly incurred by them—

{g) in attending and returning from meetings of the Board of Directors or any commitiee thereof or
peneral meetings of the Company; or

(b} in conmection with the business of the Company.
The Baard may pay all expenses mounred m getting up and regiztering the Campany,

The Company muy exercise the powers conferred on it by section 88 with regard to the keeping of
a foreign register; and the Board may (subject 1o the provizgions of that section) make and vary such
regulations as it may thinks fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other nezatiable instruments,
end all receipis for monies paid to the Company, shall be signed, dewn, seezpled, endorsed, o
otherwise executed, as the case may be, by such person and insuch manner as the Board shall from
time to time by resolution determinea.

. Every director present af any meeting of the Board or of a commiftes thereof shall sign his name

& book to be kept for that purpose.

. [} Subject to the provisions of section |49, the Board shall bave power at any tirme, and firom Lime

Lo fime, fo appoint & person as an additional director, provided the number of the Directors and
pdditional Directors together shall not at amy time exceed the maximum strength fixed for the Board
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635,

67,

by the artscles,

(i1} Such person shall hold office onfy up to the date of the next anmual general mezting of the
Company but shall ke eligible for appointment by the Company as & director at that meeting subject
to the provisions of the Act.

Af the Anmeal General Meeting of the Company to be held every vear, one third of such of the
Drirectors as are linble fo retire by rotation for time being, or, 17 their number i o6t three or a multiple
of three then the number nearest to one third shall retire from offics, and they will be eligible for
re=election, provided that the office of Non-executive Independent Directors shall not be Liable 1o
retirement by rotation.

A retinng Director shall be eligible for re-election and the Company, atthe Annual General Meeting
gt which a Director retires in the manner aforesaid, may A8 up the vacited office by shecting a
person thereto,

The Directors to retire i aviery year shall be those wiho have bean longast in office since their last
clection, but as between persons who became Directors on the same day, those to retire shall funless
they otherwise agree among themsalves) be determinad by hos,

Procecdings of the Board

69,

Tl.

T2,

73,

(i) The Board of Directors may me=t for the conduct of buzsiness, adjoum and otherwise regulate its
mestmgs, a% i thinks fir,

(i) A director may, and the manager or secretary on the requisitton of a disector shall, arany time,
summin a meating of the Board.

{t] Save as otherwize expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of voies.

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

The continuing Directors may act nolwithstanding any vacancy in the Board; but, if and 3o long as
their number is reduced below the quotum fixed by the Act for 2 meeting of the Board, the
continuing Directors or dirsctor may act for the purpose of increasing the number of Directors 1o
that fixed for the quorum, or of summoaning a general mesting of the Company, but for no other

purpose,

{i} The Board may elect a Chamrperson of ik meetings and determine the period for which he 15 to
hold office.

(i1} If no such Chadrpersan is elected, or if at any meeting the Chairperson is nog present within five
minutss after the time appeinted for holding the meeting, the. Directors present may choose one of
their nurmber to be Chalrperson of the mesting.

(1) The Board may, subject 1o the provisions of the Act, delegale any of s powers to comimittees
consisting of such member or members of its body as it thinks fit,

(i) Any committee so formed shall, in the exercise of the powers 5o delegated, conform To any
regulntions that may be mapessd on it by the Board.

(i) A committes may elect a Chairperson of its mestings,
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(111 1T no such Chairperson 15 elected, or if atany mesting the Chairperson is not present within five
minutes after the time appointed for holding the mecting, the members present may choose one of
their mem bers 1o be Chairperson of The mesting,

74, (1) A commiites may meet and adjourn as it thinks fit
(i) Duiestions arising at any meeting of a commities shall be determined by 3 majority of votes of
the members present, and in case of an equality of vates, the Chaivperson shall have a second or

casling vole,

]

All acts done in any mesting of the Board or of & commistes thereof or by any person acting a5 a
director, shall, notwithstanding that it may be afierwards discovered that there was some defect in
the appointment of any one or more of such Directors o of any pesson acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such director or such person had been
duly appointed and was qualified 10 be a director,

76. Save as otherwise expressly provided in the Act, w resolution in writing, signed by afl the members
of the Board or of a committes thereof, for the time being entitled to receive notice of a meeting of
the Board or commiites, shall be valid and effective as i it had been passed at o meeting of the
Board or committee, duly convened and held.

Chiel Executive Officer, Manager, Company Sceretary or Chief Financial Officer
T7. Bubject to the provisions of the Act—

{1} A chief executive officer, manager, Company secretary or chief Mnancial officer may be
appainted by the Board for such femm, at such remuneration and upon such conditions as it may
think fit; and any chief executive officer, manager, Company secretary of chief Temancial officer 5o
appoinied may be remeoved by means of a reselution of the Board;

(i} A direcior may. be appointed as chief executive officer. mznager, Company secretary or chief
financial afficer.

T8, Aprovigion of the Act or these Articles requiring or suthorising & thing o be done by or o a dimector
and chief execusive officer, manager, Company secretary or chief financial officer shall not be
satisfied by its being done by or to the ssame person acting both as director and as, or in place of,
chief execufive officer, manaper, Company secretary or chief financial offices.

The Seal
79. (i) The Board shall provide fior the safe cusiody of the seal.

(ii] The seal of the Company shall not be alffixed 1 any instrument except by the suthority of a
resciution of the Board or of a committes of the Board authorised by it in that Behalf, and except in
the pregence of at least two Directors and of the secretary or such other person as the Board may
appoint for the purpose; and those two Directors and the secretary or other person aforesaid shall
sign every insirumnant to which the seal of the Company is 20 affixed in their presence.

Mividends and Keserve

&0. The Company in general mesting may declare dividends, b no dividend shall exceed the amount
recommended by the Board,

81, Subject o the provisions of section |23, the Board may from time 1o Gine pay to the members such
interim dividends as appear to it to be justified by the profits of the Tompany,

16




82, (1) The Board may, before recommending any dividand, set aside out of the profits of the Company
such sums 25 it thinks fit 25 2 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, including
provision for meeting contingencies or for equalizing dividends; and pending such application,
may, at the like discretion, cither be emploved in the business of the Company or be investzd in
such mvestments (other than shares of the Company) as the Board may, from time 1o time, thinks
fit.

{ii) The Board may also carry forward any profits which it may considsr necessary not to divide,
withaud serting them aside as 3 reserve,

£3. {i} Subject to the rights of persons, if any, entitled to shares with special rights as 1o dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the shargs
in respect whersef the dividend s pald, bag 17 and 50 long a3 nothing ls paid upan any of the shares
in the Company, dividends may be declared and paid according to the amounis of the shares,

(i) Mo 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.

{iily All divkdends shall be apportioned and paid proporionately to the amounts paid or credited as
paid on the shares durmg any portion or portions of the penod inrespect of which the dividend is
paid:

£4. The Board may deduct from any dividend pavable to any member all sums of money, if any,

presently payable by him to the Company on accaunt of calls &r ¢iherwise in relation o the shares
of the Compary.

B3, (i) Any dividend, intarest ar other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the regstered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders who is first named on
the register of members, or (o such person and to such address as the holder or joint holders may in
writing direct.

(i1} Evary such cheque or warrant shall be made pavable to the order of the person to whom it is
EETt.

B6. Any one of twoe or more joint halders of & share may give effective recepts for any dividends,
bonuses or other monies payable in respect of such share.

87, MNotice of any dividend that may have been declared shall be given to the persons entitled to share
therein in the manner mentioned in the Acr

B8, Mo diwvidendd shall bear interest against the Company.

Accounts

29, (i} The Board shall from time to time determine whether and to what extént and at what timeas and
places and under what conditions or regubations, the accounts and books of the Company, or any of
them, shall be open o the inspection of members not being Directors,
(i) Mo member (not being a dirsctor) shall have any mght of inspecting any account o boow or
document of the Company except as conferred by law or authorised by the Board or by the
Company in general mesting.

Winding up
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Q0. Subject to the provicions of Chapter XX of the Act and rules made thereunder—

{i} If the Comparny shall be wound up, the liguidator may, with the senction of & special reselution
ol the Company and sy 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 property
af the same kind or nol,

(i) For the purpese aforesaid, the hguidator may ==t such value as he deems fair upon any property
10 ba divided az aforeszid and may determine how such division shall be carried out as between tha

membera or di fferent classes of members,

(iii} The liguidator may, with the like sanction; vest the whole or any par of such assets in trustecs
upaat such trusts for the benefit of the contributarics ifhe considers necessary, bud so that no member
shall be compelled to accept any shares or other securities whereon there is any liability.

Indemnity

21. Every officer of the Company shall be indemnified out of the assets of the Company against any
Ieabality incurmed by him in defending any proceedings, whether civil or crimimal, in which judgment
is given in his favour or in which he is sequitted or in which refief s granted 1o him by the court or
the Tribanal,

Demuateralisation of Shares

92. a Motwithstanding amything contained herein, the Company shall be entitled to dematerialize its
Shares, Debentures and other securities pursuent to the Depositorics Act, 1994 and 1o offer iz
Shares, Debentures and other Securities for subscription in a dematerialized form. The Company
shall further be entitled 1o maintain a Begister of Members with the details of Members holding
shares both in material and dematerialized form in any media as permitted by low including sny
farm of electronic media

OZb In case of iransfer of shares or other marketable Secorities where the Company has not Tssued any
Cenificates and where such shares or Securities are being held m an electronic and fungible fonn, the
proviskons of Depositories Act, 1996 shall apply.

Dircctors” & Officers” Liabillty Insurance
3. Subjeat to the provisions of the Act and Law, the Company shall procure, a1 ils own cost,
comprehensive directors and officers lability insuranee for each Director which shall not form a

part of the remuneration pavable to the Directors in the circumstances described wisder Section 197
of the Act: -

(&) on terms approved by the Boacd;
b3 which includes each Dbrector as a policyholder:
i) is [rom an internutionally recognised insurer approved by the Board; and
(d} foe coverage Tor claims of an armount as may be decided by the Baard, from tiose (o fime.
Amendment to Memorandum and Articles of Assaciation
24 The Company may amend its Memorandum of Associstion and Articles of Association in

accordance with Sections 13, [4and 15 of the Act and such gther provisions of Law, a3 may be
applicable from time-te-lime, The sharebokizes ghall vote [or the equity shares owned or held on
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record by such shoreholders at anv Annual or Extraordinary General meeting of the Company in
accordance with these Articles.

(i1 The sharcholders shall not pass-any resolution or take any decision which is contrary to any-of the
terms of these Articles,

[iify The Articles of the Company shall not be amended unless approved by the Members by a special
resolution for each such amendment's,

Genernl Clinse

95, Subject to the Articles, wherever in the Act it has been provided that the Company would canry out
nny transsction only iF the Company 8 30 authorized by fie Anicles, then and in that case, these
Articles hereby authorizes and empowers the Company to have such right, privilege or authority
and [0 carry such transactions a5 have been parmittad by the Act, without thera baing any specific
regulation in that behalf hersin provided.

96, At any point of time from the date of adoption of these Arnticles, if the Articles are or become
contrary to the provisions of the SEBI Listing Regulations, the provisions. of the SEB| Listing
Regulations shall prevail over the Anicles to such extent and the Company shall discharge all its
obligations as presen bed under the SEBI Listing Regulations, fram time 1o time,

57, Motwithstanding anvthing contained in these Articles, the instructions/guidelines issued from fime
to time by the Ministry of Comporate Affairs or SEB] by way of circulars notifications etc. inrespect
of amy of the matiers with regord to powers of the board‘conveninglconducting of bosrd
meetinesicommittes mectingsoeneral mestings, minutes of the mestings. s=nding of anmeEl report
by e-mail, vidheo-conferencing and maimlerance of registersrecords etc,, shall have overriding
effect on these Articles for complisnce thereof.
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PART B

Notwithstanding amything to the contrary in Aricle | o Article 97 (both inclusive) of Part A, provizions
af this Part B, which congists of Article Ito Article VI (both inclusive), shall apply during the currency
af the letter agreement dated September 22, 2023, among Kusumgar Limited (hercinafier referved to as
the "Companry ™), Mr. Siddharth Yogesh Kusumgar (“Slddharth™)y, Ms. Sapna Siddharth Kusumgar
("Sapna™), Mr. Yogesh Kantilal Rusumgar (*Yogesh™), Siddharth Yogpesh Kuosumgar HUF
thereinafier referred to as the “Siddharth HUF ™), M=, Sia Kusumgar {“Sia™), Mr. Sanay Kusumgar
(“Sanay"} Concord Weaving Proparatory Priviste Limited (hereinafier referred 1o as the “Concord ™),
Kusumgar Holdings LLP {hereinafter referred 10 as the “Kusamgar LLP7), WhiteOak Capital India
Opportunities Fund (hereinafter referred to as the “Investor 17), WhiteOak Capital Equity Fund
(“Invesror 1), Ashoka India Equity Investment Trust Ple (“Investor 37). Ashoka Whiteoak Emerging
barkets Trust Ple “Investor 473, Arm [nvestments (“Investor 37, Tibrewala Electronics Limited
(“Investor 67). Motilal Oswal Finvest Limited (“lavestor 77, Frangipani Capital Advisors LLFP
(“Investor 87, Edelweiss Discovery Fund = Serizs | (" Investor 971 and Spark Midas Investment Fund
1{"Imvestor 107, (together with cach of the foregoing, the “Partles™; and each a “Party™) a5 amended
from time to time (the “Letier Agreement”), in accordance with the provisions of the Letter
Agraement,

All refersnees to “Article™ or “thess Arnticles™ in this Parm B shall be references to the Aricles of this
Part B unless otherwize specified,

ARTICLEI

DEFIMITIONS AND INTERPRETATIOM

Article 1.01. Deffninons
Wherever used in these Articles, the following temms have the followine meanings:

“Act™ shall mean the Companies Act, 2013, and includes rubes, regulations, notifications, circulars and
clarifications ssweed thereander,

* AfTitiate™ shall mean with respect 1o any Ferson, any other Person which, directly or indirectly: (a)
Contrels such Person; (B} 15 Contrelled by such Person: () is Controlied by the same Person who.
dircctly or indirectly, Contrals such Person or & Relative of such Person; and {d} in case of & natral
Person, an Affiliate of such Person shall mean the relative of such natural Pesson. Without prejpudics to
the above, in relation to each Investor, an Affiliate shall. in addition to the above, inclode: (3] any fund,
callective investment scheme, trust, partnership (incheding, any co-investment parinershipl. special
purpose of other vehicle, in which such Investor or its Affiliste is 2 general partner, significant
shareholder or invesiment manager o invesiment advisor, or (i) any genecel partner of the Investors:
or {iii} any onshorg or offshore fund managed by the same investment manages’ advisor (or any
investment manager/ advisor having the same ultimare beneficial owners a3 the current investment
maneger’ advisor) as that of such Investor, a1 a relevant point of time, a5 maybe appiicable to eoch such
Investos:

“Apreed Farm®™ shall mean in relation 1o a document, the fonm of a docement that has been mutually
agreed between the Parties in writing:

*applicable Law(s)" or “Law(s)" shall mean and include stattes, enactments, acts of legislature or
ihe parliament, lnws, regulations, ordinances, notifcations, reles, judgments, orders, decrees, by-laws,
Approvals, Government resolutions, directives, guidelines, policies, requirements, of  other
governmental restrictions of any similar form of decision of, or determination by any Governmental




Authority, or any nterprétation or adjudication having the force of law of any of the foregoing, by any
Governmental Authority having jurisdiction over the matter in question;

“Approvals® chall mean all approvals, clearances, licenses, permits, consents, permissions, orders,
warrants, decrees, confirmations,  permissions, cerificates, authorizations, —authenfications,
registrations, declarations, notifications. ¢xemptions or any ruling to or from any Governmental
Authority or any Person, required under Applicable Laws or contract;

*Approved Accounting Firm™ means any of the following, or their Affiliates or associated
firms n India: {ad Pricewaterhouse Coopers; (b) E&Y: (o) KPMG; {d) Delontte; {2 Binder
Dijker Otte (BDOY; and (fy Grant Thornton LLP;

“Board™ shall mean the beard of directors of the Compary;

“Bugimess Day(a)" shall mean any day on which banks are generally open in Mumbai, Indiz and
Chenmai, India as the case may be, for nommal banking business, but does nol melude Saterdays and
Sundays;

“Charter Documents” shall mean the memorandum of aszociation and the articles of association of
the Company, a5 amended from time to fime;

“Competitor”™ chall mean any Person, who is engaged, directly or through its Affiliates or group
antities, in the Business and who derives 50% {fifty pescent) or more of its gross revenue from any of
the following segments; {a) aerospace and defense fabric; (b} aerospace and defense solutions: {c)
indusfrial and automative fabric; and (d) outdoor and lifestvie fabric

“Control” {mcluding the terms “Contrelling”, “Controlled by and “vader common Control with™)
shall mean: {a) in relation 10 8 Person that is a body corporate, the nght (o exercize, or comtrol the
exereize of, whether directly or indirectly, more than 50% (fifty per cent) of the todal voling rights at a
general meeting of that body corporate, or the right or power o direct or cavse the dirsction of, the
poliey decigions of managerment of that body corporate, including but not limited to the right to appaint
a magarity of the beard of directors of that bedy corparate, in gach case, whether directly ar indirectly,
acting alone of together with another Person; and (b) in refation to any Person which = not a body
corporate, the right or power o direct, whether directly or indivectly. the policy decizions or
management of that Person;

“Drircctor”™ shall mean a director of the Company rom time o time;

“Dwn=round™ shall mean any issuance of Securities by the Company at a price per Security thar iz
fower than the price at which the Securities were subscribed 10 or purchasad by the Investors, Providad
however that any &suance of Securitiez az part of the TPO shall be excluded from the scope of this
definition;

“Encumbrance” shall mean: {a) mortgaze, pledee, lien, hypothecation, eguitabls imterest, assigniment
by way of security, security interest, charge (whether fixed or floating), commitment, any arrangement
(for the purpose of, or which has the «ffect of, granting security), adverss claim as to title, possessian
o use, or any agreement, whether conditional or otherwise, to create any of the same, any conditional
sale or other fithe retention agresment or any lease in the nature thereof; () voting agreement ar truse,
right of pre-em ption or first offer or refusal, tithe retention agreement, conditional sale agresment, ar
other transfer resthcteons i Taveur of any Pecson; (¢} any restriction in favour of any Pesson(s)
(individually or collectively) to deal with the benefits of an asset under Law or contract; and (d)
agreement of arrangement to create-amy of the foregoing, including by way of an edverse order; as fo
title, possession or use of an asset, and the tem “Encumber”™ shall be construed accordingly;

“Exit Price™ has the meaning sst forth in the Letter Agreement,
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“FEMA™ means the Foreign Exchange Management Act, 1999, and the rules, regulations, directions
and circulars issued thereunder;

“Financial ¥ear” shell mean the penpod of 12 {twelve) months commencing from the |® of April of a
calendar vear and ending on the 31% of March of the following calendar year, ar any other pariod
adopted by the relevant Person as its accounting vear;

“FMY" means the farr market valoe of the Securities determined on an arm’s lengih basis and in
accordance with Applicable Law, in the manner sat out in Schedule T of the Lefter Agrasment,

“Fully Diluted Basis” shall mean, when calcubaing the numbear of Shares, such caleuiation 1s o be
made based on the assumption that any options (including, bot nod limited 10, the options granted
pursuant to any employes stock oplion plan or 2cheme or agreement by whatever name called of the
Cormpany ), wamants, security, right, contracts and other mstruments convertible into or exercisable or
exchanpeabls for, or otherwise giving the holder thereof the right to sequine, directly or indirectly, any
Shares or other equily securities of the Company, autstanding on the date of calculation, have besn
exercised or exchanged for or converted into Shares and ali Shares isseable pursuant fo contractual or
ather obfigations have been issued, and such caleulation shall take into consideration all share splits,
bonus issuances, and similar reclnssification of Share Copital, but any debq obtained by the Company
from any third party commercial banks and financial institutions, convertible into Shares, upon exercise
of aright of conversion linked 1o the occurrence of an “avent of default’, shall be dizregarded, forsuch
caleulation;

“Group™ shall mean the Company and its Subsidiaries, associates and joint ventuses from time o time;

“Government” or “Governmental Authority(ies)™” shall mean: (a) any supea-national, mational, stare,
city, municipal, county or local government, govemmental authority or political subdivision thereof
() any agency or instrumensality of any of the authorities refermed to in sub-paragraph (a) above: (c)
any regulatory or administrative muthority, body or other erganisation, to the extent that the rules,
regulations, standards, requirements, procedurnes or avders of such authority, body or erganisation have
the Force of Law, or {d} any court or tribunal fiaving junsdiction, any other judicial, quasi-judicial,
regulatory authority, or arbitratons); 2nd (e) the governing body of any stock exchangel(s);

“Insolvency Event” in refation fo any Person shall mean, any corporaie action or actiodn in relation o

(al winding-up, dizselution, administration, provisional supervision or reorganisation (orker fon
@ soivert reorganisation) {by way of voluntary arrangement, scheme of arrangement or
otherwise} of any Persen and such action has been admitted by a8 court of competent jurisdiction
and mot withdrawn, rejected or set aside within 80 {sixty) davs of such admittancs;

(k) f composition, campramize, assignment or arrngement with amy creditor of the Person;

(e} the appeintment of a liquidator, receiver, administeater, administrative receiver, compulsory
manager or other similar officer in respect of the Person or any of their respective agets by the
competent Governmental Authority and such appointment has not been set aside within 60
{sixty) davs of appointment;

id) aitachment, enforcement or distress of any securily inferest over all or substantially all asses
of the Person,

(e filing a petition or application for irsolvency in relation to the Person, which has been admitted

by a court of competent jurisdiction and not withdrawn, rejected or set aside within o0 {sixy)
doys of such admittance,
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{h}

ary analogous procedure is taken in any jurisdiction, or any ether event occurs which would,
under any Applicable Law, hove a substantially similar effect to amy of the events listed in sub-
paragraphs (a) to (d) above;

the admisshon of any application by the Mational Company Law Tribunal to initiste corporate
insalvency resolution process against the Person.and such application has nod been withdrasm,
rejecied or get aside within 60 {sixty) d=ys of such admittance; or

(i} a resolution being passed by the members of the Person (in case of a Person other than a
natural Person) to initiate a voluntary liguidation process in relation to such Parsan; or (i) m
caze of a natural Person, if such Person fikes an application to initiate a voluntany insolvency,
bankruptey or similer proceedings, under the {Indian} Insalvency and Bankruptey Code, 2016
az amended from time to time and &= supplemented by the rubes, circulars and regulations issued
thersunder.

“Investor Clasters™ shall collectively refer to WO Investors, MO Investors, [nvestor 9 and Investor

10,

“I PO Discontinuanse™ shall maan

()

{h]

the Company of the Board undermaking any actions to indicate that the Company doss
not intend to pursue an PO, including:

(i a resolution being passed by the Board, stating that the Company no longer intends (o
pursee an PO, imespective of the draft red berming prospecius (“DRHP™) having been
filed;

(i) in case the DRHP, the updared DRHP or the red herring prospecius having been filed,
a withdraweal by the Company of such filing: and / or

the [P0 not being completed by the TPO Timelane;

“Key Managerial Personnel” shall have the meaning ascribed 1o the term in the Companies Act;

“Liguidation Event” shall mean any of the following events:

tal

(k)

(=)

(d}

ary merger, amalgamation, consolidation, reconstitution, réstreciuring or simikor transogton
for o series of rebred feansactions) with or inte another Person following which the
Sharchoelders immediately prior to such transaction {or & serizs of related transchons): (i)
would hold less than 50% {fifty percent) of the outstanding voting power of the Company or
the surviving or acquiting entity; or (1) would not control the composition of the board of
directors of the surviving entity;

sale or transfer of the Equity Shares 1o one or more Persons or & group of affiliated Persons
{other than &n underwriter of the Equity Shares) if, after such sale or transfer, such one or mare
Persons or group of affiliared Persons become enfitled 1o exercise Control over the Company;

sale, tranzfer or other disposition of assets and properties (including tangible and infangible
assets) of the Company, where such assets and properties constituse at least 50%% of The value
of all assets and properties (including tangible or intangible azsets) of the Company; or

occurrencs [ commencement of Insolvency Event;

“"Orffer Documents™ includes the deafl red herring prospecius, ved herring prospecius, rospsctus or
shelf prospectus, 45 applicable, referred to under the Companiss Act, 2013;
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“(MTer for Sale”™ shall mean the listing of Equity Shares of the Campany on o Fecognized Stock
Exchange through an offer of Equity Shares by the Shareholders (05 against a primary issuance of
Equity Shares by the Company), in eccordance with the terms of these Articles;

“Person” shall mclude an individual, sole proprictorship, partmerships (whether limited or unlimited,
registered or unregistered), company, body corporaie, Hinda undivided family, joint venture, society,
s, estate, unincomporated or unregistersd associations of persons, Governmental Autharity, or other
entity; in each case whether or not having a separate legal or juristic personality:

"Recognized Stock Exchange(s)” shall migan the National Stock Exchinge of India Limited and £ or
the BSE Limiiad;

“SEBI” ghall mean Securitics and Exchange Board of India;

“Securities” shall mesn shares or other securities of any class or narwre, including securities and/or
canvertible debt, which are mandatorily or optionally convertible into or exchangeable or exercisable
for Shares and ench of them shall be referred 1o as a “Security™:

“Shares” or “Equity Shares™ shall mezn the fully pakd-up equity shares of the Company;
“Bhare Capital™ shall mean the iotal issued and paid-up equity share capital of the Company;

“Shareholder” shall mean any Person that i the lagal or beneficial owner of amy Securities, at a given
time:

"55FA™ means collectively the following share subseription and purchass agreements executed by the
Company and wherever the context reguires referencs to a particular Investor, *S5PA " shall refer to the
relevant share subscription and purchase agreement executed by the Company with such Investor;

{a) share subscription and purchase agreement dated September 22, 2025, executed by and amongst
the Company, Promater Sellers and WhiteOak Capital India Opportunities Fund;

bl share subscription and purchase agreement dated September 22, 2023, executed by and amongs
the Company, Promorter Sellers and WhiteOak Capital Equity Fund;

<) share subscription and purchase agreement dated September 22, 2025, executed by and amongst
the Company, Promoter Sellers and Ashoka India Equity Investmeant Trust Ple;

() share subscription and purchase agreement dated Seplember 217, 2023, executed by and amongst
the Company, Pramoter Sellers and Ashoka Whiteozk Emerging Markeds Trust Ple;

(=) sharz subscription and purchase apreement dafed September 22, 20235, executed by and amongst
the Company, Promoter Sellers, Ara Investrments and Tibrewata Elecironics Limited;

irn shire subscription and purchase agresment dated September 22, 2025, executed by and amongst
the Compary, Promoeter Sellers and Maodilal Oswal Finvest Limited:

[zl share subscription and purchase agreement daled September 22, 2003, executed by and amongst
the Company, Promoter Sellers and Frangipani Capital Advisors LLF;

{h} share subscripfion and purchase agreement dated Sepiember 22, 2023, executed by and amongst
the Company, Promoter Sellers and Edelweiss Discovery Fund = Series |; and

i} share subscription and purchese agreement doted September 22, 2023, exzcuted by and amongst
the Company, Promoter Sellers and Spark Midas Investment Fund [




“Subsidiarics™ shall mean the subsidiarizs of 2 company as defined in the Companies At

“Transaction Docoments™ shall mean collzctively the Letter Agreement, the S5PAs and any other
documents and cedtificates execuled or to be executed in connection with the transactions contemplated
ureder the aforesand agreements and designisied as such Joirly by the Parties and shall include the
schiedules or annexures or appendices to any of the aforezaid, including the certificates and confirmation
Ietters issusd pursuant 1o Leier Agreement;

“Transfer™ {including with correlative meaning, the terms “Trapsferred”, *Transferred by™ and
“Transferability™) shall mean to, directly o indirecthy, sell, gifi, assign, transfer, transfer of any
inferest in friesl, Encumber, or suffes 1o exist (whether by operation of Law or atherwise) any
Epcurmbeance on, sny Securitics or any right, title or erest therein o otherwise dispose of in amy
manner whatsoever voluntarly or involuntarily, any Securities or any right, title o interest thersin; and

“Waiver cum Amendment Agreement” means waiver cum amendment agreement dated Sepiember
[25], 2023, among the Company, Siddharth, Sapna, Yogesh, Siddharth HUF, Sm, Sanny, Concord,
Eusumgar LLP, Investor 1, Inwestor 2, Investor 3; Investor 4, Investor 5, Investor 6, Investor 7, Investor
7, Investor 8, Investor 3, and Investor 10, entered into pursuant 1o Clause 14,7 of the Lener Agreement;

Article 102, futerpretasion

In these Articles, unless the context otherwise requines:

(a) words using the singular or plural number alse include the plural or singular number,
respactively;

(b words of eny pender ore deemed to include the other gender;
(el references to the woed “include” shall be construsd without limitation;

(dy the terms “herenf™, “herein®, “herely™, “herefo”™ and derivative or similar words refier to thess
entire Articles or specified sections, as the case may be;

(=] teference to any legisiation or Applicable Law or to any provision thereof shall includs
references o any such legislation or Applicable Law as it may, from time o time, be smended,
supplemented or re-enacted, ond any reference to a statutory provision shall include any
subordinate legislation made from time 1o time under that provision;

] reference 1o any document includes an amendment or supplement to, or replacement or

novation of, that document, but disregarding any amendment, supplement, replacement or
novation made in breach of these Articles;

[ the index bold typeface, headings and titles are used for convenience of reference only and shall
niot affect the construction of these Articles;

Y] any word o phrase defined in the body of these Articles as apposed o being defined in Article
[Ehefieivicns) above shall have the meaning assigned 1o it in such definition theoughout these
Articles, unbess the contrary is expressiy stated or the contrary clearly appears from the context;

(1] time is of the essence in the performance of the Parties’ respective obligations, If any time
period specified is extended, such exiended time shall also be of the emence;

il references to the knowledgs, information, beliel or awareness of the Person shall be deemed 1o
refer to the knowledge, information, belief or swareness of such Person after éxamining all
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LY

il

(m}

(i)

Arficle

(a)

(&)

miformation and making reasonable mquinies which would reasonasly be expected or required
frowm a Person of ardinary prsdence;

all Parties and their counsel lave participated egqually in the drafiing of these Articles and no
provision of these Articles shall be interpreted for or against amy Party on the basis of
authership;

any reference 1 any Party being obliged 1o “procere™ or “cause™ or “ensure™ any action shall
be comstnied as a reference to that Party being obliped to-exercise all rights and powers available
ta it in the Company 50 88 10 procure, cause or enaure the relevant action;

any action required tobe undertaken by the Company in terms ol these Artickes shall be deemed
b be g comresponding obligation of the Promoters to ensure and procure completion by the
Comparmy of such obligation: and

ifany provision in Article (DeyTaitlons) s 2 substantive provision confering rights or imposing
ohligmtions on any Party, effect shall be given to it as if it were a substantive provision in the
body of these Amicles.

ARTICLE Il
INVESTOR EXIT

.01, [witial Pubifc Offering

The Promoters and the Company; {1} shall on or pricr to September 30, 2026, file a draft rod
herring prespectus (“DRHEPT) witl SEBL and (i) shall on or prior 1o December 31, 2027 (1RO
Timeling'™), complete an initial public offer of the Equity Shares of the Company on the main
board of a Recognized Stock Exchange [TPO™).

Any [P shall be carried ot in the manner set out below in this Article:

(1) The Company shall refain 1 (one} or more repated investment banksss and
underwriters, to advise the Company regarding if5 eptions with respect to any PO and
o manags and underwrite the PO,

1] The Company and the Promoters shall fake all such steps. and extend sll such necessary
co-operation 1o the lead managers, underwrilers and other advisors as may be required
for the purposz of undertaking the IPO, including: (A} providing all information and
documents necessary o prepare the offer documents and finalising the documenis; (B
conducting road shows with the necesary participation of the Key Managerial
Personnel of the Company and the Promoters; (C) entering into appropniate and
necessary agresments; (D) making the relevant filings with approprigte Govemmental
Authoritizs; (E} obfaining any authorisations or other approvals s may be required;
and (F) offering any Securities required under Applicable Law for promoter lock-in,

(i)  Each Investor agrees that, in connestion with the IPO, it shall (A} provide sech
infonmation and take such actions zs may reasonably be required by the Company; (B)
cooperate 0 good faith with the Company, the olher Investors. lead managers,
underwriters and other advizsors as to facilitate the consmmation of the 1PCy; and (C)
cofizant to and vote in favewr of any Alterstion of Rights as may be reguired. in
accardance with Article 201}

(iv} Al matters with respect to the 1PC inchading, the timing of undertaking such 1PO, offer
price per Equity Share, the mode of the issue, the size of the issue, the merchant
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bankers, underwriters and the legal counsal to be appointed and such related matters
shall be determined by the Board.,

() The [PO shall include an Offer for Sale portion and subject 1o eligibility reguirements
under Applicable Law, each Investor shall have the right (but not the obligation) o
participate in the Cdfer for Sale to sell the Shares held by it (dlerermined o & Fully
Difated Basiz), Subject 1 Applicable Law, such participation right of the [nvestors
shall rank in priorty 1o that of any other Sharchobder of the Company (crfer e e
dvestorsy, and among the Investors shall be allocated on a pro rata bazis in proportion
to their respective sharcholding (on o Fully Dilred Basis).

(wil Subject to Applicable Law (including in respect of any fees requived 1o be Bome in
relation 1o an Offer for Sale), all fees and expenses required 1o be pasd in respect of the
[P including in connection with any statoey filings, approvals and registration fees,
and fees payable to merchant bankers, underwriters, book-runners, issue registrars or
any other infermediaries involved in any manner m relation (o the TPO shall be bome
and paid by the Company. Provided however that the proportionste expenses for sale
of each Investar™s Securities in en Offer for Sale shall be solely bome by the respective
[mwestar.

(wii)  Subject 1o applicable Law, the Inveéstors shall not be required (o give any
representation, warmanty or indemnity in connection with the PO, other than, in case
of ary sale by an Investor of the Sacurities heldd by it in the Offer for Sale, and i such
case, sach [nvestor's obfigation to provide representations and warranties shall be
lienited to

(A} the Equity Shares, ifany, offered for sale by the Investor in the [PO being fres
from Encumbranses and the Investor having l=gal and valid title to said Shares;
and

(B the authority and capacity of the Investor 1o participate in such Offer for Sale,

fviii)  In the event of the 1PO Discontinuomse, and without prejudice to the dghts of the
Investors under these Anicles, under Applicable Law and in equity, the Investors shall
continue to-have & right to requirs the Company. end the Promoters (o underizke the
PO within such timelines as may be mutually agresd between the Company, Promoters
and the Investors of provide an exil to the Invesiors .

Bzinstatement of Rights: Motwithstanding anything stated in the Trensaction Decuments, inthe
avent of [P0 Discontineancs after the Securities held by any Investor and’ or the rights attached
thereto hove bean altered (such alierations being, collectively, the “Alteration of Righis™} 1o
enable filings for a proposed 1PO in the manner mutual lv sgreed betwesn the Investor and the
Promoters, all the righis atfached to the Securities hield by the Investors and available under the
Transaction Documents fo the Investars shall be deemed to have been reinstated with
immediate effect from the date of the PO Discontinuance, as they were immediately prior to
the Aleration of Rights. The Company and Promoters undertake and covenant to the Investors
that they shall promptly, and in any case, within 15 {ffteen) days from the dote of the IPO
Discentinuance, ke all such actions s may be required 1o ensure effective reinstatement of
such rights, including causing the alteration of the Charter Documents 1o include the rights of
the Investors, as they existed immediately prior to the Alteration of Rights, issuing of securities
to the [nvestors as may be necessary, and entering info agresments necessary in this regard with
the rebevant Investors,

Motwithstanding amything contained herein, the Partics agree that no Investor shall be deemed
to be a promoter of the Company Tor the purpose of the PO and none of The Securities which
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will be hald by the Invesiors shall be subject o any statutory lock-in imposed on promotess in
connection with swch [P0, Wo declaration or statement shall be maoda that may result in the
Investors being deemed a prometer, either directly or indirectly, in filings with any
Ciovernmental Authority, offer documents or otherwisze, with a view to ensuring that restrictions
under Applicable Law to promoters do not apply to the Investers, who are financial investors
and mot premoters of, the Company,

The Compary and the Promoters shall severally indemnify each Investor against any direct and
acianl foss, claim, demape, Bability (including reasonable attomeys’ fies), cost or expense
arising out of or relating fo any misstatements and omissions of the Company b any regisiration
statement, offering document or preliminary offering document, and like viclations of
applicable securities laws by the Company or any other ermor or omission of the Company in
connection with a public offering hereunder, except with respect to information provided by an
Investor, in writing, expressly for inclusion therein.

Motwithsiznding anyihing (o the contrary, in the event: (i} the Promoters and the Invesior
Clusters mutually spres that the [PO is unlikely to be consummated within the IPO Timeline;
or (i) in the event of an I Discontimsnee: or (i0) an Event of Defaull occurs (each a * Exit
Trigzer Event™ ), then each Investor Cluster may-at it sole discretion exerciss it right undes
Article 202 and ¢ or Article 205 and 7 or Article 2.04 {collectively, “Exit Rights™) within a
pericd of 1§ (eighizen) monthes from the occurence of any of the Exit Trigger Event (“Exit
Trizgger Timeline™) and cach Investor Cluster’s Exit Rights are independent, cumulative, and
without prejudice to all other rights available to them, and the exercise or non-exercise of any
of the Exit Rights shall not prejudice or constitute a waiver of any other rights of the Investars
{including other Exit Rightal, whether under these Arficles or otlerwise,

Article 202, Pur Option

12

{b}

e

Upan occurrencs of an Exit Trgger Event, each Investor (~Exercising Investor™) shall have
the right, but not an obligation, o require the Promoters, and the Promoters hereby imevocably
agree, to purchase, amy or all of the Securities beld by the Exercising Investor(s) {*Pui
Securitics™) ai the Exit Price, by exercising the put option under this Amicle 202 (“Put
Option™) by delivering a written notice to the Promoters (“Fui Notiee'") within the Exit Trigger
Timeline, specifying:

iy the number of Put Securities 1o be sold; and

TR ihe proposed date for consumimation of the sale of the Pot Securities, wiich shall no
be later than &0 (sisty) davs from the date of the Put Motics {“Pat Option Sale
Timeline™).

Upon receipt of the Pui Motice, the Promoters shall, subject to Applicabls Law, be
unconditisnally and irrevocably obligated, on a joint and several basis, to purchass. or cause
the purchase of, the Pul Securities from the Exerciging Investor(s) at the Exit Price; and
complete the purchase within the Put Opdion Sale Tmeline. The Exii Price shall be subject o
withhalding or deduction of faxes, a5 may ba reguired under the Applicabke Law. The
Promoters may, al their sole discretion, eiect to purchase the Put Securites, in such proporiion
amongst themselves or their Affiliates, a5 they may deem fit

The Exercising Invester{s) shall not be reguired to provide any representations, warranties or
indemnities 1o the Promoters, mcluding any representations, wamanties and indemnities in
relation to the business and operations of the Company.

Provided however that the Exerciging Investon(z) shall be required to provide representations
and warranties in relation to:




() the Put Securities being free from Encumbrances and the Exercising Investor having
tegal and valid titde to the Put Securities;

i} the authority and capacity of the Exercising Investor to sell the Put Securities; and

(i}  thetax sintus of the Exercising [nvestor, as is customary to transactions of this natuse.

Artiche 2.03. Third Party Sale

(a)

Upon occurrence of an Exit Trigger Event and withoul prejudics 1o the rights of the Investors
to exercise the Put Option, on the written tequest of an Investor (“Request for Third Party
Sale™) within the Exit Trigger Timeline, the Company and the Promoters shall take all
necessary steps to complete a sale of the Securities held by such Investor to & third party, as
identified by the Promoters and/or the Comparry and agreed by the relevant Investor (“Third
Party Sale™) and provide an exit to the Investor who has submitted a Requesr for Third Party
Sale at a price not less than the Exit Price, within 180 {ane hundred and 2ighty) days from the
date of the Request for Thied Party Sale. For the avoidance of doube, in the event any offer far
a Third Party Sale is at less than the Exit Price, such Third Party Sale shall nod be a valid
discharge of the obligation of the Company and the Promoters under this Amicle 2.03 {Third
Fariy Salsh,

Article 2.04. Buy-Back

(a)

{b)

(e

Upon occurrence of an Exit Trigger Event and without prejudice to the rights of the Investors
fo exercise the Put Option or the Third Party Salz, the Investors shall, at their raspective soke
discretion, have the fight to issue 3 writen notice (“Buoy-back Notlee™) within the Exit Trigper
Timeling {0 the Company specifying the mumber of Securities of such Tnveator (*Bay-Back
Securities™) to be bought back by the Company.

Subject to Applicable Law, the Company shall, within 60 (sixty) davs of receipe of the Buy-
back Notice from an Investor, complete the buy-back of the Buy-Back Secunities from such
lnwestor at the Exit Price.

The Exit Price payable by the Company on by back of the Buy-Back Securities shall be subject
to withholding or deduction of taxes, as may be required under the Applicable Law.

Article 205, Tag-Along Righi

(@)

(b}

If any of the Promoters (“Tag Transferors™ propose(s) to sell any or all of the Securities of
the Company held by them (“Transfer Securities”) to any Person that i3 not a Permined
Teansferee or etherwize by way of an Offer for Sale (“Tag Transferes), then no later than 15
f Fifteen) Business Days prior to the date of such proposed sale, the Tiag Transferors shall notify
the Investors, in writing, of sech proposed sale (“Offer Notice™). The Offer Notice shall
gspecify: (i) the name, address and identizy of the Tag Transferee: (it) the purchase price and
form of consideration offered by the Tag Transferes for each Transfer Security; (i) the mumber
of Transfer Securities that the Tag Transferors propose 1o ransfer; and {iv) the proposed date
of such =ale.

Each Investor (*Tag Shareholders™) shall, within 15 (fifteen) Business Days from receipt of
the Offer Motics ("Tag Response Period™), have the right (but not the obligation) to deliver a
written nodice 1o the Tag Transferors (Y Tag Acceptance Notice™), specifiing the isrevocable
election of the Tag Shareholder to Transfier the Tag Along Securities (ar dafined hedow) 1o the
Tag Transferee specified in the Offer Motice, and the Tag Transferor shall be bound to couse
the Tag Transferes to purchase from the Tag Sharcholder, such numbeér of Securities held by
the Tag Sharsholder in the Company which represents the same proportion that the Transfer

- A 25



e}

{d}
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Becurities proposed f be Transferred by Tag Transferors bear o the agoregate number of
Securities held by the Tag Transferors (“Tag Along Securities™), & the same price and on the
same terms and conditions as specified in the Offer Motice and offered to the Tag Transferors
(“Tag Along Right”). Provided however that if any Transfer by any one or more of the
Promaoters, would result in (i) the change in Control of the Company; or (i1} the sgpregate
sharehalding of the Promoters and their Affiliates, in the Compamy falling by 20%6 of the Share
Capital of the Company as on the effective date of the Lefter Agreement, on @ Fully Diluted
Basis, then cach Tag Sharchobder sholl have the right (but not the obligation) to Transfer all the
Securities held by it to-the Tag Transferes by issuing the Tag Acceptance Motice, and the tenm
Tag Along Securities” shall be construed accardingly.

If the Tag Shareholder has expresshy refused (in writing) to sxercise its Tog Along Right ora
Tag Accepiance Motice i not reéceived by the Tag Transferors) from the Tag Shareholder
within the Tog Response Period, then the Tag Shareholder shall be deemed to have irmevecably
elected not to paricipate in the proposed sale (“Tag Rejection™), Upon Tag Rejection, the Tag
Transferor shall be entfled to procesd with the sale of the Transfer Securiies 1o the Tag
Transferee on the same terms and conditions and for the same price a5 is specified in Offer
Midtice, In the event of a failure ol the Tag Transferer to consummniate the sale of the Transfer
Securitizs within 120 (one hundred twenty) dmys from the date of the Tag Rejection, any
Transfer of Securitizs by the Prometers shall again be subject to this Article 2.05. {Tag Along

Right).

Ifa Tag Acceptance Motice 15 recaived by the Teg Transferors from the Tag Sharehalder within
the Tag Response Period. then the relevant Tag Transferors shall mot undertake the proposed
sale of the Transfer Securities fo the Tag Transferee specified in the Offer Notice, unless such
Tag Transferee purchases all the Tog Along Securities along with the Transfer Seourities,
simultanesusly and on the same terms and conditions az set out in the Offer Notice and offered
to the Tag Transferors, In the event of & failure o conswnmale the sale of the Tag Along
Securities within 18 {one hundred and eighty) days from the date on which the Tag Acceptance
Modice is received by the Tag Transferor, any Transfer of Securities by the Promoters shall
again be subject to this Articls 2,05, (Tag dlong Righi).

Each Tag Shareholder shall provide representations, warranties, and corresponding indemnitics
to the Tag Tramsferee, in relation to: () fitle of the Tag Shareholder with respect 1o 13 Tag
Along Securities; {ii) the ability and authority of the Tag Shareholders to sell its Tag Along
Securities; and (i) the Tag Along Securities being free and clear of any and all Encumbrances.
It is clarified that no Tag Sharchalder will be required (i} 1o make any representations or
warranties in relation 1o the business and operations of the Company, or (i) to otherwise be
liable or responsible for any indemnification [excepl in respect of their own breach) of any
ather gimilar obligation; or [iii) to enter into any non-competition or similar covenants in
relation 1o the Company of the Business,

The Tag Sharcholden(s), Tag Transferors and the Tag Transferes shall muteally agree in wnting
1o extEnd the period within which a Transfer of Securities has to be completed by such farther
period as i5 necessary for the purpose of obtaining any consenl or Approvals from s
Governmental Authority or required under Applicable Law, for the Transfer of the Tag Along
Securities.

Artiele 206, Lxit Suppart

tad

Motwithatanding anvthing contrary stated in these Articles, the Company and the Promoters
agres and undertake; (i) W support gy proposed exit ofthe Investors {as applicable). including
pursuant to Articks 200 flwviad Peblic Offering). Articbe 2408 (P G, Article 2,03 (Third
Party Sale), Article 2.04 ¢Buy-Back), and Article 2.05 (Tag Along Right), bearing all cost of
such exit (save and except the costs of the Investors® legal and fax counsel; and it being
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clarified that reference to “costs™ shall not include any income taxes (including any surcharge,
cess, interest, penalty, fees and fines levied thereon) arising to the Investor from such exit,
which shall be to the acoount of the relevant Investor), procuring all internal, statutory and
third party approvals, engaging relevant consultants and advisors, facilitating any vahmtion,
diligence oraudit exercise, exercisimg afl voting rights, executing any contracts and documents
and generally doing all such other acts deeds and things as may be necessary or desirable for
this purpose, till such time such Investor has achieved a complete exit from the Campany and
each Investor shall be entitbed to exercise its rights more than one time, Exch Investor shall
conperate with the Company, the Promoters and the other Investors and do afl such acts, deads
and things as may be required to give effect to their éxit, including procuring all internal,
statutory and third-party approvals, engaging relevant consultants and sdvisors, exercising ail
voting rights, exesuting any contracts and documents and generally doing all such other acts
deeds and things as may be necessary or desirable for this purpose,

Acrticle IT1

Transfer of Shares

Artiele 301, Fravsfers by Tnvesrorm amd Pronuiers

tal

(b}

e

id)

(e

Notwithstanding anything 1o the contrary, but subject to Article 3.01. and Clause 14.8 of the
Lerter Agreement, each Investor shall be entitled to transfer any or all of its Securities in the
Company, without any restriction whatsoever, to eny Person (including its AffRlate),

Each Investor agrees and undertakes that it shall not at any time, directly or indirectly, Tronsfer
any Securties held by it i the Company o any rights attached to such Securities to any
Competitor, without the peicr written consent of the Board. Provided however that such
restriction shall fall away, upen occurrence of any of the Exit Trigger Eventa.

Arr purpored Transfer of Securtties m contravention of This article shall be null and void and
shall nod be binding on the Company.

Each Investor shall ensure that, upon Transfer of any Securities by such Invesior in accordance
with thesa Articles, the transferce executes a deed of adherence with the Promaters and the
Company in the form st ool in Schedule 4 of the Letter Agreement (Deed of Adherence).
Provided that until such tome that zn Investor continues to hald any Securities inthe Comparry.
there shall be no duplication of rights availeble to such Investor and its transferee of s
Securities, and the obligations of the Investor and such wransferce relating to any Securities
held by them in the Company chall be several.

The Promoters and Promoter Group agree and undertake that they shall not ot any time,
directly or indirectly, Transfer anmy Securities held by tham in the Company or any nghts
attached to such Securities to any third party, without the prior wriften congant of the Investor
Clusters {acting by way of majority (in the manner set out in Article 7.03. {dmvestor Clusfer
Majority)). Provided however that (i) the Transfer ofany or all althe Securities by any member
of the Promoter Growp toan A iliate of the Promoter Group, which is 100% (hundred percent)
owned and'or controfled by Sapna andor Siddharth “Wholly Owned Affiliate™) and inter se
Transfers between the Promoter Group, and their estate, heirs, successors, spouse, parenis,
giblings, children, or grandchildren of the foregoing persons; any foundation set up as a trust,
partnership or body corporate created for the exclusive bénefit of one or more of the foregoing
persons. where sither Siddharth and / or Sapna act as sole trustes or which iz solely contralled
by Siddharth and / or Sapna as applicable {collectively “Permifted Transferees™), shall be
permitted without requiring the consent of any Investor Cluster, subjéct 10 Siddharth, Sapna,
Wholly Owned Affiliate and/or any trust where either Siddharth and/or Sapna act ns sole
trustes, together holding at least 73% of the Share Capital of the Company. and subjeet to: (i)
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the Promoters continuing to be bound by the provisions of the Transaction Docwments,
incleding all the obligations set out under these Articles and the SSPA, and (ii) the Securities
held by such Permitted Transferee shall confinue to be subject to the same restrictions as ane
applicable to the Securities held by the Promoters onder these Articies. 1f, however, at any
paint i time the Permitted Transleres to whom any portion of any ofthe Promoner's Securities
have been trapsferred ceases to be an Affiliate of the Promoter, then the Promoter shall take
all mecessary prodmpd sieps to ensure that the Securitics of the Promoter which had been
Transferred are Trunsferred back to the Fromoter, Provided further that niothing in this article
should restrict any Transfer of Sequrities by any member of the Promaoler Group pursunm (o
any SSPA or under the Offer for Sale,

Article 3.U2. Pre-Emptive Rigit

(a)

(b}

(e

(d}

(=)

In caze of any issuance of Secunties by the Company 1o ey Person, except theough the [PO,
Issuance”™), cach Investor {“Pre-emptive Right Holder™), shall have the right but not an
ebligation 1o participate, on the same terms and conditions as are offered 1o prospective
investors inany Issuance by the Company, tothe extent necessery to maintain its proporticnate
sharcholding m the Company on o Fully Diluted Basis (either theough itself or throwgh any of
its Affilistes} (“Pro-Rata Share™) in the Company in scoordance with the provisions of this
Mrticle 302, (Pre-Engpibve Right) (“Pre-Emptive Right™)

The Pre-emptive Right shall be offered by the Company by issuing a written notice to the Pre-
emptive Right Holder {“Issuance Notice™) satting forth i detail the terms of the proposed
[ssuance, including the price of the proposed Issuance {“Issuance Price™), the date of closing
ol the proposed Issuance (which shall not be less than 45 {forty-five) days and no later than 0
{ninety} days from the date of the Issuance Molice), the manner and fime of payment of the
subscription amount amd the nember and class of Securities proposed to be issued (“Issuance
Seruritles™).

[fa Pre-emptive Right Holder wishes to exercise its Pre-emptive Right, then within 30 (thirty)
Buginess Day's from the dole of receipt of the 1ssuange Notice, it shall issue a notice (" Exercise
Motice'™ to the Company notifving its intention to excrcise the Pre-emptive Right on all or
part of its Pro-Rata Share of the [ssuance Securities. Further, on the date of closing of such
Issuance, the Pre-emptive Right Holder shall pay for and subserbe to such number of the
[ssuance Securities as it wishes to subscribe to {but up to its Pro-Fata Share) at the lssuance
Price and on the terms and conditions set ot in the Issuance Molice, The Company shall jasue
and zllot the respective Issuance Sccuritics to the Pre-smptive Right Holder on the date of
closing of the Issuance as stated in the Issuance Nolice,

if the Pre—=mptive Right Holder does not isswe an Exercise Motice within the time periods
specified in Article 3.02.0c) above, then the Company may issue and allot such number of
Issuance Securities as remaining unsubscribed by such Pre-emplive Right Holder, 1o any
Person at the 1ssaance Price and on the tenns and conditions mentioned in the Issuance Motice.

The [ssuance shall be completed no later than 120 {ene hundred and twenty) days from the
date of the Issuance Motice, failing which the right of the Company to make the [ssuance shall
lapse and the provigons of this Article 3.02. (Pre-Emptive Right) shall once again apply to
such lssuance.

The Parties hereby agree that, nofwithstanding the above, there exisis o commitment by the
Inviestor to further capitaliza the Company or provide Gnancial assistance 10 the Company )]
any form whatsoever.

Further, the Parties hereby agres that the Company shall bear all costs (s relation 10 and
associated with any Issuances undestaken in the manner contemplated in this Article 3407,
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{Pre-Emptive Right), including the stamp duty on the Tseance. Provided however that each
Pre-emptive Right Holder shall bear its own costs and expenses (including fagal and advisory
fees) incurred in connection with the exercise of such rights.

Artiele 3.003. Anrl-Dilution Protection

()

{b}

=]

In the event of a Down-round, each Investor shall be entitled 1o a beaad based weighted average
amti-dilution protection on the Securities held by it, in accordance with the formuln set forth
under Schedule 2 of the Letter Agraement (Ami-iferion Proteciiony. In sech an event, the
Company and the Pramoters shall forthwith take necessary steps to give effect to the broad
based weighted sverage anti-dilution proteciion of the relevant Investor by (i) adjusting the
conversion rafio of the Investor’s Securitizs that are convertible preference shares isseed by
the Comparry; (i1} the Company undertaking a fresh issuance of the additional Securities to the
relevant Investor at the lowest permissible price under Applicable Law (including by way of
4 mghts issue) as bonns shares or as otherwise permitted under Applicable Law, simultansously
with the ditution issue; andf or (iii) such other steps that are parmissible under Applicable Law
suich that the relevart Investor i entitled to additional Securitizs arising from the price
adjustment purseant to Schedule 2 of the Letter Agresment (Amfécdifution Provection).

Tt is clarified that if an Investor is entitled to any Securities pursuant to Article 300 (dnti-
dilition Protection), such Securithes shall be included towards ealeulation of the total
Securities held by such Investor (includimg, but not limited, tewards Securities 1o be ssued o
an Investor purtuant to any lasuance @2 required pursuant to Article 3.02 (Pre-Enpiive Right/).
[n the event that for any reason, it is not possible Tor the Parties 1w ensure that the intent of
Article 303 rAnn-adifurion Profection) is achieved i the mammer prescribed above, then the
Parties shall undertake such other aliernative structure or mechanism o as to ensure that the
imtent of Articke 3.03 (Anri-difution Prolection) 15 achisved.

Without prejudice 1o the generality of Article 3.03.(a) above,

(i if & porfion of the Subseription Shares have been converted to Equity Shares, then the
anti-dilution mechanism set out above shall be accomplished as far a5 (5 possible under
Applicable Law by an adjustment to the conversion price of the remaining Subscription
Shinres in the mmmer g2t oot above, and thereafter by issuing such number of Equiny
Shares to the relevant holders of such Subscription Shares ot the lowest price possible
under Applicable Law, 20 a5 o give full effect 1o the broad based weighted average
anti-dilution rights as set out above;

(i1 it all of the Subscription Shares have been converted to Equity Shares, and in relation
to the Securities acguired by the Investors pursusnt to the S5PA, the anti-dilution
mechaniam e out above shall be accomplished by issuing such number of Equety
Shares to the relevant hokdess of the convermed Equity Shares, at the lowesi price
possible under Applicable Law, =o as o give full effect to the broad based weighted
average anti-difution rights of the underlying instrument as per the formula set out
under Schedule 2 of the Letter Agreement fdnri-ofifetion Prareciion) or in such manner
as may be permitted under Applicable Law to achieve the same economic effect,

ARTICLE IV

RESERVED MATTERS AND OTHER RIGHTS

ARTICLE 4.01. RESERFED WMATTERS

(&)

Morwithstanding anything to the confrary contained in these Articles, neither any member af
the Group nor any shareholder, director, committes, committes member of such member of
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the Group shall, directly or indirectly, without the prior affirmative vote, prior written consent
of prior writien approval of

(i)

{ii}

each Invesios Cluster, fake any #feps decisions or actions In relation to any of the
matters set forth below;

(Al

(B}
(Ch
(1

{E]

(F}

(LE]

(H)

il

Any change in the authorized, issued, subscribed or paid up share ¢apital ofthe
Company including any re-organization, restrecturing. or re-classification of
the share capital or crestion of new class or series of any secunities {of any
nature), any new issuance (including warrants, bonus shares, sweal equity,
stock options, phantom stock options), share splits, share consolidation or
redemption, reduction, buyback or cancelation of or recrganizing, or altering
any rights aftaching to of texms of, any Securilies.,

Converston of eny loan into Securities of the Company;
Amending the Charter Documends of the Company;
Undertaking any change in Control of the Company.

Amy restructuring or re-orpanisation of the Company including mergers,
reverse merger, demerger, spin-off, acquisitions or Investment exceading THRE
25.000,000  ({Indian Rupees Twenty-Five Crores)l, amalgamabon,
disinvestiments or transfer of assets eyceeding MR 25 00,00.000 {Indian
Rupess Twanty Five-Crores), consolidation, reconstruction, recapitulization ar
other business combination, or voluntary liquidation or dissolution involving
any the Company, closure and divestments of or by the Company exceeding
IR 250000000 (Indian Rupees Twenty-Five Crores), of entering fnto any
comprom sz with any of the creditors or any class ol creditors by the Company;

Any decizion or pethon (o not pursue the [PO (including but not limited to
withdrawing the DRHP}, or to pesipone the IPC bevond the [PO Timeline;

Taking any sieps by the Company for any proposed dissolution, liguidation or
winding-up of the Company, any decleration of bankruptey or mselvency by
the Company, or the filing of any proposal or plan purssant (o any msolvency
legislation or any other lexmslation providing reliel or protection of debtors
from their creditors in general:

Any increase in the number of dilution instruments or phantom stock options
authorized for issuance under the existing stock option plan{s) ol the Compary,

Entering into any commitment or agresment in relaton toary of the foregoing
actions,

the Investor Chesters (aoting S way of araioeity (0 the marner sat aut in e Article 7,03
cimvestor Clisster Marorind), take any steps decisions or actions m relation te any of
the matters set forth below (“lovestor Majority Heserved Matters™):

Al

| 5

Changes to the scope or nature of the business of the Company, its
Subsidiaries, affilistes. associates, or joint ventores;

Incurring amy indeblediness or bomrowings or oiher financial lisbilities

exceeding MR 100,00,00,000 {Indian Rupess One Hundred Crores), in a
single. instance, subsequent to the Execotion Date of the Letter Agreement.
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(b)

Provided however that nothing in this article sholl restrect the Groug from
availing any working capital faeilities)

<y Any related party tanssctions exeécuted by the Company subsequent to the
Execution Date of the Letter Agreement, exceeding INRE 100,080,000 (Trdzan
Rupess One Crore), in aggregate, ins Financial Year;

15]] Undertaking any of the foregeing actions in relation 1o any Subsidiary of the
Company;

(Ej Creation of subsidiary companies;

(Fy Any apponment or change in statviorye auditors. Provided that, the stanitory
auditor of the Company shall, at all times, be among the Approved Accounting
Firms;

L] Enfering into any arrangement or trensaction not in the ordinary coucse of
businass, the value of which is in excess of INR 1,00.00,000 {Indian Rupses
Cine Crore), in aggrepate, in a Financial Year;

{H} Extension of any loan in a single instance in excess of TNE 1,00, 00, 0Kk Indfiam
Rupees One Crore) 10 aggregate, in a Fimancial Year, other than lean extended
by the Company fo the employess, emploves stock oplion frusts o
Subsidiaries;

{n Declaration or pavment of dividend;

(i) The adoption of a plan or awy material amendment 19 an existing plan for
granting stock incentives 1o the Promaoier, Key Managerial Personnel andfor
emplovees;

(B Entering into any commitment or agreement in relation to any of the foregoing
actions.

(* For the avoidance of doubt, all the matters gatlined in this Article 4.01.(a) shall apply
in relation teall members of the Geoup)

whether in any meeting of any board of directors, meeting of a committee of directors, general
meeting of sharcholders, through any resolutions by circulation or otherwise, with respect o
any member of the Group. It is further clarified that, no member of the Group shall directly or
indirectly, authorize eny Person to fake any decizions of actions in relation $0 (1) any Unanimous
Consent Beserved Matter, save with the prior written conzent of 2ach Investor Clustes; or (i)
any Investor Majority Reserved Matter, save with the prioe written condent of the Investor
Clusters {acing. by way of sngfority (i the smamier set out in in Article 703, (Jovestor Clacter
Majorind): as provided under thiz Article 401, (Feserved Maiters).

Subject to the provisions contained m thess Aricles, ifany Reservied Matter is proposed 1o be
discussed at & board ar shareholders’ meeting, the same must be included in the agenda of the
meeting which is circulated prior (0 such mesting and simultanecosly shared with each
Investor Cluster,

In the event any action, decision or resolution is effected withowt complying with the

provizions of this Article £.01. { Reserved Mamers), such action, decision or resolution shall be
void ab initic-and shall not be valid or binding on any Person including any member of the
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Artiche 4.02.

fn)

Group. If any of these Articles conflicts with this Article 4,01, (Reserved Malters), Articke
401, (Meserved Marrary) shall prevall,

The Parties agres that ihe principles zet out in this Aricle 4.01, {(Reserved MWaners) are
fundamental to the governonge of the Group and each Party underiakes not to commit any act
or ornission that would vialate or prejudice the spirit and intent of this Article 4.01. (Reserved
Maners),

Motwithstanding anything to the contrary confained in these Articles, the matters sed out under
this Article 4001, [ Rezerved Maners) shall not include the following actions taken by the
Company salely i mefation to porsuing the PO within the PO Timelie, ie, ssoance of
bonus Securities in furtherance to the PO process, amendment to the charter documents as
required under Applicable Laws for underiaking the 1PCY, or matters covered in Article
Z.001.biv), increase in share capital to give effect to any of these Aricles and the 35FA, and
Tranzfer of Securities contemplated in the S5PA

The Company shall provide to each [nvestor Cluster, the following information within the
timelines mentioned below:

(i) within [20 (one hundred and twenty) days or such other days as mutally agreed wpon
between the Parties after the end of cach Financial Year, the annual audited
consolidated financizl stztements of the Company and each Subsidiary for such
Financial % ear;

R 1H] within 30 {thirty) days after the and of each quarter, quarterly MIS of the Company and
the Subgidiarias, inthe form ag agreed beween the Company and the Investor Clusters;

(iy  owithin af {sixty) days from the end of each fimancial quarter, unaudited quarterly
financial statements {including balance shest, cash fow staternent aed profit and loss
pecount) of the Company;

(iv)  notices, cireulars, minutes of all the annual general meetings, extraordinary general
meetings and Bosrd mestings within the period prescribed umder Applicable Law,
simulianeously with other Shareholdars and’ or the Directors of the Company, as the
case may be;

%] prompily, such additional mformation of any event in respect of any member of the
Ciroup which has a material adverse effect on the business - properties. asseis or
liabilities, in each case, of the Group:

(vi)  promptly. all or any notice of eny Insolvency Event and’or application for winding wup,
staftutory notics of winding up or iT a custodian, liquidator or receiver is appointed or
scihl 10 be appodinted in relation to any members of the Oroup, their respechive
priperties or bustmess or underakings;

{vii) information in relation to the timeline of the propesed listing of Securities as a part of
the IPCY, at least 15 (fifteen) deys prior to the proposed listing;

{¥iii) any repayment default of any indebtedness by any member of the Group: and
{ix)  any other information that may be reasonably requested by an Investor Cluster, within

30 (thirty) days from date of written reguest for such Information from the relevant
[mwestar Cluster.
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(d)

Upon providing reasonable notice 1o the Company, each Investor shall have the right to visit
the offices of the Company during normal business hours 1o fspect its books and records and
take copies of such books and records at its sole cost

Each Investor Cluster shall be enfithed to nominate | {one) observer on the Beard and its
commilizes (such nominee being an “Investor Cluster Observer™). Each Invesior Clusier
Observer shall be entitled 10 atend all meetings of the Board and its committees. For the
avoidance of doubt, no [nvestor Cluster Observer shall ke entitbed to vote at the meetings of the
Board andfor its committees or be counted towards the guorum for such meetings. The Inwvestor
Cluster Observer shall be removed only upon the wntten consent of the relevant Investor
Cluster, and such Investor Cluster may, at any time, nominate ancther individual as the Teesstor
Cluster Observer.

Upon occurrencs of any Liguidation Event, the proceeds avaleble for distribution amongst the
Shareholders shall be dispersed in the following mamner (“Liquidation Preference™: (i)
firstlv, to the Investors (whether holding compulsonly convertible preference shares and'ar
Equity Shares) who shall have Liquidation Preference. on a pari passi basis, and get priority
over all other Shoreholders for the distrbution {whether from capital, reserves, surplis,
eamings or sale consideration) of proceeds realized from the occurrence of the Liquidation
Event, 1o the extent of the higher of' {A) an amount equivalent to the monies paid by each such
Investor for the subscription and purchase of the Securities beld by such Investor at such time,
plus all acerised but unpaid dividends therson; and (B) an amount equivalent to the pro rata
entiflement out of the liquidation procesds based on the Investors” shareholding in the
Company, phs all secmed but unpeid dividends therson, (“Preference Amount™); and (i)
secandly, after the full payment or distribation of the Preference Amount tothe Investors; ifthe
proceeds are available for distribution thereafier, the same shall be distributed to all
Shareholders of the Company on & pro-rata, Fully Diluted Basis. If the proceeds available for
distribution are insufficient to pay the entire Preference Amount 1o all the Investors in full, then
the procesds shall be distributed pro-rata amongst the Investors in proportion to their individual
Prefarence Amount.

Acrtbele 4.03. Fallaway of the Richis
(=)

On and from the oecurmence of the foliowing events of default (M Event of Default™):

(i} frane ar wilful miscondsect by the Promoters in relation to the Company or by the
Company in relation to the Busimess;

(v} prourrence of a Liguidation Event vis-g-vis the Company;
(i} occurrence of an Insolvency Event vig-a-vis the Promoters and'or Company; andior

(ivh msterial breach of these Articles by the Promoters and the Company, which if capabie
of being cwred is not cured within 30 (thirty) Business Days;

all rights of the Prosmoter (but not the obligations) and all obligations of the Investors as set oul
under the Transaction Documents, shall fall wway with immediate effect. For clarity, the
Investors shall continue to remain enfitled to exercise all their rights onder the Transaction
Dercuments.

ARTICLE WV

Confidentiality

av



Avrtbele 201, Confleniialin

ie)

(b}

Each Party shafl and shall ensure that their respectrve employvess, direchors, Successors, ASSIgns
and represematives keep: (i} all information and other materials passing between them and the
other Partics in relation o the transsctions contemplated by {mcluding all information
conceiming their mespective people, operations, processes, plans o isdentions, market
spportunities and business affairs, iransactions and financial arrangements); {ii) existence and
contents of the Transaction Documents; (G all information in relation 1o the Company, the
business and affairs thereof: and {iv} all information that relates to the process and! or
negatistions invalving these Articles and the B5PA {collectively, “Information™} confidential
and shall not without the prior written consent of the relevent Partizs, divulge or disclose the
Informatson to any other Person or wse the Information, except:

{A) I the axtent that such Information is generally available to the public other than by
breach of these Artiches:

(B} to the extent that such Information is required or reguested to be disclosed by amy
Applicable Law or any applicable regulatory requivements or by any regulatory body
to whose jurisdiction the relevant Party is subject or with whose instructions it s
custamary fo comply under motioe to any Party or in relation to the 1PC;

] im 5o far as i1 15 disclosed to Affiliates of any Pariy, or such Pary's or fis Affiliates’
auditors, directors, officers, employees, members, limited partiners, pariners, agents or
prefessignal advisers, of, polential fnancing sources, petential insurers and other
representatives, in cach case only if such Person is not engaged in the Business and on
a need to know basis provided that such Party shall procure that such recipients of
Information treat such Information as confidertial on terms equivalent to thiz Article
S0, {ConyTulaniialiv),

()] to the extent that any of such Information is later acquired by a Party or its Affifiates
or their respective representatives from a source who, tothe knowbedge of such Party,
isnot legally obligated to keep such Information confidential;

(El  tothe extent that any of such Information was previously known or already in the lawful
possession of a Party. prior to disclosure by any other Party hereto (other than as a
resubt of any breach of this Article 5.01. (Confdemialiny));

(F) to the extent that any [nformatien, shall kave been independently developed by a Party
without reference to any Information furmnished by any other Party hereto; amd

(G} disclosure of Information by an Investor o any potential direct/ indirect transferees of
the Securifics of such lnvestor andior ite Affilates and potential direct’ indirect
transferess’ representatives and advisors.

Mo announcements or other disclosures concerning the transactions contemplated by the
Transaction Docements shall be made by any Party save in Agreed Form or with the prios
written consent of the Parties, unless such disclosure is required 1o be disclosed wunder by
Applicable Law or in relation 1o the PO,

ARTICLE ¥1

DISPUTE RESOLUTION

Article 5.01. Dispure Resolution
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(k)
(e}

(e}
if)

()

(h3

Any dispute, controversy, di fference or claim arlzing banwean the Parties or any of them, arising
oul of ar in conmection with these Articles, incloding any question regarding 115 exisence,
validity or termination or the consequences of its nullity, shall be referred at the request m
writing of any disputing Party{ies) (" Claimant(s}") by way of a notice 1o the other dispating
Pariviies) {“Respondent(s)™) to binding arbitration by a panel of arbitrators (the “Arbitration
Board™ and finnlly resolved by arbiiration administered by the Singapose International
Arbitration Centre (“SIAC™) in accordance with the Arbitration Rules of the Singapore
International Arhitmation Cesiiee for the time being in force, which rules are deemed to be
incorporated by refersnce in this Article 6.01. {Dispute Resolution).

The seat of the srbitrition shall be Singapore and the venve of arbitration shall be Delhi.

The Arbitration Board will consist of 3 {three) arbitrators. The Claimang(s) shall nominate 1
(one} arbitrator and the Respondent(s} shall, nominzte 1 {one) arbitrator. The 2 (two) Party-
nominated arbitrators will then attempt to agree for a period of 13 (fifteen) days, in consultation
with the Parties to the arbitration, upon the nomination of the third arbitrates who shall be 1he
preseding arbitrater of the Asbitration Board, barring which the SLAC shall select the thind
arhitrator {or any arbitrator that the Claimant{s) or Respondeni(s) shall fail 1o nominate in
aecordance with the foregoing},

The lamguage vsed in the arbitml proceadings shall ke English. All documenis submitied in
conmection with the procesdings shall be in the English language, or, 17 in another linmaage,
gccompanied by an English tranalation,

The decision of the Arbitration Board shall be final and binding on all the Parties,

The Parties agree that the (Indian) Arbitration and Consibintion Act, 9% {including Part |
therzaf} will not spply to the provizions of this Armicle 6.01. [Dizgmne Resalwion).

Mowwithstanding any of the foregoing provisions of this Article 6.01, (Disore Resofafon), in
the event that a dispute subsists and, at thot time, there also subsists another dispute;
controversy, difference or claim arising bebween those same Parties in relation to or connected
with these Arficles and which is already the subject of existing arbitration procesdings, the
Parties must {umiess they otherwise agree in writing) procure (including by the exercize of rights
and discretions available (o them under these Articles) that the dispute is referred to and heard
by Arbitration Board hearing the existing arbitration proceedings.

Motwithstanding the existence of any dispute or the conduct of any arbitration proceedings
pursiant 1o these Articles, these Articles will remain in fUll foree and e Mect and the Parties must
continue to perform their obligations hareunder.

ARTICLE vl

MISCELLANEOUS

Article 701, Mest Fovourpble Terms
Y

From the Execution Date of the Letter Agreement, if the Company and/or the Promoters (i)
offer any rights. privileges, or teems 60 any Sharcholder that are more fivourable than the rights,
privileges or terms offered 1o any Investor under the Transaction Documents, or (i) subject any
Shareholder with any obligations that are less burdensome than the obligations of any lavestor
under the Tranzaction Documens, then the Company and/ar the Promotars shall éxtend such
more favourahle rights, privilezes, or terms and’or such less burdensome obligations 1o cach
[mvestor on A pari passu basis. The Paries acknowiedze that MNuvama Custodial Services
Limited is not o party 10 the Letter Agreement and accordingly the foregoing obligation of the
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Company and‘or the Promoters shall not be applicable in relation to Muvama Custodinl Services
Limited. unless they become a party to fhe Latter Agresand.

The Company and‘or Promoters represent that as on the Execution Date of the Lemer
Agreemenl the 55PA of any Investor Cluster does not have more favourable rights or leas
burdensome obligations as compared to the 35PA executed by any ather Investor Cluster.

For the avaidance of doubt. the differsnce in the Exit Price berween a person resident in [ndia
(a5 determined in accordance with FEMA) and & person resident outside India {as detenmined
in accordance with FEMA) For the purpose of compliance with FEMA, shall not be construed
as & more favorable right in favor of @ person resident in India (a8 determined in accordance
with FEMA} for purposas of this clause

Article T2, Assipameni

LE:N

Meither Perty shall be entitled 1o assign or transfer, either in whole or in part, any of their
respective rights and obligations under these Articles to any Person, without the prior written
consent of the other Party. Motwithstanding the foregoing, each Investor is penmitted o assign
any of 18 fghts, liabilities or olligations under thess Articles to any of its respective A liates
oF 10 any transferee, 2= per the terms of these Articles, of the Securities held by it in the
Company, without the prior writien consent of the other Parties to these Articles,

Article 7.03. Walver

ia}

Mo waiver of any provision of these Articles or consent to any departure from it by any Party
shall be effective unless it is in writing signed by the Party giving such waiver or consent to
such departure, A waiver or consent shall be effective only for the purpase for which it is given.
Mo default or delay on the parr of any Pany in exercising any rights, powers or privileges
operates as 4 waiver of any right, nor does a single or partial exercise of a right preciude any
exercise of other rights, powers or privileges or any abandonment or discontinuance of sleps 1o
enforce such right or power, ar any course of conduct.

Artiche 704, Oherrer Dacinients

ia)

In the event of any conflict between the Charter Documents and the Letter Agresment, the terms
of the Letter Agreement shall prevail over the Charter Documents, and the Charter Documents
shall at all times reflect the provisions of the Letter Agreement. The Parties shall procure that
the Charter Documenis are snended to reflect the terms of the Lefter Agreement fom the
Effective Date of the Letter Agresmend

Article 705 Promwrer Groap Represenieiive

(=)

(b

ich

The Promoter Group hereby jointly appoints Siddharth as the representative of the Promoter
Greup (“Promoter Group Representative™) 1o act o their behalf for all purposes under these
Articles, including receipt and delivery of notices, attending mestings and exercising rights and
obligations of the Promoter Group usder the Transaction Documents {other than in relation to
transfer of Securities). Any action by the Promoter Group Representative shall be binding on
all members of the Promoder Group.

Each Promoter shall be jointly and severally liable for the performance of the obligntions of the
Promoter and’ ar the Promoter Group under these Articlss,

Any communication by the Company, the Investors or other Shareholders made to Promoter

Group Representative shall be deemed to be communicated to all members of the Promotar
Group. Each of the Investors, other Sharsholders and the Company shall be entitled to act solely
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o the basis of such exercise of rights by, and such communization with such Promoser Group
Representative,

Article 7.06. [m'estor Bloe

La}

(k]

{c)

(d)

)

Al rights available to each Investor forming part of MO Investors (ar defined under the Letrer
Agresmemt) under these Articles shall be exercized 25 a bloc and collectively, and not by cach
of them separately. Such rights shall be exercised only by Me. Vishal Katkoria on behalf of MO
Investors & the representative of the MO Investors for all purposes in connection with all ights
under these Articles, unless otherwise notified 1o the Corm pany and the Promaoters in writing by
the representative idendified sbove on behalf of the MO [nvestors.

Any eommumication by the Company, the Promoters, the Investors or other Shareholders in
relation to the MO Investors shall be made with the relevant representative identified in Aricle
T02 {a) above and Article 7.02.(c) below and the same shall be deemed 1o be commumicated to
all MO Investors, Each of the Promoters, Investors, ather Shareholders end the Com pany shall
be entifled 1o act solely on the basis of such exercise of rights by, and such communication with
such representative, The Investors of ¢ach Investor Cluster shall be solaly and entirely liable
and responsible for resolution of any inter-s2 dispute as between the [nvestors of such Investor
Cluster.

Motatthstandmg the foregoing, for the purposes of these Articles, the WO Investors {as defined
urdder the Lester Agresment) (and their respective Affilistes or Persons to whom such WO
Investor has Transferrsd any Securities in accordance with these Articles) shall at all times,
exerzise their rights, powers, consents umder these Articles independently. The Parties agres
and acknowladge thai the rights, obligations, and fiabilities of the Parties under these Articles
are several and not joint, and nothing contained harein shall be construsd ta create a partnership,
association of persons or joint liability among the WO Investors, the other Investors and! or the
Promaoters. Provided, howewver, that Tor the purposes of exercise of rights by the WO Investors
under these Articles; incloding under (1) Article 401, [ Resrerved Matrers) and Article 7.03.
[fmvester Cluster Megforine), the Parties have munsily sgreed thar the voie of the WO Tnvestors
shall ke counted collectively as 1 (one) vote, which vote shall be determined based on majorHy
armangs! the WO Investors; and (i) Article 4.02. (Information, lepection, Chsarver and Cifrer
Righee), Schedule 1 of the Letter Agreement (Calculation aof Fair Marker Palue), the WO
Investors shall exercize the rights jointhy. For clarity, each individual WO Investor will not have
& scparate vobe.

Each Investor shall be severally lisble for the performance of its obligations under these
Articles.

1t i agreed and acknowlediped that any decisions or actions undertaken as a result of this Article
.02, (Tavestor Bloc) are for administrative convenience.

Article 7.07. fepevtor Clnster MWaferine

{a)

Maotwithstanding anvthing fo the contrary eontained in these Articles, wherever these Aricles
provides that the approval or consent of the Investor Cluster (acving by way of maforiny) is
recuuired for any matter, such approval or consent shall be deemed to have been validly obtained
if at least 3 (three) out of the 4 (four) Investor Cluster provide such approval or consent,
regardless of their respective shareholding percentages in the Company.

ARTICLE VIIIT

IPO RELATED MATTERS

L a1



Ini order o facilitate and enable the consummation of the 1PO and pursuant 1o the regquirement under
Applicable Lew, and for certam other actions contemplated. the Partics have sgreed to inter ala: (a)
amend certain terms of the Letter Agrecment and these Articles in aecordancs with the provisions
menticnéd hercunder: (B) waive cetizin rights and the comesponding obfigations of the other Parties, as
applicable; {¢) consant to cestain matters under the termes of the Lettor Apreement and these Articles:
and (d) terminate the rights available 1o them under the Letter Agraemant and thesa Articles, each in
1he manner and in accordance with the terms set out in this Article VIIL

For the purposes of thiz Article and any actions and ransactions conemplated heveunder, it is hereby
clari Meed that the phrage “gowcamarion of the [P0 as relerred o in thizs Article shall mean the date of
listing and trading of the Equity Sharez of the Company persuant (o the 1PO.

In casz of any conflict between the terms of this Article VI with the other terms of these Articles or
the Letter Agreement, the terms of this Anticle V111 shall prevail, vis-g-vir the contents of this Article
VI

The pravisions ef this Aricle Y shall corme inte effect and be binding on and fror the dave of filing
of the draft red herring prospectos in relation to the prepoesed Offer (“DRHPT) with the Securttics and
Exchange Board of [ndia (“SEBI™) (“Effective Date™}, until such time 25 the Waiver cum Amendment
Agreement is terminated in accordance with the provisions of Clause 5 of the Waiver cum Amendment
Agreement hereof,

Article 501, Wanvers gad € onsend

() Each Party (10 the extent that such Party = entitled to rights under the relevant articles a5 set
oul below), subject to the terms end conditions of this Article VI, agress to waive its rights
under the following Aricles of Part B of these Articles, specifically solely to-the extent of any
transfers proposed 1o be undertaken pursuant to the Offer for Sale or, as disclosed in the Offer
Documents with effect from the date of consummation of the [P0, G.e., upon the actual listing
and treding of the Securities:

(i) Article. 301 (Transfers by Investors and Promotess);
(i) Article 3.02, (Pre-Emptive Right); and

{10 Article 303, {Anti-Dilution Protection) and Schedule 2 of the Letter Agresment {Anti-
Dilution Protection).

(3] Investors alse agree to hereby agree to-wane the rights and resrictions under the foflowing
Articles of Part B of these Articles with effect from the dete of comsummation of the 1P, ie.,
upon the aciual listing and trading of the Securities:

(i Article 1l {Exiy Righis). except in relation to the obligation under Armcle 2010 {Frivlal
Public Cffering);

i} Anticle 201 (g} {Initiz]l Public Cfering);

(iiiy  Article 2.010E)Nv) (Initial Public Cifering); and
(NN Artiche 2.0% { Third Pary Sale);

(¥ Article 2.05 (Tag Along Right):
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(d}

(]

Article

{vi}  Arcle 206 (Exil Support), except in rélation 1o the obligation under Article 2.01
{Initial Public Offering);

{vil)  Armicle 401 (Reserved Manersh and Schedula 3 of the Lemer Agreement (List of
Re=served Martters);

{wiki)  Article 4.0202) {Inforration, Inspection, Observer and Other Righis);
{ix} Clause %4 ofthe Letter Agrecment { Term and Termination and Event of Default); and
{x} Artigle T.03 {Investor Cluster Majority),

Further fram the Effective Date, Investors also agree to hereby agree to the deletion of the
fallowing Arficles of Part B of these Articles:

(i} Article 200 1) {limk {i} and (&L
{ii) Article2.02 (Put Ception); and
{1t} Article 204 (Buy-Back);

From the date of filing of the red hering prospectus for the Offer with the Registrar of
Companies, Mahkarashira at Mumbai, Investors acknowledge and agree that information and
inspection mghts vnder Articke 4.02(a) and Article 4.02(b) chall be subjest 1o compliance with
the Securitics and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015,
as pmended (“SEBT Insitger Troding Resulations™). Further, Parties agree and acknowledee
that Company shall not be obligaied to provide to any Party infonmation which the Company
iz prohibited from sharing/providing under the SEBI Inswder Trading Regulations.

Pursuant to Article V' {Confidentiality), the Partics hereby consent to the disclosure of the
contents of these Articlas, Letter Agresment, the SSPA and the Waiver cum Amendment
Agresment, as may be required 1o be disclosed under Law, in the Offer Documents, and other
matarial in connection with the Offer. Each Party consents to melude a copy of the Later
Agreement, the SSPA and the Waiver cum Amendment Agresment a5 4 material document
which wiguld be filed with the Regisirar of Companies, Maharashira ai Mumbai along with the
redd hemng prospeciusprospectus fibed o relation to the Ofer and to include copies of the
Letier Agresment, 55PA and the Waiver cum Amendment Agrecment as material documents
for inspection at the registered office of the Company or electronically on the Companmy's
website, solely to the extent required under Law,

Any consent or waiver granted under the Walver cum Amendment Agreement in respect of the
relevant provisions of the Letter Agresment shall also be deemed o be s consent or waiver
under the comesponding providions of these Arficles.

802, drmgndmgnts fir thexe Arficles

Definition of * Encimbrance” in Part B of these Adicles shall be, and hereby is, sobstituted in
i entirety with the Following:

M Emenmbrance " sholl paeor; (T} vy mortgage, charge (wisther fived or Toailag), plege,
Tien, hypothecalion, aesigament, deed of e, securily infgres! or aiher encumbrmee of any

@)'J.-uk- a3
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kind seciring, or conferving any prieeity of payment in respest of, any obiigationaf any Person,

inclyding without limitation any Fight granted by o transaerion wileh, in legal serms, is nof e
aranning of secrity bt which has an economic ov finonclal effect similar fo the granting af
security wnder Applicable Loaw; (i) voting agreemen or trudd, right of pre-empelon or first affer
o refisal, tile refention agreemen, condiional sale agrestne, or atfer trangfer resirictions
in favowr of aap Persorr (UG oy resiriction in fovowr of oy Personfs) (Individualiy or
eallzerivaly) to deal with the bevefie of an asset wrder Livw or contract; and (Y agreemean o
arramgement fo create any of the foregoing. inclwding by way of an adverse order; as o titis,

possession or e of an asser, and the ferm “Encumber” shall be construed aocordingly,

Provided however thal oy fock-in of Eqully Shares pursuant te the 1PO a5 requived wrder
Applicable Law or Transfer of Equity Shaves in share escrow aocounls in aecordance with any
IPO related agreements fo be emtered fetg by any of the Partier shall net be constried ax

" Encimbrance "

Article 2.01(vi) shall be, and hereby is, substituted in s entirety with the following:

“Fwbrect fo Applicatle Leaw finsluding in respect af any fees reguired o be borwme In refaiion fo
i Cffer for Salel, all fees ond expenses regquired fo be pald In respect of the TP ineluding in
connection with any stotedory filings, eporovaly and registration fees, and fees payable 1o
merchant bankery. underwriters, boof-runners, lisee reglitrars or any other huermediaries
imvedved ln any manner fh relation fo the 1P shall be borme and paid by the Company i the
first instance, Each Shaveholder parttcipoting In an Offer for Sole (*Selling Sharehaiders ™)
will reimbaerse e Company, e proportion o ity respective portion of e Egpity Sharves in the
Offer, for erpenser, as agreed wpon berween the Compary g the respective Selling
Sharetolders, that have beer incarred by e Corprarn, e befalf sich Selling Sharehoider, in
aceardance Witk Sectioer 28 of the Cotpanies Act”

Artiche 803, Terms and Terminaiicn

ia)

{h)

This Article WIII {and the amendments’ waivers' consents a5 52t forth berein} shall become
effective and binding on the Parties on and frem the Effective Date and shall continue in full
force and effect unless terminsted on account of amy of the following events, whichever
earlier (such date, the “Termination Date™):

(i) the Waiver cum Amendment Agreement being terminated by the mutual written
agreement of all Parties;

[ii} in the event that consummation of the IPO does not sccur: (a) within 12 months from
the date of receipt of the final observations from SEBI on the DEHP filed by the
Company in respect of an 1PO; or (2] by December 31, 2027, whichever is earlier; ar

(i} the oceurrence of the Exit Trigger Event indicated in Article 2.01{f} or the datz on
which the Board terminates the offer agreement enfered into in relation 1o the IPO with
book running lead managers; or

(vl such other date as meay be mutually agreed to in writing among the Parties,

[T any of the events wnder Article 5.03 &) occur:

(1) the provisions of Article W11 shall awtomitically fall away, and the amendments,

congsents knd waivess provided under this Article VI will ceage to be effective, without
ary further zct and without any habilities or obligations whatsoever; and



(i) the provisions of Part B of these Anicles {sxcept for Article VI of Part B of these
Articles), including but not limited 1o Article 201 Timb (a) and {c}): Article 2.02 (Put
Option) and Article 204 (Buy=Back), shall: (&) confinwe without amy prejudice
whatsoever therato; (B} immediately and automatically stand reinstated inclading in
accordance with Article 2.01, with full force and effect, without any further action or
deed required; and (C) be deemed to have been in force during the period between
Effective. Date and the Termination Date (as defined under the Waiver cum
Amendment Agreement], without ony break or interrupiion whaizoever, save and
except for amy nctions undertaken by the Company in accordence with the Waiver cum
Amendment Agreement, for the purposes of an [FD {as contempiated undes the
Transaction Documents).

[iit) To the extent any specific actions cannot be reversed to sfanees guie anve, the Parties will
raatally engame i good farth discussions to ensure that, to the fullest extent passible
under Applicable Law, all of the rights and privileges of the Parties are reinstated m
the position they would have been without swch actions at the sarliest. Each Party
severally agrees to take all necessary steps and perform and complete all necessary
mctioms, a5 may be required, including (i) an amendment to these Anticles to reinstate
them to form, content and manner reflecting the terms of the Letter Agreement priof to
the execution of the Walver cum Amendment Agreement; and (i1} making relevant
filings and applications (as applicable) with the governmment authority in relation to the
above, Further, in relation 1o the Securities held by the Investors that are comverted into
Equity Shares, such decisions wnd setions that the Investors may require, may without
limitation include, subject to Applicable Laows, modification and/or reclassification of
the Equity Shares arising out of the conversion of the Securities into Equity Shares of
a different class which rank in preference to the remainder of the issued, patd-up and
stbscribed share capital of the Company with respect to rights as were artached to the
Securities immediately prior (o the conversion of the Securities to Equity Shares. The
provasions of this Article 8.03(a) shall survive the termination of the Waiver cum
Amendment Agreemant and this Aricle VIIL

{c] Part B of the Articles constitute the entire understanding bedween the Parties | and no other side
agreements fiave been entered into by any Party in relation to the subjact matter, Except 1o the
extent specifically set out in this Articla V1II, all other terms of the Part B of these Articles shall
remain unabtered snd shall continue in full force and effect. Nothing hersin shall affect or alter,
in any manner whatsoever, the provisions of Part B of these Articles, except a5 expressly se1
out in this Article %111,

(d) Mo change or additions t, or madification o, the Walver cum Amendment Agreement shall be
valid unless made in writing and sizned by all the Parties.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
KUSUMGAR LIMITED*#%*
(Company incorporated under the Companies Act, 1956)

***The name of the company is KUSUMGAR LIMITED.
The Registered Office of the Company will be situated in the State of Maharashtra.

The objects for which the company is established are :-
MAIN OBJECTS TO BE PERSUED BY THE COMPANY ON ITS INCORPORATION:-

To carry on business of the manufacturers, dealers, importers, exporters, agents and, designers of fabric,
garments auto-mastic machine, Embroidery, Warping, Knitting, Combing, Spinning, Weaving, Bleaching,
Dying, Printing, Sizing, Knitting of all types of textiles cloths made of silks, art silk wool, Nylon, Polyster,
Stretching, staple fibers, Colton, Jute, Rayon, Hemp, Flex, linen, Manmade synthetic fibers and other
fibrous materials and cultivation and or any other combination thereof.

*#4% To carry on the business of manufacturing, Spinning, Weaving, Bleaching, Dying, Printing, Sizing,
Pressing, Combing, Ginning, Embroidering, Knitting, or otherwise purchasing, selling, exporting,
importing distributing and dealing in cotton, silk, art silk, nylon, polyester, wool, staple fibre, rayon, jute,
hemp, linen, flax, and or other fibrous substances allied products and by-product whether textiles felted,
netted, embroidered, looped materials, fabrics and substances using any combination thereof. To conduct
any other activities related to textiles with advancement of new technologies.

*2A. To carry on business of fabrication and integration of Parachutes, Para Gliders, Balloons, Aerostats
Assembling and their accessories specially designed for military applications.

(B) THE OBJECT INCIDENTAL OR ANCILAIRY TO THE ATTAINMENT TO THE ATTAINMENT OF

('S

THE MAIN OBJECTS ARE:

To buy, underwrite, invest in, acquire, hold trade or deal in shares, stocks, debentures and debenture stocks,
bonds, notes, units of unit trust of India, National savings certificates, obligations and securities issued or
guaranteed by any Company or body Corporate and securities issued or guaranteed by any state

*The object clause was altered by altering clause 2A of the main object vide special Resolution passed at the
Extra Ordinary General Meeting held on 20™ January, 2023.

**The Name of the company was changed from KUSUMGAR CORPORATES PRIVATE LIMITED to
KUSUMGAR PRIVATE LIMITED vide special Resolution passed at the Extra Ordinary General Meeting
held on 8" February, 2024.

***The name of the Company was changed from KUSUMGAR PRIVATE LIMITED to KUSUMGAR
LIMITED vide special Resolution passed at the Extra Ordinary General Meeting held on 27" December,
2024.

***%The object clause was altered by altering clause 2 of the main object vide special resolution passed at
the Extra Ordinary General Meeting held on 4" September, 2025.
) d : CERTIFIED TRUE COPY
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or central Government, Public or private companies, public sector companies or
public body or authority, Municipal or any. Local Bodies whether in India or
outside Indian with prior approval or Reserve Bank of India and Government of
India.

4. Subjectto the directives of the Reserve Bank of India to borrow or raise or secure
the payment of money or to received money on deposit at interest for any of the
purposes of the Company on such terms and at such time to times and in such
manner as may be though fitand in particular by the Issue at par or ata premium
or at a discount debentures or debenture or debenture stock convertible into
shares of this or any other Company or perpetual annuities and as security for
any such moneys so borrowed, raised or received or of any such debentures or
debenture-stock so issued to mortgage, pledge or charge the whole or any part
of the property, assets or revenue or profits of the Company present and future,
including its uncalled capital by special assignments or otherwise or to transfer
or convey the same absolutely or in trust and to give the Meanders powers of
sale and other powers as may seem expedient and to purchase, redeem or payoff
any such securities. The company shall not, however, carry on the business of
banking as defined in the Banking Regulation Act, 1949.

5. To take part in the supervision, organization, or control of the business or
operations DI any other Company, association, firm or person having similar
objects and to act as agents selling agents of any such or other Company,
association, firm or person,

6. To carry on the business of developing rendering valuable, prospecting or
turning to account, any property, real! or personal, belonging to the Company,
or in which the Company may be interested.

7. To purchase, hold, take on lease or exchange, take on mortgage and given on
mortgage, hire or otherwise acquire and hold ordeal in any movable or
immovable property including lands, buildings, houses, flats, bungalows, shops,
offices, godowns, patents, licences and any rights, interests and privileges
therein and to develop and turn them to account or let them out on rent.

8. To carry on all or any of the business of guaranteeing the performance of any
contract or obligation of any Company firm or persons and of guaranteeing the
payment and repayment of the capital and principal of dividend interest or
premium payable on any stock, shares and securities, debentures. debenture-
stock, mortgage loan and other securities issued by any company, corporation,
firm or persons, including without prejudice to the said generality) bank
overdrafts, bills of exchange and promissory notes and generally of giving
guarantees and indemnities and guaranteeing the fidelity of persons filling
situations of trust or confidence or due performance of duties,

9, To purchase or otherwise acquire, invest in, own, hold, use, lease, mortgage,
pledge, sell, assign, transfer or otherwise dispose of trade, deal in and deal with
and personal property of every class and description.

10. To purchase, take on lease or licence or in exchange, hire or otherwise any real
and,/or personal property and any rights or privileges and advantages of any



kind whatsoever which the Company may think necessary or convenient for the
purposes of its business or may enhance the value of any other property of the
Company and in particular, any hand (freehold, leasehold or other tenure)
tenements, building, easement, and stock in-trade and on any such lands to erect
buildings, factories, sheds, godowns or ether structures for the works and
purposes of the Company and to purchase flats or apartment in co-operative
society or in any other meaner whatsoever for the purpose of the Company and
also the residence and amenity of its directors, employees, staff and other
workmen and erect and install machinery and plant and other equipment
deemed necessary or convenient or profitable for the purposes of the Company
and either to retain any property to be acquired. for the purposes of the
company’s business or to re-sell, mortgage, let on lease or otherwise deal with
to turn the same to account as may seem expedient.

11. To open current or fixed accounts with any bank banker, Shroff, or merchantand
to pay into and draw money from such accounts.

12. To apply for, purchase, or otherwise acquire and protect and renew in any part
of the world any patents, patent rights, copy rights, trademarks, formulae,
licences, confessions and the like conferring any exclusive or non-exclusive or
limited right to use or any secret or other information as to any invention which
may seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or indirectly to benefit the
Company and to use exercise, develop or grant licences in respect of or
otherwise turn to account the property rights or information so acquired.

13. To adopt such means of making known the business dealtin by or at the disposal
of the Company as may seem expedient.

14.To appoint Managers, Brokers, Canvassers, agents and other persons and to
establish and maintain agencies or branches in any part of India or elsewhere
for the purposes of the Company and to discharge and to discontinue the same

15.To expend money on experimenting upon and testing and improving or
securing. any process or processes patent or patents or protecting any invention
or inventions which the Company may acquire or propose to acquire or deal
with.

16. To undertake and execute any trusts, the undertaking of which may seem to the
Company desirable, either gratuitous or otherwise.

17.To create any subscription fund, sinking, funds, reserve funds, insurance funds
or any other special funds whether for repairing, improving, extending or
maintaining any of the property of the Company or for any other purpose
conducive to the interest of the Company or the staff or labour or for any
development fund.

18. To let on lease or on hire-purchase system or to lend or otherwise disposal of
any property belonging to the Company, and to finance the purchase of any
article or articles, whether made by the Company or not, by way of loans or by
the purchase of any such article or articles, and the letting hereof on the hire
purchase system or otherwise however.
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19, To sell, lease, mortgage, grant licences, easements, and other rights, over arid in

any other manner whatsoever, to transfer, deal with or dispose of the
undertaking, property, assets, right sand effects of the Company, or any part
thereof, for such consideration as the Company may think fit and, securities of
any other Company whether or not having objects altogether or in part similar
to those of the Company.

20.To apply, tender, purchase or otherwise acquire any contracts, subcontracts,

21.

22

23

licences and concessions for or in relation to the object or business herein
mentioned or any of them and to undertake, exacute, carry out, dispose of or
otherwise turn to account the same.

To amalgamate, enter into partnership or make any arrangement for sharing
profits union of interests, cooperation joint venture or reciprocal concession, or
for Company carrying on or engaged in, or about to carry on or engage in any
business or transaction which the Company is authorized to carry on.

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilities of any person, firm or Company,
carrying on proposing to carry on business on, or possessed of the property or
rights, suitable for and of the purpose of the Company, and to purchase, acquire-
sell and deal in property shares, stocks denture-stocks of any such person, firm
or Company and to conduct, make or to carry in effect any such person, firm or
Company.

To establish or promote or concur of be interested in establishing or promoting
any Company or Companies having similar objects for the purpose of acquiring
all or any of the property, rights and liabilities of the Company or for any other
purpose whatsoever and to transfer to any such Company any property of this
Company and to place or guarantee the placing of, underwrite, subscribe for or
otherwise, acquire all or any part of the shares, debentures or other securities
of any such other Company and to subsidise or otherwise assist any such other
Company.

24.To acquire. purchase, take over and/or amalgamate business of Companies

25;

26.

which, under existing circumstances, from time to time may conveniently or
advantageously be combined with the business of the Company, to and to
amalgamate with companies whose business is so acquired, purchased or taken
over and/or to enter into agreements with the object of acquisition of such
undertakings and/or business.

To negotiate towns, to draw, accept, endorse, discount, buy, sell, and deal in bills
of exchange, promissory notes, bonds, debentures coupons and other negotiable
or transferable instruments and securities.

Subject to the directives of the Reserve Bank of India to borrow or raise money
and secure and discharge any debt or obligation or binding on the Company in
such manner as may be thought fit, and in particular by mortgages of the
undertaking and all or any of the immovable and movable property (present or
future) and the uncalled capital of the Company or by the creation and issue, on
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such terms as may be thought expedient, of debentures or debenture-stock,
perpetual or otherwise or other securities of any description.

27.To invest the surplus funds of the Company, from time to time, in government
securities or in other securities or in such other manner as may from time to
time be determined by the Directors, and from time to time to sell or vary all
such investments and to execute all assignments, transfer, receipts, and
documents that may be necessary in that behalf.

28. Subject to the directives of the Reserve Bank of India, to receive money or any
securities of all kinds of deposit at interest on such terms and conditions as may
be expedient.

29. To make advances of such sum. or sums of money upon or in respect of or for
the purpose of raw materials, goods, machinery, stores or any other property,
articles and things required for the purposes of the Company upon such terms
with or without security as the Company may deem expedient.

30. To appoint agents and constitute branches and agencies of the Company in India
or any part of the world. In the matters and for the purposes aforesaid to act
solely or jointly with any other person. Company, corporation, or body as the
circumstances may require.

31. To pay for any property or rights acquired by the Company either in cash or by
the allotment of fully or partly paid up shares of this Company with or without
preferred rights in respect of dividend or repayment of capital or otherwise, or
by any securities which the Company has power to issue, or partly in one mode
any partly in another and generally on such terms as the Company may
determine.

32.To develop and turn to account any land acquired by the Company or in which
it is interested and in particular, by laying on and preparing the same for
building purpose constructing, allotting, pulling down, decorating, maintaining,
fitting up and improving buildings and by planting, paving, draining, farming,
cultivating and letting on building lease or buildings agreement and by
advancing money to and entering Into contracts and arrangements of all kinds
with builders and others.

33. To employ experts to investigate and examine into the condition, management,
prospects, value, character and circumstances of any business, concerns and
undertakings and generally of any assets, property or rights.

34.To provide for arid furnish or secure to any members or customers of the
Company or to any subscribers to or purchasers or possessors of any
publication’ of the Company, or of any coupons or tickets, issued with any
publications of the Company, and conveniences, advantages benefits or special
privileges? which may seem expedient either gratuitously or otherwise.

35. To establish and maintain or procure the establishment and maintenance of any
contributory or Znon-contributory provident, pension, or superannuation funds
for the .benefit of, and give or procure the giving of donations, gratuities,
pension, allowances or emoluments or any other pecuniary aid to any person
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who are or were at any time in the employment or service of the Company or
who are or were at any time the Directors or officers of the Company and the
wives, widows, families and dependents of any such persons, and also
institutions, associations, dubs or funds calculated to the benefit of or to advance
the interests and well-being of the Company and make payments to or towards
the insurance of any such person as aforesaid.

36.To give to any officers, servants or employees of the Company and share or

interest in the profits of the Company's business or any branch thereof, and
whether earned on by means or through the agency of any subsidiary Company
or not and for that purpose to enter into any arrangements the Company may
think fit.

37.To train or pay the training in India or a broad of any of the Company's

employees or any candidate in the interest of or furtherance of the company's
ohjects.

38.To establish, provide, maintain and conduct or otherwise subsidies research

laboratories and experimental workshops for scientific and technical research
and experiments and to undertake and carry on with all scientific and technical
researches, experiments and tests of all kinds and to promote studies and
research, both scientific and technical, investigations and inventions by
providing. Subsidizing, endowing or assisting laboratories, workshops, libraries,
meetings, lectures and conferences and by providing for the remuneration of
scientific or technical professors or teachers and by providing for the award of
exhibitions, scholarships. prices and grant to students or otherwise and
generally to encourage, promote and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to
assist any of the business which the Company is authorized to carry on.

39.To sell, improve, manage, develop, exchange, lease mortgage, dispose of turn to

account or otherwise deal with all or any part of the property and rights of the
Company.

40.To enter into collaboration agreement to acquire technical know-how and/or

financial assistances.

41, To enter into any arrangement with any Government or authority, central, state,

local or foreign or public body, or person or authority, or from any- private
individual that may seem conducive to the Company’s objects or any of them and
to obtain from any such Government Authority, person or company any
concessions, grants decrees rights, charters® contracts, licences powers and
privileges, whatsoever which may seem to the Company capable of being turned
to account, and to work, develop, carry out exercise and turn to account the
same.

42.To lend and advance or to give credit to such persons or companies and on such

terms as may seem expedient and in particular to customers and others having
dealings with the Company and to guarantee the performance of any contract-
or obligation and the payment of money of or by any such persons or companies
and generally to give guarantee and indemnities.
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43.To enter into, make and perform contract of every kind and description,
agreements and arrangements with any person, firm, association, corporation,
municipality, country, state, body or Government or colony or dependency
thereof,

44, To apply for, promote, and obtain any statute, order regulation, other
authorisation or enactment which may seem calculated directly or indirectly to
benefit the Company, and to oppose any bills, proceedings, or applications which
may seem calculated directly or indirectly to prejudice the Company's interest.

45.To pay all costs, charges and expenses incurred or sustained in or about the
promotion, incorporation and establish of the Company or which the Company
shall consider to be preliminary out of the funds of the Company.

46. To establish competitions in respect of contributions or information suitable for
insertion in and publications of the Company or otherwise for any of the
purposes of the Company, and to offer and grant prizes, rewards and premiums
of such character and on such terms as may seem expedient.

47. To procure the registration, incorporation or recognition of the Company under
the laws or regulations of any other country and to do all acts necessary for
carrying on any business or activity of the Company in any foreign country.

48.To obtain any provision, order, or Act of the Government for enabling the
Company to carry any, of its objects into effect or for effecting any modification
of the Company's constitution.

49, To refer to or agree to refer any claims, demand, dispute or any other question
by or against the Company or in which the Company is interested or concerned,
and whether between the Company and the member or members or his or their
representatives or between the Company and third parties, to arbitration and to
observe and perform and to do all acts, deeds, matters and things to carry out or
enforce the awards.

50. To make donations to such persons or institutions and in such cases and either
in cash or any other assets as may directly or indirectly be conducive to any of
the Company's objects or otherwise expedient and in particular to remunerate
any person or corporation introducing business to this Company, and also to
subscribe contribute or otherwise assist or guarantee money for charitable.
scientific, religious or benevolent, national, public or institutional objects or for
any exhibition or for any public objects.

51. To insure the whole or any part of the property of the Company either fully or
partially to protect and indemnify the Company, from liability or loss in any
respect either fully or partially and also to insure and to protect and indemnify
any part or portion thereof either on mutual principal or otherwise.

52.To take part in the formation, supervision or control of the business or
operations of any Company or undertaking and for that purpose to act as an
issue House, Registrars and share transfer agents, Financial Advisers or
Technical Consultants or in any other capacity and to appoint and remunerate
any Directors Administrators or Accountants or other Exports or Agents.
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53.To pay all preliminary expenses of any company promoted by the Company or
any company in which the Company is or may contemplate being interested
including in such preliminary expenses all or any part of the costs and expenses
of owners of any business or property acquired by the Company.

54.To carry on any business or branch of business which this Company is
authorized to carry on by means of or through the agency of any subsidiary
Company or Companies and to enter into any arrangement with any such
subsidiary Company for taking the profits and bearing the Issues of any business
or branch so carried on or for financing any such subsidiary Company or
guaranteeing its liabilities, or to make any other arrangements, which may seem
desirable with reference to business or branch so carried on including power at
any time either temporarily or permanently to close any such business or branch
and/or to appoint directors 01 managers of any such subsidiary Company.

55.To take or concur in taking all such steps and proceedings as may seem best
calculated to uphold and support the credit of the Company and to obtain and
justify public confidence and to avert or minimize financial disturbances which
might affect the Company.

56. To subsidies, assist and guarantee the payment of money by or the performance
of any contract, engagement or obligation by any person or companies and in
particular customers of the company or any person or companies with whom
the Company may have or intend to have business relations.

57. Subject to the provisions of the Companies Act, 1956 to vest any real or personal
property, rights or interests acquired by or belonging to the Company in any
persan or Company on behalf of or for the benefit of the Company and with or
without any declared trust in favour of the Company.

58. Subject to the provisions of the Companies Act, 1956 or any other law for the
time being in force, to distribute in specie or otherwise as maybe resolved any
property or assets of the Company or any proceeds of sale or disposal of any
property or assets of the Company including the shares, debentures, or other
securities of any other Company formed to take over the whole or any part of
the assets or liability of the Company in the event of winding up.

59. To sell any patent rights or privileges belong to the Company or which may be
acquired by it or any interest in the same, and to grant licences for the use and
practice .of the same or any of them, and co let or allow to be used or otherwise
deal with any inventions patents or privileges in which the Company may be
interested, and to do all such acts and things as may be deemed expedient for
turning to account any inventions, patents and privileges in which the Company
may be interested.

60. The Company may at any time invite and receive or without any such invitation
receive any gifts of immovable or movable property and offerings or voluntary
donations or bequests and legacies either from the shareholder or from any
other person for ail or any of the objects of the Company with or without any
special conditions provided such receipts or the conditions attached are not
inconsistent with or derogatory to any of the objects of the Company, subject .to



any such conditions as aforesaid all such gifts donations. grants offerings,
legacies and bequests including lands, buildings and other immovable
properties shall be treated as forming, part of the property of the Company and
be applied accordingly. The Directors shall in their absolute discretion be
entitled to decide whether they shall invite or accept any such gift, donation,
grant offering legacy or bequest and they shall be at liberty to refuse any of them
without giving any reason for such refusal.

61.To act as principals, agents, brokers, trustees, contractors, or otherwise and
either by or through agents, brokers, sub-contractors, trustees or otherwise, and
either alone or in conjunction with others.

62. To acquire and hold by way of investment or resale, metals, bullion, gold, silver,
diamonds, precious stones ornaments and jewellery and paintings and coins and
manuscripts and objects of art, shares, stocks, debentures, debenture-stocks,
bonds, obligations or securities by original subscriptions, tender purchase,
exchange or otherwise and to subscribe for the same or to guarantee the
subscription thereofand to exercise and enforce all rights and powers conferred
by or incidental to the ownership thereof and other things capable of be.ng held
by day of investment.

63.To finance industrial enterprises and to promote companies engaged in
industrial and trading business.

(C) OTHER OBJECTS:

64. To carry on all or any of the business of manufactures, Installers, maintainers,
repairers of and dealers in electrical and electronic appliances and apparatus of
every description, and of radio, television and telecommunication requisites and
suppliers and electrical and electronic apparatus, appliances, equipment and
stores of all kinds.

65. To carry on all or any of the business of goldsmiths, Silversmiths, je gem and
diamond merchants and of manufacturing and dealing in clocks, watches,
jewellery, cutlery and their components and accessories and of producing,
acquiring and trading in metals, bullion, gold ornaments, silver, silver utensils,
ornaments, precious stones, paintings, coins, manuscripts, curios manuscripts,
and objects or art.

66. Ta carry, on the business of manufacturers of and dealers in all types of aromatic,
perfumery and favouring synthetics like phenomes, acetyl derivatives
anthranilates, alcohols, aldehydes, ketones, esters, acids, salicylates, all types of
synthetic masks, vanillin and its compounds, and derivatives, Coumadin and its
derivatives and compounds, other compounds or chemicals or derivatives used
in perfumery industry ail essential oils both natural and synthetic, all raw
materials arid compounds required for the manufacture of the above products
made from or with the use of any of the? bye-products thereof.

67.To carry on the business of manufactures, dealers, exporters and importers in
all types of monomers, polymers, co-polymers, microcrystalline, synthetic
resiils, plastic compounds, laminated products and other chemicals used in the
above,
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68. To manufacture, sell and deal in basicacid and alkalis with their by-productand
generally carry on the business of manufactures, sellers and dealers in all kinds
of heavy chemicals and fine chemicals.

69. To purchase, manufacture, produce, boil, refine, prepare, import, export sell and
generally to deal in sugar, sugar candy, jiggery, sugar-beet, sugarcane, bagasse,
molasses, syrups malady, alcohol, spirits, and all sugar products such as
confectionery glucose, sugar-candy, canned fruit, golden syrup and aerated
waters and by-products such as bagasse, boards paper pulp, papers betty,
alcohol, acetone, carbon-dioxide, hydrogen, potash, can wax and fertilizers and
food products generally and in connection therewith to acquire, construct,
operate factories for the manufacture of sugar, or any of its products or by-
products and acquire or manufacture machinery' for any of the above purposes.

70.To carry on the business as manufacturers, makers, dealers, importers and
traders in all kinds of fertilizers, chemicals and natural or mixed fertilizers.

71.To carry on business of manufacturer and desires of all naturel, artificial,
synthetic or chemical, edible food colour.

72.To carry on businass of process and deal in canned food product, dehydrated
food product and other like products.

73.To cultivate, grow, produce or deal in any Agricultural and vegetable products
arid. care onall or any of the business of farmer, dairymen, dairy farmer, vendors
of milk, ice-cream, cheese, butter, poultry and provisions of all kinds, growers of
and dealers in food-grains, pulses, oil seeds, corn, hay and straw, seedsmen and
nurserymen and to grow, buy sell and trade in any of the above goods usually
traded in or other business associated with farming,

74.To carry on business of manufacturers and dealers in.al! types of containers,
boxes made of, or out of plastic, polythene, allied materials and to manufacture
other packing materials such as bags, cans, cases, pans, casks, chests, crates jars
made of, outof, (a) plastic, (b) paper and paper material, (c) cane, (d) rubber, (]
wood and board, (£} metals of all kinds, (g) fabrics or other commodities what-
sover used or capable of being used in manufacture of such packing materials

75.To manufacture ail varieties of dyes used in all industries as also dyes
intermediaries, surgical appliances, plastic tubing, surgical plastic tunas-fusion
sets, and also to manufacture organic and inorganic chemicals, blood and saline
sets and other materials.

76.To acquire, leas or lend sophisticated office machineries such as computers;
tabulators, equipment’s, addressing machines and other office equipment’s and
leasing or lending such equipment for providing services of these machines to
various clients.

77. To carry o business o travel agency and to act as tourist agents and contractors,

and to facilitate traveling, and to provide for tourists and travelers or promote
the provision of conveniences of all kinds.

A=



1<

78. To carry on business as proprietors and publishers of newspapers, journals,
magazines, books and other literary works and undertakings.

79. To carry on all or any of the business of printers, stationers, lithographers, type.
founders, stereotypes, photographic printers, photo lithographers, chrome-
lithographers, engravers, die-sinkers, book-binders, designers, draughtsman,
paper and ink manufacturers, booksellers, publishers, advertising agents,
engineers and dealers in or manufacturers of any other articles or things or any
of them or concerned therewith.

80. To carry on the business of imber merchants, saw mill proprietors, furnishers,
and buy, sell, grow-prepare for market, manipulate, import, export and deal in
timber of all kinds and to manufacture and deal in of all kinds.

81.To carry on all or any of the business of makers of and dealers in scientific and
industrial instruments of all kinds for indicating, recording, controlling,
measuring and timing and machine tools, precision tools, surgical instruments,
and appliances and artificial limbs, dents! and optical equipment and goods,
anatomical, orthopaedic and surgical appliances of all kinds and providers of all
requisites for hospital, patents and invalids,

82. To carry on the business of advertising contractors and agents, to acquire and
dispose of advertising time, space or opportunities in any media, to undertake
advertising and promotional campaigns of every nature, to acquire and provide
promotional requisites.

83.To carry on the manufacture and sale of preservatives like various aglets,
benzoates, B.H A, B.H.T. and esters and salts of PHBA, medicinal and other - plant
extracts like belladonna root and leaf extracts, glycyrrhizin extract any other
alkaloidal extracts, glycyrrhizin. extract, digital extract and other glycoside plant
extracts and other plants extract used for commerce and biological and
glandular extract like beef extracts, liver extracts, vaccines, sera, yeast extracts.

84. To carry on the business of manufacturers, dealers, exporters and importers in
all kinds of petrochemicals petroleum derivatives, waxes, paraffin, paraffin oils,
and any derivatives or crude petroleum. distillation origin including petroleum
coke, calcined coke, carbon black, carbon electrodes for .arc furnaces and cinema
projectors, graphite and other similar products.

85. To carry on the business of manufacturers and dealers in all types of inorganic
salts like chlorides, hydroxides, peroxides, carbonates, nitrates, sulphates,
hydrosulphides, hydrosulphites of sodium, potassium, calcium, strontium,
barium, nickel, zinc, titanium, zirconium, lead, gold, silver, molybdenum used in
space, defence and industrial technology explosives and pyrotechnics, all raw
materials and compounds required for the manufacture of the above products
made from or with the use of any of the by-products thereof.

86.To carry on the business as forwarding agents, freight contractors, public
carriers, and owners of motors, lorries, trucks, vessels, boats, steam launches,
planes, taxies, barges, and to act as warehousemen, wharf-housemen and
otherwise as carriers my land, air and water.
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87.To deal and/or to make ready and/or forward contracts in shares, grain, cotton.
0il, oilseeds, gold, silver, linseed, cottonseed. Jute, hessians and gunnies hoofs
and any other commodities and articles.

88. To undertake the custody and warehousing of merchandise, goods and
materials and to provide cold storage and other special storage facilities.

89. To act as manufacturers, distributors, purchasers and sellers of all kinds of films
and to product and distribute motion pictures and to act as distributors and
exhibitors of motion pictures produced by other companies.

90. To act as management consultants and provide advice, services, consultancy in
various fields, general administrative commercial, financial, legal, economic
labour industrial public relations, scientific, technical direct and indirect
taxation and other levies, statistical, accountancy, quality control and data
processing,

91.To engage in the business of engineering, contracting and construction,
including the design, manufacture, construction, erection, alteration, repair and
installation of plants, buildings, structures, ways, works, systems and
mechanical, electrical and electronic machinery, equipment, apparatus and
devices.

92.To carry on in India and/or elsewhere in the world as consultants, advisers,
planners and co-ordinators for or in respect of any civil, military, industrial,
commercial, government, semi government local or public construction,
Projects, engineering and other amenities and/or prepare plans, designs, project
schemes, survey reports, valuation report and generally to act as consultants
and values in respect of all works and conveniences, to undertake any scheme
and /or works and/or plans and/or activities which may appear to the Company
to be profitable.

93.To carry on business of suppliers of plant, machinery and equipment, stores,
tools, gadgets, devices, contractions, instruments, spares and components, and
to develop, acquire, supply plans, drawings, estimates, project reports. and
know- how, for industries, business companies, services and public bodies and
Governments.

94.To carry on the trades or business or preparing, combing, sinning, doubling,
twisting, false-twisting, texturizing, imparting, crimp, fancy yarn making sizing,
weaving knitting, bleaching, processing, dyeing, printing, finishing, raising,
working or manufacturing In any way whatever cotton, wool, silk, flax, hemp,
jute, artificial silk, rayon, nylon and other fibrous or textile substances, whether
animal, vegetable or mineral, whether natural or synthetic or man-made, in any
state, and whether similar to the foregoing substances or not, and to treat, utilize
and deal in any waste arising from any such operations, and to manufacture,
felled, knitted, looped and embroidered fabrics, lace and manufactured,
processed or decorated fabrics, and to manufacture coated or laminated fabrics
and also makers of bleaching. dyeing and finishing materials.



AND IT IS HEREBY DECLARE THAT:

l. The objects incidental or ancillary to the attainment of the main objects of the Company as aforesaid
shall be incidental or ancillary to the attainment of the other objects of the Company herein
mentioned.

Il The “Company” (save when used reference to this Company) In this memorandum shall be deemed
to include any partnership or other body or association of persons whether incorporated or not and
where-ever.

HI. The objects set forth in each of the several clauses of paragraph hereof shall have the widest possible
construction and shall extend to all parts of the world and the objects set forth in any clauses of sub-
paragraph C shall subject to the provisions of the Companies Act 1956 be independent and shall, in
no way be limited or restricted by reference to or inference from the terms of the clauses of A or by
the name of the Company.

IV. Nothing in this paragraph shall authorise the Company to do any business which may fall within the
purview of the Banking Regulation Act, 1949 or the Insurance Act, 1938.

V. The Liability of the members is limited.

VI, #wsssE The Authorized Share Capital of the Company is Rs. 24,00,00,000/- (Rupees Twenty-Four
Crores Only) divided into 21,50,00,000 (Twenty-One Crore Fifty Lakh) Equity Shares of Re. 1/-
(Rupee One) each and 50,00,000 (Filty Lakh) Preference Shares of Rs. 5/- (Rupees Five) each with
rights, privileges and conditions attaching thereto as are provided by the regulation of the Company
for the time being, with power to increase or reduce its capital from time to time and divide the share
capital for the time being into several classes (being those specified in the Companies Act 2013) or
in any amendment or modilication or re-enactment thereof) and to attach thereto respectively such
prelerential, qualified or other special rights, privileges, condition, restrictions, as may be
determined by or in accordance with the Companies Act 2013, or the Articles of Association of the
Company and to vary, modily, enlarge or abrogate any such rights, privileges, conditions or
restrictions in such manner as may be permitted by the Companies Act 2013 or by the Articles of
Association of the Company.

* The Authorized capital of the Company is increased from Rs. 5,00,000/- to Rs. 1,00,00,000/- with cffect from
12th September, 2008.

** The Authorized capital of the Company is increased from Rs. 1,00,00,000/- to Rs. 2,00,00,000/- with
effect from 30th March, 2009,

#*% The name of the company changed from “KUSUMGAR FINESTOCK PRIVATE LIMITED to
KUSUMGAR CORPORATES PRIVATE LIMITED” with effect from 215 November 2008 as per members
approval at the EGM held on 12th September, 2009.

##%% The Authorized capital of the Company is increased from Rs. 20,000,000 to Rs. 30,000,000 with effect
from 02nd February, 2012.

#%%% The Authorized capital of the Company is increased from Rs. 20,000,000 to Rs. 30,000,000 with effect
from 02nd February, 2012.

w#ix%The nominal value of Rs. 100/- (Rupees Hundred) each of Equity Shares is sub- divided into 100 Equity
Shares of Re. 1/- each with effect from 1** October, 2024.

wiuwsw The Authorized capital of the Company is increased from Rs. 3,00,00,000 to Rs. 24,00,00,000 with
effect from 3™ February, 2025.

sk The Authorized Share Capital of the Company is Rs. 24,00,00,000/- (Rupees Twenty-Four Crores

Only) divided into 21,50,00,000 (Twenty-One Crore Fifty Lakh) Equity Shares of Re. 1/- (Rupee One) each and
50,00,000 (Fifty Lakh) Preference Shares of Rs. 5/- (Rupees Five) each with effect from 1% September 2023.
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Corﬁﬁany Secretary



We the several persons, whose names, addresses and descriptions are subscribed
below, are desirous ofbeing formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the capital of
the company set opposite to our respective names.

Name, Addresses, Number of | Signatureof | Signature, name,
Descriptions & occupations Shares the address,
of Subscriber subscribed | subscriber | Description of the
wiiness
MR. YOGESH KANTILAL 10 (Ten) Sd/- MR. PRANAV S.
KUSUMGAR PARIKH
S/o
S/o Kantilal Kusumgar, Subodhchandra
22, Pransu, Jai Hind Society, Parikh
J.V.PD. Scheme,
Bombay - 400049 405, Manish
Darshan 1, ]. B.
Business. Nagar, Bombay
400059
Chartered
Accountants.
Sd/-
MRS. INDUBEN YOGESH 10 (Ten) Sd/-
KUSUMGAR
W/ o0 Yogesh Kusumgar
22, Pransu, Jai Hind Society,
J.V.BD. Scheme,
Bombay - 400049
Business.
Total: 20 (Twenty)

Bombay Dated: 25% Day of May, 1990.
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