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held in accordance with the applicable provisions of the Act. 

c. “Articles” shall mean these articles of association as adopted or as from time to time altered in 

accordance with the provisions of the Act. 

d. “Auditor(s)” shall mean and include those persons appointed as such for the time being by the 

Company. 

e. “Beneficial Owner” shall mean beneficial owner as defined in clause (a) of sub-section (1) of 

Section 2 of the Depositories Act. 

f. “Board” or “Board of Directors” shall mean the board of directors of the Company, as 

constituted from time to  time, in accordance with law and the provisions of these Articles. 

g. “Board Meeting” shall mean any meeting of the Board, as convened from time to time and any 

adjournment thereof, in accordance with law and the provisions of these Articles. 

h. “Business Day” shall mean a day, not being a Saturday or a Sunday or public holiday, on which 

banks are open for business in Mumbai, India and, in the context of a payment being made to 

or from a scheduled commercial bank in a place other than India, in such other place. 

i. “Capital” or “Share Capital” shall mean the share Capital for the time being, raised or 

authorised to be raised for the purpose of the Company. 

j. “Chairman” shall mean such person as is nominated or appointed in accordance with Article 

36 herein below. 

k. “Company” or “this Company” shall mean Kusumgar Limited.  

l. “Committees” shall mean a committee constituted in accordance with Article 72. 

m. “Debenture” shall have the meaning assigned to it under the Act. 

n. “Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory 

modification or re-enactment thereof. 

o. “Depository” shall mean a depository as defined in clause (e) of sub-section (1) of Section 2 

of the Depositories Act and includes a Company registered under the Act, which has been 

granted a Certificate of Registration under sub section 1(A) of section 12 of the Securities and 

Exchange Board of India Act, 1992, as amended. 

p. “Director” shall mean any director of the Company, including alternate directors, independent 

directors and nominee directors appointed, from time to time, in accordance with law and the  

provisions of these Articles. 

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

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

Company. 

s. “Equity Shares” shall mean the equity shares of the Company having a face value of such 

amount as specified in Clause V of the Memorandum of Association. 

t. “Executor” or “Administrator” shall mean a person who has obtained probate or letters of 

administration, as the case may be, from a court of competent jurisdiction and shall include the 

holder of a succession certificate authorising the holder thereof to negotiate or transfer the 



 

3 
 

Securities of the deceased Shareholder and shall also include the holder of a certificate granted 

by the Administrator-General appointed under the Administrator Generals Act, 1963. 

u. “Extraordinary General Meeting” shall mean an extraordinary general meeting of the holders 

of Equity Shares duly called and constituted in accordance with the provisions of the Act. 

v. “Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of        each 

calendar year and ending on March 31 of the following calendar year. 

w. “Independent Director” shall mean an independent director as defined under the Act 

and under the SEBI Listing Regulations, as applicable. 

x. “India” shall mean the Republic of India. 

y. “Law” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws 

(including the common law), codes, rules, regulations, circulars, ordinances or orders of any 

governmental authority and SEBI, including the Securities and Exchange Board of India 

(Prohibition of Insider Trading Regulations), 2015, (ii) governmental approvals or other 

governmental restriction or any similar form of decision of, or determination by, or any 

interpretation or adjudication having the force of law of any of the foregoing, by any 

governmental authority having jurisdiction over the matter in question, (iii) orders, decisions, 

injunctions, judgments, awards and decrees of or agreements with any governmental authority 

or other governmental restriction or any similar form of decision of, or determination by, or any 

interpretation or adjudication having the force of law of any of the foregoing by any 

governmental authority having jurisdiction over the matter in question, (iv) rules, policy, 

regulations or requirements of any stock exchanges, (v) international treaties, conventions and 

protocols, and (vi) Indian GAAP or any other generally accepted accounting principles. 

z. “Managing Director” shall have the meaning assigned to it under the Act. 

aa. “MCA” shall mean the Ministry of Corporate Affairs, Government of India. 

bb. “Memorandum” or “MoA” or “Memorandum of Association” shall mean the 

memorandum of association of the Company, as amended from time to time. 

cc. “Office” shall mean the registered office for the time being of the Company.  

dd. “Officer” shall have the meaning assigned thereto by Section 2(59) of the Act. 

ee. “Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act. 

ff. “Paid up” shall include the amount credited as paid up. 

gg. “Person” shall mean any natural person, sole proprietorship, partnership, Company, body 

corporate, governmental authority, joint venture, trust, association or other entity (whether 

registered or not and whether or not having separate legal personality). 

hh. “Promoters” shall mean persons identified in accordance with the definition ascribed to such 

term in the Act and the regulations prescribed by SEBI, as applicable. 

ii. “Register of Members” shall mean the register of shareholders to be kept pursuant to Section 

88 of the Act. 

jj.  “Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction over 

the Company. 
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kk.  “Rules” shall mean the rules made under the Act and notified from time to time. 

ll.  “Seal” shall mean the common seal(s) for the time being of the Company. 

mm.  “SEBI” shall mean the Securities and Exchange Board of India, constituted under the 

Securities and Exchange Board of India Act, 1992. 

nn.  “SEBI Listing Regulations” shall mean Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time. 

oo.  “Secretary” shall mean a Company secretary as defined in clause (c) of sub-section (1) of 

Section 2 of the Company Secretaries Act, 1980 who is appointed by the Company to perform 

the functions of a Company secretary under the Act. 

pp.  “Shares” shall mean any Equity Shares and/or any other securities, debentures, warrants or 

options whether or not, directly or indirectly convertible into, or exercisable or exchangeable 

into or for Equity Shares. 

qq.  “Share Equivalents” shall mean any Debentures, preference shares, foreign currency 

convertible bonds, floating rate notes, options (including options to be approved by the Board 

(whether or not issued) pursuant to an employee stock option plan) or warrants or other 

Securities or rights which are by their terms convertible or exchangeable into Equity Shares. 

rr. “Shareholder” shall mean any shareholder of the Company, from time to time. 

ss. “Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company, 

including Annual General Meetings as well as Extraordinary General Meetings of the 

Shareholders of the Company, convened from time to time in accordance with Law and the 

provisions of these Articles. 

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

uu.  “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares, 

securities (including convertible securities), or voting interests or any interest therein, including, 

without limitation, by operation of Law, by court order, by judicial process, or by foreclosure, 

levy or attachment; (ii) any, direct or indirect, sale, assignment, gift, donation, redemption, 

conversion or other disposition of such shares, securities (including convertible securities) or 

voting interests or any interest therein, pursuant to an agreement, arrangement, instrument or 

understanding by which legal title to or beneficial ownership of such shares, securities 

(including convertible securities) or voting interests or any interest therein passes from one 

Person to another Person or to the same Person in a different legal capacity, whether or not for 

value; (iii) the granting of any security interest or encumbrance in, or extending or attaching to, 

such shares, securities (including convertible securities) or voting interests or any interest 

therein, and the word “Transferred” shall be construed accordingly. 

vv.  “Tribunal” shall mean the National Company Law Tribunal constituted under Section 408 of 

the Act. 

(2) Unless the context otherwise requires, words or expressions contained in these Articles shall bear 

the same meaning as in the Act or any statutory modification thereof in force at the date at which these 

Articles become binding on the Company. In these Articles, all Capitalised items not defined herein 

below shall have the meanings assigned to them in the other parts of these Articles when defined for 

use.   

II Share Capital and variation of rights 
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1. Subject to the provisions of the Act and these Articles, the shares in the Capital of the Company for 

the time being (including any shares forming part of any increased Capital of the Company) shall 

be under the control of the Directors who may issue, allot or otherwise dispose of the same or any 

of them to such persons or employees (under ESOP scheme passed by Special Resolution), in such 

proportion and on such terms and conditions and either at a premium or at par or at a discount and 

at such time as they may from time to time think fit, in accordance with applicable law, may issue 

and allot Shares in the Capital of the Company on payment in full or part of any property sold and 

transferred or for any services rendered to the Company in the conduct of its business and any 

shares which may be so allotted may be issued as fully paid up shares and if so issued, shall be 

deemed to be fully paid up shares. 

The Company may, subject to the provisions contained in (i) Section 62 of the Act; and (ii) 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 (ii) these Articles, make private placement 

of its securities. 

Except so far as otherwise provided by the conditions of issue or by these Articles, any Capital 

raised by the creation of new shares shall be considered as part of the existing Capital, and shall be 

subject to the provisions herein contained, with reference to the payment of calls and instalments, 

forfeiture, lien, surrender, transfer and transmission, voting and otherwise. 

2. (i) Every person whose name is entered as a member in the Register of Members shall be entitled 

to receive, in marketable lots, for all the shares of each class or denomination registered in his name, 

or if the directors so approve (upon paying such fee as the Directors so time determine ) to several 

certificates, each for one 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 to the 

memorandum or after allotment or within one Month after the receipt of application for the 

registration of transfer or transmission, sub-division, consolidation or renewal of any of its shares 

as the case may be or within such other period as the conditions of issue shall be provided,— 

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

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each 

certificate after the first. 

(ii)Every certificate shall specify the shares to which it relates and the amount paid-up thereon and 

shall be signed by two Directors or by a director and the Company secretary, wherever the Company 

has appointed a Company secretary: 

Provided that in case the Company has a common seal it shall be affixed in the presence of the 

persons required to sign the certificate. 

(iii) In respect of any share or shares held jointly by several persons, the Company shall not be 

bound to issue more than one certificate, and delivery of a certificate for a share to one of several 

joint holders shall be sufficient delivery to all such holders. 

3. (i) If any Share certificate be worn out, defaced, mutilated or torn or if there be no further space on 

the back for endorsement of transfer, then upon production and surrender thereof to the Company, 

a new certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon 

proof thereof to the satisfaction of the Company and on execution of such indemnity as the 

Company deem adequate, a new certificate in lieu thereof shall be given. Every certificate under 

this Article shall be issued on payment of such fees (not exceeding Rs. 20 (twenty) for each 

certificate) as the Board shall prescribe. Provided that, no fee shall be charged for issue of a new 

certificate in replacement of those which are old, defaced or worn out or where there is no further 

space on the back thereof for endorsement of transfer.  

https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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Provided that notwithstanding what is stated above, the Directors shall comply with such rules or 

regulation or requirements of any Stock Exchange or the rules made under the Act or rules made 

under Securities Contracts (Regulation) Act,1956 or any other Act, or rules applicable thereof in 

this behalf.. 

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to other securities of the 

Company. 

4. Except as required by law, no person shall be recognised by the Company as holding any share 

upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise 

(even when having notice thereof) any equitable, contingent, future or partial interest in any share, 

or any interest in any fractional part of a share, or (except only as by these Articles or by law 

otherwise provided) any other rights in respect of any share except an absolute right to the entirety 

thereof in the registered holder. 

5. (i) The Company may exercise the powers of paying commissions conferred by sub-section (6) of 

section 40, provided that the rate per cent. or the amount of the commission paid or agreed to be 

paid shall be disclosed in the manner required by that section and rules made thereunder. 

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules 

made under sub-section (6) of section 40. 

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly 

paid shares or partly in the one way and partly in the other. 

6. (i) If at any time the share Capital is divided into different classes of shares, the rights attached to 

any class (unless otherwise provided by the terms of issue of the shares of that class) may, subject 

to the provisions of section 48, and whether or not the Company is being wound up, be varied with 

the consent in writing of the holders of three-fourths of the issued shares of that class, or with the 

sanction of a special resolution passed at a separate meeting of the holders of the shares of that 

class. 

(ii) To every such separate meeting, the provisions of these Articles relating to general meetings 

shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding 

at least one-third of the issued shares of the class in question. 

7. The rights conferred upon the holders of the shares of any class issued with preferred or other rights 

shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be 

deemed to be varied by the creation or issue of further shares ranking pari passu therewith. 

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary 

resolution, be issued on the terms that they are to be redeemed on such terms and in such manner 

as the Company before the issue of the shares may, by special resolution, determine. 

Lien 

9. (i) The Company shall have a first and paramount lien— 

(a) on every share (not being a fully paid share), for all monies (whether presently payable or not) 

called, or payable at a fixed time, in respect of that share; and 

(b) on all shares (not being fully paid shares) standing registered in the name of a single person, for 

all monies presently payable by him or his estate to the Company: 

https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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Provided that the Board of Directors may at any time declare any share to be wholly or in part 

exempt from the provisions of this clause. 

(ii) The Company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared 

from time to time in respect of such shares. 

10. The Company may sell, in such manner as the Board thinks fit, any shares on which the Company 

has a lien: 

Provided that no sale shall be made— 

(a) unless a sum in respect of which the lien exists is presently payable; or 

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

such part of the amount in respect of which the lien exists as is presently payable, has been given 

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

his death or insolvency. 

11.  (i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold 

to the purchaser thereof. 

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer. 

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his 

title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the 

sale. 

12. (i) The proceeds of the sale shall be received by the Company and applied in payment of such part 

of the amount in respect of which the lien exists as is presently payable. 

(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon 

the shares before the sale, be paid to the person entitled to the shares at the date of the sale. 

Calls on Shares 

13. (i) The Board may, from time to time, make calls upon the members in respect of any monies unpaid 

on their shares (whether on account of the nominal value of the shares or by way of premium) and 

not by the conditions of allotment thereof made payable at fixed times: 

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less 

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

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

times and place of payment, pay to the Company, at the time or times and place so specified, the 

amount called on his shares. 

(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 to be paid by instalments. 

15. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof. 

16. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment 

thereof, the person from whom the sum is due shall pay interest thereon from the day appointed for 

payment thereof to the time of actual payment at ten per cent. per annum or at such lower rate, if 

https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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any, as the Board may determine. 

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part. 

17. (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed 

date, whether on account of the nominal value of the share or by way of premium, shall, for the 

purposes of these Articles, be deemed to be a call duly made and payable on the date on which by 

the terms of issue such sum becomes payable. 

(ii) In case of non-payment of such sum, all the relevant provisions of these Articles as to payment 

of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by 

virtue of a call duly made and notified. 

18. The Board— 

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the 

monies uncalled and unpaid upon any shares held by him; and 

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance, 

become presently payable) pay interest at such rate not exceeding, unless the Company in general 

meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon between the 

Board and the member paying the sum in advance. 

Transfer 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 transferee. 

(ii) The transferor shall be deemed to remain a holder of the share until the name of the transferee 

is entered in the register of members in respect thereof. 

20. The Board may, subject to the right of appeal conferred by section 58 decline to register— 

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or 

(b) any transfer of shares on which the Company has a lien. 

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

(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of 

section 56; 

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and 

such other evidence as the Board may reasonably require to show the right of the transferor to make 

the transfer; and 

(c) the instrument of transfer is in respect of only one class of shares. 

22. On giving not less than seven days’ previous notice in accordance with section 91 and rules made 

thereunder, the registration of transfers may be suspended at such times and for such periods as the 

Board may from time to time determine: 

Provided that such registration shall not be suspended for more than thirty days at any one time or 

for more than forty-five days in the aggregate in any year. 

Transmission of Shares 
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23.  (i) On the death of a member, the survivor or survivors where the member was a joint holder, and 

his nominee or nominees or legal representatives where he was a sole holder, shall be the only 

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

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in 

respect of any share which had been jointly held by him with other persons. 

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

may, upon such evidence being produced as may from time to time properly be required by the 

Board and subject as hereinafter provided, elect, either— 

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

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

(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 

insolvency. 

25. (i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he 

shall deliver or send to the Company a notice in writing signed by him stating that he so elects. 

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

a transfer of the share. 

(iii) All the limitations, restrictions and provisions of these Articles relating to the right to transfer 

and the registration of transfers of shares shall be applicable to any such notice or transfer as 

aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer 

were a transfer signed by that member. 

26. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be 

entitled to the same dividends and other advantages to which he would be entitled if he were the 

registered holder of the share, except that he shall not, before being registered as a member in 

respect of the share, be entitled in respect of it to exercise any right conferred by membership in 

relation to meetings of the Company: 

Provided that the Board may, at any time, give notice requiring any such person to elect either to 

be registered himself or to transfer the share, and if the notice is not complied with within ninety 

days, the Board may thereafter withhold payment of all dividends, bonuses or other monies payable 

in respect of the share, until the requirements of the notice have been complied with. 

Forfeiture of shares 

27. If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof, 

the Board may, at any time thereafter during such time as any part of the call or instalment remains 

unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid, 

together with any interest which may have accrued. 

28. The notice aforesaid shall— 

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service 

of the notice) on or before which the payment required by the notice is to be made; and 

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

which the call was made shall be liable to be forfeited. 
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29. If the requirements of any such notice as aforesaid are not complied with, any share in respect of 

which the notice has been given may, at any time thereafter, before the payment required by the 

notice has been made, be forfeited by a resolution of the Board to that effect. 

30. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the 

Board thinks fit. 

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

terms as it thinks fit. 

31. (i) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited 

shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies 

which, at the date of forfeiture, were presently payable by him to the Company in respect of the 

shares. 

(ii) The liability of such person shall cease if and when the Company shall have received payment 

in full of all such monies in respect of the shares. 

32.  (i) A duly verified declaration in writing that the declarant is a director, the manager or the 

secretary, of the Company, and that a share in the Company has been duly forfeited on a date stated 

in the declaration, shall be conclusive evidence of the facts therein stated as against all persons 

claiming to be entitled to the share; 

(ii) The Company may receive the consideration, if any, given for the share on any sale or disposal 

thereof and may execute a transfer of the share in favour of the person to whom the share is sold or 

disposed of; 

(iii) The transferee shall thereupon be registered 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 irregularity or invalidity in the proceedings in reference 

to the forfeiture, sale or disposal of the share. 

33. The provisions of these Articles as to forfeiture shall apply in the case of non payment of any sum 

which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the 

nominal value of the share or by way of premium, as if the same had been payable by virtue of a 

call duly made and notified. 

Alteration of Capital 

34. The Company may, from time to time, by ordinary resolution increase the share Capital by such 

sum, to be divided into shares of such amount, as may be specified in the resolution. 

35. Subject to the provisions of section 61, the Company may, by ordinary resolution,— 

(a) consolidate and divide all or any of its share Capital into shares of larger amount than its existing 

shares; 

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-

up shares of any denomination; 

(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) cancel any shares which, at the date of the passing of the resolution, have not been taken or 

agreed to be taken by any person. 

36. Where shares are converted into stock,— 

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject 

to the same regulations under which, the shares from which the stock 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 minimum amount of stock transferable, so, 

however, that such minimum shall not exceed the nominal amount of the shares from which the 

stock arose. 

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights, 

privileges and advantages as regards dividends, voting at meetings of the Company, and other 

matters, as if they held the shares from which the stock arose; but no such privilege or advantage 

(except participation in the dividends and profits of the Company and in the assets on winding up) 

shall be conferred by an amount of stock which would not, if existing in shares, have conferred that 

privilege or advantage. 

(c) such of the regulations of the Company as are applicable to paid-up shares shall apply to stock 

and the words “share” and “shareholder” in those regulations shall include “stock” and “stock-

holder” respectively. 

37. The Company may, by special resolution, reduce in any manner and with, and subject to, any 

incident authorised and consent required by law,— 

(a) its share Capital; 

(b) any Capital redemption reserve account; or 

(c) any share premium account. 

Capitalisation of profits 

38.  (i) The Company in 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, or to the credit of the profit and loss account, or 

otherwise available for distribution; and 

(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii) 

amongst the members who would have been entitled thereto, if distributed by way of dividend and 

in the same proportions. 

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision 

contained in clause (iii), either in or towards— 

(A) paying up any amounts for the time being unpaid on any shares held by such members 

respectively; 

(B) paying up in full, unissued shares of the Company to be allotted and distributed, credited 

as fully paid-up, to and amongst such members in the proportions aforesaid; 

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B); 
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(D) A securities premium account and a Capital redemption reserve account may, for the 

purposes of this regulation, be applied in the paying up of unissued shares to be issued to 

members of the Company as fully paid bonus shares; 

(E) The Board shall give effect to the resolution passed by the Company in pursuance 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 undivided profits resolved to be Capitalised 

thereby, and all allotments and issues of fully paid shares if any; and 

(b) generally do all acts and things required to give effect thereto. 

(ii) The Board shall have power— 

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise 

as it thinks fit, for the case of shares becoming distributable in fractions; and 

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement 

with the Company providing for the allotment to them respectively, credited as fully paid- up, of 

any further shares to which they may be entitled upon such Capitalisation, or as the case may 

require, for the payment by the Company on their behalf, by the application thereto of their 

respective proportions of profits resolved to be Capitalised, of the amount or any part of the amounts 

remaining unpaid on their existing shares; 

(iii) Any agreement made under such authority shall be effective and binding on such members. 

Buy-back of shares 

40. Notwithstanding anything contained 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 purchase its own shares or other specified securities. 

General meetings 

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

meeting. 

42. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting. 

(ii) If at any time Directors capable of acting who are sufficient in number to form a quorum are 

not within India, any director or any two members of the Company may call an extraordinary 

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. (i) No business shall be transacted at any general meeting unless a quorum of members is present 

at the time when the meeting proceeds to business. 

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in 

section 103. 

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

Company. 
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45. If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed 

for holding the meeting, or is unwilling to act as chairperson of the meeting, the Directors present 

shall elect one of their members to be Chairperson of the meeting. 

46. If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen 

minutes after the time appointed for holding the meeting, the members present shall choose one of 

their members to be Chairperson of the meeting. 

Adjournment of meeting 

47. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, 

if so directed by the meeting, adjourn the meeting from time to time and from place to place. 

(ii) No business shall be transacted at any adjourned meeting other than the business left unfinished 

at the meeting from which the adjournment took place. 

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be 

given as in the case of an original meeting. 

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give 

any notice of an adjournment or of the business to be transacted at an adjourned meeting. 

Voting rights 

48. Subject to any rights or restrictions for the time being attached to any class or classes of shares,— 

(a) on a show of hands, every member present in person shall have one vote; and 

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity 

share Capital of the Company. 

49. A member may exercise his vote at a meeting by electronic means in accordance with section 108 

and shall vote only once. 

50. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by 

proxy, shall be accepted to the exclusion of the votes of the other joint holders. 

(ii) For this purpose, seniority shall be determined by the order in which the names stand in the 

register of members. 

51. A member of unsound mind, or in respect of whom an order has been made by any court having 

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other 

legal guardian, and any such committee or guardian may, on a poll, vote by proxy. 

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

the taking of the poll. 

53. No member shall be entitled to vote at any general meeting unless all calls or other sums presently 

payable by him in respect of shares in the Company have been paid. 

54. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned 

meeting at which the vote objected to is given or tendered, and every vote not disallowed at such 

meeting shall be valid for all purposes. 

(ii) Any such objection made in due time shall be referred to the Chairperson of the meeting, whose 

decision shall be final and conclusive. 
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Proxy 

55. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which 

it is signed or a notarised copy of that power or authority, shall be deposited at the registered office 

of the Company not less than 48 hours before the time for holding the meeting or adjourned meeting 

at which the person named in the instrument proposes to vote, or, in the case of a poll, not less than 

24 hours before the time appointed for the taking of the poll; and in default the instrument of proxy 

shall not be treated as valid. 

56. An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 

105. 

57. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding 

the previous death or insanity of the principal or the revocation of the proxy or of the authority 

under which the proxy was executed, or the transfer of the shares in respect of which the proxy is 

given: 

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been 

received by the Company at its office before the commencement of the meeting or adjourned 

meeting at which the proxy is used. 

Board of Directors 

58. Subject to provisions of the Act, the number of Directors shall not be less than three and not more 

than fifteen. Provided the Company may appoint more than fifteen directors after passing a special 

resolution. Any Director is not required to hold any qualification shares. 

59.  (i) The remuneration of the Directors shall, in so far as it consists of a monthly payment, be deemed 

to accrue from day-to-day. 

(ii) In addition to the remuneration payable to them in pursuance of the Act, the Directors may be 

paid all travelling, hotel and other expenses properly incurred by them— 

(a) in attending and returning from meetings of the Board of Directors or any committee thereof or 

general meetings of the Company; or 

(b) in connection with the business of the Company. 

60. The Board may pay all expenses incurred in getting up and registering the Company. 

61. The Company may exercise the powers conferred on it by section 88 with regard to the keeping of 

a foreign register; and the Board may (subject to the provisions of that section) make and vary such 

regulations as it may thinks fit respecting the keeping of any such register. 

62. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, 

and all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or 

otherwise executed, as the case may be, by such person and in such manner as the Board shall from 

time to time by resolution determine. 

63. Every director present at any meeting of the Board or of a committee thereof shall sign his name in 

a book to be kept for that purpose. 

64. (i) Subject to the provisions of section 149, the Board shall have power at any time, and from time 

to time, to appoint a person as an additional director, provided the number of the Directors and 

additional Directors together shall not at any time exceed the maximum strength fixed for the Board 
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by the articles. 

(ii) Such person shall hold office only up to the date of the next annual general meeting of the 

Company but shall be eligible for appointment by the Company as a director at that meeting subject 

to the provisions of the Act. 

65. At the Annual General Meeting of the Company to be held every year, one third of such of the 

Directors as are liable to retire by rotation for time being, or, if their number is not three or a multiple 

of three then the number nearest to one third shall retire from office, and they will be eligible for 

re-election, provided that the office of Non-executive Independent Directors shall not be liable to 

retirement by rotation. 

66. A retiring Director shall be eligible for re-election and the Company, at the Annual General Meeting 

at which a Director retires in the manner aforesaid, may fill up the vacated office by electing a 

person thereto. 

67. The Directors to retire in every year shall be those who have been longest in office since their last 

election, but as between persons who became Directors on the same day, those to retire shall (unless 

they otherwise agree among themselves) be determined by lots. 

Proceedings of the Board 

68. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its 

meetings, as it thinks fit. 

(ii) A director may, and the manager or secretary on the requisition of a director shall, at any time, 

summon a meeting of the Board. 

69. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board 

shall be decided by a majority of votes. 

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

casting vote. 

70. The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long as 

their number is reduced below the quorum fixed by the Act for a meeting of the Board, the 

continuing Directors or director may act for the purpose of increasing the number of Directors to 

that fixed for the quorum, or of summoning a general meeting of the Company, but for no other 

purpose. 

71. (i) The Board may elect a Chairperson of its meetings and determine the period for which he is to 

hold office. 

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five 

minutes after the time appointed for holding the meeting, the Directors present may choose one of 

their number to be Chairperson of the meeting. 

72. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees 

consisting of such member or members of its body as it thinks fit. 

(ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to any 

regulations that may be imposed on it by the Board. 

73. (i) A committee may elect a Chairperson of its meetings. 
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(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five 

minutes after the time appointed for holding the meeting, the members present may choose one of 

their members to be Chairperson of the meeting. 

74. (i) A committee may meet and adjourn as it thinks fit. 

(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes of 

the members present, and in case of an equality of votes, the Chairperson shall have a second or 

casting vote. 

75. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a 

director, shall, notwithstanding that it may be afterwards discovered that there was some defect in 

the appointment of any one or more of such Directors or of any person 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 to be a director. 

76. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members 

of the Board or of a committee thereof, for the time being entitled to receive notice of a meeting of 

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

Board or committee, duly convened and held. 

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer 

77. Subject to the provisions of the Act,— 

(i) A chief executive officer, manager, Company secretary or chief financial officer may be 

appointed by the Board for such term, at such remuneration and upon such conditions as it may 

think fit; and any chief executive officer, manager, Company secretary or chief financial officer so 

appointed may be removed by means of a resolution of the Board; 

(ii) A director may be appointed as chief executive officer, manager, Company secretary or chief 

financial officer. 

78. A provision of the Act or these Articles requiring or authorising a thing to be done by or to a director 

and chief executive officer, manager, Company secretary or chief financial officer shall not be 

satisfied by its being done by or to the same person acting both as director and as, or in place of, 

chief executive officer, manager, Company secretary or chief financial officer. 

The Seal 

79. (i) The Board shall provide for the safe custody of the seal. 

(ii) The seal of the Company shall not be affixed to any instrument except by the authority of a 

resolution of the Board or of a committee of the Board authorised by it in that behalf, and except in 

the presence 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 instrument to which the seal of the Company is so affixed in their presence. 

Dividends and Reserve 

80. The Company in general meeting may declare dividends, but no dividend shall exceed the amount 

recommended by the Board. 

81. Subject to the provisions of section 123, the Board may from time to time pay to the members such 

interim dividends as appear to it to be justified by the profits of the Company. 
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82. (i) The Board may, before recommending any dividend, set aside out of the profits of the Company 

such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be 

applicable for any purpose to which the profits of the Company may be properly applied, including 

provision for meeting contingencies or for equalizing dividends; and pending such application, 

may, at the like discretion, either be employed in the business of the Company or be invested in 

such investments (other than shares of the Company) as the Board may, from time to time, thinks 

fit. 

(ii) The Board may also carry forward any profits which it may consider necessary not to divide, 

without setting them aside as a reserve. 

83. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all 

dividends shall be declared and paid according to the amounts paid or credited as paid on the shares 

in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares 

in the Company, dividends may be declared and paid according to the amounts of the shares. 

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes 

of this regulation as paid on the share. 

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as 

paid on the shares during any portion or portions of the period in respect of which the dividend is 

paid;  

84. The Board may deduct from any dividend payable to any member all sums of money, if any, 

presently payable by him to the Company on account of calls or otherwise in relation to the shares 

of the Company. 

85. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by 

cheque or warrant sent through the post directed to the registered address of the holder or, in the 

case of joint holders, to the registered address of that one of the joint holders who is first named on 

the register of members, or to such person and to such address as the holder or joint holders may in 

writing direct. 

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

sent. 

86. Any one of two or more joint holders of a share may give effective receipts for any dividends, 

bonuses or other monies payable in respect of such share. 

87. Notice of any dividend that may have been declared shall be given to the persons entitled to share 

therein in the manner mentioned in the Act. 

88. No dividend shall bear interest against the Company.  

Accounts 

89.  (i) The Board shall from time to time determine whether and to what extent and at what times and 

places and under what conditions or regulations, the accounts and books of the Company, or any of 

them, shall be open to the inspection of members not being Directors. 

(ii) No member (not being a director) shall have any right of inspecting any account or book or 

document of the Company except as conferred by law or authorised by the Board or by the 

Company in general meeting. 

Winding up 
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90. Subject to the provisions of Chapter XX of the Act and rules made thereunder— 

(i) If the Company shall be wound up, the liquidator may, with the sanction of a special resolution 

of the Company and any other sanction required by the Act, divide amongst the members, in specie 

or kind, the whole or any part of the assets of the Company, whether they shall consist of property 

of the same kind or not. 

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property 

to be divided as aforesaid and may determine how such division shall be carried out as between the 

members or different classes of members. 

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees 

upon such trusts for the benefit of the contributories if he considers necessary, but so that no member 

shall be compelled to accept any shares or other securities whereon there is any liability. 

Indemnity 

91. Every officer of the Company shall be indemnified out of the assets of the Company against any 

liability incurred by him in defending any proceedings, whether civil or criminal, in which judgment 

is given in his favour or in which he is acquitted or in which relief is granted to him by the court or 

the Tribunal. 

Demateralisation of Shares 

92. a Notwithstanding anything contained herein, the Company shall be entitled to dematerialize its 

Shares, Debentures and other securities pursuant to the Depositories Act, 1996 and to offer its 

Shares, Debentures and other Securities for subscription in a dematerialized form. The Company 

shall further be entitled to maintain a Register of Members with the details of Members holding 

shares both in material and dematerialized form in any media as permitted by law including any 

form of electronic media.     

92b In case of transfer of shares or other marketable Securities where the Company has not issued any 

Certificates and where such shares or Securities are being held in an electronic and fungible form, the 

provisions of Depositories Act, 1996 shall apply. 

 Directors’ & Officers’ Liability Insurance 

93. Subject to the provisions of the Act and Law, the Company shall procure, at its own cost, 

comprehensive directors and officers liability insurance for each Director which shall not form a 

part of the remuneration payable to the Directors in the circumstances described under Section 197 

of the Act: - 

(a) on terms approved by the Board; 

(b) which includes each Director as a policyholder; 

(c) is from an internationally recognised insurer approved by the Board; and 

(d) for coverage for claims of an amount as may be decided by the Board, from time to time. 

Amendment to Memorandum and Articles of Association 

94. The Company may amend its Memorandum of Association and Articles of Association in 

accordance with Sections 13, 14 and 15 of the Act and such other provisions of Law, as may be 

applicable from time-to-time. The shareholders shall vote for the equity shares owned or held on 
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record by such shareholders at any Annual or Extraordinary General meeting of the Company in 

accordance with these Articles. 

(i) The shareholders shall not pass any resolution or take any decision which is contrary to any of the 

terms of these Articles. 

(ii) The Articles of the Company shall not be amended unless approved by the Members by a special 

resolution for each such amendment/s. 

General Clause 

 

95. Subject to the Articles, wherever in the Act it has been provided that the Company would carry out 

any transaction only if the Company is so authorized by its Articles, then and in that case, these 

Articles hereby authorizes and empowers the Company to have such right, privilege or authority 

and to carry such transactions as have been permitted by the Act, without there being any specific 

regulation in that behalf herein provided. 

96. At any point of time from the date of adoption of these Articles, if the Articles are or become 

contrary to the provisions of the SEBI Listing Regulations, the provisions of the SEBI Listing 

Regulations shall prevail over the Articles to such extent and the Company shall discharge all its 

obligations as prescribed under the SEBI Listing Regulations, from time to time. 

97. Notwithstanding anything contained in these Articles, the instructions/guidelines issued from time 

to time by the Ministry of Corporate Affairs or SEBI by way of circulars notifications etc. in respect 

of any of the matters with regard to powers of the board/convening/conducting of board 

meetings/committee meetings/general meetings, minutes of the meetings, sending of annual report 

by e-mail, video-conferencing and maintenance of registers/records etc., shall have overriding 

effect on these Articles for compliance thereof. 
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PART B 

Notwithstanding anything to the contrary in Article 1 to Article 97 (both inclusive) of Part A, provisions 

of this Part B, which consists of Article I to Article VII (both inclusive), shall apply during the currency 

of the letter agreement dated September 22, 2025, among Kusumgar Limited (hereinafter referred to as 

the “Company”), Mr. Siddharth Yogesh Kusumgar (“Siddharth”), Ms. Sapna Siddharth Kusumgar 

(“Sapna”), Mr. Yogesh Kantilal Kusumgar (“Yogesh”), Siddharth Yogesh Kusumgar HUF 

(hereinafter referred to as the “Siddharth HUF”), Ms. Sia Kusumgar (“Sia”), Mr. Sanay Kusumgar 

(“Sanay”), Concord Weaving Preparatory Private Limited (hereinafter referred to as the “Concord”), 

Kusumgar Holdings LLP (hereinafter referred to as the “Kusumgar LLP”), WhiteOak Capital India 

Opportunities Fund (hereinafter referred to as the “Investor 1”), WhiteOak Capital Equity Fund 

(“Investor 2”), Ashoka India Equity Investment Trust Plc (“Investor 3”), Ashoka Whiteoak Emerging 

Markets Trust Plc (“Investor 4”), Ara Investments (“Investor 5”), Tibrewala Electronics Limited 

(“Investor 6”), Motilal Oswal Finvest Limited (“Investor 7”), Frangipani Capital Advisors LLP 

(“Investor 8”), Edelweiss Discovery Fund – Series I (“Investor 9”) and Spark Midas Investment Fund 

I (“Investor 10”), (together with each of the foregoing, the “Parties”; and each a “Party”) as amended 

from time to time (the “Letter Agreement”), in accordance with the provisions of the Letter 

Agreement.  

 

All references to “Article” or “these Articles” in this Part B shall be references to the Articles of this 

Part B unless otherwise specified. 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

Article 1.01. Definitions 

Wherever used in these Articles, the following terms have the following meanings: 

“Act” shall mean the Companies Act, 2013, and includes rules, regulations, notifications, circulars and 

clarifications issued thereunder; 

“Affiliate” shall mean with respect to any Person, any other Person which, directly or indirectly: (a) 

Controls such Person; (b) is Controlled by such Person; (c) is Controlled by the same Person who, 

directly or indirectly, Controls such Person or a Relative of such Person; and (d) in case of a natural 

Person, an Affiliate of such Person shall mean the relative of such natural Person. Without prejudice to 

the above, in relation to each Investor, an Affiliate shall, in addition to the above, include: (i) any fund, 

collective investment scheme, trust, partnership (including, any co-investment partnership), special 

purpose or other vehicle, in which such Investor or its Affiliate is a general partner, significant 

shareholder or investment manager or investment advisor; or (ii) any general partner of the Investors; 

or (iii) any onshore or offshore fund managed by the same investment manager/ advisor (or any 

investment manager/ advisor having the same ultimate beneficial owners as the current investment 

manager/ advisor) as that of such Investor, at a relevant point of time, as maybe applicable to each such 

Investor;  

“Agreed Form” shall mean in relation to a document, the form of a document that has been mutually 

agreed between the Parties in writing; 

“Applicable Law(s)” or “Law(s)” shall mean and include statutes, enactments, acts of legislature or 

the parliament, laws, regulations, ordinances, notifications, rules, judgments, orders, decrees, by-laws, 

Approvals, Government resolutions, directives, guidelines, policies, requirements, or other 

governmental restrictions or any similar form of decision of, or determination by any Governmental 
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Authority, or any interpretation or adjudication having the force of law of any of the foregoing, by any 

Governmental Authority having jurisdiction over the matter in question; 

“Approvals” shall mean all approvals, clearances, licenses, permits, consents, permissions, orders, 

warrants, decrees, confirmations, permissions, certificates, authorizations, authentications, 

registrations, declarations, notifications, exemptions 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 in India: (a) Pricewaterhouse Coopers; (b) E&Y; (c) KPMG; (d) Deloitte; (e) Binder 

Dijker Otte (BDO); and (f) Grant Thornton LLP;  

“Board” shall mean the board of directors of the Company; 

“Business Day(s)” shall mean any day on which banks are generally open in Mumbai, India and 

Chennai, India as the case may be, for normal banking business, but does not include Saturdays and 

Sundays; 

“Charter Documents” shall mean the memorandum of association and the articles of association of 

the Company, as amended from time to time; 

“Competitor” shall mean any Person, who is engaged, directly or through its Affiliates or group 

entities, in the Business and who derives 50% (fifty percent) or more of its gross revenue from any of 

the following segments: (a) aerospace and defense fabric; (b) aerospace and defense solutions; (c) 

industrial and automotive fabric; and (d) outdoor and lifestyle fabric; 

“Control” (including the terms “Controlling”, “Controlled by” and “under common Control with”) 

shall mean: (a) in relation to a Person that is a body corporate, the right to exercise, or control the 

exercise of, whether directly or indirectly, more than 50% (fifty per cent) of the total voting rights at a 

general meeting of that body corporate, or the right or power to direct or cause the direction of, the 

policy decisions or management of that body corporate, including but not limited to the right to appoint 

a majority of the board of directors of that body corporate, in each case, whether directly or indirectly, 

acting alone or together with another Person; and (b) in relation to any Person which is not a body 

corporate, the right or power to direct, whether directly or indirectly, the policy decisions or 

management of that Person; 

“Director” shall mean a director of the Company from time to time; 

“Down-round” shall mean any issuance of Securities by the Company at a price per Security that is 

lower than the price at which the Securities were subscribed to or purchased by the Investors. Provided 

however that any issuance of Securities as part of the IPO shall be excluded from the scope of this 

definition;   

“Encumbrance” shall mean: (a) mortgage, pledge, lien, hypothecation, equitable interest, assignment 

by way of security, security interest, charge (whether fixed or floating), commitment, any arrangement 

(for the purpose of, or which has the effect of, granting security), adverse claim as to title, possession 

or use, or any agreement, whether conditional or otherwise, to create any of the same, any conditional 

sale or other title retention agreement or any lease in the nature thereof; (b) voting agreement or trust, 

right of pre-emption or first offer or refusal, title retention agreement, conditional sale agreement, or 

other transfer restrictions in favour of any Person; (c) any restriction in favour of any Person(s) 

(individually or collectively) to deal with the benefits of an asset under Law or contract; and (d) 

agreement or arrangement to create any of the foregoing, including by way of an adverse order; as to 

title, possession or use of an asset, and the term “Encumber” shall be construed accordingly; 

“Exit Price” has the meaning set 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 Year” shall mean the period of 12 (twelve) months commencing from the 1st of April of a 

calendar year and ending on the 31st of March of the following calendar year, or any other period 

adopted by the relevant Person as its accounting year; 

“FMV” means the fair market value of the Securities determined on an arm’s length basis and in 

accordance with Applicable Law, in the manner set out in Schedule 1 of the Letter Agreement.  

“Fully Diluted Basis” shall mean, when calculating the number of Shares, such calculation is to be 

made based on the assumption that any options (including, but not limited to, the options granted 

pursuant to any employee stock option plan or scheme or agreement by whatever name called of the 

Company), warrants, security, right, contracts and other instruments convertible into or exercisable or 

exchangeable for, or otherwise giving the holder thereof the right to acquire, directly or indirectly, any 

Shares or other equity securities of the Company, outstanding on the date of calculation, have been 

exercised or exchanged for or converted into Shares and all Shares issuable pursuant to contractual or 

other obligations have been issued, and such calculation shall take into consideration all share splits, 

bonus issuances, and similar reclassification of Share Capital, but any debt obtained by the Company 

from any third party commercial banks and financial institutions, convertible into Shares, upon exercise 

of a right of conversion linked to the occurrence of an ‘event of default’, shall be disregarded, for such 

calculation;  

“Group” shall mean the Company and its Subsidiaries, associates and joint ventures from time to time; 

“Government” or “Governmental Authority(ies)” shall mean: (a) any supra-national, national, state, 

city, municipal, county or local government, governmental authority or political subdivision thereof; 

(b) any agency or instrumentality of any of the authorities referred to in sub-paragraph (a) above; (c) 

any regulatory or administrative authority, body or other organisation, to the extent that the rules, 

regulations, standards, requirements, procedures or orders of such authority, body or organisation have 

the force of Law; or (d) any court or tribunal having jurisdiction, any other judicial, quasi-judicial, 

regulatory authority, or arbitrator(s); and (e) the governing body of any stock exchange(s); 

“Insolvency Event” in relation to any Person shall mean, any corporate action or action in relation to: 

(a) winding-up, dissolution, administration, provisional supervision or reorganisation (other than 

a solvent reorganisation) (by way of voluntary arrangement, scheme of arrangement or 

otherwise) of any Person and such action has been admitted by a court of competent jurisdiction 

and not withdrawn, rejected or set aside within 60 (sixty) days of such admittance; 

(b) a composition, compromise, assignment or arrangement with any creditor of the Person; 

(c) the appointment of a liquidator, receiver, administrator, administrative receiver, compulsory 

manager or other similar officer in respect of the Person or any of their respective assets by the 

competent Governmental Authority and such appointment has not been set aside within 60 

(sixty) days of appointment; 

(d) attachment, enforcement or distress of any security interest over all or substantially all assets 

of the Person; 

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

by a court of competent jurisdiction and not withdrawn, rejected or set aside within 60 (sixty) 

days of such admittance; 
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(f) any analogous procedure is taken in any jurisdiction, or any other event occurs which would, 

under any Applicable Law, have a substantially similar effect to any of the events listed in sub-

paragraphs (a) to (d) above; 

(g) the admission of any application by the National Company Law Tribunal to initiate corporate 

insolvency resolution process against the Person and such application has not been withdrawn, 

rejected or set aside within 60 (sixty) days of such admittance; or 

(h) (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 liquidation process in relation to such Person; or (ii) in 

case of a natural Person, if such Person files an application to initiate a voluntary insolvency, 

bankruptcy or similar proceedings, under the (Indian) Insolvency and Bankruptcy Code, 2016 

as amended from time to time and as supplemented by the rules, circulars and regulations issued 

thereunder. 

“Investor Clusters” shall collectively refer to WO Investors, MO Investors, Investor 9 and Investor 

10. 

“IPO Discontinuance” shall mean 

(a) the Company or the Board undertaking any actions to indicate that the Company does 

not intend to pursue an IPO, including: 

(i) a resolution being passed by the Board, stating that the Company no longer intends to 

pursue an IPO, irrespective of the draft red herring prospectus (“DRHP”) having been 

filed;  

(ii) in case the DRHP, the updated DRHP or the red herring prospectus having been filed, 

a withdrawal by the Company of such filing; and / or 

(b) the IPO not being completed by the IPO Timeline;  

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

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

(a) any merger, amalgamation, consolidation, reconstitution, restructuring or similar transaction 

(or a series of related transactions) with or into another Person following which the 

Shareholders immediately prior to such transaction (or a series of related transactions): (i) 

would hold less than 50% (fifty percent) of the outstanding voting power of the Company or 

the surviving or acquiring entity; or (ii) would not control the composition of the board of 

directors of the surviving entity; 

(b) sale or transfer of the Equity Shares to one or more Persons or a group of affiliated Persons 

(other than an underwriter of the Equity Shares) if, after such sale or transfer, such one or more 

Persons or group of affiliated Persons become entitled to exercise Control over the Company; 

(c) sale, transfer or other disposition of assets and properties (including tangible and intangible 

assets) of the Company, where such assets and properties constitute at least 50% of the value 

of all assets and properties (including tangible or intangible assets) of the Company; or 

(d) occurrence / commencement of Insolvency Event; 

“Offer Documents” includes the draft red herring prospectus, red herring prospectus, prospectus or 

shelf prospectus, as applicable, referred to under the Companies Act, 2013; 
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“Offer for Sale” shall mean the listing of Equity Shares of the Company on a Recognized Stock 

Exchange through an offer of Equity Shares by the Shareholders (as against a primary issuance of 

Equity Shares by the Company), in accordance with the terms of these Articles; 

“Person” shall include an individual, sole proprietorship, partnerships (whether limited or unlimited, 

registered or unregistered), company, body corporate, Hindu undivided family, joint venture, society, 

trust, estate, unincorporated or unregistered associations of persons, Governmental Authority, or other 

entity; in each case whether or not having a separate legal or juristic personality; 

“Recognized Stock Exchange(s)” shall mean the National Stock Exchange of India Limited and / or 

the BSE Limited; 

“SEBI” shall mean Securities and Exchange Board of India; 

“Securities” shall mean shares or other securities of any class or nature, including securities and/or 

convertible debt, which are mandatorily or optionally convertible into or exchangeable or exercisable 

for Shares and each of them shall be referred to as a “Security”; 

“Shares” or “Equity Shares” shall mean the fully paid-up equity shares of the Company; 

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

“Shareholder” shall mean any Person that is the legal or beneficial owner of any Securities, at a given 

time; 

“SSPA” means collectively the following share subscription and purchase agreements executed by the 

Company and wherever the context requires reference to a particular Investor, ‘SSPA’ 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, Promoter Sellers and WhiteOak Capital India Opportunities Fund; 

(b) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and WhiteOak Capital Equity Fund; 

(c) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and Ashoka India Equity Investment Trust Plc; 

(d) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and Ashoka Whiteoak Emerging Markets Trust Plc; 

(e) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers, Ara Investments and Tibrewala Electronics Limited; 

(f) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and Motilal Oswal Finvest Limited;  

(g) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and Frangipani Capital Advisors LLP; 

(h) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and Edelweiss Discovery Fund – Series I; and  

(i) share subscription and purchase agreement dated September 22, 2025, executed by and amongst 

the Company, Promoter Sellers and Spark Midas Investment Fund I;  
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“Subsidiaries” shall mean the subsidiaries of a company as defined in the Companies Act; 

“Transaction Documents” shall mean collectively the Letter Agreement, the SSPAs and any other 

documents and certificates executed or to be executed in connection with the transactions contemplated 

under the aforesaid agreements and designated as such jointly by the Parties and shall include the 

schedules or annexures or appendices to any of the aforesaid, including the certificates and confirmation 

letters issued pursuant to Letter Agreement; 

“Transfer” (including with correlative meaning, the terms “Transferred”, “Transferred by” and 

“Transferability”) shall mean to, directly or indirectly, sell, gift, assign, transfer, transfer of any 

interest in trust, Encumber, or suffer to exist (whether by operation of Law or otherwise) any 

Encumbrance on, any Securities or any right, title or interest therein or otherwise dispose of in any 

manner whatsoever voluntarily or involuntarily, any Securities or any right, title or interest therein; and 

“Waiver cum Amendment Agreement” means waiver cum amendment agreement dated September 

[25], 2025, among the Company, Siddharth, Sapna, Yogesh, Siddharth HUF, Sia, Sanay, Concord, 

Kusumgar LLP, Investor 1, Investor 2, Investor 3, Investor 4, Investor 5, Investor 6, Investor 7, Investor 

7, Investor 8, Investor 9, and Investor 10, entered into pursuant to Clause 14.7 of the Letter Agreement; 

Article 1.02. Interpretation 

 In these Articles, unless the context otherwise requires: 

(a) words using the singular or plural number also include the plural or singular number, 

respectively; 

(b) words of any gender are deemed to include the other gender; 

(c) references to the word “include” shall be construed without limitation; 

(d) the terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words refer to these 

entire Articles or specified sections, as the case may be; 

(e) reference to any legislation or Applicable Law or to any provision thereof shall include 

references to any such legislation or Applicable Law as it may, from time to time, be amended, 

supplemented or re-enacted, and any reference to a statutory provision shall include any 

subordinate legislation made from time to time under that provision;  

(f) reference to 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; 

(g) the index bold typeface, headings and titles are used for convenience of reference only and shall 

not affect the construction of these Articles; 

(h) any word or phrase defined in the body of these Articles as opposed to being defined in Article 

(Definitions) above shall have the meaning assigned to it in such definition throughout these 

Articles, unless the contrary is expressly stated or the contrary clearly appears from the context; 

(i) time is of the essence in the performance of the Parties’ respective obligations. If any time 

period specified is extended, such extended time shall also be of the essence;  

(j) references to the knowledge, information, belief or awareness of the Person shall be deemed to 

refer to the knowledge, information, belief or awareness of such Person after examining all 
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information and making reasonable inquiries which would reasonably be expected or required 

from a Person of ordinary prudence; 

(k) all Parties and their counsel have participated equally in the drafting of these Articles and no 

provision of these Articles shall be interpreted for or against any Party on the basis of 

authorship; 

(l) any reference to any Party being obliged to “procure” or “cause” or “ensure” any action shall 

be construed as a reference to that Party being obliged to exercise all rights and powers available 

to it in the Company so as to procure, cause or ensure the relevant action; 

(m) any action required to be undertaken by the Company in terms of these Articles shall be deemed 

to be a corresponding obligation of the Promoters to ensure and procure completion by the 

Company of such obligation; and 

(n) if any provision in Article (Definitions) is a substantive provision conferring rights or imposing 

obligations on any Party, effect shall be given to it as if it were a substantive provision in the 

body of these Articles. 

ARTICLE II 

INVESTOR EXIT 

Article 2.01. Initial Public Offering 

(a) The Promoters and the Company: (i) shall on or prior to September 30, 2026, file a draft red 

herring prospectus (“DRHP”) with SEBI; and (ii) shall on or prior to December 31, 2027 (“IPO 

Timeline”), complete an initial public offer of the Equity Shares of the Company on the main 

board of a Recognized Stock Exchange (“IPO”).   

(b) Any IPO shall be carried out in the manner set out below in this Article: 

(i) The Company shall retain 1 (one) or more reputed investment bankers and 

underwriters, to advise the Company regarding its options with respect to any IPO and 

to manage and underwrite the IPO.  

(ii) The Company and the Promoters shall take all such steps, and extend all such necessary 

co-operation to the lead managers, underwriters and other advisors as may be required 

for the purpose of undertaking the IPO, including: (A) providing all information and 

documents necessary to prepare the offer documents and finalising the documents; (B) 

conducting road shows with the necessary participation of the Key Managerial 

Personnel of the Company and the Promoters; (C) entering into appropriate and 

necessary agreements; (D) making the relevant filings with appropriate Governmental 

Authorities; (E) obtaining any authorisations or other approvals as may be required; 

and (F) offering any Securities required under Applicable Law for promoter lock-in.  

(iii) Each Investor agrees that, in connection with the IPO, it shall (A) provide such 

information and take such actions as may reasonably be required by the Company; (B) 

cooperate in good faith with the Company, the other Investors, lead managers, 

underwriters and other advisors as to facilitate the consummation of the IPO; and (C) 

consent to and vote in favour of any Alteration of Rights as may be required, in 

accordance with Article 2.01(c). 

(iv) All matters with respect to the IPO including, the timing of undertaking such IPO, 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 counsel to be appointed and such related matters 

shall be determined by the Board.  

(v) The IPO shall include an Offer for Sale portion and subject to eligibility requirements 

under Applicable Law, each Investor shall have the right (but not the obligation) to 

participate in the Offer for Sale to sell the Shares held by it (determined on a Fully 

Diluted Basis). Subject to Applicable Law, such participation right of the Investors 

shall rank in priority to that of any other Shareholder of the Company (other than the 

Investors), and among the Investors shall be allocated on a pro rata basis in proportion 

to their respective shareholding (on a Fully Diluted Basis).  

(vi) Subject to Applicable Law (including in respect of any fees required to be borne in 

relation to an Offer for Sale), all fees and expenses required to be paid in respect of the 

IPO including in connection with any statutory filings, approvals and registration fees, 

and fees payable to merchant bankers, underwriters, book-runners, issue registrars or 

any other intermediaries involved in any manner in relation to the IPO shall be borne 

and paid by the Company. Provided however that the proportionate expenses for sale 

of each Investor’s Securities in an Offer for Sale shall be solely borne by the respective 

Investor. 

(vii) Subject to applicable Law, the Investors shall not be required to give any 

representation, warranty or indemnity in connection with the IPO, other than, in case 

of any sale by an Investor of the Securities held by it in the Offer for Sale, and in such 

case, each Investor’s obligation to provide representations and warranties shall be 

limited to:  

(A) the Equity Shares, if any, offered for sale by the Investor in the IPO being free 

from Encumbrances and the Investor having legal and valid title to said Shares; 

and 

(B) the authority and capacity of the Investor to participate in such Offer for Sale.  

(viii) In the event of the IPO Discontinuance, and without prejudice to the rights of the 

Investors under these Articles, under Applicable Law and in equity, the Investors shall 

continue to have a right to require the Company and the Promoters to undertake the 

IPO within such timelines as may be mutually agreed between the Company, Promoters 

and the Investors or provide an exit to the Investors .  

(c) Reinstatement of Rights: Notwithstanding anything stated in the Transaction Documents, in the 

event of IPO Discontinuance after the Securities held by any Investor and/ or the rights attached 

thereto have been altered (such alterations being, collectively, the “Alteration of Rights”) to 

enable filings for a proposed IPO in the manner mutually agreed between the Investor and the 

Promoters, all the rights attached to the Securities held by the Investors and available under the 

Transaction Documents to the Investors shall be deemed to have been reinstated with 

immediate effect from the date of the IPO Discontinuance, as they were immediately prior to 

the Alteration of Rights. The Company and Promoters undertake and covenant to the Investors 

that they shall promptly, and in any case, within 15 (fifteen) days from the date of the IPO 

Discontinuance, take all such actions as may be required to ensure effective reinstatement of 

such rights, including causing the alteration of the Charter Documents to include the rights of 

the Investors, as they existed immediately prior to the Alteration of Rights, issuing of securities 

to the Investors as may be necessary, and entering into agreements necessary in this regard with 

the relevant Investors. 

(d) Notwithstanding anything contained herein, the Parties agree that no Investor shall be deemed 

to be a promoter of the Company for the purpose of the IPO and none of the Securities which 
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will be held by the Investors shall be subject to any statutory lock-in imposed on promoters in 

connection with such IPO. No declaration or statement shall be made that may result in the 

Investors being deemed a promoter, either directly or indirectly, in filings with any 

Governmental Authority, offer documents or otherwise, with a view to ensuring that restrictions 

under Applicable Law to promoters do not apply to the Investors, who are financial investors 

and not promoters of, the Company.  

(e) The Company and the Promoters shall severally indemnify each Investor against any direct and 

actual loss, claim, damage, liability (including reasonable attorneys’ fees), cost or expense 

arising out of or relating to any misstatements and omissions of the Company in any registration 

statement, offering document or preliminary offering document, and like violations of 

applicable securities laws by the Company or any other error 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.  

(f) Notwithstanding anything to the contrary, in the event: (i) the Promoters and the Investor 

Clusters mutually agree that the IPO is unlikely to be consummated within the IPO Timeline; 

or (ii) in the event of an IPO Discontinuance; or (iii) an Event of Default occurs (each a “Exit 

Trigger Event”), then each Investor Cluster may at its sole discretion exercise its right under 

Article 2.02 and / or Article 2.03 and / or Article 2.04 (collectively, “Exit Rights”) within a 

period of 18 (eighteen) months from the occurrence of any of the Exit Trigger Event (“Exit 

Trigger Timeline”) and each 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 Investors 

(including other Exit Rights), whether under these Articles or otherwise. 

Article 2.02. Put Option 

(a) Upon occurrence of an Exit Trigger Event, each Investor (“Exercising Investor”) shall have 

the right, but not an obligation, to require the Promoters, and the Promoters hereby irrevocably 

agree, to purchase, any or all of the Securities held by the Exercising Investor(s) (“Put 

Securities”) at the Exit Price, by exercising the put option under this Article 2.02 (“Put 

Option”) by delivering a written notice to the Promoters (“Put Notice”) within the Exit Trigger 

Timeline, specifying:  

(i) the number of Put Securities to be sold; and  

(ii) the proposed date for consummation of the sale of the Put Securities, which shall not 

be later than 60 (sixty) days from the date of the Put Notice (“Put Option Sale 

Timeline”).  

(b) Upon receipt of the Put Notice, the Promoters shall, subject to Applicable Law, be 

unconditionally and irrevocably obligated, on a joint and several basis, to purchase, or cause 

the purchase of, the Put Securities from the Exercising Investor(s) at the Exit Price; and 

complete the purchase within the Put Option Sale Timeline. The Exit Price shall be subject to 

withholding or deduction of taxes, as may be required under the Applicable Law. The 

Promoters may, at their sole discretion, elect to purchase the Put Securities, in such proportion 

amongst themselves or their Affiliates, as they may deem fit. 

(c) The Exercising Investor(s) shall not be required to provide any representations, warranties or 

indemnities to the Promoters, including any representations, warranties and indemnities in 

relation to the business and operations of the Company.  

(d) Provided however that the Exercising Investor(s) shall be required to provide representations 

and warranties in relation to:  
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(i) the Put Securities being free from Encumbrances and the Exercising Investor having 

legal and valid title to the Put Securities;  

(ii) the authority and capacity of the Exercising Investor to sell the Put Securities; and 

(iii) the tax status of the Exercising Investor, as is customary to transactions of this nature. 

Article 2.03. Third Party Sale 

(a) Upon occurrence of an Exit Trigger Event and without prejudice to the rights of the Investors 

to exercise the Put Option, on the written request 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 a third party, as 

identified by the Promoters and/or the Company and agreed by the relevant Investor (“Third 

Party Sale”) and provide an exit to the Investor who has submitted a Request for Third Party 

Sale at a price not less than the Exit Price, within 180 (one hundred and eighty) days from the 

date of the Request for Third Party Sale. For the avoidance of doubt, in the event any offer for 

a Third Party Sale is at less than the Exit Price, such Third Party Sale shall not be a valid 

discharge of the obligation of the Company and the Promoters under this Article 2.03 (Third 

Party Sale). 

Article 2.04. Buy-Back 

(a) Upon occurrence of an Exit Trigger Event and without prejudice to the rights of the Investors 

to exercise the Put Option or the Third Party Sale, the Investors shall, at their respective sole 

discretion, have the right to issue a written notice (“Buy-back Notice”) within the Exit Trigger 

Timeline to the Company specifying the number of Securities of such Investor (“Buy-Back 

Securities”) to be bought back by the Company.  

(b) Subject to Applicable Law, the Company shall, within 60 (sixty) days of receipt of the Buy-

back Notice from an Investor, complete the buy-back of the Buy-Back Securities from such 

Investor at the Exit Price. 

(c) The Exit Price payable by the Company on buy back of the Buy-Back Securities shall be subject 

to withholding or deduction of taxes, as may be required under the Applicable Law.   

Article 2.05. Tag-Along Right 

(a) 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 is not a Permitted 

Transferee or otherwise by way of an Offer for Sale (“Tag Transferee”), then no later than 15 

(fifteen) Business Days prior to the date of such proposed sale, the Tag Transferors shall notify 

the Investors, in writing, of such proposed sale (“Offer Notice”). The Offer Notice shall 

specify: (i) the name, address and identity of the Tag Transferee; (ii) the purchase price and 

form of consideration offered by the Tag Transferee for each Transfer Security; (iii) the number 

of Transfer Securities that the Tag Transferors propose to transfer; and (iv) the proposed date 

of such sale.  

(b) Each Investor (“Tag Shareholders”) shall, within 15 (fifteen) Business Days from receipt of 

the Offer Notice (“Tag Response Period”), have the right (but not the obligation) to deliver a 

written notice to the Tag Transferors (“Tag Acceptance Notice”), specifying the irrevocable 

election of the Tag Shareholder to Transfer the Tag Along Securities (as defined below) to the 

Tag Transferee specified in the Offer Notice, and the Tag Transferor shall be bound to cause 

the Tag Transferee to purchase from the Tag Shareholder, such number of Securities held by 

the Tag Shareholder in the Company which represents the same proportion that the Transfer 
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Securities proposed to be Transferred by Tag Transferors bear to the aggregate number of 

Securities held by the Tag Transferors (“Tag Along Securities”), at the same price and on the 

same terms and conditions as specified in the Offer Notice and offered to the Tag Transferors 

(“Tag Along Right”). Provided however that if any Transfer by any one or more of the 

Promoters, would result in (i) the change in Control of the Company; or (ii) the aggregate 

shareholding of the Promoters and their Affiliates, in the Company falling by 20% of the Share 

Capital of the Company as on the effective date of the Letter Agreement, on a Fully Diluted 

Basis, then each Tag Shareholder shall have the right (but not the obligation) to Transfer all the 

Securities held by it to the Tag Transferee by issuing the Tag Acceptance Notice, and the term 

‘Tag Along Securities’ shall be construed accordingly. 

(c) If the Tag Shareholder has expressly refused (in writing) to exercise its Tag Along Right or a 

Tag Acceptance Notice is not received by the Tag Transferor(s) from the Tag Shareholder 

within the Tag Response Period, then the Tag Shareholder shall be deemed to have irrevocably 

elected not to participate in the proposed sale (“Tag Rejection”). Upon Tag Rejection, the Tag 

Transferor shall be entitled to proceed with the sale of the Transfer Securities to the Tag 

Transferee on the same terms and conditions and for the same price as is specified in Offer 

Notice. In the event of a failure of the Tag Transferor to consummate the sale of the Transfer 

Securities within 120 (one hundred twenty) days from the date of the Tag Rejection, any 

Transfer of Securities by the Promoters shall again be subject to this Article 2.05. (Tag Along 

Right). 

(d) If a Tag Acceptance Notice is received by the Tag Transferors from the Tag Shareholder within 

the Tag Response Period, then the relevant Tag Transferors shall not undertake the proposed 

sale of the Transfer Securities to the Tag Transferee specified in the Offer Notice, unless such 

Tag Transferee purchases all the Tag Along Securities along with the Transfer Securities, 

simultaneously and on the same terms and conditions as set out in the Offer Notice and offered 

to the Tag Transferors. In the event of a failure to consummate the sale of the Tag Along 

Securities within 180 (one hundred and eighty) days from the date on which the Tag Acceptance 

Notice is received by the Tag Transferor, any Transfer of Securities by the Promoters shall 

again be subject to this Article 2.05. (Tag Along Right).  

(e) Each Tag Shareholder shall provide representations, warranties, and corresponding indemnities 

to the Tag Transferee, in relation to: (i) title of the Tag Shareholder with respect to its Tag 

Along Securities; (ii) the ability and authority of the Tag Shareholders to sell its Tag Along 

Securities; and (iii) the Tag Along Securities being free and clear of any and all Encumbrances. 

It is clarified that no Tag Shareholder will be required (i) to make any representations or 

warranties in relation to the business and operations of the Company, or (ii) to otherwise be 

liable or responsible for any indemnification (except in respect of their own breach) or any 

other similar obligation; or (iii) to enter into any non-competition or similar covenants in 

relation to the Company or the Business. 

(f) The Tag Shareholder(s), Tag Transferors and the Tag Transferee shall mutually agree in writing 

to extend the period within which a Transfer of Securities has to be completed by such further 

period as is necessary for the purpose of obtaining any consent or Approvals from a 

Governmental Authority or required under Applicable Law, for the Transfer of the Tag Along 

Securities. 

Article 2.06. Exit Support 

(a) Notwithstanding anything contrary stated in these Articles, the Company and the Promoters 

agree and undertake: (i) to support any proposed exit of the Investors (as applicable), including 

pursuant to Article 2.01 (Initial Public Offering), Article 2.02 (Put Option), 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 tax 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 account of the relevant Investor), procuring all internal, statutory and 

third party approvals, engaging relevant consultants and advisors, facilitating any valuation, 

diligence or audit exercise, exercising all 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 Company and 

each Investor shall be entitled to exercise its rights more than one time. Each Investor shall 

cooperate with the Company, the Promoters and the other Investors and do all such acts, deeds 

and things as may be required to give effect to their exit, including procuring all internal, 

statutory and third-party approvals, engaging relevant consultants and advisors, exercising all 

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.  

Article III 

Transfer of Shares 

Article 3.01. Transfers by Investors and Promoters 

(a) Notwithstanding anything to the contrary, but subject to Article 3.01. and Clause 14.8 of the 

Letter Agreement, each Investor shall be entitled to transfer any or all of its Securities in the 

Company, without any restriction whatsoever, to any Person (including its Affiliate). 

(b) Each Investor agrees and undertakes that it shall not at any time, directly or indirectly, Transfer 

any Securities held by it in the Company or any rights attached to such Securities to any 

Competitor, without the prior written consent of the Board. Provided however that such 

restriction shall fall away, upon occurrence of any of the Exit Trigger Events.    

(c) Any purported Transfer of Securities in contravention of this article shall be null and void and 

shall not be binding on the Company. 

(d) Each Investor shall ensure that, upon Transfer of any Securities by such Investor in accordance 

with these Articles, the transferee executes a deed of adherence with the Promoters and the 

Company in the form set out in Schedule 4 of the Letter Agreement (Deed of Adherence). 

Provided that until such time that an Investor continues to hold any Securities in the Company, 

there shall be no duplication of rights available to such Investor and its transferee of its 

Securities, and the obligations of the Investor and such transferee relating to any Securities 

held by them in the Company shall be several.   

(e) The Promoters and Promoter Group agree and undertake that they shall not at any time, 

directly or indirectly, Transfer any Securities held by them in the Company or any rights 

attached to such Securities to any third party, without the prior written consent of the Investor 

Clusters (acting by way of majority (in the manner set out in Article 7.03. (Investor Cluster 

Majority)). Provided however that (i) the Transfer of any or all of the Securities by any member 

of the Promoter Group to an Affiliate of the Promoter Group, which is 100% (hundred percent) 

owned and/or controlled by Sapna and/or Siddharth (“Wholly Owned Affiliate”) and inter se 

Transfers between the Promoter Group, and their estate, heirs, successors, spouse, parents, 

siblings, children, or grandchildren of the foregoing persons; any foundation set up as a trust, 

partnership or body corporate created for the exclusive benefit of one or more of the foregoing 

persons, where either Siddharth and / or Sapna act as sole trustee or which is solely controlled 

by Siddharth and / or Sapna as applicable (collectively “Permitted Transferees”), shall be 

permitted without requiring the consent of any Investor Cluster, subject to Siddharth, Sapna, 

Wholly Owned Affiliate and/or any trust where either Siddharth and/or Sapna act as sole 

trustee, together holding at least 75% of the Share Capital of the Company, and subject to: (i) 
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the Promoters continuing to be bound by the provisions of the Transaction Documents, 

including all the obligations set out under these Articles and the SSPA, and (ii) the Securities 

held by such Permitted Transferee shall continue to be subject to the same restrictions as are 

applicable to the Securities held by the Promoters under these Articles. If, however, at any 

point in time the Permitted Transferee to whom any portion of any of the Promoter’s Securities 

have been transferred ceases to be an Affiliate of the Promoter, then the Promoter shall take 

all necessary prompt steps to ensure that the Securities of the Promoter which had been 

Transferred are Transferred back to the Promoter. Provided further that nothing in this article 

should restrict any Transfer of Securities by any member of the Promoter Group pursuant to 

any SSPA or under the Offer for Sale.  

Article 3.02. Pre-Emptive Right  

(a) In case of any issuance of Securities by the Company to any Person, except through the IPO, 

(“Issuance”), each Investor (“Pre-emptive Right Holder”), shall have the right but not an 

obligation to participate, on the same terms and conditions as are offered to prospective 

investors in any Issuance by the Company, to the extent necessary to maintain its proportionate 

shareholding in the Company on a Fully Diluted Basis (either through itself or through any of 

its Affiliates) (“Pro-Rata Share”) in the Company in accordance with the provisions of this 

Article 3.02. (Pre-Emptive Right) (“Pre-Emptive Right”). 

(b) The Pre-emptive Right shall be offered by the Company by issuing a written notice to the Pre-

emptive Right Holder (“Issuance Notice”) setting forth in detail the terms of the proposed 

Issuance, including the price of the proposed Issuance (“Issuance Price”), the date of closing 

of the proposed Issuance (which shall not be less than 45 (forty-five) days and no later than 90 

(ninety) days from the date of the Issuance Notice), the manner and time of payment of the 

subscription amount and the number and class of Securities proposed to be issued (“Issuance 

Securities”). 

(c) If a Pre-emptive Right Holder wishes to exercise its Pre-emptive Right, then within 30 (thirty) 

Business Days from the date of receipt of the Issuance Notice, it shall issue a notice (“Exercise 

Notice”) to the Company notifying its intention to exercise the Pre-emptive Right on all or 

part of its Pro-Rata Share of the Issuance Securities. Further, on the date of closing of such 

Issuance, the Pre-emptive Right Holder shall pay for and subscribe to such number of the 

Issuance Securities as it wishes to subscribe to (but up to its Pro-Rata Share) at the Issuance 

Price and on the terms and conditions set out in the Issuance Notice. The Company shall issue 

and allot the respective Issuance Securities to the Pre-emptive Right Holder on the date of 

closing of the Issuance as stated in the Issuance Notice. 

(d) If the Pre-emptive Right Holder does not issue an Exercise Notice within the time periods 

specified in Article 3.02.(c) above, then the Company may issue and allot such number of 

Issuance Securities as remaining unsubscribed by such Pre-emptive Right Holder, to any 

Person at the Issuance Price and on the terms and conditions mentioned in the Issuance Notice. 

(e) The Issuance shall be completed no later than 120 (one hundred and twenty) days from the 

date of the Issuance Notice, failing which the right of the Company to make the Issuance shall 

lapse and the provisions of this Article 3.02. (Pre-Emptive Right) shall once again apply to 

such Issuance.  

(f) The Parties hereby agree that, notwithstanding the above, there exists no commitment by the 

Investor to further capitalize the Company or provide financial assistance to the Company in 

any form whatsoever. 

(g) Further, the Parties hereby agree that the Company shall bear all costs in relation to and 

associated with any Issuances undertaken in the manner contemplated in this Article 3.02. 
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(Pre-Emptive Right), including the stamp duty on the Issuance. Provided however that each 

Pre-emptive Right Holder shall bear its own costs and expenses (including legal and advisory 

fees) incurred in connection with the exercise of such rights. 

Article 3.03. Anti-Dilution Protection  

(a) In the event of a Down-round, each Investor shall be entitled to a broad based weighted average 

anti-dilution protection on the Securities held by it, in accordance with the formula set forth 

under Schedule 2 of the Letter Agreement (Anti-dilution Protection). In such an event, the 

Company and the Promoters shall forthwith take necessary steps to give effect to the broad 

based weighted average anti-dilution protection of the relevant Investor by: (i) adjusting the 

conversion ratio of the Investor’s Securities that are convertible preference shares issued by 

the Company; (ii) 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 

a rights issue) as bonus shares or as otherwise permitted under Applicable Law, simultaneously 

with the dilution issue; and/ or (iii) such other steps that are permissible under Applicable Law 

such that the relevant Investor is entitled to additional Securities arising from the price 

adjustment pursuant to Schedule 2 of the Letter Agreement (Anti-dilution Protection).  

(b) It is clarified that if an Investor is entitled to any Securities pursuant to Article 3.03 (Anti-

dilution Protection), such Securities shall be included towards calculation of the total 

Securities held by such Investor (including, but not limited, towards Securities to be issued to 

an Investor pursuant to any Issuance as required pursuant to Article 3.02 (Pre-Emptive Right)). 

In the event that for any reason, it is not possible for the Parties to ensure that the intent of 

Article 3.03 (Anti-dilution Protection) is achieved in the manner prescribed above, then the 

Parties shall undertake such other alternative structure or mechanism so as to ensure that the 

intent of Article 3.03 (Anti-dilution Protection) is achieved. 

(c) Without prejudice to the generality of Article 3.03.(a) above,  

(i) if a portion of the Subscription Shares have been converted to Equity Shares, then the 

anti-dilution mechanism set out above shall be accomplished as far as is possible under 

Applicable Law by an adjustment to the conversion price of the remaining Subscription 

Shares in the manner set out above, and thereafter by issuing such number of Equity 

Shares to the relevant holders of such Subscription Shares at the lowest price possible 

under Applicable Law, so as to give full effect to the broad based weighted average 

anti-dilution rights as set out above;  

(ii) if all of the Subscription Shares have been converted to Equity Shares, and in relation 

to the Securities acquired by the Investors pursuant to the SSPA, the anti-dilution 

mechanism set out above shall be accomplished by issuing such number of Equity 

Shares to the relevant holders of the converted Equity Shares, at the lowest price 

possible under Applicable Law, so as to give full effect to the broad based weighted 

average anti-dilution rights of the underlying instrument as per the formula set out 

under Schedule 2 of the Letter Agreement (Anti-dilution Protection) 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. RESERVED MATTERS 

(a) Notwithstanding anything to the contrary contained in these Articles, neither any member of 

the Group nor any shareholder, director, committee, committee member of such member of 
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the Group shall, directly or indirectly, without the prior affirmative vote, prior written consent 

or prior written approval of: 

(i) each Investor Cluster, take any steps decisions or actions in relation to any of the 

matters set forth below:  

(A) Any change in the authorized, issued, subscribed or paid up share capital of the 

Company including any re-organization, restructuring, or re-classification of 

the share capital or creation of new class or series of any securities (of any 

nature), any new issuance (including warrants, bonus shares, sweat equity, 

stock options, phantom stock options), share splits, share consolidation or 

redemption, reduction, buyback or cancelation of or reorganizing, or altering 

any rights attaching to of terms of, any Securities. 

(B) Conversion of any loan into Securities of the Company; 

(C) Amending the Charter Documents of the Company; 

(D) Undertaking any change in Control of the Company. 

(E) Any restructuring or re-organisation of the Company including mergers, 

reverse merger, demerger, spin-off, acquisitions or investment exceeding INR 

25,00,00,000 (Indian Rupees Twenty-Five Crores), amalgamation, 

disinvestments or transfer of assets exceeding INR 25,00,00,000 (Indian 

Rupees Twenty Five-Crores), consolidation, reconstruction, recapitalization or 

other business combination, or voluntary liquidation or dissolution involving 

any the Company, closure and divestments of or by the Company exceeding 

INR 25,00,00,000 (Indian Rupees Twenty-Five Crores), or entering into any 

compromise with any of the creditors or any class of creditors by the Company;  

(F) Any decision or action to not pursue the IPO (including but not limited to 

withdrawing the DRHP), or to postpone the IPO beyond the IPO Timeline; 

(G) Taking any steps by the Company for any proposed dissolution, liquidation or 

winding-up of the Company, any declaration of bankruptcy or insolvency by 

the Company, or the filing of any proposal or plan pursuant to any insolvency 

legislation or any other legislation providing relief or protection of debtors 

from their creditors in general; 

(H) Any increase in the number of dilution instruments or phantom stock options 

authorized for issuance under the existing stock option plan(s) of the Company;  

(I) Entering into any commitment or agreement in relation to any of the foregoing 

actions.  

(ii) the Investor Clusters (acting by way of majority (in the manner set out in in Article 7.03 

(Investor Cluster Majority)), take any steps decisions or actions in relation to any of 

the matters set forth below (“Investor Majority Reserved Matters”): 

(A) Changes to the scope or nature of the business of the Company, its 

Subsidiaries, affiliates, associates, or joint ventures;  

(B) Incurring any indebtedness or borrowings or other financial liabilities 

exceeding INR 100,00,00,000 (Indian Rupees One Hundred Crores), in a 

single instance, subsequent to the Execution Date of the Letter Agreement. 
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Provided however that nothing in this article shall restrict the Group from 

availing any working capital facilities; 

(C) Any related party transactions executed by the Company subsequent to the 

Execution Date of the Letter Agreement, exceeding INR 1,00,00,000 (Indian 

Rupees One Crore), in aggregate, in a Financial Year;  

(D)  Undertaking any of the foregoing actions in relation to any Subsidiary of the 

Company;   

(E) Creation of subsidiary companies;  

(F) Any appointment or change in statutory auditors. Provided that, the statutory 

auditor of the Company shall, at all times, be among the Approved Accounting 

Firms;  

(G) Entering into any arrangement or transaction not in the ordinary course of 

business, the value of which is in excess of INR 1,00,00,000 (Indian Rupees 

One Crore), in aggregate, in a Financial Year; 

(H) Extension of any loan in a single instance in excess of INR 1,00,00,000 (Indian 

Rupees One Crore) in aggregate, in a Financial Year, other than loan extended 

by the Company to the employees, employee stock option trusts or 

Subsidiaries;  

(I) Declaration or payment of dividend;  

(J) The adoption of a plan or any material amendment to an existing plan for 

granting stock incentives to the Promoter, Key Managerial Personnel and/or 

employees;  

(K) Entering into any commitment or agreement in relation to any of the foregoing 

actions. 

(* For the avoidance of doubt, all the matters outlined in this Article 4.01.(a) shall apply 

in relation to all members of the Group) 

whether in any meeting of any board of directors, meeting of a committee of directors, general 

meeting of shareholders, through any resolutions by circulation or otherwise, with respect to 

any member of the Group. It is further clarified that, no member of the Group shall directly or 

indirectly, authorize any Person to take any decisions or actions in relation to (i) any Unanimous 

Consent Reserved Matter, save with the prior written consent of each Investor Cluster; or (ii) 

any Investor Majority Reserved Matter, save with the prior written consent of the Investor 

Clusters (acting by way of majority (in the manner set out in in Article 7.03. (Investor Cluster 

Majority)); as provided under this Article 4.01. (Reserved Matters).   

(b) Subject to the provisions contained in these Articles, if any Reserved Matter is proposed to be 

discussed at a board or shareholders’ meeting, the same must be included in the agenda of the 

meeting which is circulated prior to such meeting and simultaneously shared with each 

Investor Cluster. 

(c) In the event any action, decision or resolution is effected without complying with the 

provisions of this Article 4.01. (Reserved Matters), such action, decision or resolution shall be 

void ab initio and shall not be valid or binding on any Person including any member of the 
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Group. If any of these Articles conflicts with this Article 4.01. (Reserved Matters), Article 

4.01. (Reserved Matters) shall prevail. 

(d) The Parties agree that the principles set out in this Article 4.01. (Reserved Matters) are 

fundamental to the governance of the Group and each Party undertakes not to commit any act 

or omission that would violate or prejudice the spirit and intent of this Article 4.01. (Reserved 

Matters). 

(e) Notwithstanding anything to the contrary contained in these Articles, the matters set out under 

this Article 4.01. (Reserved Matters) shall not include the following actions taken by the 

Company solely in relation to pursuing the IPO within the IPO Timeline, i.e., issuance of 

bonus Securities in furtherance to the IPO process, amendment to the charter documents as 

required under Applicable Laws for undertaking the IPO, or matters covered in Article 

2.01.(b)(iv), increase in share capital to give effect to any of these Articles and the SSPA, and 

Transfer of Securities contemplated in the SSPA 

Article 4.02. Information, Inspection, Observer, and Other Rights  

(a) The Company shall provide to each Investor Cluster, the following information within the 

timelines mentioned below: 

(i) within 120 (one hundred and twenty) days or such other days as mutually agreed upon 

between the Parties after the end of each Financial Year, the annual audited 

consolidated financial statements of the Company and each Subsidiary for such 

Financial Year; 

(ii) within 30 (thirty) days after the end of each quarter, quarterly MIS of the Company and 

the Subsidiaries, in the form as agreed between the Company and the Investor Clusters; 

(iii) within 60 (sixty) days from the end of each financial quarter, unaudited quarterly 

financial statements (including balance sheet, cash flow statement and profit and loss 

account) of the Company; 

(iv) notices, circulars, minutes of all the annual general meetings, extraordinary general 

meetings and Board meetings within the period prescribed under Applicable Law, 

simultaneously with other Shareholders and/ or the Directors of the Company, as the 

case may be; 

(v) promptly, such additional information of any event in respect of any member of the 

Group which has a material adverse effect on the business, properties, assets or 

liabilities, in each case, of the Group; 

(vi) promptly, all or any notice of any Insolvency Event and/or application for winding up, 

statutory notice of winding up or if a custodian, liquidator or receiver is appointed or 

sought to be appointed in relation to any members of the Group, their respective 

properties or business or undertakings;  

(vii) information in relation to the timeline of the proposed listing of Securities as a part of 

the IPO, at least 15 (fifteen) days prior to the proposed listing; 

(viii) 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 request for such information from the relevant 

Investor Cluster.  
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(b) Upon providing reasonable notice to the Company, each Investor shall have the right to visit 

the offices of the Company during normal business hours to inspect its books and records and 

take copies of such books and records at its sole cost. 

(c) Each Investor Cluster shall be entitled to nominate 1 (one) observer on the Board and its 

committees (such nominee being an “Investor Cluster Observer”). Each Investor Cluster 

Observer shall be entitled to attend all meetings of the Board and its committees. For the 

avoidance of doubt, no Investor Cluster Observer shall be entitled to vote at the meetings of the 

Board and/or its committees or be counted towards the quorum for such meetings. The Investor 

Cluster Observer shall be removed only upon the written consent of the relevant Investor 

Cluster, and such Investor Cluster may, at any time, nominate another individual as the Investor 

Cluster Observer. 

(d) Upon occurrence of any Liquidation Event, the proceeds available for distribution amongst the 

Shareholders shall be dispersed in the following manner (“Liquidation Preference”): (i) 

firstly, to the Investors (whether holding compulsorily convertible preference shares and/or 

Equity Shares) who shall have Liquidation Preference, on a pari passu basis, and get priority 

over all other Shareholders for the distribution (whether from capital, reserves, surplus, 

earnings or sale consideration) of proceeds realized from the occurrence of the Liquidation 

Event, to 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 held by such Investor at such time, 

plus all accrued but unpaid dividends thereon; and (B) an amount equivalent to the pro rata 

entitlement out of the liquidation proceeds based on the Investors’ shareholding in the 

Company, plus all accrued but unpaid dividends thereon, (“Preference Amount”); and (ii) 

secondly, after the full payment or distribution of the Preference Amount to the Investors, if the 

proceeds are available for distribution thereafter, the same shall be distributed to all 

Shareholders of the Company on a pro-rata, Fully Diluted Basis. If the proceeds available for 

distribution are insufficient to pay the entire Preference Amount to all the Investors in full, then 

the proceeds shall be distributed pro-rata amongst the Investors in proportion to their individual 

Preference Amount. 

Article 4.03. Fallaway of the Rights 

(a) On and from the occurrence of the following events of default (“Event of Default”): 

(i) fraud or wilful misconduct by the Promoters in relation to the Company or by the 

Company in relation to the Business; 

(ii) occurrence of a Liquidation Event vis-a-vis the Company;  

(iii) occurrence of an Insolvency Event vis-a-vis the Promoters and/or Company; and/or 

(iv) material breach of these Articles by the Promoters and the Company, which if capable 

of being cured is not cured within 30 (thirty) Business Days; 

all rights of the Promoter (but not the obligations) and all obligations of the Investors as set out 

under the Transaction Documents, shall fall away with immediate effect. For clarity, the 

Investors shall continue to remain entitled to exercise all their rights under the Transaction 

Documents.  

ARTICLE V 

Confidentiality  
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Article 5.01. Confidentiality 

(a) Each Party shall and shall ensure that their respective employees, directors, successors, assigns 

and representatives keep: (i) all information and other materials passing between them and the 

other Parties in relation to the transactions contemplated by (including all information 

concerning their respective people, operations, processes, plans or intentions, market 

opportunities and business affairs, transactions and financial arrangements); (ii) existence and 

contents of the Transaction Documents; (iii) all information in relation to the Company, the 

business and affairs thereof; and (iv) all information that relates to the process and/ or 

negotiations involving these Articles and the SSPA (collectively, “Information”) confidential 

and shall not without the prior written consent of the relevant Parties, divulge or disclose the 

Information to any other Person or use the Information, except: 

(A) to the extent that such Information is generally available to the public other than by 

breach of these Articles; 

(B) to the extent that such Information is required or requested to be disclosed by any 

Applicable Law or any applicable regulatory requirements or by any regulatory body 

to whose jurisdiction the relevant Party is subject or with whose instructions it is 

customary to comply under notice to any Party or in relation to the IPO; 

(C) in so far as it is disclosed to Affiliates of any Party, or such Party’s or its Affiliates’ 

auditors, directors, officers, employees, members, limited partners, partners, agents or 

professional advisers, or, potential financing sources, potential insurers and other 

representatives, in each 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 confidential on terms equivalent to this Article 

5.01. (Confidentiality); 

(D) to the extent that any of such Information is later acquired by a Party or its Affiliates 

or their respective representatives from a source who, to the knowledge of such Party, 

is not legally obligated to keep such Information confidential; 

(E) to the 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 

result of any breach of this Article 5.01. (Confidentiality)); 

(F) to the extent that any Information, shall have been independently developed by a Party 

without reference to any Information furnished by any other Party hereto; and 

(G) disclosure of Information by an Investor to any potential direct/ indirect transferees of 

the Securities of such Investor and/or its Affiliates and potential direct/ indirect 

transferees’ representatives and advisors. 

(b) No announcements or other disclosures concerning the transactions contemplated by the 

Transaction Documents shall be made by any Party save in Agreed Form or with the prior 

written consent of the Parties, unless such disclosure is required to be disclosed under by 

Applicable Law or in relation to the IPO. 

ARTICLE VI 

DISPUTE RESOLUTION 

Article 6.01. Dispute Resolution 
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(a) Any dispute, controversy, difference or claim arising between the Parties or any of them, arising 

out of or in connection with these Articles, including any question regarding its existence, 

validity or termination or the consequences of its nullity, shall be referred at the request in 

writing of any disputing Party(ies) (“Claimant(s)”) by way of a notice to the other disputing 

Party(ies) (“Respondent(s)”) to binding arbitration by a panel of arbitrators (the “Arbitration 

Board”) and finally resolved by arbitration administered by the Singapore International 

Arbitration Centre (“SIAC”) in accordance with the Arbitration Rules of the Singapore 

International Arbitration Centre for the time being in force, which rules are deemed to be 

incorporated by reference in this Article 6.01. (Dispute Resolution). 

(b) The seat of the arbitration shall be Singapore and the venue of arbitration shall be Delhi. 

(c) The Arbitration Board will consist of 3 (three) arbitrators. The Claimant(s) shall nominate 1 

(one) arbitrator and the Respondent(s) shall, nominate 1 (one) arbitrator. The 2 (two) Party-

nominated arbitrators will then attempt to agree for a period of 15 (fifteen) days, in consultation 

with the Parties to the arbitration, upon the nomination of the third arbitrator who shall be the 

presiding arbitrator of the Arbitration Board, barring which the SIAC shall select the third 

arbitrator (or any arbitrator that the Claimant(s) or Respondent(s) shall fail to nominate in 

accordance with the foregoing). 

(d) The language used in the arbitral proceedings shall be English. All documents submitted in 

connection with the proceedings shall be in the English language, or, if in another language, 

accompanied by an English translation. 

(e) The decision of the Arbitration Board shall be final and binding on all the Parties. 

(f) The Parties agree that the (Indian) Arbitration and Conciliation Act, 1996 (including Part I 

thereof) will not apply to the provisions of this Article 6.01. (Dispute Resolution). 

(g) Notwithstanding any of the foregoing provisions of this Article 6.01. (Dispute Resolution), in 

the event that a dispute subsists and, at that time, there also subsists another dispute, 

controversy, difference or claim arising between those same Parties in relation to or connected 

with these Articles and which is already the subject of existing arbitration proceedings, the 

Parties must (unless they otherwise agree in writing) procure (including by the exercise of rights 

and discretions available to them under these Articles) that the dispute is referred to and heard 

by Arbitration Board hearing the existing arbitration proceedings. 

(h) Notwithstanding the existence of any dispute or the conduct of any arbitration proceedings 

pursuant to these Articles, these Articles will remain in full force and effect and the Parties must 

continue to perform their obligations hereunder. 

ARTICLE VII 

MISCELLANEOUS  

Article 7.01. Most Favourable Terms  

(a) From the Execution Date of the Letter Agreement, if the Company and/or the Promoters (i) 

offer any rights, privileges, or terms to any Shareholder that are more favourable than the rights, 

privileges or terms offered to any Investor under the Transaction Documents, or (ii) subject any 

Shareholder with any obligations that are less burdensome than the obligations of any Investor 

under the Transaction Documents, then the Company and/or the Promoters shall extend such 

more favourable rights, privileges, or terms and/or such less burdensome obligations to each 

Investor on a pari passu basis. The Parties acknowledge that Nuvama Custodial Services 

Limited is not a party to 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 Nuvama Custodial Services 

Limited, unless they become a party to the Letter Agreement. 

(b) The Company and/or Promoters represent that as on the Execution Date of the Letter 

Agreement the SSPA of any Investor Cluster does not have more favourable rights or less 

burdensome obligations as compared to the SSPA executed by any other Investor Cluster. 

(c) For the avoidance of doubt, the difference in the Exit Price between a person resident in India 

(as determined in accordance with FEMA) and a person resident outside India (as determined 

in accordance with FEMA) for the purpose of compliance with FEMA, shall not be construed 

as a more favorable right in favor of a person resident in India (as determined in accordance 

with FEMA) for purposes of this clause.  

Article 7.02. Assignment 

(a) Neither Party shall be entitled to 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. Notwithstanding the foregoing, each Investor is permitted to assign 

any of its rights, liabilities or obligations under these Articles to any of its respective Affiliates 

or to any transferee, as per the terms of these Articles, of the Securities held by it in the 

Company, without the prior written consent of the other Parties to these Articles. 

Article 7.03. Waiver 

(a) No 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 purpose for which it is given. 

No default or delay on the part of any Party in exercising any rights, powers or privileges 

operates as a waiver of any right, nor does a single or partial exercise of a right preclude any 

exercise of other rights, powers or privileges or any abandonment or discontinuance of steps to 

enforce such right or power, or any course of conduct. 

Article 7.04. Charter Documents  

(a) In the event of any conflict between the Charter Documents and the Letter Agreement, 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 Documents are amended to reflect the terms of the Letter Agreement from the 

Effective Date of the Letter Agreement.  

Article 7.05. Promoter Group Representative 

(a) The Promoter Group hereby jointly appoints Siddharth as the representative of the Promoter 

Group (“Promoter Group Representative”) to act on their behalf for all purposes under these 

Articles, including receipt and delivery of notices, attending meetings and exercising rights and 

obligations of the Promoter Group under 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 Promoter Group.   

(b) Each Promoter shall be jointly and severally liable for the performance of the obligations of the 

Promoter and/ or the Promoter Group under these Articles. 

(c) 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 Promoter 

Group. Each of the Investors, other Shareholders and the Company shall be entitled to act solely 
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on the basis of such exercise of rights by, and such communication with such Promoter Group 

Representative. 

Article 7.06. Investor Bloc 

(a) All rights available to each Investor forming part of MO Investors (as defined under the Letter 

Agreement) under these Articles shall be exercised as a bloc and collectively, and not by each 

of them separately. Such rights shall be exercised only by Mr. Vishal Katkoria on behalf of MO 

Investors as the representative of the MO Investors for all purposes in connection with all rights 

under these Articles, unless otherwise notified to the Company and the Promoters in writing by 

the representative identified above on behalf of the MO Investors. 

(b) Any communication 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 Article 

7.02.(a) above and Article 7.02.(c) below and the same shall be deemed to be communicated to 

all MO Investors. Each of the Promoters, Investors, other Shareholders and the Company shall 

be entitled to act solely on the basis of such exercise of rights by, and such communication with 

such representative. The Investors of each Investor Cluster shall be solely and entirely liable 

and responsible for resolution of any inter-se dispute as between the Investors of such Investor 

Cluster.  

(c) Notwithstanding the foregoing, for the purposes of these Articles, the WO Investors (as defined 

under the Letter Agreement) (and their respective Affiliates or Persons to whom such WO 

Investor has Transferred any Securities in accordance with these Articles) shall at all times, 

exercise their rights, powers, consents under these Articles independently. The Parties agree 

and acknowledge that the rights, obligations, and liabilities of the Parties under these Articles 

are several and not joint, and nothing contained herein shall be construed to create a partnership, 

association of persons or joint liability among the WO Investors, the other Investors and/ or the 

Promoters. Provided, however, that for the purposes of exercise of rights by the WO Investors 

under these Articles, including under (i) Article 4.01. (Reserved Matters) and Article 7.03. 

(Investor Cluster Majority), the Parties have mutually agreed that the vote of the WO Investors 

shall be counted collectively as 1 (one) vote, which vote shall be determined based on majority 

amongst the WO Investors; and (ii) Article 4.02. (Information, Inspection, Observer and Other 

Rights), Schedule 1 of the Letter Agreement (Calculation of Fair Market Value), the WO 

Investors shall exercise the rights jointly. For clarity, each individual WO Investor will not have 

a separate vote.  

(d) Each Investor shall be severally liable for the performance of its obligations under these 

Articles. 

(e) It is agreed and acknowledged that any decisions or actions undertaken as a result of this Article 

7.02. (Investor Bloc) are for administrative convenience.  

Article 7.07. Investor Cluster Majority 

(a) Notwithstanding anything to the contrary contained in these Articles, wherever these Articles 

provides that the approval or consent of the Investor Cluster (acting by way of majority) is 

required 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 VIII 

IPO RELATED MATTERS 
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In order to facilitate and enable the consummation of the IPO and pursuant to the requirement under 

Applicable Law, and for certain other actions contemplated, the Parties have agreed to inter alia: (a) 

amend certain terms of the Letter Agreement and these Articles in accordance with the provisions 

mentioned hereunder; (b) waive certain rights and the corresponding obligations of the other Parties, as 

applicable; (c) consent to certain matters under the terms of the Letter Agreement and these Articles; 

and (d) terminate the rights available to them under the Letter Agreement and these Articles, each in 

the manner and in accordance with the terms set out in this Article VIII. 

For the purposes of this Article and any actions and transactions contemplated hereunder, it is hereby 

clarified that the phrase ‘consummation of the IPO’ as referred to in this Article shall mean the date of 

listing and trading of the Equity Shares of the Company pursuant to the IPO. 

In case of any conflict between the terms of this Article VIII with the other terms of these Articles or 

the Letter Agreement, the terms of this Article VIII shall prevail, vis-à-vis the contents of this Article 

VIII. 

The provisions of this Article VIII shall come into effect and be binding on and from the date of filing 

of the draft red herring prospectus in relation to the proposed Offer (“DRHP”) with the Securities and 

Exchange Board of India (“SEBI”) (“Effective Date”), until such time as the Waiver cum Amendment 

Agreement is terminated in accordance with the provisions of Clause 5 of the Waiver cum Amendment 

Agreement hereof. 

Article 8.01. Waivers and Consent 

(a) Each Party (to the extent that such Party is entitled to rights under the relevant articles as set 

out below), subject to the terms and conditions of this Article VIII, agrees to waive its rights 

under the following Articles of Part B of these Articles, specifically solely to the extent of any 

transfers proposed to be undertaken pursuant to the Offer for Sale or, as disclosed in the Offer 

Documents with effect from the date of consummation of the IPO, i.e., upon the actual listing 

and trading of the Securities:  

 

(i) Article 3.01. (Transfers by Investors and Promoters);  

 

(ii) Article 3.02. (Pre-Emptive Right); and  

 

(iii) Article 3.03. (Anti-Dilution Protection) and Schedule 2 of the Letter Agreement (Anti-

Dilution Protection). 

 

(b) Investors also agree to hereby agree to waive the rights and restrictions under the following 

Articles of Part B of these Articles with effect from the date of consummation of the IPO, i.e., 

upon the actual listing and trading of the Securities: 

 

(i) Article II (Exit Rights), except in relation to the obligation under Article 2.01 (Initial 

Public Offering); 

 

(ii) Article 2.01(e) (Initial Public Offering); 

 

(iii) Article 2.01(b)(v) (Initial Public Offering); and 

 

(iv) Article 2.03 (Third Party Sale);  

 

(v) Article 2.05 (Tag Along Right); 
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(vi) Article 2.06 (Exit Support), except in relation to the obligation under Article 2.01 

(Initial Public Offering);  

 

(vii) Article 4.01 (Reserved Matters) and Schedule 3 of the Letter Agreement (List of 

Reserved Matters); 

 

(viii) Article 4.02(c) (Information, Inspection, Observer and Other Rights);  

 

(ix) Clause 9.4 of the Letter Agreement (Term and Termination and Event of Default); and 

 

(x) Article 7.03 (Investor Cluster Majority). 

 

(c) Further from the Effective Date, Investors also agree to hereby agree to the deletion of the 

following Articles of Part B of these Articles: 

 

(i) Article 2.01(f) (limb (i) and (iii)); 

 

(ii) Article 2.02  (Put Option); and 

 

(iii) Article 2.04  (Buy-Back); 

 

(d) From the date of filing of the red herring prospectus for the Offer with the Registrar of 

Companies, Maharashtra at Mumbai, Investors acknowledge and agree that information and 

inspection rights under Article 4.02(a) and Article 4.02(b) shall be subject to compliance with 

the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, 

as amended (“SEBI Insider Trading Regulations”). Further, Parties agree and acknowledge 

that Company shall not be obligated to provide to any Party information which the Company 

is prohibited from sharing/providing under the SEBI Insider Trading Regulations.  

 

(e) Pursuant to Article V (Confidentiality), the Parties hereby consent to the disclosure of the 

contents of these Articles, Letter Agreement, the SSPA and the Waiver cum Amendment 

Agreement, as may be required to be disclosed under Law, in the Offer Documents, and other 

material in connection with the Offer. Each Party consents to include a copy of the Letter 

Agreement, the SSPA and the Waiver cum Amendment Agreement as a material document 

which would be filed with the Registrar of Companies, Maharashtra at Mumbai along with the 

red herring prospectus/prospectus filed in relation to the Offer and to include copies of the 

Letter Agreement, SSPA and the Waiver cum Amendment Agreement as material documents 

for inspection at the registered office of the Company or electronically on the Company’s 

website, solely to the extent required under Law.  

 

(f) Any consent or waiver granted under the Waiver cum Amendment Agreement in respect of the 

relevant provisions of  the Letter Agreement shall also be deemed to be a consent or waiver 

under the corresponding provisions of these Articles. 

 

Article 8.02. Amendments to these Articles 

(a) Definition of ‘Encumbrance’ in Part B of these Articles shall be, and hereby is, substituted in 

its entirety with the following: 

 

““Encumbrance” shall mean: (i) any mortgage, charge (whether fixed or floating), pledge, 

lien, hypothecation, assignment, deed of trust, security interest or other encumbrance of any 
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kind securing, or conferring any priority of payment in respect of, any obligation of any Person, 

including without limitation any right granted by a transaction which, in legal terms, is not the 

granting of security but which has an economic or financial effect similar to the granting of 

security under Applicable Law; (ii) voting agreement or trust, right of pre-emption or first offer 

or refusal, title retention agreement, conditional sale agreement, or other transfer restrictions 

in favour of any Person; (iii) any restriction in favour of any Person(s) (individually or 

collectively) to deal with the benefits of an asset under Law or contract; and (iv) agreement or 

arrangement to create any of the foregoing, including by way of an adverse order; as to title, 

possession or use of an asset, and the term “Encumber” shall be construed accordingly. 

Provided however that any lock-in of Equity Shares pursuant to the IPO as required under 

Applicable Law or Transfer of Equity Shares in share escrow accounts in accordance with any 

IPO related agreements to be entered into by any of the Parties shall not be construed as 

“Encumbrance”;” 

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

 

“Subject to Applicable Law (including in respect of any fees required to be borne in relation to 

an Offer for Sale), all fees and expenses required to be paid in respect of the IPO including in 

connection with any statutory filings, approvals and registration fees, and fees payable to 

merchant bankers, underwriters, book-runners, issue registrars or any other intermediaries 

involved in any manner in relation to the IPO shall be borne and paid by the Company in the 

first instance. Each Shareholder participating in an Offer for Sale (“Selling Shareholders”) 

will reimburse the Company, in proportion to its respective portion of the Equity Shares in the 

Offer, for expenses, as agreed upon between the Company and the respective Selling 

Shareholders, that have been incurred by the Company, on behalf such Selling Shareholder, in 

accordance with Section 28 of the Companies Act.” 

 

Article 8.03. Terms and Termination 

(a) This Article VIII (and the amendments/ waivers/ consents as set forth herein) shall become 

effective and binding on the Parties on and from the Effective Date and shall continue in full 

force and effect unless terminated on account of any of the following events, whichever is 

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 occur: (a) within 12 months from 

the date of receipt of the final observations from SEBI on the DRHP filed by the 

Company in respect of an IPO; or (b) by December 31, 2027, whichever is earlier; or 

 

(iii) the occurrence of the Exit Trigger Event indicated in Article 2.01(f) or the date on 

which the Board terminates the offer agreement entered into in relation to the IPO with 

book running lead managers; or  

 

(iv) such other date as may be mutually agreed to in writing among the Parties. 

 

(b) If any of the events under Article 8.03(a) occur: 

 

(i) the provisions of Article VIII shall automatically fall away, and the amendments, 

consents and waivers provided under this Article VIII will cease to be effective, without 

any further act and without any liabilities or obligations whatsoever; and 
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(ii)  the provisions of Part B of these Articles (except for Article VIII of Part B of these 

Articles), including but not limited to Article 2.01 limb (a) and (c)); Article 2.02 (Put 

Option) and Article 2.04 (Buy-Back), shall: (A) continue without any prejudice 

whatsoever thereto; (B) immediately and automatically stand reinstated including 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 any break or interruption whatsoever, save and 

except for any actions undertaken by the Company in accordance with the Waiver cum 

Amendment Agreement, for the purposes of an IPO (as contemplated under the 

Transaction Documents).  

 

(iii) To the extent any specific actions cannot be reversed to status quo ante, the Parties will 

mutually engage in good faith discussions to ensure that, to the fullest extent possible 

under Applicable Law, all of the rights and privileges of the Parties are reinstated to 

the position they would have been without such actions at the earliest. Each Party 

severally agrees to take all necessary steps and perform and complete all necessary 

actions, as may be required, including (i) an amendment to these Articles to reinstate 

them to form, content and manner reflecting the terms of the Letter Agreement prior to 

the execution of the Waiver cum Amendment Agreement; and (ii) making relevant 

filings and applications (as applicable) with the government authority in relation to the 

above. Further, in relation to the Securities held by the Investors that are converted into 

Equity Shares, such decisions and actions that the Investors may require, may without 

limitation include, subject to Applicable Laws, 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, paid-up and 

subscribed share capital of the Company with respect to rights as were attached to the 

Securities immediately prior to the conversion of the Securities to Equity Shares. The 

provisions of this Article 8.03(a) shall survive the termination of the Waiver cum 

Amendment Agreement and this Article VIII. 

 

(c) Part B of the Articles constitute the entire understanding between the Parties , and no other side 

agreements have been entered into by any Party in relation to the subject matter. Except to the 

extent specifically set out in this Article VIII, all other terms of the Part B of these Articles shall 

remain unaltered and shall continue in full force and effect. Nothing herein shall affect or alter, 

in any manner whatsoever, the provisions of Part B of these Articles, except as expressly set 

out in this Article VIII. 

 

(d) No change or additions to, or modification to, the Waiver cum Amendment Agreement shall be 

valid unless made in writing and signed by all the Parties. 
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