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33.

34,

35.

36.

37.

38.

()

(i)

(i)

(iid)
(iv)

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

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

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
the company all monies which, at the date of forfeiture, were presently payable by him
to the company in respect of the shares.

The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

A duly 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;

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;

The transferee shall thereupon be registered as the holder of the share; and
The transferee shall not be bound to see to the application of the purchase money, if

any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment 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

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.

Subject to the provisions of section 61, the company may, by ordinary resolution, --

Not Applicable

(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;

(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 persaon.
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39.

40.

41.

The Company shall have power to reduce the Share Capital in the manner provided under
section 66 of the Act and subject to confirmation by the Court / Tribunal, 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.

(if)

(7)

(i)

Capitalisation of profits

The company in general meeting may, upon the recommendation of the Board,

resolve—

(a) that it is desirable to capitalise (Bonus shares) any part of the amount standing to
the credit of any of the company’s reserve accounts, or to the credit of the profit
and loss account, or investment or representing the premiums received on the issue
of shares/securities, and standing to the credit of the share premium account of the
Company or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in
clause (i) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained herein below, 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);

(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,

(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.

The Board shall have power—
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42,

43.

44.

45,

46.

(iii)

(a) tomake 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) toauthorise 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;

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

Buy-back of shares

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

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

(7)
(i)

(iii)

(iv)

(i)

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

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.

Any General Meeting may be called by giving to the members clear Seven days days’
notice or a shorter notice subject to consent thereto is given by the members of the
Company in accordance with the provisions of Section 101 of the Act.,

Provisions of Section 102 as to explanatory statement to be annexed to every special
business shall not apply to this Company, unless otherwise required under specific
section of the Companies Act or Rules thereof.

Proceedings at general meetings

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.

Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of
the company.
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48,

49,

50.

51.

52.

53.

54,

55,

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.

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 ane of their members to be Chairperson of the meeting.

Adjournment of meeting

(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.

(i) 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

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) ona poll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the company.

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

(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
halders.

(i7) For this purpose, seniority shall be determined by the order in which the names stand

in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or
other legal guardian, and any such committee or guardian may, on a poll, vote by proxy.

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

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid
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56.

57.

58.

59.

60.

(1) 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.

(i) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and canclusive.

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarized 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
except in case of meeting called at shorter notice or adjourned meeting at which the person
named in the instrument proposes to vote. A non-member shall not be appointed as proxy and
provisions of section 105 of the Act shall not apply to the company.

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

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

The number of the directors shall not be less than two and not more than fifteen. The following
are the First Directors of the Company.

1. MR. SUNIL PANDURANG DALAL
2. MR. D. VENKATESH

(i) Board of Directors of the Company shall have power at any time to appoint any person
as additional director. Any person appointed as Additional Director of the Company
shall hold office for such period and upon such conditions as may be specified subject
nevertheless to the provisions of Section 161 of the Act.

(if) Power to Fill Casual Vacancy:
Subject to the applicable provisions of the Act, the Board of Directors of the Company
shall have power at any time to appoint any person as a Director to fill a casual vacancy.
Any Director appointed to fill a casual vacancy, shall hold office only upto the date upto
which the Director in whose place he is appointed would have held office if it had not
been vacated.

iii Appointment of Alternate Director:
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61.

62.

The Board may appoint any person to act as an Alternate Director for a Director
(hereinafter called as ‘the Original Director’), subject to the provisions of section 161(2)
of the Companies Act, 2013, during the absence of that Original Director for a period of
not less than three months form India.

An Alternate Director shall be entitled to notice of meetings of the Board and to attend
and vote there at accordingly, but he shall ipso facto vacate office if and/when the
absent director returns to India.

An Alternate Director if appointed by more than one original director, will be entitled
to vote for all original directors but sitting fees shall be paid in respect one director
only.’

Minimum Qualification by Share:

A Director need not hold any shares in the capital of the Company to qualify him to be a Director
of the Company.

(i)

Nominee Director:

Subject to the provisions of the Act, the Board may appoint any person as a Director
nominated by any institution, Bank etc.; in pursuance of the provisions of any law for the
time being in force or of any agreement.

(i) Remuneration of Directors:

A Director shall be paid sitting fees for each meeting of the Board of Directors of the
Company or Committee of the Board of Directors of the Company attended by him, as
may be decided by Board of Directors within the limit prescribed from time to time under
the applicable provisions of the Act, if any. The Directors shall also be paid their travelling,
lodging and boarding expenses and such further remuneration (if any) as the Board of
Directors of the Company may from time to time determine.

If any Director be called upon to perform extra services or special exertions or efforts
(which expression shall include, work done by a Director as Member of any Committee of
the Board of Directors formed by the Board of Directors of the Company), the Board of
Directors of the Company may arrange with such Director for such special remuneration
for such extra services or special exertions or efforts either by way of a fixed sum or
otherwise as may be determined by the Board of Directors of the Company and such
remuneration may be either in addition to or in substitution for his remuneration above
provided.

Contracting with the Company:

No Director shall be disqualified by his office from contracting with the Company, nor shall
any such contract entered into by or on behalf of the Company in which any Director shall
be in any way interested be avoided, nor shall any Director contracting or being so
interested be liable to account to the Company for any profit realised by any such contract
by reason only of such Director holding that office, or of the fiduciary relations thereby
established but it is declared that the nature of his interest must be disclosed by him/her
at the meeting of the Directors at which the contract is determined if his interest then
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63.

64,

65.

66.

67.

68.

69.

exists, orin any other case, at the first meeting of the Directors after he/she acquires such
interest.

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.

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.

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.

Appointing Attorneys:

The Board of Directors of the Company may at any time and from time to time by power of
attorney, appoint any person or persons to be the Attorney or Attorneys of the Company for
such purposes and with such powers, authorities and discretion and for such period and subject
to such conditions as the Board of Directors of the Company may from time to time think fit
and any such appointment (if the Board of Directors of the Company think fit) be made in favour
of any company or the members, directors, nominees, or managers of any company or firm or
otherwise in favour of any fluctuating body or persons whether nominated directly or indirectly
by the Board of Directors of the Company and any such power of attorney may contain any
such powers for the protection or convenience of persons dealing with such Attorneys as the
Board of Directors of the Company may think fit, and may contain powers enabling any such
delegates or Attorney as aforesaid to sub-delegate all or any of the powers authorities and
discretion for the time being vested in them.

Proceedings of the Board

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

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

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

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

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.
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70.

71,

7

T3

74.

75.

76.

77.

0] The Board may elect a Chairperson of its meetings and determine the period for which
he is to hold office.

(if) 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 ane of their number to he Chairperson of the meeting.

(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.

(if) 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.

0] A committee may elect a Chairperson of its meetings.

(if) 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.

(7 A committee may meet and adjourn as it thinks fit.

(i) 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.

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.

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

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 upaon such conditions
as it may thinks 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;

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

A provision of the Act or these regulations requiring or authorising a thing to be done by or to
a director and chief executive officer, manager, company secretary or chief financial officer
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78.

79.

80.

81.

82,

83.

84.

85.

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

*Deleted

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

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.

Not Applicable.

(7) 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.

(*Article No. 78 deleted vide Special Resolution passed by the Shareholders of the
Company in the Extra-Ordinary General Meeting dated 4-2-2021)

(i) 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.

(ifi) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
accordingly, unless otherwise decided by the Board.

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.

(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 wha 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.

(i) Everysuch cheque or warrant shall be made payable to the order of the person to whom
itis sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.
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86.

87.

88,

89.

90.

Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.
No dividend shall bear interest against the company.

(i)

(ii)

Accounts

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.

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

Subject to the provisions of Chapter XX of the Act and rules made thereunder —

(i)

(i)

{iif)

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 com pany,
whether they shall consist of property of the same kind or not.

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.

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

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.
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PART B
Amending Articles

The Articles of the Company shall be divided into two parts — Part A (Article 1 to Article 90) and Part B
(Article 91 to Article 115). Subject to the requirements of Applicable Law, in the event of conflict
between the provisions of Part A and Part B of the Articles, the provisions of Part B of the Articles shall
always prevail and apply. Notwithstanding the provisions of Part A of the Articles, the Company and
the Shareholders shall not have any rights or shall not be bound by, or be subject to, any duties,
obligaticns or covenants under Part A of the Articles, where such provisions conflict, in any manner,
with Part B of the Articles, in which case the Company and the Shareholders shall be bound by, or be
subject to, duties, abligations or covenants under Part B of the Articles. The plain meaning of Part B
of the Articles shall always be given effect to and no rules of harmonious construction shall be applied

to resolve conflicts between: (i) Part A of the Articles (on one hand); and (ii) Part B of the Articles (on
the other).

91. DEFINITIONS AND INTERPRETATION

91.1. Definitions. The terms set out in quotations in this Article 91.1 below shall have the meaning
ascribed to such term as set out against them.

91.1.1. “Accounting Principles” means the accounting standards and principles applicable to the
Company pursuant to the Companies (Indian Accounting Standards) Rules, 2015.

91.1.2. “Act” means the Companies Act, 2013, any amendments thereto, the rules and
regulations prescribed thereunder, as now enacted or as amended from time to time and
shall include any statutory replacement or re-enactment thereof.

91.1.3. “Additional Securities” means Equity Securities other than Exempted Securities.

91.1.4. “Affiliate” with respect to any Person, means: (a) where such Person is a natural persan,
(i) the Relatives of such natural person, (ii) any Person Controlled by or under common
Control of such natural person and / or such natural person’s Relatives, or (iii) any trust
which is settled by such natural person and / or such natural person’s Relatives, or (iv)
any trust in which such natural person and / or such natural person’s Relatives are
trustees; and (b) where such Person is not a natural person, any Person that, alone or
together with other Persons Controls, is Controlled by, or is under common Control with,
such aforementioned Person who is not a natural person, including, without limitation
any general partner, officer or director of the aforementioned Person who is not a natural
persan and any venture capital fund now or hereafter existing which is Controlled by or
under common Control with one or more general partners or shares the same
management company with such aforementioned Person who is not a natural person;
further, without limiting the generality of the foregoing, Affiliate in relation to: (X) any of
the BVP Entities shall include: (A) any general partner of Bessemer Venture Partners
Management Company Limited or Deer Management Co. LLC; (B) funds directly or
indirectly managed by Bessemer Venture Partners Management Company Limited or
Deer Management Co. LLC and their respective subsidiaries; (C) funds and/or foreign
institutional investor entities advised by Bessemer Venture Partners Management
Company Limited or Deer Management Co. LLC; (D) entities which are wholly owned,
Controlled or managed, either directly or indirectly, by the funds advised by Bessemer
Venture Partners Management Company Limited or Deer Management Co. LLC, or any of
its respective Affiliates; (E) any fund, collective investment scheme, trust, partnership
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91.1.5.

91.1.6.

91.1.7.

91.1.8.

91.1.9.

91.1.10.

91:1.1;

(including, any co-investment partnership), special purpose or other vehicle or entity in
which Bessemer Venture Partners Management Company Limited or Deer VIIl & Co. LP
or any of its general partners is a general partner, limited partner, significant shareholder,
investment manager, settlor, member of a management or investment committee or
trustee or any Affiliate or associate of such fund or other entity; (F) any investment
advisor to Bessemer Venture Partners Management Company Limited or Deer
Management Co. LLC or any sub-adviser to such investment advisor; and (G) any fund or
entity advised by the investment advisor to Bessemer Venture Partners Management
Company Limited or Deer Management Co. LLC or any of its Affiliates or subsidiaries; (Y)
SIG shall include, funds directly or indirectly managed by SIG Asia Investment, LLLP or any
fund or entity advised by the investment advisor to SIG. Notwithstanding the above, the
term ‘Affiliate” shall not include a portfolio company of the Investors; further, without
limiting the generality of the foregoing, Affiliate in relation to any of the MUFG Bank shall
include (a) any investment manager, advisor of MUFG Bank or any of its Affiliates, (b) any
fund or other entity which is directly or indirectly managed and/or advised by an
investment manager, advisor of MUFG Bank or any of its Affiliates and (c) any entity which
is wholly owned, Controlled or managed by a fund or other entity which is directly or
indirectly managed and/or advised by an investment manager, advisor of MUFG Bank or
any of its Affiliates.

“Applicable Law” with respect to any Person, means applicable provisions of:
(a) constitutions, treaties, statutes, laws, codes, rules, regulations, ordinances or Orders
of, or any similar form of decision of, or determination by, policy or administrative
instruction having the force of law or any of the foregoing of, any Governmental
Authority; (b) Governmental Approvals; and (c) Orders of or agreements with any
Governmental Authority applicable to such Person; whether in effect as of the date of
adoption of Part B of these Articles, or thereafter.

“Articles” means the articles of association of the Company as in force from time to time.

“As Converted Basis” with respect to any Equity Securities, means a calculation assuming
that all such Equity Securities have been converted into Equity Shares in accordance with
the terms of these Articles, but excluding any warrants, rights, options or other similar
instruments of the Company which have been issued or are reserved for issuance under
a plan or scheme or agreement, by whatever name called.

“Assets” means assets or properties of every kind, nature, character and description
(whether immovable, movable, tangible, intangible, absolute, accrued or fixed) as rented,
owned or leased by a Person from time to time, including cash, cash equivalents,
receivables, securities, accounts and note receivables, real estate, plant and machinery,
equipment, patents, copyrights, domain names, trademarks, brands and other
intellectual property, raw materials, inventory, furniture, fixtures, and insurance.

“Authorisations” means any applicable consent, license, approval, authorisation, waiver,
permit, grant, concession, certificate, exemption, of, with, or to any Person, and includes
applicable Governmental Approvals.

“Big Six Accounting Firm” means one of KPMG, PricewaterhouseCoopers, EY, Deloitte
Touche Tohmatsu, Grant Thornton, BDO International or such firm of chartered
accountants in India associated with any of them.

“Board” means the board of directors of the Company.
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91.1.12.

91.1.13.

91.1.14,

91.1.15.

91.1.16.

91.1.17.

91.1.18.

91.3.319:

91.1.20.

91:1:21,

91.1.22,

“Business” means the business of designing, creating, building, developing, licensing and
implementation of certain software products (proprietary to the Company) catered
towards the financial services sector such as (a) MultiBureau (bridge between LOS and
any bureau data); (b) eKYC (digital KYC &/or verification); (c) SoBRE (Business rules
engine); (d) GoNoGo (Origination system); {e) Portfolic analyzer (asset portfolio
probability of default analysis); (f) Lead management system (CPV + FOS / aka Field
investigation); (g) Loan account management system; (h) Analytics (CYOR); (i) Universal
3PI (3rd party data interfaces); and (j) GoGetr (integration of lender’s system over
Company'’s open-API platform).

“Business Day” means a day, not being a Sunday or any other banking holiday, on which
banks are apen for business (including for dealings in foreign currency, deposits and
exchange) in Pune (India), United States of America, Japan and Mauritius.

“Business Plan” means the detailed business or operating plan for each Financial Year
and the annual budget of the Company for each Financial Year which includes a detailed
financial plan providing head wise details of projected income, expenditure (including
operating and capital expenditure) and earnings by the Company.

“BVP Entities” means BVP Mauritius, BVP India and Reed EBT, collectively, and the term
“BVP Entity” shall be construed accordingly.

“BVP India” means BVP India Holdings, having its principal office at Sanne House, Bank
Street, Twenty Eight, Cybercity, Ebene 72201, Republic of Mauritius.

“BVP Mauritius” means Bessemer India Capital Holdings Il Ltd, having its principal office
at Sanne House, Bank Street, Twenty Eight, Cybercity, Ebene 72201, Republic of
Mauritius.

“Change of Control” with respect to the Company, means: (a) when any Persan or
Persons acting together acquires Control of the Company if such Person or Persons do
not have or could not be deemed to have Control of the Company on the Series B2 Closing
Date, (b) a merger, acquisition, consolidation, or any other similar restructuring of the
Company with or by, as the case may be, another Person, whereby the Persons who as
of the Series B2 Closing Date were in Control of the Company do not retain Control of the
Company, or (c) sale or other disposition of all or substantially all of the Assets of the
Company.

“Charter Documents” with respect to a Person, means the articles of association,
memorandum of association, certificate of incorporation or similar organisational or
incorporation documents, of such Person.

“Citi Ventures” means Citi Ventures, Inc., having its principal office at 388 Greenwich St,
New York, NY 10013, USA.

“Competitor” means any of the Persons (or Persons who own or control, directly or
indirectly, the brands) set out in Article 115. It is clarified that the list of Competitors set
out in Article 115 shall be considered for revision bi-annually by the Board provided that
any Person added to Article 115 shall be a Person who directly competes with the
Business of the Company in India.

“CCD” means any or all compulsorily convertible debentures issued by the Company,
including the Series A CCD.
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91.1:23;

91.1.24,

91.1:25:

91.1.26;

91.1:27.

91.1.28.

91.1.29.

“Contract” with respect to a Person means any agreement, contract, obligation, promise,
undertaking, subcontract, lease, understanding, instrument, note, warranty, insurance
policy, benefit plan, or legally binding commitment or undertaking of any nature
(whether written or oral or express or implied) entered into by such Person.

“Control” (including with correlative meaning, the terms “Controlling”, “Controlled by”
or “under common Control with”) means, with respect to any Person, (a) the ownership
of more than 50% (fifty percent) of the issued share capital, or voting securities or voting
power of such entity; or (b) the possession of the power to direct the management and
policies of such entity; or (c) the power to appoint a majority of the directors, managers,
partners or other individuals exercising similar authority with respect to such Person by
virtue of ownership of voting securities or management or contract or in any other
manner, whether (i) having legal or equitable force or not; (ii) whether based on legal or
equitable rights; or (iii) directly or indirectly, including through one or more other entities.

“Conversion Price” with respect to any Preference Shares or CCD issued by the Company
means the conversion price applicable to such class of Preference Shares or CCD; for
clarity, the term Conversion Price in relation to Series A CCPS means Series A CCPS
Conversion Price, in relation to Series A CCD means Series A CCD Conversion Price, in
relation to Series A1 CCPS means Series A1 CCPS Conversion Price, in relation to Series B
CCPS means Series B CCPS Conversion Price, in relation to Series B1 CCPS means Series
B1 CCPS Conversion Price, and in relation to Series B2 CCPS means the Series B2 CCPS
Conversion Price,

“Deed of Adherence” shall have the meaning as ascribed to it in the Shareholders'
Agreement.

"Dharana” means VY Dharana EM Technology Fund, L.P., having its address at c/o Vy
Capital Management Company Limited, Emirates Financial Towers, South Tower, Level 9,
Office 902, DIFC, P.O. Box 506950, Dubai, UAE.

“Director” means any individual who is a director on the Board.
“Drag Along Right” means the right (but not an obligation) of the Investors Majority to

require Dragged Shareholders to Transfer such portion of Equity Securities to the
Proposed Purchaser as described in Article 98.3,

91.1.30. “Encumbrances” includes any claim, mortgage, charge (fixed or floating), non-

91.1.31;

disposal undertaking, escrow, power of attorney (by whatever name called), pledge, lien,
deposit by way of security, conditional sales contract, co-sale agreement, hypothecation,
option, power of sale, right of pre-emption, right of first refusal, right to acquire,
assignment by way of security, trust arrangement for the purpose of providing security
or any other security interest of any kind, including retention arrangements and any
agreement or obligation to create any of the foregoing, or encumbrance of any kind, or a
contract to give or refrain from giving any of the foregoing.

“Equity Securities” with respect to the Company, means Equity Shares, Preference
Shares, debentures (including CCDs), bonds, loans, warrants, rights, options or other

similar instruments or securities which are convertible into or exercisable or
exchangeable for, or which carry a right to subscribe for or purchase Equity Shares or any
instrument or certificate representing a beneficial ownership interest in the Equity Shares
of the Company; excluding any arrangement (whether oral or in writing) binding the
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91.1.32.

91.1.33,

91.1.34,

91.1.35.

91.1.36.

91.1.37.

91.1.38.

91.1.39.

91.1.40.

91.1.41.

Company pursuant to which a bank or a financial institution is entitled to convert any
amount due to it into Equity Securities upon default by the Company, and assuming that
such default has not occurred as of the relevant date of determination of the number of
Equity Securities.

“Equity Shares” means equity shares of face value INR 10 (Indian Rupees Ten) each in the
Share Capital or of such face value as arrived at after undertaking a split of equity shares
by the Company.

“Exchange Control Regulations” means the Foreign Exchange Management Act, 1999
together with all rules, regulations, directions, circulars, notifications and frequently
asked questions issued thereunder or in respect thereof and the extant foreign direct
investment policy of the Government of India together with press notes issued by the
Government of India from time to time.

“Exempted Securities” means: (a) Equity Shares issued upon conversion of any
Preference Shares or CCD outstanding as of the Series B2 Closing Date or issued in
accordance with these Articles; (b) Equity Securities issued or offered in an IPO; (c) Equity
Shares issued to employees pursuant to a stock option plan approved by the Investors
Majority and in accordance with the terms of these Articles; (d) Equity Securities issued
in connection with any bonus issue, stock split, stock dividend, distribution,
reclassification or recapitalisation of the Company, each in accordance with the terms of
these Articles; (e) Equity Securities issued or granted in order for the Company to comply
with its obligations under Article 94.5 of these Articles; and (f) any Founder Securities
subscribed or issued under Article 92.2.

“Financial Statements” means the balance sheet, profit and loss account statements and
cash flow statements (audited or unaudited, as the case may be).

“Financial Year” has the same meaning as ascribed to it in the Act.

“Founder” means Dasharathi Venkatesh, an Indian resident individual, having his
residence address at A5, Paradise Towers, 2/1, Baner Road, Pune, Maharashtra, India —
411045,

“Founder’s Employment Agreement” means the employment agreement executed on
November 27, 2019 between the Company and the Founder.

“Fully Diluted Basis”, with respect to the Company, means a calculation at any time
conducted assuming that all Equity Securities of the Company have been exercised or
exchanged for or converted into Equity Shares of the Company in accordance with
Applicable Laws and their respective applicable terms.

“Governmental Approval” means any Authorisation, consent, approval, clearance,
license, lease, ruling, permit, certification, exemption, filing for, or registration required
by or with any Governmental Authority.

“Governmental Authority” means any (a) nation, state, city, town, village, district or
other jurisdiction; (b) federal, state, local, municipal, foreign or other government or
political subdivision; (c) governmental or quasi-governmental authority of any nature
(including any agency, branch, department, board, commission, court, tribunal or other
entity exercising governmental or quasi-governmental powers); (d) body entitled to
exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing
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