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SHARE PURCHASE AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

AND

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED
(the Seller)

ACME SIGMA URJA PRIVATE LIMITED
(the Company)
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SHARE FURCHASE AGREEMENT

This share puirchave ngresment (~Agresmeut™ jgmnde st Gurugram oo s on s It dnw of Jume,
2024 " Execuliva Date'), by and pooomgss;

b

ACYE S0LAR HOLDINGS FRIVATE LIMITED, o compauy wglidhe existinge b
the Companics Aer, 2017 and hiving i1 fogstered office nt Fint o, 152, Saclor 44,
Cruragramn, Dlarvig, — 132 000, Todin [h:n:mui':r referrod fo as the “Parchasor™, which
expeeszion sholl, unless sepuanant w the awening o comext theread he deemed to nclude
it Afilintes, sviessred and penuined nzsigns);

ACMTE CTEANTECH SOLLTIONS PRIVATE LIMITTI, a cocnpiany vabidly exlstina
urder he Compades Act, 20 5 2nd having it registoned office &1 Flot Mo, 152, Realor 4.
Gurngrzms, Hiryame — 122 000, ks (hercinsfrer referred. o as the “Seller”, which
apreslon ahall, noless 3 be repaymand o te contest or meaning thereot, e deemud @
inahee itz successars and parmiiled assipns) avd

ACME SICMA URIA PRIVATE LIMUTED, o compeny validiy esisting uuder tl
Cronpemies Ack, 2013 and bawing 9 registered offies at Plol Mo, 152, TH.E QE, Seerar 44,
Craruzram, Hargsma - 122 4007, ndia {licecinafor miemed to ns the "Cimpuny™, wlich
expression shall culeds iCbe epugnant o the canfest or meanzng fhereaf, be deemed 10
inetnde ite eenensnrs ondd permiiied swspansl

e Parcharen, the Sxilee o the Company, s bereingfler eollecrively referied do oy ihe
“Pares" and individually av o "Parg "

RECTITALS:

(A

1]

(E}

The Ceompany ig a whelly swaed aihsidinng of the Sebler and as boen solecred Ty PO
Congution Limited ©“PFL7) for develogug amd seting-up of nosalar phistove i povas
project haviog an agprepare cnpacity of MW MW Project”) pussiant o the leder of aveurd
daczd Fehmamy 6, 2014 issued by PEC bearing referemee nombes O3FFCCLRE
Prurslling! 35241102

Tae nthiorized, s ane p,_"j o ghaspe 4::n|_'\-'r|'n| af the Compant aiiel thee: sharsholdinge
paterz ol the Clonpany, &5 on the Execution Daie, |s o2 307 forib in Parl A nF Schedule §.

Al the Exevution Dase, the Seller inlong with the Bebler onoee slareholder) is e legal
avd  baneficizl cwmer ol 10000 len Mwovsnedt Eqnity Shanes (av alofimed below)
represenbitg T00% {ooe bugdred pereert) of the olal s, paid-ep and swascrinel sharg
capitnl af the Crmpany. Tae Company ks oot fzseed ony ather securiiies esoept oo theee
lisbead tu Prard A of Scleedila 1

The Purchuser ki, subpect 1o the provizions af this Agreemind, agecsd o acquire from the
Sollir and tho Selar has agreed Lo sell 1o e Poschinser, the Sole Sseerities (ar ol fined
hedawy

Sl with the exscution of Uds Asceement, the Parties have alze onteced ot p
sharehulders’ agrzensent ("SHAT] o record the muual sights and obligntinns of the Sl
nnd the Farehaser s the sharchiolders i the Compony med oiber matbas s rpspeet to the
imasapemcat giid povenzanes ot the Company, which will be effecrive in accardancs with
rhe terms wed-pal herein.

Az on the Expoerticn Thios, sl Parties have olained sedevant eorporate wathbresising for
ertering imin this Aprecenl,

s 2
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WOW, THEREFDRE, fn consideration of the premises, mutual prooscs sad eoveonnrts st Kirth
tizrein and for good end valahla consideration, the meecips mmd adequucy of whick is herehy
skneyledmed by thes Partivs, e Partice spiee a5 fallves:

L

1.1

DEFINITIONS AND INTERPRETATION
DEFINITIONS

In this Apreement, in additicn W0 il wone defined elsewhens in tiz Aprcemens, 2ach of
e folbowiog copitalised wonis and expressionz ghall heve the mesnings a3 @ 0Uf
herctmisr jemoept whers the contet otlarsdss regaines);

= et shall monn the Componies At 2013 and the meles fomed lereunder, as woy he
smenchnl from e W Liise:

“Adjustments™ ans the meaming given 1o Ge teme in Clnese 3.1

“AlTkinbe® shall meaw, i relntiom o any Perso (21 23 reperds any porinership Celctlcs
limed or urlfmited }, proocetorship, Hisdn eadivided femily, tnsy asseciation, Timited ar
wn!lenited Liability comprmy, eorperztion, or any othee Pecson Dwhether mearpurated ar i,
or of whatever tepe or oatare, wWhersver sitanted), sy such parmership, praprisfoeship,
Hizadu andivided fmihy, ust, association, limited or wnlimited linoilidly comnpany,
eoprtiom, ar any olber fers which Congeeds, s Contrelied by, o is vader the commea
Control with that Persen; unbiee (b)Y includes. as repards n nataral persor,  Belathae of ush

Tersom;

".tgmmmt“' shall mean this share purchass apeecnent and all-ausseues, shedules,
exkibit and justrumends, if amy, supplemental w or anesding, modifying ar sonlinuatag
iz apreamens frvm e Lo Lo,

“Applbeabde Law" sholl menn any slalube, Inv, repolation, ardinence, circulas, ruls, docres,
nitificatian, ruls ol cominon Ivs, order, bve-low, Coseat, diective, pelgment, paideling,
reguirement of ocher govermnmental noslectlon,-or aoy similsr tome ol decigion af, or
determmation by, crany imferpretstion, nrliay or néministration. having the firce of law of
iy of the forspoirg, by any Uoverpewtal Avhority hoving jurisdiction oeee the master
i gjusslicn, whether i elfoer ag-of the Dxecution Dabs o thereabter;

A eapts” shall mieen all sasots of the Company aml assel or ppoperizes of everny king,
nalure, charseter md desoription (whelber bmoovable, movable, wroble, dnlenglble,
ahnaiute, averced, (xed of ofberriss), includice cadh, cash cquivalons, receiviblos,
seeuriticg, goconnta aad note receivables, teal catate, plast und machinesy, wuipnten?
nutents, sqrrights, dewnade pnmes, trademorks, brands and other jntelleernal properly, taw
neeterinls, imvertany, furmitune, lxbares and issurance,

“Buard" shall mcan 1 boore of divestars ol ta Contpany

“Tusiness Duy™ shall mesn 2 day oo which schedubed comaterzial backs are open lar
busingsa i Gurpzsm, Herynne;

“Churber Daocusisewts” shall penrs the orficles of weogiation and e memorandum of
aszaristion of fhe Compery, a5 snonded fom ting b 13me;

“Clim™ means any clnim, counber clum, neticn, demand, dispues, oction, =adfor

- procsedings {including any 1L pation,



“{lwint Motice™ shall have the menning ascribed (o sl tenm in Clavse 9 30);

“Closing” shall mean the peguisition of the Sale Securities i lermns of this Agrozment;

“Closknp Date” shall have the meaning given to it uoder Cluse 810

“Company Insobrency Event'' i relation to the Cloaspany, mcans any of the ol b

RN
(b1

)

{E)

(1)

il = imnalle tooor adeiits Innbility to pay He doles 22 they fall due;

it snepends making pevrments ol any of its debts or, by reason of sctwal or
anticipated financial «iffioulies, stats pegotiations with ooe o more of its
ereditars wirli & view to ressheduling any of its indebtedness (other than a salvent
reuTgunbanlion of solvent rescheduling ¢ restructuriig of e debtl

il mecting of its shorehalders, directors or other officers is convened for the
purpese of conaidering amy resalutivn for, te potition for of to fiy documents witly
a coart nr ey ragistror for, its corporie s lvency reselution process, liguidation,
windingeup, ndminisication o dissolution or if oy sach reaolution s passed;

i eny fling or proceeding or action {8 initlated under the [nsolvency and
Damkrupéey Codo, 2016, sgainer the Company, fr any of its enedizors { incluclig
operotional crediiers) or any otdver Perzon (including voluntary filings made by the
gaid Poreon himsetfisal under the Insclvency anmd Bankrupacy Code, 20103

p mmamiorum e declared vnder laow in respecl of sy of e indebtednass (1 a
miornsoriwn ook, e ciding of tee mornioriwm shall ret remedy any. Compiny
[nsobveney Event cansed by thal imorataciam;

any comporale action. logdl proceedings or pihes proscducs or atep Js tken in
redntion o the Company (in cach case, whether by the Comparyy, its directors o
third party’d in relation fo:

(31 ihe saspenslon of pavinents, 8 merilooinm ais sespect of any indebteilnes,
winding-up, dissofuticu, adininistration {whether oul of sourt o1 atheryis=e)
or Te-ompanisation by way of volumnry amengument, cheme ol
arvangement or olherwisel;

(i3} arry armngenent |y the Company wilh credilors of 2 re-onganisation ar i
rescheduline ¢ restociing of s debt

(ifi]  the appoitment of a liquidater, frustes in Darkruproy, rmeceaver,
plministzater, adwinistrative receiver, cpmpulsery manzger of other
similar officer in respect of the Person or amy of il assets {1y cach cose
whether oot of courd or ollwasadse); o

() enfrrcement of any scowrity over nll ov o suhstantial portien of assels of
the Company, in each case. including a creditr attaching or taking
possesgion of, or dislres, vxecution, sequestation or ofher proccss being
levied or entoreed upon or sued agalinat, all or substmtinily all of hose
assels;

“Conditions Procedent” shall have the meaning ascribed o such ferm m Clawe 4

“Confldential Informution” shall have the meaning nseribed o saels teeas in Clause L1,

1 - i



AConmectivily Approval” ghsll lave rhe mesicg ascribod 1o ansh eon inClese 5

" Cansents” skall incaii 4l ahpravnls coesmmis. sxesplooie, Livensas, peemity, clemaccees,
ceplilizalives, me-oblerlen certfoates, filiogs, ropisraticas, concessinns, r=iilivatione,
wabvers, nonless ar athec authorizsations fsesd o requived from, by o wille any Person,
L mding sohedulad basis amd el ivstinricns ondfar Gusermsantal Auheeity wader
pr parsaznt b thie Apolicalile Law o any Coereck,

SCpmbracd” wilh respeyl (08 Bersec, shall mean sy apeaanset, enract, ebligation,
promiss auderiakisg, fdhoontne, Tense, unchrsloding, nshiament, nobe, wamity,
faurmnz: pobiey, hensfit plan o legully bizklies srmiitnent or undertak g of azy nnhre
Cwherses weirten ooeenl or espress of upblsd) sotened neachy such P orssis

“Comtral” Cincleding woh cormalaize meanmg, tie terms “Contrulliog”, “Cuoatlled by
ar wider common Conlr o™} 0 respest o any Persow sholt bevs dhe same neaning ax
sed mutin che Al as may Lo pmerded fivem me to lime,

“Drspute” shall havs the wxslig aseribed tnosach ferm o Clanee 16,2000

“Eneumbnines” sl men any spoemboanee inctadiog witlicad lisni=ztien ony claim,
dirbatus, st pnoe pledpe, ohenge fwed ar Josthygs, hepathecabian, lea, deposd] by way
alsweus iy, bnilE of sate, epdiom ar mighb ol pre-coaptisn, fight to acquire, sight, of fizsl refiscl,
righe of First offer oc similar dghl, sssizoment hy way of secunily of Lot aringemecs for
W urpess o providizg sy ar othes secesily inboseer of sy rind {ineloding any
retembiom srmugcisset), pay fecter om thee right of e Seller (nlone wich il auninees] o
teansfer i Foll ritle of the Sale Securites, beoefoiz] awnership {includizg vzufiner and
gimilnr entitl=ments), pulliz might, cugnan right, easemenl any provisices| or cxecuricral
nttachment 2o any ey deseet inreresr held by any thind paily, o NThiey EvcTmm e, ul
any kind, or & Confewet 1o give or refrain Euen giviog aue ol the foregoing, incudog sy
st ice wnpoad wader che Applicabls Luws o O oaracr, and the teom “Emcumbar™ chall
sz ervaimed accardingly:

~Eaquity Shares” shall mean ully paid up equity saares a8 the Comzeay havlog s parvale:
aF PR L0 fTclian: Rugees Tineh cacli with | ions] vede pur Byaity Sheve;

“Exelusividy Relese Date” shall vz the meaning ascrisd 1o sbe ey in Clacse 101

“Emecutinn Date™ el e e dote oF exeniztivn al' e Appesment, 15 mersicned o the
preambis ol this Agpesnent;

"Goverpmenial Authovity” sholl mean (A7 velial, sz, sity, memivipad or leeal
pnscrmer, prerrmenid auchoribe eo pelilenl sulsdivision thensol having or parporting
ta hnye jurisdiction; or (B any apeney of insramentality ol any ul 1lee aurhniifies raferred
t4 i (A zhewes ur (D any cepleony or sdminisicilive surbecsy hody e cthe
argamizstivn aving or girprrting 1o have Jurisdistian, 4o the extend chal ke e,
e detions, sinndnrds, requirenents, procedinss of ceders af sech sutbority, buedy or rdher
arpenizotion have the Garce of Appiierile Tores: oo (D0 any court or reikimzl hoving
judsdictin ceer e Parics, o (F) 2oy sathority sebp ursler the Bleetricity Act, 2003 and
the rules e Lhancucsba,

“Iodebledmisn't nieks iy indefiedness which muy sindand’er ablige wmy Pecsun te sk
iy peancar, far ar in vesnece of

() Inaneys barresd: T

e
i
ot )

W



@) Aoy unoun reised by avcepimmes under aiy accoptance eredit feiliy;

(=4 arry wmoiml ratsed pursuant 1o the izsue of bonds, eedes, debeamires, Joan stock or
any similar Instoumeni;

{chy  nny Hebilily in cespect of hire purchase or aale mmd buy-hack arvangooents,
=] receivable sokd or discounted with option for reconrss;

if) arry amount taised underany other Irensaction (incloding any forwserd sale or
pnurehase agrecieent) having the commercial elfeel of 4 boerowing:

(el azv dertvative transaction entersd o i conneetion with proteciion agains o
benefit from Fucnuation i uny mie or price (ad when caloulating e wale ol aiy
decivaiive trangaetian, the marked to morkel vabue shall be 2aken into gceotnrt);

i any counter-indemoity obligation. in reapect of o Eueruotsy, indemuly, bond,
atand by or documentary Jetter of creit or any ather instrument issued by & bank or
fmancial instilutioi o any other Person;

(4} any amangement pursuant o whizh an agset sold by a Person mane be reacguired by
it fwhethes Tollowing the cxercise of an nption or olicrwiac),

(i ay armount of aoy lisbility undec an advance or defermed purchese ngresment and

) Pavithout double countingh any Halvility I respect of omy iruasanloe o indeninity or
comfort provided by the Company of binding on the Crmipuny o any of the iems
referred o in puragmphes (o) io (1) above, sised By moy olher Person including if
any gzact of amy other Person is secured for any of such iteme referad o in (@) o
[} zhsove

“Tademulty Claim” shall memn ey cloim raied by an Inderonitied Party against any
Indemnifying Pasty pursuant to the provisions o this Agreenicat)

“Indemnificd Party” or “Indemnified Fartles™ shall have the meaning wserihed (o such
term mClanze 915}

“Indemnifving Farty™ shn!l have tho meaning ascribed to mach ferm in Clase S 1{a);

"IT Act” snall mean the Tndian) Income-taoe Act, 1961, logether with all applicable mles
mnd rerwletiong, urclers armd divections issued therovnder;

SINRY shall mean Indian Rugess, the official correrey of Republic of India;

“Liabilidea” shall menn ary and ull debis, Gabilities. Taxes and chligations of any natare
whatsnever, whether accrued or fixed, shaolete or contingent, maturs or unmutured, or
deternied or indetemiimable, includiog those amising umber 2y Applicable Law nrel those
arising noder any contract, agrocmant, arangement orother inderstaildiog;

“Lieenses" shall menn all consents, npprovals, leenses, ordees, cleamnees, authoricalions,
registralions, qualifications oo declerutions;

“Logs" o1 “Losscs” shall mean all direct Insaes, Tisbilitics claims, demands, damages,
ohligaticas. auits, jadgments, awards, fines, penallies, Taxea, sctilements, injsrest, oul of
mockel etponses  {inchuding  vemsonnble  aMumess®  snd  sccountunts’  fees ol
disbursermienls; __ .

& __:\'-"' w0
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“Material Adverse Effect” shall mean pny event, cecemence, fact, proceedings, condition,
changs, development or effect (including awy chanyy o proposed change in wny Applicable
Law)which individunily, or when spgrepated with ol such other cvents, accurrences, fasrs,
proceedings, conditions, chenges, developncats or oot

fa) affeets the suhsistence, legal validity or enforeeability of this Appesmeat by the
Purchases: or

(hh results in the repudiation or terminutiom of the Agrecnicont o prevends Lho cxcewtion
or consummntign-of any of the transsciions confenplzled in the Agresment; of

izl kas ar aould have a matcrial adverss mpect an the ability of the Purclasee, the
Selles, of the Comnpany to cxereise their rights or porfoom their respective
nliligations (in n timely masner of at all) under the Agrcement, or any contraclul
srrangernents ta which the Purchaser, Company andfor the Seller are a parly o)

“Pergon”™ shoil meon mmy persen {including a netoral person), wust, Hindu wndivided

funily, fiem, tade unien, corperation, Coverumental Autheriny. stato o ageray ol 4 slate

ar Ay association or parmership (whether or 1ot baving separate Jegal personalitel fal e

or more of the fregning,

“Prgjeed” shall lve the mieaming averibed 10 2eeh tonm in Recilal Al

“Trurclhase Commiderstion” shall mean THE 49,000 {Indian Rapoe: Forty Ioine 'Thousand ),

“Parehaser Momiaes Hrectors™ shnll bove the meaning nseribes) o such e i Hem 4
of Bchodule 4;

SPFCT shall hnye the cncaning aseribied to such tenn in Roeial 4;

*Purchaser Warranthes” sholl hove (he meaning sseribed msuch desin 0 Claose 8.2,
“Pekated Party” shall have the meaniig aseribed to such lenn ln Seetion 2{76) of the Act
“Relative” shnll have e neaning ascribed 1o such e in Section 2(77} o the A

“Restwked ACAY shall mesn the amended and restated erbicles of asseciation il the
Compeny in agreed funm, incorpocating the lerms of the SHA

wSnle Secuctibes” shall mean &9 {four theusand nine bundred) Bquity Shares of the
Campany represeuting 49% {forty-nine per cont} of the Share Capital of the Compeany,

“gpiier Bank Aceount™ shall mean e bank scoount of the Scller, the details ol whicn
shill b comrmunicated in writing by e Soller oo the Purchives ot Jeget 5 {five) Busines
Daves prior s Lhe Closing Doe;

“Beller Innolvency Event” in relution 1o the Scller, menns any of the following:

[} it 15 unnile Lo or adomits inabiling tn pay s defitz as thew foll due;

i) it sispends making payments on any of fte debrs or, by reason ol aoiml o
umticipited fnancial diffieolties, sisrs wogodarions with ane of more of its

finpnedn] creditors with a view to rescheduling any of its indehtedosgs (ocher than
g golvent renmganieation or solyvent rescheduling ¢ restmasturing of s debt)

-k



eh I & mesting of its shareholders, direcioms o other officers is vonvened fur the
pumiose of considering any resolution (o, 1o potiion for or to file doooments with
m ot ot any regisbrar for, s corporats insobvency renfution prozess, Tiguidation,
winding-up, sdmintdsion or dissolution or ity such pesplulion is passcd;

{d) If wny filing or pocceding ar action 5 mitiated under the Insolvency amd
Linokrupley Code, 2016, againss the Seller, 1y any of its ceadittus {includimg
aperntioni] credilors) or any other Person (including voluntary ftings made by the
zaid Perzon himseltTsell mder the ealversy 2nd Bankmiploew ol i)

() A mozaleriun is declared under Taw in mepeer of any ol Hs indebtedness (Gf 5
morstorinm coenrs, the endicg. of themoratofum skall Aol remedy amse Seller
bismlvcncy Event consed by fhnt moatoriwa],

if) nme gorparste actiom, [egal proceedings or other proceduse e seg s taken in
relation to ay of the Sefler, ity divectors o By its financind creditors, in relution to:

ik the sespencion of payncats, a morgtoriem in respect of 2y indebiedoess,
winding-up, dissolution, sdministraticn (whether oul ol eourt or arlerwise)
or re-orgnnisation (hy way of volmtary armmgzment, scheme of
asfapgement of otherodsa);

(i} pry arrangement by the Scller with its finencial credilors of & re-
oroaniention o n rescheduling / reetricting of its debr;

{iii]  the sppoinment of a fiquidstor, tosee @ bankruploy,  rocciver,
admimistrator, mbmisizialive roeebver, compulsery mandger or other
similar efficer in respect of the Peson or any of its assets (in cach cade
whethce out of court or othereise); or

(#)  eoforcement of any secwity over all or o subsuntial ponion of 2uscts of
the Selter by a finomeis] craditor ateching or aking. possessim. of, of
distreas, cuzoution, seguesimlion or etwer process being levied or anlunzed
upen o sued againgt, all o7 substontially ol of (xs assezs;

“Seller Warranlles™ shall kave the mesning asoribad (o such teem in Clhoogs: K15
ARHEAY shall have the mesning uscribed teosuch ter in Beeital B

"Share Capifal” shafl mean the Telby paid up share capital of the Company;

“Fax™ or “Taxatlou” shall mcan nll fonms of direct and indireet faxation oad el relaed
penmiiies amd interest applicayle under the Applienbie |aws

“Lazatlon Awthority” or “Tax Auwtherity® shall mean wy Governmental Authority
conpetenl Lo anpose Taxation in the Repahiic ol Indis:

“Third Party Clalm Notice™ skall have fhe muaing aseribed o such term i Clanse 9.4,

“Tramsnetion” means Lhe sequisition of Sale Secarities by the Purchaser i accordoncs
wity thiz Agprecmient;

“Trapsucfion Document” shall mesn collectively, this Aprecinent and the SHA entersd
imn betwesn the Porfres;

.
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“Tyansfer” shall mean lo directly or indirceily sell, transter, dispose of, assign, Encumber,
place in trust qvoling or ctherwise), exchange, mll or lrnsfer by operation of any
Applicable Law or in any olher way whether voluntarily or aol; and

“Tranaferee” shall hove (he mesning ascribed to such ferm in Clase 2.2, and

“Warranties™ shall have the fallowiog meaning:

{ay  in the context of the Seller, shall mean the Scller Wrranties; and

3] io the-cantext of the Purchuser, shnll inean alt of the Purchaser Warnantics,
INTERFREETATION

(@} Tnthis Agreement, unless the context reguives otherwise:

{i}

(i)

{iv)

(v

[wE}

fii}

{wiii}

(ix}

{x]

reference to an individual who is a sharehobder imcludes his executors,
administrators und persunal representatives, In the event of transmizssion
af the Equity Shares of an individual who is o shareholder, the Person to
whom such Equily Shares are transmitted shall also be deemed to be bound
b fhe ferms and condifions of this Apreement;

nny reference o “weiting” or "written”” misng any method of reproducing
words |1 4 legile and non-trunsitery form (excluding, unless otherwise
stofed herein, e-matl);

references 1o “include” or “icluding™ are to be construed withou
lintitation,;

where a wider sonstmction is possibls, e words “other”™ and “otherwice™
shall not he constrocd cfusdem generts with any foregoing words;

references to 8 Pamy's repressniatives shall be to its doly authorized
officers, emplovees, lepul or other prmfessional pdvisers, sub-contractors,
agenm, attorneys and other duly autharized representatives,

where 3 word or phrase is delined, other parts of speech and grammatical
forms of that werd ur phrass shall have the cormesponding meanings;

the table of confents, beadings, subheadmes, tifles, sublitlas o alouses,
sub-clauses, sections aed pacagraphs are meered for convenicnes and
information enly and de not affect the construction o interpretation el this
Apreement,

this lermis “herenf, “herein”, “hereby®, *hereto™ and desivative or semilar
words refor 1o this entite Agreenent or speeitied Clopses of this
Agreamint, 8s the case may be;

unless the cantext otherwise requires, words in the singular include the
plural and vice versa and o neference to any gender inclwfes &l ather
genders:

roferences. to Clauses, Paragraphs and Schedules are to ¢lauses and
paragraphy of, end sehedales to, this Agreement. The Schedules form part
of this Apresmrend;

T
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(b}

{x1)

(il

(it

(xiv}

(xv)

[xvi)

{xwiiy

(viii)

refarence to any legislation of law or to any provision thereof shall include
reforences Lo any swch law and any amendments, supplements, re-
enuclments o modificstiony (hersto made from time to Gme, sod any
reference lo the statutory provision shall lechide amy subordinade
legislaticn made from time to tme under that prevision;

reforence to any coniract or agreement or lo uny provizion thereof shall
inclwde refirences to any such conlmel of agreement and ary amendments,
supplements, re-enuctments of moditications thereio made from time to
fima;

any payments to be made by a Pary pursuant to the provisions of this
Agresment 1o any other Party must be in immediately available cleared
[ends;

any upprovil undfor consent ta be granted by a Pary under this Agreement
shiall be deemzd to mean on spproval and/or consent in wriling:

time is of lhe essence in the performence of the Partics” respeclive
chligations, If any time period specified herein is exlended, such extended
time shell also be of the essenze. In relation 1o payment obligaticns of the
Parties, whenever payment is 1o be made or any action is to be laken oader
this Agreement on & day other than.a Business Ty, such payment sholl be
mndde cr action shall be taken on the Business Day immediately sutoeeding
anch Business Day;

umry reference o a day, month or year is relevant to 2 day, month or year in
necordunce with the Grepoian calendar, unless otherwise specified in this
Apreemenl;

in the shsence of a delinition being provided [ur a tem, word or phraze
wsed i {liis Agreement, no mesning shall he assigned to such leem, word
or phrase which derogates ur detracts from, the milenl of this Agrecment
and the mfent of the Parties, in any mannec: ad

the words “directly or indirectly™ mean directly, o ndirectly through one
or more intermediary Porsons, or through confractoal o other legal
arrangements, and “direct or indirect” shall have the correlative meanings.

Mo provision of this Agrcement shall be interpreted in favour of or against any
Parry by reason of the extent (o which such Party or its counsel panicipated in the
drafting hereol,

14
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3.2

SALF AND PMURCHASE OF THE SALE SECTRITIES

Suljest 1o the rerms af this Apresment, meluding satstiesion of the Comditions Precodent,
unless wadved by the Poockaser i its sole discredion, in Une menser st ot herein, or the
Cleamg Trate

= the Sclicr, boiug the Jzpal ond henclicial cowee of the Sale Ceanrities, shall
Transfer, all of the Aubis, U snd interests inand ol ontiredy of, all, et o
less then gl of the Sale Secorities w the Porckaser fres and clear ol all
Trcumbmancss (meiuding the right 1o recedws all dividends aced Sistriburions
diclaced, puid o mnde on re after thes Clasing Diate) and

{bd the Purchaser, relvisg an e Warmaaties, covenants, isdematics and underintings
arorvided by Seller and the Compacy. ghall pairehase the Eale Secarities, See aed
slear of all the Eacabrareas rpgether with all dights, titles, guacantees, Benetite
and irtereses, new imd hensadler aitsching and accming thesets Groludang e righs
b receivie e dividends or cther shereholder coalzibation, for te periad following
e Clhasing Tielel, for the Purchuse Coasideration,

It stesrcholdize padern of fhe Company, us on the Cloelep Dare, sholl be nseset forh in
Fart T of fehedule 1.

The righrs nnd bemefits (eludieg the rght 1o porchase the Sale Securilivs) and the
ablizntions af e Purchaser undse thiz Apreement may be assgned Iy b Porchossr o,
and miny be: zomplersd ar enforoed by, any Porson towhem the Purchaser has 1rosfared
wiech rights, herilit aadior ohlipations (" Transferee™) as i wers o Farehaser miber this
Apreamanr, Any referenve W U ureagser uader thiz Agrasment, after e Purchager bns
mede e ‘Lransfer ¢ agsignment shove, shall mean o poficoce to sueh Trinsterse with
raepeet 1 rhe righis and benelils and oolipations of the Purchuser widor diis Agieoment
Previded det any gucl assignment shall be subject voly £ The Parchaser and it Translree
mwecarticg n desd ol adherenee n the foom sot ot i Sehedule 5 sod Javing defivered a
cogy- sl such deed o f adlzrenee o the Seller.

(e e Closhing Drate, the Partics shall ensare fant all of el sspoetive aotions az snrvisnged
indar Selednle 4 (Ciosing Aorians] are coanploted pronpdly snd without deliay.

FURCHASE CONSIDERATION AND ADJUSTMEMTS
Purchase Consideration

O the Closing Tinte, the Purchaser shall pey 1o the.Selley the Purchuse Considecatbow for
sk soyuisilmin of Sale Seouniiss,

Adjnatncnts ta the Purchuse Cousederatbon

The Partize heveby npres that Porchuse Conshloration may be adjnsed * Adjustments™) as
musually azreed hetwsen the Pasdie:.

Tax Dedmetions
The Partics agice ibat the Porchoser shull dedoel the: Troea before peymenl. af G

ponsiderntiom far purehass of e Sl Secntitas in ferms of the T Act Any Taxes 53
Ueductid shall e depasited with the rehvanl 'L ax Awtbositios wifliin the fimelines provided
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ander the Applicable Taws, and the Purchaser skall prooptly deliver 1o the Seller, the
cesvifiontes evidencing such degusil,

CONDITIONS FRECETWENT

I Clusdig |s conditlonal on the completion of all of the Conditions Precedest as set ot
in Sehednle 2 (Conditions Frecelent™ 1o the reasoonble matigfactien of the Furchases,
unless waived o modificd by e Purchnser in writing (L the cxen ponsissible ge per the
Apalienble [ows). The Parbes agnos that all voss and sxpenaes ineumed or Gufleneat of
fhe Combidons Procedeat skall be to the neconet of the Baller.

AIPPT.EMENTAL UNIRERS TANDING

't Fadles bereby apree and zcknowledee thar subgeot 0 Applieabls Taws, the
cocmectivily approvabla] oblained by il Sefler porsami i e Conral Elecoicity
Bepnlangoy Commissios [Cormectivily und Genesal Notwprk Access oo the imber-Halc
Transmission System) Kegolations, 2022 (*Copmectivity Approval) can b urifized by
the Carpamy, and the Sefler shull (ab all tmes) faeilitnte such vange of the Crnneetivity
Approval by e Coan paid.

CLATNG

subjoc w s fulfilnens and compltion ofall the Conditons Procedeat {or woiver iherenl
by the Purckaser). o Closing shall tske place on sisch dobe as may ke mutealby ageed
betrsonn the Seller and the Parchaser. The dute an wlicl the Closing shnll take placs in
relatian w dhe Transaction coatentplared in aveordnnee wilh (b fenos of tis Agesmens
ghail e veforrad i s the “Clnsing Dule”.

Al Clesing, the Partics shell checsve and perfoem their respective obligations zec ot m
Sehedule 4. The Pariies agees (o take all reascnablz mensares required i enswrs 1hat all
the: events cautemplared i Sehednle 4 at Closmg ans cecepated on the Closing ke, All
potions referred o in Schedule 4 shall by, and shall he desmed o he eonsamnnngd
glmulzanconzly and oo actians shall be deesned Lo beove bt taken por doenpents exsculed
ar defiversd and nuoagreoents andfor decds sadior dozuments shall by deeoied wbres
coine info affeet wtil a1l such neHens, cocamos, AR ICCILENNE amrd desds hende fesn takan,
encecoied, delivered aod liawe connd iota effeecr,

FOST CLOGING COWVENANTS

i or pelor b 20 (it dnys from e Clasing, Date {&r svch cardicr period s may he
pirescribed under the Applicslls Laws), the Company shali execale all reguisiie doguinents
azd slsnll Fle with the furiedictional Registmer of Compaides! (A1 Poom MGT-14 in respec]
ol ke meseluton passed al the weting of the shareholdsrs in fenmg of Poesgraph 3 af
Achednle 4; and (P T IR 2 i respecl of due appeivnacint of fae Parchaser Mamms
Direcior

RFEPRESFNTATIONS AND WARKANTIES

The Scller represenis and wormds to the Purchasee ial Soelt o the sarranties ofthe Baller
e sl aoul in PMard A of Seliedilé I #Seller Warranties™] are iroe, seeeesle,correct nd
ot misiendinn s on the Fxecclion Date asd shall Se e, seemmes, correct ol ol
misleading 2= and va the Cloeing Dale,

Tl Purchuser represents und wanas 10 Gz siher Partios thar epchof the warranlics of e
Purchascr a3 get out in Part Bof fchedule 3 (“Porchuser Warrautlea”) are frie, necorals,
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9.3

correctund med mislcading 25 on the Fxecution Date and shall be true, accurabe, corezdt and
g wislending ns and ra the Closing Date

Thes Sl ot ackioesledzaes snd necepds Gial the Parchaser & entering inlo Uids Agrecment in
seliamee npen the Warrantic anc slall undarinles Clostng, loreliznoe ofthe Wartanlios. 'L le
Seller sokpowledpes and occepls thal ihe Puschazer wonld s by ntezed into fhis
_A.gj';:i::rn:nr hied the Warrunliss ned baen J:'_.'-"-"EI'I.

The Seller apmmes that each of e Wartantics snall be spevilic, sigarets soe independent
and <anll net be limited by the terme of ory other reproseatation sndior sarranly or by Gny
rilweg feie of this Apreement

The Seltor undeitakes 12 potife the Prorchases n weiticg prompthy and wilheal delay i,
bernes mare of any Cael, matles of cireymatonce (whether valeting on o befre the dato
of this Agrecinent of arizing aferwards) shich would censs any of e Wanactizs (i
Lepanted nt such time) bo becoens wnrme, inaceunzhe or isisleading i any respect. Aoy
rudificatlea uoder this Clmse 85 shall col oporste ns o disclosens agningt any of the
Warrnintics and the Wirmanbies shell gor be qunlified by sech actification.

MWudwithstading mnything conlumnéd b e gomtraty m this dpreueent, the Parbizs agree
g the Wirrnniies shall pol be srbiost toomy disclosuies, guatifientions or exceptios,

DNDENNIFICATION
Endemmisaiio: Riglts
iZm and from The Closing Daka:

iay Each Party ¢ Tndemaifving Pacry™l, shell, irdemaily, dofznd and hold hammives
e wtier Party, aod {i} i enas of the Scllern, i dinsstors {foe e perad wetil sech
fime they comtinus L b oo the Board), nnd {it) in case of the Farehszes, direcios,
empluyecs, and the Comnony " Tndeninified Portyfies”) wgainsl agy ang al
Ligses inenmed ar sullerce by the Endemni el Pacies, aizing set of; relaling o
ur cesulting foro; 43 eny misepresantation, brench oe insccurssy of aoy Selsr
Vinrronthes or any Puichassr Warranties, us Cre case may be; (5} eny breach vy ikiz
Selley or the Purchuser (urdiee the Compnne), as the casc ey e, of their
umderishings. covenants ar ohiigatons under the Transaction Domments; and‘or
{iil) asy froud, at ooy e or, prion b the Closing Date; asl

(EY b Indeitunifving Pavey shall indemnify, defend and hatd harm hess e Lidewoified
Partes nnd prampliy o deitand stany e and Creo e tetime from anl gt
any and all Losses ineorred oo sullered by the Indemnified Forllos, aiizing oo of,
retading Lo or resulling foom sy misrspressntativn, Sieach o innceeracy ul any of
Lin: Waitanities

The Purties herek agres that the urslenstanding with respeer te dhe payment of ooy
indesnaification nmiaes in benms ol s A et by tie Indunaifyinog Parfy, o restuns
the Tndemnilicd Barty ot position in which oo Leas has pecurred (meludbng as if oo
adilizizinl Too has been paid by the ndemsified Porte.

Inbemnily Claim Procedore

s I un Indemoified Pary becores owane o a0y 02afer of event tat i Likidy oo pive
iize to n Clnim, the bndenmificd Party shnil fssoe & wiitien notice o the
Irleenni Cybng Prity commining such resgnalile dornils ns ore then avillable of the

ot



it piving rige iocthe Claim 'Claio Motice™, wilkem 30 (hicly) Buglness Tays
of the Tndemmified Party becoming awene o0 guch mofmoe, The mdemsified Peny
ez grve such Cluim Mulivs svc Callowlies, the expdry of che wforeseid 30 (ikirty)
Sysinuss Duws peried, pevidsd et ooy reesensed Siohilily, sasts, e Loass; arlsng
s resdl Gl any soch dolay shell met e n the acconm, of Uxo lndemoiiving ety

th W 3y Bisinesa Tays of receipt of che Claim Mok, the Lindeincintying
Party cnmr eocept or dispues the Claim raisad, i Dl o do g, Gy tae Tademmified
Prrry muler the Clam Mot and make the papeseits inoselacion toosuch zccephbed
ané wodispubed Ddvanminy Claliss witin S (thimy) Tusmess Days ol suxcly
avveplance by [ lidennfving Parry of the Tndermnity Claim mely vasdes e
Clain Mice in the svent the Todemnity Claim & dispated by e Indesanying
Party, the Indemnifying Tarty shall provide a weitren sotioe de rhe Indemnifizd
Party thid the IndemniZying Pamy dizpedss s U leim far indemetticasion (whizs
mabics shall sswealy b derail the ressani=) for such dispubel. In the cvend of o
|,'i5_-_|u|,|_-|] Clanis o drcdzmndfizarien, the chligalzon ol U LdenizniFyLip Hirty ra
indearsnify tha Incemifisd Parly pumsuant v Chis Clawss 9 aholl arlse upan the finzl
Seterminativn o the Bdemuity Cluits o pegcadaree with Cleuse 35 ol ha
Agrewstenl 2 i aeeeed fhed §E che paymient ce depuesil made sl sy Pomon
nelonlinz Trvpernmesdnl Anrharite is refmded of rvlunaead G ke lisdeoarified
i, thers such refunded amiord G s bee gl By e e tfring Pomy us
an irdlemnity shall he oolumded v surnsd b e (edemrified Pary b the
Icclemmityizg Farly. For the paraaee af rhis Clonse 905, 5 clarllied Sl b
Ledentaiiy 4 Bdm ol inclicde iry reasprable sosts 2ud vapeise flEe may be
Ineeved In defending soch linkilite,

2.4 Uhirdd Pty Claiimis

i) With sesmzet tnoany third poee Clas agaimet G Ddeitndfed Py inrespect aff
which indsnnifisative e beizg seaght by e docnified Party, the thind pary
Claim shals, subioel 1 Applaalie Lavws, b netified by the Indemnilisd Pardy t
Lr Lonlanmnityicns Petyr b wery af nowricten notice [ Thind Parly Clain Metice")
werdliin 6 ey Barisess Taays o receips ol the thinl pady Clabi, peresided ehist
delzy hy the Tndemaified Party o pivs the Mied Peemy Cloicy Metice Lo b
Incesmnibving Party sall ool, ioacy naavaes, prejndsos ar sdveraele ‘alled oy
Clazn dut the Jecenn fied Prrties may hove aguizst ihe ndanoilyicg Many, and
ganll nak, in ane manrer, relisvs the Indemmilezg Pacy of their ohligatms
prrsimnt bocthis Clause 9. Any increased akdldy, enats,ar Lrss, a5 2 vesult el any
such dely shall med be w g secomnt of the indernifying Party,

h The Indemszilyiowe Dty sbal ] v Hic oz, caerzisabes by giving 2 wrila ncie:
f i Lot Clesd oy v i S0 (ER iy Busmess Dhes, oo sl sboder nodice if
sevrnlied ander srach thind parte claim aller e e e st notiee from such
Irdemsified Parky 4f u chinl pariy Claim coposseding inelading o Govermmental
Authurity, b assume, al Gk coxl end oxpense of the Indesmnilving Party, e
detisnsy el e such Claicn or pereeedivg, Frovided thak

il

Ik hodeznisified Party shol! he enlitted, at cthe Didermidiad Pacy™s wost, o
Appeint 2 saunag] fachasrve the Sedinse U any auelt fhird parky Claim or
priecesding; the Inchennilvicg Parly shall nor somzene tnoeetry of acy
judgrment o oudcr oe ster i or peeonse oy setdemen: unles: () the
wale pedlel gronted vf ngeed 5 the poament ol owecery damepes
giniihanereas to the judemert, arder ar ssitenent 2ad e Tndemnifing
Pormy ficly pays eut such sam withii the dene limits venaired, under ihe
Lomes al such judwid, srder o sedlemect, (k] there e o lizelsips ol

-
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any satore agnins: e mdsenified Portes; aod (@) sueh Judgmsnt e
sefilement ioclales as aw uncoaditicon] ferm shemant o release by il
claimant oo plainifT of the Indsmenilied Fery w Pastivs, fions all Jiahilizy
n respect ol guch Clziv or procecdiog pravidesd thet the Irdwnnilving
Party shall notegter oF conserl W entry of fudgment, semlement or
vanmpmoiziae G iespeet of suclthind anrty Claim witbioul Lhe poion withen
consent of the Indemnilied Party:

{11 the Ienlcennifving Party sbhall keep the Indemnitied Party ndodiued 25 to the
stanes znd progress of znesuc Uind pesty Claict ar proceeding and shall
arcvide Ui Indenmified Barty with all such miarmation and docanenss &5
“him Indernmi Feing Pariy may sezaouably soquestm relation o che thid party
Clng: wand

(0 ke Indemmifysng Parly shall pec diveesly or dodirectly comespond. or
cotnenamicnte with the thind perfies inoselation 10s died party Cloim oo
praceiling, wilheal de pror weittzn consemt of the Indemnilied Fary,
which shall mat be unresemably withbald, condiiossd or delayed. The
Indemitsing Fary shall chiain the prics consent ol the Indomni fed Party
in repect afury Flmgs ar pleadings, o b made before amy Cirrearnmenibil
Autherity and asy leflers or notices: propesed o ke delivered By
Tndeminifwing Party ta sich Govenonenlal Avtlarisy,

1F s lesdemnifviog Pay dees not assmeand control the defonse of agy @wsh thind
prty Cloim or proceeding i aceordanee with Claez 2.48(0), o7 dnes nat delend
any such Uhisd pacty Claim ar peoceeding i ol fuile, e lndupilfZed Party shall:
(i b tea vighil oot oot the oblipation, ot the Ieclemnilving Parly’z cost aad
cupensg, to defend sech thind parky Claiipe oo proczedings, with b
waniclanes ol connast ns dectned npproprinte hy sach Indemoiliod Faty,

il keep the ndemmifiving Party mioned of the propgress of the proceedines
solaticp b guch thisd party Clntm mnd shsll provide slee Indempifiing Pory
wilk al! sech imfvmmatioo and documents ns the Indemnibyng Parly may
requsst e oslation tothe thimt party Ol and

fii]  molceasenl o ol of judpmient, settlement or compramise Ly eapoct of
gach thied pomy Claim wilbeul b pece wicfen consent of the
bdemiditvlog Prity, which consent sholl not he nrmeasanally withheld or
ifelnwed by e ndemi fving Farty, Fiovided boweover that fhe requiremand
ol the Tedempifisd Pamy fo seek the prior willen cowscol of the
Trclemuilviog Party shal ot apply i egpect of ony judgment selilonzet
of senprooiss which is prapesed o be ellissed i ctanxlion »oth ony
prepesed rade by the Puechaser jn nuy shares of the Company aed/or all
arnny pest of tae basines ol (e Company I sach jedgment, setflement o
compramiEe relates oo affoets e seourities of e Company aodfor the
usiness,

%5 The Farles spres that nolaichatandiog anvthing cootnies] in ki Auresmen(:

any Indermnity Chim made by zny lodennifisd Poty poader the Agrdemend shall
L galsjeet to the provizicns of this Clmse 9; and

anny ety Claine uedee this Clavae 9 made apnmst the Indemailying Pasies,
ghall be mesde anly by the Indemmifiad Parlivs.
o
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The Indemnilying Parties ghall nod b linkls ta oy Iedenmilied Party foo any Losses sFand
i the saent soch Boss orises wsow sesule of sy action taken or dol tako by the
Trdemmitying Parliss oo U Compagy wirh the prioe written appooeal of the Tndemmniliod
Fasie

I the event laal Lieve & aoy change in the Applicabls Laws aftes the Fxezufian Daie wihech
has e is rensanshiy Tisely W bave o sdverse effect mm, or impact oo e 2Bilige of the
Parlies o ceagomnate the Transaction, the Partics sball mymally discuss onsl suzes on the
manger i which o mdlness o coligale the aanse,

Implementation of Indemndfy

ini Tis the extent reasoiably lepally permissible. sn' ludensiZficd Party moy amgreauae
Lidenenite Clnima by ather ludonitficd Prrtiss and moke o singls ciacn aeicly
thriragh such ludernrified Party, with a view of preseoting a eompon Clivm Bt
10 the Indemmitying Parties.

ih] If, Lar a0y roeson whatsrevar. any ol L provisions of fis Clease § canmat be
irnpienanted o the manmer sel out herein, fae Parics berolo siaresshy agree fhot
Gy alall doall sech nzts and Bings and adopt all ench simuclures ay are Legakly
permissible, G achwve e coopnersial and scanomic offeet ntendad by this
Clausy 9.

= Tsch ieddenisily comained in othis Agreemenl & o scpimbs d mlepenadent
ablization and no vae indernity lmils de peocelity of iy ather iedeoidn,

) The bndeeplfizd Proties shall nol bs eutitled fo moke sy Clom skd the
Tndemnifying Pary shall pat b lble foramy Claim for aoy odiect, semate 2o
carsequasitiol Losa, ar for ony exemplary oo panitise loszss

ie} The Tnibemmclied Magics shall not be erditled b posdeS 0% Rmounts o oklain
pavingit, reirabnrsem ent, sestitation or ndemnity mone thim once n respoct of e
s L

ify [ne Indernrifizd Pury shall nol and 2hall pot e entitled b onake any Ulaion ond

the Indesifving Parte shall rot ba liahle S any Claing € the matters giving s
r such Clnimoarise sabely ou1 of prass neplipence, willul Jefault or frand, oo the
parl ol an ludemnidied ?orty prstthe Clesing, Date,

(0 The Indemnidvicg Farty shell sxerciss cormmerciall ¥ reasoable efforts to mitale
Hles i pact of any Loss sultered ar incuod by e Indemnified Parlics

ikl Subjoct 1o Clauee 9.8, the mdemwmifimizon cights of the Todemaified Parties e
fivia Cianse ¥ are independeis of, aid io sddition w, sl ether dghie and remedias
s Tl JisdvenndTod Parties may bave of law or it equity o othetwise, meludicg
right 20 sosk specilus pocloriaes, weeizsion or athee injunctive selief, ranz off
wihich rizlics o remedies shall ke allecied o dludnished fhereby

AGCHECATE LIARLITY AP

Netwitasmeding nrathing contired i ihis Azrecment, tae aguregabs lebility of the Beller
powirtds dhe Comppaoy, Mvrshaser, its directors and cieplevess, under this Agreeswol
(wvhether nnder Tiw, comtract, o0 Otaeeadss) shnll in nn event exceed 100% {ons himdred
aer ciend] ol thi: actual smeeont of Purchise Comsideration reozivad by the Seller from e
Furchnzer (whether in advance or st}
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EXCLUSIVITY

From g Fxseodien Thate and until the Clasing Dt (Exciaskelty Redesse Trote™), the
Seller, its represendative, directers, ol oo, cmplesces, advisons, or comtromors, shall nud,
end the Saller shall snsuz: that e Campanye shell nod, divectle or ooy, s, fisiate,
BT, CEgas i o eonilins wme disoussines or sagoilations, orelhans infamaris with
pary Uik pemy tn) wirs rezpect o te sale or Trnslit of any of e Seen iz re Aesess of
e Cnmpen, ner s=l, rimeler, sssume ingol, a205000 eate pr permit tis subsistence of
oy imerast or Tnewndrasce, wiler s the exigivs Fnourabrancs cozited pursiac] 11l
bomuanes, direyl on fndocet, cathe Sale Securities, Acsels, cohle ovar o say propery,
puwinng e conliiess, whether noay nared nr bereatios weuiniad oF caenow the reeaimhles
ntcker the Ponizer reany pact Geeend or (001 e aglerlng ess any amenpement which may
resnlt in chenpe af capitnl struclone, mesagesient o Coitral of the Campary

Provided thar niching cantamed iu By Clanse 10 ghall ressizt che Bsller ooy ol i
Affilistes in underlabing s ebavss b fheir own shorsbolding uc inocovaling, any
Tocumibranes veer thair sesritles, prowided chas the Seller shall wot dirgely o fwlizectls,
whaethie g o sandaane or censclidzied bass, enpage ins discugslon, comtem plare, oe enter
sty o tresenetiom which is m conirgventiva ol e seros o7 the Agrezmencar the Applicable
Lawm.

ANNOTNCEMENTS AND CONFIBEATIALTTY

Facl Pary cmderinkes dhot il sha'l col seveals fod shall eomse it respective direcions,
afficers., emplovess, amenis, advizo s oo i spressintives not i rsvead, e any hiod paniy Gy
Conditdenbiel Infeoesricg seoaired byt or them fram ar co behald of fhe Coenpary nenny
ailict Parky or in cemnestion with ks Agromnot of iy efes meillere qgreemess o
tronsnzsicns oantsopluted thevio, dnoach csss eoocerming the prganizatice, business,
[immue, mramsactivers wr aithins of the Com proy, ar 2y ather Parly willoul e poiie sangenl
af e Company. of e conearnsd Patiss ps the came midy beo 1o denm U pmbilential
Imtornarion® g2 aact in rhis Aereemeed sl meaan

HY e sslerance cf this Apresment and the s and sislus Seeal (eherier coonveyed
in werten, orad arin aey other Goon and whethes sochcinfremantion is fomast
lvefora, an or ofler the Eveculivn Datcl

ikl ary irformanicn sonserming e cepanizetioeg, husnzss mbellectul - prapery,
Ty, Ginanee, fransaetions araffirs of ony Pasy 1o this Agresmail Caterher
wilrten, sl ar in oy sfer farm ond whetbes seck tatmation i Fenithied hefore,
A ar afrer rhe dode hersals,

[l ary infremarinn whirscewer corceming ve celadig fo {i) nmye’ disgube or Clairs
ey ok uf or i cancealon will g Apresment; of (i the rasolmion of gosh
Claimm e dispute;

ey sy folormniion oF wanstaia peepared by oor Borow Parly, diveciors, olleers,
b plodsrs, eonvta advisors or represembabves Cog canlain or otberaiae reflec, or
are: pensrz s From, Cenfidemial Infarmaticns

e nEnrmarier ool moteriols preparsd by Lae Pastlez ar thair respecrive dinecion:,
oifficers, emplovecs, agonks, w0visars of repesenrarives that coninin of atbeos
redflecl, aranc gencealed o, the Ceafidentia’ Tnfarmatinn.

A Party may s lse, ur pemmil B discdaspe of, infarmatinn vhish would l.'-‘-l'.l.-r'.'-.as. (Bt
Condfidewsial Informmnlion, 2 and 101l sxtenr tha ir:
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iz} is izl b b ACTHEYE of thet Farky or 2 diracter, efficer, smphepee, agect,
acvipan, wndiior ar rapreacnidive, it shorsbolders, prospestivg liovssion, lender,
prospectyve lender of tra Parly or its AN iawes, poesided Aot sach Persans hove
heen informed this such imlommiion s eowfdadiab and zre boong By the
conlidentislicy ol s vol nhis Lkess T ar

ik} i= required v Applicaloe Liw oo Lanteinmentzi Awtheetty ar Tasatioa Adllcly
e whuish g Fasy b gahjeet er pueszaes 1o omy erder ol any Sovenuzunlal Autliceiy
ab Feeention Aairyarine o

(1] 1 zich dhclosee i pequired Ty the Applicohle Laas or pursuact W rjleeisents
ai au steck cecharge (inclading as part of any poospesstos], whers the shoress of
znch Party ore cordemnplated b b el ar

i) in reqited fre the pumess of ohitining any Ceiments femied nader -his
Apreemnent, ar

(el pomes i the public domas aiker than & a el of & Reoazh Ty such Pany of
lds Clauss 13 or a tovach by are ather Posom af n duce of confidentizlive avwed 12
b sueh P loery Bety o this Agreement,

prowided thal Lo lhe exlenl ovisssbly podiieeble ond legalty permissible, price writlcn
ol ol any Candident sl Tefarantian o be disclised porsuail o Claoss 112000 ol
1), e ahmll he ghaen tnothe stber Parties and their nessanabbs conmcita fnhen s sce et

Exieot s .-_h;"uh st the Applicahle Tooae, 15 Perties, their ceprvaumbalives or gd vizoe T
ary af their respesive ARlEs) shalt oot make any publis ansonseeisat e e any
e relense with reapect W Uie anssdjons eocraaplanad wder the Apreement. withuul
the priar weritlan cossart of the other Proties, Provided that, W the evenl amy disclasose G
avdemineiienl (& eoaira] r bz mods In ascordames with Applcabk: Laves by 2o Party,
seh Prry shall priar te imizking such ansouecemedd, pravide e other Fuoties ity o drefy
comrminacatinn propased w ke releacssd posusnl enio

Foatedthstanilimg the ahees, B Parbivs agoee Ul collas in s Clacse D ehall appiy
the Purchaser’s right b Galus: U rotal eapesity of she Projects andfor the lecalion ul il
Poajiess (o o 00 name Paziz], arary time nfter the Sxecutinn Date

Lz Heller andertakas et e the Llosing Taare, the Seller shall, amd alianll prooaie: thar Hee
Seller-namings dirsstors and it AT Tliekes shall retum 1o e Doon ey 53 saplicohle all
Comfidenzinl InfarmutEon relaiing bo duw Busdises, vhe Dampzmy, which sach Rellernomines
dircetors and 11k AJ0 e are noed oaligegsd ander A pplizable Toawes to relnin upon cesealicn
of ancheeatug with reapes to the Crmpany (mless such indioosliva & avaikaale o pokliz
dernnin reher thon hy kreack of the conlidentialivy obl:gtion: of the Seller or any vaher
Pecsom who Rad aveess v such infeapaticel caeept t the sxtenr 2oor informobom is
rizuineid G B el pucssst o s sistary requinement wnder any Applivablis Law o
b Il eitendd (B soch Lifarmatian &3 miteenmteally relained as pad A0 o compiube Diek-on,
recovery nr smmalar archival ar disaster recovery svsonn v funs, pevided thet sueh copies
are not inbaatiomally pocessed eieepl wlos segiiad o raquested i acenrdonce with he
Applicabls Laws.

Willwel povjurdive Ju ay cther giphrs or remedies chal Fre Puries muy havo, e Palice
ackiomledpe 2o apres thiot domagea wodld rat he e adeguats ey ooy breach of
this Classs 1] asd thot the ramedies of mjmction, spevilic polivrnangs £ad aftar egainble
remadies ore appropeiake fur any theestaed oo actesl hieach of such Clases,

e

— _,:,: Ly
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12.1

12.2

12.3

12.4

The confidentiality restrictions in this Clause 11 sheil continue to apply notwithslunding
the fermination of this Agreement.

NOTICES

Any notice or ulher communication to be given under ur in connection with this A preement
zhall he in the Fnglish lenpuage in writing and signed by ar on behalf of the Party giving
it. A notice may be delivered personally or sent by pre-paid recorded delivery or
international courier to the address provided in this Clause 12,3, and marked for the
aftention al the Person spesified in that Clanse,

A natice shell be deemed to have been reccived:
{2} at the time of delivery i delivered personally;
(b at the time of rensmission if seat by e-mail; or

() 5 (five) Business Davs after the time and date of posting if sent by pre-paid
reqorded delivery or international courier,

provided that il receipl of any notice occurs after 6.00 pam, or is not on a Business Day,

deemed receipt of the noetice shall be %00 a.m, on the nexi Business Day. References Lo
time in this Clavse 12 are to local time in the conntey of the addresses.

The addresses end Tecsimile numbers for service ol notice are:

Company

Address s Plot Mo 152, Sector 44, Gurogram [Z200Z, Haryvana
For the attention of : Direclor

F-muil address | CEACNEEACME in

Seller

Address : Plot New 1352, Sector 44, Gurugram 122002, Harvana
For the gitention of : Direclor

E-mail address : infod@acimein

Purchaser

Address 1 Plot Mo, 152, Seclor 44, Garugram 122002, Huryena
Far the atteation of » Company Secretary

H-mail address L g5 acmeiiacme.in

A Party shall norify the other Parties of uny change w© its defails in this Clause 12 in
accordunce with the provizions of this Clause 12, provided that such notification shall only
be effective on the later of the date specified in !.ht. notification and 5 (five) Business Days
after deemed receipt.

B Ll
W e

19



14,

1a£2

FORTHER ASSURANCES

Each of the Partics shnll co—operute with the othors and at thedr oan cost, execule and
deliwer to the oherg much imstrumentz ond docwmenls and fake such other petions as may
b pemsonably requested o required from fime m Hme in srder o carmy out, give effect o
ened conlirm Ueir rights and the intended purpose of this Auprcement and 10 causs 1he
fulfilmeni nf the earliest practicable dae of ofl of the conditons W their sespoctive
ahligetions o consmmmate the iragactions contooiplated by this Ameement, provided that
no such decument or sgrecroent shinll by inconsstent with the infeut of this Agreement

ASSIGMAMENT

The Selber or the Coanpany shall not sssipn, Transfer, chnrge, declsre a trust of or adheredss
dispree of wll or any part of their fieghes and benetits or obligitions under thes A precment,
witbiout the prios written grmsent of the Perchaser.

Ihet Furchaser shall leve due abilicy b assign its dghts or obfigtions wide tis Agrecment
in feer af oy Persen withaal. the requisement of 2 consent by the Seller, in acgordance
with Clause 2.2,

TERMINATION

Thiz Agresmert shall comre dnte offect on the Bxceution Date and shall remain valid nnd
hindiniz on 1he Partigs untl such Uime that it iz terminated, either (i) by muleal written
eongent of the Partice, nt any time prior to Clesing: oo {ii) ia eccordnnce with the prov [siens
of Claize 152 helow:

Termination Eveafs Prior fo Clising

Save a8 othiervdse apreed betvesen the Parlies it weiting, the Purchaser shall heve the right
{exercisable in its aole discretion) to terminute this Agmerent prior to Closiog [iale:

{nj} 15 ary Beller Insolvenoy Fvent kas uecarred:
{h] i the {ompany fs subjuecl 1o Company nzolvenes Lvent)

() s peeurrence of ooy Moterind Adverse HiTect afier Exceution Datz bat om or prior

for Chsing Thdes
id} it the Seller andror the Compuny ana in matecial broach or non-eompliance with
tha terows of zivy of the Tronsaction Decuinents; or

4] if moy evenr occurs which would censtitute a brench ol represectations and
warrantics provided by Seller uncler the A greement; and IF seeh representaliens and
warrantics provided by the Seller ore found (o be witene, incarreet o mislesiding-

Conseguences of Tevmbuatbow Prior to Clesing

Matwilhstanding anything to the controry armdmioesd 1 this Agrecenesr, amy termingtion of
s Apreomont poior b the sooenence of Closing, shull be without aimy recourse fo anmy
Purty smel oy Purly shull love amy cloims againg omy other Marly 25 o rcsult of such
teminntion,
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186,
5.1

16,2

Hurvival

Clanse | fDgfinitions  ond Seterprepasioess, Clagse [ ddmiouncesients  and
Cenficdenitaling, Clanse 12 (Morleez), Clause 15 Terminpiion), Clmssa 153 (Sl
Cloase 16 Fiovensieg forw and Digpure Resofution) mmd Clanss 17 (Micellaaedis
FProvizionsh shall simvive the (ermination of this Agrecawent,

GOYVERNING LAY AND DISFUTE REBOLUTION
Governing Law

This Agrecment is governed by, and constroed inacenrdancs with the Inwe of [ndia, Subject
to Clause 162, the conrts ot Gurugram, Haryvane shall have excluaive jurisdiction with
respect jommadlers, arisdng out of this Agrecment,

Arddtration

() Anv and afl disputes or differeaces Between the Partics hereto arising oot of or in
conneztion with this Agreement o s perfurmance, including the breach, tzomination
ar [nvalidity thercof nad smy non-contmstunl ohligations arising our of or in
coiestied with this Agreoment ("Dispate’), sholl, as faras i s practicable, be
seltled amicably through good faith consaltation between the Parlies

(b} [Dwithin 30 (hirtyd dayves of n Party referrimg o [hspus T conguliadon e per Clouse
16,20 e Partica have failed to reach an nmicable seflement, then such Dispue
shall he subimitled wfinal 2nd binding arbitration ps per Clomss 16.2(c), at the request
of wmy of e Parties upon wriden notics o that effect to the other Paries, Bach Party
shall nppoini § {one) arbitraton, and 2 {(teao) acbitrators 52 appoinied sholl nominste
the third arbitrator, whe shall be the presdig artiirator.

ie) A Dispute shall be relerned o the above-mentioned paned of arbitreiors, and finally
resalved by wrhtiration uuder the Aubiteaticn and Cenciliation Act, 1996, ax amended
from fime to time, The venwe of the arbication shall e Guragram, Horpana Lhe
langiaage of the arbitvation shall bs Boglish.

{d)  The arhistetors shall hnye thes power 1o grant any bagal or cquinble remedy or raliel
available under Inw, ineluding mjunctive relief (whithee Interim andfor final) and
apocific perfomnance and amy mensures ordesed by the wiiiracors may be specitically
enlureed by any ot of coenpetent jurizdicticn.

(&) Ezch Party shnll pomigipate in good leith o reasowsably expedide (fo e extail
practicable) the conduot of any arbitml proceedings commenced undes this
Apreesri

ifi  Arsbitraticnawarde reodered shill be finel and Wnding and shall ot be sarbject 1o @iy

fonm: of appoal, except a5 permitted omader the Applicahle Laws. The arcbitrators shull
slala peasons for thcir findings nAriting,

MIECELLANECTUS PROVISIONS

Costs

Emeepl s olherwize expressly provided in this Agresment;

[a) cach Party chall pay the costs and expenses incumed By it in connection with the

2 ._I,._""
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17.2

17.3

174

IT5

170

17.7

17.8

drzfling, negedistion acd finalization of this Agrecmeor, and

bl the stomp duly with respect 1o this Agsecmaont, imcluding bor the rinsier of the Sal
Srcoritics shall be poid by both Furlies i equal poopaion.

Parfinl Invalidity

Iueh of the provisions of this Agrecment i= severable, I any provison of Bis Agecoment
for purt ol 0 prowision] 2 Tound By any sourt of competent jurisdiction 1o he invalid,
vnenforcenble . or illeal, the otber peovizions shell remain jo foroe. T nny ireealiil,
aienforeeable or dlesnl provision would be valil, ciforccable oo Legnl i some pard of il
weed deloted or modified, the provision shall upply with whatovor modification s necessary
to give effect o the commercial iatcotion of tae Perties

Ewtire Agrecment

This Agreement comstiiales tho eitire bindiig agreoment betwsen the Parties wilh respect
to the subject mater therein and supersedes and cancela any prics oral or written agreemenl,
poprescitatian, andsrstanding, amangemenl, connnunicatisa or crprosdion of intens relniing
 the subject auador of this Agreomeant.

Anendments

Mo modification, smendment orwaiver of ay of the provisions of this Agresment shall be
effeetive untess mude in writing specafically ceferring to this Agreement nnd duly shmed
by ench of the Poizs,

Rekationship betrvoen the Porties

Eanch Pasly herety is an iadopendent contracting perty ond nathing contained i kia
Mpreement shinll be congtrued te be incansistent with this relntionship or status, hothing in
thiz A preement shall be desmed to constilule & parnership beteeesn the Porties or aimsdilute
ary Party s the apent {excepl W the vaient provided in this Apreement), smploves o
rupirascidtative of te oter Parties,

Coanterpacts

Ihis Asreemenl may be exeeuted i countesparts and shall be el Taetive whes eacl I‘B.I:‘-f'__-'
bns execyded vl delivered o counierpait. Each counterpart sholl comstitnle an nfginal of
thiz Agreemant, bud all the counterparts shall toocther constitne one and the same
instument, Any signoture duly adfixed o this Agreement and delivered by clectronic mail
i portable. document formet £odf) shall be deemed o have the zame legal effest vs dhe
acial signatars of the pecson sipoing this Apessment, and ey Pacly receiviog delivery of
a el copy af the signesd Agrecancar may rely on such ng having achuaily been signed.

Cusialalive Rights

Subject to Clouse 8.6, the rights and remedivs of the Pactics hesein provided are cumulutive
and nene i= exclusive of oy other, oroof any cghts or cemedies that the Parties may
olhorwise have at lav or I equity,

Language

The tanguage of this Agreement and the ransactions envisaged by il s Taglish, Al netccs,
demands, Terguests, slalemels, cerlilcates or ether docoments ar carmmELEniens o b

o LT



7.5

17.14

1711

17.1%

prowided in corncetion with this Agresment and he fznsactions envismed by 8 nivst be
in Fnglish or accempanicd by o cepiified Fnghish tranalation. In ease of any inconsdslenaey,
the English transhaton shast] provail, mmless the ducumend or communication i= & staluiocy
ot other offiein] docement or eomasication,

Reservwitom of Highis

M Forhiearance, indulzence or relaxstion of ary Party at any time to require performancs
ol winy priswisic of this Agreement shull in any wiy affect. diminish or prejudice the righl
of sich party le reguiine perfarmanee of the same provision and @iy walver or acquieseence
b miry perly b amy hreach of ary provision of this Agreement hall not be consmed ns o
walver or nequizseence ol iny cantinabug o sueceeding bresch of such provisions, & waiver
of ey right under or uriging oul of this Agrcoment o poquisscence W or recognition of
rights ar pesition othor than a3 expressly stpulaiel io this Agreement,

Guod Faitls

Ench of the Paries agree that this Agrecment has been satered into in good faicth. that ench
Party shall o all times oot m good faith wwards each osher amad shall comply with atl its
obligarions nnder this Agreement and <hall refrain fom ooy aet which could damage any
fawfl clghts and interests of the other Pacdy and o i Affiliaies;

Time b= of the cozenee

Time is of the essence e porformanee of the respective obligations of the Parties, IF any
time peried specified hereim is extended, such oxtended time shall abso be of the casency
Hermitharnding anyehing b the conlracy, any time limits specifed in any provision of this
A greament, within which any Parly i required t peiform any ebligations or compdele ary
activity, shall he coatonded by such period we sy be reqnired to comply witl sy
recpairerent of the Applicable Lows, provided G, the Pary that is roquired lo comply
with such Appheahle Laws shall acc in good faith and wse its best offorts o snsire
complionce with such Apniicable Laws within the minimum tme posaible.

SImrjﬁr: Ferfirmanice

This Agreement aliall be speeificnlly emforceable ar e instance of the Portes. Each of the
[arties fcichy apree thnt the other Parties will soffer innnediate, maternl, mmesoable,
contimiing weaed iroparablz danage ool hirm in the event of any mererial breach af thiz
Agreement amal the resmedios ot Applicabls L in reupect of such breach will be inadsiguate
and conaequent by wree e cluiis o defence that no adecuoinde remicady at Applicable Laow
ia otherwise available.

[ Thve Frmoinder of this poge has diteniionaliy Fean ot bank]
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IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered, or caused this
Agreement to be duly executed and delivered by their respective duly authorized representatives,

as of the date first above written

[Intentionally left blank]
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SIGNED AND DELIVERED by ACME SOLAR
HOLDINGS PRIVATE LIMITED acting through its

duly authorized signatory

A
'-;fmfd_ o ¥
.___-' - 5 .- . . I"h- e ,.J:': ;ﬂ
Name: Lo nfodds, DS
Title:
. f % I:“u.!i' - —.:'- N
Datﬂ ﬂf Slgnmg: ; -'-. .ﬂ".ﬂf"\-.-"."l"_..."[;a'_.__ e b
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED

acting through its duly authorized signatory

o . T
- T
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SIGNED AND DELIVERED by ACME SIGMA
URJA PRIVATE LIMITED acting through its duly

authorized signatory

A . b, -
lllr___r'-f f.-"'l‘i:_,_p };‘PL {)"-—f.
L _,-%f &
v
& -
f . % \\ :
Name: ife, ‘-*“‘X“-”’i et (0 Py

nI

Title:

Date of signing: VG 6 E Jo L)
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SCHEDULLE 1

SHAREHOLDING PATTERN OF THE COMPANY

PART A

Shareholding Pattern as on the Execution Date:

.i*,f..~ :;.IHL_“- e "ﬁwfj’_rlﬂawf ﬂﬁ!qu uimﬁhﬁimhulder 3 hn. ‘of Equity | Yaof S]]HI:-:EE
B e e A ot Sl :;;-:;. " Shares held !‘*—.., © Held'
1. ACME Cleantech Enluliﬂns Private Limited 9.900 00 00%;
Z. VRS Infotech Private Limited (as nominee of | 0.01%
ACME Cleantech Solutions Private Limited) | |
Total 10,000 100

Authorized. issued and paid up share capital of the Company: INR 10,00,000 comprising of
100,000 equity shares of INR 10 each,

Part B

Shareholding Pattern as on the Closing Date:
e e B r&
__.g_lr Hp;.,h e We m;;ha uﬂr Ehﬂﬁhnlﬂer 5 R ufﬁhﬂ%
s e | o TR T b s e eld .
ks hﬂm Clnante-;h Sututmns Private Limited 51%
g ACME Solar Holdings Private Limited 4,900 49%|
Total 10,000 100% |

F - - F _:'\-.. L d-'u-. i
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SCHEDULE 2
CONDITIONS PRECEDENT

Representations and Warranties: All representations and warranties given by the Seller
under this Agreement (including the Warranties) being true and correct in all respects as of
the Execution Date and the Closing Date.

The Seller shall, at least 1 (one) day prior to the proposed Closing Date, have delivered fo
the Purchaser acknowledgement of filing of application under Section 281 of the Income
Tax Act, 1961 for the proposed transfer of Sale Securities, to the Purchaser.

The Seller and the Company shall, at least 1 (one) day prior to the proposed Closing Date,
deliver draft report under Rule 11UA of the Income-tax Rules, 1962 in respect of the Sale
Securities based on the audited financials of the Company as on March 31, 2024

The Seller and the Purchaser shall have mutually agreed to the draft of the Restated AOA.
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SCHEDLLE3
REFMEESENTATIONS AND WARRANTIES
PaABT A
SFLLER WARKANITTES
AUTHORITY

M i & connpy dihy lncorpormed and valdiy existing umer the lave of oz furisdiction usd
Applicalle Lo,

It haz the peecszary powver and awhoriey (cludliey copammes prwver) fa enler iclo ani
perform its ablizabizas wivdes the Agreement, in nccanlunee with dg s theeein, ta which
ir iz 5 pacy nnd the smme shall conscineis i fopal, valid and hinding ablitions which ae
enlorceable m accanbce with e fenms npninst i,

The exscution, defivery and peiformeanee of this Aursemant  Laes el (D) voustinte any
lyzech, vinlotion of ar defiult of any Applicable oo by which it s governed; o (i)
ol breack of any prevision of ig oo the Company's Cladker Doecuimeuts; or Gl
trigoer 2 defanls mmder uriy Cimiract, uisdcizaking or dozd by which i s bound® e (V]
consbiule violsion o any court order, judgmend injunclioig, swasd, decwce, swric or ony
oityer rastricriom of any sind agamst, ur Eudine apon, e Selleror upoen e Sale Securites;
af v} constitate & breach, violntion of ar default of any Censenr applicable ro it ar (v}
pecquire the Saller o obwin any Consent of, sy Sovermmenind Autharly which Doz
Juzisdivcion owee the Selarandfar, oy Person (ulbier dan s alieady compemplnied in (1S
Appreernent), As ol Gie Closing Daez, e reguizite corporate approvals for dw Tinesfer of
e Sl Sepuritics roquired By the Seller nve bean alfaboed sed sech spprovals ez walal.

Tl Seller liag ood ceecieed any weritten netica ol any Procecdings, pendiog or throstsae,
2t lnwy, i =ity o olharwias, dgainst o o my of i prooedies or assels, st seald
reazomahly he expeered to néversely ailect the Sellu's abilite to conmmmmats the sals and
purchnse of the Sale Socurtlies o eeelpt of Pirchase Considection g coutemplnied
heeenmder or et seeksfor prevent ordelay: e comsuination of e snie and purchage of
the Sale Securibes owieed by oo espsemmintizn of the: transections contsiplaczd in rhis
ASreciselst of reeeit of paymens ol fs partion ol the Puechast Ceaviderntion hensurdur

SOLYEMCY
e Seller Insobvimoy Brent of Cotpary Tnsalveney Tvent las-accured.
RALE SFRCHURITIES

Ax an the Gxesution Da, U Seller it acls Jepn] aml beneficial veoer ef the Sale
Scontifics lsred coposte its nome and has Uhe cighl 1o exoccise a3l voting and rdher riglis
cover and in respect ol such Sale Seeuritics,

P the Clising Date, annsedialely poior 0 Closing, the Setler shall bo Uhe sele legal and
hescficial emner af the Sale Becuritizs free and clear al sl the Eiscuinbinees:

Toe Solier hae foce, wood, markerntle and clenr title sver e Sale Scomiities, and has the

nusharity amd Teyaisite pawar W dispoie of the Sale Seewrities and upon ransiee of te

Sal: Socuritics the Purchaser wil' be the sale legal and beneficial eaver of the Salo

Seeuritien nnd will be repelered ag the sols”owier of the Snle Securities. excepl of fhe
T, 5,
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3.5

3.6

3.7

3.8

39

extent of any Encumbrance which may be required to be created on such securities in favour
of lenders in aecordance with the Agreement.

The Sale Securitics have o clear title, free from all Encumbrances and no Claim has been
made by any Person to any such Encumbrance, except of the extent of any Encumbrance
which may be required to be created on such securilies in favour of lenders in aceordance
with the Agreement,

Each Sale Security has been validly issved in accordamce with Applicable Law, and upon
sich ‘Transfer to the Purchaser, the Company will have good right, [ull power and absolute
authority 1o record the mansfer of the Sale Securities lo the Purchaser free from any
Encumbrances, Claim or demand of any nature, except of the extent of any Encumbrance
which may be required to be created on such seeurities in favour of lenders in accordance
with the Agreement.

The Seller has not committed or omitted any act, deed, matter or thing whereby any of the
Sale Securities can be [orfeited, extinguished or rendered void or voidable.

There is no litigation pending (whether in India our outside India) rclating o the Sale
Securities that would prevent the Seller from entering into or consummating the torms of
this Agreement,

There are no existing agreements or arrangements wilh any Person, conlerring any right to
any Person to participate in the profits or dividends or voting rights attached to any Sale
Securitics,

The sale/disposal of the Sale Securities is not in any manner restricted in and no

consent/approvaliwaiver is required for the purpose of consummation of the transaction
contemplated under the Agreement.

o ks
N gt AN =
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PART B

PURCHASER WARRANTIES
ORGANIZATION AND STANDING

It has been duly and validly incorporated and is validly existing, under the laws of its
incorporation and the Applicable Laws.

AUTHORITY AND ENFORCEABILITY

It has all necessary power and authority to execute and deliver the Agreement and to
perform all of its obligations arising or created under this Agreement and the execulion,
delivery and performance of the Agreement has been duly authorized afier taking all
required corporate action. The Agreement when executed and delivered on its behalf, will
constitute valid and legally binding obligations of that Party, enforceable on it in
accordance with the terms hereof.

NO BREACH

The execution, delivery and performance of this Agreement by it does not and will not
conflict with, or result in a breach of or default under: (a) its memorandum or articles of
association, or, (b) any Applicable Law, or (c) any order, writ, judgment, award. injunction
or decree of any court or Governmental Authority (whether in India or outside India) or
agency to which it is a party or which applies to it or by which it is bound, or (d) any
agreement, arrangement or instrument to which it is a party or by which it is bound.
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SCTTBULE 4

CLOSING ACTIONS

I Fnblorweing acdsems lake place en Closing Daces

1.

2k

i1

The Purcheses ghatl remic the Purchese Considesation ta the Seller Bank Secount, by wing
transes in decordaren with the terms of 16is Agresment,

The Seller shall provide fo the Machaser the originsl share certifionies in respect of the Sale
Scearitics; along with the duly execuled, stamped and valid share feanefer (orms.

The Merchasior shall deliver the duly sxecuted and stimped share tansfor formis) along
with the orimingd share cerlifcaetsy i relation to the Sole Seeorities (o the Company, for
the Company to take note of sl tracsfer of the Sele Seeurities and 1o mnke necessary
andoracimeats in favour af the Purchawr.

‘he Purchaser shall peocuse it the Persons, 18 may be nominated by the Purchaser
{"Parchaser Momince Directiex”) provide conzent(s) to the Company w leld offiee a5 n
directos of the Company in Forme DIE-2 a8 required under Rule B ool the Companics
LA ppaintment and Cmalification of Drsctors) Rules, 2014,

Tha Heller’s nomines dircctors shall doliver their duly sxscoted resignation latter effoctive
oo nod from the Chesmyr |l

Cae the Clasioge Date irself, the Company shall convere and the Scller shall procure that the
unpary shall coivene a meoting of the Brard, 2t which meeling the llewing resclutions
shall ber pueesed:

(] spprivedmz ad aking on record, the wanster of the Sale Securilie fram the Seller
1o thie Purehaszr e wpidating the stataory registers of the Company and codorsing
the share certifientes to recond e aleecimoncioned toosters ared make necessary
changca 10 the tensfer form and share cortificate o recond the Purchases as the
wener ol the Sale Scoarities;

(b] (i¥appointing 2 fiwed Purchaser Wominee Dircetor, and catifying the resignation of
thee cotisting nominee diresiors of he Seller; and (i} inatrecting the updation of e
starwtory rogisters of the Compeny to recied the sforementioned chompes in (be
'Ih:q.:qrd;

oy appeoving sad adopting the Resdadsl A0S

yd) convening of & sharehobdors mecting {ar 2 shorer robive) e the parposcs of
approving and adopding the Restatod AQA and appoiotment of the Purchaser
Wemiinee Diveciors,

The Compeny shall deliver infhe Porchaser share certificates in pespec el The Sale
Seeuritic=, duly endersed inthe nome of Purchicies,

The Compamny shall convens a meeting of the sharebolders of the Comparry. &t which
meefing, the sharehniders shall pass appeogeiaze resolutions approving, and &dopting e
Ezstated ACA and nppoinmment of the Punghasar NWomine: TAmdtors, -



SCHEDULE 5
FORM OF DEED OF ADHERENCE
THIS DEED {“Deesd™) is mude on (s o] day of [e],
BY:

1. (@, & finsers derais] (heretnofier referred to as the “Parchasing Entity” which expression
shall, vnless repugnumt 1o the meaning or context thereof be deemed 1o ipclude fa
sugceszors end permibed assigng’;

IN FAYOLUROF:;

1. [#], 8 company validly existing under the lews of Tndiz and having its registered office at
|] (herempfler referred fo s the #Reller™, which expression shnll, unless it he repegnant o
(he contexl or meaning thereof, be deemed fo include ity successors aikd permited aazizos);

i

A [®] w eoanpraiy validly existing under the Companies Act, 2013 and having i1s registered
ollice at [ ] (hereinafter reforved ta as the “Purchaser”, whicl expression shall, unless
iepugaant o the meaning or context thereof, e deemid (o include its Atfiliates, successors
and permitred armigns)

4, [®], & compamy velidly exiztimg under (be Compantes Act, 2013 and having its registered
office at [ ] (hereinnfter refermed to as the *Company™, which expression shull, onless

repugmant fo the mesning or context hevend, be decmed to include its Afiliates, sucoessons
ond permitted aszpos),

‘The Purchasing Entity, the Seller and the Purchaser are hercinafter individually referred 1o as a
“Party” und colleotively 1z the “Paries”

WIHEREAS:

(A}  The Pwchaser ond the Seller had entered into a share purchase agreemenl dated [ ]
(SPA™} in relation fo sequizition of the Salo Sceuritics (2= defined therein)

(8} The Purchiser s proposing to nomingte tho Purchasing Entity to exercize iy dghts under
thie SPA ny ol dite bepeol,

{0y Accordingly, the Tarchasing Fntity is now executing this Deed as requited in tenms of
Clnuse 20 of the 5PA,

NOW, TIEREFORT, i1 conzidesation of the mutial representulions, wairantios and covenanis
enntained herein, and other good and valuable considerntion, The receipt and adequacy of which is
acknnwiedged, and subject to the terms and conditions set forh in this Deed, and intendiog fo he
legally bound. it is agresd as follows:

THIS DEED WITNESSES as follows;

1. Defiuitions

All capitalised tenms aot defined in this Deed will huve the meaning ascribed to the ferm in
the SPA. =

X Cousent to the tevms of the SPA | , At

1 1
.-I' e
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2.1

2.2,

2.3,

4.1.

4.2,

43,

The Purchasing Entity covenants, undertakes and agrees that by its execution of this Deed
it agrees to become a party to the SPA and be entitled to the rights and privileges of the
Purchaser thereunder to the extent of the Sale Secunities held by it.

The Purchasing Entity confirms that on and from the execution of this Deed, it will be
considered (o be the Purchaser for the purposes of the SPA to the extent of the Sale
Securities held by it and will be bound by all obligations of the Purchaser prior to the
Closing Date set out in the SPA.

The Purchasing Entity hereby conlirms that it has received a copy of the SPA and the
provisions thereof are incorporated by reference herein and deemed (o be part of this Deed
to the same extent as if such provisions had been set forlh in full bersin.

Representations and Warranties

The Purchasing Entity has full right, capacity, power and authority and bhas obtained all
authorizations and approvals, as and when required to execute, deliver and perform their
obligations under this Deed,

Miscellaneous

The Purchasing Entity understands that this Ideed is in all respects supplemental to the
=SP4,

For the purposes of the SP'A, the notice details of the Purchasing Entity are:

Name : [@]
Adidress : [®]
For the attention of ~ : [#]
H-mail address : [
with a copy io : [®]

Clause 16 {Goverming Law and Dispute Hesolution) and Clause 17 (Miscellaneous
Provisions) of the SPA shall apply mutatis mutandis to this Deed.

The Purchasing Entity has executed this Deed in favour of the Parties on the date mentioned
hereinabove,

35



SIGNED AND DELIVERED by the Purchasing
Entity acting through its duly authorized signatory

Name:

Title:

Date of signing:
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