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SHARE PURCHASE AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

AND

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED
(the Seller)

AND

ACME ALPHA RENEWABLES PRIVATE LIMITED
(the Company)
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SHARE FURCHASE AGREEMENT

This shore urchase gerodtet (Agreement™) is maudy ol G an this on tus |7 day of e,
2024 M Erecutiom Bade") by and nmpngsk:

1,

A

AUME SOLAK AOTDINGS PRIVATE LIMITED, a compuny validly sxising under
the Compmmies Act, 2003 azkl havieg e repisered office al Plot Mo, 152, Zecioe 44,
Giurgram, Haryana — 122601, Inda (hereinafter refirrad w0 38 the “Purchaser”, whicl
expression ahall, un'ess rspugnent bo the mpaing o Znner therend, he deemed o molude
sy A Tiliaten, sucesssnmd and permilkad mssipiiel;

ACME CIFANTECIT SOLUTIONS FHIVATE LTMTTED, a companry validh eoisting
irpder the Compamies Aol 2023 uinl baving i regisesred oflice at Plod Mo, 132, Sk 41,
Gunzgram, Hanana — 122 40, India (hemvinadléc refomed 10 23 the ~Seller”, which
wxpevssive ahall, mnless = he repugmant b G caitet or mesming thereaf. be dsemed o
npluee itg sucesssnmn and permilbed s lgned, and

AU ME ATPHA RENEWABLES FRIVATE LIMITED, 3 company validly existing
umder the Companies A, 2012 and heving 25 regisbered odfice wl Ploy by, 152, DLE UE,
Seadac M, Guruprem, Harvoni 122001 Iedis { bencicsfber referred ra ns the “Company™,
which expresaion rhall, uniess if Be repugnin 1o the aomesr e meaning thereo, be deemenl
it [nhiée s successors and perniited aasizne),

(The Puechouer, the Selior and the Compagy, are fieveingior coileciively referrsd Yo or T
et " o frecfivichaniy o o e )

RELCTTALS:

(4]

L8]

{E¥p

(E}

The Company is & wholly owned subsidiary of the Sclkr aiud has been meiacied by MTRC
Limiied &¥TPC) for developing and scitiygg-up of 6 solor phetovolindc power project
hevine on npgregate capecily of 1530 MW (Peojeet™) parsuant v the Jaller ol wward Gabed
April 23 2024 dssped by MTPC henring  refimmoe mamber WITCARE-CS2023-
24 Hy b 001 3-L kA2 00,

The authorzod, Jsassi and peid-up share @gilal of b Cevaporyr and the sharehnlding
palleen oF e £ rripamy, as o the Caecubive L, i92s set frrth n Part A of Schedule 1.

Ag ol the raseution Dote, the Seller{aloulp, with fes Seller nominee shasetaldert is e lagal
and becaficial owner of 20,000 Clen Thousend) Cywily Sl fus oefined beipe)
representing LOERS faiie fnincred per cent) of the wial g, pesd-np aned subseribed share
Lapilzl |_-..|'|'|-H;'|_':.;.m|‘:.-|||,3.-, The Crompany bas col izsued ane niler recurities eocep for thoss
Ligtead Lin Pavt & o7 Schodule 1.

The Parchaser has, subject o (e provieiess of this dgresmect, agrved Lo sequine o tir
Aeltar and the Seller Tz wpiesd o521 oo the Purchaser, s Sake Scvicdics Jos defined
Below],

Samullanecisly wilh the exsomtiom of this Agrasmnt, the Parfcs hevs alsa ersened inton
dhareaeides’ azeement {BILAY b necond e mnee] righis and ohligetions of the Seller
2t e Purchoser as the sharvhedders in che Compamy aml el maticrs woth respest Lo the
management acd govanaes of the Crompany, which will by sllvsive in atecedanes with
the Leamns set-0NE Lheicin,

melewanr corporote solarizarions for
T g

*ﬁ Rt '
II"-::TIIKF III .-:'I =

As an the Sxceiticn Diete, all Pasti
Leping i this Agreement




NOW, THEREFEORY. in comsiderativn af thye premises, mutual poamises and covenans st foeth
sencn sed for gred und valuable sonmderarion, the neceipt and ndequacy of which is herety
ackaradedssd by the Parties, the Parties ogres as fulluwe:

L1

DERTNITIONS AND [NTERFRETATION
TFEFTMITION S

Te. this Agreanent, in oddiriee ta the werzng defived elsswhone i this Aprcancl, cach gl
the fllewing eopinlised words and expressions shall bave fhie mesninps as ser cot
Itz er (exeept whers the cenren raheraise reguires):

“aet” shnll mean the Companies Ace, 2003 aml the nueas framed chersonder. o3 muy be
prviended from B Lo TEne;

*Ad{nstmenis™ Sies Uhe memming given Lo b et i Claaie 515

i3 Frliate” shall tewn, in relation bo 2oy Feeecn; () as reeurds sy pasinerslip (ahelie
Fanied vr uulinedy, praprivtoralip, Hiodn mdivided family. troct associarics, limited o
uiliimired Tishility compruy, sorparation. ey cllior Persoil [whether incomporoied o mal.
or o whatever fype ot natere, slerever silowied), iy smeh parnerstin, proprietocship,
Nimdu undivided famity, el asscaio, 1misd or walimited  lalulity eomn oy,
curpizatian, o any ather Pursen wiieh Cratrobs, is Comtrollid by, or Iz wader the coonman
tamiral wich that Persion: asddor [h) inclodes, a3 regends 3 nariral persom. 3 Relarbive of such
PeErsnm

“hpresment” shall men this share punchass kpreement aod ol ammesures, schecules,
extibils and (nsmements, iF any, seppleenn] in oroomending, wardstvlng ar eesfirnting
i wpigeet rom tme Lo land!

=3 pplicahic Low' skall mos asy stobeie, low, regulabioi, oidinanes, cirenlar, role, decres,
nrification, rule ol caiman Inw, ordec, Bye-law, Consers, dirsctive, judement. guidelioe,
recuirement or uiler geesmmental redncion, of any similar Tomm ol decissn of, o
ditendnstion Ty, o any mberpostation, policy or adminisratics, heving the faee of Tree af

_ pupy af the foreening, by auy Goavernmental Autheciiy Baving jarizdicticn cver the matter
ir quescinn, whyther sffeet an of the Faussutivm Linie e rherenfter,

Fdmeds™ shall man s assets af e Compray aud ossees or properiivs off every hizel,
nabare, deracter and description dwlwter immeaable, muvable, gl msopible,
abenline, meorued, fixed or ciheredsel incloding casly, @sh equivelant, reesivables,
soclrties, accoamls and ofe recefvabdes, real e, plact and mackmery. squipmes.,
prtscrs, copyriphits, damain nomes. tradenacks, hracde md other intelloctual properiy, saw
materials, invensory, fomiture, fixiurce aid Dsirmmes;

“Buwrd" aleall mean the boond of dircilers 5F the Crmpamy;

WRugisis ay® sholl memm o day on which schedulsd comeneesad banks wie apen for
business in Cramagram. 1Garyaa;

“Charter Dnemments”™ shall menns the onicles of assosiabon and the memoarmmdam of
peencimtion of e Compnuy, 23 smended Bom sl o g

“Clalm” means any caim, oommber clum, awtles, demand, dispue, :f:.ilu,_ anthor
impes (B it LT
dimes (izralucing any idi Wiry ..-"E;_.j-' '-LF;:-:\.\.
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o b Motlee" shall have the mesning peeribid o sich betin noClooss 530k
“Ulosing™ shail meas the sequisition of e Sale Becurities im ieoms ol s Agresment;
“Clesimg Date” shall Bave the meaniing piven to iuodar Cloose 6.1

“Company Tasolvoncy Event™ in relation b tbe Company, iears any of the following:
{a] it i ueshbs 10 o admnite inabiline ta poy its debts as they all doe;

(b} i sugpends making pevibeots onany of W3 debes or by reason of peeal ar
anticipated finnncial difficwlties, sfars sepotistons with one of dcoce of 08
creditors wilh a vicw to reschedeling any of its indehtednes (ather than a solvene
reargnmizmIon or solvend mckuduliu.g ! mﬂtmring of its debel;

1z if & mesting of ite shorehnlders, direciors ar olber olfiers s convened far iha
purpose af considering sy pesolotion for, s pefitian for ar in file decuments with
a court ar 2oy registrar Tor, s cocpecate tzobvensy resolution process, lsquidation.
windizg-uap. adminsimtion o dissohution e if any such Teroiution is peesed;

£y if amy liling ve proceediog o dction g inifiated under the Insolvensy and
Bankruptey Code, 2016, aguinst the Company, by ary of i ceeditons (inchuding
uperatikine| cordivorg) o aryr other Persem (inehiding volomtary Rfings mnde b the
snid Person himselFitself under the Insolvency acd Banbrupley Code, ZIH B

el & moatorivom i declared under Inw i respect of any of i mdebéedness {if o
moratirium acewrs, e anding of the morsdoriom shall not remety’ amy Compay
Insadversy Event canped b thet moratariumy;

{1 any corpuale action, legal procsedings or nther procedure or step 35 tnkan in
relntiom in the Compueee {im =ach case, whedhe By the Compary, its dlrectons or 4
Urird paety | lis relatioo tor

ti] the suspensica Of pavienis, & MemEGriom im respect of ary indeiisdness,
winding-np, dizsnlticn, al].:nTrn*:Lra.l1ur|(u|LlLl1]H&'lh’Ll!-.’:~1 il ar el horwise |
o re-Orgaisation oy way of volmtary sronpement, scheme of
NITANEemEnd or athecwise];

(i) ary arranpgement by the Compamy with credites of 4 neotganisation oo o
rescheduling ! restriciing of itz debt;

(iti}  rhe appointment of 2 lguidaar fostee 5 bankruprey.  sooeiver,
adutinistater, administrotive recetwer, compulsary manmager or ofiver
similar cfficer in respect of e Peeson or acy of its ascds (o Gacly case
sthether oue of court ar otherwise); ar

vl echwcemed of awy seeusite over all or o sibslamhind portien of assets of
the Crmpny, in esch cams, mcleding a codion sisclidsg o teking
pissession of, oo distress, execution, sequesmlion or ather pracess being
Yevi=d ar enforced upor of sued spainst. all or substantialle gl of Gese

- CLT RS

“Canditinns Precedent” shall leave the meaning sseribed to sach femn in Claoze 4,

fidemiial hhmaﬂm ave the mesning aser /Hﬂ-ﬁ@ in Claasa 1112

L
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“Canmeenthvity Approval” skall bave the ineanlig aszihed toosoch tem m Clanae §;

“Coments” shall meas all appoovals, consente, avem pioms. Licenses, psmids, cleorimees,
centificalions, no-objesiin eatifiontes, filmgs, regismations, concessions, miticatioos,
wivers, parkes or orber ausherizatians issoed or regquicsd Bom, bee of wlils auy Tecsaon,
inzhiding eeledulad henks and Bnancial inglidulioua sodice CGrensmimesinl othoe iy vndey
ar promsuemt in the Agpplicabdn Law of any Conrmmn:

Hrpatrwet” wilth pespeel 108 Pergan, ciall mean ony appsement, comlracl oblivtion,

proanise, anderaklnz, sahoooiact, l=sss, cedecslandioe, mEloaueet, cols, eamEnly,
i e padicy, henefit plaa or begally indicg somenitment o indzmaking of oy et
dwhether wirien or oml or express o anplicd) setsned iy soch Persong

“netrod” (inzluding with comre Saklve peniting, the terma "Coateolling”, "Coocralled By"
“or umiler common Compool'") wirh respect to oy Person, sball have e Sane mmining as
aeloul i B Al a3 may he amended from rime b Lime:

“Drixpaie” ahull hawe e mesning psoribed iosuch oo A Clouss 16,24

“Encmbrance” sholl mizan any encembrance, inelidieg, solilioor lmitaties, aiy clakio,
dehemhre: margaee, pledin, dlarge ((ioed o fBoaering), bvpnthecation, Hen, dapeait by way
aof secamity, hill af sake, vplaan oo dphd of pre-esapban, gt o acyuire, Hichi of Bt refusal,
siwk o Larsr otfer o gimilar right, pesimment by way ul secoriiy o et accaggeneal o
the purpess af providine secusly or olwer secucsy inerest of any Find {irclading any
Tedentivn amungemestl, amy loller ool dght of the Reller (aking with its nrminees] to
sranstier the Bl 1k of e Sale Securiries. bepeficial ownership (incheding wsufrusl and
simntlar curirke s, pahlic right, comman right, easemend, oy provissanal o Grselimal
artachmesnt 2rad oy nther direct inteevst held Sy ane third perry, or ather encembomes of
army king, oo 2 Cealrascl W pive of aefrali fom giving sy of the fareeoing, including ony
mestricim ispused unbcs (he Applicnhle Torws oo Comilmas, aed e lerm “Encamber™ shall
bie voustrued peeordingly;

“Eouity-Shares’ shall reen fully pzid up eguity share of the Coompasy buvisg & par vl
af IR 141 (Tndizn Rupess Teo) vach with 1 oo vate per Fouity Shome;

“Fxelustity Release Duie™ shall have G aoganiag nreribed eosach term in Clause 10005

“Hreemtinn Duee™ shall msn ty daly of caceution of his Agreement, as menrinned in the

mreambles af the Aprecenent;

“Goveramenu] Aciborty” dall mean {4) cenmal, sk, vily, municipsl or local
povenisens, prvemmentnl sstharity or pofitival sebdivigson theisar saving oo gipeding
1 hove jurisdictian; or {87 any zgeney oo metrmmensslivy of oy of the arhpoties refemed
to in [A) shove; or (01 mgy pesulaniry of ndministrotive owheeiy, body ar other
argacigtics liaving of purponing o hove junsdicon, 10 e exbek thal lhe roles,
reoulathnes, srandreds, requiremerds. provedurys o afdirs OF sueh atheesty, body of orber
nrganizatinn have the forme ol Spoleabls Liws; or (T any court er tehunnl having
jurisdiczion wrer the Pesties: ar {E) 8ny autherity sstup wnder the Blecmicity Ao, 2003 and
e ruliss mady Ui or;

“Lodelieduess means oy indeedness afich may bind andfor oblbpe sy Panson sk
Ay prvaineed, Far ne in respesct af?

(1] Teaieye harromeed:

T

f“ﬂr o L) |
2, et e
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(R Bl asount reised Iy neceprance wnder any acceplares credit fecility;

4] sy anownl gised porsiont to the issue of buneds, obés, debenfures, losn stock or
My similnr insument,

[d) any liahilicy in respeet of hire purchass orsale and boy-beck sovangments,
[l recaivables wold oo dissoanied with opsion for recearss;

{fl amy nmsued mised ender any ether trapzaction (mehding sy forasml sle op
pusclase aprooment) kaving fthe commencaal elfieer of £ borrowing:

{u} any crivative tansaction entered into in comnecting with protection. agaimst or
benetit from Hluctuaticn in ey fate of pekee (and when ealoudnting the value of any
dertvative lransacdion, the macked fz market value shall be lakea inls acéounty;

{h} ary courder-indenmaty abligation i respect of 2 guarundee, indemmity, hond,
standby or documentnry letter o credil of any other insrument issued by a bank of
fmameza| msttallon oF asgy oilss Porson;

{it nivy arrangemenl pursaand o wldeh an azser seld e o Persrm mey e rencoguired by
il {wheiber follewing the exertise of an eplion oc atherwiss);

i any mewenit of any Hability woder zn advance or deferred porchase agreement; and

4] rwithenat doable countng ) aoy [sbiliy @ reapest of nne guamntes of wdemniny ar
counfort provided by the Compary or binding o v Conspay Tor zary of e Hecns
reterred Lo in parapraphs (a) o (j} above, moised b any other Persan inclsding if
amy agser of nny arther Person s secored foc any of soch ikzms reforred to i (a) v
(3] whiave:

“Indcmnby Cloim™ shall mean any clalm m@sed W an Tndomnified Party zpaist ony
Incemmilflyiag Fasty parsaanr to fles provisions of Uhis Agreerend:

“Indemnilied Parly™ it “Iadenified Partics” shnll have the meaniog zseribed 1415 such
teren in Clause §.00a%

“Indempilying Party" shall have the meaning ascribed to such Lorm in Claese 9102

UIT Act™ shadl mean the (leeiany loccae-tag Ao, 19961, tagsthesr with all applicabds mles
ad epulations, orders and directions isswsd thersunder;

UEINR™ siatl mosan Idian Ropess, the officinl cumency of Republic f Tndiag

“Limhilities” shall mean wey aind all debes labilities, Taxes and abligations of my netore
whatsoover, whether socrued or fixel, sbsolule or contiopest, iameg ofF wubatied, or
dezerrnined ir indetemmirabbs, inciuding thass arising wnder any Applicable Lo iand these
aridng wndor any confraet A presment, wrangemeal oF ollser enderstand ingg

“1 poemses” aliall mesn all copseits, approvals, licenses, veders, chardsocs, authorizalioms,
repistrations, qualtficaticns or declarations;

“Logs™ oF “Lesses™ shall mean nll direct lesses, Liabiditics claims, deouinds, danages,
ohligntions, suits, judernenats, awards, fincs, propliies, Taxes, settlements, mierest, cut of

i GEETIANS [||1L.1.|| a4 conable alboomiye’  and amnu'mum' fees  and
remenlsl; LEE_ﬂ
ll’/_, _‘—\-\\‘I.:!EI..'l / n
e "-.
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“Alatersal Adverse Bffect” shall mean nny event, scowmence, lack proceedings, condition,
chamge, eve lopmeml o elfecl (e luding any chanpe of prepesed Shanpe in any Applicable
Law)which individunlly, oo when nugregeted with all such ofher evenis, acourmemcss, s,
proceedings, condifions_ changes, developments or effects;

{nj ntfisces the subsistence, legzl vahididy oo enforccability of this Agresmat! by twe
Parchaser; o

i} resulls o e repadistion of terimation of the Azreement or prevenis the execition
or coasummaticn ofamy of the mamsaciioms canlemplaiod m the Agrosemeant oo

(53] latiz or could bave 2 materinl adverse impact om the abibity of the Purchaser, the
Geller, or the Company 0 ssercise ther rights or perfonsn fhelr nspestivg
-u:.h-]jg.;.ﬁms. {ia & timely mean=r or ot all) under the Agresnenl, or ary contrectanl
arrangemenls o which the Porclescr, Compaae andfor the Sellar ane o party tos

TP shall have the meaning wscribed o such enn i Recifal A

“Poypon” ghall mesn any persan fincluding 2 natural person], sl Flimde wrdiyided
furnily, limmn, trabe wivow, sorporadion, Ooveromental Aushority, sane or apeney of & atate
OF ALY #550eiation or partnership (whedber or nat havicg seperate lozel persocality ) af twa
o rrnre-al b foregoing

"Prnject™ shall bave fhe meaning ascrhed Lo oswch teeen e Becifal A,

“Puprchass Congideratinn™ skall mean MR 49,000 | |ndian Ropaes Forty-Nine Thousami’

“Purchaser Nomimee Dicoetors” shall Live the menning nszrihed tn siech temm in Frem 2
of Sehedule 4

“Purchaser YWarranfies” sbnll hve the meaning ascribed fo such term in Clawss §,2;
“Roeluted Party™ shall have W mcaniop sseeibed 1o such term in Secticn 2 {70) of e At
"Relutive” shull hove the meaning li:l.'.-l'“:l:ll".l.'l ?uifh. JLEEIRT Ec:c_-!mu | "JI.L-" At

“Reatated ACHA™ shall menn the omended and restled arbcles of ssociabion of the
Cpmparry ineerced fom. husarperariog the pmas of the 8HA;

"Sale Sccaritics” shall mean W0 {lowr theosand ooe Aendred) Scuity Shaes off the
Conpany repressniing 49% (fomp-nine per cent} aff the Share Cupital of the Campany;

“Seller Bapk Account™ shall mean the bank aecounr of the Seller, the derails of which
gkl be communicared im wriling by dhe Seller ke e Murchaser af kst 3 (Gve) Business
[ays prive Lo the Closing Date;

"Seller Tnsobvency Fyvesi™ in relaticn i the Selles, ecans acy of the follpelage:

2] it b= cmahle 4o o wimils inabilily L pay s debts s they fall diss;

(L) it auspends making payments om any ofF il debls or, by ream of solual o
anticipated [imancial dilTicoliics,  stars peporiations with eoe o more of (e

finnneind credirors with o view o rescheduling =ov ol i ilebedness (ather than
a sidvenl roorgaiizad ifs. debdl;

_."_'\-.-"' 'u‘_,_ .
e =11



(e}

(e}

[

if 3 meetiog of its shoreholders, diccctees or her officers is convened for Che
purpese of consideriug any resolisien for, b petition foc or w file documents with

4 GOWCT 0F Al FegiFmaT (o, ils curporals insolvency resplution provess, lquicstion,
winding-um, adt imtateation or dissabution or i any sixch recohrtion is pasesd;

if any Aling or proceeding or petion i5 inicated wsde s lesolvoey aod
Bunkrapicy Code, 216, ngaindd the Scller, oy any of it credilies [inzludiog
operasional ereditors) o any other Persan {including velumsary filings mads by the
said Mersen hinselfreelf omder Ui Lisslreney and Rankmipicy Coce, ZH16),

o mordlonent & declarsd under faw i regpect of sy of itz indebtedness (it a
porrtarmm accurs, the ending, of the momeesium sheall net rewmedy agy Seller
Insalvency Event caused by that moralanuimn,

any corparale action, koal proceedings ar ulher procedure or sep is taken m
palativa te gy of the Seller, its dicecdors of by fts Snonoial ceeditors, melation b

(il the susprasion of prymends; a moratefivm in respect of eny ndebledoess,

windimy-up, digaolution, admiristrasion {whether out of count or ochenized
of pe-arganisozian  (by oway  of volamary  armopement, csheme of
nrrangement o ctherwizel

(ii1 Ay smangement by the Seller with 6 loancial crediees of A e
oreanisation or @ rescheduling ( rstrietag of jts.d=ht;

{iify  the appoinniest of o figuidues, tuslee in backeapiey, receiver,
adminisramT, adminisimrive  reoziver, compulsecy manager o ollcr
similar officer in respect of the Persca or any of s assets (in ench cass
whether gl ol coart ve stheewisel; or

(v} cnforcement of any security over all or a substintial podion of asets of
the Seller by a fioapsial creditor attachiog oF EXing possession of, or
dierress, exscutior, sequesiintion or sther process being bevied ar cafurced
upun eo sued againe, s10or suhstantialy all of those aassts;

“seller Warrantics™ shall hiave the measliap ascrihed o ssch derm m Clanss 1,

“SHA™ shall kave the mesning ascribed Lo such tenn in Recical B

“Share Capitsl™ shall mear the fally peid up shans capital of the Compana;

“hax® or "Toxation™ shadl mean all forms of direct ard mdizect xation and all relared
penalties znd izitezvst spplieable inder the Applicebls Lass;

“Tanation Awiborily” or “Lax Awthority™ shall mean any Gevermmenial Awtherily
compderd te inposs Taxation inthe Republic of Tndin;

“Third Purty Claim Matioe” shall have the meaning aseribed to such term in Clause 8.4

“Framsaetion” me=ns e acguisiton of Sale Secunties by the Forcheser in nosordonce
with Uhiss Agrocaent;

Transoction Becwment' shall mesn eoliectvely, this Aoreement Dﬂlﬂ the BHA mmiened

irda between e Porize;
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“Tragsfer” shall coean to directly or indircetly sell, imnster, dispose of, assipn, Encamber,
place in trost (voling or otherwisc), cxchange, gift or smosfer by operation of awy
Applicebls Law or in @y odher way whether viduntarly or ool

“Tramaferee” shall bave the meaning ascribed to such reom in Clauze 2.2 and
“Warranthes” sanll heve the fidlowing menning:
[a} n the comlext of the Sellor, shall mean the Sellor Warrantics; and
() in the comtext of the Puarchaser, shall mean all of the Pirchaser Warrniiies,
[NTERPRETATION
(a) In this Agreermnent, unless the context requires otherwiss:
(1} reference to an mafividhinl wha s 4 shansholder inchedes his executors,
administrztors and personal representatives. i the event of mansmission
of the Equity Shares of an individual whe is o sherehobder, the Person o
whon qucl BEquity Shares are dransmitted sholl also be decmsd to be bownd
by the teenis and comditions of this Agrecment,
T ory referenes to Mwnling” or Mwritten’” means any method of reproducing
wards in o lemible and non-transitory form (excludimge, unless ofbensise
stated heiein, e-email);

{iii}  refereaces o “imehele™ or “incheding” are 4 be construed withous
limitazion;

{iv) where n wider comdmpelsd i pn:-::-:ihlc: 1he wpds “gther™ and “nlherwiza™
chall nat be consimed gjusdem pemeris with nny forepoing words;

(%] refisrences W & Paniy's peprosontatives shall be o its duly authiorieed
officers, emplioyees, legal or other professional advisers, sub-contruclors,
AreTits, atoamays wnd ther liielyy sl hesezne Iq!f&!-'iﬂl‘ll:!l'i'lrl—."\{;

{wi) whiere o wirsd or phirasc s defincd, ather pans of specch and grammatical
frams of thal wirnd or phrase shall have the comespording meanings;

(wiip  the tahle of contents, hieadings, subheadings, titles, subtithes to clauscs,
tuh-clauses. sectims and paragraphs are insermed for convenbence sl
informatken anly aiad de oot affect the construction o indcrpretation uf this
Agreement;

(wiil)  the terms “hercof”, “herein®, "herchy™, "hereto™ and degivative or similas
words refer to this entitse Agrcement or specified Clavses of this
Agreerment, as the case may be!

(i) unkess the context otherwise requires, words in the singular inchode the
plural and vice versa aod a reforcnce o Aoy perder dnctudes atl othes
pEmelers;

| Feferciccs to Clavses, Pragrephs and Schedules are to clauses and

ﬁﬁ-ﬁ.?phg arhadules to, this Agrecment. "".—Eﬁﬂj?iﬂg foeny part
s : i Ty
o T Y
i "l [Ehg 4 |
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[xiv]

]

[xvi)

ficeli

[xxviii]

relerence L afry legiaiation of Lo or 1o pry prodcssn thereaf shall inzlade
references b oy swch law end oany amcndnsents, suppbeuens, -
poschsenls ur aikedifications theveta mnde from: time to dme, and any
referemee by Lhe stabulory. peovizion shail inchede sny  sobocdisste
Tewpslation made from tfime to fime arler thal provision,

referemce Lo any ¢ontract of aprestment or ip any provision thereof shall
inchide referencss to ary such condract o aeceeient asd asy siacndsests,
supphiueits, re-copctments or modifations thereto mads fom time o

times

aly paymEne 0 De mede by a Party pursuand o the provisiars of his
Agreemenl docasy athee Paty myst be in immedintzly wrailoble cleared

fvands;

any approval snd'or comsend tohe grunded by a Many wder this A gresment
ghnil he deemed o mes ao apgroval andsor eonsent in wriding,

time s of the estence in the perfimpance of e Pariles’ resocclive
vhligaticas. 1 awy (insz peried specified herein o extended, such sxtended
time shall also bs of The essance. Lo relation te [ESITCL ul:]i,g,a‘.h.um al gl
Parfica, Rieissver pRyTEnn is 0 be mude or 2y 2cbin s 10 be Laken cmifer
this Apreemeni o0 a day other than a Business Dy, such pavment sball be
iace, o action shall be taken on dhe Business Day rmediately
mucceeding such Busmese D

Ay reference toa duy, moath or year s televant 1o day, mooth or year
accordancs with the Gregorinn calendar, unless olheraise specified in this
Agreement,

in the abzepee of o defnition being provided (oc & e, woed or phirases
csed In this Agreemect, no meaning shall he aasigned o such demm, ward
oF whrnze which deropales or dizlrzcts troit, the ateat of s Apseznont
sl U tmleoit of 1lee Farties, in amy mamner;, zmif

thewrds “dicectly ur findineebe® menn divectly, or ndirectly fheoogh ane
of more intermediety Persond, or theowgh contrictual or olber legal
nranygemenb. and Sdircet ar indivect™ shall kave the comzlntive mesnings,

Mo pravision al this Agrecineir shall be intepreced in fevonr of or ageinst oy
Parly by season of the exient o which sech Pary o i3 counsel paibeapaied m the
drufiing hereat.

HALE AND PURCHASE NF THE SALE SECUKITIES

Subject fo e s of this Agreement, including satisfaction of by Conditions Precedenl
unbass wenived by the Durchaser w18 sele diseretion, in rh= manmer e ot herein, oo the
Closing Date:

the Heller, being the lepzl and heneficial gamer of the %ale Securities, zhall
Transfer, all of the dghls, tile-and hiteiess s and 6 the entireny of, all, bt oot
leis than all, of ihe Sale Secupitics 0 the TPurchaser (bes and chear of 2l
Encembnces (moeluding the cight to reegive all dividends und distributicms

b lare

Pk Hhe

wifds o or afier the Clesing Dateliand

=Dy
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(s} iz Puschaser, relymg om the Warranilivs, covedana, ndzmpities and undertnkings
preevided by Seiler amd b Cempany, ghail purchase the: Sads Becurities, fre= and
Slesr of all e Becambmness tegecher with 21l rghis, titles, puermbses, beovfls
sl Lideresrs, nivoy omd bereafier altaching and aviiain e o (ostndig, o righis
o Peczive the dividemds or ciher sharciabicr sancriburicn, fortie period follewing
the Closirg Diate], Lor the Pucthase Congiderarien,

The shareholding patiern o0 the Campeny. 25 pocthe Claxing Diale, shall be 25 set fusih in
Port B of Schedule L

The dghis and benefins {inchuding the right to purchas: Wi 585 Socunilics) and (b
phlipatioes of ree Purchoser under this Agresmeat may B pesignsd by the Purchassr s,
and my e completed oo endimeed by, piy Fersen fooahinm the Porchaser hes Transferred
exch riehls, beceefits ancliur claligarlons [“Transferee™) 23 il wene 8 Memchaser under Lhis
Agreemenl, Ay i sferenses to the Purchaser mmder his Agraamant, afier the Purchasr has
e the Transfer ¢ assiemment above, shall mEw g refarence ta sach Trensferse wih
respect to the rights ad bewefis aed obligationa of the Pumchases under this Agre=meas,
Prowvideed dral any sueh fssigneent chall be sebjesct anly e thie Pancrser and 2is Trans e
icraaling & g of sdherancs o che Form sl vul o Schedude 5 a8 luteing deliead a
roy 0of siich deedd of 2dherences to e Siler.

Ui the Clesing Toats. the Martbes shadl ecngane thar all of their respective uotions as emvisnged
undar Solhedmle 4 (Closimg Aoikmgt ors sompleted promptly and withual delay,

FURCHASE CONSIDERATILIN any AITTATHMENTS
Purchose Comsideralion

On the Closmp Dans, the Pureheser shall pay o the Seller the Packase Consfderativn for
U acygaizatlon of Sele Seouriies

Adjustmenis 6 the Parchnse Consideeation

T Parsles erehy nores shae Purchase Consideretics may b ndasned (4 Aobjnatisents™) a3
mnally Aﬂgﬂcrl bebovemen the Partivs.

I'ax Ihedmotinms

Mhe Pasties agree Uanl e Purchsssr siall dedacs the Taxes before. payment af the
corsideralbm for panckase of e Snle Racirities Wt of e 1T Al Aoy Taxen sa
ooz sliall be depaeiied erich the televant Twe Aulbogitivs veitlus Ui Tzsadioes pooyided
undier the Applicable Laws, and the Pucchaser shall peompely delives o the Seller, the
cerfifcares evidencicg rach depuesl

CONDITIONS FRECEDENT

The Closing is comditioal vo e complatiom of all nfthe Conditices Precedent as 24 can
in Schedule 2 {Conditions Precedent™ o the reaseoable sstislicizon ol Se Purchasec,
ez waived of modified by the Purchaser in wrilmig (00 The extenl prermnicepbe ac e
Applicahle Lawsh The Farlies apna: that sl aosls and expenses incwrred for-falfilmen: of
the Canditems Procedont shall [ w iles accain: af the Seller,

SCPTLEMENTAL UKDERSTAMINNG
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erdxeetivity anproemlis] eimained by che Seller pursozct to the Cendral Elaerekainy
Begwainry Commission (Crenmectivily: and Cenral Metwerk Avcwess b the der-Srare
Transmissian Sy sbem ) Hupululioos, 2022 {Conoecyity Approval™] cac be milized by
the: Llompany, and rhe S=ller chinld {a2r all tirzes) fociliste such nsages of e O oo tivily
Appecreal by the Crenpamy.

CHAISTNG

Sahject in the fulfilment and cormapletion af 81l the Conditioas Precedent (or weziver thereal
by the Purckaser], the Closing sball 1ake placs oo such dale a8 icsy be mulslly agresd
badvenen b Beller ard the Puehaser, The dae oo ndich the Closiog shell tebi place io
rclarics ta the Tramsection ccrtmplated in ncenrdarce wits the cemas of this Apicaneil
sholl he referred to as the "Chosimg Tiote™,

At Clesing, the Panties shall obsirve and perlomi their resspeclive oblipalions s o in
Schedube 4. The Parths aeren G lake sll masamble neagozes paquized b soaune that all
the eyvepie eoademplased in Sehadnle 4 2¢ Closing are completed omrhe Clegiing Date. AL
ncboms refermed to e Schedule 4 shall he, and sholl by deemed 22 ke, covsamenshed
simultamesowsdy md ne adtivas stall be deemed bo have bedcn Takdn ner docaments execuied
o Ueliveres aod oo ospnecrnants anclGe decd s sndior docamenrs shall s doacmed o have
ceahs it effeer nnril all sueh scrinns, documents, ngresments and deeds hove heen wskcn,
execubed, delovered and have ciome mia sFecl

POST CLOSING COVEMANTS

Om or priar te 10 ¢histed daye Jom the Clesing, Dale (or soct carlisr peciodd ns may he
proecribed uzsler the Applezble Laws), U Comphity winll emecabe all meuisibe decuments
ad sball £l wirh e Sarisdictionel Begistar of Cronponies: () Parm MGT-12 o roeped
of the respimtion passsd at the mesming of the shesehohlers @ teoms af Paragraph 0-of
Schedule 4: and (@) Furn 20R-12 in cespeet ol Uk appoinierzl ol e Purchaser Womines
Direclurs.

REFRESENTATIONS AND WARBANTLIES

Dl el epirssiasts amd warrrate ro o Purchpsan that ench of the srarmodics ol the Selles
e sed our in Part & of Schedele 3 ("Sdler Warranties™) we true. scouemhe, oot and
net misleading z5 an the Execubico Dale and szl be true, zecurste, corresc anc ot
misleading as and un the Ckosing Daty,

The Parchaser seprustuls and warranks o G ollice Partes hat esels of i wermandies of the
Ponclzsor as get ot i Part B af Sehednle 3 [(“Forchacer Warrastes' ars frie, sacurale,
zorreet and nat mislmading as on the Cxecutian Date and shall be true, accumars, coneed pnd
niet mislsading s and an e Closing Tite

The Selber avknoahedpe s and seeopls AL e Purchaser i cofering inlo this Aeresmemtin
ralimnce spu s Wamanioe sed shnll voderiake Cloalng, v reliavee of e Warmanlics. The
Seiler aclverwledpes and necapee thot the Purchaser sould rot hove =otered oo los
Spreement had the Warrantiss nol heen given.

The Seller ngress chat sach of the Warmnlies shall be specilic, separsie and indespandeasyt
umdl shaall oot b Cimted b the lenrs ol any olber repraoialsan andfor wamanty or by aoy
alber Lezzug ol his Apreasinl;
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oif this Apreemenl or arsing nferwands) wiody wiald caess ny of the Warstis (i
repeated al sucll fiie) to hecame wnir, inRccurals o misleading in any respect. Any
potidizartio nider this Clauss 4.5 shall noc cporale 2 & disslesmre agaiast amy ol ke
Warsities 2nd the Waranik:s £l nod ke gueTitied &y @uch notification,

Futwlithmending amyibisg eontaired o the cunlsacy i this Agresment, the Pardes s
1yt fhee W armmlics ehall oot be sukject o any diselasures, qualifimatices v cueeplng

TNDEMMITICATION
Indempoificuirom Higlita
Oin md from G 2 losing Taies

{my Cech Pty &Tndenmifying Farty'), shell, indemazily, defiond apd bold harmless
i ceher Parmy. and {i} in s=as e the Sabler, ity dircerors [For the pericd unbl ssch
firne thex: zombinue 1o be on the Doand), aod () In eose of the Pu3aser, direeims,
smplayees, and e Company {Ludemnificd Partebe™ agins any amd all
Logsgs incurmed ar saflvosd by the Tedsmnilied arss, arizing, oot af, relating to
or reaiiting from: (i auy misrepresecialion, lwegss ar Mmaccurucy of any Seller
W orunkies o ar Purchaser Warmantics, as the case may be: {in) &y et by the
Seller o2 the Purchoser famdior the Compomy), as o case iy B, of chedr
irdemakirgs. covenants o chligarines emder the Lsesection Thazamens: andtar
(Lify-pmy fraud, 21 eny dme o, prine o e Choslng Pnte: and

(b the Indemeifving Fary shall mdemaify, deferd ond hold harmless Ue Iedeme iled
Partiszs and prognprly on demand at sy ime onid from Bme e Lo (o and ppninat
any tud Al Tosses incumed o siffersd by the Indunaificd Partes, arising au of,
rularing o or resulling, fovip sny misepreseatatii, breach o maczarzcy of 2any of
thia W arrartivs,

[ie Pnrties hereby agnce faee the endemstandang, with respect 12 the pavincal af =y
e fcaive atsids in s ol Eis s pocement by the Indemisf g Pty = te resoane
fhe Indemnilizd Parmy to e pusition In which tio Loss hes oesisred. (ichodme 2 if no
adatianal 1 hes been paid) by the [ndemaibied Tary,

Indemmnity Ckalm Procedwee

{4l 1¢ on Tndemnidied Party heoreies ewane ol ady @oimer oe avent that i Jikely L wivy
csw b a Dleir, the Tndemniiad Farty shall dssoe g owrilion watics o the
Indermiifying Party contaiming sl reasomuohle Setzdls w5 are then availohle of the
mtrer Eiving Tise b the Ciam CCkio Modice™), within 30 (thicty) Tesiness Dayvs
af the Todemnilisd Party hecaming awane of such matier. The Dulemnilicd Famy
may ivie soeh Cluim Motios even Falwwing the expiny al'the atarsaid 30 thirty )
Busiiicas Timps perinl, proviided thes ome ncreascd liakiliny, enss, ar Tooss, arisng
a3 i el of any such delay sholl not be b e oot of the Fndemaifying Dany.

ikt Wirhim 30 (thirlyh Business Tays of neecdpl olile Clnirn Metizs, the Indemmilving
Pary rasy geuepd o disputes the Claun sadsed, i full or i part, by dlic Tnderunified
Party snder the Clatm Mutize aod waaies the pryments i relgiion ro Ech rooepoed
aud undismmed ndemiy. Claims wishin 30 (Wimyd Besicess Davs of wch
acoeptonee by the Lodemnifying Perty ol e Indemnity Clatm made mider Ui
Claimn Megies, 1t the event the Inderainy £ Rim is dspeied by the Indemiifyieg
Party; Ik Indemnifving Pacty shall provide ooweien pei—ty fhe Teaferanified
jLving, Parmy dispubes mt’dsi@ h’ipl:ll‘l:m [wmich

25 A A
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werice elindl epesisy i detail the reasenisy for =l dispute) In e event cf &
degmeted Claim for indemnpificedion, e obligation of ke ndemaifeine Pary o
madeanmi Iy g2 lndemnifisd Foty pursiant tothis Olaese ¥ skall arize apon che fina
ilciernnestinn of the Indsmnig Clam in accordance wits Clausa LG of this
Azl IFis apgreed thar it the paymezs or depasit caade with any Person
i dreweiniciml Aothardy = rafoded ar ratemed oo the Indecinifizd
Faviy, Ihee sl cfunded amount tut has been paid by the Indecszifiine Pary as
wm indemnily atall Do icfindst or neturned by the Tndewmifisd Feroe oo che
Pl Being. Pacty, Fat the [urgenzs af this Clawss 23, it is elarifed dat rhe
[mdvnniy Thsim wieohl iciode any cearnnabie ooy and sepersas Lol niny fe
imiersad Todvlembing socheliahiliny.

T4 Thiwsl Party {lalme

&}

-]

Wk pemmecl Wz thin) peicly Cleime spaing? ez lode vl Poty inoeoeset of
wiich indemziGestivn is Tuing woeht Ly Al Wndznoted Pady, te il jear
Claim shali 5u|;|jp:.|_ 1 Apelivably Lowws, Fazoaediliad 19 e Pk lisl Pary
the Tndezrmife g Tacly b wedy al s wrilicn idice O Thin] Parly Claim Naliod™)
weithin &0 (sixn} Dresiness Diavy ol necgipd wl gl thinl ey Clhim, pravided the,
-dl!-l:.Ij.' I:rl.l tre Indemnified ety boopive 1B Thind Pady UClain Bediey e (o
Ind.:anf'.'ng Tacty shall mul, iAoy mmpmer, prupedice e alvorsely alSacl ame
LUloim chat & Indemzibed Tariies may havg sesmed e Imdhenmilsing Parly, and
shell med, @ amy maoger, melivey the Bskonnileing Pary ol i chliuagoos
prorsaant bothis Claess % Any fmeressed lighdils, cuals, or Lives, 43 8 nesult of wmee
suglt- deloy sholl nat ke to the 2cccunt of the demmileing: Carly,

Tee Indemnilving s sl ke e sipht. exerciazhie by gving o wnrtn e e
10 the Indemnihisd Pzt wizhin 30400y ] Boiness |}|'|:l.'-.. o gech shewter ord iz il
teyuired undi sl hind parly Shine alba the recop o e oo o ang-
Tndemmified Tarty of 2 thimd paste Claim or proeeedig, ineudicg s T3 ammenal
Muidhomey, 1o assume, ab the el ol cxponse ol the lidemnilying Pady, s
dafeaze of amy such Chim or proscaling, prowiclal bl

T .I,r. ]ml- mmilil Party slinll he snexlsd, af che ndesmnifisd Foes eest, m

prpadive, e Tdlcnmluig Famy chall nont consen oo enmy af o'y
jiedmmrnl ar ks ie Calef I OF pROneeE ooy sl emvennt anless: (o) 1|'|-\.'"
sale reliel prandal ar neresd I8 ke povsent of menegary daiacss
ammullamevns e the jeehgeseol, qoder ar scclsnent and 1he Indain iI";r'ui._-_
Tty Lidly paes weal sonh s WEhind G et lims el Tk the
teems ol sock judpmen ool o senfeiien {5 therz ane aa Sodinpe al’
any mabure deaioed e Islenmifial Foded; and ) suzh jedgocal e
settferment nslicks @ an mseanditional tem theeot ©orcledms: Ly e
claimass or plamitdD ol the: ladezmiled BPudg or 2adisa, Team wll lighility
in mespeit of such Chaim wr proccalingg, geadidod el e Ticka i
F'I'...'t}' ghall med pmier vr epsmd oo ol odjonen, sstlenesd o
cemproomise in respeid Wl e hind qorty i withen the ige wign
zeqisend of the Imdsmaified [t

il 1he [ i fyving Pay sdall keep o Indeminifisd Formy nfoomned as e fhe
slabre ol prprezes il any sk Whind paty Clodm or prncesdsog and arall
e i [b:. hd..,rmul Heal Frarty wirh all sineh Iefod roitr b e s ninGs s
it e rewdwahly cequEr i tbl.l:ﬁl'_ll;‘;:'l Pz thind oty

.

(U] Ldin b *'!I:tckfm.&.:famunnh!hm::n:b:l I oy



L&

T

il s Ludenwnifeing Pare sholl nat directly or mddrectly comespond. mr
commuzicate with the thin pariies lu oclatzn g thind gy Clximoar
praceeding, withoul thy prive wridien ecgsest of e Indemnificd Pacty,
which skafl gt ber urvensnnehly wittheld, coedifioned e deloyed. The
lsdem nifying Parmy shall ivhin'm the prior cocsent ot the Indemnidied Puriy
in respect of any filings vr pleadings, {0 e made. Bereoe a Govanmemial
Authority amd apy lEtere of nohces propeeed o he delivered by
Imchemzifving Proy 36 sch Goverrenental Aathority,

) [P e B ing Pty doees not nssume ond comtrel the defense of any susch thind
party Clalin ar procseding in secordance with Clese 24k vr dees ool defend
ey sich fhird party Claim ar procecding in peed Toits, the Dndeianifed Pare shatl:

fi) have the right but g the obbigetioon, 20t Tndeencifiing Paome's eocr ool
expunse, o dietemd sl thivd porty Cloim o proceedings, with the
grmiglanes af sonzazl s deeried appropoiate by such ndemmiiisd Farty:

{ii} ke T Endenmifioing Farmy mformed of ths progress of e procesdings
relaring ba such thinl party Claimn and dsad| puiedde e Dot b op Pariy
witk all spch dirmaion sl decinents os the Tademnifdng Party iy
muyLed in r:lgtiean 1o thee rhisd prmty Claim: and

liisy ot saneens.ra enrry af jilgment, seltlement or compromse norespect of
such third pary Cloim wihoui be priwr woillen cocsenl of the
Tndemnnitving Dazty, whicls sousend gl nat he nomeéasrmhly wirhhizld o

dedaved by (he Lindezanifying Pomty. Proncidiad hoavever thot the recmiremend
of 1lie ledemnified Porty to seel s pricr wrillsm comsent of the
Tndemnifying Farty shall ool apply in respeat aof oy ukgment, st
or compromiss which i propoasd e be sfeded in eonnection with aoy
prupesal irade by thie Fuschasar in amye sharss of the Company andiar all
oo Ay et af the basiveas of the Commany il wsh judemen, widlemens ar
compremise Telxies i or allecls e deanis: af the Canipeary gk Lhe
brusiness,

The Porlies agmee that, netyithstacalio auytlugg soprsi ned ischis Agreemenr;

{a amy Indpmmly Claim made: by qone Endem nified Party under che A gnsemem shall
b suhjet b the provicionz of iz Claose % and

{h] poy Indesianiny Claiens wmder thia Cloose @ mule ngainst the Indernifvine Parlies,
chall ke marce anly Ty the Indemmilisd Cartiz:.

The Tedomnifying Porties shall not bes Jiable to amy Endcaicmidied farfy fow any Laoases il and

to the extent such Less arises @z & rsull of oy netion talesn of not tnken by che
Inilemnilang, Partkss o e Cecipany witl the priar seitten appooval of de Tndemmifisd
[ariy

b cvens that there is amy changs i the Applicabde Lavws afler the Exaution Dale whish
has ar is rensenably bkely o have an adverss wlfedt an, wr bt on ohe: abiliy ol the
Paries to consummate Use Tracession, ss Parties shall matualby discuss wnd ngres an the
mznner in which 1o sddoess of mafizete He sime,

Il permicsinle, an TMT%FPE‘@ ageregaie
ey B
s A
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- o 1) s hae I® Bl B2 RS ol " e e g
Inemeity Chaiurg by other Lpdzvmified Porfes and mebo o soede claim solely
Ciurane b gl Lodemiified Paro, with aoview ol presantiog & cosmon Clalin Btk
Ll Losdeniitving Parties.

(b If, fre any Tensen whalsacwor, a0 Hhe provisicns of thic Clase § eoneot be

implemented ‘n the e sl G |eiein, fhe Parties bereto expoassly agzed that
Ly shall do-all such nete and ciinges and adepl a1l sush sirsfwes as ans begally
proipizibie, tn ochieve the commersial ad cocvoenie effect inrended b fids
a1,

(el Fach dsmndty contzined i this Apresment 5 noseporate ond independent
rhligaticn and no ane ey ntits the geremlity of any oer indamnity.

(d} The Indempdliced Paiss aliall eot beoentitded o make iy Cliim and the
Indeznriving Prmty shatl not be Tiable R any Claim For eny ivdiveet, renang or
cangaequenitlal loss, o for any exemplacy o |.ll.IEili"'-'-¢ Ineass,

| T Indemmified Partes shall eoi be entdbed fo receser any emounts or abeain
piTyment, reimbamsencul, st srindemnity mare than cncs in respect af the
sarme Lo,

ifi The Indemmilied Fary shall nof anc shall met e eniled ook auy Claim amd
e Indemmifying Porte shall nol be Jiable for auwy Claien i the marters giving rise
ra such Clafm anEe solely our of gross neglipence, ailful defxalt oo fraud. an the
part «f on Indemailicd Party poat the Clasing Tae,

) Tos Indemzifying Paery shall exercize commervially segsmizble allarts Lo milipate
the i of auy o6 ziffesed nr Incurred by the Dndvmoified Pares.

(b Subijeet o Clanse 9.8, the indemnitication righis of the indensoificd Peeics nnder
this Clroce 9 ore independent o, aid il ndditiom oy such ather sights ond remedizs
g the Indemmified Parlics: fesy bave o0 low ne nosquicy or cthersdse, including the
dpht o sk apecifie perfrorience, rescissian or ather iguneive relicl, cang of
whick riglda o peenedies shall ke aTectsd ar dimdnisied hercly

AGGHEGATE LIARILITY CADP

ol Ahsanding nmyrhing comtuinesd m ihis Apnzaoe, e appregote Fabiline of the Sclle
rowenrds che Comoamre, Purchmser, il diesace and employess, under this Agreemerd
(whather under Tow, cocirset, oF rleswine] shell in po evenl cicewd 100% (o hamdred
zer wenl) ol e actal Aot rf Purchase SorsideraBon reeetecd by o Sl T e
Tuevlaser Pwheshes in ndvance or ol

ERCLLSIVITY

Fraini the Frccirinn Tiates and until ke Clesing Lete (“Erelodbvity Relesse Dade'?y, the
S=ller, A= reprasentati=e, directors, offices, employvses, sdvisors, or comtractors, shall nog,
nnd the Seller ssmil cnzares that e Compons shell not. dimecCy or milirecily, solicit, metiate,
NGO, SO e 1 e pantinue 2y discussives or pegatiatices, or share infarmarizn with
airy third parme {23 wies tespec to the sile of Transfer of any of the secaritizs or Asses of
rhe Cemapany, nec sell, iroisfir, #asoie, jocar, B35ign or create o permit the subsistence of
anw ingeres, or Ensumiacer, ofher thim the existing Brommbranes anreated pursiaid o the
barrawises, diect ar ndivect, oo the Sale Sevurilis, Asecs, SEhra OV G0 RO QIOPETY,
LovEnIbE AP COMiTacts. whe awnnl an buxeafeer roemired o escreor the recemynhles

of o (lv1 Fre eciering 7?@ iﬁﬂ,@lﬂ'ﬂdﬂl which may
T
J i

1
e
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11.1

[} e

result in change ol capeial sioechane,; managemerd ee Cootral ol the Comnpany’,

Provided thal meildog, sontnined in this Clause L0 shiell sestniet e Sellee o any of 3
Affiliares m nnderrazing o chaope i Uwic cwn shaeeholding o in ereafing, oy
Fncumbrzrece cves Theis seourilies, pravided thar the Sellzs shall ned directly or tdirecty,
whetherom a sand alvges or ooazal-daned hacis, anzzge m 2 discussion, contempiale, or enler
inly & lransae Hban which is in eredravention of e beones o the A praenent or tie Applicsble
Laws,

AMMDUNCEMENTS AND CONFIDENTLALITY

Eais Hesry pnderokes that e shall ool oowal, aad chall emise ez vespeetive direcioes,
afficers, emplovees, Tgemis, advisors o sacsenmolives net ta revesl, to 2y thind porty any
Cemfidentiz] Informative saquiced by it or them from ar oo behall of Be Company or any
albrer Fardy vt connesfion with this Agsaement or giy olis anelliry agnsusnl o
fransastines comdemplated thensin, inowwl Gase coocerning the arganimricm, Tmsiness,
finnnee, ranszclions or atlairs ol o Compaigy, arany other Farty withaut the prior comzent
ab tee Cumpany, cothe chncernsd Parties as the case imay b The e "Coofideatinl
Isbfurmation™ as nzed in this Aoresment shall mean:

{ah e exratenee of this Apresmess and the lermes wand 2005 Rers el it Euvand
m wrican, nrml or in any wthe fuas ardl wilizther snch Snformariong iz furnished
kefore. an ar allier the Exeenlion Diate;

{m any informalivn cosaoung e argorizstion, business, icellectusl properts,
kzsorw =D, Jinkencar, trensnctions or affiirs ol any Pamy oche Ay reaneol Cwbaedir
agemen ornl o in ony ocher farm il wheleer s aofarmardes b fornabed bela,
it e ofier the dote el

[ any infprmaticn whatsguver concerning ar relaring de: {1 any dispuie oo Claim
arising oul vl ar o sonection with this dureement; or fily tanesolation of wech
Clain er (hizpre]

| an gilinnntian ar eazteriols preparsd by oor Lo s Facdy, doeccors, ollioas,
enzplovess, saemtn, advisans ar seprosceatives tear conmaln er rdhereise reflect, o
are yenerabsd Erom. Conlideilial lsfommetion; and

(&1 information mmd materials preparsd by the Porties oo their respective directors,
ullkeas, unpleses, agents, odvisers or mepreseoizlivia thal contame e ulhoos e
nefleel, oo ave penermted froe, the Conlfilmbial ideoiidice,

A Larly may digeboze, or pesit the dischrars of, infirmalicn which windd vlbeowis:
Condicdendial Infrmmration, ifard o the wxleg Bl L

[4] in diackased o dhe Affiliarzs af that Party or g diceaion, oiticer, anploya, agenl
scvizar, saditnr or repressnladive, il slaceheddens, prospeetive imeestor, Jender,
prespeetive Semdur ol thal Parly or e Affilistes, provided chat such Perzons hovs
beem infvooed ilisl #ech infommetian s contidential and aee beond by the
anticenrinlphe obligatices s outin tis Clawse 11; o

th ig reqnired by Applicohle Toaw or Cuverumental Authoony o Ttioe Authediy
o which 2 Party & swhject o purssanl e arder of any Genveranendol Aurherity
nr Taxation Aathooaty; ar

T RELE: S —— T AT .
= y il Applicahle -__.1-.-.-7}‘4 pomi ﬁ'l'j‘\‘_ TirEmEnts
= |':-_'Ir A 1 |
|'\--:I g | |
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11.4

11.5

14

el ooy gleck swchampe Cincledimg 2% parl ol aiy prosjpecius), where Lhe shares of
gk Farly ave conensplaied 1o be lsted; o

{1 iE megedned L b opucpose ol otainiog any Ceoscals papaired  ueder this
Afraatnnd af

=] comes info the pohbiz domein otber thom as a resel af o hreach by soch Pare ol
this Clozse || ora breach by any ather Persan of a daty of confidencinlisy awsd to

b sk Persien to any Party o this Apmesnenl,

provided thal to the exient reasonably praciivable zod Legally permissibbe, prine written
oolm of any Confideitied Lloistion w e digclosed pocsunnt (o Clauss 11200 und
1720 ahadl begleen e he oes Panles and el reasonabie canensids i oo aceounl,

Bacepd ra cequlien b the Applicable Lawe, the Prrfies, theip repreasatalive or sdvisers {cr
any of cheir respective Affilioes) shall not moke ary public onnoonoemenr ar i=soe any
press relezse with mspert o the mesclices contenplated under the: Agreement, withmn
1552 forice wpien conzent of e e Pastics, Moesded shat, i he event uny disclasure ar
nomeanceEnent is raquired o he made in necondance with Applicaole Lavws oeamy My,
such Party shall prinr to moking such anrouncement, provide the other Parries witle 3 diaft
oo i vation propessd to be melesed purssand theplo.

BeorwiltatanEing, e alose, e Parfes aerss el oechioe s Clavse 11 shall spaly te
Tlie Purchizsr'a right To discloss e sotal capacind of the Provcers andfor tlu: ket of the
Pregects (an & na nome basis). of amy time after the Fxecatiom Dite.

The Seller umdemzkes thar an the Clesing Dace, the Sefler chall, and chall ponecee: fliar ke
Zeller umites dEectors wmid #s- Afiliates shall retom, e the Campany, 25 zpplizahle all
ol ientinl Lifinosion relat g o thi: Buainess, e Cai pay, wioek aeck Sellsemomines
dirscines nnd ez Affiliates e pod ehligared smder Applizzhle Toaos 2o rers dn 0pom cssalion
of such stuus with respect ta the Compeany (aoless such informetion is available in public
domain ulker than by breach of the conlidexliality vhligsticos ul the Seller or ony other
Peraoa wihg hed acciss tooseli infoonation), s toothe exsol any mlonmation 2
requanad T hie resinad purseant e o mondobony regairemend urder any Applicable Law ar
ta the exsead thar such informatian 1= automatizlly reained 25-part of o ecampurer-back-np,
recay iy o sinlas arcival ar disasier pecovery avsion or lorm, prsvided thal soch copiea
ai ot ieissdloadby peveieed eRecp whers miled oF cequestad aveordance wils the
Apelicabls T,

Wirheat prejudice to any other nzhea ar ramedies that the Parties mey heve, te Pariues
adnoeleder anil asmee that damoees woukd no: be an sdeyuats remedy forary brench of
s O laus 18 and (s vbe coaade s of injucetion, spacalic parlonssa: ml vither equitabts
reenid o A apprepeane fre ane threstered arscmal Peeacs of g | Saveses,

The zanfidentinly resirictiana in iz Clanse || shall comtimue e opply rrorm it g
the cermnimaricey of this Agrssment.

MOTTCES

Ay notiee ar atier anememicatian rache given undes oF inennnestion Wil this Aumamenl
shall b= in the Frglish lanpunye in writing and signed by nrom Delalf of the Premy sismp
il A& malice may be celiversd persopaily or senl by poe-paid @n:d@:l de1|'.'er} n
internsliocal i T Ihl;“ ﬁdcm prl:mdl:“d e s Clagies 12 fﬂﬂ.d_uﬁ'h#{:l far the
affentiom of the ®z=on -"(a

|'|I|
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12.4

13.

A notice shall be deemed 10 bave been received:
{a) at the time of delivery if delivered personslhy;
{b) at the time of trunsmission if sent by e-mail; or

e} 5 (five) Busincss Diays after the time and date of posting if’ sen! by pre-paid
racarded delivery or mismational courier,

provided thit if receipt of any notice nccurs affer 6.00 pm. or is not oo a Business Day,
deemed receipt of the notice shall be 9.00 am. on the next Business Day. References to
time in this Cleuse 12 are to focal time in the country of the addresses.

The addresses and facsimile numbers for service of notice are:

Company

Address v Ploi Mo, 152, Sector 44, Gurugram 122002, Horyana

For the atention of ; Darector

E-mail address : ch.acmei@acoe in

ﬂtl‘

Address » Plot Mo, 152, Sector 44, Gurugram 122002, Haryana
For the ateation of : Director

E=mail address : infixidacme.in

Purchaser

Address t Pl Mo, 152, Sector 44, Gurugram 122002, Harvana

For the attention of : Company Secroetary
E-rnuil uddress : cRacmeEactne in

A Party shall notify the other Parties of any change to its details in this Clause 12 in
accordance with the provisions of this Clause 12, provided that such netification shall only
be effective on the later of the date specified in the notification and 3 (five) Busmess Days
after desmod receipd,

FURTHER ASSURANCES

Each of the Parties shall co-operate with the others and at their own cost, execule and
deliver to the athers such instrwments and documents and take such other actions &9 may
be reasonably requested or required from tme 1o time in order to carry o, give effect to
and confirm their rights and the intended purpose of this Agreement and to cause the
fulfilment al the ewrhiest practicable date of all of the conditions to their respective

obligations to consummats mguan?u:&u\ contemplated by thisZimEsssment, provided that
7 1ot Fhadl’ 3. consistent with ‘q ' ﬂ,‘lli'i..lﬁgrntm:nt
.:'.' w-.l. L
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ASRIGNMENT

The Selber orthe Company shall ool assian, | rieber, charges, declare a tust ol o adherease
diapose of o]l or any part of thair rights and benelits or obitgations under this Apreemeant,
without the prics vritten conmsent of the Purchaser,

The Porchaser shall have the ahilivy o asspn s rights or obligations under tis Agreeamend
in favour of any Person withewil the negquirenveat ol @ comacid by Uee Seller, in acoordance
with Clause 2.2,

TEREMINATION

This Apremneat shall conce uilo effect o the Execution Daie and slall rosain vaild il
binding om the Farfies untdl such tipe dual ol 1g teanmated, either (i) by molusl wrilien
consent of the Parties, at any {ime pries to Closing; or (i1} in sceordance wilh the provisions
of Clawse 3.2 below.

Terminutinn Fyenie Prior bo Closing

[a) Suvw s ntheraise mpeed belween the Partes in wiiting, the Puseluses shall hive
the right (ewervizahles in ity sele diseretion] o lermtinale His Apresment pror o e
Clozing Drate:;
(Ll if noy Seller losolvengy Event has sccurned

{ii% I the Comapany b subject o a Company Insslvency Eveal;

{iiy  enoccurrencs of ooy Moterial Adverse Fffest afier Execution Date but on
s pranr Lo Closkig Trale;

(i%] if the Scller andfor the Company are ia maoterinl breach or poo-complisnce
with the terng of any of the Transaction Thocuméants; av

[vh if amv event occurs which wonbd comeditnle o breech of rbpmsl:nlnnn:lns £ Fa
wnrantice provided by Seller ander the Apreement; and iF suh

153

represeitations and warrantic: provided by the Seller are found to o
uniris, incarrect ar nisleading.

1k} Crimrssgucibees of Tennination Prior to Closiog

Motwithstonding amthing o the contrury contamed in by Agresmend, oy
termination of this Agreement prier (0 the vecumence off Closing, shall be withot
any recourss w any Paity and no Party shall have any claims sgrinst wry other
Purly as a regult of swely o bmation,

Ewrvivid

Clamse 1 S %fimiiony ond Dwerpeeizitons), Clause 11 Cdwrowrcesieni:  and
Cosficlentiating, Clwse 12 (oueces), Clause |3 (Teembnaion), Clauze |53 Siervivarl,
Clanse 16 oversing Law ond fhpte Nesalution) and Clause 17 (Mscedlumess
Privvizioar} shall survive the termination of this Agresment

I_{.-: [N B I__ _fl.!h“'
i 5
p e,
(e ]
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1o.2

17,

171

GOYERNING 1AW AaND TIISPFIITE. RTSCILUTION
Groverming Law

This Agreement is gowemmed by und corstaed by accoidasee with tle laws of Tied, Subject
to Cladss k0.2, the eourts st Gurugrmn, Harynne shall hiove exclugive mrsdictian with
respect o matbers arisicg st b this Agreamend,

Arfdtration

(ap Ay ad all dispotes or differenccs betacen the Parlies heretn arising out of or in
cormectiom with this Agreement oe s pelosience. ludlodlog Qo bieash. termmaliom
et invalidity thoreof and.any non-constnctunl obliations arising ous of or in
coemection wilh this Awcesnent CDispete'), shall, a8 far as 0 s practicalde, be
scrtled amicably through good fnith consubtation hetween the Parties

(bt I0wathin 30 {thisy) days of o Pacmy referring n Dispete for comzulintion o3 per Clagss
6. 2nd, the Parties have Tuled 1o reach @ amicabds setflement, ther such Dispules
ghall be sobmibed {0 final and hinding nrhitraticm as per Classa [S.20c], it the regnesi
ot amy af the Paries upen weillen nobo to at effiect 1o the other Madies. Each Fasty
shall appoint © (one) arbirateor, and 2 {lweg ariilrabms: wr eppemted shall nominmte
the thinl arhitrubar, whio shall be U presiding adicrator,

fc1 A Enspete shall be retered o ibe above-mentiomwes] s ol adnbiaiors, aml Gnally
pesalved e asbitration under the Arbisrtiom and Craciliztioo Act, [9%4, 05 nmended
fromm time to time. The wenee ol e arbiisation shall be Gorggran, Hargan | e
languzgir of e athiteatizg shall be Enatish

{3 The orbrimdars shol e e power Lo prast any legal or equitabbe rooody o palel
availoble vnder law, including mjunctive meliel {whether interim anddor fimnl} and
specific perlamance and any measurcs ardered by the achitrmors may be speeifically
wniorced by any court pf competent jurisdiction,

) EBacl Parte shall parbeipste in pood fmith to rensonehly scpedite (o the oxrem
procticable) the comduct ol sny gl proccedicgs: onoisecsad wider thia
AL,

ifs  Arhitrobon awards renbered sliall B foal and bindiap, asd shall s be sbject o ay
foet nfupp;:nl. e R E permilied nnder the -'|.r.||:|li|.'uJ':|I|-.' Larws. The arhitrmtors shodl
stinles reasoms Dior Weir Meddings (o wricioe,

MISCELLANEOTS PROYIS I'FFHH-

Camis

Except as atherwiss expresaty provided o diss Agresment:

() ench Party sholl pay the cosls and expenses iocwmred by iU in conmsclion with: the
drallmg, tepoleation avwl finalizetion of this Aprecment; and

b} the sinmp duty with respact bo this Apnsemenl, including Fie the aashio of Lhe Sals
Secarities ghall be gaid by botls Parties in equal propertion. 25000

A
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1.3

174

175

176
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17.8

Partlal Invabdity

Bacli ¢f the pooviseos of tis Apnaamant & sevorahbe, [F any provision of this Agre=mens
[ part of n peovisiog is fonnd by oy count of campetent ucisdicfion (o be invalid,
uncubioecabds oo lepal, e eduer provisions shall reomsls o foecw. 15 aree mvalid,
imenfrrceable or ilbewd prowision would be valid, entieceable or legal it some part of It
wirs deleted or modified, the provision shall apply witl whatever aredilicaion is necessary
tar give eflect o the commercial intention ol the Parties

Entire Agrecment

[hie Agrecuent censtitutes e eatire bindinp ngrecmcat beteeon e Partics with resqect
ta the sabqece matter thersin ind supersedes and concels any prior pral orwricrten aplecenenl,
teprescoiation, undcratanding, amacgscomest, communisstog o exgpressiin of iokent reiating
tar shee subject multer of Lhis A yreement.

Amendnicnta

Mo madification, amendment ar weaiver of any of the peovisions of this Apeccisent shall ba
effective wmless macde in witing specilially ederting o tkis Agrssment ond doly sipoed
by cagh of the Partics,

Helaliunship berween Lve Pariies

Ench Pariy herstn is nn milependent conlrocting parly amd nothing copta’ned in this
Aprcement aliall be constried e he inconsistent with this relationship ar seatus. Mothiog in
this Agreement shall be desmed Lo consbilsle a parinsship beiseen the Pamies or corstibiks
aay Pacty a8 the ageot {except 1o the catent proviled in this Agreement), cmploves or
represencative ol e oiher Pariies.

Counterparis

iy Agrevowal g Be weeuted by counerpans aud shall be cdlective whew s Party
hns exected] und delivered a coumlerpar. Hach coumterpast shnll consttote an clngj,unl af
Uala Agrecment. b all the courieepors sboll tegether constubute cus and the sane
instrument. Any signature duly affixed 1 this Agreement und ilelivered by elactrrmiz mpil
i portable doconent foreat {pdf) shall b decmed fo biee e 2ame Wpel elfoet ad e
aclual sighaius of b person sigaing tns Agrsaneat, aisd any Pady resaving deliveny of
g . pdf copy of the digned Agresmens may rely ow stk ne haviag actaoliy boei sipnscd.

Cumulndive Highls

Buhject o Clnase B.6, the righis aml remadies of the Parses herem provided nre comulative
wd o I8 woclusive of any odher. ar of oy rights or remedies dhat the Patics may
mtherwase have ab faw or m eguily.

Lanpuape

This languags of this Agseamicnt and il iomsactions cnvissged by il s Englest. all ostices,
demnpds, requests, stvements, certificoles oo pther documents oe commpnizations @ be
oroveded lo contecton with this Asreemewt aed e tansactions covlsapged by L must be
in Gimglish or nccompanied by u cerifisd Eaglish tramslation, Incass ofamy inconsisency,
o English trasleticd shall prevail, unbeas the deciimest or n:u:n.ln.mumm ;1-;.;:1 alalslory

or other afficind document arcommimization, Y
ot PELER, ,-"f »
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17.11

iT.13

Heseryation of Hights

P Torlsearance, indulgence o melaation oF any Party al any thog 1 reguire perfammnnee
of @y provigioneol tis Agresinent shall i asy way affect, diminish or prejudice the right
ol such party Lo reguing performamee of the sam e prdsim amd amy waiver o7 noquicss cace
by nny party of pnw breach of gny provision of ibis Agresment shall pot be constreed as a
waiver or aequiescenes of my comtinoing or succeeding breach of such provizions, a waiver
of any right under o arising out of this Apreement of nequicscence o oF scogiition of
rights ar pesition other taan ag expressty stipulated in ki Agreement.

Good Foith

ach of the Paries agree that this Agréemait has beed enlered intn in good fosth, that caclh
Party sholl o all fimes acd mogoasd Taath foswssnds esch ather padd shidl eomply with all its
obligations under this Ajyrezmant and shall refmim from any act wiich could domape amy
Larerfinl nghts snd interests of the other Padty aod’ or = AfEliates.

Tirme is of the exvence

Time is of the casencs in the perfonnance of the respective obligetions of the Parties. | any
tme peciod specificd hovein ig extewnded, sucleateapdad thne shall alse be of the sssence,
Mobwithstanding anvilting wo the conlrary, any Ume Janits speciled nany provision of this
Apreament, within whichany Parly 15 reguired s perfoen any obdigations or complete any
|1|;|'i'|.'il:.':, sl be estenced h:,- s13EH ||uri|1|:| i nay bes rpl.|uin:d;| 0 comply with amy
requirement of the Applicable Laws, provided that, the Porty thet is roquired to coanply
with such Applicable Laws shall wet m pood foith ond nse is best offois oo ensun
connpliance with sueh Applicalle Lass within the miniouam time possilde,

Specific Peifomance

This A preErnenl whiall he ~:|:u-:.'iﬁL:!|| |'_-.' eflireembbe al the instarice of the Ppcties, Bsch of the
Parties herehy agree (hat the odher Pariies will suller mmediale, moterind, immeasurable,
continuing oad ireparable deamomee and borm i the event of nny maderial breach of this
Agreemant and the remedics at Applicabie Low in respoct of such breach sl be iucdsquals

15 atlerwise available.

[The pemaimaer of this page bes Grfentionaliy beem laft bisni]
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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]

A



SIGNED AND DELIVERED by ACME SOLAR
HOLDINGS PRIVATE LIMITED acting through its
duly authorized signatory

Name:

Title:

Date of signing;: \n] j\-w\.o_ .)_Q—Z-N\J

25
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED
acting through its duly authorized signatory

R
Name: baBein NEFPREN |

. e L | 31}»"“:;1 .

Date of signing: }‘rf’fc-é 1/ R 62 Y _

0 i s o M T B U T T T
e

)



SIGNED AND DELIVERED by ACME ALPHA
RENEWABLES PRIVATE LIMITED acting through
its duly authorized signatory

v-)ﬂﬁq: gﬁmﬁ

Title:

Date of signing: “_' 1' 6 @Dl '.?/‘-rj

i L |
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SCHEDULE 1

SHAREHOLDING PATTERN OF THE COMPANY

PART A

Shareholding Pattern as on the Execulion Date:

(R
e o —— ) — —

| SR N tr?ﬁa-é" £ [T Shareshokt 51602
1. ACME Cleantech '?.nlunﬂns i‘mrate I_.u:mted 0.9959
2. VRS Infotech Private Limited (a8 nominee of I 0.01%
ACME Cleantech Solutions Private Limited)
Total _ 10, (M) 100%

Authorized, issued and paid wp share caplial of the Company: INE 10,000,000 comprising of
1,00,000 equity shares of INK 10 ¢ach,

PART B

Sharchelding Pattern as on the Closing Date:

ACME Cleantech Snlutlﬂns Privale I.lmt

2, ACME Salar Holdings Private Limited

28



SCHEDULE 2
CONDITIONS PRECEDENT

1. 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.

2. The Seller shall, at least | (one) day prior to the proposed Closing Date, have delivered to
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.

3. The Seller and the Company shall, at least | (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
Securitics based on the audited financials of the Company as on March 31, 2024,

4. The Seller and the Purchaser shall have mutually agreed to the draft of the Restated AQA.

20
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13

1.4

LN |

SCIIEDULE 3 REFRESENTATIONG AND WARILAMTIES
I'ART A
SELLER WARRANTIES
AUTHORITY

Lt iz a company duly mraorporates acd vabdly exialing udder thy laws o @25 junsdiction and
Applieabls Law

It baa tiw necessacy power ond ourhocsy (including conparane power) o enick ints and
perform ics ahfigatians wader the Agressnent. n zccecdnonce with s s forein, 1o whah
it i= 2 party 2nd the same shall comstitube iks begal, vabid ad bindmy abfigmticns ehich nrz
enbirosihle in avcondance wilh Bs bermes agnsd il

The exevulion. delivery and porlommmane: of Uis Aenoecenal coss mat (i} constioobe any
brerch, wolotsan of o defmlt of any Applizable Liow by wéich it s povered: oc (o)
ronszitite hresch af many peovisian af icsoor che Compamy’s Cheser Dnemmesdsy, ar (il
trigeer & defill wmder any Comirsil, underigking or Geed by which it is hownd; nr (v
cansituly viodaleom vl miy vourl widur, udgioeil, IHioelion, avend, decme, writ or oLy
crher peatmctiog of any knd npriner, or kiding apoi, che Sell= arupon the Sale Saucilies:
o v constitnce o hreach, wiclnban of oo defoule of ony Consent aoplizable toin ar (i)
require twe Sebler fo ebiain any Comsenl al, my Geesszmeniad Autharitye which has
Jarisdastten veer the Selker anddor, avy Persn (ot e ns alisady cectaopiaied i che
Aprvenienth, Az of the Closing Date, the requisiee carparmie appevsals G the " Lranslir of
rivr S Securities requoired by the Seller hwve been cbdained and such apeeevals ang valid

Tie Sadler bas mat recerved avoe wrirten nabice af nny Preceedicgs: peedding or shreateoed,
mt lawe, in eguity or idbecwise, geainst il oo oy ol il groperies or assebs, that wennid
rurntaly b engractol Do advarsely alfcen thee Seller's bikily e ammummate the sabe aed
pafctaay of fbe Hale Securitles ar reeeipd of Parckace Conaideration af conbauplasal
[epeninder ne e meeks o prevert or delay the oomssnmation of the sie ied porchass ol
the Hale Hocuribes ovmed by it cr consammotion of the ransuctions comenplated in this
Sgresmasn ar recsplor paemend ol its poetica of e Punchase Conssderation hemeundes

SOLYENCY
Wa Beller Insplvency Svenl ur Company fnsolvency Lol b adumel.
SALE SCCURITIES

As oon the Brecution Data, the Seller 15 the s kegal s omcficial owner af the Sale
Heourikiva Fabod cppasibe s s mid hos the eight e emsreiae all votlng wind ol righs
avin il b respesd of spch Sale Securinic,

A oon il Cleglng, Dare, immediotely pricroa Clesing, the Seller shall bedhe soke ral asd
heneficinl racner af the Sclz Seenrities, frex and clear of all the Encumhirarcec.

fhe Sells hne fres, pond, mackemble and clemr Gte aver the Sale Secaritiee, ond hne i
wuthority mnil fequisize pover bo dispose of the Sale Secoritivs & upon Traesfer of the
Sale Secusilves The Peechasce will be e soke dcpal asd benctical owner ol the Sale
Seruetes aad will b vepisienss ma the eok: cemer of the Sals Seourities, sxopn e thc vatizl
of ary Eacumbrnce :th.u:'h may ke required to ke crmated on 5o Enllwn?ﬁ_ﬂ nf

lendars in pocordencs w enk A
k] £ o,
i E: = i % { 'frdl—. ) H\' wiTh
v i 12

jan e e
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3.5

3.8

3.9

The Sale Securities have a 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 securities in favour of lenders in accordance
with the Apreement.

Each Bale Security has been validly issued in accordance with Applicable Law, and upon
such Transfer to the Purchaser, the Company will have good right, full power and ahsolule
authority o record the transfer of the Sale Sccuritics 1o the Purchaser free from any
Encumbrances, Claim or demand of any nature, except of the extent of any Encumbrance
which may he reguired to be created on such secuntics 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 forfeited, extinguished or rendered void or voidable.

There is no litigation pending (whether in India or outside India) relating to the Sale
securitics that would prevent the Seller from enterimg into or consummating the terms of
this Agresment,

There are no existing agreements or arrangements with any Person, conforring 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
comsenbapproval waiver 15 required for the purpese of consummalion of the transaction
contemplated under the Agreement,

17
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FART B

PURCHASER WARRANTIES
ORGANIZATION AND STANDING

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

AUTHORITY AND ENFORCEABILITY

it has all necessary power and authority to execute and deliver the Agreement and fo
perform all of its obligations arising or created under this Agreement and the execution,
delivery and performance of the Agreement has been duly authorized after taking all
required corporate action. The Agreement when cxecuted and delivered on its behall, will
constitute valid and legally binding obligations ol that Parly, 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
conllict wrth, or result in a breach of or default under: {(a) its memorandum or articles of
association, or, (b) any Applicable Law, or (¢} any order, writ, judgment, award, injunction
or decree of any court or Govemmental Authority (whether in India or cutside India) or
agency to which it is a party or which applics to it or by which it is bound, or (d) any
agreement, armangement or instrument © which i is a parly or by which 11 15 bound.

a1
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SCHEDULT: 4

CLOSING ACTTOMS

The following netions taks place o Clesing Dabe:

The Puschassr shail menil ke Purchase Considerntiom o the Sedler Bank Accoan, by wire
eresfer in pegeadmee with the temoa of this Aprecnent,

The Relber shal: provide to dae Purchagsr the oipame] lmrs corilciles in respect of the Sals
Seazu s slong with dls daly exscuteld. stampesd and valid shore fropsfer fooms,

Ihe Purchuser shall deliver the duly execured and stamped shore fransfer lonnfs) alomg
with the original share cepfificetera) in refation 1o dlw Sabe Scedanises to the Crmpnny, for
the Company W lake e of such transfer of the Sale Secorites and 10 maks gecessary
enddarsements in fovour of the Fuarchaser.

The Farckeser ahall precars et dbe Mecsons, as aiay be neininakesl by the Purchnser
(“I"wrchwser Momieee Direeinrs'™ provide consens] to the Compay 16 lold olfice as 2
director of the Compary in Form DIR-2 as meguieed inder Rule B af the Crampanics
[Apmrintmend and Dualificadom of THrecinrs) Rules, 2004,

The Sallers nomires direceors shill deliver their duly ewecuted reslenation olier effective
ok &l o the Closing Ddwe.

Ui the Closmg Dace jts=lf], the Campmny chall convene and the Seller shall procurs thal the
Conapant sleall convens & meetiog of Uhe Beard. af whicl: sioating e follawng rzsoluticos
ghall e passed:

1] approving nnd lakiog ow record, o transior of the Sale Secarilies from fe Geller
Liy Lhee Purchaser and spdaling the stntutery rejmeters of Hie Cu:umj:m',_u and -;,-||,d-|;;5iu|5
the shase cetificates to reord the afarcmestioned tasfers and make nezesspny
changes o tha tmansker fom amd shore cedificate @ record the Puschases as the
o of the Saks Scouditics;

] () Eppadidlioge 2 beed Persliaser Mot Diccclor, and abiByang the resipnmnien of
the existing naminge directors of the Salber; and (i) inscnecing the updasion af the
alatutecy replsters of fhe Conspasy 1o vecord U alcemientioned chinges o the
Hnerd,

(=] approving nnd adopting the Reseaied ATrA;
(d} cativeidiig &l 4 sharetihlers meeting (at a shorler rotice) far the parposes of

approeing nngd adepting the Kestated ADA and appoiinteent of s Purchases
SNeonhibos Deredlors

The Compary shall deliver to tke Puvenaser shave: contificanss o respect of the Sale
Securities, duly entlirsed m the name of Purchaser.

The: Campany shall eenvene o meeting of the shnresholders of fle Coinpany. wl whizh
insviing, Ul shareholders shall pass approgmate resciuliae appravicg and adopting the

Bsstated A nid appoi u:nﬁh., Pucehazcer Mominee Diccciors. S 3. i
r/ i
|u"| Qf’-’i -::



SCHEIMILE S

FORM OF DEED OF ADRNERENCE

THIS DEETD { “Theed™) iz inade on this [=] day of [e],

"y

1. [#] & flrsert detnils] {herenafier refemsd (o oes the “I"archasing Entity" which expression
dhall, unbess repugrard 0 the meaniog or coolext thergof be deemcd o include ils
successors nod pernitted nssigns);

IN FAYVOLUR O F;

Z, [#3 B compauy validly exising under the laws of Indiz aisd baving 15 cepistersd office ar

[] thereivnfter refereed to as dee “Seller™, which expression shall, unlews it be repugnant to
the contest or meaning thereof, e doemed oo include s seecesors and peomitted assigns);
anxd

N [*] o company validly existing under e Comipanicg Act, 2013 amd haviog s remistered
office at [ J (hercinaficr reforrcd to as the "Purchaser", which expression shall, unlcss
reprgnant ro te rcaniig o coniokd theasal, be deemed o inchale @y Adfiliates, sncoczsorm
and permilbed asagns),

4, [=], a company validby cxisting wnder the Comganica Act, 2013 and baving its registered
office at [ 7 (hercinafter referred i as the “Compaey ', which expression shall, unlesa
repup it e the oieating or conissd theasal, be deemaed L inchele s Affiliabes, sucecssonm
sl permitied asdany).

The Purchasing Entiry, the Seller ad the Purchaser are heveinafter individunlly refermed t0 2 8
“Party™ nowd collectively ns e “Parkies”,

WHEREAS:

LA The Purchaser snd the Seller bod catered into o share purchase agreement dated &)

[SPA") in relation to-acquisition of the Sale Securitics (2 defived therain)

(B The Parchaser s propasing o nominale the Parchasing Enlity 10 sxercise its rights arder
tha SPA azof date hersof,

(o Avcordingly, Lha Purchasmg bndily 5 now execulmy this Des) s required ia terms of
Clanze 2.2 of the BPA.

MOW, THEREFORE, in considesation of the matusl repeesentaticos, warmntics and covenants
eontuined herein, and other good and valwable copsidemtion, the receipt and adequacy of which s
gcknowledged, and subjpest to the térms amd conditions sst Torth in this Decd, ard intending to |
legalby bownd. it is agresd as follows:

THI5 DEED WITINESSES as follows;

1, Defimitivns

the 5¥aA,

Cunseot b the ferms of the SFPA




L

21, The Purchasing Entity eovenants, undertakes and agrees that by its execution of this Deed
it agrees to become & party to the SPA and be entitled fo the rights and privileges of the
Purchaser thereunder to the extent of the Sale Seconities held by at,

2.2, The Purchasing Entity confirms thet on and from the execution of this Deed, it will be
cisidered (o be the Purchaser fir the purposes of the SPA {o the extent of the Sale
Securities held by it and will be bound by all obligations of the Purchaser prior o the
Closing Date get out in the SPA,

23.  Thc Purchasing Entity herehy confirms that it has received a copy of the SPA and the
provisions thereof are incorporated by reference herein and desmad Lo be part of this Deed
to the sume extent as 1 such provisions hed been set forth in full herein.

3 Representations and Warranties
The Purchusing Entity has full righ, capacity, powcr and suthority and has oblained all
anthortzations and approvals, as and when required to execate, deliver and perform their
obligations under this Deed.

4. Miscellanenus

a1 The Purchasing Entity understandy that this Deed 13 in all respects supplemental 1o the

SPA.
4.2, For the purposes of the SPA, the notice details of the Purchasing Entity are:
hame - L]
Address : | =]
For the alieation ol £ [=]
E-tnail address - [=]
with & copv to : [w]
4.3. Clanse 16 (Governing Law and Dispure Resolution) and Clause 17 {Miveellarmeowy

Previstions) of the SPA shall apply mutatis mutandis to this Deed.

The Purchasing Entitv has executed this Dead in favour of the Parties on the date meéntioned
hereinubove.

I8
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SIGNED AND DELIVERED by the Purchasing
Entity acting through its duly authorized signatory

Name:

Title:

Date of signing;:

16



