My Jodicial lndjﬂn-Hnn Judicial Etamp

Hawyana Government Dale: 0306/2024
Certficate No,  GOC2024F2621 MH'IIHI[I]]III Stamp Duly Pald : T 3100
GRN No. 116955240 Ilﬂlllliﬂ Panalty ! Lo

} 8 D o
Seller / First Party Detail
Name: Acme Cleaatzch Solulions pet d Hl
H.MoFioor : Na SectorWard : Na LandMark: Ma
ClyVillnge :  Gurugram District ;  Gurugram Btala: Haryana
Phona; L bl
Buyer | Second Party Detail
Hama " Agmie Solar Holdings pwt Iid and others
H.No/Floor © Na SeclonWard © Na LandMark : Na
CRyMillage: Gurugram Districl :  Gurugram Stats:  Harysna
Phiane : ggre=esTT ¢ it
Purpose ©  SHARE PURCHASE AGREEMENT | & |
e gl

The authanliciy of this decmant cin b werifiod by scanning this GiCode Though smal phoes or on e welshe Ml Ragrashiy, nkon

s Shmp fopt)

'!'ru._.-g_'l.,-';rl"*'-‘-lif lj."{ gEAS I'_'J"L-'r

ey iw.{fﬁt

1 : 'lll .-"_..d i [ =
-:'-_!"GL'!._,*-}H_IH-:!' f-f'.r'f".-"% Ao e, ’L'Tl'r_;rLI;F
- '_| .
" : - oY)
[ o s nd FofMiE REne Wit
st s
Ea Ak
IF‘J-‘H" L= <0<
i 4
P xr""".
o TR -
i 1.“_\_‘:.1\"
'I/H i ,-;. | )

TR
= 3 | I
e “f'r ~ /)
.'::" p "H;;.-{'l
=
=1 {
uas,

: b‘ 'E\-_P}-'.-"\_:':-"E Fi

Be e

Lol

ik Er_r__ul" :H'

4
L#

Seamsn 0 '-*‘utf---'jiﬂﬁ' faat {'."II C hase

¢ L pprbe s
Hflk‘_.f_-,n?.ﬁ (i eli

Lamiie g e



SHARE PURCHASE AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

AND

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED
(the Seller)

ACME RENEWTECH PRIVATE LIMITED
(the Company)
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SHARE FURCHASE ALHEEMENT

This share purchase agreement (" Agreement") is nedo 5l Guragiain oa this on this 17 day of
Janz, 2024 (“Execntion Dade"}, by and nmongst:

1.

A

ACME SOLAR HOLDINGS PRIVATE LIMITED, u company validly exlsting under
the Compomies Act, 2013 and having iis regidered office ot Plob Mo, 151, Sector 44,
Cipragram, Hayans — 122 00, India chereinafier sebared o s ihe "Povchnaer”, which
expression shall, unbess repugnsnt to the meaning or context thereot, be deemed e ipelude
iti Affilintos, soccessors nnd pemmitted assignsk

ACMFE CLEANTTOCH SOLUTIONS PRIVATE LIMITED, s compony validly cxisting
under the Compunies Acl, 2017 and boving s repgistoned offlce af Piot No, 152, Sector 42,
Ciuregram, Harvans — 122 001, India {hereinofter referred to ns the "Seller™, which
exjresision shall, uiless it bo repugnant to the context ar meaning thesend, be decimed o
include its successors and pormitied nesigns]; snd

ACME RENFWTECH PFRIVATE LIMITED, & company validly cxisting imder the
Compundes Ak, 2003 and boving its registered office at Plot No, 152, Sector 44, DL QF,
Ciurugram, Harvana — 122 001, Indiz (hereinafler referred to a5 the "Company”, which
ekpression shall, unlss i b repopnant fo the contest ar mesning theeeod, be decmed to
itsebode e successers and permiftad assigns,

iTha Purchaue, the Seller gnd the Compamy, are hereinafier colleciively riferved foe ox the
"Partles " and ineitvichenly av o " Paedy " )

RECITALS:

(A)

1)

(1)

(E}

The Compury is & wholly owned subsidry of the Seller and hos neen selected by NIPC
Lisnleed (“NTPC™ for developiog nod setting=up of o salar photovolteic power project
having o aggregnts capacity of HENAW C'Froject”™) pursisant (o e letier of award dnted
Jnmuary 11, 2024 issued by NTPC beoring reforence number NTPORE-CH2025-
T4y A0 0A-2 2,

The meleeried, ssmed aod paid-isp shore capitnl of the Company and ihe sharcholding
pattern of the Company, a3 on the Exsvution Dote, s ms sl Luth in Part A of Schedule 1.

Asaf the Execution Dace, the Selber {along with the Seller nominec sharcholkder) is the lagal
and beneficial owner of HLO00 (Ten Theusand} Equity Shares (ar defimed Gefan)
representing 10054 (ane hundred porcemt) of the teind ksued, petsicl-tap mnal suhacribod shure
carpilal of the Compaiy_ The Company has not issued any oiber securtties cxocpt for those
[Ested in Part A of Schodale 1.

“The Purchaser hns, subdeat ta the provisions of this Agrecmant, agresd to mequire from the
Seller mnd the Seller bas agreed 1o sell B e Purclioser, the Sale Securities (ay deflved
taelrre).

Simultnnecusly with thi exccation of this Agreement, the Parties have also cotered oo
sharehabders’ spreement (“SHA") 10 record the nautunl fghts end obligations of the Seller
anid the Purchaser a5 the sharehokders in the Company sad oiber matters with respect to the
management and governance of fhe Company, which will be effective in accordance with
flse termis set-oul Hhersin,

Asam fhe Executhon Date, all Parties have obmmad refevant corporiate awlborlzations for
entering el this Apresment.



NOW, THEREFORE. in consifembion of the premdses, mutial promises and eovenants set forth
herein and for good and valuable copsidesstion, fhe receipt and odequocy of which s bereby
ackrowledeed by the Parthes, the Patiee apres aa fallows:

DEFIMITIONS AND INTERFRETATION
DEFIMITTONS

Tr this Apgreement, i addition fo the ferms defined ebewhere in this Agresment, cach of
the following capiialised words and exprissions sholl bave the mennings a5 s=t ot
Fereiiider {except Where the coatext atheswise requingsl

“Aet” sholl mosn e Companies Aet, 2003 and the mies frmmed thersunder, as may be
amended from time o tme;

“Adjustments” fms the meaning given o the term in Clause 3.2

“ATlate” sholl mean, moreladion 16 any Pergon: §a) a3 regards aay parineralip (whether
limited o intimiled), proprietorship, Hindy undivided family, trust, association, lmiied or
unlimited linbility company, corpormiion, or nny other Person {whethes incorporsted o nof,
or of whatewer type or nature, wherever situaked), mmy such parinership, proprietorship,
Hindu ondivided family, trust, ssociotion, lmited of unllmited linbility company,
corprealion, or eny other Person which Condrols, is Controlled by, o is under the common
Costre] with that Persea: andior (b) includes, as regants o ontural person, o Rabative of such
Persam,

“Aerecment” shall mean this share purchase agreement and afl ansegures, schedules,
ghithits and lpstrments, iF asy, supplemental 10 or smending, modifying or confirming
thels agreeaont from tme to me,

“Applicable Law" shall mean amy statute, kew, regulstion, ardinense, cireular, nale, deceee,
|1.|:|'|.iI'u.'.ql:il:rr..I rals of comumnm luw, wrder, h_'rc-luw- Cuonseinl, dipsetie, j1.I|g.|I:1tn'I1‘.. ;uid:]'mn
requtremienl of other povermmental sestriction, of any similor form of decision of, or
determination by, of any interpretation, policy or néministration, kaving the foree of law of
eny of the Foregning, by any Governmenta] Authority having jurisdiction over the matrer
in question, whether i cifect as ol ibe Exocuticn Dare or therealtar,

“Amseis™ ahall mean all assels of the Compary and asesm or properties of every kimd,
natare, choracter and description {whether immovoble, mevable, tmgible, iangibie,
;.b:lil;llur\ql neorued, fixed or otherwise], i.nnll.n:".ng u.1.11., Cask dl{lﬁﬂlﬂll&, receivobles,
securibies, ncooands and nols recedvables, real extate, plant acd machinery, eqipment,
ptents, copyrights, domain nanes, frademarks, oraods and ciber mtelleciun] properly, row
minterials, inventory, furnitare, fixmres and insamnce;

"Bourd” shall mesn the board of dirdciors of the Composy;

“Hsiness Day™ shall mean a day on which scheduled commercial banks are open for
busmess in Cluregrum, Haryas,

“Charter Documents” shall means the wrticles of msociation and tlse memprmdum of
nesacintion of the Camgpany, s amended from time to time;

"Claim™ mesns oy claim, connter alaim, noboe, demand, dispufe, sedion, andfor
proceedings (including any fitigation)s

o LY
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*Clnim Notiee™ shall ave tle meaning ascrived fo sich /erm in Claase 35080

“Closlng” sliall mesn tha sequizition of {he Sale Securties m teoms of ikis Aproanient;

“Cloaiing Drate” shall lave the meaning given to it mder Class &,1;

“Company Issolvency Event" m relofion bo the Company, menns any of tha Tollewing:

(u}
(k)

=]

1)

{z)

i1 is uninble 1o or admits inability oo pay s debis as they Tl due;

it suspends minking poyments oo ooy of s debis o by reszon of scioal o
aticipated finuncial difficcldes, stars megotintions with one or more of i
cradilom with n view b rescheduling ay of its indebiedress (other tiun & selvenl
reorganization of selvent rescheduliog / restructuring of s dol<l

If & meeting of its shnreholders, divectors or clber officers |s comvened for the
purpsse of considering nny resolution for, to petidon for or o file documents with
ncourt o any reglatrar for, B8 corpoonte insolvency resolution process, Hyuidsticn,
winding-up, adimindsintion or dissolation ar i7any such resolution |s passcd;

if any filimg or proceeding or setion is nitinbed under the Insolvency and
Banloruptey Code, 2016, against the Company, by ey of s ereditom (inchsling
operationil creditors) o sy otber Pesson (incloding voluntary filings made by the
anid Person himselfitsell undes the lasobvescy ond Bankrapicy Code, 2014]

& msuratartuin b declared under law in respect of any of ite indleblodoess (if o
moratarum ocers, e eoding of the moratorium. shall not raredy ary Company
lisolvency Fvent cnused by that moraturiumy

ooy corporate scfion, legal proceedings or other procedure or step is taken in
relntion to 1he Company {in cach cuse, whelher by the Company, #y directors or a
ehird ponty ) A el o

{1} the suspension of payments, n momtoriom in respect of any indebiedness,
winding-ap, dissolution, sdministration (whether ot of court or otherwise)
ar resofganbsation (by oway of volostary  srengement, scheme of
prrangement o silveraise);

[y smy arrangement by the Company with creditors of & re-oeganisation or
reschecheling ¢ reabricting of its deb

(il the appointment of o lkuidator, trustec i bunkruploy, recoiver,
ndministrmtor, sdministrative recsiver, compulsory manager of other
girmibar oificer o respest of the Person or aey of ils assets (in coeh nee
whether out of coart or otherwise); or

(o) enforcement of any security ovar all of 8 substantinl partion of sssess of
the Company, In cach case, inchading o credilor uiaching or Laking
passedsion of, or distress, exeoulion, sequestrabion or athes process being
lewied o enforeed apon or sued agninst, all or substistially all of those
st

“Conditlons Precedent” shall hove ihe meaning ascribed 1o socl werm o Clnase 45

“Canfidentiol Informution” alal] kave the meanlng gscribed to sueh e in Chnuse 17,0

g
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“Commgctivily Apjrovad” sbiall ave she ioseing sscribed to such senm in Cluese 5.

Cansends” shall mean wfl lppml.-ll.'., oL, I:!.l.l'.d'll[."l.l:ﬂ'li. ldeenses, [‘lll'ﬂ'-il‘l. clenramoos,
cedificaticns, no-chijeclion vorificabes, fifings. reygistrotioen, conpessbong, rafificatines,
waivers, rabioes or nther authvrimtices ssecd or regquived fiom, by er with any Peman,
inckndinp sehednled hanks amd fimencinl mstitulsons emdfor Goversmeidal ."';'.Illlrrr"}' under
ar pupsmant 1o the Applizable [aw or any Contract,

“Contract” wilk respect (0 o Porson, shall wesn sy pgrecmen:, contract, obligation,
promiss, umsleriakiog, subconimet, lesse, wmlesieding, instrument, nota, wananty,
insurmnee policy, benefit plas or begelly baoding commitment or sndernking of sny anlure
[whether written or arsl oe exgiress or Inapiled) entesed inco by eech Person,

“Conird” (inzhsding with correlntive meaning, the terma " Cumtr Sag”, “Conieoled by
“ng mivler enmuens Cnnteol™) wiib respecd 19 dny Persoe, shall base Che siite sienning as
get wral in e A, a5 may he amezxied from fime o tmo;

“Dhixpate”™ shall have e ivcinivg sicribed o suels ferm In Clasae 16.200);

“Encumbrance” sholl mean usy epcombrance inclodmy withoul [Emilating sry <loim,

debenure, o gape, pladge, chorge {Fred oe Goating), bypotbecatian, e, deposit by ey

of pecurity, bill of sule, sption or tight of proscmption, mght io ocguaire, gt of s refasal,

tlght of flest offer o similar righs, assignment by wey of security or brust arrangaiment for

the parposs of providisp seeority or nther securily’ inderest of any kied (Sacluding oy

retecilon axmngenent), sy fotier on the mght of the Soller (aloag wilk s oomimes) o

Erammafir thoe Gull taly o the Sabe Securitier, hansficial pomership (iecluding asulbes end

simibiar eeiltloimnests), piildle ght, common rdphe, easement, any provisional oe cieationnl
ubtnchivent and iy other dires interess hzld by any third party, ar sther esoambrames of
iy ki, or o Conlimet e give of refmia frons giving smy of the faregoing, Inciuding any
restriction impased wudur dhie Applicable Lews or Cantmct, and the term " Encumber” 3hatl
b conaineod scouliely;

“Edq bty Shaves™ shall mean Fully pail up egnity shares of the Compimy feving £ par va o
of 1K, 10 {lindion Rupoes Tend coch with | {oood vobe por Bgulty Share:

“Exclosivity Mebese Duie™ shall lave the nsenaing ssoribed to sech ferm in Clouse 18]

“Exeemilon Dwie™ shall mean the date of ceeciition of i Agnieitienl, &8 niemionsd in the
jieeamlila ol thin Agreement;

“Governmoninl Awihority” shall mean (A cenesl, stne, coy, memivipel or o)
govermmmeat, pevermmental authorlty or politeal subdivision therenl huving or parpurtiing
o b urisdiction; ar () oy apessy or inssromsentlity of any of the nutheritsss cefurned
b in GAY shove; ar (CF ony regilabory o admimistative muthority, oy ur o ollier
pegenizotion huving or parpoaiing oo have |wrisdiction, to the extest that the s,
regalnting, siendonls, roguiemeins, firocedises ar codes of such aatharity, body or oflsar
argnnizatin nave e forcy ol Applivable Liws o (I any oourt ot tribunal having
Jurisdicsion pver the Pactles, or (Ebany sutbority semip usder the Eleotricity A, 2003 ansl
the rules mnde thereamder;

“Imilebledimess” means ary indetledness which may bind amlfor ablige any Person 1o make
2y paymiemil, lar i b respect o}

[nh eomevE bormead;



() any amcanl ralsed By scceptaics under any acceptance credit ficility

i) ey nenount ruised purscant fo the see of bends, nobes, debentures, bon stock or
any-slrilar instrum end;

il eny Eubility in respeet of hire purahnse or sobe and by-back amamgements;
(&) receivables sold oo discooned with aption for recomrse;

i amny sanseng cissd usder nny other trunssction {includiog mvy Toowand sale o
purchawms aprooment) hiving the commercal affect of 2 borowing:

Lk aisy dhatlvalive lransachion enbeal ik b damaecibon with protectios apalas oe
bepedit froon fAveluulion in omy sadeorprice (nad when calesibiting the volee of ooy
dertvative transnction, the mardked to market value shall be taken into sccounll,

() amy colnbesimlemnity oblipstion m respect of 0 pmomes, ndemnity, sond,
glandby or docusmentaey lewer of credd or sy other kst Baued by n bonk ar
Meaneinl institulion o any other Peson,

] Wy nrrnngeeent pursusoik o which aoesse sold by o Person may bo nesoguired by
it [wheslver folinwing the exercise of @ option or otherwisel

i) any mmaant of amy linhafity uoder on advance o deferred piorchase agreensent; and

ik} {withoutl deuble counding) any Habiltty in pmpecl of @ny goasantce or mdemmity or
comfion provided by the Conpany or binding o the Conzpany for any of the bemas
referml b in parnpraphs () to (7} abeve, raised by aoy other Person including 17
novy nsset of any other Person is secured for any of such ifeens relerned fo dn () o
(]} whomee

“Indemnmity Claim"™ waodl mesn aoy clolm eised by an Indemnified Party ngoinst any
lisdeiminifving Party parsaant W e provisinng of this Agresment;

“Indemuificd Party™ or “Indemniiled Partles™ shall bave the menning mscribed 1o such
term in Clamse 0. 1{a%

“Indemnlfying Party™ ghnll hove the meanng wsoribed fo soch term i Clase 9. 1{a);

SIT Act™ shall inenn the {lru{'inn_:l Incerme=fas Aot 1':Iﬁlrm|;:d]m with ali nppliuahilr rules
angl regulaliveis, anfer ond dirsclions dxeal beraansder;

UINR™ akall miesn Indian Rupecs; the offickal cameacy of Republic of nding

“Lanbilities" shall mesn any and all debea, Disbilities, Taxes and ablipations of ony nolune
whatsoeyer, whether peersed or Somd, pisolute or contingent, mofure or omatwred, or
determined or mdaterminnble, including those acising ander oy Applicable Law sad these
urising under any coatracl, wgreconsnd, srongenenl of oihicr usderstanding,

“Llesuaes™ shall mean all conseats, approvabs, licenses, ordors, clenmoees, suthorizstiom,
repadrations, gualiffcations or declarstions;

“Loss™ or “Loases™ shall meon all direel losses, Habililes claima, deninnds, dormagges,
abiligaticns, suim, idpments, awnrds, fines, penakties, Toxes, settlements, intorest, oul of
povksl  expenses  (meloditg  remsonnble ablooneys' sod  ococudants’  feesoand
dishursements);

T iy



(5] amy amount taised by ncceptince under any acceptance eredit Meility;

e} omy nmoumt rdeed pursuant o e e of bonds, notes, debentures, ks stock o
any Fimiler instrained;

() umy linbility i vespect of hire parchase or smle and buy-back stungements;
(e} receivahies sold or discousted wilh oplies for recoorye;

(f wiry amount riised under any other tanssction (includlue sny forward mle o
purchase agreement) baving tle commercinl effect of a borrowing:

im] oy derivative tansaction enfered inio in connection with profection agaiist of
el from Auctantion o oany rate or price {and when calculating the value of any
derivative transacton, the marked 1o machel valoe shalf be ke inin aceaunt);

{h) sty cosnter-indemnity obligation in respect of n gearnttee, indemaity, bond,
gandhy e documentney lester of credit or avy othee instrument ssued by 8 bank o
feisneZal institstion or amy other Person;

(i) any arrnngestent pursuant fo which an asset sold by 2 Person may b resoquired by
it {whether flicwing the exerclse of an aplien or otherwisel

)] amy smovint of umy lnbility inder an advance of deferred parchese sgromment; and

{k) {without dounbe counlirg) eny Hability in respect of wny guaruniee of indemnity ar
comfort provided by the Company or binding on the Company for any of e sfems
relerred e in pungruphs {a) o (5 chove, raised by any other Person including if
amy nszed of any other Person bs secured for any of such items referrad o in {a)
() abowz)

“Indemamity Clnim™ shall mesn any elaim mised by an Incemnifed Pary sgains any
Indemailving Parfy pussoaid to the provisions of this Apresmeit;

"Tydemnified Parly” or “Indemnified Partics™ shall have the meaning ascribed to such
barm in Clase 9. Ha):

“Imdemanilying Party” sholl hive the meaning uscribed o such term in Clawse 9. 1{a);

“IT Act” alall moan the (Tnding) Income-tax Act, 1961, togelber with all applicable riles
i regulattons, ordors anc directiong Ssved ibereunder;

SN shal] mean Indisn Rupees, the official carrency: of Republic of India;

“Linbilities” sholl meas ooy and all debs, linkilities, Taxes und chligolions of nny nature
whamoever, whether neemaed or Foed, absslite o comtingent, matare or wnmabiied, o
clstermined or indeterminahie, meluding those arising under sny Applicoble Law and those
grising under any conimed, agresosend, srangoniont or other uncerstanding;

YLicenses™ shnll mean ol coasents, spprovals, lieenses, orders, clearances, anthortzations,
registraticons, qualifications or declarafions;

S1oss™ oF “Losses™ shall menn ol direcd losses, lishilities claims, demands, dunages,
abligations, wiits, fadpments, nwards, fines, penalties, Taxes, setilements, intesest, out of
pocket expenses  (nchxlmg  resonsble  atfomeys’  and pecouniants’  Fees ool
glishuprscmenis};



“Minterial Adverse EiTeet” sholl siean any evens, oocerrence, fact, procesdings, sondition,
chinnge, developanent or effect (Incduding any change or propsesed change m any Applicable
Low) which imdividualby, orwhenagmegated with all such other events, sccusronccs, facts,
proceedings, condilions, changes, develapments or effecds:

{2l affects the sbsistenve, legal vabidity or enforceabllity of this Agreement by the
Purchuser; o

(b} resulis la the repudiation or termimation of the Apreement or prevests the execulon
o7 consummation of eny of the transactions contemplaied i the Agroenent; or

[e}  leas or could have i msterinl sdverss impact on tee ability of e Purchaser, the
Beller, or the Company to exerche their eights o pesform their respective
obiigntions {in o thaedy masser or a2 a3l) under the Agreement, or amy conitriciul
arvangements e which the Purchaser, Comipany sadior the Seller are o purly b,

UNTRC shall have the meaning sscribed toosech temm in Regitnd A,

“Person”™ sholl menn ooy persm (ineloding o untuzal persca, trust, Hinelu undivided
famiily, firm;, trade orion, comorstion, Governmental Auihority, state or agency ol stale
ar any essocation o parinership (whlles or not laving separate lepal personality) of two
or mona of the loregolng

“Project” sholl have the meaning ased bed do such torm in Recital A;

“Purchase Consdderation” shall mean INR 45,000 (Inclinn Rupees Forbe-Nime Thousand);
“Purchaser Loan" shall mesn the fpan o be gromed by the Puschaser (o the Company on

Closing for an smount of TNE 83,53, 000 {Lulisn Rupuees Eighty-Thres Lakh and Tifty-
Tlarer Thousand);

“Purchiser Nominee Directors™ shall have tw mesning aserihed fo such term i Hem 4
of Schedula 4;

“Purchuser Warrnntbes™ gholl have the meaning nseribed 1o such term o Clavse 8.2
“Related Party™ shall have the mesning aseribed to such tenm in Sedtion 2 {76) of the Act;
“Hettive™ sliall have the meaning aseribed to such foom in Section 2077 of the Act;

“hepatated AUA" shall mewn the amended nmd redided artbeles of assecialion of the
Comparny in agresd fomm, incorparating the leemns of e SHA;

“Sple Seeurities™ shall mem 4900 (i therisnd nine hundred) Bguity Shares of the
Company representing 4955 (Forly-nine per cont) of the Share Copitnl of the Compaiy;

“Seller Bank Acconnt”™ shall ecan the hank scoourd of the Seller, the detuils of which
shall be communicaced in writing by tho Seller lo the Purchasor af least 5 (five) Buosiness
Diys privr to the Clesing Dabe;

“Seller Insodvency Evend™ in relation 1o the Seller, nieans any of the Toliowing:

fad Bis enable woor sdindis nabilisy o pay s debis. s they Tall dus;

k) i suspends moking payrnjents on uny of ity debls ar, by renson of scoal or
anticipated financial difficulties, siorls negobiabons with one o more of ila

i



]

(d)

{c)

in

finnmcial erediiors with n view to rescheduling sny of s indebtodness (pther thin
a sobe=nt reorpanization or solveet raschedullng / restnectaring of s debdk

il n mecting of its shoreholders, divectors or gluer officere & convened for the
purpese of cansidering nry resolution for, (o petition for or £ file documents with

i coiart o diny regiatenr for, s enrparte insatvency resolution peacess, Hyusdation,
winding-up, sdminisirution or dissolution or ifany such reolution is passed;

iff ony fing or proceeding or action Is nddsted wnder the Inpolvency and
Rankrspioy Code, 2006, ogains the Sefler, by any of its creditors (including
operational creditors) or &ny other Fesson Cincluding volundary Hlings made by the
sidd Person himselfieell onder flse Tneoivency nnd Renkruptcy Code, 2016)

8 moratoriom is declred under low in respect of urey of il indebiedness {if a
moratorim ocears, the ending of the meratorlum shall ol remedy any Seller
insolvensy Event couded by thol morstoriam},

any corporaic aclion, logal proccedings or other procedure or slep & tnkeo o
relution o oy of the Seller, i3 direciors or by is fnnecinl crediors, in rslation to:

(i the sspenaion of poymends, & moratarium bn respeel ol uoy ndebledmess,
wiinding-up, disseluson, admmisration (wheler oot of court or otherwise)
of pe-crgaminntion by wav of volontary armngement, -scheme of
arvatpanient ar otherwisel;

(i) wmy omangensent by the Seller with ite financinl crediters of a re-
orpanisstioa or o rescheduling ¢ restrictng of s deld;

(i} the sppomimest of & Lgoidor, instee in bankrupicy, recsiver,
edminisirator, idminisdrolive ucelver, compolsory manpper or other
uhimilas afficer in respect of the Person or umy of s mssels (in gach case
wiether out of cour or otherwise]; o

{ivy  enforcement of mry security over all o b subslantisl poation of axsets of
the Saller by o francin] credidor aliachlag o taking possession of, or
diatress, execulion, sequesinitbon o other process heing bevied or enforced
uprin of sed spalnst, all or subsmodinlly oIl of these sssets,

"Seller Warrunties” shall have the meaning ascribed i such term in Clase 8.1:

“SHA" shall lave tls meaning asoribed o such serm in Recital B

“Shure Caplial” shull mean the fully pid up share capitnd of the Comipany;

“Shareholder Loan™ shall mean the bean availed by the Company from the Seller ol an
nimoent u'|'|.|'rl,rl.1-:||1 tn NI I’I.S'li,l:lﬂll} (Tndlam Rup-::ﬁ Eigl:li}"-ﬂ]m: lLakh nnd Fjﬂ}-'nll'-'lﬂ
Thousemd];

“Tax" or “Tasatkon” aball mean all foons of direst and indircet taxation and all related
penalibes and inerest applicable under the Applicable Lows;

“Taxaton Authorlty”’ or “Tux Awtherity”™ sooll meon any Covaermmesil Aathosity
ounpetgnt fo impose Taxation in the Republic of India;

“Third Party Claim Nofiee™ shall have the meandig sseribod to sech term in Clanse 9.4;

]
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“Transaction™ means the acquisition of Sale Secorities by the Purchasor in sccordance
with this Agreement;

“Transactlon Doecoment™ sholl meon collestively, this Agreement and the SHA enterned
into between the Parties;

“Transfer” shall menan to directly or indirestly sell, transfer, dispose of, assign, Encumber,
place in trust (viding or otherwise), exchange, gift or tansfer by operation of uny
Applicable Law or in nny other way whather voluntarily or nod; and

“Transferee” shall have the meaning aseribed to such tenn in Clause 2.2, wnel
“Warrantbes" shall have the following menning:

{n) in the context of the Seller, shall mann the Setler Warranties; nnd

b} inthe comtext of the Purchaser, shall mean all of the Purchaser Warmantics.

INTERFRETATION
{a) In this Agrecment, unless the context requires otherwizea:

{i referenes o on imdividusl who is n shareholder mohides his executors,
administrators and personal representatives. In the ovent of transmission
of the Bquity Shares of an individunl who is a sharehalder, the Person to
whom suwoh Equity Shares are trnsmitted shall also be desmed to be bound
by the teoms aid conditions of this Agreement;

{iiy  any refarence to “writing” or *written™ means any method of reproducing
waords in o legible and non-transitory form {excluding, unless olherwise
slaled herein, e-inail);

{iii)  references 10 “include” or “including™ sre W be constrved  withowt
T it

fivd  whare o wider construction iz possible, the words "others™ and "ptherwise”
shall not be construed gjusdem generis with any Toregoing wonds,

v} references to a Party's representatives shall be to its duly authoried
officers, employess, legal or ather professionn advisers, sub-contractors,
payonls, attomeys and othor daly authorioed representatives;

(vi)  whers a word oe phrese is defined, other parts of speech and grammatical
farms of that word or phrase shall have the corresponding meanings;

{vi)  the lsble of contents, hendings, subheadings, titles, subtitles to clauses,
sub-cluuses, sections and parngrmphs are imserfed (o convenience and
informution only and do not affect the construction or interpretation of this

Apreement;

{viii} the terms *heread™, *herein”, “bereby”, “hercto” and derivative or similar
words refer to this entire Apgreement or specilled Cleuses of this
Agreement, a5 the case may be;

{ix)  unless the comtext otherwise requives, words ki the singular include the

g
T
F.
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(k)

(x)

(i}

{xii}

[wiil)

(xdv)

{av}

wvi)

{xwil)

i)

alurnd and viee verss aad & releioncs o any pender includes all other
geilecs;

raferences 1o Clauses, Pamgmphs nod Schedules are 1o clivses wnd
paragraphs of, £nd sehedules w, tiis Agrecanent. The Schodules form part
of this Apreement;

Tederenee b any legiskliog or lew or teany provision thereaf shall include
refesences to amy such low nad aoy smemndinents, supplomasts, re-
gapclments o modificetions thepetn minde from e o dime, and ooy
reference tn the sstulory provision shall include ary  subordinate
legislation made foom tmae o e ardes that peovision;

refereroe W any coitiuel of agteement oF oy provision thereol shall
inchide references to any such sonlract or sgnesmenl uod say smsendinents,
supplements, re-enactments o0 modificstions thereto made from Hme b
time;

nmy paymente o he made by 8 Pary pursoant to the provisions of this
Agrocimenl 1o oy otler Party mest be in immediately available cheared
Fiunda;

any npproval ndfor consent iy be granted by o Party under this Aproeident
shull e deemed o o an appeoval idfor consent in writing;

tims Iz of ihe esence in the performance of the Perlies” respective
ublagition. [Ciny tima poriod specified herein Is extended, such exterded
tirne shall oleo be af the essence. In relutlon o pavment obligations of the
Partics, whenever payment (s 1o be made or any action is fo b ken uisder
this Agreemant on u day oiher than s Fusiness Day, such puyment shall be
made, or sction shall be teken on the Husincss Day immedialsly
sicceeding such Business Dy,

Ay reference to a day, maonth or yoear i relevant to & day, month or year i
neeordnnes with the Ciregorian calendar, unless otherwise specified in this
Agroemenl;

in the absence of a definition being provided For 8 tom, word o phmse
weed in this Agreement, no menning shall be assipied b such ferm, il
or phrase which derogates or detracts from, the intent of this Agresmcal
arsl {he infend of tle Partics, I any manner; and

the words “direetly or indireetly”™ meun divsctly, or idirectly through ane
or more intermediary Persons, of lhrough eonbractunl or other logal
presngemments, and *divect or indirect™ chall have the corrzlative meanings.

Mo provision of this Agreoment shall bo interpreted in favour of or against ooy
Party by reasen of the extent 10 which such Parly or its comeel pasticipated in the
drulliug hersof,

RALT AND MURCHASE (0F THE SALE SECURITIER

Subjes fo the terms of this Agreement, nchading satisfheton of the Conditions Precedueol,
uniless waived by the Parchoser in ds sole discretion, in the manner set out herain, an the
Closing Trate:;



1.2

1.5

3l

BB

{0)  the Seller, heing the legal and bewsficinl owner of the Sule Securites, shall
Transfar, all of the rights, titks and ioterests i and (o e eativety of, all, bue ot
less than all, of the Sale Securities o the Purchazer free and clear of all
Encumbrances {inchuding the right 1o teceve all dividends and distributions
delnred, paid or made on or afier the Closing Dite); and

(k) the Purchuser, relymg on the Warmmnics, covenants, indemnities and undertakings
provided by Scller nod the Company, shnll purnchase the Sals Seourities, free and
iledr of all the Encambrancas togeties with all righty, titles, gusranieesn, bencliis
and imerests, now wmil hereofber stinching and acoruing thenoto {incloding the rights
10 receive the dividends or otbar sharcholder contributon, for the period following
friz Closing Dhiked, for e Perchase Considertion.

The sharehobding pattern of the Company, as on the Closlng Date, shall he s sed forth in
Purt B of Schicdule 1.

The rights and benefits (melnding this right to purchase the Sahe Securitics) and the
abligations of the Murchaser wnder this Agresmend muy: be sssipned by the Purchaser ta,
and may e completed or enforced by, any Pesson to whom the Purchaser hos Trunsforred
such rights, benefits andior obligntions {“Trumdferee”) as if it were a Purchaser under this
Agreemant, Any reference i the Purchuser unides this Agreamei, afier o Purchaser has
made fhe Traaslor | sssigement shove, shall mean o reference t sach Trnsfene with
respect o the fghte and benefits and obligntions of the Perchaser under this Agresment.
Prowidied tht any such assignment shall be subject only to the Purchaser and lts Transferss
executing & deed of adhereace I the form set out in Schedule § and having defivered o
popy of such deed of adhesonce to the Scller

O the Closing Dale; the Parties shall ensure that all of their respective actions o envisaged
under Schedule 4 (Closing Acotions) are completed peomptly nnd without delay,

TURCHASE CONBIDERATTON AND ADMUSTMENTS
Purchuse Consideration

O the Closing Date, the Purchasor shall pay to the Seller the Purchaws Considerntion for
this scauisition o Sale Beciribe

Adjusiments fo (he Purchose Consideration

The Parties hereby wgren (bal Punchase Considemgion migy bo sdiusted (*Adjustments”] as
mtually agreed bebween the Parties,

Tax Dheilibitbis

The Parties apree that the Purchinser stmll deduct the Taxes befire payment of the
considerution fir purchase of the Sale Securifizs in ferms of the IT Act Any Taxes =0
deducted shall be depostied with the relevnmt Tox Autharitbes within the timelines provided
umder the Applicable Laws, and the Purchaser stull promptly deliver o the Saller, the
gertificutes eviduncing such depasit;

COMDITIONS PRECEDENT
The Closing is conditional ca ihe compbstion of all of the Condifions Precedent us se1 out

i Schedule 2 (“Conditions Precedent™) o the jesonahle siisfiction of the Purchaser,
usiless waived or modified by the Purchaser in writing (Lo the extant permissible s per he
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Applivable Lavws} The Purties agrey thil all costs and experses incwrred for fulfilment of
the Cinditines Preceden shnll be 1w the pesmps of the Selha

- SUPPLEMENTAL UNDERSETANDING

The Parthes hereby agree snd schnowledpe that subject to Applicable Lows e
pommeetiv ity approval{s] cbinieed by ibe Seller purmsoant to the Cenital Bleckricigy
Peguluboy Comndashen (Comiesivity agdd Generm] Metwork Acoess to the miler-stan
Tronemisston Syaten) Regalnimns, 2027 "Conncedbvity Approval''] can be ubiliced by
tive Company, mnd tse Selier shall (at all vimes) Tacilitete soch usege of fhe Connectivity
Approsad by the Company,

CLASIMNG

Suhfect b Uhe Folfilinent wid coiiipletion of all the Canditsans Precedent {ar waiver therund
by Ly Parchger), tlwy Closize shall who ploce on sseh date as many be momnlly agreed
halw the Sefter ond the Purchaser, T date on which the Cloaing shall tnkiz plnce in
pelation fis ths Traeanetbon conlemplited Ty secardanee with the lens of thic Agreemenl
shall ke refernsd o s thy “Clenkng Dule”.

At Closing, the P shall shaerve ond perfarm their cespociive obligativens s gt i
Schedule 4. The Parlles ugree ic-taks all rensanubdo mesures required to ensore it atl
the gvents coetemplated in Schedule 4 & Closing ane compleiid oo e Closlig Date. Al
aotions referred oo im Sehedule 4 zhall he, and sholf bo desmed e be, comumnied
efmileanesealy and no actiens siafl be deemes) o Bave oo nkea nor docunesls enemviled
ar daliveosd and ni ppreemests andor deeds andlor documdmis shall bi deined fe bave
o kb alleet untl wlf sicl matiens, dncuments, aproemests anil dessds bave been ki,
wveitind, dulivened and bave came lwo effect,

POST CLOSING COVERANTS

Cm or poor o 3 dthiry] days. o the Closing Etle (o soch enrbior pericd as may be
aresaribed ander e Applicabde Liwe), the Comgany shill exeoute o] regquisite docomess
ansd szl fle wilh e jursdictivoal Bepialoar of Companiess (A} Fom MOGT-14 in rospect
of the resolutlen passed st the meeling of the sharehalders in terms of Pamgragh 9 of
Sekodul 4; and {B) Form GIR- 12 i sespect of the appainsiment of the Porcheser Noamine
[lirectcers,

REFRESENTATIONS AND WARRANTIES

The S=ller represents nnd warrants tn fhe Tarckaser that gach of the wanmnties of the Sellsr
a5 set out in Part A of Schedele 3 “Selber YWarranties"} & e, accumles, ecertel ond
not, mislending ua an tho Executivn Dste and shall bo tros, securme, correst and not
mivcading ws nnd nn the Claging Tste,

The Purchase: represus il wirsssis 5o fg atiser Prrties that each ol the wartantles of e
Purchaser iz sl oul i Part B of Schedsle 3 (Puirclmser Warrantles™} aro true, accuruld,
coited mnd nol misleading as on Ba Exgcothon Dete and aholl be troe, sccicate, corfec and
nol misleasding s i an the Cloging Ddt,

The Seoller sekaowhodges pod sceepo ting the Purchoser is eotedng inko tis Agresmons in
rulinnes upoo the Wermptles ind sholl anderialis Closiog, is reliance of the Wanantics, The
Huller acknowledges and sceepts thut the Purchoser woold ot hove enbered i this
Agrsoment liad e Weomantios net beoh givens,

t.
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8.2

The Seller sgiees that esch of the Warrantics shall be specifie, separate and independan
inisl slal] oo bio limstel by il terms of nny other representation anddor warramdy or by any
other terms of this Agresment;

The Seller undertnkes to notify the Purchiser in weitleg promptly and without delay if i
becomes wware ol oy Fact, mudler o circiamsstnmee (whether existing on or before the dale
af (hia Agreemeont or arising nfterwerds) which would couse ony of the Wasranties (if
rapented ot such time) 1o hecome untrue, insccuraie of miskading n ooy respect. Any
notifieation under this Clase 8.5 shill nist opersie ad 6 disclosare aguinst any of the
Wearrantees and the Wosramties shall nat be qualified by such notifiention,

Matwithslantding snylhing sontnined 1o the cootrary in this Agreemment, the Parfios agree
that the Warranties shel] et be subject 1o any disclosines, qualificalicas or exceptions,

IMIESMTNIFICATION
Indemnlfication Righia
o and froas the Closing Diafe:

in} Ench Party {"Inlemnifving Party™), sball, indewnify, doferd aod hold harmiesa
the olher Parly, &nd 1] 8 case of the Seller, Ay dizestors {for the perad uatil fuch
fimke Chey continie to be on fe Soard), and (Zi) in case of the Porcheser, direcbors,
empioyess, ond the Compuny (Indempified Purtyfbes™) ngainst oy and all
Losses incurrsd or sulfered by the Indemnificd Portics, arising oul of, nalithog 1o
ar resilbing Frome (i) aiy oisrepresentation. brench or inaccuracy of any Sellor
Warranlics ar any Purchaser Warraniies, as the cuse may ba; {1} auy breach by the
Sailer or the Purchuser {andior the Compaty), s the case may be, of their
undertakings, covennnls or obligations under the Trandsction Docwments; andfor
{iii) n:r:,.f'fmqﬂ., ol any time or, peior o the Closing Date; smed

(B the Indemnilying Fasty ahull indemnify, defead and hodd harmless the lodempified
Farties and promptiy on demand at oy timve and from tiee to Ume fom and ngainst
eny and ell Losses incurred or suffersd by the Indomnlfied Partics, srising out of,

relating ko or resulting from any misreprosentation, beesch or inoconmey of any of
{he Wnreznties.

The Parties herchy agree that the undesstanding with respest 1o the payment of any
indemitifcation amaints in terma of this Agreement by the Indannifving Pany. is 1o restiore
thie lademnified Party o the position in which no Loss hes oceamed (incloding us if me
additional Tax has been paid} by the Indemnified Porty

Imdemmiiy Cladm Procedure

{a)  If nn Indemnitied Party becomes awnre of uny matier or event that s likely 1o give
rise o o Clam, the lwdemnifisd Pory shall issue o welten solice to the
Indemnifying Party contnining such reusomablo deiaibs a5 are then available of the
maxter giving rise to the Claim ("Clalm Notleo™), within 39 (thirty) Business Days
of the Tmdeminified Party hecoming aware of soch maHer, The: Indemnlled Pary
may give such Clatm Notioe even following the expiry of the afuressid 30 {thirty}
Buelneas Daye parind, provided that any inereased linbitity, costs, or Loss, arixing
a5 & regult of oy sech delny shall not be to e sccount of the Indemnifying Pesty.

(h} Within 30 (thirty) Pusiness Days of receipt of tho Claim NMotice, ihe Indemailying
Party may nccent or dispate the Claim rabsed, in full or in part, by the Indemnified

. l'l



[irty urder B Clakm Motos and ek e poyiments i relution 1o such ocoepted
sl undisgled Indemnity Claima wathin 30 (thiry} Business Duss of such
sccepeanes by e Indemmifying Party of the Indemiiy Clalin made under the
Clnin Matioz 1n the evest the Indemnity Clabn i@ duapated by e ledenmifyving
Pasty, the Tndemuiiyioy Pary shotl provide & writlen sot<e 1o fie Indemnified
Prsty shat the Indemnifyiog Party dispuies such Clasm far indemalfieatien (which
nofice shall specify in detnd] the veasands) for soch digpuse), In the event af o
dispuled Claim for indermmalicalzm, the oblgativa of the Lidenan iyl Party to
indemwsnify the Indeminifisd Party pursaont b s Cluuse 9 shall ey upan the finnl
determimation aof the [ndemrmndy Claim m secoptduey with Cligse L6 of this
Agresment, Tt is nereed that i the pavmesl ur depesil mish: with aoy Peron
inclndicg Covermmerstnl Asiharity 15 nefisded oe relurosd 0 the Indennified
Party, then woch refunded amaunt tet has beon pl.l-d |:|;|-' Lh ll'll].l!lﬂ]lif‘_l-'if.ﬁ?‘ﬂﬂll‘ﬂ
#n indemnity sholi be refircled or relemed by the Bdemniled Mty toe the
[ndemnifying Party. For the porposs of i Clause 9.0, 0 16 clarified thel the
Indeeaniny Claim wankd include any reasocable costs and cxpeneaE thiat mEy o
lermurred | delealing such lnbiliey,

94 Third Porty Cluins

(n)

ik

Wik respeet to any thind pary {lsim ugainat thy Tndamimiliod Party lo vespéct of
which lidennification 18 being souplt by dhe Indemmified Party, the thind pasty
CEaiiy sl subject in Applicable Laws, b notified by the Indemmnified Pasty fo
e Ieehemanldy dng Facly by wiy of'a writen retice ¢ Thind Party Clalm Notiee™)
withizn &0 (i) Bualivss Diyve of receipt.ol the thied pocty Claim, provided that
delay by the ndemnified Porty o give the Think Party Claim Notice o the
Iidesmifving Party shall ol bo oy msones, preudice ar adversely nffect amy
Clnkn that U Inderniifizd Parties muy have sgeinst the Indemnilving Party, ood
gaall not, i any saieer, relivve the Indemndfyimg Party of their obbigativeas
persuang ta tals Cluuse 9. Any Hercased Hability, coss, ur Loss, o3 a nemudt aof sny
such celuy sball mot he 1o the aceouil of e lndemnifying Party,

The Endemnilyig Pary seall hove ez ripht, exercimbile by giving 2 wrilten notice
o thiis Daieberisitifid Frerty it 300 (enirmy) Dusiness Days, or such shorlee itk iF
reuiced wider such tlind parly olales after the receipe of written netice Trom.sach
Iademnified Porty of o thisd pasty Claim or proceeding including o Govermmendal
Autlicedly, Wonssiiie, al e cest rnd sxpense of the deenilving Porty, the
defenl of mmy such Clilm ar prosseding, provided theis

(i} the Indemmnified Pacty shull be emiiled, & the Indennified Pary's cosl, o
appoint & coussel 1 obaurve Uio defense of amy #och thivd pary Claim o
procesding the Indemnifying, Tardy shall ol gonsont o entry of any
Jusignesnt or erder or enker info or propose any esitlement unlass: (n] the
solp relied gnted o agrecd v the paymest ol meaeinry domepe
simaltapeons ko the judpment, arder or selilaaent sl ho ladeennifping
Party fully pays ait seeh sum withis il Lo limits reguired umiler the
teriak of-maoh judgnemt, order or scdibenent; ThY bene srv o Oadings af
aiy nileng ﬁg_g':nel thee. Indeminified Pretics; and {c} such ,';u'.!lgmcrit or
pectlemend [geludes ss on wnconditicosl ke fersol & relooss by e
viimact ur plaligifT of the lsdemnlfied Party o Parties, [ all Bobilisy
in resgeet of swch Claim o proceeding: provided that the Todemnilying
Turty wholl sal anber oF conseet o ooty of julgment, seitlement of
campremmise in reepeal of sl Uilnd party Claim without the prioe weidlen
eansced of the IndemntiEd Pary
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9.3

L)

ey

(i

the Indammnifving Feriv-shnll keep the Indennified Pary informed & o the
stasizs and progress of any such third party Claim or procesding and sball
provide the Indesnified Party with all soeh Information and decuments as
the Indeimnifiing Farty may reascnnb by request in relation b e iicd paity
Clidigay sl

(e [ndemnilying Party shnll not direatly or indirecily correspond or
comminente with ithe third partics In eelatbon to & third pasy Cloim or
procecding, withoul the prior writlen consent of the Indemmified sty
which chall noc be unreasoanbly williheld, comtitionsd or deluyed, The
Indonnifying Party shall ahtain the prior consant of the Indemnified Porty
1 respect of any lilings o pleadings, 10 be made befare any Governmental
Authoeity snd any leters or notises proposed 1o be delivered by
Indemistving Purty o such Govemmental Aothoriey,

[f el Ingdemnifving Party does not assume and contral e delanse of wny such third
puty Claim or procooding in occordance with Classe 9.4(bY, or docs not defond
any sich thivd party Clwim or proceeding tn good G, te Indemnified Party shall:

{i)

(i)

(k)

lurve the right, et not tlve ohiigation, at the Indemnifying Party’s cost und
expanst, fo diefmd such dhind party Clalm or proceedings, with e
axslstance of counsel ne deemed approprinie by such lodomided Pty

kieg the Indemnifying Party infremed of the peogress of the proccedings
relating to such thivd party Clukm and shall provide the Indemnifying Party
with nfl mush mfarmotion and documents a8 the ndemnifving Pardy moy
reguisl b relation b Uue thind pasty Cliim; and

mat sansent o entry of judgment, setiomest or compuomise in respeet of
such thind perty Cloim withome dhe price writien consent of the
Tndeminifying Marly, which consent sholl not bo unreasonsbly withheld o
detaye:d by the Indenmi fylng Party. Pravided however that the reguraiseal
af the Indemnifled Party b sech the prie writken consent of the
Indemnifying Party shall mot apply i respoct of sy judgment, settlement
ar ;W@.rumi;u which i pmpn.l.ul to be elfecied in coanection with any
proposed trade by the Puschaser in vy shines of the Compary andfor a1l
or miry puit of ibe baziaess of the Compony it such judgment, soibement ar
compromise pelotes toor niTocts the ssewrities af the Company and'or the
Inriiness,

Thi: Farties ugres thal, nofwithstanding mythicsg sontzived in this Agreement:

{o}

(]

nrry Indemnity Claim made by any Indemnified Party under the Ayreement shall
by subjoct bo the provisions of this Chwuse 92 o

any Indomilgy Clalne under this Cliuse 9 mode ngnmst the Indemnilying Pories,

slankl be meade only by she Indemnified Partics,

'The Indemnifving Partics shall not be linkle to any Indemnified Party for any Losses if and
o the extent such Loss arises md o rosull of eny ection tmken or wab inkes by the
IndemniFying Parties or the Comguny with the prior written approval of the Indemnnified

Party.

I thie evend that there iy wy change in the Applicable Laws after the Bxecetion Dote which
lsax of iz ressonably likoly fo have on miverse effect o, or Bnpsct on the ability of the

- I
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Partied to consumuiate the Trassacian, e Partics shall mufually dizseess asd appee on the
enanisar in which to address o mitignts the same,

Impleasentintion of Indenmity

EA To the extent reasonnbly begally permissible, an lixlannifed Pany may aggregate
Indemnity Claims by other Tndemaified Partics ond moke o single clom solsly
(trough wucl Isdemnilied Farty, with o view of presenting & comman Claim Notice
ter thver Indernnifiying Parties.

(o If, for nuy rosson whatsoever, nny of ihe provisions of this Clause ¥ cannot be
implemented in the manmer set oul buerokn, e ParGos borelo sapressly agree that
they shall do all such scty asd things and adopt all such strucheres as are legally
permiisaible, W achiove the commeosinl ned eonnomic effect intended by this
Clansg %,

() Bach indemnity oontained in this Agreement i a soparate and independert
obligatiom and pe one indemaity Bmits e generality of ony other indemnity.

fd)  The Indemnified Parties shall not be entitled fo moke sny Cloim and the
Irabannilyiog Pary shall oot be Jable for any Cloim for any indirect, remote or
comsedquential loas, or for any exemplory or punitive lesies,

() Ve indommifizl Partbes shofl not be entitled 16 fecover any amcunts o olinin
pavment, reimbarsemenl, resttution or isdemnity more than once in respect of tha
sngns [ arss.

] The Indeminifiod Pasty sball nor and skall nat be ertitled 1o make any Claim and
the Isdemnifyving Party shall not be liable for omy Clalm B the matiers giving rise
tat sueh Claim nrise snlely out of goss negligence, wilful defaul or fraud, on the
part of an Indemnilied Parly post the Closing Date.

(gl The Indemnifying Party shall exercise commersially reasonable efforts to mithzuty
the impect of ey Loss sulfered or incurred by the Tndemnified Parties.

h} Suhiect to Claise 98, the mdemnlification righty of the Indemmilied Porties under
this Clanss © gre independent of, and m sddition o, sech other rights ond remesdiss
ga the Indemnified Parics may hovo ot law or s equity o ctherwise, inohuding the
right to seek specific performance, rescission or other injunctive rellef, nong of
wiich rights o remedles shall be affecied or diminsbed therehy,

AGGREGATE LIABILITY CAP

Maotwithstanding nrything contained in this Agreement, the apaegate Habiliny of the Seller
towands the Company, Purchnser, iy directors ond employees, under this Apreement
(whather under Faw, contract, or otheewise) slul] in oo event exceed 0V (oo buisleel
per cent) of the actusl msnount of Purchase Coasidemtion reczived by the Seller from the
Purchaser (wissiber i advance oo not),

EXCLUSIVITY
Feom ihe Frecution Dinte and until the Chising Date (“Exclssivity Release Daoie™), the
Seller, its representutive, directurs, oflbets, cinplovecs, advisors, or contractors, shll Led,

and the Beller shall ensure that the Compoy shall not, direcily or imbinecily, saliclt, initiae,
encourage, eogige i or coatinue sny discussions or negetintions, or shure information with

)
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1.z

any third party (o) with respect to the sale or Transfer of any of the sacurities or Asaes of
the Ceanpumy, naor sell, irinslee, psmne, imous, nssiyn of aheate of peimit the sisbaistones of
any inferest or Focuntbrance, otber fhan the exstiog Encambrence created pussannt o the
barrewings, direst of indineck, on the Sule Seeurities, Assets, nghts over or any property,
revense or sontracts, whether now owned or herenfier acquirsd or eacrow tie fecoivables
upider the Projeot or any port thereof or (] for enbering into any arssngeeaent which may
resilt in change ol capiind stracture, manogaimesd or Coglnol of the Comgamny

Provided that pothing contalned o this Clause 10 shall sestrict the Seller of any of its
Alllistes In umiberlaking & olnge in their cwn sbisreholding or in creating amy
Encuarabrance over their securities, provided shat the Seller shall raed directly or indivecily,
whedher on n standnkine or conmbidalbed basie, engage I a discuiaion, contemplate, of enter
ido & frumswetbon which i in contraveation of the terms of the A gresment or the Applicable
Lﬂ".l.

ANKOUNCEMENTS AND CONFIDENTIALITY

Each Party underiokes that ft shall oot reveal, and shall couse iz respeative dineclon,
efficers; conplovecs, agents, advizors or representatives el fo reveal, o any third party any
Confidentind Informution seguired by i or them frem o oi bl of the Company or any
odber Party or in conpscton with this Agreemeat or noy odber nootlbery sgresmen or
transactions consemplated therein, in ssch case conceming the organization, business,
finance, trunsastions or affinirs of the Company, or any ofler Parly sithout tho prior consent
af the Company, or the concerned Parties 44 fhe caze may be. The torm “ConBdentinl
Informafion”™ ax used m this Apgreament shall mean

(&) the existence of this Agreement s the serms and stams boreof (whetser corveyed
In written, oral of kn any other form aed whether such informotion b fornished
beslire, an o aller the Exccwion Datod;

() ary Information concerning the onpmivation, msitess, intoleciusl property,
lenow-how, finnnce, tmnsactions o affale of zny Farty (o this Agrecment {whether
writhen, oral or in any ofber Form and wheiler such isformation is fomished beforg,
atoer pfter the date herend),

(el any infermmiion whobioever comceming or reloting o (1) any dispute or Claim
arising out of or in connection will ihis Agreement; or (i) the resolution of such
Claim o dispoio;

{d) oy information or materinls propored by of for o Pary, directoms, officers,
employess, agents, advisors or repressitatives that contnin or otherwise reflect, or
e poateraded T, Confidentis] Infommntion; and

(e} informaion and materinls propared by the Farlos or their respectiva directos,

afficers, employees, agents, ndvisors of roproscotatives that contoin or otherwis
raflect, v ore gescrted from, the Conlidentiol Information.

A Party may disclase, or permil the disclosere of, information which would otherwise be
Cemfidential lnforimntiont, BF nad Lo the extent that it

(n} is discipaed o the Affilisles of that Porty or ' directorn, olficer, eonployes, ogensl,
ndvisor, auditor or representative, ils shansboldurs, prospective investor, lender,
pruspective lender of thal Party or i Affiliates, provided thot such Perweas have
bicen informied dhal such information in confidentzal ond e Boand by the
canfidentindity obligntions set aut in this Clouse L1 or

- K l:'u s
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ik} iy Teguired by Applaablz Law or Guvemmendal Avtbarity ar Taxslien Authority
toowitich n Parmy is subdect ar pursaenl ey order of any Coyvemmeniod Alrl.llm.‘:l':r
or Tusathon Autharity; af

el if such discloware is requinad by ibe Applicabio Lows ar pursuant Lo requleenonta
of amy stock sxchenge (including e purt of sy prospectus), whene e slisne of
such Party nre contaniplaied to ke lided; ar

dj ia rocquired for (e purposd of obwining ey Consenis poquined under this
Agreemont, or

{a) eeines fuie e pablic donwin other than as & result of & breach by such Parly o
Uhits Clauss £ 1 i o livach by pay otler Persoe of o duty of confidesinlity owed (o
b waiich P de aey Pary W GikE Agsdeasl,

prervided that, o the extent renscnahly prciicabls and legally permissible, prioe weilien
nafies of moy Confidential Informatios @ be disclossd prrsuait te Clouse 17.2(8) aed
{120 ahali be given oo theother Panlivs and their reasannble comients taken inta secoumd,

Except ou sequired by the Applicable Laws, the Parties, their represeatatives or advisers (ur
any of their respective AffCiaies) shall oot make any pubiic antounceison] of ieane any
press relonse with fespect i the transactiom mntlnp-".l.lud amnider the ."I.E;wu]'nmL wilsnuk
ihe prior writien sonsesl of tha ather Panties: Proevidod thot, s ihe svent Bny disslosuee ar
annomeerent 5 regaired o e moubs inaccordanos width Applisalle Laws by miy Party,
siazh F.pﬂ:,l shall prios 1o makeng such amnoaneemen, pl'm"irl: the cdher ]"l11l_llu widls 4 alrwfi
cornvanEzation proposed o he relesed pursast oot

Motwithsiunding the above, the Partlen aproe Gist nothing i this Claee 11 shall spply io
the Murchaser”s might s dlszloss the Wil cpesdly of s Projests waliorn the kortion of t5e
P'rodects (om n no name hoais), ol asy e alfor the Exvoution Dide

The Soller urdenakes thas oo the Closing Uhate, the Scller shall, and shall procuse faat the
Seller nomines dircetors and (s AMHater shall reum o the Canpmy, as applicabde all
¢ entidemiial I Tnrmaticn selating oo the Husiness, the Compamy, which such Seller mominis
elbrectors and e At akes ace net abbipntad ancer Applizuble Taws to retsin uoun cesaulian
af ach e with rospect to s Compimy (undess such information is ovolable o pebli
dumain athor i sy hresels of the eanfidentiality onligatians of the Soller o ay ol
Persct who bad secces to such Infarmation), exeept to the oot ary infonmat o (3
pijuiresd ko b netalied puceesnt w0 8 masdaiory requiresnent under any Applicable Law oF
b L wclend sl sarch liormative b sulomatically retained 25 part of a compuber back-up,
rucesery or simdlar nrehbvel ve disaster recovery system of form, provided fhat ssch oopies

ire nok iientsmably poosssod oxeepl whae requinad or requested in aconidance with the
Anplicahlo Laws.

Withoud prefudics o my othor dghts or remedies that the Pariies moy have, the Parfles
schonvwledge and sgres that demnges wonld pal be an adegquobe remedy. fos sy leeach of
fhis Clouse || nné chit the remedies of infunctivn, specific pecformune: ol other sqnitsale
renteddes are apprapriare for iy shremened oc nctasl breogh of such Clauses,

The comliideniality redimcticns b ilds Closse 11 shill cootinue oapply norathstanding
the termination of this Agreemenl

NOTICES



12.1

12.2

12.3

124

Anv notice or other communication 10 be given under or in connection with this Agreement
shall be in the English language in writing nnd signed by or on behalf of the Party giving
it. A notice may be delivered personnlly or sent by pre-paid recorded delivery or
international courier to the pddress provided in this Clause 12.3, and marked for the
uttention of the Person specifiod in that Clause,

A notice shall be deemed to have been received:

(a) it the time of detivery if delivered personally:

by gt the time of frunsmission if sent by e-mail; or

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

provided that if receipt of any notice oceurs after 6,00 p.m. of is not on a Business Day,
deemed receipt of the notice shall be 9.00 am. on the nexd Business Day. References o
timi in this Clawse 12 are to local time in the country of the addressee.

The addresses and Teesimile numbers o service of notice am:
Company

Auddress s Plot Mo, 132, Seclor 44, Guragram V220002, Horyatin

For the attention of 1 Director

E-tnail address osacmedacme.in
Seller
Addrass : Plat Mo. 152, Sector 44, Gurugram 122002, Haryana

For the attention of  Diirecior

E-miail address s infoddneme.in
Purchaser
Address : Plot MNo. 152, Sector 44, Gurugram 122002, Haryana

Far the attention of ¢t Compuny Secnstary

E-mnil address s cancmaimiacmein

A Party shall notify the ether Porties of any change 1o ity detnils in this Clause 12 in
accondance with the provisions of this Clause 12, provided that such notification shall anly
bo affective on the tnter of the dite specified in the notification and 5 (five) Business Days
after deemed receipt.

FURTHER ASSURANCES

Each of the Parties shall oo & with the others and at their own cost, execute and
deliver ta the others such instruments and documents and lake such other actions as may
be reasonably requested or required from time to time in order to carry out, give cffect to

5
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15,

151

152

15.3

undl cenfirm thelr rights and the intended purpose of this Agreement wnd to cose the
Fulfilment at the earliest practicable date of nll of the conditions 1o their respeciive
chligations to consummate the tmnssctions conemplated by this Agroement, provided that
na such document or agreement shall be inconsistent with the intent of this Agrecment.

ASSIGNMENT

The Seller ce the Company shill ned sssign, Transfer, charge, declare a trust of or otherwise
dispose of all or any part of their rights and benefits or obligations under this Agreement,
wilhowl the prior written consent of the Purchaser,

The Purchaser shall kave the ability toonssign it righls er obligations ander this Agreenent
in faver of any Person without the reguirement of 3 consent by the Seller, In accordance
with Cluise 2.2,

TERMINATION

This Agreement shall come into effect oo the Execution Date and shall remain valid and
binding on the Parties until such time that it is terminaed, either {7) by mutual written

consont of the Parties, at any time prior to Closing; or (i) in accordance with the provisions
of Claase 13,2 balow,

Termination Events Privr to Closing

in} Save as olherwise agreed betweon the Farties in writing, the Purchaser shall bave
the right (exercisable in its sole discrotion) to terminate this Agrecment prior L
Closing Date;

(i} ir oy Seller Insobvency Event has occurred;
(i} i the Company is subject to o Company Insclvency Event:

{ili)  on occurrence of any Moterial Adverse Effect after Execution Dufe bt on
or prior fo Closing Date;

(iv)  ifthe Seller and/or the Company are in neoterial breach or non-compliance
with thi terma of eay of the Trunsscion Docuiments, o

fv}  if nmy event ocours which would constibule a breach of represeutations and
wirrantics provided by Seller onder the Agresment; and if such
represeniations and warrantics provided by the Seller are found 1o be
upitrae, incorrect or mishending,

b3 Conseqirences of Tefnination Prior to Cloging
Notwithstanding anything to the contrary contnined in this Agresmend, sny
termination of this Agreement prioe (o the occurronce of Closing, shall be without
any recourse o any Purly and no Party shall have any claims against amy offier
Party os a resilt of such terminetion.

Survival

Clause | (Defimitlons omd  biterpretaiions), Clause 11 (Awnouncements  awd
CrangfTdentlaling), Clause 12 (Notices), Clause 15 (Terontnationy, Clavse 15.3 (Swrvival),

r’ |
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Classe, 186 Movermbiy Low avd Dapide Beeofurion) omd Clage 17 (Alscelfneods
Pravigims) shall survive the terminaion of this Agreement,

GOVERNING LAW AND DISPUTE RESOLUTION

Groverning Law

This Agroonvn is poverned by, ord construed in sceondance with the laws of Tndin. Subject
b Clause 16,2, the courts ol Gurugiin, Harvana shall have sxelhwsive jurisdiction with
respeat to mntless arsing oal of this Agreemeat,

Arhitrution

{a)  Anv and all disputes or difforesces betwean the Partles leroto arising out of or in
coninection with this Agreement or iis performance, including the brosch, termunation
or fvalidity theree! end any pon-confracim] obligations ardsing ot of or m
connection with this Agreement ("DMspate™, shall, s far 6 it is practicable, be
setthad winicaldy through pocd faith consullatin beiween the Futics.

(k) [ within 30 (thirty) days of' & Party referring a Dispute for conrultation ns per Cliuse
[6.2(n}, tlee Parties have falled e peach an amicnble setilomend, doen duch Dispute
shadl be submitted to fnal and binding arbitration as per Clades 16.20c], of the reguest
of Ay of the Parlies upon written notics to that effect W S ether Purties, Ench farly
shall appoéns | (ome) nrbitrmtos, and 2 {two) arbitrators so appointed shull nomlooe
the thirsd arbitrator, whi sholl be tlw presiding orbisrafor.

(2] A Trispute shall be referned (o the abeve-mentioned panel ol arbitrutors, and finalty
rewabved by arbitrtion under the Arhitmtion md Coniliation Act, 1596, 15 umended
from time o time. The verue of the arbilration shall be Gurogrem, Haryans, The
Lasyguse of 1he arbidrtion dinll be Englich

{d)  The nrhitrmtors shall hve the power 10 grant Ay begal or equitnble remedy or relief
penilndile vader ks, including injunctive relief (whether Intecim andfor fnal) and
spocilic performaoncs and any ineasures ordered by the acbitrators may be specifically
enforced by any court of competent jurisdiction.

{0} Each Party shall participate in good faith 0 reasomably expedite (ke the extent
precticable) the conduct of wny arbitrol proceedings commenced under this
Agreement,

() Arbitration awaeds rendeved shall be final and binding uod shall nocbe subjeet wany
frum of appeal, except as permitied under the Applicable Laws, The arbitrators shall
alsite rensons for their Fndmgs in wittking

MISCELLANMEOUS FROVISIONS

LooEla

Except a5 odherwise expressly provided in this Ayreanent:

(o} each Purty shall pay fhe costs and expenses incarred by it in connection with the
drmfting, negoitation and fnalization of this Agreement; ancl

(k) fhe snmp duty with respect b this Agreement, melsding for the transfior of (he Sale
Sepurithes shull be pakd v brth Purties in equal proportion.



7.2

173

17.4

17.5

176

IT.7

178

Purtial livalidity

Each of the provisions of this Agreement is severable, IF any provision of ikis Agreement
{or part of a provision) is found by any cour of competeat jurisliclion te be invalid,
imenfrrcsable or illegal, the otlier provisions shall remain in forse, 1T any  mvalid,
uncafmrsenhle ar Ulegnl provision woild he vabd, eoferessbie o legal i somo part of &t
were deleted or modified, the previsin shall npply with whatever modificolion s necessary
[Fi) g'rl.-'q effect ta the comriercial imtsntion of the Parles.

Entlve Agreement

This Agreement comstiiuies the ontire blading sgreement bebwesn the Parfies wilh respect
1o e sabject imntier thersin and supersedes and cancels any prior oml or written agrecmant,
represcatation, undersipding, amangement, communicatin of expression of inbont relating
10 the subjecd matter of this Agreement,

Amendmenis

Mo modilication, amendment or watvee of any of the provisions of this Aygreemenl shall e
wifealive unles made o weiting specifically referring to thi= Agrssmient and duly sigred
by cach of the Partles,

Helstionshdp betwesn dhe Parlies

Each Party hescto is an mdependent contrcting parly and tithing eontained in this
Apresmens shall be construcd 0 ba incansistent with this relationship or status. Nothing in
this Agreement shall be deemed (o constitute n parinership hetween the Parties or constitite
iy Pacty' as the agent {except to the extand provided im this Agresawnt], empbyyee or
represeiative of e sl Farbes.

Cousterpars

This Apreeinent mav be exeented in comnterparts and ghall be effective when ench Purty
has exscuted and delivenid u counterpad. Escli counterpart ghall eonstitete an orginal of
thix Apreement, bl ol the cownterparts shall iogether constéiule oes nud the same
instrament, Any sigomture duly sfixed 1o this Agreement and delivered by electromic mnil
in porthle document formad (pdf) shall be desned 1w bave e same bepal effect as the
nensl signuture of the person signing this Agreement, and any Parly receiving delivery of
n .pif coqy of the signed Agresimoent may rely oo such & hieing sctundty besn signed.

Cumulntive Rights

Suhjeot fo Clause §.6, the rights sad remedies of the Parties hevein provided are cumulative
miel mone 15 exclusive of any other, or of any rights or remolbos ilal te Prtics may
oilwrwise hnve ol law or in eguity

Lanpguage

The languoge of fhis Agresment nnd the ransactions envisaged by it is Englisk, All notices,
demands, requests, salements, cerlificalos or cther documents or communications to be
provided in conmection with this Agreement and the transaclions covisaged By i nust bs
iis English or secompnivd by n cenified English translation. In case of any inconsisionsy,
1he Enplish translotion shall prevail, imless the documest or communication is 0 smtutory
or other officinl docyment or commaiticet o,

-
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17.10

17.11

17.12

Reservation of Rights

No forhenrance, indulgence or relinntion of any Party at any time o require performance
of uny provision of this Agreement shall in any way affect, diminish or prejudice the right
of such party to require performance of the same provision and any waiver or ecquicscence
by any party of any breach of any provizion of this Agresment shall not be construed as o
waiver or acquiescence of any continuing or succeeding breach of such provisions, a waiver
of any right under or ariging ont of this Apreement or acquiescence lo or recognition of
rlighls or position other thin as expressly dipulated in this Agreement.

Cooad Fadth

Each of the Parties sgreo that this Apreement has been entered into in good faith, that each
Party shall at all times act in good faith towards each other und shall comply with all its
obligations under this Agreement and shall refrain from any sct which could damage any
lawful rghts and interests of the other Party and/ or its AfTiliates.

Time is of the cssence

Time is of the essonce in the performance of the respective obligetions of the Parties. Il any
time period specified herein is extended, such extended lime shall also be of the essence.
Notwithstanding anything to the contrary, any time limits specified in any provision of this
Agreement, within which any Party is required to perform any oblipations or complete any
activity, shall be extended by such pericd as may be required to comply with any
requirement of the Applicable Laws, provided that, the Party that is required to comply
with such Applicable Laws shall act in good fhith and wse il best efforts to ensure
eompliance with such Applicable Laws within the minimum time possible.

Specific Performance

This Agreement shall be specifically enforceable at the instance of the Parties, Each of the
Parties hereby agree that the olher Parties will suffer immedinte, moterial, immeasurable,
continuing and irreperuble damage and harm in the event of any matorial breach of this
Apgrecment and the remedies at Applicable Law in vespect of such breach will be inadequate
and cansequently waive the claim or defence that an adequatc remedy at Applicable Law
I8 otherwise available.

[ The rencinder of thiy poge has intenticonaly been left blank]

|



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 lefi blank)



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

\ﬁh" i
. . £ ™ o~ Y
Name: b ol 257 S ogdpn
Title:___
_..-‘-" =3

Date of signing; ' g LA




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

f e 8 ™ ¥ o G
MName: ek b Y S

LR R T
Title: Froftagnio e, =1 e :

i |
| ".{: t '_‘,;_;.-.q_!"*-T

Date of signing:




SIGNEDP AND DELIVERED by ACME
RENEWTECH PRIVATE LIMITED acting through
its duly authorized signatory

1
-"'.. e .-"'-f“:;‘-
— i
Y
__.I n ._.- =1 y
t o \.A.L;:aﬂ -.3-."{-"3-'73:-:'-”—:."
MName: ¥ i
Title:

; e BB e 6 8
Date of signing; - <A




SCHEDULE 1

SHAREHOLDING PATTERN OF THE COMPANY

PART A

Shareholding Pattern as on the Execution Date:

‘SLNo. | Name of the Equity Shareholder Na, of Equity ':inl‘Ehm

1. ACME Cleantech Solutions Private Limited 9..‘?5'!-' *J‘EJ W‘Hn

. "'."RS Infotech Pm'ula _I:I;lll:;!d -l.:as nummue of | 0.01%
10,000 100%

1,00,000 equity shares of INR 10 cach,

: INR 10,00,000 comprising of

Part B
Sharcholding Pattern as on the Closing Date:
SI, No.-  Name of the ﬁi‘&y Hl:.ﬂulm'lﬂer No. of Equity | % of Shares
oS e A ' Shares held | Held
1. AE'I".-IF {“]e.mitech ‘inlutm Private l m‘u'lad 5,100 51%
2, ACME Solar Holdings Private Limited 4,900 49%
Total 10,000 100%




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 Diate,
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.
The Seller and the Company shall, at least 1 (one) day prior to the proposed Closing Date,
deliver draft report under Rule 1 1UA of the Income-tax Rules, 1962 in respect of the Sale
Securilies 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.

L
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1.2

1.3

14

3.

3.l

32

A3

ECHEDULE 3
REFRESENTATIONS AND WARRANTIES
PART A
SELLER WARRANTIES

AUTHORITY

It is 0 ecmapany duly incorporated and validly exising under the laws of its jurisdiction and
Applicabds Law,

Il hos the necessary power and mathority (incleding corpurale power) 1o cnter into and
perform its obligations under the Agteement, i accordance with its terms therein, 1o which
it is n party mod the same shall constitute its legnl, valid ol bindmg ohligations which are
enforceahle in acconlance with its fermis agnimst it

The execuiion, delivery znd perfornsance of this Agreement does nol (7} constilule any
brench, wiolntion of or defuull of sy Applicahle Lowr by which it Is governiod; or (5}
conetitule breach of any provision of its or (he Coanpany's Chaner Docaments; or {jil)
trigger & default under any Contract, undertaking or dood by which it i bound; or (iv)
constitute violation of any court onder, judpment, njunction, mward, decree, wril of suy
ciber restriction of sny kind agaiist, o binding upon, the Seller or epon il Sake Securities;
pr {v) constitube & bresch, vilation of or default of any Consent applicable to it; vr {vi}
reguire the Seller to obmin ony Censent of, ary Governmental Authority which bas
jurisdiction over the Ssilor amlior, any Fevson (other thon as alrendy contemplated in the
Apreement), As of the Closing Diate, the requisite corparate approvals far the Tranader of
the Sale Securities required by the Seller hive hoen oblained and swch spprovals are vakid,

The Seller has not reczived nmy writlen matice of any Proceedings, pending or threatened,
ul low, in equity or otherwise, againsl iU ar any of i3 propertics or essets, thal would
reasomably b cxpecied to miversely affict the Saller’s ability to consummate the sule snd
jmwrchase of the Sale Securlties or receipt of Purchese Consideration as contemplated
berpuitdue or et secka to prevent o delay the consummation of the sale and purchase of
the Sale Securitics owned by i or consummation of the transacticns contemplated in this
Agreement or receipt or pryment of its portion of the Purchase Cansideration ereuncher.

SOLYENCY
M Seller Insolvenay Event or Company Tneolvenzy Fvent has occarred.
SALE SECURITIES

As on the Execulion Date, the Sellee s the sole lsgal and beneficial owner of the Sole
Securities Hsted onposite its name snd has the right o exorcise all voting ard other rdghts
over and in respect of such Sako Secarities,

As on the Closing Date_ immedintely prios to Cleging, the Seller shall be the sole lagal and
berzflcial owner of the Sale Seurities, res and clear of all the Encambrances,

The Seller hns free, good, marketable and cloar tifle over the Sale Securities, und has the
sutharity and teguisite power to dispose of the Snle Securities and apon Transfer af the
Sule Mecurities the Purchaser will he the sole legal end beneficin] cwner of the Sele
Secitthes and will be registered gs the sole cwner of the Sale Securities, excopt of ibe

1 .|: i
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extent of any Encumbrance which may be required to be created on such sccuritics in faveur
of lenders in accordance with the Agreement

The Sale Securities have a clear title, free from all Encumbrances and no Cleim 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 Agreement.

Each Sale Security has been validly issued in accordance with Applicable Law, and upon
such Transfer 1o the Purchaser, the Compeny will have good right, full power and absolute
suthority to record the transfer of the Sale Secwritica to the Parchaser free from amy
Encumbrances, Claim or demand of any nature, excepl of e extent of any Encumbrance
which may be required to be created on such securities 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 litipation pending (whether in India our outside India) relating to the Sale
Securities that would prevent the Seller from entering into or consummating the terms of

this Agrecment,

There are no existing agreements or arrangements with any Person, conferring any right to
any Person to participate in the profits or dividends or voting rights attached to any Sale
Securities,

The sale/disposal of the Sale Secaritics is not n any manner restricted in and no
consent/approval/waiver is required for the purpose of consummation of the transaction
contemplated under the Agreement.



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 Agreemont and to
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 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 exccution, 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 Govemnmental Authority (whether in India or outside India) or
agency (o 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.



SCHEMILE 4

CLOSING ACTIONS

Thie fallowing sctions take placs om Clasivy Date:

The Purchaser shall remit the Purchnse Consaderation o 1he Sellor Bank Account, by wire
Lratsfur i oocordsnce with the terps of this Agreemenal

The Safler shall pronvide o the Puschaser the origimal ehare cemificaes in respect of the Sale
Securitics, along with e duly cacubed, stamped wod valid shnre tmnsfer forme.

The Purchaser shall deliver the duly execnted wnd stamped share transfer formis) along
with the eciginal shave certificaseiy) in relution b Ui Sube Socurities 10 e Compary, loe
the Compnmy §o fnke note of such famalee of the Sale Securities end Lo meke necossary
endorsemierds in fovous of the Murchasor,

The Purchaser shall progure that the Persoas, ns may b2 nominated by the Turchasee
{"Purchaser Nominee Dircetars™) provite consent(g) to the Company tn hold ofThee as 2
director of the Campaiy i Fosm DIR-2 s required under Hule § of Uw Companies
{ Appaintment aid Oueslification of Dirsctors) Rules, 2014,

The Seller’s nomines Cireeiors shall deliver their duly sxecuted resignation ketter affective
ca and from the Closing Dale,

Purchacer sholl provide the Purchaser Loan to the Compeny for repayment of the
Shurebolder Lonn. Upon infusion of the funds by the Perchaser into the bank sceounts af
the Compary, tbe Company shall Foribwith uitliee the funds infised by the Purchasar
tlirouph disbeirsement of the Purchaser Lowen to meke full and finnl payment of the
Sharsholder Lopn cowied by the Compuay (o the Sefles

O the Clasing Dase dsell, the Company sholl convene amd the Seller sha'l procure thet the
Croampany ghall comvene o meeting of the Board, st which mecting the following resolutsons
shull be pasaid:

) epproving and tuking on recond, the trassfer of the Sale Securitics from the Sellu
i e Purchaser and updating the ststutory registers of the Compary nnd endarsing
the share certificates fo record the aforementioned transfers and make oecessiry
changes to the wensfer form and share cedifeate ko record the Porchaser as tho
eowtier olf Ik Sule Socuritiea)

(b (1) appointing 2 (twe) Purchnser Nomines [Hrector, and ratifying the resignalion of
the exiating nominee diregtors of the Scller; and (i) instructing the mpdntivn of the
statutory registers of U Company to record the aforementioned changes n the
Pssurel=

il nppreree that toe Company undermke all actions for availing of the Purchnser Lann
i} approving and sdopting the Restated ADA;
i} cosvenig of 8 sharcholders meeting (nl o shorier notice) for the purposes of

approving nod mdopling ibe Beststed AQA and appointment of the Purchoser
_— Mnmines [hirectors;

Eﬂfpimﬁ:% the repuyment of the Sharehobders Loan in favour of the Seller.

| X
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The Company shall deliver to the Purchaser share certificates in respect of the Sale
Securities, duly endorsed in the name of Purchaser.

The Company shall convene a meeting of the shareholders of the Company, at which
meeting, the shareholders shall pass appropriate resolutions approving and adopting the
Restated AOA and appointment of the Purchaser Nominee Directors.



SCHEDULL 5
FORM OF DEED OF ADHERENCE
THIS DEED (“Deed”) is made on this [e] day of [e],

BY:

L. [0, & [irrert deduiis] {bercinafier referved 1o as the "Purchasing Entity” which expression
shall, unless repugnnnt 1o the meaiing of context thereof be deemed to inolude s
socesanes and permitted assigns)y;

IN FAVOLR OF:;

5 [®], ncompuny validly existing under the laows of bndia aud having ils rogistered office ot
[1 (hereinafter refierred to as the “Sefler™, which expression shall, unless it be ropugnant fo

the context or meaning theneal, be decned to include its suecessors nnd permitted assigms);
amd

3, [®] n company validly existing under the Componies Adt, 2003 and hoving s reglstersd
office at [ § (bereinatter referred fo xs the “Furchaser”, which expression shall, unbess

repugnant to the meaning v context thereof, be deemed 1o includs its Allilintes, successors
and permiticd asaims),

4. [], & company validly existing undes the Companies Act, 2015 and having Hs registered
office ol || (herainafler refierned to as the “Company™, which cxpression shall, unless

rapugnant o the meaning or context thereof, be deemed to isclede is Affilintes, succossory
and permitted as=igns),

The Purchasing Entity, the Seller and the Purchaser are herelnd fer individually referred to as n
“Party” nod colleciively s the “Partles™,

WHEREAS:

{A)  The Purchaser and the Scller had enlered ino o shore purchiis agreement doted [w]
(*SPA™) in relation to necquisition of the Sals Securities (a5 defined therein)

iB)  The Purchaser is proposing 1o nominate the Purchasing Entity to exercise its rights under
the S ax of date hereof

(€)  Accordingly, the Purchasing Fntity is now exccating this Deed 2s required in terms of
Clase 2.2 of the SPA,

NOW, THEREFORE, in consideration of the mutual representations, warrsnties and covenants
contained herein, and other pood and valunbla considerntion, the receipt and adequacy of which is
acknowladged, nnd subject to the terms and conditions set forth in this Deed, and intending to be
legally bound, it is agreed ns follows:

THIS DEED WITNESSES as fullows:

1. Definitions

All capitalised terms nol definesd in this Deed will have the meaning ascribed fo the term in
fhe SPA.

. Consent to the terms of the SPA

i
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2.1.

4.2,

2.3,

4.1.

4.2,

4.3.

The Purchasing Entity covenants, undertakes and agrees that by its execution of this Deed

it agrees to become a party to the SPA end be entitied to the rights and privileges of the
Purchaser thergunder to the extent of the Sale Securities held by it

The Purchasing Entity confirms that on and from the execution of this Deed, it will be
considered to 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 herchy confirms that it has received a copy of the SPA and the
provisions thereof are incorporated by reference herein and deemed to be part of this Deed
to the same extent as if such provisions had been set forth in full herein,

Representations and Warranties

The Purchesing Entity has full right, capacity, power and authority and has 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 Deed is in all respects supplemental to the
SPA.

For the purposes of the SPA, the notice details of the Purchasing Entity are:

Name - [®]
Address : (]
For the attention of [#]
E-mail address : (=]
with & copy to : [*]

Clause 16 (Governing Low and Dispute Resolution) and Clause 17 (Miscellaneous
Pravisions) 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.
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SIGNED AND DELIVERED by the Purchasing
Entity acting through its duly authorized signatory

MName:

Title:

Date of signing;




