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SHARE PURCHASE AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

AND

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED
(the Seller)

ACME SOLARTECH PRIVATE LIMITED
(the Company)
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SHAKRE PLURCHASE AGREEMENT

This ore parchese pereement ["Agreement™) 5 made o Gunpeamn o this on this 175 duy af
Juie, 2024 (“Execution Dae"), by and amongzse

:

-
1

ACHE SOLAR HOLDINGS FIIVATE LIMITED, o compary validly existing under
the Conipanics Act, 20172 and hoving ifs repistered wilice o0 Mot Mo, 152, Sector 4+,
Ciurugmm, Horeana — 122 (401, ledis dhevecnadier roforrsd 10 ag the "Parcchaser”, whach
expression ahell, neless remignant o the meaning arcoatest Grereol, be decmed 1o inelode
it AlTilinbes, wvosssors ard pentciied aselpne);

ACYE CLEANTECI SOLUTIONS PRIVATE LIMITED, 2 compemny ymiidly sxisting
unidén Lhe Campanis AsL 2005 ad baving A5 regisered office af Plot Ra, 132, Beelar 41
Girugram, Horyana - T22 0L, It Chereonatvar fefened 62 g5 the "Seller™, whick
expecasion shall, anioss it e ropuonant o the consext or menmg twerenl, ke dezmed 1o
mcludde T miccessors ot permikbed assigns); and

ACME SOLARTECH PRIVATE TIMITED, o compauy valicly cxlsting under e
Cremmpanizs Ack 2003 and havig s repdstersd offiee at Plos Mo, 152, Sectar 44, Guragram,
Flaryana — L 22 001, Tndia (heveinafier refemred woas ke “Conpany”, wihich capressiem
skall, unless il e repagaut e the comteid o meanbng thersaf, he deemed o include s
suecessmd ald permirted nazimy)

(e Pucchewer, the Seller wnd the Compomy, e levanadier colleoively refereed fooaz fhe
"Parfer” apd indneduelly ar e Parge

RECITALS:

EH

L)

(F)

(F}

The Crmpany i 8 wholly ewieed sussldiacy of the Seller and has heen sslected by the
MTEC Limited {MTPCS for develoging el setlng-up of 2 gala plictcvelisic powes
prajed having io apprepats capacity of 300 MW [ "Project”} pursiant i che keler of avand
dated Jovaary 1T, 2024 igaesd hy MTPC beoring relercne: wunibar NTPCRE-CR2M1-
24 el OO R- LA 20

The aathorized, isned uml paideup shane capatal of e Company and the shorebebkling
pettern ol e Company, as on e Bxeeution Tate, i5 as sel feeh in Parl A o Scliedule 1.

Aol e Execulivn Dats, tre Sellec (nlang with s Seler nominee sharebahilec) is the legal
nod beneficial owner of 10,000 [Ten Thousand) Bouity Shaces (o defved balow)
reprotentisg T Cane liodred perecnr of the teenl issuml, reidup oo subserbed shace
eapital af thea Crempony, The Compaoy fas wo issaed ey otber sooneities sueeps for thove
Hsted to Part A ol Seload ule 1,

Thes Purchisser has; subject W e provisions of this Amccment, ngrsed o ncquire fram b
Sedler and the Seller hos npresd tnosell tn fhe Purcheser, the Sabs Seeurithes (g sdefmed
haefoe],

sirmlanemisly with e execrton af this Agresment, U Partica have alsa cntered mic a
shercholders’ serocment (“SEA™) to socord the ool Tights and obligations of the Sello
amd the Purchaser = the sharshalders in the Codnpatyr aisd other masters with mesnect to the
snanagaizeid and poveenarss of the Compary, which will be effsctive inaccordancs wich
the= termes ser=mst thecein.

Agon the Excontion Daie, nll Puries hove oblimed ralevant coqpossle aulbesizations Soy
antering ik Lhis Agreanent,
= ol

—.c\'.-

w1 = madny
1]
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NOW, THEREFORT, in comsiceralion of the preiises, mutesl promsises amd covenants set fisch
lrein and for gocd and vabuable considernfien, the receipl und adequacy of which & herely
neknmatadzzd by the Porties, the Parlies agree ax frllove:

L

DEFISITIONS AND INTERFRETATION
DEVINITIONS

Tn thiz Apreamect, in nddisian s che terme deled olsewlsane o thiz Aprecmens, euch ob
e followng capitalized woeds asd espressions shall hove Lhe meamings &3 et out
hesennder jexeopt where the context atherwiss reguizes]:

“Awt™ shall eean the Compeonuzs Act, 20173 and ihe neles framed Urerevmidber, as iy he
amiended froun S 1o bime;

“utl juatuwewts”™ Dag the meaning aiven to the derm in Cluoase 5.2

ATt shall i, looeclatio g oaoy Peszan: (23 as egands any parinershop (whetes
limited or pelimited ), propestorshin, Himby cadivided fandly, tust, assosistion, fimited o
wndimied lababily coopany, corparation, or any ather Persin {whieler neorpaiated o not,
or of wharever sype ar nolare, wherever silaabsd), =i gucls parierzhip, proprietzmship,
Hicdo wsdivided fady, mest, sssocission, limied or aolimited Habiliy . coupaiy,
eorpariticm, ar mmy cther Persen which Conrls, i3 Coauedled by, or iz upder fhe comman
Cuntred with et Pesoo; avddor (h) inelndes, na reenrds onalersl peravi, s Belative of such
Persom;

“Aprcgapent” shall mean this share porchuse czreemenl arnl all anncxurcs, sehedoles,
exhibils unid insleaments, (Fany, supplemental to or amerding, medifying or coalintiog
s appceneat frodn fime ta rime;

“mpplicable Low™ shull wean any stetiode, inw, regnlation, ordinanoe, ciroilar, rule, deeree,
noditiontion, Tile af commman Taw, eeder bve-law, Coaset, divestive, idpment, auidelne,
naquincmiznl o olbsr powsrnneotal resfietion, o amy sicdles o ol decision of, or
decsrminnticn by, ar uny nterpndation, pulicy o advinizoetion, brving the faree of low of
any af the foegeing, by aoy Governmental Authority hoving jurisdiclion svar the mater
ity paestion, whedhar in eftect as ol the Haecdtien Dete or thereafior;

“Apeeda” shizll mean all preses of che Company sod aséels of preacitics of every kind,
nafure, charcter ard desciplion Cehother immerahble, movable, wngible, ietaseible,
nbsolie, ncomeed, fixed or plharesed, mcluding cash, cadh couivalests, recedvablas,
scurities, accowils and note receivabizs, real estale, plont aad maclicery, cgaipnscot,
patents, erparights, domain nemes, indeimarks, brands and other ivtellecfual nropecly; v
inaperiale, rvcatory, funiture, fiatures snd insarmmce;

"Meard ™ <hall mewn the hewed ol diceciees of te Conipans;

“Pusimess Day™ shall masn o chiy omowhich seliedufed conuearcial baoks ar2 npen B
bnsiness i Giurpgram, Harysia,

"Churter Thocumenis™ shall memns Ui ariicles of aszocistian s fhe memorancom of
asgacigtion of te Compsecy 88 poended fom Hime o e

“Cloim™ means any clase, counter clabu, notize, demand, dispuce, action, sl
procsdinge {inchoding any |igsitan);

3 K ._-
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“Chnim Motice” shll hies the meaning waetihed o such teim in Claase 9. 3(0);

“Cloging" shall rmean the sequisition of the Szle Sceurities in fermos ol this Apresment:

“Closing Date' shall have the meaning given toit umder Claas 6.1;

“Compaoy Inselvency Event” in rebtion tu the Company, means any of the following:

{a}
th)

id

()

it is pnable to or edomits inabrhy o pay is debls as ey f210 dae;

it suspends making pavments oo any of U5 debls on, by renson of actwal or
nnticipmten] financial difficulties, stans acgotistions with ooe or more of i
creditors with 2 vigw lo rescheduling sy of s indebiodness [othar than @ solvenl
FeoTEanization or solvent rescheduling resinicluring of its debt),

i n mesting of (15 sharehalders. direcior or other afficers is convened for the
purpose: of consdering nny resnlatson for, to petition for of to filc documents with
aaourt or any registtar for, ils corporate ansalvency reselution process, liguidatien,
winding-up, administration or dizselution or if eny such resnlulion Ly passed;

if nov filing or procesding or action g initlated under the Insolvency nod
Bankraptey Code, 2316, agains: the Compony, By airy of its credites {inclading
aacratcaal creditors} o moy ather Persom (irehaling voluntay filings made by the
sinicl Peezon himselFftself under te zalvency and Bankruptey Code, 2016)

a meratoriom is declwed under liw i respect of ey of 9 dndebtedness {iC o
ioratoriom oooues, e snding of the morntorivm shill nat remedy any Company
lrselvency Fveml canséd by that neoiaroriamy;

ary corparatc action. legel proceedings or afber procedure oo siop iz ek
pelatzin 1 Uie Company {in cach case, whether by the Company, ils sirectors or
Erirel pearty) i3 palaiuan b

] the suspension of payments, o morioriom in especd of aiy indebtodmess,
winding-up, diszolution, adminisraiion (whether sut o cnor. o olervise]
i re-arganization. (hy way of volumtzry ormnopgement, schene of
nrranrernentt o olharwisel;

(i) iy areai gemient by e Compomy with credilors of n g onganigation oF 2
rescheduling /o nsiricting of its écbt;

(Y the appoictmear of & dbquidotor, trusies o leihruptey,  recoiver,
adsninisgtrator, administratiee Teesiver, compabsecy nanager o other
gimilar eiTiver In fospect of the Person ar amy ot ils assels {im each cass
wehether nd ol caurt o atheraaze)) o

Oy enforcement of any security over all o7 posubslential porticn of aszcts of
the Company, in cach case, including o ereditor wtinching or taking
perssession of, or disiross, ewocation, sequestration or other process belisg
levied or enforced upan or swed against all o substansinlly all ef thiee
nBsets;

“Comditioss Precebfent” sholl bave the megaiog ascribod to guch term in Clouse 43

“Confidentivl Information® skall have the memning aseribed to sach tem in Clause 1.1

ax
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aennoctivity Apprrval” shall hrvs the meanine geeriked Uy s e e Cladsgs

“Comments” slall mean all approvale, consens, soonplloss, Leciscs, peoncte, clsmnees,
cerlilativns, ne-chjedioe corilsats, llmes mpishating eonerasions, miificctioms,
walvera, el o atlel pallocizacieea issaed ar required froa, bae-ar with amy Persan,
including serednled backs ond firamciy icgintions andior Govemmmuenial Autkonty undis
ot mursiart tocthe. Applicchle Livw ocany Conbrect:

“Controee™ with respecz n @ Tersor, shell mean any aereenenl, oo, shllpatlon,
armise, undedaking, subceoiracl, ledse, wodevrshuslag, assaonenr, nice, AaiTeoaby,
iz padivy, el plad ar Iepaly Bleding sameairment ar undertakiing of mmy nature
Cocrlier wrilz o grpl ce sspeessar inpled) aafensd ineg by such Perann;

“Lpnlral™ e Tdisg Wit eoqeloes meaning, the terms “Contenllimg”, “Comtrolbed bo™
ot mndler enmamann Cnwered’™ ity respect t oy Persan; shell hase o seme mizanieg a9
aetour i the Act 15 mmy be armended from fime b Lies;

“Thspute” shall howe the memming 2scoined o suck wom o Clese 1.2z

“Emeumbrance” szl mean any encumarasce inchoding withoul Biilatizn iy &l
chbznbune, morgawe; plodpe, dliange (e se el Brpotleeaziog, Hei, depasityowey
al weacmsily, bl ol gadc, opiliom o pight ol pec-cntidion, righd $e nzquive, right o7 Ars redisa,
riphr of fieat offer e sinsilar vipht, essizament by wny of security or oud amangenent S
the surpise af providing securite o wthier sevurity melersst ol sy kod (lrsluding, moo
redemtion aonngemesil, ane Geier oo thoe righl ol lee Seller faloag witll @s nominess)
leanalar the Jall vk of fhe Sals Seenrliica, hensficinl eavessiip firchiling nanfroct mmd
simitar enritementdy, (bl cpht, comman tighs, ezmeonent, any arvisioozd ar sxegutnal
wmchmens and any ot direct intsrest held by ony thind penty, or lier wnumboanes of
amy R wra Comlract Lo give or nélrain Toen gisdig aee of the foeepning, bacluding omy
resiicizon i_|1'_];|;_'l_-n_',|l ik s .ﬁ.l,\r_llil,:ﬁhll_' Loaree i 6 (R N A the ren “Escnmiber” shell
b canssried i bply;

“Eguily Shares” slail mean talby paid upeqgame shores of the Compony baving o pas valoe
2 THE I iindiss Bapess Fen) ecclowith | {oee} vole per Byaily Shane:

“Exeinsteity Helease Hate” ol bove the meanine ascribel s sach lermin Claase 1015

“Execmrion Date’ shall meen the dale of execurinon of dhis Agremenl as ko) i
preemnkls al this Agreement;

"Governmentul Asthoriy™ shall me=z (A cenizal, staws, ciy, mooeslpal ar lesnl
poveTmenenl, gursnentad aulseriny o policks | anhdiviglon theveaf Saving re perporting
to b jusiad srico; or (80 2 ngeney of instrimesialicy of any aF G zothoritivs rebemed
bin (Al 2haver o0 [ any reguletry or mdmirisimbve asheoily, body ar ofics
orgunsmaticn having or parpectime b deec jucthlictve, o e earat = the rles,
regulatives, selands, meyuiraicins, p veedures of ndkers o wech milwarine, body ar crher
copaileatieal fevs rhe frece af Appiisthle Lavws; or (5} ooy coem or fribanal baving
Fmrisdicgion oeer fhe Peries; or (D any authosly s=op wnder the Clecizicily A, 2003 and
the rales mscle thereunder

"Imibehdedness™ msans o mdebbadness which miy bid ancer al Dy sy Poson i mnke
any navined, fur oo in respest ool

[l Tl ys bL“'I.'I'.J'#Ei]'.“
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) airy amount ratsed by seceptarse under any acceplancs credit facility;

izl any amourd mased pukseil o e iggue of bondz, ootes, debentares, iran atock o
ay slmikar instrument;

(dy ey liahilthy in respect of hice purchiase or sale and Wry-back ammangemenls,
(=) receivables sold or discooeted with option for recourss;

ir} arry amouit raised under ooy other tranesdicn (melading any forward sale or
pierchinse agroement) having the commerzind effiect of o hormoeing:

'y any derivative transaction enersd dnbe m connection witl protectiea ogeinst or
Ireciefit fron flucteation inany rate or price (amd wheo cabeolsting the vatue of eny
derivative fmmsacting, tie arked to markst value sbhall be tahan inib aceoeni;

{1 aiy cobptor-indemnity obligation m orespect of & gearanice, indenmity, bond,
standhy or docementary letter of predit or eny sthee instrument issoed by a bank ar
finuncinl instinaiion or sty othor Poraon;

{2 ny arvangemeat prrsuant o which nn pssed seld by a Person may be tesequited by
it {wiiether fillowing Usy crereise of oo option o olharwize];

5] iy anwoiins of any lability ooder oo nsdyonee or deferred purclhase agrecment; and

ik} {without deubls connting amy liabilily in sespect of any muarmntes or indemnity o
comfort provided by the Company or bindisg on the Company for amy of the items
reforred o in pararraphs (n) co{j) uhove, rised by any other Person incloding if
any asset of &y other Pesson is seoured for amy of such e refenad toin (a} to
1 ke,

“Ialesonity Claim" shall mean aay einim raised by oan Indeopificd Party against any
Indeninilying Parly purseant wothe movizions of this Aprreement]

“Tndemnified Party” or “Indemupified Parties”™ shadl Iave the meaning asoribed o sach
ferm dn Ullanse 9.1{a),

“Indemuvifving Party™ shall have the meaning sscribed o gueh form n Clavae 8.1k

“IT Ak ghnll meen the (ki nsome-dax Aot VML, together with all applicabls males
and roaulafions, ordecs and direciiones isseed thenoundes:

SINRT shinl| misien Enifian Rapees, the official curenay of Republic of Inchn;

“Lialilities" slall wican zny and ol debes, likahfies, Taxes and obligations of any naire
whatcaver, whcther aceracd ar fixed, pbsolufe or comlingent, oot o damataced, or
determined or mdelerminable, neluding those arizing imder emy Applivable Law and those
neisinE vmader any eonitact, agreement, arangercent or other imdenstandingg

“Licensie" shall pican all consents, approvals, licenses, orders, chaarances, amharizacions,
repistritions, quadiDeations or declasationg:

SLass® or “Losses” ahinll mesn all direet loeses, Sabilives olzims, denands, demoges,
ohlisptions, sulls, judgments, awards, fincs, penities, Tawes, =elifements, ioleret, ontof
pockel expenses  (mobading  roasonsble  afomeys” and  accouniants” fesz and
disbursements; ) T :

o | L

. .m (] \
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“Minterial Adverse Effeet” shall menn any evenl, recarenee, facs, proceedings, condition,
change, develapment or effect (ioeluding sny chanue or proposed clonge i Applieahle
Law)which individaally, or when aggregared with allauch olher eveils, ccconsiees, facs,
procendingz, sonditions, change, develapinenta or effeels

BN ifTects e mihsstence, Togal validite or enforceahilily of this Agrosment by e
Purchaser or

(k1 residls i Be vepadistion or terminudiom ol the Agreanent of prevonts e execution
pr armsamralion of aey of the transactions confemplated in The Agresment; o

{ch b ar cowld have 2 material adverse mopuot on e ability of the Porchas:r, the
Saller; or the Company 1o oxercise their rghls o pecform their respoeiive
ahligntions {in a ol manacs or g2 ally under the Apreement, ur nay contracmuzl
arrnogements tn which the Purchaser, Company zndfor the Seller vre o porly Ly

AP shall bave the mzanmg ascribed 1o auch term in Recital A

“Person’ shall mean aoy person (ncloding e oaterad peeson), trust, Hindu wodivided
Fumiily, firm, trade wiion, cotporation, Govenmentn] Auihorily, st or agency of 4 state
nr omy asseciation or pariesahip (whether or not having separite legal pessonality) of o
ar more of the forememg;

“Projeet” shall have the meaning aseribed to sach term in Reciful A;

“Purchase Conslderatbon” shall menn INE 4% 000 (fralien Raitpecs Foy-Hine Thousnadl;
“Pupttaser Warrantes™ shell have the meaning asceibod te such tenn dr Clavss 8.4
“Related Party™ sholl binve the meaning ascsibod 1o sueh term in Section 2 (763 of the At
*Rubtive™ shall kave the owcaning aseribed to such term, m Rection 20777 of the Act,

“Peestated AOAT sholl mean the omended andd restaed anicles of assoziation of the
Cloanigtany o agreed foem, incorporating the femns of the SHA;

“Sale Securities” shall mean 548} (four thousand nine hundred) Equity Shares of the
Coingrany reprosenting 49% (forbp-rine per vemi) of the Sloare Capital of the Company;

“Gellor Bank Aceomsni™ shall mean the ok account of the Selier, the detatls ol whish
ahall be commucicated in wrigmg by the Soller (o the Purcliasor a8 least 3 {five) Business
Erazs prioe 10 the Cleaing Date;

"Seller Insolveney Event™ in relation o e Seller, means any of e followdng:
[a it is umakde o or atinits mabilite to pry its debts as they Gl dwe;

(b it suspends making poyments omoeny of it debtsoor, by reasen of ochml or
anticipated financial difficultes, storls: nesuliations with cac or move of dts
financial ereditors with a view o rescheduling any of s indeblediess (other than
i scivenl recrpan tion o selvent eecheduling ! restruchiring ol s dehcl

(e} il & meeilng of it shareholders, direcions pr oller officess @8 convened for the
purpise of considering any resolution for, w pedition feor W file dosunsents with

.l

¥ ‘
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& L0 o A0y registar for, s corpurate insolvency resolation process, lguidudion,
winding-up, sdministrarion o7 dissalubivm or 372y such resolution is passed;

(i} it umy Rling or procesding or action is inftiated under the Msolvency and
Bankruptey Code, 2016, mpainst the Sellor, by sy of s creditors (inchading
apcrational crzdirorst or any other Person {incheling volastary fillings mads By the
satiel Pesson himseifieself under the Insolvency amid Membrupicy Code, 20L6)

fe a moratoriem is declared umifer baw i sespoct of any of itz odebtedoess (i a
mostorium occurs, the eoding of the momionem shall ned remcdy ey Selkr
Iesaslieney Taveat cawscd by that morstavium’;

ifi arry corporate action, lemal procsedmps or otber procedure or step iz taken in
relation 1o ey ol the Selles, its divestors of by 18 Gnoncinl creditess, i velation o)

{il the suspension of prvmerds, & moraloriom in respeet of any indebtedness,
winding-up, dissohrton, ndministation (whethee out of cowrt ar ofber wise)
v re-orsanization by wey of walinliry  arangaineit, scheme  of
armngeerenl or clherwisel

[1iy apy amangement by the Seller wolh s Tenancisl crediterz of 2 re-
srpaillgation of & rescheduling f restrictiog of its debhi;

(i the appoinfment of a Hguidater, ustes i bankouproy,  receiver,
administrator, administrafive recsiver, compuliony mapager o other
similas officer in reapect of the Person or uny of ils assels (in cach case
whed her uul of court or adwerwdsel; ar

(i} enforcemont of any soonfte over all or a sebatantial portion of assctz of
the Seller by o financia] creditor oftnching or iking essession of, oF
iistress, executlon, sequesteation or other process heing levied or enforced
vpen o sued aeainst, allor substandislly all of these nssets;

“Suller Warrantien™ shall have the moasing aseribed to such term m Clawas 8.1
“HBHA" ghall have the oeaning aserived to such term in Kecilul T
“Blsare Capital” shail mean the tully poid up share cepital of the Comparry

™ or “Taxodion™ shall mean all foome of diccet and indirest wxnnom and all oclaped
pennttics nnd ioterest npphicnhie ander tha Applicable Laws:

“Tuzulitm Awiharity”™ o “Tax Auwthorlty™ shall mean any Governmental Autherity
competent to aposs Tuxebion inthe Repoble of Tndiag

“Thirl Party Claiin Notiee” shall have the mesning nseritiedd tor sach teom o Clause 5.4,

“Transaction” mesns the nccpnsiion of Sule Sesurities by the Puschaser i secordopee
with this Aprecnent

“Transpcetion Document” shall e eollsctively; this Agresment mod the SHA entered
imio betwecen the Partics;

(e " e



1.2

“Irupster” shall mean fo directlv or indircctly sell, rransfer, dispose of, assign, Encuamber,
plice In lrust (voting or otherwizz), exchanpe, mft or tmosfer by operation af any
Applicable Law ar in any other way whether voluntarily or nof; and

“Tramsterce" shall have the meaning aseribed to such term in Clanse 2.2; and
“Warrantics” shall huve the following meaning,

(a) in the coniext of the Seller, shall rmean the Seller Wamantics: and

(hj in the comtext of the Purchoser, shell mean all of the Purchaser Warrantizg,

INTERPRETATION
{E) In this Agreement, unless she conlext requires othorwise:

(i reference to an mdividunl who i o sharcholder includes hiz execulors,
ndministrators undd personal representatives. In the cvent of tronsmission
of the Equity Shares of an individual who iz o sharcholder, the Parson fa
whurn such Bguify Sharag are transmitted shall also be desmed 1o be bound
b the terms and conditions of this Apreemsnt;

(i iy releroncs 1o Swriting” or “written” means uny-ethod of reprodacmg
words i a legible and non-transitory form (excloding, unfess otherwiss
stated heecin, c-matlly

(i) references to “includd” or “ineluding™ are w be constroed without
Tirntation;

iwd wherea wider construction is possible, the wonds “other™ and “otherwise”™
ahall not be construcd ejusdem generis with any foregoing words;

() refesonces to o Perty's representatives shall be o its duly authorized
officess. anplovess, Jeral or ather professional advisers, sub-coatruetors,
agents, sttorneys and other duly suthorized repeesentatives,

fvi)  where a word or phross is defined, oller pareof speech ond prammeticul
forms of that word or phirnss shall have the coresponding meanings;

{viid  the teble of contents, headings, subbeadings, titles. subtitles to clouses,
sub-gluwses, seclicns and paragraphs are fnserfed [or conveniznee. and
infarmation only and do not affect the construction or interpretation of this
Aprecnienl) :

(wiil)  the ferms “hereot™, “horein”. “hereby”, “herete® ind derivative oz similar
words refor to thiz entire Apresment or specified Clauses of this
Agrocment; 23 the case may be;

fix)  unless the coneaxt otherwiss requires, wonds in tho singulas include the
plural and vice versy and o reference to any gender includes wll other
wenders:

(=) references to Clagses, Paragmphs and Schedules ere to clunses and
purupraphs.of, and schedules to, this Agreement. The Schedules form part
of this Apgreemeat,

M
A
:
:
W
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{i)

{xi)

(i)

[5Bv)

[x¥]

[xwil

(xvii)

refiremee o any Jegislation or law o o any provigion thereot shall include
referetices o any such law aod any emendments, supplements, ne
enpelmients or modifiersoms thereln made Trom Gine to towe. aod ooy
referenee b the sifutory provisim sbmll oclode asy subordinate
Pegislation made from Emc o time under tan: provision;

reterener 1o amy eonleact or apreemenl or 1o a&ny pa odiaion thergaf shall
ircfude reforences to any such contmel or ayreenent and any anicodmen’s,
supplomicnts, fe-enactments or modificntions thersts malde fnmi Linle 1

limes

any pavinerts o be made by oa Pooty pursannt o Gie provisions: of his
Agrezment to oy ofler Paty must be i iomedistely nvaiinhle clearcd
Fumids:

any appraval andfor consent to Be apanted by o Poarly under this A preetient
shall b dbevrmed Gy mean an appooval and'or consent in wrilm,

time is of the cssence in the performance of the Parbes respeciiee
uhligstinns, TF any tme period specitied berein is extended, such sxieaded
bime shall alsn he of the essence. Tn relation to payment ohligntioms of the
Morties, whensver poyment s be made o ooy netion i 1o be taken Liritsr
this Apresment on ey ther Uien 8 Busivess Day, such payment shull e
made or action shnlk be taken on the Buszness Ty inmediately succeeding
such Business Doy,

ooy refercncs fo & day, momth o year s relovant toa day', mowth of yeer in
secordance with the Gregorian colender, unless ulherwize speeificd in thiy
Agrecineni:

in the absenee of o definition being provided R a tem, word or phirase
usod in this Amreement, To mesnng skall be assigned to sach term, woond
or phiase which derogates o detracsy from, the mienl of thas Agrocment
and Lbe indenn ol Uhe Partics, in any manner; nod

Coviily tlse words "directhy or mdirectly” mean directly, or indirectly tirough one

or. itore icnacdiary. Persomz, or through contacbiad or other lepal
prrangeantents, and “diccet or indizect” shall have the comelative moaniags:

Mo provizion of this Agresmernt shall be interpreted in Favour of or ageinst any
Party by reascn of the extent to whish such Farly or dls cousol participated mthe
dralting hercaf,

SALE AND PTRRCHASE OF THE SALE SECURITILS

Entject e the terms ol s Ayresment, ioncluding sstisfaction of the Conditiony Frecedent,
unless waived by the Porchuser in s sola disesetion, in e manner set out herein, on e
Clhesing Diate:

gy

the Reller, being the legal and beneficial owoer of the Sale Secyribies, shall
Transter, all of fhe righis, fle and interests e and o the cotivety of, all, bl e
lesa thon all, of the Sale Securicies in the Parchaser freo and clear of all
Encumbrances (including the right tn mecebve all dividends and distritations
declanad, paid o made oo or after die Closing Diate); nmd

e
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4.

[l o Puchasar, rebyang oo the Warantics, covenoits, indemnities nnd undertnkings
arovisled by Sebler und the Campany, skall purchase the Babe Seculaes, oo aod
clear of all the Encanbranses tegether with all righte, titles, qusraniees, henefics
acnd inderesls, now and heredier alashing znd wecruing thessto ficluding the nglis
topzseive e dividends or esher shorchaldzr contribation, for the pecicd following
the Closice Dale), Noe b Turchase ConsiGeneing,

Tha sharehniding padem: of the I.'fn:rrn'[mﬂy, asoam the {Clasing Tate, sholl beos e forib in
Part B of Schedobs 1.

The riphis nrd her=fits (irclnding rhe rizht ta purchass the 3ale Sscorsfaes) ard Ghe
chligations uf the Puclases ke this Agrcement way be assigned by the Povclascr e,
und iy b comleled or enfareed by, imoe Perien wewham the Purchaser has Transibmed
el righzs, benefie midior oblizations (*Trawsferee'} a3 if it orere & Purchaser under this
Agreement. Any reference kb Parchaser aeder this Agreement, ofler Sha Porcheser has
minde the Trassfee S pesignoent nbovg, shall mean o referamee ta sieh Tansieree with
respict Gx the ghls sl benelibs arsd obfigetion: of the Parchaser cider Bl ApeecnenL.
Preaided thet asy such nesipramant siiafl e sobiset anhy to the Pocchnser amd ita Transtares
gecating A deed of adherence in the Fanm sed ol o Schedabe 50 and bavieg delivaod =
cogy of awch deed of scdhcrenee soths Selles,

G the Closhig Dats, the Partize alsall ensure chat sl of el neapestive aetiond gs anvianmed
inder Sehedile 4 (CTosine Acrbresh st completed peampdty and withour delny,

FURCHASE CUONSIDERATION ANIF ADJUSTRMEN['S
"urchase Considerwlinm

[ the Closing Dede, the Porchizeer shadl pay o the Seli=r che Prrchase Consderaliom Fee
e aguasilivn ul’ Sale Suourilics,

Adjistments ta fthe Purchase Consderatinng

The Parties hevely agres thnt Purelsszc Cosideration oy e adinsed {“Ad Justments" ) s
mizially nereed beoween rhe Marties,

Tax Thediscelons

The Paizs agree st the Puochassr slall dedael the Taxes hefore pavment af the
eemsideralion lor purchase of the Sole Secarifss in leems of the T Aol Ay Tanes w0
dedwcted slall be deposited with the relevant Tnx Avthoritss wichin thes finsalines provided
umier the Applicahles Daws, and the Merchaser shall promptly deliver o e Seller, e
pertifictes evidoneing syely deposit

CONLUL LM IR RN

e Clocing is eomditirmud om the completian of all af the Conditens Precedent oy sed aul
in Bchedule 2 {"Conditions Precedent™) ra the icapmiatls sariafoction of fiw Prrchaser,
unizss waived ar rnadified by the Purchaser in writing (b e exlent pernissible as per t
Applicable Lpws). The Parties apees that sll costs mud expenszs meurred for folfilmeet of
e Carditsene Precedent skall be b ths aceounl ol the Sallker,

SUPPLEMENTAL TNDERSTANTITNG

Lhe Paica heodby agrec and scknoelolge et subject o Applicable Taws, the

.'\".
i

el : . f R
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cinneclivity spprovalis? vblaloed by s Selle pocsuont 4e che Cestrel Blednisily
Runlatoey. Coumiasion (Cepmeeriyity 20 General Weowark Aocess o 1be Dilec-Sais
Trimaicisaly System] Reprelotions, 3082 MConnectvily Approval™ oo be olleeed lsw
ths Campnaoy, 27 the Seller shall Gab all timesh Sacilisle such nzape of the Coneeetvity
Apperovel by the Crmpany,

CIOEING

Suhiect b the SElimers: mel compleGon eLall Yo Coud fions Precedent Qor maiver teread
b gh Puschaser), e Closag stedl ke place an el dece as mry ke muleally agreed
Ltweci e Saller @i the Purelnzer, The defe onowhich the Clisizg shall telbe alaes m
relntivin = dhe Fransrericn aneseapiared inoaceardanes with e leous ol Lls A ot
small ke referred to 25 the " Cloging Trate

AbClosing, te Pories shall chservi apd perlionn el reapsa e ohlizatiens ser antin
Schedule 4. The Meslisg aznee lo lake ] easoanble mensees raquived o ensare thet 2
e wvents e plated in Schedule 4 08 Closing srecompleted on the Clusing Dale, Al
nedlons referisd ro in Schednbe 4 shell ke, =i shatl be dsemed 40 ke, cansmnmated
simunenesly and ro ackiun shall e demaed G lave besn Gaben os dosmment s exeenmed
ce delivemed und no agreements acelfor deeds aoddon docueents shall he dzsred o fhave
vome dtaelTeet auldd sl duch actfons dasmmeets, sgreemerss and desds Rave boen ke,
eaeeted, daliseied and nve orens insn effect

PONE CLAASIMNG DY ENANTS

L e pednr e 40 fehicke daes fram che Ciasmy Dute {or seeh darlier pericd gs mep 0
prezerihed weeder the AppHzable Lows), te Compamy shall vaveole all rogueds s dieadmens
emil szl file with the furisdiclional Fegistrar of Coonpan e (A) Farm VG104 in respect
o Wi rzvivlon paresl ot the secting of the dhansholders in seoms of Peragraph & of
Seclwadnle o, send [HE Foor DOKR-12 in respect of she cppeintment ol cthe Purgaser Meoiced
Mhireedras

HREPRESFENTATIONS AND WWARRANTILS

The Selle cepresencs and wammes b che Punchaer e cach Gf U sananbiie ol ks Selia
as st out in Tun & of Schedube 3 [ Seller Warsiativs™) are froe, acenrote, carsect and
aal misleading as ve U Basidban e ol shall e ez, aecurate, comrect aced nnd
anslemliog ws A an B Clagiag Dite,

"Lz Fuanckaas epresste and warrnnts =0 the neher PoriGes chal esch of the worsandivs ol Uk
Frrehaser ne set ot in Fart T of Schedale 3 Trurchaser Warrambivs'") sov loud;, acenrete,
corrent and mat misisadine s ve U Execalzon Dabe and ghall De b, apeneace, carmser el
nut mizhcatime s and an 2w Clasioe D

Dhoe Seller-avknowlsle: and socsaE 1 the Porchaser i3 enresing ‘nie this Agreement in
paalisiee e g Whvsimicd a:d shall uederoke Closing, inreliimes of ks Wearazins, The
Seller ackomvedzes and accepbs that the Purchaser woudd ned heve etenad it this
Apmeement had the Warmmiies nod Begn iven,

The Saller agzees thul pach ol Uis Warraslios shell Lo specilie sepsmate g indepizndent
and shiall au e liomival by ke dsre aCasy Ghar represenzaticn ondéor wamanfyor by any
vlwr Teromeol ks Attt

1ke Saller underfakes 42 natify dhe Puzchaser mowritm prompty aed withoul dekay ol
bezrapis e af sy et Mefteror ciroimitznce Cafecher pasiog to w beloos s date

=LA
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rf chiz Apresmenr ar arising alerearch shich would caaze any of e Wanmtes (il
repsared 2t soch Umed o Beome wicrae, inaesarane ar mislslmgdn any respecl Any
nesification under this Clanze B3 thall ot aperars ns @ Siselisors againsl any ol 1k
Warmankivs and the Wasantez shall wor e qunlifed Ty sach netilivalion,

Motwilbstanc g, auyhing eeedningd to the enorrz=y & this Agrvemienl, the Patlss farss
chaat, e Warraiies shedl ot be sdhject bo 2oy diseclosmes, gualilizatlees oo excepriona,

[T T D (N D
TndeicaiCicaloon B
Ch sl Croon the Clasiap [ite;

() Emti Hfuriy “Ludemmibadng Paty™) shall, mbemmily, deliznl 2o ol sanaless
theather Pame, mi ) inocise ol the Suller, its st (o the paind satd sich
time Uwey zomlinds 1o be on llue Boand ), aod (03 e caze of she Purcheser, dineetons,
employers, anid e Congpery (F Dndemdfiod Puriyfes™ againgt oy and ol
Lz Ingnrrcd pe enffezed by the Tndemrified Partivs, acisiog oul ob, paiop o
ar resieing Foen: {3 oy misrepresentation, ool ur isceisey of nay Beller
Woranties v omy Turchase Warrislics, ag the siss iy bep 0] nmy Breach b the
Saller wr the Panchaser andior the Ceopipany)y, 23 the cose moy he, ol i
Uikatakiigs, coveiaiss af ohligations ander the Transectiva Documants; 4cebios
WA nmy Sraced, oty time o, prior o e Closine D ard

il il T fring Pesmy shall indemmi 5, cediond and Sald larmiless the loden: nified
Parties and pramply ondermenid oL any tees and S tme todme Sran azd againe,
uny evel il Losisis fsurncs gullicred bar tha Indemnifiad Partiss, arsing ol al,
relalog 1w sEnlning, fooen nmg misepeesentasion, hrewh or icaccuresy ol oy oF
Lha Wadnnrea.

g Fartls bershy neres thod the wnderstamdmy wilh pespocd f Wi payisent of 2oy
indensnification smconts in bemms ab tis Agrecmeul by tie ledzan fving Porty, bt mestone
the [ademnified Pary bo th puslion in which ae Loss hag azecored (includig as il
scklitivnat Tax has boin peod) by the Lndempitied Poroe.

Tmlemmity Claim Praocsders

£y 1 an Jwfernnidiat Paty bovsees menne of any motess o eyent thal is likely 10 poas
Sz tooa Clain, the Indeminified. Party shall doess o wodien ootics o the
ledemeifying Party conlaiming suck roascenble Gelellz 2a are thice geailable ef the
it e ggivirg rise Do L Clacn [ Claie B odiec' Ty eithin 30 thirge) Thasiess Daeys
ol du L cooneFead Party bezaning swezee of such mubier. The Todeiilicd Pamy
maw e ameh Clnim Meroe ever flbowing Le eagivy ol te afuegzoind 30 Ghirg
Peusiness T pariol, provided 1hat oy zescigcd Haliling eests, ar Loss, arisng
24 o remnle of ey sash delay shall gel b b the ceoccant of the Inderinifying Purty.

ikl Withio 30 (ibirly ) Busdngae Dava o e ipt of the Clainy Mesice, the Tndemnifiog
Party iesy soveph o disate e O atm mised, in Rl or in pars, by e endeninified

Fagy wader the Claim Wotce and mufe the pavments in el b guel socepred

end urdispested Todemnily Claics witiie 300 (i Huzleess Tiges o such
avcsenes by e Indannfing Pady ef the leclemnty Sleim meade culer Ui

Claizn Mtk Lol evced the Tademnite Clair is dispuesd By the ndinatyiog

iy, the indemaifying Pregye shall proveizlz & writhen molice o tis Ldanifizd

Sty thit the Trdemni fy e Party dispules guch Claian fis lidemnifization (whick

]
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notiee shall specity in dscail the misonis) Lo scelt digpureh (0 che evenr o 2
disputed Clsim o balemeitivsioe, e obligation of the Tedemzifying Perty e
mdemnmily the Ieedineifiz] Famy poaeamnmt o chiz Claoees B shall ariss upan the Ol
deranuiiatkn of the Tnéermnizy Cloimy in accondancy wille Llasas Taoof rhis
agreemene, Tt is ngresd thot i the puvmenl e dipssit made with azpe Fersen
melnbmy Gesemmesdal Authoity s celinded oo rzmed oo the Indecanified
Tarly, Uwmn sl pedudcd soaceat B hoe been paid by dhe Indecnibmg Farly ag
ai dmdeizndre chall be vefonded or reromed by the Indeoinclvd Party o e
Indeinifing Pary. For the parpase ol s Olsine 5.3, 00 s clarificel thar ehe
Tndemnizty Claim would inclods sy siusucalas dogte o erpenses chnt nay he
mturred in delamling sech lubdily,

L Third T'unty {lnimx

2

Lk

Wilth respoct woany kil gy Claim apaiiat the Indeanified Party in nespect af
whlch mdeenulfizarion & keing sengit by tha Indemnified Casty, the dhind zedy
Claten ahull aphjcet sz Apmlicall: Lewe be nesisied by e lndunnilicd Paety fo the
Indernnifving Party by way of g writlen oolice (Thind Py Clalon Notlee”)
within &0 (uixlyy Dusicess Days of meesdptof the thind peery Claim, presvided chal
Sy b e LedenudOed Prey to give £ Thind Pordy Cladm Moo w0 il
Ieck=nunifuing Party shall nee. m amy mamner, pociodive or advisaly alle pny
{*lazn that the Indemnnifead Pamiies may mave againsd e Ldeni e dne Pamy, and
shall nak in wwy munner, reliese e ke ifying Party of thesr akfiguations
sursianl o this Claade N, Aoy inerensed linhility, eaces, ne Taoss, 26 o regull el
guch defay ahal! nat betn i acernn? of the Tndemnctving Farty.

I he: Indemiifving Party shall hzes the right, sxercisabls by wiviap a wriklon nocies
{o-the Taderanifizd Party within 30 {thiny ) Busiess Diges, of gush sharter nerics if
regaired coder such thind parly el alley thi: i of written pediee from suzh
Ieelmnmitiod Terty ol & (lend parly Liain or procesding incledine o Govermmentzl
Auntzaghs, Tooazsume, ar the eost and expenss of ths Indemnilving Pariy, the
Aefeeae af pyr ek Cleim or pravesiline, provided dal:

1) the Indemmnified Party sholl ke entived, gt the Dudvinnifial Pac's coat, i
appaint b ceemszl woubsers dus dhilions: <0 any auch thid party Cleim oo
procecdzn: du Ledewaltyiny Parme shall ner comsent do entry ol any
Judsznant e arder ar enrerinsa ar promoese oy selhemeet unbesd (80 T
snle relied gronted or agreed is o lhe paycnt ol cocoonacs damages
simltansous o fhe jedwmen!, order o setrleaonr aed the Indemnifring
Parly [ully pavs v sl snim within the ficwe Fmics requirsd under by
terins of wels padprent, order or settlement: (B) there an: no Zizdingd <f
poy nehire ngoinst e Indernnilicd Partiee; aml (6 el udgmen: ar
seltloment inclades 3 an wcerditonal fomn erend aorelense by che
clatimas! ur Fla-_ul;J]"-.nL'limh:;lq:mniﬁzd Farty o Parties, froe all lablily
i cespent of aueh Clair or procescing, prociled tan Us Indeindfeiop
Famy shell not enber or comsenl booenlee of jud g, sAllamenr or
camzmomise in resped o sk bicd pecy Claiie wrheert the prine writlin
v, of G sdonnilivd Py

{dl L Idcezmi i Party shall deep rhe Indempifisd Paty infirmed o w e
i sl prngress af oy snch thind ports Slaim or proceeding anl shinll
pronvide e Tnd=ramified Party with a1l such inlomalion and decwnemts 2a
the Indemnifing ety miay neasocalbly fepiest i relation to the thind party
Claims gnd = -0
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ithe Indemanitving Pary shall ol doeatly oo bodiccily ceovapond ar
conssnicate witl fre third portiss in relation woa bird parly Claio or
mrrceslimg, withoul the pricr writlen comnsenl of the Indamified Porty,
whicl shall not be vorsnsonnbly withheld, carslitiaet or dolaved. The
Idemnitying Party shatl obcain tie prios censeat of the Indammnified Party
h peapenr of oy flings ar plendings, b be mude hedore s Gevenantamnl
Ancharsly =od amy letlers or podecs proposed o he deliverad by
Todeanifying Famy to sueh Governmental Authorily.,

I the Indemnilying Parly docs ot asgame and control the defense af any wack third
party Claim or proceeding in accardance with Cleuse 9400, o dovs ot defend
any such third parly Claim oo procendiog mn gacd faich, s Tademnifised Party sholl:

(i

(i

(il

hiwe the mpfal, bul nol the chligation, gt s LdewziSing Perly’ s cost and
wxpenss, b dofend snch third party Cliim e pricesdings, wills il
assistnze of course! as deemed apprognaate by soeh Tndamnificd Party;

keep the Indemnifving Parry infremned of the aroeness of the proceedings
relating L such thord perie Claim and shall provide the Inddemnifiydng Party
with 217 s mformation and drcomernds a5 the Dndemeifviog Pasdy omay
reguesd in ralation o e toad party Claim; and

nivt comsent U entry al julgment, setllonzenl or comngroatiss in respect oF
sasch thind pasty Claim witlins the prinr wriden consent ol e
Indemrifiving Pary, which consued skall vat be anecezonably withhell or
deluyad by the Indeisiifving Party: Pronided however Giat the reguincment
ol the Erdemnoilied Mary 1o seek the pokec writen eonsont of the
Indemifiiag Pary shall not apply in respectof wny judgment, settbeecat
v campriaiise which s pooposed to be offected in conpsetion wich any
prapaesad irsade by tha Forchaser is oy shares ab lbe Compang sivdfor 2l
v amy parl ol e bosivess of the Conpeany 1€ soeh judpment, settlemen or
eom promize relares o orathecis the scowriies of s {'l‘.‘q.[ll_ua'_'l}" andfor the
buisioess,

The Paries agres tht, oomwithstiondmg snythmg contaizad i Gz Agaaamant:

(a}

]

eny Ingemnity Clain made by nny Endemmified Party wder Use Agreancet shall
e spbject roothe provisions of thas Olasee 92 aid

iy Tndernigy Claims under fhis Cloase 9 made zpamsl B Indemaifying Fasies,

shall be made caby by L Leleomified Partics,

The LufemniBemg Parties hall rat be fahde b [udeinifiod Party (00 sne Losses ifand
i the cureid such Toss arises as & resuht of amy netion Leken ar ol taken by b
Indesnnitying Perisas or the Campany wilh e peioc weittes appreval of the Trdemn: fied

Paty.

Iz1 Ui et thiat there is any chage 0 the Applienble Laves after the Executiom Dtz which
hna oy-is repseoebly likely 10 have un adverse wilicl wa, ar inpact oo the abilite of fhe
Paar e s eomsuimats the Tranzacsion, the Parics shall mutnaliv disviss and gres oo the
mnnter in whish to oddress or mirigals the sane.

Lanplesnentation of ndcuseky
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L1

{x) Tr e extent reasemnhly leenlly permissthbe, an Indemnlled Pary may opgremres
Ieadrnenity Claigs by other Tidemaificd Portiss ond make & single clam sably
thrauplysieh Indemnified Parly, wilh o vigw ol pressnting & comaoi Claim Mot
tir Lo Brslemnsile g Padics,

{h} I, for any mensdn whitsosvers zny ol Ge provieens of this Clanss & ermnes by
lploisented i the manner set one herein, the Parties herelo expressly agoes dias
they shadl ozl swch aces asd tings -owd adopt all spch stmaemires w2 ace legnldly
pennizaible, 1o pehicve the commercial and ecancmiv eilevl iobended by this
Clnese 9,

{2 Encly ipdemnity. eomegined e this Agresmnan i5 & separate and iodogpeodent
ablzgitlon amd no oo mdeneice Hendts the pencraliy of ange cdber mdemrily

{3 The Indemrifisd Pasues shall nol be entitled 0 make amy Claim and the
locaninitying Paty shall oot Be lable for any Clnim for any. mdirect, reaols o
canrequecttinl legs; or (or any exsnplery o puaitive Jesses,

| The Tedeowsificd Porties shndl not be snticled oo reweyver wny amoenls oe oorain
mivmend, renrbursemenl, resiEhotion o lpdeineiny more than cnge inrespect 6l b
s Loks,

] Uhie lnceionilied Party alall terand alsll net be entifzd 1o moke any Claim anad
the Indesrnitving Porty shall msd he bahlbe Bar acy Clang 17 e matters piving risg
fur sisch Claiim arise sedely ot of progs nepdipsnce, witfil defalt or Frasd, o te
partnf nn Indemnitied Fary post the Closingg, Date,

[ The Iedeenaifviig Pamy shnll exsrcise ermmercinlly ressanatile efforls b oubipste
the impact of oy Laoss sulTered arncurred by s Tndennified Pasics,

il Suhizet to Cliuss 9.8, the ind=mnitication rghls ol e Gideinalfled Pastics noder
Uz Clawse %an ndegendent of, awd D addition te, seh rther rehis ol remelics
n= thz Insderanified Pasiss muy boee ol few or o squiby oe atheewiae, icelading the
righl W sk speedic pocfoninaines, resvissicn or ober infunutive reliel], nase of
whizh rights or remiedies shail e otfecied oo izl IJ|I.'-;'|:5.|_'_-'.

AGGREGATE LIABITITY CAR

MotwithaLanding snvibing costamed in this Apsseeenr, the agrreante lnkiline of the Seller
torwards the Croompnny, Porchaser, s odirectoms ard amployees, ander ikis Agpsament
Pedretlier under faw, seatrel o shersize] shall nopo sveot exceed T00% {ome hundsed
per cent nff fie e ] amrand ol Parchase Consideralicn reectved by the Seller fam the
Purehasar (whelir o advaes o noth,

EXCLURIVITY

TFrom the Fxecaiion Date and oot the Closing Date (“Exclosivity Belease Date™), the
Saller, it repreaenlatlive, dirmoss, sfficers, aoplicess, sdvisers, ar cantmesnes, sl nol,
itz Seller shall ensnre that Pae Cempany shis] ool dissetly e idissatly sollei, inttints,
SO EE, CHEELG L e el e Ay diseussions o sepotiriems, or shire nkimiaiog wit
mny third prty (0 with respect o the sale or Transfer of any of the secarifies or Assets of
thie Contpany, orsell, ansfor, nsavmg, Meur, asgign o creotes or penmid the sebsistones of
nny interest or Fncombrance, nlher than the gxigling Eneanbesnse cosnted pupsunnt do the
Barrowings, dircet or Indirged, - on the Snle Securitias, Assuls, nghis awer ar aly prepemy,
revemes or ceoilmeals, whether n:qu'nuLd ur heceaftor acqrired or ezcroar the receivables

W ;
B e
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11.2

uncler B Propect vracry pact el or (B e sntening, mbe any smangement whach naay
pesntt in champe nf.'.-npiTﬂJ ghxstrs, maonpement or Comtral af the Company

Peoided Sleat nothioe coataned n this Clagse 10 shall mestreet b Seller oy of g
Altilinses i mdermEing 0 change in their own shamednlficg of in o crexding any
Encuialwanee ovar el sacunlic, peoyidod the o Seller slaadl wiodiveedly ar ledresiy,
whethes vm o stmednione or consalidnied hnss, enguae in adoscassion, cordemplade, or enlar
inte o trensssticn which ia by cosfravension of ez denme of the Apreemet or the Applicable
L.

ARNOUNCEMENTS AND CONFIDEMTIALTTY

Bach Foy underinkes thol @ sholl nar revenl, smid shall cons= ils respective direciors,
officers, cuapdovnces, agais, sdvisers o sopresaniatoves ot to reveal, to apy 1lkiod pacty any
Cenitdential o lomuticn 2equired by it o them o ar snbehidl’ of the Clomgamsy a0 any
ribesr Pady o inceaonection with this Aarceraent of any ofber ancillnry azresment or
Lranszcliams conlemplatesl theceing in each qzse comecemiog tbs organication, bosies,
fimarce, hantactizos o affair of e Company, o ory otbier Partywitheal the gricr crmsent
ol the Compeny, or the cincarned Parties ay the case may he. Lha lenm "ConGdential
Infnrmentinm™ o= used in this .-'l.gn'rr-'m.r'rr sha ]l mienn

[a) lbe eaidence o this Apreement ool the lenms zod satus heeol wbetber conveyad
in written, arnl ar in any other from nd wheshar suck infemeadion &2 furmishexd
hediore, aner aber ths Peezntian Dabe);

=)} any infrrmticn concermning the nreonizntinn, bousiness, mrell=scom? praperly,
Sserw=lows, Do, fransctions oo alBiire ol ay Fauty Lo Lhds Apreaneiil [wlhicther
wrilben, am? arin any acher form ond whsther sach inlirmotion 3 limmished hshore,

alt e e the dete hereof);

[e] amy nlimmalion whatsaever conceming or reiling G (i) any dispats oo Claim
ariging it af of in connection with thiz Aprecment, or Ji the rescliricn af asch
Clamm or csmuade;

(1) any ndimntion o matesdals prennred by oor e Pory, directons, aflioers,
witphovces, agonls silyior or comescitatives iat contaln or elberadsc eefee, oo
are gemereed from, Ceafidental Tnfermanton; and

] irfrraation apd nreriale prepered by the Pactizs oe thedr regpective divdetors,
allfeers, amplevees, auenls, advisars or represenbdivis Ui sealzin or olheewise
reflect, ar ave peeerated fiom, o Condidensizl Infanmsation,

A Parly may dischese, ar peanil the disclinsame of, infeemalson which wouhi elhersdss b
Ceonfidentinl Tnformatica, if and o the: icens thar it

(H1 15 dizclesed 1o the Affiliztes 2 rhar Party or o director, officer, emalavee, wgent.
sdvizog, andiler or .I'UPLEE'E.'JI.[HU“.A. it alasslder s, p.l-:?:ﬁp’.:.‘-‘!i".'l:‘- lorvicatar, Eandar,
prospective lepder of thae Party ar ids ARTinees, provided tol soch Persons baes
becs fonned thot such infocnstion i3 oconfidonial aoad nre boood by the
cunfidertiality ohligotions ==t aut i this Claus= 115 0o

by ia requiced By Applicable Law or Geverenental Antharity or Teeation Autharicy
o wiboh & arty is swbjocl or pursual b angy ander ol sy Govecamentad Aulady
Lo Taxntion Autheriyor:

=

| -
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12:1

i

{c} if such disciosurs i czuized By e Applicable Laws ar parsgnl 1o aogalizments
el any o cxchanpe {ineluding s pem of wny pruseacing ), whers Heoshases of
poch Party e eosdampletsd o S lised; oo

i i reguingd for (ke parpese of chizining any Conecsls pegained mder fhis
Apiasaal af
(=} ceenis o the suklic domain ceher Uean as oAl of £ leeach Sy suoh Pary ol

rhis Clwaze |1 o7 o besaeh by any wiber Peoss 27 nodnty of eonfedentiulity owed fo
Pry wzch Pervom Lo 2oy, Pacty o (i A proceant,

pichded thar, 1 che astent ressenably practicable dod lepnily permisible. pror willf
nedice of ony Conbidentizl Iolsradion o be disclesed pumumt o Clae: 1120} 2
120y shaall e v o e ol P ies andd By reasanabie poczuents takan info seeanee.,

Tovzept as required by he Applivuble Laws, the Pomies, their reprusenbatives oo pledseoa (o
any ol Breir nezpedive AFTilinzs) sholl pot makes any pullic awosuksoet or isue any
prese rilisss witl rzapess ro rhe minsctions ranbeipabal noger By Sgreement, wilkroul
rhe price wrilres censecd oF the other Mo, Poowided raat, inoche event any disclozens Oof
anconneement 5 regaired W beoecs (o aciedence wirh Applisable Lees by aey Porty,
such Party skl przor fo mnking such ansemincemens, provide e ofluee Pl it o drall
o uieal o propaecd gbe relensed pesaest Geoclo.

Fabwatlgtandiog e alwees, the Pasies agmes chal oolbing i iz Tlaee | | shell epply Lo
flie Prirsreser s right e dischose the wbal vaps:ily of e Prajests acdior the lecativn of the
Poogecta (an a sa numes Sesish sy e affer (he FBaconsion Dete

Fhe Seller cdertikes that om Uie Closing Lz, the Seiler shall, and shiall procars flar the
Seller cominuy Jirceoe wod Uz AffilEres shell el s the Conzpriry, 0z opplicehle ol
Coniideutial Lalapinarisn raleti-ie sa the Tesiness, e Cocpugy, vwlash aneh Sellarnomined
etz ard s AFlivtes mre nodoliliueted ndee Apslisenle Lo to reiis apie cessiiog
of sach sratns wich respect b the Compagy (im'ess s3xch informatan is 2 bl iopollls
decmin echer U byebeessh of the confidendeling abligaians ol tie Sell e any other
Dirsan who bid seesss o anch infemoticn, swcepl G e exiat o informalion i
vequemed e b peromed pessunnt o ceswlalucy ;u_-.,;u_'.i.:x'ucur iifcer any Applicahis Law o
1o e exesit thar such infurmaicn is autamatizally retnized = opord of @ compulr beci-a,
rechvery o similar archivad o dissss reemveri sywem oo foom pravadud, dar, such conies
are ool ot oinlie asesised secepd where teguired or mequestad i petondasce with tha
Applkalle Liws

il presdice o any atber righls oo meneabia liae e Paries mey hoes, G Darbc:
ackrawledze 2 agrve Uiz dasgeesd wonld nor beoar 2dequite remedy Juz any broack of
s Slzase 11wl bl Ui feigsdies o7 i ametan, spacific perlonneae: and vl egaizatle
recaealivy e approoiniz far iy rireatened or actael bresch ud s Llanees;

The vonfickasiialiny resrs exicos inochin Clioese L shal! comtinne e apaky nonvithsamdimg
s tireloarion of this A amcement.

NOTICES

Arw nuLive or cther eoanmaiicarian to be given under ur in cutaeiica Wi this Agreemeot
whill b Do thes Fisplish lemmige in wrilmie acd slened by oo oo bebalf of the Parby wivag
it, A norice mny he delivened personaly op aeot by peepoid ceconded delvesy o
mbemutinnnl courivr o G sddivas provided nothis Clawes 123, sl deakedd for the

- actention ob Jue s apm‘ﬁ:ﬂ'-'é'ﬂlﬁ'p_l;.’?'r.usu.

i .I o o
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12.2

12.3

12.4

13

A motice shall he degmed to have been received:

(@) at the time of delivery if delivered poersonally;
(b} at the time of transmission if sent by e-mail; o

() S (five) Business Days after the time and- date of pesting it sent by pre-paid
recorded delivery or intemational courer,

provvided that if receipt of any notice occurs afler 6.00 puan. or is not co a Business Day,

deemed receipt of the notice shall be 9.00 a.m. on the nex! Business Doy, Refersnces 1o
Lirne in this Clause 12 are to local time in the country of the sddressec.

I'he sddresses and facsimile nombears for service of nohce wre:

Company
Address 1 Plol Mo, 152, Sector 44, Gurugram 122002, Haryana

For the attention of : Dhirector

E-mail address : CE.ACMCERCMEC. M

Seller

Address ¢ Plol No. 152, Sector 44, Gurugram 122002, Harvans
For the aiiention of 1 Dhirector

E-mail address s infodmace.in

Parchaser

Addross “Plot Mo, 152, Sector 44, Guragrsm F2Z200E2, Harvana

For the atfention of : Company Seoretary
E-mall wldress : csacinedacie.in

A Party shaell notify the other Parlies o any chanpe 10 its detailz i thiz Clause 12 n
accordance with the provisions of this Clause 12, provided that such notitieation shall enly
be effcctive on the later of the dare specified in the notification and 5 (five) Business Diays
alter desmed receipl

FURTHER ASSURANCES

Euch of the Parties shull co-operate with the others and at their own cost, execeute und
deliver 10 the others such instruments and documents and fake such other acrions as may
be reasonahly requested or required from time to time in order 10 carry out, give effect to
gnd contirm their righis and the intended purpose of this Agreement und Lo cause the
fulfilment ol the extliest practicable date of all of the conditions 1o their respective
ohligations to consummate the transactions contemplated by this Apresment, provided that
no such document or sgreement shall be inconsistent with the intenl of this Agresment.

-
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15.2

13.2.1

15.3

ASSIGNMENT

Tha Seller or the Company shall not assign, I ransfer, charpe. declure a trost of or othetwise
dispose of all or eny part of their nghts sod beaelits or obligations nnder this A greement,
without the prior weitten coasent of the Purchaser,

The Purchaser shall have the ability o assien its rights or obligations vader this Agreement
in firvar of any Porson without the requirement of a consent by the Seller, in accordance
with {lanse 2.2,

TERMINATION

This Apreenient shalb comne info effect an tho Exceution Date and shall remain valid and
binding on the Partics until such time thel i &5 lerminated, either (1) by munegl writcn
vonsent of the Parties, af any lime price to Cloging; or (i} in aceordance with the provesions
of Clawse 15.2 balow,

Terminition Evemts Prior to Closing

Save as otlerwise agreed betwean the Partics in writing, the Purchaser shall have the right
fexereizable in its sole discrotion) to tormimate this Apreement prior 1o Closing Thade:

o) ifany Seller Insolvency Bvent has occured;
{h) it tho Company is sabjoct to a Compeny Insolvency Bvenl;

e ody ocenrrence of any Material Advorss Effoct after Exceution Dale bul oo or prive
to Closing [ate;

fd) if the Seller and'or the Company are in material breach or non-compliance wilh
the terms of any of the Trensacton Documents; oo

{&) il iy event ogcurs which wonld constitute a breach of representutions und
werranties provided by Seller under the Agreement: sl if such representations and
warranties provided by the Seller are found 1o be untme, incorect or misleading,

Consequences of Termination Prior to Closing

Matwithstanding amything tn the confrary contained m this Apreement, any lermination of
thiz Apreement prior (o the cecurrence of Closing, shall be without any reconse to any
Farty and no Pamy shall have any claima ageinst any other Parly a8 o result of such
temmination.

Survival
Clause | Defniions  and  Tetérprafations), Clange 11 fdumoumcennents  and
Comfidentiolityy, Clanse 12 ¢Noticar), Clavse 15 (Yermination), Clause 5.3 (Swrvivall,

Clause 16 {Fovorming Low and Dispufe Resolutlon) and Clanse 17 (Miveelimeous
Provisions) shall survive the termination of thiz Agreement.

20
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GOVERKNING LAW AND DISPUTE RESOLUTION

Coverning Law

This Agresment i guvemed by, snd consrued inaccordanpce with the laws ol Tadia. Sulject
to ks 1622, the courts ab Gurugram, Harvann shall heve exclusive jurisdiction witl
respect to matters arising ot of this Apreement,

Arhitrulion

()

)

(i)

el

it

Any and all disputes or differences beraeen the Parties hesole arising out of or in
enmreckicn wilh Uds Agreeenent av its porformancs, mehishing e breach, renoioation
or invalidity thersof and any non-contracdonl obligntiens erisiog ol of or in
cotmeeiion with this Apreement “Dhspute™), shall, =& for o8 it is prastiznble, be
zettled amdeably chrough meod fzith consalitem bevween the Partics,

[ weithim 360 Oty clays ol Parly seferring & Dispurs for consullation s per Clause
LG.2a), the Parties hove Failed o rosch s anicable sealement. then such Dispote
ghall be submitted t= final pnd Bnding acbitmtien & per Clanse 1E20e), ot the reques)
of any of the Partizs upen wiitten noties to that efTect fo the cthee Partics. Each Pary
shall agaoint | {ene) arbistator, and 2 {bwo) arhifralors so apoointed shall nominstz
the third urkitrabes, wico shall be the pregiding arbitrator

A Dispute shall be referred to the above-mentionesd panel of afulestoes, and finally
pirscdved by arbiteation under the Arbimntion smad Cometlintion Act, 1996, a5 amepded
from Gine 1 e, The vemse-of the abitration sholl be Goregram, Harvana. The
[noguage ol the prbitrntien shnlt he English.

[he arttrators shall have the power to grane any legnl or equilable remedy or olicf
st lahle umder Law, icloding injunctive relief (whether mierim andfor final} and
specific perfirmemce and amy measarss ordored by the asbitmeors mey e specifically
enforeed by poy court of Sompeienl juridiciion.

bach Pary shall peiticipase in good faith to eezoonbly expedite (o the oxreot
practionblel the comducl of any arbitral procecdings commenreid umder this
Agzeement,

Arhilrstion awards vendarcd shall be final and dinding and shnll ned be sabject o any
frm |_'||"|;|];:-E||,-_a1|,, excapl 44 peermmitted wisdar the Applicabls Laves. The erbifralies sshakl
state reneons For their Smdings m owriting,

MISCELLANIONS PROYVISIONS

Cusis

Except o3 atlerovize supressly provided in (thiv Apresment:

1Y

{h)

each Party shnll pay the costs and exponscs ircured by o conneesinn wilh the
drafting, negotinticn and finslieation o this Sgrecaeat) and

he stamp duty with réispect to this A greement. incloding for the transler of the Sale
Spcurities sholl be poid by both Partes in equal groportion.
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174

17.5

176

177

174

-

Partlal Tuvalldity

Each of the provisions of this Agreement 15 severci ke 1T any provision of this Agreemens
(or part of & provision) iz found by oy court of compelenl jurisbicton oo be invalid,
uicirforssabla or illegal, the ofher provisions sholl remnin in fores, [ any dovalid,
unenlirceuhle or illegnl provwision weuld be valid, cofovceable or legal if some part of i€
wera thelslad or mom |"||:.:|:,1|‘|E Fll'l.l'n'i,.'ilult.'\.l"li{“_'ll.'l|:ll'_'¢' with whatever modification iz necessary
to give effecd o 1be commercin] itention of the Pasties,

Fntire Apreement

Thiz Agreesuent conatitutes the cotire Yinding agreement between the Mirties with reapect
i the subject inptier thereon aind sapessedes and E.!.I:.IZ“I:_lE ALV prios ral oo writien usreemeel,
representation, understanding, arrangement, conaiwiication or cupeession of intent reluting
to the subject matter ot this Auresment,

Amendmenis

No medification, amendment o waiver of noy of the provisions of this Agresment shall ko
wlfeetive unles: rmade in weitig specifically refaring to this Apmeement nod duly s nied
v each of the Paries

Helalinaship beiween the Parties

Each Pty hereto iz an indépepdent contmeting perly aod-nething coniained in this
Agroement shall be construed t be inconsizstent with this relationship or stanis, Nothing
this Agreement shall be dezined to constitute a parmership betwesn (e Porties or constlolc
sy Bherty e (e agend (esboept to tho extcat provided in this Apreemenr), employee ur
representniive af the stber Purties

Counierparis

Thiz Agrecmon may bo cxcoated I counterpars mel shll be efective whcn cach Farty
Iras wxocuted and delivesd & countcrpant, Ench counterpart shall comstitole un eigital of
thas - Agreespenl, bl all the counterpasts shall together constitute. one amad the same
insiniment, Any stepnbere duly ol fxed G his Agrecaear and delivered By elevtronie mudl
in porinhle docyment format [pd( shall be deemed o bave the zzme logal effect s iha
actieal sinaturs of the persan 1'if;ni'n].l: this Agreemant, and ay Paty socciving delivery of
i pdf cogirof the sipned Apreement oy vely om sush ns heving nchially been sigoed.

Cumunlative Rights

Subject o Clause 8.4, the righis and renedies of the Partics herein provided nre cimilative
el meme soewchusiee ol any otler, of of ave 1ights or remedies that the Pariss may
ptherwize hove m lnw or in equily.,

Lam wirpne

The language ofthis Agreement and the tronsuctions envisnged by il is English, All totices,
deemands, reguests, slatomonts, cortificates or other decuments or commumicalims 1o be
prevvicled in connection with this Agrcemont and e traosactions envisaged by i ewst be
in Enghish or aecompansed by a cectified Boglish translation. Inease of ooy anpomsislency,
the Jinalish mnstntion shall previal, mmless e decunient o eaomunication is i gtatatery
ar pther official document or commumication,

8" N
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17.11

17.12

Reservation of Rights

Mo forbearance, indalgence or relaxation of ary Paety at any tima to I-E“.q:l'll'f'. pm'ﬁ:mmnm:
af uny provision of this Agreement =hell m any way sfTect, diminish or prejudice the rizhg
of sugh party to require performance of the same provision and any waiver or acquisscence
by any party nf any breach of any provision of this Agreement shall not be construed as a
waiver or acquiescence of mny conlinuing or succesding broach of such provisions, a waiver
of amy right under or ansing out of this Agreoment or acguicscence o or recognition of
righiz or position other then us expressly stipuloted in this Agreement.

{zood Faith

Each ¢l the Purides apree thel this Asteement has been entered indo b good fith, that each
Party shall at all times act in good faith towards each other and shall comply with all 1=
vbligstions under this Agreéement snd shall refrain Fom any ool which could damage any
e Tul cighits wond aoterests of e other Party and or ds AlfiLates,

Time iz of the esscoce

Time is af the essence in the performance of the respective obligatinns of the Parties. H any
time peried specified herein is extended, such extended time shall also be of the sssence.
Morwithstanding anviling to the contrary, any time limits specitied in any provizion of this
Arreement, within which any Party is required to perform any oblipations or complete any
activity, shall be extended by such period as may bo roquircd to comply with any
requirement of the Applicable Laws, provided that, the Pary that is required o comply
with such Applicable Lews sholl sl in gocd faith and vse iz best efforts o cnsune
complianco with meh Apolicabic Laws within the minimom time possible.

Specific Performunve

This Aprecmont shall be specifically enforceable at the instance of the Parties. Bach of the
Parties hereby agree thatl the other Parties will suler dnmedinte, meterial, immeasirahle,
continuing and irreparahle damage and hearm in the event of sy material breach of (s
Aprecment and the remedies ot Applicable Law in respect of such breach will be lnadequate
and eonseguently waive the claim or defence that an adequate remedy at Applicabls Law
15 otherwise availoble:

[ The vemaindar qf this page has fantionally been fefl ank|



IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered, or caused this
Agreement to be duly executed and delivered by their respective duly authorized representatives,
as of the date first above written

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

duly authorized signatory
I T : L 7
. E LY
f "~1P T
L —.r", .r__._-—" >
% e ”
a - Y
Name: 1 ,H;_f 4 é,,f . 2 TR P
7
Title:
. M I=.I r .i -_.-'Flrf -'I*. Lo ._._:_ _:.1-1
Date of signing: ) WAL £A) SV
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED

acting through its duly authorized signatory

- -~ /'__a-'- I
i N (35,
sy - i! II
i : oy :
Name: L oS B ee (3 |
' g Il\'. 'l.
e ™
el T T
Wi WY
\ ¢ &\ s & ;
: LA © e L S ‘;‘} T2 “;"ﬂfﬁ-"‘iﬁ TR
Tltlﬂ: ‘?-'_1‘- | 'w-'"'w.j:--' ¥ Las N i :
l
i’

26



SIGNED AND DELIVERED by ACME
SOLARTECH PRIVATE LIMITED acting through its

duly authorized signatory

h PN
¥ I". ¥
l‘i‘i’bﬁ B e
. VI e T ] “'-'..1
hoLY S o Ny,
e L] “,
' i
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A .=* W
o /1 A Wil b1 i
Name: ”?Q*g“’( LT ]"guﬁ? ;{;ﬁr, Yy ; j &/
f (/ ' “’{ S/
Pow -»T.___}fm_i__ﬂ;if’
Title:_
ioni £1 (o7t Oph
Date of signing: 1 ,5.';—:}; A0l -
/o |
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SCHEDULE 1

SHAREHOLDING PATTERN OF THE COMPANY

Parl A

Shareholding Pattern as on the Execution Date:

ﬁ!" ’I"gn.tr Hnmﬁ’i’u[' the’ *Eqﬂ!jf Slmrehﬁldm lﬂufnTEquily‘ %meharﬁs,
s o i i | Sharesheld. |-"  Held "
l. hL'.'Mi: L]-:alttech Sﬂ!uuans ["m-atc Lm:ured 9,009 Qg 99%
2. VRS Infotech Private Limited (as nomince of 1 0.01%

ACME Cleantech Solutions Private Limited) l
Total | 10,000 100%

Authorized, issued and

id m

1,00,000 equity shares of INR 10 each.

Part B

Shareholding Pattern as on the Closing Date:

hare capital of the Compan

 INR 10,000,000 comprising of

8l Hn. *“"‘ngne of the Eqmg; Eﬁ_reh,pldcr Hu. of Equity™ - “z;‘- of Shakes
s L '. Pyl - A o e s -k pe ﬁhﬂl‘ﬁ held ], H‘EIH @1
Y ACME Cleantech Enhrtmns Pl‘l‘h‘ﬂtﬂ] :|m1tm:| 5,100 51%
2. ACME Solar Holdings Private Limited 4,900 49%|
Total 10,000 100% |
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SCHEDULE 2

CONDITIONS PRECEDENT
Representations and Warranties: All representations and warranties given by the Seller
under this Agreement (including the Warranties) being true and correct in all respects as of
the Execution Date and the Closing Date.
The Seller shall, at least 1 (one) day prior to the proposed Closing Date, have delivered 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 11UA of the Income-tax Rules, 1962 in respect of the Sale
Securities based on the audited financials of the Company as on March 31, 2024

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

| v
s e
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1.1

1.1

14

SCMENTLE 2
REPRESENTATIONS AMD WARRANTIES
PART A

SFLIFR WARRANTIES
ALTHOHITY

I£ L5 o commpezy duly incarpauaczd and valid v exering dnder tie Zaws of itz furisdiction and
Appiicable Taw,

[ has dic poocizany power and mekanly (neludlog eeporste povery to enter mew aid
pertarm iss ablieations adider the Appeement, in sooordance will 18 torns thesgin, o which
i (5 & party nod the same shall comstilube s legel, vaZid and Binding chligeins wiich ace
entorcenkle in sceondance wiils i5e teons ngaibse i

The exeontion, delivery wnd pecfnmence of thiz Agreement dics ool (0) consfinde any
Lecrich, wiolation of o defzult of any Applicabls Law by which ic is governed; or i)
constle breach ol any piovision of i3 or the Tempany™s Clarlee Documents, oF (57
u'j,g.gn:r A defruit urdder any Coalrach u:llb.;:'i.akh!l,g at deed by which it is booed: ee (i)
crmstidle visdalica of any coart ader, frdpment, injunctsm, award, detscs, Wit oroany
atlrer rasrriction af iy kind mpeinal, oo bisdiing vpon, the Seller arupen the Salo Seosites;
ar b carstilug: & beeach, violatiom of or defiult of any Consest applicahiz o in ar [vi]
redquite the Sefler io ablnm any Consald of, amy Governmenlal Aunthorily wliich lns
urigdiction over e Seller andiar, nny Persan fother Uan as already contemplaied in the
A prmement], As af the Ckesng Date, the requisive eorpambe onpeovals for e Liansfor of
e Halo Speuritivs fequied o the Beller have heen viabaiveed and sacly apgrovnte are walil

The Seller k2s aot recamed any wristen notice of any Procecddeag, pending ar thnaalencd,
at ey, i equity o alhersise, spadisl i oor aoy of its properies oeoasels, Gl wonld
rezanatily be cxpested to advarsely affect the Seller's ability fo consmnmate the sals ol
prchase of the Su'e Securilies o seecipt of Perchnss Ceosiceralin as conrenzplved
Iwezuider o that sesks t2 prevent ar delay the soosuinmation of te sale and parchase of
the Sale Securities awnet by 1§ ar consueamasion of the transactions coiaaplated in this
Agrecigeot or weovipt or peyment of its pectdon el by Purchase Considembion huomsurkler

SOLVEMNCY
oo Bailber Insolvency Event ar Company Tnsolvancy Prent has oocuried.
BALE SECURITLES

Ag pg the Faecubon Dele, the Séller is the wole leenl nnd hersficial dwne of the Sale
Gosurities listed appasirs its amme nnd i the right W geiedse all widing aad other righte
anzr nndd e respect of such Sale Socuniss.

Ag on the Clasing Date, immediately pion te Closing, the Saliar shill fe Ll sobs lepal and
emeficiat owear ol the Saks Seevriries, tres nnd olear b all the Encumbranees,

The Seter bas free, good, marketble aud cienr Gie over il Sale Sceuritics, and has e

nutherity nod requizite power by dispase of B Sole Seousities and cpon Umosfor of the

Sale Heenritics the Porchaser will he the sele- ol and beseficinl anmer of the Salo

Recyirisies and will e regisleed et £ol dwnsr of the Sale Securilics, cxcept of the
I 0 T i

g 1 S 10 ey
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3.9

extent of any Encumhbrance which may be required to be created on such securities in Favour
of lenders in accordance with the Apreement.

The Sale Securities have a clear title, free from all Encumbranees and no Claim has heen
made by any Person to any such Brcumbrance, except of (he extent of any Bneumbrance
which niay be required to he ereated on such securitics in fvvour of lenders in accordance
with the Agreement.

Fach Sule Security has been validly issued in accordance with Applicable Law, and upon
syeh Transfer to the Purchaser, the Company will have good right, full power and absolute
anthority to record the transfer of the Sale Sccurities o the Purchaser free from any
Encumbrances, Claim or demand of any nature, exeopt of the extent of any Encumbrance
which may be required te be ereated 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 litigation 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 Agresment.

There are ho existing agreements or arrangements with any Person, conferring any right to
any Person to participate in the profits or dividends or yoting rights attached to any Sale
Socuribes.

The saledisposal of the Sale Securilies is not in any manner restricted in and no
comsenliapprovalfwaiver is required for the purpose of cansummation of the transaction
confemplated under the Apreement,

e
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PART B

PURCHASER WARRANTIES

ORGANIZATION AND STANDING

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

AUTHORITY AND ENFORCEABILITY

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

NO BREACH

The execution, delivery and performance of this Agreement by it does not and will not
conflict with, or result in a breach of or defanlt under: (a) its memorandum or arficles of
association, or, {b) any Applicable Law, or (¢} any order, writ, judgment, award, injunction
or deeree of any court or Governmental Authority (whether in India or outside India) or
agency to which it is a party or which applies to it or by which it is bound, or (d) any
apreement, arrangement or instrument to which it is a party or by which it is bound.
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SCHEDULE 4

CLAASIN G ACTIONS

The following aciions take plase on Closing Dnfe:

2

i,

The Purchise: ghall rentit the Porchase Coosidesation o the Seller Hanb decdunt, by wire
rrwmsdier in necordance with the weing of thiz Agrconent,

The Seiler shall provide fo ae Purchser the origina |l share coctificates in respect of the Saley
Sevarilivs, ahimy with the doty exensted. stamped o walish shire imaesler omis.

The Purchazer shill deliver e dily executed and stamped sharc transter formiz) vlorg
with 1he originnl shars ceciiffente(z] morelation W e Sale Securitics to she Compamy, for
the Company to ke note of such fransfer of the Snle Securites and o aake peorssane
aiidomeatents in favow of the Puchazer,

The Purchaser skall procurs that the Messoos; as ndy be pomicated by dee Purchaser
Purchaser Nomince Divectors™) provile conseni(s} b Qe Conpars to hold office us n
dircotes of e Company o Fomm DUR-2 as reguimed ander Role 8 of the Companies
{ A preanlmeal e Crualifeaticn of Diiectons ) Fales, 2074,

The Seller’ s nommer directors shell deliver thedr daly esecocd resignation letter effective
et and fom e Closing D,

L (he £ kaving Tate ilsell] te Coanpainy shall convene and the Seller shall procare thisl e
Compeany shall comvene a mesting of the Boad, at wiich meoting the following resolutinns
shall b passed,

() appronving and teking on record, the transfer of the Sake Sceuritcs from the Seller
to the Parchaser nnd vpdating the stututory repisters of the Company and créorsing
the share cortificstes to record the aforementionesd transTers and anke seccasaiy
charges o the tansfor fonn end shere certificate to record e Pirchaser as the
avemer ol the Suls Hul_'n.'riiit:i;_

() (i appoinging 2 ftwo) Purchaser Nomioes Direcor, and ndiGring the resignation of
the existing nominee dircctors of the Sellet; aed (if) mstructing (he uplasion Dfﬂ_’w
stdubiry regiskers of e Company (2 record the nforementionsd chanpes in the
Board;

iel appriving sl adopting the Restated AQAC

() pouvening of 1 sharcholders meeting (n: 0 shorler notieg) for the purposes of
approving and adopting the Reostatzd ACA prd appoimiment of Ge Porchazor
Muomdnes Directors:

The Coenpany shall deliver to the Purchassr share cerilicales in respect of the Sale
Becurities) duly endorsed fivthe i@ipe of Purclases,

The Company shail convene o mesting of the sharvholders of the Compacy, ar whivh
mceting, the shapcholders shall pass sppeopoinge naaistions approving and adopring the
Memeated ACS and appoimtment of the Purchaser Mominese Dnrestors,

..
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SCHEDULES
FORM OF DEED OF ADHERENCE
THIS DEED {"Deed™) is made on this [#] dey ol [«],
BY:

1. [®], a [Ireet dorafc] {hercinatier referred fo s the “Purchasing Entity™ which expression
shall, unless repurnant to the mesning ue context thereof be deemed o include s
auceessnes and permitod assiens);

N FAVOITIR OF:

2 [#], & company validly existing under the fuws of hulls and having its regiscored office ol
|| (hercinafter referred to as the “Seller®, which expecision shall, unless &t be repugnant 1o
the context or meaning theresd, by deemed toinchide is sweecssors and permitied assignsl,
and

3. |®] n compeany validly existing under the Comparizs Act, 2013 and hoving ity regiseered
oitice at | (hereinnller refesied 1o an the “Purchaser”, which expression shall, unlcss
repugmnl to the meaning or context theseot, be deemed to include its Affiliates, successors
aeidl perzoitied sesipns),

4. [#1, & company validhy existing under the Companies Act, 2013 and having its roglstered
aMee at [ (hereinaftor referred to gs the “Company™, which expreasion shalk, wnbess
FepLEAEnt tn the meaning or contex thereof, be deemed to include s Affiliates, sucosssors
and penmired assigea).

The Parchazing Fntity, the Scller and the Purchuser nee hereinaftze individually reforred foous s
“Party” and collectively as the “Partics™,

WHEREAS:

(&)  The Parchaser and the Scller had entered into a shars purchasc agreement debed [o]
(“BPA™ in relation to acguisition of the Sale Becuritics {as defined therein)

(B)  The Purchaser is proposing to nominate the Purchasing Entioe o excercise fts dghls under
the 5PA a5 of date heroof.

(0} Accordingly, the Purchesing Tntity i now exceuting this Decd as required i terms of
Clause 2.2 of the SPA.

NOY, THEREFORE, n consideralicn of (he mutnal roprosentations, warrnniies mod cowenaints
contmined herein, and other good aml vaheable conaideration, the receipt and sdeguavy of which is
pekrrowdedmed, pod subfect tn e teems and conditions set focth in this Teed, and fiiending to be
Tegislly bownel, 18 s spreed as Tollows:

THIS DEILD WIUTNESSES a5 Tollows,
1 Delinitivns

Al capitnlized ferms not defined in this Deed will have the meaning ascritend 1o 1 term in
the SI'A, FEET &3

2, Convent to the terms of the SPA i
g L

& &
i I e
i b
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2.1

2.2

2.3,

4.1,

4.2

.3,

The Purchasing Entity covenants, undertakes and agrecs that by its excoution of this Deed
it agrees (o become a parly to the SPA and be entitled to the rights and privileges of the
Purchaser thersunder 10 the exient of the Sale Securities held by it

The Purchazing Entity confirms that on and from the execution of this Deed, it will be
considered (0 be the Purchaser {or the purpeses of lhe SPA 1o the extenl of the Sale
Securities held by it and will be bound by all ohligations of the Purchaser prior to the
Clasing Date set out in the SPA.

The Purchasing Entity hereby confirms that it has received a copy of the SPA and the
provigions thereof are incorporated by reference herein and deemed to be part of this Deed
to the same extent s if such provisions had been set forth in full herein.

Representations and Warranties

The Turchasing Entity has foll right, capacity, power and anthority and has obtained all
authorizations and approyals, as and when required to exceute, deliver and perform their
obligstions under this Deed.

Mizcellaneous

The Purchasing Entity understands that this Deed 13 m all respecls supplemental to the
A,

For the purposes of the SPA, the naotice details of the Parchasing Entity are:

Mame - [®]
Address - |®]
For the attentionof [#]
E-mail address - [®]
with a copy to : [#]

Clause 16 (Governing Law and Dispule Resolution) and Clause 17 (Misceflaeous
Provisions) of the SPA shall apply mutatis mutandis to this Deed,

The Purchusing Entity has executed this Deed in favour of the Parlies on the dale mentioned
hereinaboye,

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

Name

Title

o~ .|.....|1.h _r ._|r.rr.-_..r.....,.
PN
...._rf. o 11_n.,..-.._,.u.....
__._r.__f..F .___._.__.. f/“. _“.__..___._F
M_ .., . \ o |

1gning
s

Date of s
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