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Hielg geaie purchrse agreement CCAETeement™) is mads ol Guosgrans on llads ol thia - 27

SHARF FURCIIASE AGREEMEMNT

]

oy af Sepreimher, 04 Rxecution Tate™), by and amoepesy:

ACKME SOTAR WMOLDINGS LIMUTED, o company wlglly existing under the
Companiss Act, 2013 and baving it ceeisiane] cffles ar PlotRa, 152, Gecnr 24, Guenggoa,
e — 132 WE2, Judls (Bevelvafler referndd 1o as the "Purcheser™, which wepeizicin
sliall, wisksse repugnart ro the meming or cinless. ibeeed, L daaned w0 loshide &=
AiTiliarca, saeeeisees ardd permitted asigns;

ACME CLEANTECIT SOLUTIONS PRIVATE LIMUITLEY, & censpong sl idiy cisking
e the Coempanies A, 2003 aud baving sy copiatereod office at Phot Mo 132, fector &4
Curugrun, Flarvise — 122 002, Lodia (lierginnfer veferned oooas the "Seller”. whicl
eproisii dall, inless it e repognone ea the conlest or meanang. lueecel, ko deened 1o
igsinde 15 spenessoea aad permithed assignsd: and

ACME SNLARTECH PRIVATE LIMITED, o cumpany validly cxisting wocder the
Campemies A, 200 ond heeing s registord alliag al Plet 3o, 152, Sector 44, Surogrm.,
Fluryana — 122 203, Lidia {bntinaftes cefened tooas rhe “Canepeny™, which expression
el uelcas B pepugnart te the eosdext or memnicg thereol] o deemed S el {13
gizenesars il pomileed masigne),

[Tk Parchgrer, e Selle and oo Canpoay, are freveimofier colfesinvly celirmd @ v e
"Parifes ! g ekt aoea M Pary )

RECHTALS:

LAd

()

L]

)

(Kl

The smthorized, issued il paid-up shire capdal of 2he Cangaoy it 1he sharsbalding
pttern of che Company, s (e Baecuisn Darg, b oag s B in Pavt A af Schedube 1

A oal the Dxvualion Digi, (2] the Scble {2 dhe loga] ave hereficicl owner of 5,000 (Tiv
Theysmnl Uee Hundoed) Benliy Shares {as dgined below) mepresenting 51% {Hly g
poresnry af tha fodel Bsed, prid-up il subseribed shan: cepital ol de Cosipais;and /)
he Pairedases is the legal and benalicisl owner ol 49005 (Fanr Thensend Nie Hondred)
TFyuity Shures representiog A% (Ley alie perseot) af the tolel msued, paidup and
subratzilivd share capdtal ofthe Compae, The Company hos not sl oy sl i it
gatial T thase Llsted B Pant A of Schedale 1.

e Purehoser s, sabjeet pa tho pravisiors of this Agresmeat, aprod o segiive fram the
Saller gl tie Belier haw agseed o sell i the Purchascr, (e Sale Secipifies dav defed
fetenv}, sach Thal prsuant v e bransfon e Puiehaser (abanp with the Purchasss neonima:
stauliskler) aliall becanue the lepal pnd heneficial ramer of the entire isucd, peickcp il
snbscrilmd ahase capiial of the Crmpany,

Liw: Pales lind entersd inea a dsarehalilers” agreemend CBHAT dubed Fane 1F, 2024 1o
vecard the vamad rights mmd chligatices of tbe Salleeund the Perclinger ns the sharehabden,
in the Compary and uther malbens witl feapar o the manapemens nnd gevemnanuy of b [
Compang. The Paries horly seknmwbedge that upen imnsler of e Sale Seeocitis in
aecardanes wiil thetenns afthia Agreement. the ST1A shall sfand wonsdiated in seeordamce
with the rem:s erent

Az an the Fxeention Tiete, afl Porfies baye abiadned sebsvsnt oqgerats nitherizations for
en11:'r||:|g-1nl:-:| this Agreement,
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NOW. THEREFORE, in comslduralica of dhe premises, mishaal promiises alkd Sovenants sef forth
Aerein ucl for goed and valable congideration, e seceipt and ndequacy of which is herely
ackiowledged oy the Parries, the Porlies agecs a5 follmws:

1.1

DETINITIONS AND INTERPRETATION
NEFINTTIONS

In this Agreceent, in addition o dbe tenng defined elsewhere in fhis Agreement, cach of
the Tollowing capifalized words and expressiocs shall have the meanings us sel ol
hraurder foxeept whwere the context alherwiss reguire)

" at™ whintl mean Uhe Com panies Act, 2013 asd the mics famed thereureler, as may be
arnepeded foons time toHme;

A dfastments” bas il nscaning giver ta the e o Clauss 3.2

o fTEnte” sholl mesn, o reladion oy Persea: (o} as cegands gy parteership (whesher
fianitesd or unllmited ), propristorship, Hindu andiyided family, trust, a=ocintion, linicd or
unelimzizmd lighiloee compuny, corporatics, ar nny eiber Persan (whcthcr incorparated or nat,
ar af whalcver tyjie ar nnbare, wherewer situated), any sach padnemship, propelelosbip,
Hindu vndivided family, sl sssocintion, limited or unlemiesd linbility eompany,
wneperklbon, o auy otber Person which Cantral, 8 Coetralled by, or is wreler 15 comumon
Corteed with that Pursce; and/ioe (] Inciudes, 2e reganls a nafussl person, & Relarive ofsuch
Mersin;

" Agresment” shadl eas this share parchass agreimeol acd all annexures, scheduls,
exhilits and instrumerds, =F any, supplegcital to or amending, modilyleg o confirming
rhis appesment fmn Lime G 12ms:;

“Applleahle Tan™ shall mewn any starote, bsw, reguinticn, ond inange, clielar, mbs, decree,
nofilieaticn, sl of common low, arder, bye-law, Cogent, directive, Judgment, guidelios,
requirceent oo ofher govermnontal restriction, or nny similar foon of decision of, e
determination by, ce amy imterprention, patice vradindiistotion, hiving the Gecs of low of
any of the forepning, by any Governmenta] Anthoricy kaying jurigdiction coer the matber
in guestion, whether in izt s of the Fxecatien Dale or thereaften

N &gnpte™ shull mean all asscts of the Compuny and ssscls or propertiss of every kind,
palure, clrscter and description {whether bumavible, movahle, Gangslds, intanzibis,
nhsobuta, neorwed, fwed ar otherwisel, moleiing <mh, cash oquivalenes, receivailis,
gecusitics, accounts and nole recedvablies, roal estate, plant ael machaneey, coquipment,
aatents, copyrights, dontnin names, imdemorks, beannds apd other intellechind propetly, taw
maieciala, lrventony, fummiture, lxluras and maveance;

“Mpard™ shzll mean the board of directrrs-af the Compamny;

“Rushyess Day™ shall mean g dav an which schelulol comaereial bonks are cpen G
busines: in Quragram, Harema;

"Charter Taenments™ shall nxenns the articles of wsockiion asd the memoramiuin of
assockstion of te Demprmy, e omeandal ool et tinwg

“Chyim™ meass auy clzlin, eeunter elaim, nedios, demand, dispuie, action, andior
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“Cloim Maotiee™ shall have the meaning aserhed ta sech bz in Claese B350

“Choslug" elall mean the aeqelsition of e Sale Secuiltics inteins of Ui Apescipent;

“Chsing Dade' shadl hove the mesning given o 8 ander Clonse 3.1

“Company Insabyency Evcut™ i relation to the Company, means any of the following:

)
()

Ll

(]

£

vl s urselede bo o iunnits inabi ity o pagy als delis as ey Bl due;

it suspends making paymens onowny of s debis or, by renson of aoteal or
nutizipated fianeinl difficultics, starts negeciatbons with oiwe ar iwoce of ita
creditars with @ wviesw b rescheduling nny af it inclebiedness {ober fanm nosalvent
e paizaticavor syl saeliduling /e smataning o its delat),

il igesting ol ils shurhalders, directors ar other alicers 15 convened o Ge
purpass of caasidering aoy resolution for, o petition for or te fike docwements with
acourl o amy neglslrar for, ds Goposaty ipsoabvemsy resclidion prozess, Hgeidsion,
winding-upy, adminiziegtion or dissafation ar if oy such resnlatica i paescd;

if oy filing ov precoeding o aetion s leltiate] asdee s Lisedvency aed
Hnnknapley Ciale, 2006, apninst the Company, by any of s creditars {inclaifing
ppecational creditore) o avey other Pergen (ineloding woluntany fithes neads b the
mxid Persoin himisslfitsell unider 1he inzalwemey nned Rimkrupdey Code, 2063

n maeeriym is deglnred vncer Inw morespeet of any of dis indebeedaces {if o
irnorslariane oeeuss, b cenlling of the musaloriin sliall aol remedy any Cetnpasy
Tsolwvaney Event canzcd bor flhst morntarinm};,

Ay corporsle acticn, legal proceedings o ollser procedave or step s laben n
redution ta tha Coempury Tin engh onsa, whether by the Coampnry, it direciees arn
third gariy) i felatlon fo

[zl (kg suspeasicn of paymenls, & mordorium in respect of eny indebdeinees,
winding-np, diseolotion, adminiaration (whether oot of couct arotharwise)
af reeorganisalion  (hy oway o wvolinlury  amangenenl, scheme ol
srrangeipent or cilsrwisel

(:ly Ay arrangenl by Ui Campany wills coodilors of a re-tnganisalion o &
rescheduling { resicieting of it debt;

(iii)  the appoigtacet of 8 lguadarse, trasice B Dookinpssy, eeciver,
sdrninislratar, adminisbative reogivar, cempulsiry mangar or olisr

similnr officer in reapect of tha Person or ony of [z ssacts (i each cass
whiellier oul al couil or olliewise); o

[iw) enlarcement of any sccarisy over all ar o substongiz] poriion of assees of
the Cmmmt;'.' in cacl case, 'un:l'udll..g a ercditor aftaching or eking
esskssien af, or bistress, sassulion, ssquestTition LT aber predess haing
levicd ar eubored upon o Bed apkinst, all or Euhﬂammﬂf all of tho

HE L

“Contitions Precedent” shall have the menning necribed o snel term in Cloase o)

“Cean fdantio] I-I'nnu:nlnu" shall hava b IIJM.I:lIu,Hﬁri'htd ber K berm in Cladge L1,
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“Cpanseais dlml | menn all apprenesls, comsents, acniplions, §Serses, peomits, clearneg,
corlficatiang, nn-nkisction. ceriificates, Olippe, regisrations, convessims, wilficntieia,
yafvers, netices ot ather adliceraileis lsamed or reguined Fron, B¢ or wille any Person,
including scheduled basis sod Miaeeiz] inalitutioes aelfos Govsramentnl sutherily under
o parsuars: b The Appliceble L or any Conimck

“Contrned” wilh Hapes $0 0 Person, shall cesn sy apgeement, eonemact, oblizaian,
promuize, voehutsking, subcoodracs, lease, cderstaiding, insirmrent, nobes. warandy,
fisaren iy, brraft plar ar legaily beoding commitneers or cadertaking of any narmme
iovhather wricen er prml or expodss o wnplled) entered it by sock P

e (including with cornzative meaninp, the tens "Crontealling, “Confreled by"
“ae umider commun Coniral”) with respest to any Peosan, shatl e (e snme meaning as
gl ol m Ere Aot g8 iy b smended froen Eime S0 L

“lspuee”™ shall have te picankag nseribed 1 such o o Claes 15.303)

“Eocumbromee”™ shall wecail @y eocumbeance melwbing whiseur fusdrarion g Slaim,
debeniury, enocizags, phetps, charge {Fed or Thalizg), mvprehecation, lien, deposi by way
ol seeuriny, BLef sale, coties or right of pe-cmption, Tight s scquice, dghl of Gest refbanl,
cighibaf flass offer ar similar righl, aesignment byewiny of seourily oo lue] apdspement foo
the porpnse of providieg seentiny o7 othey seourity ioturesl o oy kiad Cinpluding any
relenticn arsmenicit), auy feteer on the right of e Sl (along with it wominees}t W
traarsfiar Ui fiall thie of the Sals Securities, beneflelol oweesship (inaleding usafruch aic
aliilkar enrithersnntsl, pahlic ighl, comon flp, exsement, any provisonal oo caeetiona’
#itachment nnd nny ather diveed infeiest held by any ird perty, of Gilice ercumbmnees af
ey kind, eea Comloest wepive or redfrain frome giving any of e forsgring, incladicg ooy
restrivtion ipoecd urder the Applicahbs Laves v Coalonet, and the tem " Encumbor shall
b congtroed ascordinghy;

“Eajubty Hhares” shall mean fully paid up ol shares afthe Company havimg o par ynlue
ol 1M 10 {Teddinn Bupees Ten) each with | ione) vole pe Tgquity Shary;

"Exclusivity Relbense Tinbe™ whall Lave e ineaning asecihed o such furm a0,

“Executbon Tare” shall mean the dife of exeenthon of Bis Agreemaal, ag menbioesd in the
arenthle of this Apreemanl,

“nvermmenta] Awiborily” il mean (AY centul, siale, oy, wmdspal o Tecal
prevernmenl, gevcoeniital prtharity e peliteal sebidiviszn theieaf biving e peparig
Iz draves s ictions; or (R any agenuy oo instrumedgnliny of nny af the aulkarilics ruliaried
pa dn LA shove; ne PG} any rugustory o adniinistmiive wclthorily, ey o arher
atgrnizacien havimg or moporliag e have jusialiction, W e exient e the rules
regulaticas, sendands, requiranents, precedures or anders of gach anrharicy, bady ar cther
organization five the fooce of Appliceble Lawe, an (I sy coum e tribunad Bavieg
suiedietion over the Porties; ar (Eyany auiloriby semp ander the Bleciricily Asd, I and
the miles mnide 'H.'muu-iaé:.i#-_,

“Juddebedness" pueans 2oy indeladngzavtvich may bind 2o wbligs sy Persrang make
amy payTaent, for or in mespel of)

{ah momeys bormoneal;

{h) fiy Amcuni e by avciphanes nncler oy neoeptancs coulil FaciLity;

LA A Y



[ch any amount paised pursunas io thet dssue of honds, oolss, dehasiuras, lawn stock or
any alvrilas instament;

(d} any Liability in respect of bire purchase or sale and buy-hack arrangemenis;
(e} receivanies snbl o disconnted with option o tocoiss,

in ary aeeien] earsed wivder any other transaction {nelwding soy forward sale o
purebase sprepmend) kaving (he conuneacial effect of n borrowing;

(e any derivative transaction entered into i conneciion with prolection ngaingt or
bemedil From Moctuation o gy cate or price Cand when ealealofing the vales of oy
derivative irarseulion, the marked io markel value shall be taken inio account);

thy any eonntee-indernnity obligation in seepeet of & poorantes, indemnity, bod,
stanifhy or documentary leties of credit o any other ingrument issucd by B bank or
finnneial Enstifution or oy ofler Person;

(i ony arrangement pursiant 1o which an szset seld by o Persen moy be ressguined by
it [whether following thy exarcise of an option or clervise))

(i pny anoal of any fkability undor an advasee or deferred porchase agreement;, kel

ikl (withezur dowble counting oy Jinhiliy in respect of any guacanies or indeatiisy ar
comfort provided by the Compnay or binding on the Compeny Gor sngeof the ilens
rafirred 10 ih paragraphs {a) to (j) above, rmised by snw other Person including i©
wrry nsssl of any ather? Pargon iz seoarcd for any of sech Hems referred o in () to
(0 o

“Indemmity Claim®™ shall mozn any claim raised by an Indemmified Parly agadost any
Indemnifving Perty parsoant o the provisions of this Agreanent;

“Indemnified Party” o “Tndemnificd Partlos™ shall ave the meaning ascribed o such
e P o hnses B0 (a

“Posbermilying Party™ shall Bave the messing ascvibed to sovh jemm in Claose B a);

“IT Act” shall mcan the (Indisnd noome-ax Acl, 1961, Legether with all applicable rules
and regulations, orders and dirceiions issued foereimsler;

STMNER' sholl mean Indian Bupess, fhe olficrl currency of Republic of India;

“Linbilifies" shall mean any and all deldz, Labilitics, Taxes aod abligations of ay owlise
whiisoever, whelher acecrued or Bxed, absohue of contingent, matuse of unmored, or
determined or indeterminobée, including those arsing aeder any Applicoble Law und those
arizing under awy cantract, agresment, nrmagemant or elber wides danding;

“icemses™ sholf menn all consents, approvals, lieenses, orders, clearances, mdhocixtbions,
Tegistralions, quolifieations or declmations;

“I o™ or “Lasses' shall veean all disect losscs, linbilitics cliims, dememds, domages,
obligntions, suits, judgments, wwands, fines, ponaktics, Taooes, setilements, intsrest, vl of
pockel  cuponses  (ineluding  memsonable  witomeys®  aed  sccountsnts®  fess  omd

dishuraements), - - P e
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“Naterial Adverse Effeet” shall muan any eveol, oooarrence, lzel, proceedlege, coodition,
clianpe, develapment or elfeet (bcfuding any change o proposed change in Appeadle
Law] which ladlvidually, or when nggregated with a1l ssch nther eveals, aceersences, ks,
praccedings, onditione, changes, dovelopments or edficis:

(i) alfeels the subgidence, legal validity o enforenbility of thls Agresment by the
Puzchpser; ar

i) resulte in the repudintion oo tennlnation of the Aurseonl of provonts fhe execalion
o eomsarnddion of aity af the frmmsnetion conenpiated n ihe Agreemant; of

() lsaz ar conld have n maserial advoess impoce oo the ability of the Prchuser, the
feller, vr b Company to ewercise (hole rights or perfoen their sespoetive
wbligations Gin n timaly manne o ot alTpander tha Aprecmct, or soy condros il
arrangemends o wlicl the Purckaser, Company acdior the Seller ar a paty fo;

“Prorana® sholl mean ooy persea. Gneludivg s aobusd pesson), tnast, Hindn uncivided
farnily, firm, Lrate uniow, eorperetion, Guveeamentol Authariy, skl of agoney of 8 she
ur aiy #ecciftion or partnership {whether or noe having soparsic legal persomality} of twa
ar more of the foregaing

“pyrchxse Consdderation” shall mcan THE 51000 (ndien Kopes Fif-One Thouszud);
“Prurchaser Warrantlos? shintl hovs the meaning azeribed e such e in Croge 7.0
“Halated Party™ shall have tis meming nscribed i such torm in Seetion 2 (78] afthe Azh
Relutive’ sliall have the meanire asenbed to sueh term in Seciaid 20071 of the. Act;

"Sabe Securities” shall mean 5,100 (five thousand ape hundred) Equily Shascs of the
Campany eepresenting 51% (Rily o por sene) of the Share Capital of the Campany:

“Suller Bank Acconnt? shnll mean the bank aceovnt of she Salier, dse detnils of which
shinll b communicated b wrlting bo the Selier b U Puschassr af least 5 {FHva) Bugioess
[raws prier o U Closing Dinbe;

“eller Tnsnivency Event” (o relition ro the Sebler, mesng auy of the Mial ki
ra) it jg nnnble i oo sdmils inghilite to py il debis as ey Tall dis;

(h] il suspeids making paymenis on any of s debis oo, by jeasan of actual or
anticimbed Mznclal diffiositics, shrts ocgotiations with tma. ar juare of it
lioareial eredieors with o vivw o seseleduling any of il indeblednzss (ofner b
7 srhvenl recreanization oc solvent rescheduilng / resesiring o its debt),

] if 4 meetne of ils shascholders, divecenns or ollser officers i convened for 1l
purpetse ol congidering nme resoluliva for, (o petitin fie or io file docunents with
1 eonirt or any regisiar for, its corporate insplvency resolution process, figuidaton,
winnling e, adminislssion o disselulion of if imy such respluliva i pazsed;

ey i amy filing or procecding or notien i inivaed oeder dhe Insolvocy and
Rankruptey Code, 2016, ugainst the Seller, by amy ol its credicory (melucding
agrrtinnnd creditons) or awy other Persan Gucludiag voluntory flings made by fhe
i Pereo WisnselRitselF under (b eolveney and Bunfnapicy e, 2014)



1.2

(g1 = momiorion i declared wnder law in respect of any of s Gsdebicdness (i @
mornteriuan ocescs, he siding of the moratoriom shall mol remedy any Seller
Inzobvemey BEvent comsed by thad moraioriune];

if) amy corpurate action, lozal proceedings or other provedurs or steg 34 taken o
relation to umy af the Seller, its directore or by its financial ereditors, in releton to:

{il the augpension of paynents, a meraterium in respect of oy ndebiedeess,
witthing-up, dissolution, sdministration (whther onl ol courl orotbervise)
ar re-organizlion {hy way of volunmry amngement, seheme  of
armogeonent o otherwsa);

{ii  emy oeampement by the Seller wid ite finoocinl ereditors of 8 e
orgemisntion ac o rescheduling L rsdvicting of its debt;

(i the appolmment of a lquidator, trstes in bankropboy,  recoiver,
sdministrbor, administrative reeciver, compulsory monager or odher
similur offieer in respact of tha Porson o ooy of its nassis {in each cas
whathor out of coar of otherywise or

(v} enforeement of oy soeurity over all or s substantinl portbon of wesets of
the Selier by o fimeneial creditor attaching o taking posscesion of, or
distress, excoution, seguesimbion o ofhes process baing lovied or enforcel
s o seed against, 2l ar substantinlly all of those asscts;

“Leller Warrantlea” shall have the meaming, wceibed 1o 2ach term in Clause 7.0;
=SHA™ ghall have the mennimg pseclbed 1o guch foens in Becitald 1Y
“Share Capitul” sholl men the Tully paid up share eapital of the Company:;

“Tax' oF “Taratlan™ shall mesn all femes of direct and indirest 1axation and all refnted
pemalices and fisbarest applicabls ander the Applicniis Laws

“Taxation Authority” or "Tax Awuthorily” shall mcan avy Governmental Authority
competent Lo impose Taxation in the Republic of Indisg

“Thivd Party Claim MNotice™ shnll hnve the mesning ascribed o such term in Clawso 8,45

“Pransuefion” mens the aspesition of Sale Securitics by the Purchater in agcordance
with this Aoresmant;

“Iransfec" shall mean to divcctly-or ndireetly sell, fransfer, dispose of, assign, Encumber,
place in trusd (vouing o ollicewisg), cxchange, gilf or fransfer by opesation of any
Applicable Lavw ot in any other way whetler voluntasibe or mot; and

“Transferee” sliall have the incaning aseribed 1o such e in Clanse .25 and
“Wareantles" shall have the follevwing meannmg.

da) inthe context af the Selber, sholl mean e Seller Waivanties: pnd

hi m ke comtemt of the Purchaser, shall mean all of the Porchaser Wassanties,

INTHERPRETATION : i




()

I this Agreement, wnless the context requires of herwise:

i

{ii)

(i)

fiv)

v}

(w1}

(i}

{wiii}

(izth

{x]

[xi}

(=)

{ii)

peference bl ndividonl who is nosharehiabder includes his sxecuions,
admiiiatrators amd pessaual cepresentntives, [n the event of mansmissinn
of the Equity Shores of an individaal whe is o sharehokler, 1he Person to
whatt sicl Foquity Shares are transmitted shiali niso be deamed o bebound
by fhe ferms ard conditions of (his Agresmont;

ary reference to “writing”™ or “written’” mesns oy methaod of reproducing
wordks i oa legible and nom-tronsiiory form (excluding, unless otherwise
stated higrein, e-mail)

maferences 1o “include™ or “including® are to he construed withoot
limitetiam;

wheet & wider construetion is pogsible, the words “olher sl "ntherwise™
shill oot be constsed cjusdem geners with ainy forcpodng words;

references o 4 Party's representatives shall be fo {ts duly outlsrized
officers, employees, legnl or other prodossional advisers, sub-coniractors,
agents, sttomeys and other doly nuthorized represcotatives;

whera a wiord o phrase is defined, other parts of spesch aned granmatical
forma of that word or phrase shnll hove the cosrssponding mesnings;

the table of coateats, hesdings, seblicadings, titles, subtitles i clausee,
sub-clnuses, soctions aid p||r.a|__|.rn'||l-‘|:i aie Inserded for oomvenisres and
informention only and do mot alfect the consviction of inferpreetion of this

Agprecinent;

the terms “hereod, “heredy”, “herehy®, “hercio” and derientive or simila
words refer to Uils cutice Agresment o apecified Clavses of Lhig
Aprocment, a3 the cose may be;

unless the contoxt otherwise requires, wonds in the singular inalude the
niur] ined vice verss and a reference o any gerder inclodes ell other
aonders,

references fo Clauses, Paragraphs ond Schedules are to clouses and
parappaphs of, e schedules 1o, this Agreement. The Sclicdales form purt
nf thiz Aprecnent;

veference 10 any begislation or low or Lo any provision thereet shatl include
efesonces to umy such law and omy nmembnents, supplements, e
ensctments or modifcations theeeto made from thme 1o tice, and ooy
reference o the statulory provigion shall inclsde any  subardinate
legrisbation muade fromm tine to time wreder that provision;

refiorence fo any contract or agrecment or 1o any provision thereof shall

fiehud references Bo iy suchi cantract or agreement ind nny smendicnts,

supplioneats, re-cnactments or modifications thereto mnde from time to

rime;

amy payments to be mode by # Parly pasuant o the provisions of this

Agreement to any other Pury-musi be in immediately- mysinble cleared
3 R Tt
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)

e
(xivl  any approval snddor consent 1o he granted Sy o Parly wiader shis Agrecenent
shall ba decosed to mean an approval ond!or consenl inwritingg

(vl time dzoof the essence o the perfonnarce of the Parles” respective
olligations. If any thme period specified hereim iseglended, such exienied
tiee ehiall aléo be of the cssence. In relation fo payment ehblignlions of the
frartins, wietever payoicit is o be oads of any aetion 1510 be fuken weler
this Agresment on i duy ofher than @ Business Diay, such payment shaf| be
mate or netion shnll be ke on the Business Day tnmediately suceeoding
sl Busimees Dhy;

vy omy refenance foon ey, moatloor year is selovant 1o a day, moml or year in
pecordnnee with the Gregorinn cakendar, unless stherwise specificd in this
Agrocmcnt;

fnvit)  in e nhsere of a defieition belag provided for a tem, word or phrase
ueed in this Agresmendt, oo mesning shall o assipied o zucl feem, word
aor phiase which derognres or detmels frinn, the intent of tis Agresimait
aricl tie tnfent of the Partica, in amy manoesr; and

{xviil] the words “dirsethy or indirecil o™ mean dizeatly, or ndircstly tecagh onc
or more infermedinry Persons, or (hroagh contmetual o0 other logal
sttangenserits, and "direct of indirect” shall hove the correfative meanings.

oo provision of this Apregment slall ba aleretod ii1 favour of or agaiiet any
Party by rensen of the exient 1o which such Pusly of iz counscl parlicipatcd in the
drafling herzaf,

SALE AND PURCHASE OF THE SALE SECURITIES

Suhject o this terms of this Agreasent, ncluding satisfaction of the Conditions Precedent,
imnless waived by the Porchaser @0 ks solo disceetion, oo manncr set out hereing on the
Clozing Date:

Tl

L

ihe Seller, baing e legal aind Soacficial owver of the Sale Sseurities, shall
Trapster, all of the righis, tite and iddcecsts o and 1o the entivety of, all, bat oot
Iess than all, of the Snle Secumties to the Pucchaser (aleng with dse Purchaser
nocminee sharehoidert free and clear of ol Enconileances {including the clahe to
receive all dividends and distributions: ceclared, pagd or made on or after the
Chsing Dlale)s s

the Purchezer (alopg with the Purchaser nominee sharcholder), relving on the
W arzantics. covenniits, indemnities aod mdertakings provided by Seflor and the
Compaity, shall purchase the Sole Securities, free owd clear of all e
Encumbrances togethor witl all rghts, titkes, gommatess, bapefits and Inlerests,
o ol Toreafter ataching and accruing thereio (including the dghis fo receive
the dividends or cthee sharelseldee contribution, for the pecod following the
Closing Diatel, for the Purchnse Copsideralion.

The shareholling paticen of tha Comgany, s on the Closing, Date, shnll be ms set forth in

Purt ot Xehedule I- e T T, R e H B
i o TR
: o :5, .
mr ot 8 :
! 2,
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3.2

33

4

5.1

The rights &nd benefits (including the wight fo purchass the Ssle Seeurities] ol he
obfigntioms ab e Purchagsr wnder this Apzesat ainy hip nesigrel by (ke Porchaser ba,
nnil meay ke completad orenfirced Ly, eny Persen e whani e Parehises: has Tmnsfal
guch s, henelis andfor oblipitions ¢ Trleree )y 25 17 werea Purchasey wnder this
Ayresnant, Auy reference 1o the Parchaser ander this Agrecneit, after the Farchaser has
made fhe Transfer ¢ assignment nbave, shall mean @ referencs w such Transferes with
rerspocl 1 Uhe righis nond henelis and oHigations o’ lhe Purchascr nmfer fhis Agrecioeat.
Frovidad that urey such assiznment sholl be sulyjest anly o the Parchaser and its Teansferse
exceatlieg g doed of nidherense i tlee forn sed ol itk Selicdule 8, 2nd having cefivered @
capy of such deed of adberence fo the Seller,

U (e Claging Trete, the Macties shall sngurs that bl ol il espective netioms as nvlsaged
under Sehedube 4 {(Clasier Aeticon) mre completzd prompty and withoul delay.

PURC HASE CONSIDERATION AND ADMISTMENTE
Pisrchuse Cundidoation

i the Clasing Dute, s Farchaser shull pay (o U Soller the Porchase Consideeation for
the noguiailion of Sale Seeorities,

Adinstenerts to e Furclisss Consideration

“The Paities hevehy ngres Urat Puechnes Comsiteration may e mdjuseed Adjustmienis') os
nawrtslhy apreed betwcen dle Porties,

Tias Beductipns

The Faties agree that the Parchssce shall dedust the lases before payment of the
cansideration for parchase of she Snbe Recorities bt werme of the 1T Acl. Any Taxes 52
cleducied ehalk be deposited with the rebevant T Andbrritses within th tfimelines provided
msder the Applicable Laws, and the Purchasee aliall promptly daliver o 1he Seller, the
cerlificates evldeneing sich cepusil.

COMDITIONS FRECEDENT

Lo Cloging i3 eonditional an U completion afall af the Conditions Precebent ds ez
in Behedule 2 (“Congditions Precedent™) 1o the reasnnabie sutisfeclion of she Prerchisr,
untless wonived or madified by the Purchnser in writing (1o the swtent permissible ag per she
Appbicable Lawa), The Porfies agnes that all costs and expensce mearred for fifilment al
b Comdigions Precedend glall be fo the sooount ol the Sallzr,

CTAKSING

Bunjact to the Jalfilgcst snd gompletion of all the Covditions Precedant (o waiver rharaal
by the Puschnssr), the Clesing sholl take plece oo such éste 52 may b mudoalle sgreed
helween e Seller and the Parchaier. The date on which the Clusing shall take plues in
relaticn t the Transaliva coalemphated in nocosdures with the ferms of this Agpecment
shall b retencd o as the “Closing Thale™,

Ar Clasing, the Parties shell observe snd perfoon their respective obligaticns set one in

Semedule 4. The Parties ngree 1o take all rensorable mensioos roquived eo enser thal all

fae events contemplated i Sclednbe 4 Closing are ccappleted o the Closiag Daee. All

wetions veferved to in Schedule & shall bz, and shall be decmaed te be, consuomstod

girnulsnreisasy pnd oo getions shall be degfied RJ'!.-H"'G Beesn taken nor decatcnts exeeuled
et T

5 s
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ar deliverad and no agreements mdfor deeds win@or documenls ahiall be decined o lave
i Do weffoct until alf skl aetions, desamencs, apresmants awl deeds hnve been ken,
executed, delivensd med hnvo come inlo effect,

HEPRIESENTATIONS AN WARRANTIES

Thoe Beller represends and warnnls o W Purchaser thar esch of the warsntice of e Seller
55 e oot i Pard A of Schedule 3 ("Seller Werranties™) are Lrue, wcourals, corneed aisd
nol maskeadieg os an b Brecution Date ned shall be fooz, necurate, cotreat ansl nind
nuieleading as and oo the Closing Db,

Tow Pusclivse noprvsants aied waeeants tothe other Poties that ench of the smrmnties o the
Furchnser at ses patin Port T of Sehedole 3 [P ereloser Worrsmlies™ ] arg brog, secovaic,
coroeed i wot inislcadivg ns oo e Bxecution Date nid gholl ba true, necusate, cosmect nml
notwnislending as amd an the Clesing Dhe.

T Seller acknowledoes aisd socepts that fho: Purchnser & entering inte is Agreemand in
raliance upon e Werrnnbes asd shall undecahe Closing, inrolianec of e Woinatics, The
Seller acknowledgss and acoopts chot the Purchaser wswld nol bave entered oo this
Azreement hl the Warranbies mol bees glven.

The Seller nprees 1hnt ench of the Warranties shall e xpLL-:f' soparals #id |l||]-:‘.'_|'||‘.'r.'|ﬂl:;.|'|t
aiid shall ol be Uismcbed by the teone 5f soy ofher represenintine andfor warmnty ar by any
naher fenns af this A preement;

Ihe Seller undeitakes fo wotifs the Porchaser in writing prosmpily s withoul deday o 0L
becames wwsna ol any Sl matler ar closantstancs fwbcther existing on arbefors the dags
of this Aprcement or arksing afcowarda) wiich would couse any of the Warrardzes (i
repeated at sich e o béceses untine, naceumbe of wisleading m sy respest. Ane
natifiestion under this Clause 7.5 dhnil ol aperale us o dscksos againd any of the
Warramties ard tle Warranles shall wot b gualificd by sazh nogificetion.

Melwithznnding anvibing contnined fo by contnery i dlbs Agpeanent, the Padie agree
that the Warraniis eliall not be sulbject to any disclosares, qonlifications ar exceptiong,

THDEMMNIFTCATIHN
Teglenaification Righta
Oz Croms Une Chesing Date:

in} Faxch Pacty {Ingeemmilying Carly™), shall, mdeusitify, dofersd and hold barmless
U ethier Party, and (i) in case of the Beller, its directors (For the pecbed until sucl
Lirme dhvaye contine o ba o the Baeaed), snd (0} i ease of the Puvchinzer, divectors,
emplovess, and the Compnry {"Indemmified Fariyfies™) =gaehsl any and all
Loz Imgumred ar saffored by (e ladenaified Parics, mising ot of, refabing 1o
or resnlting fiom; {i':. any mEssaqresenlalica, Ik o i:m:n:urm:g.-‘ of aey Seller
Wartaille or any Purchasss Warranties, a3 the case mny be; (Ti} any hrasch by the
Seller or the Purchuser [oncfor Be Loegay], as e case ey be, of thair
mideitakings, covenants or obligations. wnder this Agreement; amBfr (G5} any
foand, ot any timne ar, préor 4o the Closing Uales and

L] tha Indemmibying Porty shill indemnify, datend aned hold harm less the Indeinnifisd
Parlaes arisl |:-rl.l||:|r.-l|1.' ot deenasnd it ity fir-and Gom time o time from and Bins)
any andl all'lL e Tmourmed ar '=u|"|:dmth."1]:w"]114.l.E:'||l1|.l'|L|I Parties ,J'p"ﬁﬂlg-'ﬂﬁ,ﬂ if,

N
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rzlnting b or resulting Troen any misrgoessiisticn, bresch ar inacesragy of oy of
tee Warmanilios,

Tha Tarises herebe sgree et e wndursionding with respect to the paymaent ol any

anbemnenbicalion s i o ol vhis Agreement by the Tedsmnibrice Farly, 5 e st -
Ui Lochounizlfled Paeny 10 the pesilion e wiich ne Loss bas oscumed (asdluding 2 i o0
adcltizannl ‘[ax hos Leen pard) hy the nlemmilicd Tarly.

7.3 Inetrsmnidy Cialm Proredure

(Al

BE fn Brdemaified Pary hecomies nware ol ony maler o eweid |2 e likehe o give
rise te n Oleim, the Indemmilied Faily gholl fsse o wedten nnbze oot
Indermnityving Farty vanlaining sl redgonsnle derails ag mre thes 2vailnkle of the
it giving rie de the Sl (CClado Modlee'7, within 30(thiriy) Dasinez Davs
al’ Er: Indeisnificd Pary hesonring cwere af such matie. The hidesmillcd Porly
iy pive sl Clzim Watice evers following ke capiny of the afoezaid 30 (hird
Husines Days peciol. provided ibal soy reensed linkiligy, ensts ar Loss, arising
a5 & result af aoy ook dulay soll ot b= 20 e acesint ofthe Indemmifying Farly.

Witkin 10 fihiniy) Suzimnss Days of el of the Claim Motice, the Indemnilyving
Party may acsepl oo dleps te Ciaim mised, in fall orin pat, by the Jndeanifzad
Fapty pugder the Claim Negice and moke the puments fe sclioon v s aegepasd
gl nidipeed. Tndemnity Claims wilkin > {lliny) Besliess Tezs of such
zeceptunce by the Indeonifeing Pale of the indemity Claim made under the
Claim Motive. I the eveen che Tdempdty Claine s disputed by the Indemsilyicg
Farty, Gx Indemislfying Fiemy shell provide o werittem nodice o ke lideon s
Paary hws the Indemnifyicg Parey disputes sach Claim B i einnification (athich
notice shall specify in delail G eessi(s] for sy dispude). In the svent af o
disputed Claim lor indeinidisalon, dhe ehblipation of the Endeeomilving Party i
ignidanzily ey Lodeuenlficd Prrky paesmant to this Cluse 9 hallarig upon il Gnal
detiniiatiii of fe Tedemnity Claim in socondamee with Classs e of his
Agreemens, T35 werood thad if the pepment oo deposlt inede itk oy Persim
inoluding Goverementel Authoiry e eefinded or sehoned o the ndemnilied
Party, then soes relinded aismint that s heen prid b ths Indemnibing Vary a
art fdesniey snll he refinded or returmed oy G Lidecniled Parly oo e
Tidesnnifving Party, Far the porpaze of this Clanse 9.3, 18 elorified far tha
Tndennity Cloim weuld ingludke any rasooihle costs nnid expesses that may he
meurred in duliznding aweh Haldigy,

T 'Third Panty Cluims

iz}

i

With respecl weany thind peety £20m fging the Tndavmifie:] Parky i resgecl ol
which indcimmificaton b belhp somehe Sy Hee Tndeeaniliod Pady, the e pody
420 ghall gahject @ Appfizable Low Se notifivd by tee Endemsnified Pery to e
Indemnifying Parly Ty way ol & written woiice ©7Thivd Pregy Clolme Nugiee™)
within 60 [s3xbe} Basiziess Das ol it af fe fiied pomye Claim, prowided (hat
debye by L ledemiified Py sorive the Thinl Tarly Clzim Bative & the
Dndcisndlying Farre sball sat, in 2my mamner, pedjedice o adve sely affeet amy
Claimy 2hied the Ind=mnified Porties nway baee sgaines e Endesantfying Pamy, and
shall mat, in any manoe, mebiews b Dicaanifeing Faity of their obligatices
pursuand b i Claves 8 Any iecieeszd lisbility, eosts, or Less, as a nesull ol mry
such deae alald ned be ta e aceount af e Indemeifving My,

The Iidemsaidying Pamy diall bave fe vight, scercsnble by pivig o wriltos nolis
i the Lailgnrhified. forty W-I‘lh'il:li_;]ﬂ_.l;ﬁi_!!.}'_:l Diutbemess Dl ey sloeter nitic +f
e Oy R T P A e
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requined under soch third porty sleim alber e cescdpd ol wilten s from anch
Tndemnitied Parky uf o third e Clelit or procesding incloding nCeonremmendal
Aarthorily, o oassinis, @l 1l eos aind experss of the Trdemnifying Party, dh
ediznze of any auch.Clainy ar proeseding, gronsided thal

L i Dl Fied Fasta el ke entitizd, ot the Indemmidied Pacty™s oo, 13
nppednt 2 conmsel e abeeree e dolinss ol any such Ao party Clalng o
procesging: e IodeieiSing Parly alial] oot coosent 40 enry of oy
judement ar codir ar il lice o peopose any setthement vmless: {2} B
sk cetlel grauted ar spreed is the mynend of monciary damages
gimiHoneana o the jodgmeat, arer or selibsment amd {lw [|||JL:.||||'|J";|-'JII['.
Peny Fully pays cul suck sum willsin U Sl lisales pequined under the
teoms al suth judpeenl, vider ar sedleiserd; () thers are nin findings: of
Ay catieg apatat the Indeanified Tartes; end (g) such jodgment o
petlement tefudes: o5 onouncenditikinal tene hwesod o rolesss h:.' 12p
claisinnt ar pizinliff of the [ndemeilied Farly or Saclice, o ol lakibie
m respec ol such Claisn o processing, provided thae fhe Tndsmnifyvieg
Marey shalt nor gnter or sonsent tn enhy of udgenent, setbeeaenl i
ceipprise in ispest of soch tird party Claim withoud Lhe proior wrillss
congent of the Mndemmified Panoy;

{Iy  theTndaanifying Py sholl ke Ues Incemnidiad My oo 3 v the
sllus sl progrsss ol any suslothind ueiy Claim of proeesding asd shall
pravide U e il Party witic afl sech infrrmarion znd decuments as
W Lipdksgnin ving Partynny renseeably recoest in redetion 4 Uee Wil parly
i mmed

(il he Indenifeing Tary shall nee directly or jodiesly coongspoos] of
comarmunicats with the thisd pardics i releios fooa thid prmty Caim oor
proveeding, wilboul s pesr written emment of the Tndemnified Tary,
whiel shafl ned be imrenzeabily withield, conditiveed or delayed. The
Tndempifying Party shull ahmin ihe prios corsgent of the edemnbfisd Pacty
i respect of any Glings ve plesdings, o b madle befoe a Governmental
Aatharity and sy Ielias oF polices peeposed to be deliversd by
IntheneniTyine Perty Lo such Gronesswmental Antbarity.

15 e Leved el v iy Pty deees et assim mid ennrol the defecsy af wy such Ll
PRy Saim o preesding i accorlmee with Clauss 54000, or duvs sl delend
avpy anzh thind peuty Clnim or praceeding i wood Gath, e hdenilBicd Paty shal:

il harve the right, but nut the chligation, an il Indewnifeing Pacte's enst ond
mppevss, b delind gk thied parfy UCeim oor precesdings, with the
assisans o codmse | ag decined appropetabe by sach IndeinmiBed Py,

Liiy o the lelampilyivg Pory infnrmed of the progress of the provecdings
selating ra sneh teird pory Cleim and 5]13”.Fl.'l.'l'I.'jI]l.'-||'.l.=!lll5.-'\.'lllljr,"r5r|'IE P4y
wilh a1 such infuonatice and decumenis g 16 indeminifving Party may
Terpsal i rokedican o il Wi parky £ ladm; el

i1 ot consenl Wocidry ol judgnies, scitlcmest or eeopromiss in resgect of
such thisd peny Clabny withant the pricr wrilen consenl of e
Indemumifinp Poarty, which comsent shall nol ks unovisoesdbly withieid o
deliyel by the Tndommiliving Pady. Poovided honseesr Bt the reqisirement
of the Indemmificd Pardy o set dhe jrier owithen_consent af L
Lty Pary shall Tu;l'r'wjﬂj"'in respect af up:.r%___l.[lbj;ﬂl_g__i.h-__ skl
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ar comproiciss which i proposed to ke alleoed oconneetion with any
proposed s by the Purchaser ik awy shares of the Campany andfor 11
ar iy parlaf the business of the Company 18 suel: Judginest, sestlement ar
compromise refales W o alfects (e seeurities of the Company andfor the
husiness,

The Paities apree thaf, notwiithstandiog anyibing coniained in fhis Apreement;

{1k any bideoimity Claiin made by any Indemnified Pacly doder e Agreement shadl
Lo gabject ba i poovisions o this Clawse 8; and

(B ey Endeoniicy Claines nederdhis Clase B made againgt e Indemnitymg Pardies,
. ghall ke mnde.enly by the Indemnilsed Padies:

Tt Indermnaifyiag Protics shall ned be luble b sy Inclennificd Famy for sy Losses iFand
fo fthe extenl such Luss afiscs e a pesul of any netion kZken oc ol takicn by tha
Inckenemifeing Tradics or the Campany with tho pree wiitten approvnl af the Indemmifed
Prirty,

[ 1l event that there iz iy changs in the Applicalile Lawe after the Tooecution Data which
has o7 35 reasousahby ey o hove on pdverss effect oo, o inpact oo the ahility of the
Parfics te cassammate the Transaution, the Parties alall mumally discuss md agree an the
marner in which Lo addecss oe mitigade the sames,

Lo plemetation nd Tndenmmity

(e} T ibe st ieasonnhly Tepally peemissible, an Indemnificd Pary mny ngzumounts
Tudemmily Cluisns by calicr Dsdeoumnificd Partizs amid make a saiigle clalm eotely
theragh sl Indemunified Pasty, with a dew af peescnting & commen Claim MNotics
o the Indemmifying Martics.

k) IF, fior gary rensan. wintscever, miy of e peovigions of this Clise 8 cannot be
implemented i e naiusor ger oot herein, the Parties horelo cxprossly ngres thul
they aliall do alf suzh aots ared things and sdopt ol such structures 2 ans legally
rermissible, o uchivve the commereinl amd ecoannmbe ffect intended by fhis
Clsusz &,

(el Fach indemalty costined in this Apreemenl 3 og ceparate and independes
obdization and na one indemindy linis e gegernlity of ooy ather mdemmity,

i) The Indeanified Portiss sholl ool he ontltled 1o meke any Claim wnd the
Tndemmifying Pary shall oot be Halble far amy Clhim e any iodireet, remots o
coacruential loss, or for nny exemplary oo pailive lossss

2] Tha Indemnified Tatics sholl act be entitbed bo reGovor oy ansounts or ohtain
pazincit, reimburssment, restiutie o indeninity mors tha ance in respeet of the
s ks,

(£ The Indemnified Parly shall mol ad ghall oot be estitisd to maka any Clain ond
the Indecsilviag Parry shnll not ke Huble For acy Clain §f the matters giving cise
to mich Clnim arise solely cat of pross neglipence, willul defaalt oc fand, an fhe
part ol an Indemneified Party post the Closiog Date.

(1) The Indemnifying Party 2hall exercize snmmarainlly reasonalli afforts do i
ihe uupw:-!_l:ut.'a.u_j.le:lEs mlﬂﬂb.:l:_urtmumtl Ly 2l JJdenlﬁuﬁ'd‘_qu!_‘fc%
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A,

"1

B2

W,

k1

i) Bubioet e Caven 3,8, the indemaification cighte of e indemmified Farties andur
this Climse 3 ore independent of, aced liaddifion to, such other rights 2od ronedics
nE the TndenniFied Partics may liave of low o m equite or chersise, icchnblip te
right o seek specific perfarmnnes, rassissan oo wihor inmierive eelief, none of
which righis v senedlis shall he sffected oo diminished ey,

AGAREGATE LIABILITY CAF

Toatwihszanding aoyiligng, conrained in chis Agreemecd, ke apgeemine linhilie of the Seller
aiwards L Cegnpany, Purehnear, its dincclocs sl amployees, wnder tis Agnocmnl
foetlier wader low, canbrart. o allerwissr 2liali in no evert exced 100% (oo iidecd
per e ) of e ectual amoue ol Pursass Cansidamtion receiveld by te Sellee T, the
Turnchaser [whethor inadvanes or nat]

FXCLISIVITY

From the Bxecution Date and vkl the Clesing Tae (" Exclusivity Belease Date™], the
Buller, ils represeniative, dlectors, pfficers, emplurces, sivieos, or cooonars, shollne,
aud shi: Selkr shnl emre that the Company szl oes, diresdly or indirely, solicil, iillalc
cHeTTTge, engipe in aroaiee sy dhousaloms or negetinBans, or shme inlosation with
anye il purty i) with nespet 1o fhe s or Transfer af any of 1o decieitis o Assets of
fhe Compaay, Dot 5611, frpesfer, nsaume, fmoar, assign o saenie o permitthe scheislence of
sy blarest of Farmmbeanee, sther ian Ui gaisting Encumhronces crestel porsuant Lo (he
berrewines, divest ar imdines, on lhe Sale Sesuritiss, Aszets, dghls oo e any propery;
Teverme e contracls, whelher now ovaned ar herefer wegmined oo saenow the resetvnhles
undec the Projac o asy part thereaf of {50 for esduring et any arrangemenr which may
resull i ekange of capinl sricture, mamsgaceal e Condral of the Campeny

Pravided thet pedhing commized in s Clange 9 shall restrict the Seller oo any ol il
Adfiintes in andertokice o chasge i el owm shorehabding ce o covaleng, 8900
Trcombennee weer Credr soeuilizes, povided thot the Saller shall ol divectly or [ediveetiy,
wissther v g shandakone oF consalileed hasis, engyge in a digcuzzion, santeirplale, or enter
o a Tonsael oo which is inccmtreniion ol e Serms ol the Apreemens ar the Applicalle
Lawwa,

ANNOUNCEAENTS AND CONFIDENTLALITY

Erctr Pany mnderinkes thot it shall sot reveal, ane gl conss its respoctive dinzeioes,
affipera, conploysas, agsars, advisoes or cepresentabiyes ot by reveal, Lo aoy leirel pairy any
Canfidentiol Infoomsioa seanived Ba iear tham from o on bebail o Ul 4 neapary or amy
uthir Pay or i -:_a;ump:cl[nn with Hiis Aprsemnl or sy othgr ancillany agreemenl o
iransaci g eonbounplabed therein, in cack case conceming the orgamizalion, bugicos,
Anizoe, frinsnctions ar i af the o, o mmy nther Pargy without the price consznt
iof the Conpany, or U copeguied Prmies os the cor may b The wow “Cloafidentinl
Tndrmudson’™ g vacsd o ihia Apreenent shall mean

() B cailon i ol thiz Azreemend 20 the by sl datns hereos fovhether canveyed
L written, oral or i amy other fomm wiphier sneh mformaricn 4z liarnisesd
laafiie, v or after the Exepaliom Lkl

i any infarmation cosceming e erpamiation, Bosiness, el poopasy,
ke, I, tratsptipns or affins ol any Pacty de ks Agyreeme it {whethe
wrilbotr, veal o i atiy pther from and whether such ifoomation js filmished hefore,

st sl e dhags herend); AT AT,
. : ST TR
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9.5

(c} nny infonmation whatseever soneemning ar calatiog: s (0 any disppte or Clarm
ariing out of oF 0 connection with dde Apreement; e () the nesshition of sucl
Claim ar |.'|i:1-|.|u|.t:; .

() gy information or malerials propaesl by or for a Parly, dicsdos, offfeers,
empluyces; ageuts, advisars or representalives Ual coutain or atherwiss reflect, or
ape grnerated from, Conlfidental Tnfaunsiion; and

(el infornation smd msterink: prapmred by e Pardics or their mepective direcloes,
officers, employes:, ascids, sdvizors or Tepreseninbives Ll conlain or otherwss
reflecl, v are goneeated from, the Conliceniiz] Information,

A oty uy diselose, or permil the duclosees of, information which would olberoize be
Conlfidentisl lnftemaizen, if and 1o the sxient that 2k

{ul is discksed b e ARTistes of thai Pariy oo a disoctor, offices, employes, agoil,
sidviser, nndilor ar ceprescitative, its sharshalders, prospoctive mivestor, lender,
prasgective Jender of thag Party ac ils Adfilistes, peovided thetsoch Persoms have
besn infonmed ol such informntion s comBlentizl sl aes [oind by the
cenfidlestialily obligationg setawt in this Claese 10; or

()] i resqubned by Apdicable Love or Georernmental Awlocly o Taadion Authority
i which & Party is =ubject or pursiant 1o any order nf any Governmental Autharity
or Taxntion Aulbeeily: oo

(=) it such dischkeauie is requited by the Applxable Laws or pursinnt fo recquuranenls
of my weck axchange Cncluding s part of oy prospectugl, wheie the shares of
sech Parly arc conteraplatel 10 he fled; or

oy ig required for e purposo of oblaining any Consends requircd audes this
Agreemedl; of

(e} pomes into e public dosein offser e o s resulCol a breacl by such Party of
Ui Clovse 2 ar 4 Weach by any ollver Persay of 2 doty of confidandialily ovwed to
barsuch Perinm o givy Fasty to this Agmreemend,

pronvicled Lhal, B tis cxtent ceasoanhly practicable aod legally penmissible, grior writlea
ardicn of sy Comfidential Inforasation 02 be disciosed puesmimt o Clase 9201 and 9.2(c)
shali be given b e other Pasics snd their reasonalile commcids taken info neeount.

Exeept a8 requirad by the Applicable Laws, the Parfics, their represantutives ar advizons {oe
any ol e respective Affilianes) shall nat mzuks any public aeacuncement ar isste doy
preas releass with respect o the fransactions contemplnted under tlo Agreenseot, withoue
the price wriblen congent of the other Porties. Previded that, in the event noy dischoswra of
prmoeneerent i reguired o be nede in accordance with Applizalale Lows by ony Posiy,
such Party shall grior to making such anmeuneanenl, provide the oiher Paties with a dsaf
communization propeaed o be releagsd pursninnt therain,

Metwithatsndivg the shave, the Parties agroe thal nothing in this Claase T shall apply to
the Prrchnser's right L diseloac the el capaity of the Projecis andfor tae foeation ol the
Prajoects fan & oo nome basis), ol any Line alice ile Excenticn Tots

The Seller umbsriakus That on the Closing Tile, (e Solisr shall, and sball procare that i
Afftiaces sholl refurm b I.'-'|_E_L_'1.|g:|:|:||a.|:|:.-', a3 apphicable ol Clenfidentkal ofpraation relnting
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Lik§
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1n.a

Lo the Buginess, te Company, which such its Affilistes are not obligated undez Applicable
Livws B0 ratain wpsen cessalion of such stztos with respest to the Company {mmlss such
infprmativn inopvnilzhle nopddic domsin other then by breach of the confidestinlity
obligations of ihe Seller or any other Person who had access to such information], excepl
to e extent aoy information is recjoired o he raained paesoant fo nomandatory requirement
wider sy Applicable Low or 10 the exienl thal such informsation i3 aotonatically retaieed
as part of o courpuser back-np, vecovery or similar archival or disaster recovery sysiom of
form provicded, that; such copics are not intcotionally accessed except whers regquindd o
m-:lnuslr:d i wecordance wiih the .|"'|.|!-||]il:ﬁ.|:'||E| T.aaws.

Wilhowt prejudics o any other vights or remedizs tt the Partics may have, the Tardies
ncknowdedpe amd wgree Mal damages would not be oo adequate remedy Tor any bresch of
thiis Cluuse 10 aed il the pemedies of Injunction, apecific performence and other equitable
vemiedies are approprivie forany thresemed or sclual bréach of such Clauses.

The confideniality resirictions in dbis Chause 10 shall continng 1o apply notwithstmiding
the termination of this Agmeement,

NOTICES

Any notice.or sher commmiendion 1o by given wnder oo b copnection with this Agreemend
shall be in the English Inguage in writing sl sioned by o oo belalf of fhe Pacty givinge
it. A mofice may be deliversd personnlly or senl by pro-pald secorded delvery of
intemational couricr o the nddress provided in this Cliase 113, aml marked for the
alfention ol the Persmi specified tn that Clanse.

A cdiva shall bo decoed to have been received:

{a) at the time of deliveny if dedivered personnlby;

il at the tivwe of transmission i sent by wanaily o

{e) 5 (five) Business Days after the tine awd date of posting if sent by pre-paid
recorded delivery or mternational couries,

provided that i€ recaip of any wotice ocours afier .00 paow or i= nof om g Husiness [Day,

deemed receipt of tha nedice shall Te 200 am. on the next Business Dy, References 1o
tiene i thiz Clomse 11 ore o loeel Dot 40 the comnbiry of the addrcsace.

The mildresses nod fansinile mombers Dar sevvics of notics anz
C ook T
Address 2 Floi Mo L2, Secter 4d. Gurogram 122002, Horyana

For Ll atdendion of = Dircctar

E-mnil addross ! CSACmLEEnee i
Selter
Aelelross Dbt M 152, Sectonr 44, Gurogram 122042, Harvani
For the attention of, » Bhigcaror '::I_:'f-.-l I__h g “ 1_':;\_-.- e
<, o fr N
) BT, o l"' v rr
s b el o b, 3 I y
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11.

151

13.2

133.1

E-mail address ;oA efdacime in

Pureliasgr

Address : Plot Mo, 152, Sector 44, Gongram 122002, Haiyana
For the attention of s Company Seceelacy

E-mail addrcss | ES, ECMETacme.in

A Purty shall notify the other Parties of any change to its details in this Clawse 11 i1
necordanee with the provisions of this Clause 11, provided (hat such notiticetion shall enly
he effective on the later of he date speeified in the notification and 5 (fve) Business Days
ifler deemed receipt.

FURTHER ASSURANCES

Ench of the Parlies shall co-opesate with the others and at their own cost, execute and
deliver to tha nthers such instruments and documents und tuke such ather actions as may
be ressonmbly requested or reguired fron time to time in order to carmy out, give effect fo
and enfirm their rights end the intended purpose of this Agreement and fo cause the
fulfilment &t the carliest practicable date of all of the conditions fo their respective
obligations to consummale | transactions contemplated by thiz Agreemen, provided that
fig such document or sgreement shall be inconsistent with the intent of this Agpeement.

ASSTENRENT

The Seller o the Company shall not assign, Trunsfer, charge, declare a trust of or ofhecwise
dispoze of all or any parl of their rights and benelits or obligations under this Agrecment,
without the prior wrilten consent of the Perchaser.

The Purchaser shall huve the ability ro assign iis rights or obligations under this Agrecment
i favor of any Person without the requirement of a consent by the Seller, in accordance
with Clause 2.2,

TERMINATION

This Agreenent shall come into effect on the Execution Thte and shall remain vadid ani
binding on the Parties until such tine that it 35 lerminated, either (i) by mutial wiitten
consent of tha Parties, sl any tine prior to Closing; or (17) in sccordance with the provisions
af Clagse 142 beiow,

Termination Events Prier (o Clasing

Save s ofherwize agroed between the Parfies in writing, the Porchaser shall have the oght
{exercisuble I its =olc discietion) 1o lermingte this Agreemenl pricr o Closing Date:

{a} il oy Seller Insolvency LEvenl has oecurred,
it I the Crompany iz subject to g Company Inschvency Eveal]

() on oceurrence of any Materinl Adverse Fifoet atter Lxeculion Taie hut onor prior

to Cloging Date,
- o P T o) o T
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[5.12

133

L4,

(LAl

14.2

(1] it the Selier andfor the Company are it nalecial hresch or noo-complizece with
the terms of this Apresment; os

] if oy evernd ogours which waubl constiiule. & becach of roprescntations and
warrsntics provided by Seller undygr the Agreement; and if sach reprcsodations and
warraniics provided by the Seller are found to be untrue, neorrect o mislencling,

Connedjuences of Tevmination Prior to Closing

HMotwithstanding anvthing fo ihe controry contmined in this Agresmend, any termaration of
ihis Agreement prioe o te ocowrrence of Clasing, shall be without nny recourse fo amy
Panty sl o Parly shadl have any claima against any other Party a8 o result of such
termimation.

Smrvival

Clesse 1 (Definitions and febevpeofadions), Claose 10 Sdwrosmcensnis and
Confidentialing, Ciause 11 Worices), Clanse 14 (orminaiion), Clauss UL (Serviuall,
Clopze 13 fSoverning Leow aved Disgunte. Kesodndiong ond Claese 16 {80iveefianiemio
Frovivioms akal]l survive the teonination of this Agrcoment,

GOVERNING LAW AND DISFUTE BRESOLITION
Coverning Law

Flis Agreemrend is governed by, and constived in aceordance with the laws of Indin. Suajec
ter Colnmse 15,2, the goaris al Cluregram, Harvaea shall have exclusive jurisdiction with
reapoct to matters arising out of this Agreemenl,

Al rntion

fal  Any and all dispules or differences betvresn the Parties hereto nrisingg oul of or dn
conaectivg witl this Agrooment o itz pecformance, inciuding the breach, termination
ar tvafichity tlwarenf awd any nos-contractual obligations acising cut of or in
comnesiin wille 1hra .-'i.t::n-::ul.-unl. {mfuimlﬁ“:l. ﬁ]h].“, a4 tar as il ia |HE.I:-1.iE:I:||:l|C:, lae
seftled nmicably through good faith consuliniim between the Farties,

By I sythan Sk L hieky ) days of & Bamy refeimigg a Dispate for canseliation as por Clouse
152000, the Pardies have Mailed o reach an amicable acttlement, then such Thspate
shnl] ke sebrmiti=ddo linad aod |'-i|||:|i||.].|I arlsitm b s |:-l."'|"1:]ﬁ.l.1ﬂ-|: ]S.EI:C], atthe regquest
of ooy of the Partics upon writlen modice fo dhal effect w e olber Parties. Bach Paty
shall appoint 1 {one) arbitrator, sod 2 (fwo) athifrators so appointed shall nominate
iz ihied arbifrator, who shall be the presiding arbiteatos

(¢} M Dvispute shall be referred fo-the above mentivned panel of asbitrators, and fially
reanbved by arbitrusion under the Arhitrefion and Coneilisbion Act, 1996, &5 anicnded
fin fime €0 g, The vemes of the arbitration shall be CGuragrnm, [nrybna. The
Eaingiiaga of the aifilration shall be Eonglisl,

[y The arbitretors shall hive the power to aremt any leanl or equitabde reeredy or relsed
available under law, Incloding njunctive relicf (whether interim snslfor final) and
specific performance avd any measwres pedered by the arbitrators mny be specilically

enloreed by wy coiart of conmnreten] jurisdiction. Ty
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151

15,2

153

15.4

153

I5.6

(&) Each Parly shall participate in geod faith fo reasonably expedite {to the esient
practicable) the conduct of any arbiml procesdings commenced nder this
Aot

() Arbimation awards rendered shall be final anl hindinng aid shall not be subject o any
Tt of appeal, except as permitted under the Applicuble Laws. The sthitrators shal
stinte repsond foe their findings in writing,

MISCELLANEOUS FROVISIONS
Cosls
Exccpt as othereiss axpeassly provided in this Agreement!

(a] each Mty ahall pay e costs and axpenacs incawed by i in conneation with the
drafting, regotiation and finalization of this Agreement; and

(hy b stamg duywith respect b this Agreemcnt, neliding R the transfer of the Sele
Eecurities shall be paid by both Pacties inegual proportion,

Purtinl Invalidity

Each of the provisions of this Agicament is severable, [F any provision of this A preemient
{or parl of & provision) s found by amy cowrt of eompetent jurizdiction o be irrenlid,
unenforcenhie or illegal, the other provisions shall remnin in Torce. T any invalid,
unenforceshle o flegal provizion would ho valid, enforceabic or Jegsl Ifsome part of it
were deleted or modified, the pravision shall npply with whatever modifiention s neccasary
fin give effcet to the commencizl intention of the Parties.

Enfire Agreemanl

This Apresment constitues the entire binding, agrecment between ihe Partles wit respect
1 the subiject midies theein and supersedes and cansels any prios oral or wrillen agrecment,
representation, yndecdanding, nivangement, communication or expression afintenl selating
bz thia subicer matter of this Agszement,

Amendments

Mo mrodileativa, ameadment of wiiver of any of the provisions of this Agrcement shall by
effective unless made D writing speeifically referding to this Agreement and duly sigoed
by each of the Parlies.

Belntivnship hetween tle Partics

Each Prargy hercto is on indepencent covtracting party aned wothing contained i this
Agreement shall be construed to be inconsistont with this relationship oe stats. Nothing in
this Apreement shall be deemed fo constitule 4 partvership between the Paitics or constitute
amy Party as the aget (eocept o the extend provided o this Aareemenl), employer or
popredcntative of the ofher Partics.

Cownterparis

This Agreement may be executed i countorats and sholl be effective when cach Pary
s execited and delivered 5 counterpart, Fach coomerpart shall comstilue an ociginnl of
thig Apreement, hot -all fthe munlw;qp:]ﬂjj t.ug,-ullm- cmstlﬁn_?u;_-.ﬂu:ﬁ_mc anme
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15.0

15110

I5.11

1512

irstrurnenl. Auy signature duly alfxed do this Apreement nnd deliveresd by electroniz mngl
i portable decniment formad (il shall be deained f dave e samo legal offoct as the
aalual signabureof the persan sipnlag this Agresment, and any Porty receiving delivery af
& pdf eapor af the signed Agreement may raly o such as lowing sdoally beon sbpmed

Comulative Rights

Euhject 0 Clansa 7.6, Lhe tighteand seavedies of the Pactiee hersin pravided s copalative
and none [ exclusive of nny ather, or of ooy dehis or rocedics thal e Partics may
atherwise Bme ot low ar in eguily.

Languagn

The laogoaes ol tbig Ageeacnt and the transactions envianed by it is Eoplish. ANl morices,
demnands, requasts, sttemends, cetificales oroellice dosuncits of conmnpications s be
jrovided lis comncetica witl this Agreement and the transactions envisuged by it mud e
in English ar nceompnnicd by aocurlifted Enghish cransiadior, e case-of Ay xcoosisivwey,
ik Buplieh translatiza alall prevnil, unless the document or commumicaiion = a sizlulory
or ather affizind documieml er conrmmaans il

Beaervation of Rights

Mo larbearancs, mdudpenit o selaxation of any Poety ot nigy 1ime 1o require performpnes
of nny provision of this Azreement shall in ey way allisd, dinthalsh o preudies the el
el awch parly W wyaing perfcrmande of the ssame provdsion nnd ney waiver or aoquisscenscs
by amy parly of arge hrench ol gy prok s o Ml Agrvciinet shall ol be sovetiucd #2 0
wlver ol acgnicsoenss: of any consinuing o succeading breach ol sich provisions, n waiver
ot mmy tight mnsr ar orising ast of s Sepcemcol o acguidaccises 1o of reeegmtion of
trehis oo position ot thaw s expeesaly Aipalatal in this Apreement.

find Fuith

Exch af the Parties azree that thin A preemenl has bz ceilonsd Bk i gun.'ql Taithi; dleat cach
Party shall al all dimes acl b gacd fith foeeds each afher ard shall comply withoall it
oblignticna ander this A greemerd and shall alfrain Goons aoy act whicly could dansapgs army
fawelul rzhis and inlescats of the ather Party nud! o its Affiliadey,

Time is of the cxience

Time ig af the cgrence in the performnnes of the respeclive ul:!'iL:aL"r::vns wrd Chis Pargies. Jfa.ﬂ:f'
fime period speciliod beeein iz exbended, such extended time shnll also be of fle sssenee
HMidwithstanding neything o the comimary, any lime Hmils specifled Jo asy puoeision of 1his
Agrcemeid, within witicl sny Porty i3 veaquived o perform any ablgdions ar comrplels sy
rativily, shall he sctended by soch period as ey B0 regiieed fo comply with any
peqaizeancat of the Applicalde Lows, proviled that, the Purty fleal is required b camply
wilk such Applicehle Laws shall sol s good faith amd uss e hest affers o ensare
complinwes with sucl Applicabls Lavm within the minmur tims possilde.

SEpeeilic Performonoe

This Aprecmant shall besguecilically enliesblbe gt il osancs of 16 Paiss, Baeh of the
Partice boreby spree tiat the sher Pagties will suffer immedinte, material, immeasurable,
crmbimining e irreparahle daomags znd bazin lo the cventof aigy natens] beench of 1is
Agrecwcat aid the renssdics at Appfieaile Low in respect af sk hreach wi||_.h_|‘;i|:||a.g._!|.'|.|.1.|am
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and consequently waive the claim or defence that an adequate remedy at Applicable Law
is otherwise available.

[The remainder of this page has intentionally been left blank]
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IN WITNESS WHEREOQF, 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]

- ¥
L
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~ SIGNED AND DELIVERED by ACME SOLAR
HOLDINGS LIMITED acting through its duly
authorized signatory

f"'-: i 3 % .I- = e
Title: 1v—f\f“~\1‘r i .hf*%&'--c}‘. 5 e Sy, s
F W
& Lapt 5 e
Date of signing: __ ©, ) "LT—EL';P’ R AN A ﬁﬁﬁ;
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED
acting through its duly authorized signatory

Date of signing: ?‘ ) F{*‘fl'i"-é"_é"’d?i? 7 O f‘_{'

26



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

"'_....-:-: .Fr-f...‘ -

4
N L % l":.- i =

amec; Pt
!J T R | E . ARSI
Title: JANDR ST b7 b Sagh b Ny B TG
— s h: [y e W

Date of signing:

27



SCHEDULE 1

SHAREHOLDING PATTERN OF THE COMPANY

Part A
Shareholding Pattern as on the Execution Date:
2 R ,“;"-';"”r;hﬁEq n:.g&,_" cehiolder.” = [ No.of Equily-| % of Shares
f“—w‘iﬁr%ﬁ%% Shgn g iu., - Shares held:= i?r-‘?ﬁ:it:ﬂ.@!.ﬂ’—‘* e
1 FLCH'[E Cleantech Enluhnlls Private Limited 5,100 51%
2. “ACMF, Solar Holdings Limited 4,900 9%
| Total _ 10,000 100%

Authorized Share Capital: TNR 10,00,000 comprising of 1,00,000 equity shares of TNR 10 each,

Issued and Paid Up Share Capital: INR 1,00,000 comprising of 10,000 equity shares of INR 10
each

Part B

Sharcholding Pattern as on the Closing Date:

Ee Rl SiaroTEe ST Nooal Kauieye] v ofShares -
; M R R qjhmlﬁam sl el
I, ACME Solar Huldmgg. Lmnted 9, 99 99.99%
2. MKU Holdings Private Limited (nominee of 1 0.01%
ACME Solar Holdings Limited)

Total o 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 Selier 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 Securitics, 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,
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1.2
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3.3

SCHEDULE 3
REFRESENTATIONS AND WARRANTIES
PART A
SELLEH WAIRRANTIES
AUTHORTTY

It I = compamy duly inenrpomted anil vakilly exasting under the Bows of its jusizsdistian nrd
Mpplicabls Law,

Tt ho ihe nepsssary power and awlbaelly (incuding coepovate proser) ko snier nco ard
perfam Ha obligations under the Apreement, in accordance with #43 teenes thesshin, o whish
it 1w i ey sl dles siene shall constitte it lepsd, volid prd hinding abligations which s
enlceable L arcordance with its fenmy agaiest 1,

Flus execution, delivery snd perfomminnes of this Agreement docs not (1) soosihde sy
freich, vioktion of or defaull of any Applicable Lmw by whick it is govened, or {ig)
copatituz brcseh of any provisian ol fls o the o' s Chares Dosumnents;, oc (15
frigger u defimdl urelee sny Centract, undertoking or deed hy which it is bound; ar {i=)
caiatime viclrtion of any epurd onbs, fudemeal, njociion, awand, dececs, writ #e any
ather restriction af any kind againat, ov binding wpan, he Seller or apon the Sale Secuities,
ar [« ceetitues 5 brench, viokition of o defanll of any Coneent applicoble to ity e 1)
require (g Heller o oblain any Consent of, amy Governmendal suwcharity - wlich |
jurisdiction pver the Seller anclfar, sy Person (otber than as alendy comtzmplated in the
Agreement]). &g of D Chosing Tote, the requisite corporale spprovals foe the Tranelee oF
fhiz Snbe SBegurities required by the Bolbor bave bean obtained nnd such approvals pre vidid,

The Saller b not received amy writlen neodbcs of aty Preccedings, pending or freatensd,
al lzw, i eguily or otheosise, againgt @5 or any of Hs preporbies or assels, tat wowld
rensanably he expecied to adwersely allest e Bellers ability to consumminte the sile wnil
punclame of the Sabe Seomitics ar reeipt of Porchese Considersbion as conicmplated
heremneler o that seeky b prewent o delay dle consummestzon of the sale wrl pyrchou of
the Sale Sceuritics ooansd b it or cansummaltion of the Tausactong coatomabated in s
Apreement or recedpt o paviced] of 8 partion of the Parehnse Congiglesation hersunder,

ANTYENCY
Mo Seller Jusolveney Evene oy Compnmy Insabvency: Brant bas oseuieed,
EALE SECURLETES

A oo ihe Sxecution Daze, che Seilar is 1he st Sagnd arad benalicesl cwssr of the Sale
Sacnrifios listed oppasits fs nema and a3 e ekt to cxereise nll voting snid alher righls
sivwr i i redpiast of auch Snlbe Securitiea,

Ason Lhe Clostng Dare, Snmediately prios to Closing, the Suller sl be U sole logat ad
benefizinl comer of tha Sale Securities, fres amd clear of all the Encombeances,

The Seller has fres, pood, marketalds and ciear ulle ever llw Sale Securitica, pral has the:
airlbarily ad requisie power to dizpese of the Rnle Secnsilizg amd apon Transfiec of il
Bule Sewilies the Purchraer will J.H{,ﬂ'l.&'_!l’.l:[l.a.]tga:l and J:,JFﬂE]ﬁbﬂﬁMl af the Sala
Secirited and wili be regitored a8 !Th_'f-mlt m-.rq:r al Lh: -ﬁ}u TE-L'HJI«HE‘Et cacepl of 1l
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3.4

3.5

3.6

3 IT

3.8

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

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

Each Sale Security has been validly issued in accordance with Applicable Law, and upon
such Transfer to the Purchaser, the Company will have good right, full power and absolute
authority to record the transfer of the Sale Seeurities to the Purchaser frec from any
Encumbrances, Claim or demand of any pature, 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.

The Seller has not committed or omitled any act, deed, matter or thing whereby any of the
Sule Sceurities can be forfeited, extinguished or rendered void er voidable,

There is no litigation pending {whether in India our outside Indin) relating to the Sale
Securities (hat would prevent the Seller from entering into or consummating the terms of
this Agreement,

There are no existing agreements or armangements with any Person, conferring any right to
any Person to participate in the profits or dividends or voting rights altached to any Sale
Scourities.

The salefdisposal of the Sale Scewritics is not in any manner restricted in and no
consent/approval/waiver is required for the purpose of consummation of the transaction
contemnplated under the Agreement.
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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 after taking all
required corporate action. The Agreement when exsculed and delivered on its behalf, will
constitute valid and legally binding obligations of that Party, enforceable on it in
accordance with the terms hereof.

NOBREACH

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 (¢} any erder, writ, judgment, award, injunction
or decree of any court or Governmental Authority (whether in India or outside India) or
agency to which it is a party or which applies to it or by which it is bound, or (d) any
agresment, ammgmnent or instrument to which il is a party or by which it is bound,
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SCHEDULE 4

CLOSING ACTIONS

"The following actions take place on Closing Dinte:

1.

The Parchascr shall remit the Purchase Consideration to the Seller Bank Account, by wire
tranzfer in accordance with the terms of this Agreement.

Thie Seller shall provide 1o the Purehaser the original share certificates i respect of the Sale
Securities, along with the duly executed, stamped and valid share transfer forms.

The Purchaser and Purchaser nomines shareholder shall deliver the duly executed and
starnped share transfer form(s) along with the original share certificate(s) in relation to the
Sale Securities to the Company, for the Company 1o take note of such transfer of the Sale
Securities and to make necessary endorsements in favour of the Purchaser and the
Purchaser nomines sharcholder.

On the Closing Date itself, the Company shall convene and the Seller shall procure that the
Company shall convene s meeting of the Board, al which meeting the inter alia following
resolutions shall be passed.

fa) approving and taking on vecord, the transfer of the Sale Scouritivs from the Scller
to the Purchaser and Purchaser nominee shareholder and updating the statutory
registers of the Company and endorsing the share cerificates to record the
aforcmentioned transfers and make necessary changes to the transfer form and
share certificate to record the Purchaser and Purchaser nominee shareholder as the
owner of the Sale Securilies;

The Company shall detiver to the Purchaser share certificates in respect of the Sale
Securitios, duly cndorsed in the name of Purchaser and Purchaser nominee sharcholder.
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SCHEDULE 3
FOBRM OF DEED OF ADIERENCE
THIS DEED {"Deed™) iz made on this [« ] dav of [#],
Y

1. [®]. & ffrsers defails] (herematter reformed 1o a9 the " Porchasiog Ewfily' which expression
ghall, unlcss ropupnant to the meaning or confexi (hereel o decined 1o nclude s
sncecssors and pormitted assipask

N FAVOUR OF:

2, [w], a company validty cxisting under the fwws of Indie and baving ils registered office sl
1] {hercinafter refarred to as the "“Seller™, which expression shafl, unbess it be repagnant 1o
the context or meening thereod, be desmed (o ineluds iis suceczzors and pormitted assigns),
anid

3. {#| o compamy validly exisling wnder the Compaiies Act, 2013 and having fte registered
effice sl | ] (hereiwnlter referred (o as the “Purchaser”, which expression shall, unbess
repupnnil Lo She meaning or context theveof, be deamed to include its Affiliates, suecessors
and perritbed askigns),

4. [#], u company validly existing under the Companics Act, 2013 and hoving ite registerad
affies at [ ] (horeinafter referred 1o 8s the "Company™, which expression shall, unless
repiignant to the meaning or contestt thereot. be desmed toinolwde its AT, seecessors
and pormitted aszigng).

The Purclasing Entity, the Seller and the Purchaser are hereinaller individually rofored to as &
“Party” and collectivaly a3 the “Parties™.

WHEREAS:

(A} The Puarchaser and the Seller bad entercd into a shore purchase agreement dated [»]
("SPA™) in relation to acquisition of the Sale Securilpes (as delned therein)

(BY  The Purchaser iz proposing to oominate the Purchosing Entily to exercise Bz tights under
the SPA az of date herzof,

() Accordinghy, the Purchasing Entity is now executing this Deed as requived in torms of
Clause 2.2 of the 3PA.

NOW, THEREFORE, m constderntion of e mutea] represeatalions, warranties and covenants
contained herein, snd |_11h|.-,1: oo wud virluable consideration, the receipt and adequacy of which is
ko ledged, and subiect 1o tho terms and conditions sct forth in this Deed, and infending to be
Fegnlly Bonid, it Isagreed as follows:

T1US BEED WITKHESSTS as follorws

1. Defimitions

All enpitilised terms nol defioed n s Deed will h-&'-’ﬂ the meaning: HBHJJL‘ﬂtEI the term in

the SPA., Ao Al EER RS,
: .'r == VR A e
3 Conzsend by the lerms of the 5PA el N ok Tm
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2.1.

2.2,

4.3

A

4.1.

d.d.

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 and be entitled to the rights and privileges of the
Purchaszer thereunder 1o the extent of the Sule Securities held by it

The Purchasing Entity confirms that on and From the execution of this Deed, it will be
cansidered ta 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 Purchusing Fntity hereby confirms that it has reccived a copy of the SPA snd the
provisions thereof are incorporated by reference herein and deemed to be part of this Deed
to the same extent as (f such provisions had been set forth in full herein.

Representations and Warranties

The Purchasing 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.

Miscellancous

The Purchasing Entity understands (hat this Deed is in all respects supplemental to the
SPA,

For the purposes of the SPA, the netiee details of the Purchasing Entity are,

MNamnte : []
Address : [e]
For the attention of ¢ (=]
F-mail address : (=]
with a copy to E |=]

Clause 16 (Governing Law and Dispute Resolution) and Clause 17 (Miscellanedons
Provisions) of the SI'A shall apply mutatis mutandis to this Theed.

The Purchasing Entity has executed this Deed in favour of the Parties on the date mentioned
hereinabowve.
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SIGNED AND DELIVERED by the Purchasing
Entity acting through its duly authorized signatory

Name:

Title:

Date of signing:

..........
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