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SHAREHOLDERS AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED

(the Seller)

AND
ACME ALPHA RENEWABLES PRIVATE LIMITED

(the Company)
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This SHAREHOLDERS ACRETMENT (the “Agrermacemt®) i macde on this 17" doy of June,
A03E ("Excention Date") by aod ameopgt

1.

ACME Clenmtech Sohstions Private Linbted, 3 eompany validly cxisting urder the Act
pod huing (L2 sepiatesed office of Plos Mo 152, Bector 44, Cmpmm, Harvais — 122 01,
Indin (bersinefter refemed o as the “Sedler’™, whick expression sliall, unloss it be repugnamt
i Lhee contest or ceavieg therenf, he desmod wo belade s suwcessons. ol permirted
aasignel;

AUME Alpha Hepewahies Private Limifed, a compony validly sxisting under the Aol
and having i registered effies at Plot Mo 152, Sector 44, Gurugrem, Honpano — 122901,
lucha (hevsinafier refermed to s he “Company ", which expression shall, Loicss repugnant
tor e memming ar context thercof, be deemed o imclude It swecessars ane pesmitied
asegiuE 1) and

ACME Salar Hobfings Frivate Timited, 2 campany validly sxistng under te Conpanies
Act 2003 and kaving s regisleced office ot Plat o, 157, Soeler 42, Gangmim, aryeas

122 0017, Lndia (hereiontter refermed tn 2s Lhe “*Pueclaser™, which expression shall, unless
cepignant trthe meaning or costeat theref; be desmed o inglude its Atfilines, successoos
noul permilied s3signe),

Thie Crenpnny, rhe Seller arc the Poschaser sre heremmufier indavidoathy soferred to usa “Pary™ ac
eollectively & the “Parties™. The Seller and the Puschnscy are heremadier individually referr=d o
ns 0V Shavchnbler” orel caliectively 8 the “Sharcholders”,

WHEREAS:

(A]

{13

(C)

{3}

As ol tae Excoufion Tiate, the actharsed sbare capitnl of the Compey Js TSR HLORA0E
{Indian Ripees Tun Lakh comprissd of 1,008,400 (One Lakh) Fuity Shares {defied
befont) of IR, 10 (Indin Fupees Ten) cacl of the Crmpay. The isned, suhseribed
puaidh g skare capital of the Coppamy bs THE 10000 ndian Rupees Cies Lakh), divided
it 10,000 (Ter Thoasand} Eguty Shases of IMRE 10 {Indian Rupees Tenpeach, fully paid
-

The Cornpany bas been Tncorpomted by the Sellor, 1o develop and sebup 4 sclor
altatovalitiic powet peaject beving ait SR2TeRsTe canssity of 13U MDA (VP pofest™) purseant
i the lelier of avwerd doted Apeil 23, 2024, sucd by WTPC Limited boaring reference
numbe: HTPORE-CR2021-24 Hy bl BOC- 13-1 ol - 256,

Az of the Precutien Tele, the Fastica have glon entered mue o shaee purchngs agreemes
("SI"A") pumscant to which rhe Purchaser has agrocd o acaquire fram the Soller and e
Seller hns agreed 1o sell i the Farchsser, certain Sharos in the Company which comslitute
445 ( focty tioe por coal) of fhe Share Capital of the Company, io e wakner #3 sod m
areardance with the tarns speciled in e SPA,

The Pritics have now entered nto this Apresment to rosord e imer se sights and
abligations of tae Bartizs and rights and obligetioos of e Shereholders i tetarion ta the
Campany, which shall superscde b entirety, uny prior scsapgement (writlen or ool)
henwuie dary of the Barties relnting to te seijost marter herea.

NOW, THEREPORE, in coosderstion of the mitunl ceACnasms, AgTEEmEenls, TepresnERtRIns,
wartaitics and indemnities set forh o dus Agreemect, and for otber good nd walusbie
earsidsmtiom, the salficivocy of which is hereby scknowledzod by the Parties, thi Partice Dereby
agree da folleos: =%

R LTkt



1.1

DEFINITIONS AND INTERFRETATIONM
Defindthans

In this Agreement, sxeent whese the contoxt otherwise reqiins: (} capitalised terms
defincd by inclusicn in quatitions nador parenthosis have the meanings so aseeibed; {ii)
capltalized tenms wsed but net defined in this Agrocmen, shall hapee the moaning as
wesdpeend fo sweh tenme under the 8PA; and (i) the following words and expressions shall
haye the 'F::-ll-:m'l:‘lp' m-:‘:ﬁ.uiﬂgﬂ:

“aet” shell ntean the Companies Act, 2015 amd the 1ules framed thersumder, 25 may be
amended from lime (o G,

“affillate” shall mean, in relation to any Pecson: (2] a8 repards any parlnership (whether
Heritesd o ienlineiited), peoaeictorship, Hindu undivided family, tnsst, nssociation, lmited oo
unlimited fibikity company, corporation, or any sthes Persan (whether incorponited o nol,
or of whotever nype or nature, whesever situated), any such pannership, preprietorshin,
Hindo vndivided famiby, truss, asocdaion, limited or unbimated lahilicy sompemy,
eotporation, or any other Person which Contreals, is Controlled by, or is undes the eommon
Cemtrol wit that Persons and'or (b inclucles, osregards a naturel person, & Ruletive of such

Persim,

“Agreemment” thall menn this shureholdees sgreement and ol anoesares, Gehedules,
cxchibite and instaments, it eny, supplementel o or amending, modifying or confiming
ihis pgreement Fridn Gine oo tine.

“Applicable Law” shall mean nnv situte, o, regulation, ordinance, cireular, rule. decres,
natiGeution, male of cammon lav, order, bye-low, Consent, dirgetive, judgiment, gaideline,
requiremert o othcr governmental restriction, or any similar form of decisan of, o
determimndion by, or any interpretntion, poliey or mbinmdstrarion, baving fhe rce ol [y of
v of the foregoing, hy any Gevernmenm] Avthority having junsdiction over the maile
in question, whether in effmd as ol the Brecution Dase oz thereziler.

Baouurd"™ shall mein the hoard of disecsors of the Compamy.

“Husinesd Day” shall mean 8 day o which seledulod commervinl hanks are open for
hsiness in g Giiswerain, Harpan.

“Cull Option™ shall have the mesning smerbed Lo fuch term in Clauss 4.5.0.

“Call Option Notiee” shall have the ineaning aseribed to sush reem in Clanse 4.3.3.

“Call Option Prive” shall have the weening nseribed o such teem in Clouse 4.3.5.

“Call Option Trigger Event™ shall have the mennmy ascribed to such term in Clanse 4.3 1.
“Chairpersan” sholl kove the mesming asecbed to sach term in Clinse 3.3,

“Charter Documents” shall mean the artieles of associnton and the memorandum of
associgtion of the Compony, 05 amended from Wme te time.

“Clim™ means any claim, coomter claim, anbice, demand, d.IH[:IHb:. H.-:..hc'rl,_ andior
procoodings {melucling any Hligation).

L



SCOHYT ghall lave the meaping ==sizned ko such wHit uader the Powsr Purchass
Apteement

“Cunfidential nformarlon™ sholl bave the meandig ascibed to e term in Clawse 3.1,

"Consemis™ shell mean all approvals, consenrs, exemplivne, Bleesace, pernits, slesmmees,
cestifientiong, pa-ohjectan certificates, Nlings vepistrations, comoessiung, saltlications,
waivers, natices ar olbor suthorizasions BEmed o required o, Iyoorwith oy Persoa,
Inehuding seledaled banks mmd Tnuncial metbatieos sdfor Cowernmental Authorty nnder
or parsend Lo Ue Applicable Taw or mmy Ceatmet, snciodiog the Fower Punchass
A geoomant,

“Contruct™ with cespoct to o Person, shull mean sy ageeoient, ermimact, obligation
promiss, urdertzking, swbceotrscl lease, understanding, insirenent, 000, wnrrty,
ivsiarance policy, beoefic plon or legally hincing coimnifnent o enderiakng of aoy aalare
Prlather wwirten or oral or gxpriss of caplicod) enfered imta by sech Ihesaon:

“Comirel" (ineudite with cormalubive mean e, due rerms SCentrofling ™, “Conlbrolbed by™
“nr pndber commmos Contesl ") with sospest toany Person, shal] kave the sune meaning as
et out i e A, 98 many ke ameanded Tram g Lo tine.

"Conversion Bipht” sl have the mesning ns osecibed Wil i Clinss 34,2
lure Prrled” sholl have the mearlie 42 aguribed toitin Cloass 112
“Pefunll Metice” ghall hive the meaning asaseribed 1o 3 e Clagss 11,1,
“Thispnre’ shull have the meaing a5 aseribed to ftin Close 12.203).

“Pikstribwtable Cosh Flows™ shafl wmean all cosh fows of the Compasy after mesting
pusment abligatlons i reapene of the Profeal and debl sarvelig obligations in nelalion to
s Simding provided by the Financing fasics,

“Bocauibranee™ shall mean ony encomaranes, wekading, without limitalive, any elaim,
dehertore, morigeee, pledee, chaee (fowed or Tanring), hypolbecation, Llica, deposit by way
al seenrioy, bill of gale, apsicm ar righl ol pre-angtion, HEt o sequire, right of ficst sefisal,
rinht of first oller o similar rlghs, asaipnment by wiy of seeurity ov st arangement (of
the porposs of providing ssousily oc other socuity interest of any kind Cueluding smy
retamton arsangaens), any ferter an the right of ik Seller (aksim with its nominees) ©
rranafer tae full Hile of the Sale Shares bepefeinl ownearshin fircleding waelruer and smmilar
enililbecients), public rizhr, commen righe, ssemcl, my provisional or executionnl
gttzchment nnd any ather direct titeres held b nny third qurty, or ather cecumbranee off
any kind. or & Contrnet o give or refruin fram givieg any of the foregemg, includiag sny
restictian imposed undes e Agplicable Lawe or Contricy, and b term “Ensumber™ shall
Lo construcd accordingly,

“Fifective Date” shall beve e meaning e escribed el in Clause 1

“Eaqulty Closing Trigmer™ sl memi il eaclic of

(1 the cxpiry of the PPA Lock-in Penad; 2nd

b grant of approval b WITG Limited to waive the renairemend Lor (e Seller 12
mintain 51% {0ty coe per cent) sharshnlding durng the sabeisence ofithe FRA
Los-in Pericd, R 5

: ] ':I_. i -\.r



“Eaguity Sharea" shiall mean fully paid op equety sharcs of the Compnny huving o par value
of IME, 160 {Irabinn Rupees Tend cach with 1 (ope} vole por Bquity Share,

“Financing Documents™ shall mean all deeds and agrooments {mchisling but not Heited
il agreement, secarity trustee azresment, undertakings and secority docoments) (3 be
enfered imie by the Contpany with the Finaneing Party(3c) in respect of the fnancial
aszietance cxtended {0 the Compary or its Affilintes by such relovaint Flianeiog Pordy,

“Finaneing Purties” shall mean any banks or Anancial ingtinmtionss or any other Peoson wha
hat oxtended finanaial assistanes b the Compamy or i s ATTiiEms,

“Virst Chising Dote” shall bave the meaning ascribed 10 the tenn "Closmg ale” iidesr the
SPA.

“Fully Diluted Basla” shall mesn that the caloulation should be made issuming that all
pndsbamting opttons, warrants and other Seeurilies canveitible inte or exersasahle for Equity
Shores (whether or sl by their term then currently convertible, cxercizable), hove heen 5o
pouveried or sxercises)

“Gryernmental Authority® shall menn (A} ceniral, stste, city, mumicipal or local
govermment, ppvernmental 2uthority or politicsl suhdivision thereod baving or purperling
to have jurisdiction; v (13} any agency or instrumentliy of any of the authoritics refernad
w0 it (A) above; or (07 any regulatory of edministrative wuthonty, body or other
ofganization having or purporimy W heve jwisdiction, to the extont that tho rules,
regilations, siapdards, requirsments, proceduncs or eedes of such aharily, body o ather
erpanization have the foree of Applicable Law; of (D) amy court o7 Irioumal kaving
jurisdiction ower the Partes, or (B) WTEC Limited under the FPA.

“Licenses” shall mean all conzents, npprovaks, licenscs, orders, clenranies, authorizations,
reqsstratinns, yualifications or declarations,

“Peyson” shull mesn amy person (including 8 ootumal persun), trust. Hindu undivided
family, tirm. made uniom, corprration, Chovermmental Authorily, state or agency of a stnfe
or any adsnciation o partnership (whether or wed having scpatate leml personaliny] of twa
op more ol the I‘u:-nzg.ing,

“Power Purchuse Apreement” and/or “PPA™ means (he power purchase agresment Lo b
entered iote by the Company with WTPC Limited in respect nf the Praject

TPPA Lock-in Perind” shatl mean the lock-io period & spocified uader the PEA,
“Praject”™ shall have the mesning aseribed to it in Rocitz]l B of this Agreement.

“Project Fonding Costs” shalt have the sneaning as aseribed it in Classe 341
“Parchaser Defuuli Intimation” shall have the mesnmy ax ascribed to 1t in Clawse 102,
“Parchuser Defaolt Cure Peried™ sholl hove the meaning as aseribed fo 5t n Clawse 1.2
“papchager Tdentified Defaalt™ shall kave the meaning os sscribed to il in Clanss 102,
“Parchascr Nominre Directors” shall have de meaning us aseribed B it in Clause 3.2,

“Put Option™ shall lave the meaning ag wseribed wl i Clagse 4.4.1. i

-



“Iut Option Tripger Event” shall kave (he meaning a3 aseribed to &t Clause 4400
“Fut Option Notiee” shall have the meaning as aseribed o 1 m Cluse 4,42,

“Put Option Price” shall haye tha meaning as pseribed 10 it in Clauss 4,421,
“Relptive™ skall have dse meanivg provided o soeh teens o Scetion 2(77) of the Act
“Rusvrvied Matters” shall have the mearing &= ascribed o It e Cleuse 3.60),

“Sale Shares” shall mesm collectively Sale Shares 1 and Sale Shares 1L

“Sqle Shares 17 means 4,900 (fe thousand nine hundredy Bguity Shares of the Com iy
regroscnting $9% {forty nine per cent) of the Share Copatal of te Compaiy,

“Snle Shares 117 maans 7, 100 (fve thousand oae Lindrety Equity Shares of the Comnpacy’
representing 51% (fifly one por ceat) of the Share Capital of the Company and sny other
Securitics held by the Seller in the Company on the Second Clesing Date or tlhe date of the
Call Option Motice, whichever (= euclier

“Secomd Closing” shll mean completion of all netioms cuntempiated under Clauss 5.0 o
Clenze 4.4 of this Agresment foe the sale and Transfer of all af the Salc Shares IE by the
Lollor tothe Puschaser, whether pursitant to excicise of 0 Coll Option or Put Optioo (25 the
case may be) o actordance with the ferms contsiplated under this Agreement.

“Second Closimg Date” shnll mean the date of consummation of Second Cloaing,

“Seenrities” shull menn the Fquity Shares, compotseri by convertible dehentures and such
ather securitiesinstruments as may be ftened by the Company, incloding, withool
lirnitation; debentures, bonads, buams, warzants, options, depaostary recelpts, deik scouTities,
I stock, notes, convertible instruments, scouritics of corniiionies

“Seller Event of Defandt” memis a brosch by the Seller of the teems of this Agrecmens or
any Transacticn Document or peeumence of a Scller Insolvency venl.

"Seller Insolvency Fvent™ inorelation to the Selier, means any of the following:
(2] i is enable to or sdmits onhilits b pay its debies a5 they foll duss;

i) it guzpends, making payments on any of fts debls o, hy feason of acthal or
anticipated fmanein] dificulties, stards negetintions 1.'.-1l|1| mibe of moks of ifs
fisnancial ercdiors with & view o reschedaling any of irs indebledness (other than
a solvent reorganization or sobvent rescheduling / restocuring of its debt);

(e if & meeting of it shateboldecs, dinsctors or other officens is convencd for the
purpeae of considering nmy reselution For, 10 petition for or tn file decuments with
acourt or amy Tegistrar for, s comporale insabieney resolution process, liquidation,
winding- i, sdministation or disselution or il any sach resolution is passed,

() & moratarium i deshmed uniber Bw 3 respees of any of its indebledocss (if o
maratotium oceurs, the ending of the moratorizm sholl not remedy any Seller
Insnkvency Evear causcd by that maratorinm);

(&) any corporate acion, legnl pmtamllﬂ,:g or ather procedure or slep is laken in
relation i any of de Selber, ins dm.;urrrx ar by s fingncial cresditors, io fu'inum o

s S
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1.2

(i) thie suspension of payments, 3 moratarium in respect of any indehtedness,
winding-ug, dissolution, administration (whether out of court or otherwvise)
nr re-nrpamisation (by way of voluntary arangement, scheme of
arrangement or othierwise),

{11) amy arrangement by the Seller with its financial creditors of a re-
mrganisution or a rescheduling / restricting ol 1ls debit;

(i)  the appointment of w liquidator, frastee i bankrupley, receiver,
administretor, administrative roceiver, compulsory manager or wiher
gimilar officer in respect of the Person or any of itz assets (i each case
whizther out of court or otherwise]; or

(ivy  enforcemcot nf any security over all or a substantial portion of assets nf
the Seller by o financial creditor attaching or taking possession of, or
distress, execution, sequestration or other progess being levied or enforced
npen or sued egainst, all or substantially all of those assets.

“Share Capital” shall mean the fully paid up share capital of the Company.

“Shareholder(s)” means a duly tegistered hobder of the Louily Shares of the Company,
from time to time.

“Shareholder Quarum™ shall have the meaning 8 ascnbed to it m Clanse 3.8,
“SPA" shull have the meaning as ascribed to 11 m Recial O,
“Specified Instrumenis" shall have the meaning as asenibed o (L in Clavse 14,1,

“Snecified Instraments Subscription Amount” shall have the meaning us ascrihed m it
in Clause A1,

“Tax” or “Taxstion™ shall mean all forms of direct ami indirect taxution and all refated
penalties and interest upplicable in the Republic of Indis.

“Tusation Awthorlty” or “Tax Authority” shall mean any Governmental Authority
competent to impose Taxetion in the Republic of [ndia.

“Terms of (he Specified Instruments” shall have the meaning as ascribed (o it in Clanse
AAT,

“Trumche™ shall have the meaning as aseribed 10t in Clause 34,1,

“I'ranche II Purchase Consideration™ shall mean INR 51,000 {Indian Rupees Filty-One
Thousand ).

“P'ransaction Decument” shall mean collectively, (his Agreement and the SPA entéred
info berween the Parties.

“Transfer” shall mean 1o directhy or indirectly sell, transfer, dispose of, assign, Eocumber,
place in frust (voting or otherwise), exchange, gift or mansfer by operalion of .ﬁ-pphﬂabh:
Laws or inamy olher way whether voluntanby or not
Interpretation

(=) In this Apreement, nnless the context requires otherwise:



0

(it}

(i}

(iv)

(v}

{vi}

[wiih

i)

(b}

(x)

=i)

{xii}

(%l

raforencs to an individunl whi iz & sharcholder foclhedes his sxccutors,
adminisrators und personal representatives. In the eveat of transmission
of the Equity Shares of et individunl who is o sharehnlder, the Person Lo
whom such Baquity Sharcs are transmitted shall also be deemed to by bound
b the terms end conditions of this Agreemeat,

urey Telerence (0 “wiiting”™ or “writlen” means any method of reprodusing
wiords in a legihle and non-mransitory forin (excluding, unless ollerwise
stbed heredn, e-maill;

reforences to “inclede™ or “including” are o be construed without
limitatann;

where o wider construction 19 pessible, 1he woeds “other™ and *otherwise®
shall ot be congtrmed gfusdem pemerds with any foregoing words;

references 1o 8 Party®s representalives shall be to its duly wwlhorized
officars, smplovess, legal o other professional advisers, sub-conliaeion,
agrenis, atiorneys and other duly suthorized representatives;

witere & word or phrase is dellned, other parts of sprech and grammatical
fisiens of that word or phrase shall have the corresponding mesinings;

the tahle of contents, hewdings, subheadinga, tithez, sulkides 1o clauacs,
sub-clauses, sections nnd paragraphs are inserted for convenience and
information only and do net affect the construction ar literpretation of thiz
Aprecment;

the terms “herenl™, “herein”, “hereby™, “hereto”™ and derivadve or simiir
words reler o this entire Apreement o specificd Claoses of thi
Agreement, a5 the casc may be;

unless the context athereise Tequires, words in the ringulsr nchnle e
plural and vice versra and 8 reference to any gender includes all other
genders;

relerences tn Clauses, Purupruphs and Schedules are fo clases and
paragraghs of, and schedules o, thiz Agreement. The Schedubes form part
of this Aoreoiment;

referemes to any legislation or lase or to any provision thereot shall inchide
references to any sueh law end amy amendmenls, snopplemcnts, -
enactments or modificasions thereto made from time o time, and wny
reference 10 1he  stamrory provision shall inchode amy subordinatc
legislation made from time to time under that peovision;

reference 10 any contract or agresment or 10 iy provision thereol shall
inelude references t any such contmet or agrocment &nd any amendments,
supplements, re-enactments or modifications thereto made from time to
time;

any payments to be made by a Party pursuent to the provisions of this
Agreement to any other Pardy must be I immedistely availablo clgired
funds; : =
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3.2

{xiv)  any approval prdior conganl 10 be geanted by e Party under (Bids Agreement
shall be deemed fo mean an approval andfor consent m wriling,

{xv)]  time is of the essence in the performance of the Parlies” respective
ohligations, IT any time perind specitied herein is exteoded, such extended
time shall alzo be of the cssence. In relation o paymen! obligations of the
Parries, whenover peyment is to be mude or oy action i m bo taken under
this Agreement on a day other than & Business Thay, such payment shisll be
made araction shall bz feken oo the Disiness Day immediately succeeding
such Business Day:

(i)  any reference to a dey, month or yeat Is relevant to a day, month or year in
accordance with the Gregorian calendar, unless otherwise specified in this
Agreement;

{xwiil  in the ebsence of a defindtion being provided for o tesm, word or phrase
used in this Agreement, no meaning shall be assigmed o sich tem, word
or phruse which defogates or detracts from, the intent of this Agrocment
g the inlent of the Parties, in any manoer; and

Govizt)  the words “direcily of Indirsety™ mean directly, of thdivectly through. one
aF mose intesmcdiary Porsons, or through contrectus! or other legpl
wrtanigetents, and “direct or indireet” shull have the correlative meanings.

(&) No provision of this Agreement shall be interpreted in favour of or against sny
Party hy reason of the extent o which such Party or s counse] participuted n e
drafling heroof,

FFFECTIVE DATE

Thiz Agresnent shatl come into effect oo snd from tie First Closing Date {“Fffective
Date™ and shall remain in foree until termingted in secordance with the provisions of
Clause 10, save end except Clouses 1 (Defndticner and Iiterpretation), 2 (Efective Date),
4.1 (Lack-inl, 3 [Confidentialinyl, & (Notices), 7 {Represeniofiony rand Warvantfas), 9
tAssigmmens), 10 {Terminmion), 12 (Governing Lav and Dispde Resolution), and 13
{ Mircelimreouy), which shall caome into offect on the Lxecotion Date,

The capitul structure of the Caunpany as of the Execution Thate is as sct oot in Part A of
Schedule 1.

The cupital siructure of the Comparny as of the Firs Closing Thate iz ag sot ot m Part B of
Sehedube L

The eapital structure of the Compary as of the Second Clesing Date is as st oul in Parl ©
of Schedule 1,

MANAGEMENT OF THE COMPANY

Powcers of the Board

The Roard shall be responsible far the manugement, supesvision, direction end cootrol of
the Commpany, The Board shall present unly such matters t the Ehu:l':ah'i.‘llh'ﬂ:ﬁ fﬂl Tﬁ'ﬂf

ecnzideration as are reguired to be so presented under the Act.

Comipnsiiom

5 [
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i)
()

(e}

(1

Umnrat Teom (e Fisst Closing Date, the Purebaser shieli have the faght 1o nowminate
all of the direciors on the Boasd (FParchiager Nomince Directors™).

In e evenl U Company iz cequired under the Applicable Law to appgiot
indeqpendenl directan’s), dhe Board composition shall be medified lor appointoens
of such mdependent dirscton(s) who shall be idenrifisd by the Board basis
recommendationds) fromn the Purchasce. Such (ndependent directors shall Dbe
appointed om the Bowrd in aceondance with the Applicable Laws, Mrovided thot, an
and ficen the Fiist Cloging Date, the Purchaser’s Momines Direcsors shall, o all
lirmes, comstifute e majority of the Board and if reguicsd, e size of de Boord
shinll b inorensed 1o give efTect to thds peevizion,

The directars shall aot be required 1o hold any gualificaaon slsarcs.

The rizht to nootingte a0 direcior e appointinentconfered cnoo Sharehnbdar undci
this Clause 3.2 shall inchede the vight ol thal Shareholder to remove of pny fine
[riem olfice such pecson nominated by that Sheneholder 35 & dirccter and the right
of that Sharehobder atatry e and fhom time ta tme o delermioe the period during
witich sl persen shald holl the office of dircetor,

The Heller agreas and undornakes to vobe fs respective Secarities and take all such
other motions =5 noeessay lo catiee the direstor(s] nominated by the Furcheser in
arcordanes with this Clawse 3.2 1o be appoitted o the Board

A director nay onte be removed by the Shoreholder whe appointed him or ber
umder Clawse 3.2 and ne Sharcholder may exercise any vila of ofler power o
remonve & director raminaded by ancibes Sharsholder, other than where 2 dieccror
i, or bocomes, insligible to be dinsclor under zuy Applicabls Law,

Chaivperson

U il from the Fiest Clesing Diate, the cheirperson of the Board ahall be clected from
amangst ooy ot the Murchear's Nondoes Directors (CChairperson™).

Crram Ger Brea vl Meetings

{2}

(b}

L)

Subject o Applicable Jaws, the gquoram for a meeting of the director s the
prescnce of at least 2 {fan) dmrectors.

For the purposss ol determining whether a quonm is present, on allemale director
or adircetor represented by proay who s preseat &t the meeting i5 bo be Gounted as
a direeror for eech direstor om whose bebialf che alternare or proxyholder is
atbenteing the mecting,

[f 5 quorum 18 nod present al o Hoand meeting within 30 (thirty) minutes of the time
appoinced for the stan of the mesting, the mecting will Be adjourmed o the sane
time aned place on the same doy in the Toliowing woek. The quoram Tor iy
weljmerned moecting shall be at least 2 (twn) directors, of which one must be a
Purchnser's Momince Direcior,

Yaling Ttiphis sl Board Decialons

L

Eschr director is eatitled i 1 |_-:|n|£-} Vg an & Board resolution, In the eventthat an
coual . pumber of votes 15 cust for and aga:mst any Board T:E::Iltﬂml:l. Llwr'- thie
Lhuirpersan of the Board shali haye ftgnsting o,
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tl}

Subject la Clacae 3.6 aod Applicatle Laws, all rezolticas ne p Brand mediog
(whether nken ol 2 Board fccfing or by way ol cirewlse oselution) mist be
devidud by a majosity of vates cast by the dircetoos preseat in fhe meeding,

Snhiject ta Clsuse 3.6 and Applicahle Taws, the docotors gy pase a resaluben
capabile of betng, passed by gircalation poder the Act, witheat « eneaiing of the
ditestars beire held, It dceordases with the Al Any resalution of the Buard
passed by girenlntion in necordincs with this Clnuse 5.5 shall b valic and offechzal
A% 57 hned beem w decdsion taken otz Brord meeting

Subjcot to complionce with the Applicadle Tow, the direcions shall be entiled 1
perticipate fn wectiigs of the Toard by video cnsfireneing or other mudio wisual
Wears e may he pennssible i moordimee with the Act. The Coupany: shall
presare that guch dinsstor is nble 1w utiedd e oocting of the Boerd treagh video
conferencing  for  any  othee  permiswible  mesns of O contemporaneaus
COMTELEAnbon) i the manner permitted ursdee e Applicable T

Reserved Martees

fiah

23]

(]

Mo acticn shall be iaken by the Cainpany finclnding the Boand, il couunitess,
Shursheklers af the Company’, nrd the Company usdenakzs that it shall ne ke
Ly 2ction (moluding pursuant W & eesefition of the Baurd, its coacnifiees ar the
Shareholders!, whether directhy rr indinectly, in ceapect of any of e mardss ol
gt in Schedule 2 (" Reserved Mattors™) wizhoul the pooe wiiten agpaoval af my
pete ol the Farclaser’s Tiemines Direciors and/ce e Prrchaser:

The npprovel regquired by this Clouse 16005 i addifon teasy rezclition required
fiar this gauposs ander amy Applicable Law,

Mrahing coatsived Lerein shall he conserued in any manner whotsneves ns implyng
an sppeaval on any Reserved Batice, nnless speeifionlly slabed a2 soch, in weriting.
Were daction of o delmy M execcise of appooval right e the Purahuser ar by
Prurchnzer's Mormimes Dirscton shall oot e construed as appraval li frmoer oF such
Resacvid Mamer, and the peme shali at all teoes (unless an exprods CoORATY
irthention i stajed kv e Parehaser in weriting) be constiued 8 g derinl o such
Ruserved harter,

[BELETETH

Cravrun for General Meelirgs

The guenmm for asy peering of the Sharehwldors shall Be in eccardames with the Act,
provided that at fenst 1 fooe) duly mhorized representative of the Puschnser al Lha
beyinning of e mesting ned hrougheot thes duratica of eneh meeting, shall be presat for
the quanzm 1o bz met (“Shxreholder Cuarsm™.

Voliog aud Deciskon-Malking Powers al General Mretings

(=)

ik

el Equity Share shall heve ane vide and théee shall be no disprapedionsts Pty

s in respect of fle Zqiiny Shares, On wrl freen e Tos Closing Datz, oo
resolition shall be passed m any mecting of Sharcholders without this affinoetive
vode of o least | feoe) duly surhorised representative of tie Fuschaser,

The Seller shnll nos graed aoy peosy o enfer imo o agree o be booed. By any
churehalder sgeecment or gimilas mmangemenis of ay kind (mojedog Aoy

-
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armEngement or apreeneal #Eth respect to the wognliition, dispositen oo voding af
any Equity Shores) with afe Person {ineluding any Person that becomes a
sharcholdor hereafter) witheat the pelor conscnt in writing of the Purchascr.

(¢)  The Parties ayrmee that excl resolution propesedd o he preseated foe approvnl af the
Sharcholders ot o gemeral muoting shall be approved by the Board prior do
presentation of saeh resolution for Sharcholders’ approswnl,

Beard Commifters

O nrsd from the Fiess Closing Date, and fom tme 10 e, the Board may celzgate 1
comumittees of the Board, such powers 2nd fanciioms ws may e determined by the Boasd
{in accordance with the provieioms of e Acth The Boond shall bo reaponsible fior
(rrmlating soanemittces of fhe Bourd in svcondance with the Act.

On and from the Fisst Closiny Date, any committes of tha Beard shall noczasanly pessd in
compeise of the Parchaser Momines [Hreclors, steading us memnbess. Ualcss agresd in
writing by the Pastics or otheraise requited uitder the Act, il provisions of this Agrecment
relnting 1o the Board, and its meetings shall, s far a5 may be relevant, be applicable to the
pommittess of the Boand 2nd if= meetings,

Future II'u1|.||i.|:l|!; ﬂ'hllgiliﬁll.l!

i) The funding requirements of the Company shall be met through isswarce of squity,
preforence shores, somvertibbe [nstroments, debentures or lwans ar such other
inatraiment as may be reguired by any Financing Parties or ng the Huard inay deem
it in tls sole dizerction, Notwdthstnmding snything eoatnined in this Agresment. the
Parties heteby apiee and acknowledge thal the Scller shall not be oblipated w
provide nmy france! funding (in any moanes wistsoever, including, withuut
Timitation by way of providing ey undertaking, eic.} e the Company, othsr than
ereation of Eneumbrance o any Secoritics hebd by it i the Company in favour of
any Fusancing Parties. on cuslomary 1Bnins.

[t} Ezcl of the Shareholders acknowlicdges that the Compury should De ndespniely
Fuitded to bear the doy io doy operational cxpenses of the Com paiy.

6] Additional fimding requivements of the Company shall ke mer in the following
EINGE

(i I the (et nstance, the Company may avall of eoternal finarcing fron the
Financing Marlica on the bosis of the teans and conditions as may be
approved by the Board.

(i} The Purchaser agrees and undesiakes that the Purchoser snall fulfil the
gdditionn] funding requirements of the Company by way of swhsaription
the Spesified Inslewncats in aorardunce with Clawze 3A below ond in
accopdance with the PIAL

[3iiy Ihe Sharehoiders and the Board, m aceondance widh e powses nveilable
te thent, shalb authorize the Compamy o hirrow fundz, create security oves
its assets or obdnin credit fecilities i terms of the Act aadfor Applicahle
Laws, a2 mny he necesary o implement ond operate the Project. The
Purchaser shall. in the frsl indance, pledge the Secuniies held Lo
Cincluding the Specified Instrurnents, if anvh as collafernl to secare. 2y

11



fnenciag that niay be obinioed by the Coatpany pursnent fo this Clause
3110 CRniares Fapding O0lipaitans),

(v I ther evear aay additioral Seourites (other than the Sesurities pledgod by
the Purehaser) are required by the lenders o be pledged as coblateral, the
Seller shall create & phedee over sueh ndditional Securities. Subject o
Clause 3.110z), each Pary hereby ogress end wulesizkes to use all
endeavonrs {including executing By document or perfoaning any aol)
with segpeet to meeting the futire lunding oblizations comlemplated under
thisn Clagse 311 (o} {Futwe Fending Obligations) including such
caopertion with the Financing Parties us tnay be required for mesting the
furure tumdimg shligations under this Clouse,

312 Related Party Transactions

Bach of the Sharcholders ackoowledye that the Purchaser shall have the oversll
resprmsthidity for fle implzmenmadon of the Project and, for this purposs, may entcs §)kix]
transastions with yreup ertitles of the Purchaser, The Shareluldes agree and confirm that
they shall tnke nil wteps &= the sharzholders of the Company and through the respeclive
dircctors pominated by them 1o give effect 1o the tansnctions contemplated under such
cantracts and ansactions, which the Shareholders zeknowledge are in the best interest of
the Coaripatry,

113 Obligadoss of the Purchaser

(2 O o from the Fiest Closiog Date, the Purghaser {theough the Contpony ) shall be
solely  responsinle for the  owernll  development,  implemertation  aod
somizsioniog of the Project which shall mrer afia inchude the following:

(it suruistlion af the Land for the development of the Peaject;

(i) execation of Project relnted amreements, including the Power Purchase
Agreceinent and the transmission sgreament and complionce with the twrms
thereaf;

gif)  paving the rclevant fess, provifing relevant baok guatanteas wad other
abHgaticns as ser out and in eecerdance with the bid documents (in respoct
of the Projeeth asd take all sctizos (meludiog widsout limitation, mikIng
comnectivily application, Teristration with tne rolovant Govsmment
Aurthorine), which ares requived to be done as per fhe bid decumcnts andfor
FPrAL

(ivi  achieving fimancial closuse in relotion to the Projecns

(v} achieving COD for the Project and operation and meintennnee of the
Progecl.

(b} The Saller shall provide all oecessry suppoet and cooporetion to the Purchaser,
inclading but net limeted to, 1o approve and pass such resolutions which may be
required Tor the Prrchaser to fulfilling its aforesaid ohligaons.

.14 Disiribuiiens wed Eesnomic Benciit

a) Each of the Shorehalders apree and confiom that from (e Effecive Date. all
isleibuatable Cash Flows of the Company shall subject to ony requirerneils ondae

k7 ' . : b o
; 1

o S
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a3

five Finaneing Dasiments, b utilived in priorite we (i) pey compee und. all witlivr
amaunts payable I respest of foe Specified siraments; ot (i) bo fud AlTLEsTes
ef the, Pemelinser theangh unsscured lians oany oher means i acsondine with
Applicabie Taw ané any luan doctmenta, Tn the event thal thies is any suplus
[hantinkie Cash Fluws avallablz after utilization as o 0 and (i1 nbave, (ke
aane may bee dignbuted o fhe Shareheldas In rhe event tha lhe Hoard
recameends duel distribuesions, Such Jividend disrinution shall be andertaker.
purswant i the adapfian by the Campany of b diwidend palicy e Chig cifeet,

ikl Thy Parlszs hersbo pgree imd confing e cach Pary shall have Cee ol fe seeafl
sy andiaputed amoomis wwed oy the erher Parfy 4 il EEEUIEY ARY imoants owed
b such Party o fhw clber Posy ino tenns of Ly Teinsaction Thoouments o
comolioney with A ppechle Tames,

TSETIAMCE AND ALLOFIMENT OF SPECTFITD INSTRUMENTS

Sigjes to Claose 343 belowy i ratwithstanding soytalug iothe contrary spl-us this
Aprsemeal, e Particz herehy egree. ond avkoowledpe thar pes e Ellicbvs Linte, the
Compaiy shall, o5 and when there iz doy rsquremsnt foc lizrlicg of the crsls far
develoreient ond seimg up of e Frcger (Projeet Fundisg Coate”], izsue ord 2l G
Hue Pirchuser, anid [l Puriheass shall subsssihe lo, s e oF moee ranchss {“[raoche’],
vptionally conventsle dehestures aodior scomoulsanily encvertible debuntancs Ao zmy
pther conyeriials inebuments as acseplsbly 1o the Firancme Parlics and the Parchasse
[speeified Tnstromends™) o ws swonnt which is sguivabect e 15 Froject Tunding Cosis
conenplasd to he me o seh comespemding Tonle (“Specified Testrunents
Aubscription Amount's The rerms nf issuance of sach Specified atraments shell be
mutsally agreed henyesn fue Coonpar sd the Pirehaser fin weilizg) CTorms of the
Hpedilicd  Tnetrumionts™), subjeet w0 {0 snch temms (al sl times) racording G
ynderstanding set oul in Chiae 14,2 helaw: and (i) such s Bemg i commplimze with
the Dimoncing Dicwmdnds

Iz is barvbw merand et af sy tims past the sccuricoecs of an Bquity Closmp Lripge, the
Purckaser shill bene the cevion Lo conver U Speeified stnoments ol Equirk Shares.off
il Coanpany, whetzer pesily or Dully (“Cosversion Right™), The Equisy Shares i b
iasied hy the Compey pursuas £ comversion ol thy Specilid insrumerss skall raok pei-
s with e cxisting Feming Sharss oF the. Cowgery with refenence ba viliae Lighta,
dividerds, sock @alits, bhomns ardfio righls dsyaasda

T chlizatioes of the Purcheser b subscrios to the Specified Trstnumele aud e abligalion
of the Crampany b issue and wllol the Specified Trstruments o (e Parchases shall B
crevditinea’ wpen Fulfmend of el of the fallowing somlillons:

{a The Company meving obtaied.a valaztion repart (et 2 registered valhues @ leoes
af the AwL i velatian rthe Barue peice ol the Specified Instromesis,

ikl The Bosrd shall ppss pecessary reselultons foe the Company fo s the Spezified
List=cgnenta in tha Purchages, and o neries accompazied by an explonatocy
srarecsent shuld ke issuad by il Cempony o i shardiolder: for eonvening el
extrunrdinery gerconl meeting of the shureheldirs of e Compay for appreving
Uy inmuamnas ol {he Specified Insamuents; asd

(e} Toe Compsy shall fls Farm MGT-14 Lur tsuauee of the Specilied Ligirimons
sulits she jariedicriceal Registrur ol Contprnles and the Company shall hreye issed
ro the Purcheses an eflin Lesler n Parm - PAS-4 i soniectian wth Spucilsl
Trstnuments. LR :
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4.1

4.2
4.3

.31,

Om such dnte o5 may fe nnsually sgreed beoween the Company and the Purchaser as the
date for alictment of the Specified Tastruments, the Purchaser shall remit the Speviliad
Tistrusmerts Subseription Amount fo the kenk scconnt of the Company and shall deliver the
duly Miled application Form (22 nhtached o the offer Jetter issued o il by the Conpany] to
the ¢empany, and the Compiry sholl ynderiake all zeticas {03 miy be required usder
Applicntie Laws) for the allotment of the Speeified lustruments o the Purehnser, free and
clear of all Eacumbrances and together with all rights, privileges, and peoferences,

Ulep of Procesds

I'be Cormpany sgrecs and acknowdedges that the Specified [nsicuments: Subscription
Amennl shall be allocated, and utilized by the Company for the purposes of mecling the
Project Fumding € ireds or other general corporats parposes of the Company,

The Coitpany will not, by acendment of iis Charter Documents, of any other veluntary
zotion, pvold o seek to aveid the obsenvamoe or perfesmance of any of the tems 1o bz
ohserved or performed by e Company to comply with tie Terme of the Specified
Instraments, but will et all tres in poed faith essi= in the cerrying out of all fhe provisioms
of the Tenms of the Specified insdraments 2nd in toking oil such actions &3 nay be required
o priviect the Covversion Bight of the Purchaser sgainst impairment,

TRANSFER FRUOAVISTONS
Lack-in

Tle Seller agress that on end from the Execudon Date aod up to fhe Seeoid Closing Doe
ur lenninatice of this Agreement, whichever is carlicr, the Seller =hall not Tranafor andior
crenfe Bocumbrances, whiether directly orinclinectly, cver the Sale Bhures 11 or any Dtcrest
ihersin fo orin faver of ey Forson {includmg uny Affilae of Scller) other Ehan 1o the
Purchaser or poyv of its AMliaces in accordanee will the tenns of this Apresmeal of &
Financing Pary in seoms of the Frarcing Documents,

[DELETED]
PMurchuser Call Optios

O and from the Execution Dinte, the fuities hercby agrse that the Purchaser shall bive the
iglt {at iis sole option and diserssion) wnd not an obligation to cwwse and requing the Seller
bov sedl and tramafer all bar not Jess than all of Us Sale Sbhares 01 1o the Turchaser ot its
designisted nominecs (“Call Option™), which s exereizable on amy of the lollewing {each,
g "Call Option Trigper Eveot™):

() pecumseies of the Bguity Closiog Trigger; o
] upon ermination of the PEA

Tt ie clarified thot the Purchaser shall bave the right o mnninate amy of s ATiles 0
exercise the Call Option in necrrdancs with this Claves 4.3

O fhe ocowmence of o Call Option 'Frigger Bvent, the Purchoser may, within 5 (five)
Buziness Days of the ccourrence of such Call Opsion Trigger Event, elect by writlen notics
{the *Call Option Netive™) 12 requerc the Selier to s=ll all, and not less than all, of the Sale
Shares Tt the Purchazes (or its nnminee) whizh shell be at n price squal fo the Tranche 1
Puerchase Congidcration {*Call Qption Price’). 25, T I

~ o o

.
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4134,

43,4,

430

44,7,

4.4.5,

The Call Ugtien Matice ismed by the Punchaser shall alzo spesify the dote For ssitlemant of
ths prurchases of Sube Shares 1L 9y the Purchnses, which date shzll be a Busines Dy arsl
shazl] b o Doy dhan expiny of 13 (flleen) Buainess Doya fiom the dae of msuanee of the
Ol Copbiem Wtice.

The Sollor shall be obligpsied o sell all be Sale Sharss 11 ot the Call Optica Mies io the
Purchaser (v e Petson nominmted iy i, if applicesld), sithout gy firther acl ar deed
fix Be dome oo portof the Purchaser (or otber Pessen), and all suck Sake Shares 11 shall bs
transherred free asd elow of all Epcumbrances, except Sor Encimbroinces in fwvous of
Project Ienders nnd the Punchasec, wizicl shall be reiensed pror L gagh Trapsfer to ncilitate
such Translir and sale of e Sale Shares 1L Cach Uarly fortfer azrees fhat 8 <hall tabe all
gteps Temined or necessary, without any challenge, divmede o dulay, Lo givs effsct wr Uk
mient el the Maties a5 set Forth in this Clanse 4.

The Saller chall creats & pledee over the 3ale Sanres |1 Gvous oF the Purchnser b2 secus
il whilizationg to rramster the Sube Shares L puzsuant to exwsreise of te Call Oiption by the
Puirckaser,

€ e dite spesified hy the Farchaser i the Call Option Notice as tie date for zettlzment
af the purchase of Sale Shares 11 by the Purchaser in accordance with Claise 4.7.4 abowe,
fire Seller shnll sell and Transfer e Sale Shares TT ta the Purchaser for ifs designated
monninee) b sceoedance with the Applicahle Laws, along with oll righls aed bepefits
nttnching thereta, St duty Jor e transfer of the Sale Stares 11 aball be horne by the
Purchass.

Sofler Put Option

Ihe ¥aitics heroby apree thut the Seller shall beve the right (alits sele oplica aid diszreticn)
by caancse Lie Purchioss te porelnse ol Bt ned less than all of the Sale Shares 1 Lo the
Seller ("Pot Option®), which is cearcizabic on the ary of e following “Pat Optien
Trigeer EvenL" ]

i wpom aeeurrence of the Eguily Clesing Triggs ar
{bh upan teaaination af tha FRA

{30 the sccarrenee af & Put Oution Trigper Bvenl, the Bollor my, within § {live) Bualocss
[raye of the acenrrence af such Pul Option Trigper Rvent, =lec by writizn aotice (the “Ful
Opiion Motive™] 1o coouirs the Purchaser te purehase afl, nnd nrt less thae bl of the Snle
Sharas I from the Selier (or il oeanlnes) which shli be ul a price squal fo the Tranche 11
Turchise Considersticn (ot Option Price”)

The Put Option Motice 1:gued by the Seller shall nlus specify the dace for sethemuat of e
sale of Sabe Shares 1 by the Beller, which date sholl be 2 Pasines Day aod sholl be no luier
than expicy of 1% (fifleen) Buosiness Days frem G dute of fssuence of the Bl Option
Moo

Al sach Salc Sluares 11 shail be tramsterred free and elesr of afl Enoembrances, sxespr for
Frcemhruncss in fiveur of’ Projest leders nnd e Purchaser, which shnl] be rebeascd prios
bo enel Transfer to failimie such Trinsfer and 2ale of the Sobe Shanes 11 Eacl Pamy farther
npTess tat il shall wke 2l steps required ar necessary, without ooy chaliange, dopuie o
elay, Lo pive ffaot 10 the fnrent of the Parbiss 28 get forth in this Claese /1.

I the dlate soscified by the Selerin the Put Optien Motice ns the date for seitheanons of the
aate nnd Transfer af Sule Sharss 1 by e Seller i aecomlance witl Claus: 4,43 shave, e



E

5.1

3.2

Purchaser shall oy the el Option Price o ibe Seller aod the Szler shall sell and Transte
the Sale Siiaces I 63 che Porehnses in noerndanes with the Appbicable Laws, aloop with all
Fphts unil herslits attaching bereto. Staisp duty for the ransfar of the Bule Bhares 1 sball
bagr s Loy che: Paichaser,

COMFIDENTIALITY

Fach Purty umidertikas thal il shall mol reveal, and shall enise iss respeative dinsctons,
offiecss, cowplayoss, aganrs, sdvisars oo representatives nol e reveal, 1o acy dhird porty ary
ComiidemLinl Inlarmativa goquired by It or s feomor an behnlf ol ihe Compans r gy
other Party or in-eennecrion with this Agreemesl oo any ollior aaelliary agroement ar
transactioms conbamplaied Lcechi, [0 cach csse comgemning the angmdcatica, busiocss,
finapee, mamancticas or affaira of the Campany, or any olber Party witlzot the prior 2ensenl
ul the Compary, ar the seecemed Pasies as the case may bz, The term “"Conldesrial
Twlormation a3 nazd in this Apreement shzll mean:

() the ezistetos of e A preconent and the ciher Transactiin Documents and the terms
ol séulus bl (whelher sonveved D weitten, arnl or ooy rther form and
whictlice seei Infor mation 15 furnished betiee, oo oor alles U Eomation Dabe);

(h) ary inlirmalion camechag e argaaization, business, miebleclud - proparty,
knors-biomy, finares, tansacicos arallaics of any Pasty (o e Agreement (whether
wtllem, vrelor hivany otier foemn and wherher such information is furnishcd before,
on o after the dats kereaf];

{c) any uiformation whatsoower concerning ar reluting b {1} any diapuie ar Cleim
arising put of or i coneecbivn wilh this A precment; ar {71 the resnbativn of socl
Clazm oo dispuns;

(L3 amy inteenation ar naterlals prepased by or fac n Pomy or it darectors, olficoes,
S preveas, apets, sivisoss o represenlatives hal coiitain oe othorwize reflect, or
are gemerabed Fom, Ceslidential ifcomation; and

(e} infremnatian nrl moterinke prapaned by the Maities ar their respective direcioos,
el Ticors, cmphyocs apets, névisoTs o represeniotives Eul ctolain o cilpreise
reflect, orars perermed from, the Coalidentlz] Informatizn,

A Party mzv dischoss, or pormit the disclnsere aof, tormaton wideh woakd edersdse be
Cemficentind Trkrmation, iFand b b evend that It

(as i5 disalosed 10 the Aliiaes ol Gal Pary or g sleechiolder, prespective inveslor,
fender, prespostive londer, divecioe, officer, emplayes, agent, advisor, sudites 2r
represenlziove af that Parly ar ils Allikstes, previded tne such Persoms have been
indarized that such lnformadion is ponfidertiol and are bounik by e confidentinlicy
ablipntinns s oot m this Clauss 55 or

kb iz voquired by Agplicnbie Low ar Govemmcnla Awthoiite or Texnrion Authanly
o which o Parly s subject oo persuent to any ceder of any Governmental Autlocty
ar Tncetion Authoricy; or

] iF suck ddsclosuee 23 recuired by Applicnble Daws or persuael W reguirenisots of
any stack swchomge {including s part of a0y prospociosh, where the shares ol 5040
Paity ane cectemplaied to be fiated; ar
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5.4

54

L

iel) is sequirer fir ke purposs of cblaming any Comscnts eoqulice undsr thiz
Agreezent, o

() comes inba e puhlic doisaes cthes thas &= a result of 8 becach by snch Porty of
this Clmze 5 ara breach by v ofhier Pessom of 2 duly of comlidentiality owed 1o
by s Fesan o any Farty (o Uis Aprocoeul,

privvided dhet, o the sxient reasanehly procticable and legally pensissible, peo widten
vitics of avy Confideatial Tafecmation o be disclossd pursunot toClinase §5.2(Byand 520}
shall ke given t rhe ather Parties and rhest rensenshie commenis taken wds account

Excent a5 required by Applizabls Lawe, the Portize, their representetives oo advisocs [
any af their respeelive A0 lesd shall nol make aony pebie aonousesment or 3gue any
press releass with rezpeet ro the fransactions contemplated wmder the Aygreement, withour
the prive writien consemb ul e uther Paribes. Provided chas, i the svent ainy disclosurs or
nanounzement is Teqoived iz ba made in socerdmes with Applicalde Liws by any Farty,
gwed Marty akall price booibaking such wnouscensent, provide the echer Barties with a dmdi
cormnication propossd ra e reiensed parmant thereto,

Sorwbstasdng Be above, s Padics azree thit nothing in skis Clmese 5 sholl ppply 1o e
Furchaser’s tizhi ta disclose the il capagity ol the Prajecis aodfor des lecation of the
Peojcete {oa g no e bagie), af any tiene after the Exeewstian Dete,

The Sulber urnberlabos Chal on Wi Birst Closiee Dabe, e Seller shall, nnd shail progure thet
the Saller nomince direcrorig) resigning from the Honrd and its Acbfilinzes shall relumn Lo Lhe
Cionzipany, 53 applicable ail Ceatidewtial Dfaosation celating to s misiness, the Compony,
which such Seller nominzs divectars) and it Adfilintes me ol abligabsd ander Apgdicabls
Lawwr Do Partad upen cessation of such sfatua with respect to the Compnny (inless such
informntinn A2 evnilohle in peitic demaie athes then by breach of e conGdeniality
obliparlong of the Sellée oe s other Porsok who bod aeces: fo soch infomasion), except
i the exctent iy informatioe is regquired (o be relamed parsuant o s mand sbory cequincnsnt
oeder Applizablc Lasy oc v the extent thar svugh information S5 metomatienlby retained ay
purt af 8 sampuier uck up, recuvery ar simitar aechival er tisasbor focivery syslent or form
provided, thnt, sogh copiss nre nat Intentionally necessed excenl whsrs reguirsd o
requestsil hy Applicahis Daw,

Without prejndice ¢n amy orher vights nr remedies that the Tarsies may lave, the Parlics
ackoowledes asd aeree thsl damages would ped be an adaguate remedy for sy hreach of
this Clawse 5 and rhot the remecies of injunclion, specilic perfonmunce and ether cqubiable
pameridice mre appoopedate Tar ary hrestensd of sehinl Breach of sach Clanses

Thee condicestiality restrictions in Ghiy Clease 5 shall coatiooe (o apply noredbstandise the
tesnmarion of this Agreement,

NOTICES

Ay nedies or olber communicativn o be given dedee on i ceancetion with this A prosmens
chinll he in the English Innpuage in writing and signed hy or on behudl af the Party giviog
i A matice may be deliversd porsonzally o0 sced by pre-oaid reeorded deliveny or
internnticmal canrier e the nddress provided o this Clivss 6, snd masked for the atention
of the Mersen spocified st Clagse,

A omatice shall ke deerned g bove besn received:

(n} ot e tivae of delivery I delivered mus.ll:.-:

v -~
(bl
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T.1

T.2

(b) at the time of transmission if sent by e-maif; or

(<) 5 (five) Business Days after the time and date of posting il sent by pre-paid
recorded delivery or intermmaticnal courier,

provided that if receipt of any notice occurs after 6.00 p.am. or iz not on a Business Day,
deemed receipt of the notice shall be %.00 am. on the next Business Day. References to
time in this Clause 6 are to local time in the country of the addresses.,

The addresses and facsimile numbers for service of notice are;

Company

Address : Plot No. 152, Sector 44, Gurugram 122002, Haryana

For the attention of ' Dyirector

E-mail address ! CE.AcmelEacme.in

Seller

Address s Plot Mo, 152, Sector 44, Gurugram 122002, Harvana
For the atlention of - Direclor

E-mail address r infodtacme.in

Purchaser

Address : Plot No. 152, Sector 44, Gurugram 22002, Haryuna

For the attention of : Director / Company Secretary
BE-mail address : CS.ACIHEELRCITIE. il

A Party shall notify the other Parties of any change to its details in this Clause 6 m
aceordance with the provisions of this Clause 8, provided that such notification shall only
be effective on the later of the date specified in the notification and 5 (five) Business Days
after deemed receipt.

REPRESENTATIONS AND WARRANTIES.

Each Parly represents und warrants (o the other Parties that such Party is duly incorporsted
or oreanised and existing under the laws of the jurisdiction of its incorporation or
organization,

Fach Party represents and warrants (o the other Parties that:

{a) it has Tegal right, power, capacily and authority to enter into, and perform 1=
ahligations under this Agreement, has taken all actions required by Applicable
Lows and its constitutional documents for the execution and delivery of this
Agresment, and has duly and validly execuled and delivered this Agreement;

(b} this Agreement constifules the Ing.lﬂ valid and binding obligation of suc.h P_&rt'-'
enforceable apaingt such Party, in a-::nnrd.u’me swith its terms;

o il

1 e B |
17 R T T

e
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7.4

1.1

1.2

11,

101

162

(] the exception, deltvery and pectnrrancs of iz Agicemelit vy sueh Pariy anid e
crrswmbatio of the iralEschions kepeunder will ot

(i} vinlate noy provision ot the comatindionn] doesimenis of gucl Party;

(i} save ne-specificedy portemplatad i this Agrecuent, reqatite sl Paity 1o
nhigin sy consont, approvel of acting of, or maks any filng with o give
gy otes o, sy Crovernmental Authority o iy other Persen pursean
to ary materind insrament, contragl of other agresmeat fo which if 150
pagty ar by which such Pasty iz bouma,

fiiiy  cenflict with of ruslt moany maiesial breach or winlation of sy of te

terms znd conditions of, v ponslitule {or with motice or ipse oif time ar

both consitote’ 8 defals wpider, iy materiil ipnslrument, comiract Oor pthey
agreement W whick i 5 & pacty o by which woch frarty is bound; or

(iv}  viokatc any orier. iuclgrnent or desres ageinet, or bindibg wpon such Party
ar ypan its seeunties, propeitics of Dusiaessed.

[WELETED|
o Dhatriable Casn Fiowes e aserued 10 the seeounl of 1he Sgiker
TNRFORMATION RIGH IS AND FLRTHER AEEI_[R.#L.‘-ICEEI

iy gnd from the First Closing 13ate, e Compniy ahall promptly: (i} polify eath
Sharchuider of, oné shure 2ll detaits pelating to any nulics of default or fermination nefice
pecenvod fronn ey lender te e {pampaty nr undst the Pover Prpchase Agresment; and G
deliver to coch Shareholdes, such other minrmation relating te the Company, A5 (EY he
penmenably be requasted L such Shareholdes.

Tncit of e Parties shall co-operis witiy Ui oliors and al thekr own el expcute wnd
deliver to the others such setrnmeents and documens anid ke such other aoticns as mEy
b Tesscnnbly reguested or required frina time bo Sy i opder To LATrY Gt gIVE pifizot i
and confirm their rights and the tntended purpose of (his Agreement and i CAlRSE fine
falfilment =t the carlest practicable dide af all of the conditions of their (capective
slipnhions 10 COsUELTALE the ransactions comtetnplited vy thas drresment prowided thnt
ni such document o agpsement nnlt b inconstacni with the Inlent ol this Agreenent

ASSIGNYENT

The Scller or the Comgany chatl ot assign, Teansfer. charze, decluse o trust of oF nfcTwiss
dispoae af all or any part af their rights and bepelits o ohligations wnder his Aprecmert
it hendt thes pior Wt SisEcn [ fite Purchiaser, Subject to Ulause 4.1, U Purchasy may
assign (15 rights of ohligationg under his Agreement witlo the prior wiitlen copsent af
lva Seller.

TERMINATION

Thiz A preemet shall terninss in respeet of & Party when it omescs o be a Shoreboldur of
the Company and shall {ermimete in eomirsly on and from the comaumimadom of the Second
Closing,

et fhe svent (hat the Parchaser fails @ catnply with Clases 3,13 (o) (i) and /o1 KRERLY!
iy of thiz Agrozment (“Porchaser Toentificd Drefaabt™), then e ﬁtH.t'r__EhJ_I'il 550z B

L

19 : e,
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104

11

114

11.2

113

12

121

12.2

woittery matize to fhe Porchasse jiforming of =uch falure {“lFarchaser Defanll
Intimation™), Vhe Purchaser shall be cotitled o cure the Purchaser {dentificd efaull
within 20 (hirty) Fusiness Deys of a0y it date ae may e mulaally apreed batwesn e
Prrties, from the date of receipt of the purehiser Default Intimadion ["Farchaser Defanlt
Cure Perioed™). 1o case the Fuschaser Fitils 1o e the Purchuscy 1denrified Defoult within
e Pacchaser Defanll Curs Periad, then the Scller bave fhe Tizht to LeTmInar this
Apgeement by way of lssuing & written potied to the Punchazer,

Except as provided i Cleuse 10,1, the Agreement shall portione in full foece mivd aifect
(el terminnted in writing by the Partics by ynual conscat,

Sarvival

Clanse 1 (Definiriong e Tugerpvetatinns), Clanss 3 (Confidentialing, Clanze & (atices),
Clawse 17 fiToverning Lerw and Dispute Resotusionf, Class 14 Rursival) and Clonse 13
[ Misccilamess Provisions) shall sucvive e terminntion of (his Agrecment.

PVENTS OF DEFAULT

pon the cesuroaes ol 2 Gulter Bvens of Defaull, dee Purchas Wiy servs 4 it notice
{n “Diefuult Notiee™) on the salles ns soon, us may b reasoannly practicable from the dale
af e Purchnser hegoining iware af swsh Seller Event of Detan It.

Upom receipt of the efanlt Motice, te Seller shall nse s et GEfOTL to gure Such hreach
within 11 {ten) Busimass Dinys (the “Care Perind ™). provided bt na sgeh Cure Ferind
shall be availoble to the Seler for hecueh of obligations et out (Mlauze 4 (Travsfer
Frovlilons).

Vpon nceurrence of @ Setler Event of Defaul, fhe Seller sholl censs o heve et
crrtratually prantsd rights o (ke Cormpany {meluding any gighls to nniinnte dipectarg 1o
the Beoard} uader this Agrecroent.

GOVIRNING LAW AND DISPUTE RESOLUTION
Goveraing Low

Thia Apreerent is governcd by and canstrssd T accosdanee with the laws of Indin. Subjees
to Clanze 122, the cours ot Liura, Hzrvann shall have pxchzive furiscdicton with
roapeet 1o matiers arising out of 1his Agrecinen

Arhitrmtion

[l Ay nnd all disputes or diflesenees hatwesn the Farties hopele arising out aforin
ponnecton willi this Agrecmen] of ii% perfezmance, including, the breah,
terminnbon or ivatidily thereut apd any non-goniractiel sipliations asisiog oot of

o in commectiom with this Agrecmenl Dispute’y, shail, 2 for w8 it i5 practicadis,
be settled smicehly throsgh good faith capsultation hetvesn the Partes.

b 1 wethin 30 (thirty) dave of & Porty referring n Dispule for copsuliaton a8 per
Claase 12.2(0), the Partics fmve filed o reach am amicthls settbement, then such
Dispuate shatl e suhanitied 1o final and binding srbatration as per Clause 122k, i
the reqoest of any of the Partes upen writien nofice to fnat effeet t the ather
Darties. Each Pary shall appeint 1 (o} arbitator, and 2 (Te) srbitrators ¢
appainted shall nomizniate th third arbitragnrwho shadk be e presiding nvbitcalio

For the pansl, - !

T
- T
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131

132

13.3

13.4

() A Dspute shall be referred Lo e ahove-menticned panet of arbimrators and finaly
reunhved by arhitration under the Arbitratios and Congcilistion Act, 19uh, Bs
apended rom me 10 e, The venue of shie arbitration ahall e Gorugran,

Haryuna The languags of the arbiiraton shall b= Eaglish.

(p  Thearbitrasors <hall have (B power to graat ary lagal or syuitable pemety o7 relisf
availshle under i, wneluding injanective velief (whether interim andfor finuly and
specific periormance and Ay MCRSUTES ardered hy 1he arhitmstors. EY b

specifically erforpct By iy court of com petert Jurisdiction.

{e) Cach Party shall participat: i1 good faith 10 reaspaably sxpedite (2 the cxtent
practicabhe] the conduct of any aroiral proceedings comenced ALMIET this
Apracment,

£ Apbitrution wanrds rendercd shall be fiial and hinding and ghuli net e subjest 1o
any forn of appeal, eocpt 2= penmnitied under Applicable Law. The arbitrator:

shtl state reayong for their findings inaciting,
AMISCELLANEOUS PROVISIONS
Costs
Excopl as otherwise cpresaty provided in ihis Arrecmenl.

[ah gach Parcy shall poy {he cnsts and cxpenEes ipeaprcd by 1810 copreuann with the
drafting, negotiation and fGoalization of this Appoement, and

b the stmnp dury with respest 1o this Agrecment shall pe paid by noth Purties in equal
proportion.

Purtin] Invalidity

Ench of the provisioas of (nis Agrecment is seyerahle, 1f Eny provision of this Agreemett
{ne part of o provisiolin i Found by aoy coadl o mpctmntjuﬁsﬁinﬁ-:m 1o be mvalid,
gnenforceshle or illepel, the other muﬂiuinnﬁ shull remain i [oree, § amy vl
unenforeeable or il | provision would be valid, safarceabie ar legal if some part of 1

wers deloted o odisied, the provision ghali sppty with whatever modificaticn is BECESIATY

10 give eflzct tn fhe comimercial 2ot of the Parties.
Entlre Agrecment

This Agresment nd the Transaction Docomefits constitite e entre inding agreerment
hetwean the Partivs with respect 10 1he subject matter dhercin and supersedes and cancels
any  priar oeal 4r writicn  agrecmsii represeniEtion, understanding, -arrangement,
ommamication o pxpression of et relating to the sukjet FLACET of (his AEreement,
Ametdments

Mo maodificalion, amendment or waiver of sy of the prr.l'.'is':nnsﬁfﬂ;ls. Agreement snall be
effective unless made i writing, specifieally referring 1o this Agreemetit and duly signed
oy each of the PParties.

21



13.5

136

117

(R

1249

i1

1341

Rclationship DebaEEn theo Pariis

Each Prrly berotn i3 e dependent cottracting Pty anit pothing contzinsd this
Agreemiert shptl be coqerued Lo he EoaEtstms wtith this relulicqship of Sl Mrhing it
b A gresznent shiul b deemie L0 comatilite i paTinersip aeTween e Parties or comslitute
arry Pty s the nject {eupept 10 the cxi=nt rowiced i this AucreainEmk], mpphevee OF
o prsgentative of the atier Tasi=s,
Coamierpurts

This Sureemebil BTy lae axpouled 1 ciuptecpnris and <hall ne sflzetive wikn cach Parly
hag mxrowied and dolivered o cougerpatl Fach swmicrpas shall constilute ab errigimal of
{his Apresment, 21l tne connderpaRs shall tgother culistilute one aril the saoc
qetru . Ay Fignmuie duty alfized 10 fhyix Aproeraeot Lo Afiverad T elostronic AL
iny porkakile docurment Frrmas [ pell)y shall be Ao o Ly (e BT Tegnl sffecl 85 Lhe
acrua] signgtue ol he pemicn signing this AgroEmamt, anid any frarty Teciviag ditivey af
p pid oty GF the sipped At MY rishy e Guch as weine achully biEn e,

Crumalutiye Bhhis

[T siphls ne semadies of the Pariies henzn provided v umubative prel g 15 wxplusive
o apy ather, oo of my rights ul rennsdics that Pyytieg iy oitherwise have & T ac I8

L'ﬂl1ilj'.
Lanzeagt

T bngunge 28 Lol Aareeinenl and the unnaactions cavisamed by 103s Engligh. Al Tuotices,
Jemuzils, soqussts: FhEEIE, pophitieaies o her dpgaments ar comapnnicatans 1 he
prodided m commcntiat with Ll A et anit the trnepstions emvianped T it sl bz
b Tasglisn ar apcomspisied by s certafied Enazlish uamslastaly, T ense ok &nY LNCOMS EEOEY
thi: Tngzlish rraraltian wiall ]m:-..-ulj, il the droames & sampuicalyn 158 siatiley
af nillier pifivial diamnt or prepmulsicalLen.

Reservation ol Bipghts

o forboaranes, Ll pers 0F petanatiun ol any Parly al s time to peaqulre porfoemance
F iy Pronisicd ol Finie A preement sl i my ey etfecl Hanivigh or prejodict the right
rl sech party 1o peiuLrs perioe manes i hE g2 provisiol and oy wATVET S anuicsCels
P gy sty of any hreach of aiy gravislan uF Hids AgreemsEil ghail not F= pragtmied us 3
WAITEL OF pEuiricenis o my continuing ur spcpeeding oreach ol Sisc peavisions, 3 weiver
of amy vlgnt il ar arisinp sui ol this piekmerl oF BEIRICESEED 1 ae pecopmition of
rights ar poaidan sisor lsem as expressly tipuited in UL AgTeement,

Good Faith

Erch of the Parties 2iee (gt ks A preernent hus ey embered inta gond Foitte thal i
[grty chall ot ail b 4ot in pood Taith Leeovards canh othcr end shall comply with il s
ablipntions udet shis Apresment and Jlnli refrain foom any arct wivvch ol damags =y

Lo fial Tighits, 2 interests o Fhe ot Pasty andd ot s AfTuiates.
Tre i of the etenod

Timt is of the eswence bn the pistfnetame ol e rospeetive oRianicns ot Parties, T aly
e poriod speeificd Cprein 15 satended, sch cnenibed time shall aksa e of The essoncs.
o bpetbemamding anyiling i i caprirary, wery LRLE lirdes speocitied in amy prasigise o uhis

o A
L i v
P Le ol

e
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13.13

Agreement, within which any Party is regquired 1o perform any obligations or complete any
getivity, shall be extended by such perind as may be required 10 comply with any
requirement of Applicable Laws, provided that, the Darly that is required 1o comply wilh
such Applicable Laws chall act in good faith snd vse its hest efforts to ensure compliance
with such Applicable Laws within the minimum time possible.

Specific Performance

This Aarecment shall be specifically enforceabls at the instance of the Parties, Each of the
Parties hereby agree that the other Parties will suffer immedjate, material, immeasurable,
continuing and irreparable damage and harm in the event of any material breach of this
Agrecment and the remedies at Applicahle Low in respect of such hreach will be inadequaie
and consequently waive the claim or defence that an adequale remedy at Applicable Law
14 otharwise available. Each of the Partics shall be entitled o seek specific performance
apainst the defaulting Party for perfommance of pry its obligations under this Agreement.

Conflict

The Company shall, and the Shareholders shall causs the Company o, ensure thut the
Charter Documents anz appropriately amended to reflect the pravisions of this Agreement
1 the exient permitted by the Applicable Laws. In the event of any ambiguity oF
discropancy between the provisions of this Agreement and the Charter Documents, with
respect to the Sharchalders it is intended that the proyvisions ol this Agreement shall prevail
and accordingly the Shurehotders shall exerciss all voting and other rights and powers
availuble to them so as to give effict to the provisions of this Agreement and shall furtiver
procure, if necessary, any required amendment 10 the Charter Documents 1o the extent
necessary to permit the Comparry and its nifairs to be regulated as provided in this
Agreament.

[The remainder of this page has imtentionally been left blank]
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ave duly executed and delivered, or caused this

IN WITNESS WHEREOF, the Parties hereto h
their respective duly authorized representatives,

Agreement to be duly executed and delivered by
as of the date first above written

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

o ) .R ..- H.__..-'::._ |
T 0 e y Aot
=k ok :-::‘_ra- = % ‘I'r-
I-' D B ke
& N | o 1
; T 4 A oy % |
Name:1 A Dt ': LY = R at 3 q"r
=7 %\
Tlﬂﬁ: S W
™ 7 o b
= 1 . P I N
Date of signing: | = Flonrly = #NETY
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED
acting through its duly authorized signatory

P f/?? l,-""h"“-

: e #
- o,
i T ; "‘il {_:l'r; N,
L S -

5 = T
e
-~ . o
y
' _a q
e o

Name: L DU ADAAS .

i ) vy g PN <oy B .
Title: -~ ‘}'-I TAY or Ty A ‘T:—:_i;l‘ i “r-‘l, T *:{‘:ﬁg"lf
i L) i

L

¢
. 2 S S LT
Date of signing: als TAWAAE
i |' %
: g
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SIGNED AND DELIVERED by ACME ALPHA
RENEWABLES PRIVATE LIMITED actmg through
its duly authorized signatory -~
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,f--‘} A\ k - i . :
Name: %{F sl E_fm'!f L ot T ze B LA AL
Title:
Date of signing: \ f'% obl 1ol
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SCHEDULE 1

CAPITAL STRUCTURE OF THE COMPANY

:'ﬂ?ﬁ;’

«EESL No.ji o
j fﬁﬁ‘: ?ﬁ@%@{é -f”g.m'-;-. ﬁe ,,:'ﬁ"‘“'é! foeig

PART A
AS ON THE EXECUTION DATE
T Name ufethal‘.qqhgﬁharghdlﬂtw i @;eyil No.of Equity | % of
'fﬁ = *ﬁhﬁl‘ﬂﬁrﬁﬂﬂ sl He

:Iiw. L

1; Acms C!eantach Enlutmns anate Lunited

2. VRS Infotech Private Limited (as nominee of 1 0.01%
Acme Cleantech Solutions Private Limited)

Total 10,000 100%
":"f H ; i | #.‘IE

f-.m o 4 A TN
.__.,.' II‘_._E f‘ﬁ\ | o
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PART B

AS ON THE FIRST CLOSING DATE
.No. | Wxﬂ&g{ the 'Eqmt}' BhagehnTﬁe |- No. of Equity - '??n ﬂfﬁhﬂrﬂw
: e vl S N 4% ._-.if'sm*m heldia|  ~ Held &

l T AChTE le:ante:ch Sﬂlutmns PI‘WEIT.E Lumted
2. Acme Solar Holdings Private Limited

t
-~ B, 7 L
i .h
o L
b L " :
- 1
F L - =
5 !
r e St .(/‘,
§ e b A
& f | ;
-y f=ta,
- I : i i e Y
-
' [ \
) e
g 'l‘l — - E j a -
II H l.r
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PARTC

AS ON THE SECOND CLOSING DATE

“SiNa: [T Nameof the Equity Shareholder, . |,,No- of Eﬂﬂltf""*‘i‘%fﬂfﬁhﬂ

e Ee L S i L Shares held (|1

@ ‘Acme Solar Hnldmgs Prwate Lumted (:nc!udmg 10,000 lﬂﬂ%
nominee shareholder of Acme Solar Holdings
Private Limited)

Total 10,000 100%

. U | !
’ r ) {;-{ I"-";-E ‘I- H;}t
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HCHEDULE 2

RESERVED MATTERS

i )

‘*1-.--'-1 el " ""ﬁ' 15 .I'.!_Ii‘l!h"l ﬂJ'-'IiIlE.t'l:I:l" ' '- _‘\-|_.- rk'i'i_ ._:..'.'.:-‘:' ok :

st 4

_A_l_.unrl modity or ropeal T I:._L'l"ll'h:“ Tiremrnests.

Tsss aryy Seourities, pant ooy pemea riglis to he issosd any Secorilics of vary o

Purchise, Tudeer oF Otk w5 FenrEanise b5 shans napll::a'L-]né]_udi.ue; Ty vy ad reduetion
ol apital, br-back ar redemplian af Beergitics, ennvarsiva of Socuritics from one alisy

Appoinl any: adicinistraren, limidaar, poovislonal liqudares, receo, mecolver and]
TERNOZET G edquivalent eflicen bo the Compang o fuke any step o dissaie ar wied up! L

| EEIJ Tegnsfer o7 censs o carry it all or B substantinl par ol any of the buginess of the
:I'..l:-rn-|1|-u-.|_|,- whether by wey gale of assels ar suons other arrngerient and wlthicr b n|

Tircarmis ury new suasidiary or acquirs or dispose ul any shaves of other Secaritic in
amy hody veeposads, et or other enlity o gujuirG Ay arerind interesl i any buainess

_-1|.||_-,|_-|.|.._1._.J.'-.':-I:E_.r:|:'_|||j5]'|, frirfemie, excteol, FLIE, feplaze or apply for wy malcrial Consent,

Commencement ol any (wew Dusiness not contematzled in flila Agresment (inchidiie

bBultes inta, wary the rerms of, waive n_.r- bt or elnim b, (s 1l C:u:umppr':.' iz
pasty) or berotnate (whars the Campeny i @ enaimatiog pary) this Agreement and/for

| Enrar fntey, vory the terms af ar (ermisnte my wAng venluse o Jartnership Arrangemant,

"'.r1|J-.|. wny applicatica or submiz amy business plac 1o amy person loe G purposcs of

Frer inio any sgreciment witl pry Sharetaider o sy of i Affiliates or vary, walve or

e

Fter it any capilal coutmltIents 2r Meur uny expeass incuding in relution Lo the
goltlag wp and implementation ol the Project oy the Compuey (“Frijeet Reloted

Z Wy any Tighils uttachod te sy class of the Seeurities.
Ch
sxoeeise nny discretion in relatiais b the ferme oF issos ol any Secarifics
=
't annther e u.mu|ldﬂ1||3ﬂ avd subdivisiom ol shiret,
e i ot ar fE ey
[ |'|:3|,'H_‘,|:.I: |:rt'r_1|: ‘ip:-..ﬁr_l Im‘:mul.‘a‘llj
Chrnge 15 axlstors. .
| Chnrpe tha sompany R200E,
&
L1:1:||:|a|.|.1.
9,
{ gitgpbe transsction or seres of [ransaclicas, rehated or nol
LiL
=
2. | Cicase ar make ey miserial @ Tecation fo the penetal nnkure ur ;.H]FIS of the Businzs:
e L BN
spplicuticas fog amy Comsents requined Lee entry o mmeh new business ).
14
. auy of the other Trunsueticn DiGuscids,
15 |E
L,
aecurlng additionnl prsabsiiile Toanes
-l' Fay nﬂ_',-'rl-.n'.l'_nrnllilt_l..]":l-.;a o bclrcﬁTBml',"T
3
anseisd the tonns of iy agreement with 2oy Sharzhalder or oey of sls A ltes,
13, Changs the finnncinl year ewd oc o aecsanting el ic3ss o pTBtt.il‘.'EB-
20,
| Expemses”)
1,

Wary any coltact with a tiird narly anlior enter o, terminate, movide o sanend oy |
contraet or teploce u1:|-'i:“i.l.|n"|'.‘l|.'l3..l't‘-'ﬂ'l..rl:|.ﬂ1d-\l'.. |

.} e



1 ? :..- . -:_. - T Aot i bt u P T :_:.u i '.!":.T‘-.":."'_' ™
e e e D e S T

o (Gruik, o yary the tems of, any power of altoiwy in respect of 2y transetion nr matlr
that i materlal to aoy hsiness.

21 Make any- clain, dischimer, susscader. alectiom of sonsent far Tax purpuses which is
maeral b the husaicss oF the Company.

24 ter il aily new borrewing facilily or issae my uen aese, bond o amilar debt]
srummest ar vary sha lenns of any guek foci finy wr latrmmerd. |

135, Bepay any indsatednos o edsem any loan nate, bond o st lar A insument nelons
the du dake (e such remmymenl oo edemticn,

X6, Caivar ey g.il-'urnn'_u: indemoily o wrreenre ar craste any Encnmbrancs Cancluding over
amy ssmecn or securilics of the Crmpany ],

7. Tmiour sy ibshlodicse, minke ny b oo sdvmee: o "

28, Frpags, vary thae terms aff smgagtzneat of or e it T ————r p?::i's::uu wh

| reports directly 1o the Board.

30, Fotahlih any supcranouation, profil shacing, deme: er inceative scheme fir employces
o wary the rerms of such a selsane,

3. |Com mence, izl oo softle [or oecler lolu by ormngemet for serlement af) obh
withdraw any Ulaims, Procssdimgs, Ltipation, arbilntion ot medistion procoedsizs

il. Engaps firrncial or legsl advisces (odher than in relazion to makers withln the parmad
copree af husingds).

i Ary recrpaniaaticn, merger, demereer, COrpaTIE resiructaring or nmalygamalion of el
Coapany with any clhee body compansts ar eclily.

— 1

Lk Apprave Uhe arauzl laneiz] stafemenis,

34 [Vilising any cash flows of the Company or tking of any new LisbiZirics, |

15, ApmAnt sy waiploves, '

i, Erler Lie. a-nend or lerminate &y Cardrmct, inesaction or amang=nend cg chliparion
with nny related paity,

3% Ulmilerake any mvesmenss by '.|I.E_EI:.IIL'|P;°IL'|}" im oihar ontitics, create o sel ap ;{HE
wantures, swasidiaried or fequire sy vonpany o busioess o enler immoany
struLgpic Tinascial aflinnes with a tid pary

1K. Chaige the Company's accownring tax pelicics, of chanpe of inilecmial 'i'.‘i'I'_E-'EI'I'llJInT_'ll'
pandibirs,

15, Acquine ary asscts {or sy inberssd LheeEn,

an, Wrils-ats, WATET T SELLEMEIL ufa?].l receivibles, loans and slvoncss, awvestmetts ar
imeemaries ar trensastions with relabed pariies,

11 Tizn am inaizal pablic offering, — f-m:t';;er ar amy indiscticn of smbepic ar financinl|
parlacrs

[42.  |Appointment or remeval of the dinectoes of the Compeny io or o its Eicerd ar wher the
nuncber of the directars, meluding by means of apaeintnent of mmy additional direczors.

| odher tham as contemplated under the Trazaetion Thouments

13, Thuke iy Uvesments by way of deposis, lns o subseiiption b equily shores,

dcbievitares amds ar wy ot securicies.
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