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SHAREHOLDERS AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED

(the Seller)

AND

ACME RENEWTECH PRIVATE LIMITED

(the Company)
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This SHARKHOLDERS ACREEMINT {the "Agreement™) iz niade on this 177 doy of June,
2024 ("Exeemtinn Dode™) iy and wmongs:

1.

3

ACME Cleantech Solmtinms Private Liibed, w cozpany validhy swisting onder the Acl
and heving i regisbered office at PlorWos 137, Seoler 44, Gurugran:, Havana — 22001,
India ilerzinafter refermed w s the *Seller”, whch cipeeasion shll, onless i be mpugnal
itk contesl of mcankg hersf, be deemed do include i swecasos and peamitied
T B

ACME Wenewlech Private Lienited, n eompany vidlidly excsting andor the actnrd kavmg
it rezistered 2foe ol Pl Mo, 1520 Scor 4, Gumpram, Hurvane — 122 000, Judin
{lssehaler efeued to ns he “Company™, which expresion shall, onlees repognamt t0 Lhe
meninirs mr crmbext tharen ], bedeemed o iwclide e succeasars and parmited ussignz); apd

AUME Solay Holdings Private Limited, 2 company validby existing uader the Companies
Act, 2013 and baving s negistosed offics at Plor We. |52, Seclr 44, Guragram, Hacepna
— 122 G4, [ndia (herainnfler retemmed o as the “Parchaser’, which expression shall, unlogs
repugmank b the ornizng of cootext fheresf, he deemmed o include iz Ales, suecessars
awd pcn:'n'h'-nd AARIEIIY,

The Carnpany, tie Sellee and the Purchaser rrs hereinnfter irbvilual by ofizsed to s o “Farty™ anc
colleerively az fhe "Porties”. The Seller 2nd the Puschasor me hereinnt=r indiviloally pafred to
as i “Hhwrehablec” aid collestvedy 22 the “Shorehalilers™,

WHEREAS:

(A%

(B

(1

A of fhe Txecition Dhte, the awluised alase capies] of rhe Compamy is 10 10,00.800
{lndian Kupees Ten TLokh) ermpriced of 100000 (Uno Lakl) Equity Shanes (oefieoed
Febeos ol TR 1 [incliom Kupees Lend cach of the Compans. The issued, subscribed and
paid up share cegiml of the Campeny & TR 1,00.080 (Todisn Bupees One [ nlh), divided
it [0 T Uhousacd) Eqoiny Shaves of IR I8 CTodian Rupees Teo) cach, Tolly paid
ug,

Uhe Contpacy hes been ineorpreated by the Sellee, to dovelop ard sstup o salar
photeenltaic praver preject having 2i afpsesnme cnpacity of 300 MW O Froject) pursams
iz the beshee of awered dnked Tomiczry 11, 205 mzud by TR Limited Eemirng nelecanee
ranrmher PO EACE 0 ES- 2y bl RO BT 0 A0,

A al the Tececution Data, e Partles fnve 2lso enfered inin 2 share purclsse aorecment
(“BPA™) pursannt to which the Porchaser b2 ageeed 1o scqoie from the Seller and e
Seller has agreed sl oo Puschases, cennin Shires inche Comspany which constitite
4084 (ot nine per csnt) of the Share Capital of s Cowpoany, M the manear gy i it
aooardanee wills e torms speeified o the 3PA,

The Porties have now codeosd fco this Agresment, ta resied e fter e sights ned
abligations of the Parfies nnd rghis and obligatioos of the Sharshaldens in nelation te the
Croenpany, which shall superseds in antirery, ooy prior asrengentont (written or oral}
bedwcen aoy 2f rhe Prrties relatmg o this subiect meticr lesef

MUY, THEREPORE, in coopiderstion of the motisl covtiants, agrespents, reprossntadive,
wormmii=s amd indemailies sel forth i tbiz Apreerent, ond for olker good aid valunkie
conssdesation, the sufficiency of whizh & herefy ncknowledgod by the Farties, the Partivs herely
ngree a5 fallrws: ;



DEFINITIONS AND INTERFRETATION
Trefinktionz

In this Apreement, except where the context otherwise requires: (i) cepitalised tenms
dafimed by inchazion in quotetions anddor pacssthesiz have the meanings so ascribed; (i)
capitalised terma nsed but ool defined in dhis Agrecmcnt, shall have the meming a5
nssizned losuch iznns under the SPA; and (iii) the Talimaing woeds and exprossions sholl
knve the lollowing meanlngs:

“Act” shall mcan the Companies Act, 2003 und the rales framod thereunder, as mny be
pmended froam Gme Lo Lime.

“ Affllate™ shall mezn, in relation fo nmy Person: {a) as regacds oy parmership {(whether
litmited v unlimited), proprictorship, Hindy undivided Munily, tenat, association, mited or
nlirnides] Babiley coonpany, cosporation, or sny athber Persos {whether incorporazed or noi,
ar of whatever type or mulury, wherever situated), sy such pasinecship, proprictorship,
Hindu wodivided fomdily, trosy  asseciation, limited or solimifed labiliy coopany,
corpoeation, or ay other Perion which Contrels, iz Controlled by, or is uniber the commaon
C'ontrel with thar Person; andfor (b) inclubes, as regands a natred person, 8 Relative of such
Pepzoin,

“Agrecment” shall mean fhis sharehobdors agrocment md bl annewores, schedulos,
gxhitits and instruments, if amy, supplemental e or amending, modifying or confirming
this nxreement from tiree 1ot

# Apphicable Law™ shall menn any statute, luow, regalation, sedinonee, vironlnr, mule, deceee,
natificiation, rule of commen law, order, bye-law, Conzent, directive, judpment, prdeline,
resjuirenest or other govermenial restriction, or any similar form of decizion of, or
determinatiom by, uray interprciaton, polbicy o admintsiratioe, having the fores of law of
any of the foresping, by any Govermmental Authority having jurisdiction over Ui matter
i question. whether in effect as of the Execution Date of therenfien

“Board™ shall mesm the hoard of dircetars of the Compnny,

“Business Doy shall mean a day on which scheduled comincreial banks are opsn for
busimess in amad Coragram, Flarvana.

“Cull Option™ shall kave the meaning pserbed o such term in Clavss £.3.0.

“Call Option Notice™ shnll kave the meaning ascribed 10 soch feem in Cliase 43,3

“Call Orptivn Price” shall bave the meaning aseribed tn such berm m Clause 4.3.3.

“all Opion Trigger Dvent™ sholl have the menning aseribed W such terol in Clayse 4.3.1-
“Claicpecsen™ shall have the meinmag ascoibed 0 s0ca tan in Clouse 3.2,

“Charter Tocumenis”™ shall gean the amicles of assecinhion and e womorandom of
association of the Company, ps amended ffotn lne 1o time.

“Claim™ means mmy clainy, coanter claim, ootics, demnnd, dispeta, acticsr, - sndfor
procecdings [ncheding nny Hiigdaom), : .
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“CON" shall have lbe neaniog assigned o such feam woder (he Fower Purchase
Agreeinieii.

s anfidentiul Information” shall have the muaniag ascribed s suchivan e Claass 3.1,

laneents™ shall mem sl approvals, comsants, exemplicos, Licenses, permils, clerances,
certificativas, no-ohjoetion cerlificeies, fillngs, mpismations, conccasions, rarifications,
waivers, notices ar other suwhorizasions issued ar regquired from, Ty oc with any Feeson,
including scheduled banks ard finwncial etintions anbivr Govesmuentad Authority uode
av pmrsannt ta the Agplicable Law or any Conlract, netading the Fuwer Purchinss
gL,

“Comtrnet” with respect 10 8 Permon, shall mean any npresment, coatracl oblpgarian,
pramise,  uodermking, sukcontrsct, logse, understancing, ostivment, note, warranty,
inmmmnce palicy, beacfit plan o legnlly dinding commitment ar imderiaking of mmy notun
[whether wiitten or oral ar express or Douplied) eniered inta by such Peraon

"Crmdral™  inclediag with correlasive muaitlise, the rerms “Centrobliog™, “Contenolled by™
“or ander commn Cinlral™ with respast e any Persi, shall bave the sume mewitinz as
st oot in e Acl 85 may be nmenced Troen 1Lne 1o time.

“Cowyversion Right” shall bave e menning us aseribed 10 00 in Cloee 54 L
“{ure Pesiod™ shill have the meanzag &3 ascribed ta il in Claase LL2,
"MheEnmbt Matice™ shall Lave the meanmg s ascelbed fo it i Clawese D11
“IMapuie” ghall hove the meaig &5 asaribed w it Clanse 12.2(2%

“Pigtributable Cash Fras™ shall mean all cash flaws of the Company after mecting
pryment abligativns I regpect of she Project aod dibe servieng ablizalions o solation to
any funddiyg providsd by e Fradciag Parizs.

"Fncembrance” dhall e ony encunbrzace inchiding withou lnitation any e,
dubenture, mortpnae, pledge, larpe (fixed or foatmg), by pethecasion, Tien, deposit Ly way
e serurity, bill of ale, aptiom or right el pre-gmption, it b acgure, dght of s refiasal,
tighit of first offer o similar sight, sssignment by way of sspUlity o7 mesl aomangances for
the purpase of providing sseusity ar ether sconrity interest of any kind {ineluding pay
reremdion arrangensent), sy ferter on she right of the Seller {nlang with ils pouinzesy
ranser the fuiltitle of the Sale Shares, boneficial gwmenskip (ieluding wsifrust anc sinLar
entitlemerts), public rlght, ermmen right Gasoment, mmy provisional o coecbiomal
aitschment and any afher drect ntersss Aeld b any thind party, o ofher sncambrac: of
amy Kind, ar 2 Coileast to give ar tefrain o piving smy af the foregding, incluing acy
rostricaian impased untber the Agplicabis Laws oe Contract, snd the ferm ' Encumber™ shall
te comsried wecordingly,

SR feetive Thate” shadl navc the meapinge as aserieed w0t o Clanss 3.1,
“Egaity Cligng Trioper" shall mesn e carlier of
(a3 the wxpicy of the PPA Lack-in Meciad; and

[k} grand of approvnl by MTPC Lindied 2o wsive dhe necureiocit for the Reller Lo
maintin 315 (30 one per 2=at] sharsholding during the subsisencs of e PEA
Luock-i: Fertad, M L M e

T 1 e
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“Fuliy Bhares” shall mean fully paid up equity sharca of the Company having o par viloe
af INIE 10 {bislian Rupess Ten) each-with 1 Ceme) vole per Equity Ehare

“Financing Documents™ shill mesm el desds aod agrocneats (ineluding hist net Tinited
i Joan agroemeont, seeurity trustes ngreement, undortakings and security documents) 1o be
emteral dmie Ty e Company with the Finoneing Parly(ies) in respect of the financial
prabsmnee extenibed i the Company or its Affilistes by such relevanl Financing Perty.

“Financiny Parties” shall mean sny banks or Mool institadions or any other Person whio
lws extended fianncinl assirtance to e Company o its AT Hies,

“Flrat Closieg Date” shall hove the mennmg ascribed o the torm "Clozing Pate’ under e
EPA,

“Fully Tilated Basis™ shall mesn thud the caleslation shoald be made assming that afl
paarstanding options, warrants and other Seearities coavertible into or exancisnbis for Fyuily
Shires: fwhethar or w0t Ty theie term then eormently convertible, cxorcizable], bove been so
comverted or exercised.

“Grwvernmentsl Aothorky” shall mesn [(A) cenirul, state, city, municipal or local
pevernmenl, gevenvnental autheeine or palitien] sabdivision tensef having or purportiog
to hanve jurisdiction; or ([ any agensy or instrumentality of wny of the authoritics roferrsd
to (A} nhove; or (O3 wny regulstory of administrotive awthontly, body of other
orcanizaticn having or purporting e have jurisdiction, to the exleni that the tules,
repularicns, standards, requirements, procedunss or aedees of such nuothority, body or otlar
organbzatica lave the force of Applicable Law; ar (I3 any court or tribunel having
furisdiation over the Partics, oc {E) NTPC Limited under the FI'A.

“Lbcenses” shall mean oll consents, npprovabs, Beenses, orders, clearamees, nuthorizulions,
repistrticas, qualifications or deolasaticos,

“Pypson” shill mean any pessor (including & patural peeson), Uist Hindu vodivided
faraiky, tirm. frade wniom, corporcdan, Govemnmental Authonfy, stale or ageocy of a ste
of any assnciation o pertnesship (whether or not faviog separote legel personalily) of two
ot mized Gl the forcgaing,

“Prwer Porchose Agresnent” andfor "PPA™ menns lhe power purchase agreement to he
eritered inte by Uhe Compoey with WTPC Limited in respest of the Project

SPPA Lackein Period” shall mean e Jock-m peaod as speciied ander the FPA.
TPraject” shall have the meaning meoribed b il i Recital B of tis Agresmeni

“Profeet Funding Costs® <huli have the meoing ns ascribed o il in Cluse 3401
“Prurchicer Delaull Tutimatbon™ skall have the meaning ad ascribed 1o i in Clavse 10,2
“Purchaver Default Cure Poriod” shull kave the meaning as ascribad toi1 in Chwse 1001,
“Parchascr Tdentified Prefuoli™ shall haye fls mcaniog as ascribed o 1t 0 Clause LBZ,
“Porebaser Nominee Director™ shall liove the meaning as wsoribed o it in Clase 3 2,

et Oiplion” shall have the meaning as iserihed i in Clawse 44,1,



“pyt Opron Trigger Bvend” shall bave the mezning os escribed o 8 e Clage: 42,1,
“Pul Opthon Motiee™ shnll hive the meaning ag azoribed e dtin Clauss 4.4.2,

Pt Opiiom Price™ shal! lave the messing == ascribed Lo i Clavse 4,425,
“Relahee” shnll hnve the mesning srovided Gar sich tarm in Section 2077} of the At
“Tleserved Matters" shall bree e memming weasezibad (o dn i Claiee 3520,

“Eale Shores’ sholl meen colleclyely Sale Shinres T and Side Shares 1L

“Babe Shares T means 4500 {tour theasand aene bundred) Bapeity Shares of e Company
representing 454 {lorly mine poseent) of the Shers Copital ol the Company,

“Sale Shaves TF means 5,100 (1 ve oedand one hendred) Tyuity Shares o e Compamy
repredenting 51% (Ofty one pereent) af tre Share Capital of the Company ond uny sl
Seoyritios held by tha Seller b e Coppany o the Secrad {Mlosmg et or the doke o ke
Clall Optian Motles, ahichever is enrlier

"Second Closing'™ shal | mcan conplation of ail actinas coatsnplaled cader Clase 43 ar
Clause 5.4 0f this Apresment far the sals and Tranafer of pll of the Sule Sbares I Ly the
Seller v lhe Purchuser, whether pursiant 1o exercise al'a Cadl Optiare oo Pt Cpfion (25 the
eand iy bed it neeordonos with the terms coatetnalated under this Agreement

“Secand Closing Bute” shall mezn che dnte of sicsuimicatian of Seeond Cosing.

“Lerurliis shall mean e Sqeity Slases; compuisarily converbble debcanes and auch
ather securitic’nstiumenss as may he (sl by e Company, isciodicg, without
Timitntion, debentures, bands, Jeans, warrants, apdions, depasitary soiipts; debd sepLTitivs,
lown sbaele petes, eobvertihle incTuments, secerltice oe cortficnres

"Buller Event of Delauli mezns o brerch by the Selior of the femus of this Agreemeot ar
any Tranznetics Daommend or sosumencs of 4 Seller Inzolvency Trenl.

"Sefler losolvency Eveut” io relntion 1o the Seller, owems any of e follmsing:
() it i anwhle bo or admits inshiliny o pay s debls & ey fall dos;

(b it wuspends, making payments so ony of ils debts or, bef resson of actual or
anficipeted finmcinl difficellics, starts npepotistions with owe or mow of it
lmarcial credltors witlya v so rescheduling auy of i ndebtedress (ather han
n aobvent repTEInizaban g selveat reecheduling S restrocluning of ks debt);

{c) i a3 meeting of ds shareholdes, direcrars or ofher affivers & ccawened for the
purpede of considering any resslusian fos, o pelbea for of to fle dogements wilh
Tt o7 £ny Tegistrar for, s corporats ipsalvency resalution process, liquidagen,
windipg-up. séatipigarion ar dissalution ar i€ ay such resoluion i sl

iy a marmoriumn b3 declared vndsr tow morespect of any of ite mdshiedness (i &
mcantnrivm aceurs, te emding of the morstorivm shall aul reacdy aoy Seller
inselvency Event saused by that moratorion);

et uny corporabe action, lemal procesdings or othie procedure or stop is taken in
pelation ta any of the Seller, ils divectars of By ifs finmmeial oreditars, Weclation fo;

B 14 4



1.2

(i) thie suspension of puvments, & mogatorium in respect of any indehtedness,
winding-up, dizsolution, administration (whether out of court or otherwise)
n¢ reenrganization (by way of voluntary amunpement, schome of
arangement or cllserwize);

{ii) any arrangement by the Seller with its financial ereditors of 2 ro-
nrganisation or a rescheduling / restricting of ils debr;

{iiiy  the appointment of o lguidator, trustes in bankrupley, receiver,
administretor, administrative roceiver, compulsory manager or olher
similar officer in respect of the Person or any of its assels (in each case
whesher out of court or ofherwise), ar

{iv)  enforcement of any scourity over all or a substantial portion of assets of
the Seller by ¢ financial creditor attaching or teking possession of, or
distress, execution, sequestration or other process being levied or enforced
upan or sucd agains, all or substantially all of thoss assets,

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

“Shareholder(s)” means a duly registered holder of the Equily Shares of the Company,
frovm time to time.

“Shareholder Quorom™ shall have the megning as ascribed to it in Clanse 3.8,
“SPA™ shull heve the meaning ag ascribed to it in Recial C.
“Specilled Tnstruments™ shall huve the meaning a8 ascribed to 11 m Classe 34,1,

“Specificd Tnstruments Subscription Amoant™ shall have the meaning as sscrived to it
in Clanse 34,1,

“Pax™ or “Taxation” shall mean all forms of direct snd inditect taxetion and all related
penalties and intcrest applicable in the Republic of India.

“Tunation Anthority” of “Tax Authority” shall mean any Governmental Authority
comperent oo impose Taxation in the Republic of India

“Terms of Lhe Specified Instruments™ shell have the meaning as ascribed 1o it in Clause
AL

“Tranche” shull have the meaning as ascnbed 10 00 in Clausc JALl,

“Tranche 11 Purchase Consideration™ shall mean INIU 51,000 {Indian Rupees Fifly-Cne
Thousand),

“Transaction Document” shall mean enllectively, (his Agreement and the SPA enterad
inta between the Partics,

“Tranafer” shall mean to directly or indirectly sell, ransfer, dispose of, assign, Eogumher,
plice i trust (voting or otherwise), exchange, pift or transfer by operation of Applicabls
Laws ar in any other way whether voluntarily or not.

Interpretation

{a) In this Apresment, nhless the contexd reguires otherwise:



(1

i)

(i)

(iv)

(v}

{wi}

(it

(wiii)

(i)

()

{xi)

i)

(1)

refercnce to an individual wha iz a sharcholier (nclodes his exsculors,
administraturs anid perional representatives, Tn the event of fFansmission
of the Equity Sharss of an individual who iz a shareholder, the Person to
whom such Fquity Shanes wre transmitied shall also be desmed (o he bound
by the ferms and condifions of thiz Apgresment,

ary Teference to S writhg” or “wrillen” means any methed of reprodiscing
words in 2 legibls and won-transtory form {excloding, unless atherwise
sigfed herain, g-nuail);

referenues o “includs™ or “including™ arc to be consirucd without
lirmitation;

whiers 1 wider constriction is possible, the words “ether™ and "atheradee”
ahnll ot e constraed sivedenm generis with any foregeing, words;

reférences to 2 Party's represemistives shall be to its duly awthorized
offfeers, emplovess, kgl or other professionnl advisers, sub-controclors,
mgents, attomeys md other duly sutharized representatives;

where & word or phrase Is defined. other parts of speech and grammatical
foems of that wors or phrase shall have the corresponding meanings

the fahle of contents, headings, subheadings, filles, sultitles w0 clauses,
sub-clauses, sestios and paragraphs are inserted for convenience and
information anly and do net affect the consirection or imeerpretution of this
Apresment;

the terms “herend”, “terein®, “hereby™, “hereto™ and derivative or similar
words refer 10 this entice Aprosment or speeified Clauses of this
Apresmment, as tie case mey be;

noless the comzxt othorwise requires, words in the singular mehde the
plursl and vice werse and o reference to any gender incfudes all other
peinlers;

references to Cluses. Parngrophs and Schedules are to clauses o
paragraphs of, 1od scheslules to, this Agveement. The Schedules form part
af this Agreement,

reference to any kepisation o law or to any provision thereof shall include
references 1o any sech law and any smendments, supplements, re-
pnactments or resdifcations therste made from dime 1o time, and any
reference 1o fhe sttutory provision shall include omy subordinate
lepislation made from time to time wnder that provision:

ruelbrence o ANy sorract of ppresment or to any provision thereod shll
include referenz e to any suth cootract or agreemend and =ny smendments,
aupplements, re-coagimests or moditications theredo made from tims 1o
time;

any payments to be misde iy 8 Party pursuant o the provisions of this
Agreement ta nuy ofher Party must be in immediately avatlable cleared
tunds; .

T
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2.1

2.2

23

1.4

31

3.2

fxiv)  any approval andfor consent fo be granied by a Parry under this Apgreemeit
shall be deamed to menn sn approval andfor consent in writing:

{xv]  Ume is of the cssence in the performance of the Perfies’ respoctive
obligations. If any time period specified herein is extended, such exteaded
time shall alsa be of the essence, Tn relation to peyment obligations of the
Parfics, whenever payment is 1 be made or ey cdion is o be tzken under
this Apresmenl on a day other than g Business Day, such payment shall be
made or nction shall be taken an the Business ey immcdintely suceeeding
such Bnziness Tay;

(evi)  amy reference toa day. month or vear i redeviol (o a day, month or vear il
prcordance with the Gregorian culendir, unless otherwise specified in this
Ajgrreement;

favi)  in the absence of a definition bemy provided for a torm, wend or phiase
wsed in this Agrcement. no sreaning shall be assipned o such term, word
or pluase which derogeles or detrsets from, the intenl of tkls Agreement
and the intent of the Furliss, In any manner; and

{awiil) the words "directly or indirectly™ moan directly, or indirectly through one
ar mare mtermedinny Parsons, eor through coniractual or other legal
arrangements, and “direct ar indirecs” shall have (v eosrelathe meanings,

i Mo provizien of this Apresment shall be interpreted mn [nvoe of or against umy
Paity by renscm of e extent to which such Party or its counsel participated in the
drafiing hersaf

EFFECTIVE DATE

Thiz Apreement shall come ino effect on and from the First Closing Date (Elfective
Date”™) und shull remain in foree il tenninated In sccordance with the provisions of
Clause 10, save snd except Clanses 1 {Definitioes and Interpretation), 2 (Lfective Date],
4.1 (Lock-ing, 5 (Comfidenriality, 6 (Nowlees), 7 (Representations and Worranties}, 9
{Assignment), 10 (Terminarion), 12 {Goveeaing Low and Dispae Kisolutlor), and 1]
{Miseefantons), which shell come into effect on the Execution Thale,

The capitel structure of (e Company as of the Execolion Tiale is as sct out in Part & of
Schedule 1.

The capital strocture of the Company ag of the First Chosing Date iz 28 sct oul in Part B ot
Behedule 1.

The capitul structure of the Company 2 of the Second Closing Daie Is a5 set oul in Part C
of Selhedule 1,

MANAGTIMENT OF THE COMPPANY
Powers of the Board

The Tooard shail he responsible for the mmmagement, supervision, direction and control of
the Corepany. The Board shull present only such matters (o the Sharcholders for theis
comsideration as are required Lo be su presented under the Act, 3

Composition g s P
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1a)

()

{c)
[d}

=

i

Cm and from Che First Closing Dok, the Purckaser shall bove the right Lo nontinate
all of the directors on the Boand (“Parcheser Raidnee Dircchors™),

In the eveat the Company is required uder the Applicnble Law 0 appoiot
independent divector(g}, the Board compesdtion shall be madified for appeutncar
of such independent ditecton’s) who shall be Sdentificd by tbe Doned lesis
recommendaticmds) froen the Purchnser, #uch sedependent girectors shull bz
appointed on the Brard in accordanee with the Applicahle Laws, Provided that, on
anl e the First Closing Dig, the Porchaser's Nomines Dinsclers shall, at all
trmies, eonatitute the majority of the Board and if required, the st of the Bood
aleall b frenseend 1 give offcet to this provision,

The directess shall not be reguired o hold ay quatification shires.

The right to nominete n directer for appoinmert sunfired on a Shareholder arcler
fhis Clame 1.2 ghall inclhsde the right of tha: Sharehabiler (0 ranove st any Gims
from nifice such person neminated by that Sharcholder s aalizector and the gkt
of thit Shorehelder at amy time and Fromm time o time to determ ing the pesicd during
which such persom shall hold the office of dirscior,

The “ellir sprees and undernkes 1o vode ifs eoepeetive Securities and Wi all such
ather gefion ae pecessany fo couse the divclar(s) nominated by the Furchaser in
gecarinnee with this Clause 32 to be gppointed Lo the Board,

A tirector may anly be remgves) by the Sharcholder who spprinted T ar her
wnder Cluuse 1.2 and no Sharcholder may exercise any vode or ol her power to
ramave o director nomninated by enother Sharebiolder, other than where w director
ia, or hecomes, ineligible 1 b director under any Applicabie Laa,

Chairperson

Oin and from the First Closing Date, the chaliperson of the Bonrd shall be cleeted from
pmengst amy of the Pierchaser's Nomines Directos (CChalrperson™),

Cuoruns far Board Mevtings

{a

L3

Subject fo Applicablc Laws, the quorum for & meeting of the direcions iz the
prosence of Bt Jeast 2 {we) directovs.

For the purpoges of determining whether 8 quanam is present, u allermte director
or a direster represeited by proxy whn is preseit 2t the meeting i to be countod a5
g director for esch dircetor on whose behull the alternate or prosyholder is
attending she mesting,

If o quuarum 45 nod present ar 8 Boord meeting within 34 (thiry) rmimaztes o the timie
appainted For the st of the medting, the meeting will be adjcumed o the same
fime and ploce on the sane day in the followdng week. The quosm for aiy
adjoarncd meesing shall be at least 2 {two) direstors, of which one musl be a
Purchase s Momines Director,

Voting Rights and Bowrd Decisions

ial

Tuch director ia cntitled to 1 {ome] vote o a Beard pesolution. In the event thot an
el number of vites is east for and agwingt any. Board resolution, thon the
Chairperson of {he Braed ahall heve 8 costing vole. \

e - [} et e
[
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Suhject b Dlise 5.8 aod Applicable Taws, all resolulions af w Beard mesting
fwhother taken o 2 Boord mesting or by way of ciroulnr resolucion) must bo
decided by n majesite ol vobcs caar by the direcrors present in (e mesling,

Subjeer 13 Clanse 36 anl Applicable Laws, 1he directors may poss 2 resululive
vapahie of being passed by civeolation nrcer the Acl, wilbeat 5 mexing of the
directars heing held, m accordance witl dic . Act Aoy resolution of the Boerd
pessad by cleculation tn peeordanes with this Clausa 3.5 shall be valid snd effzchzl
gz if it had beom o decision ke al o Beard meeting,

Subjest 1o cunplismee with the Applicanle Law. the dircetors sholl b entithed G
F;arﬁcipqtg in meelings al' 1 Beraed ]::,' vidze conferencing or e audia-wizanl
eleans g5 ey be penrissible in accontmee with the Act, The Compony akall
entre tha such dinecior 15 sle 1o atiend the meeticg af e Boand tlrsugh viden
confercacing  for  nmy ather  permissiblk  meap:  of | eorfemporamecus
commnnication’s in Lhe mapnce penizd wnder the Applicable Lawes.

Heserved Marters

[al

il

(el

Mo sxtioo sholl be mben by the Conpady (iwchsding the Bonnd, i commiiloos,
Charehadlers ol the Cempany), nnd the Company andedzkes teat in akall nos ake
s action [inctuding parsuant o resatution of the Board, it commiliees ur Ll
Shareteedens), whither diceetly or indirectly, in respoul ol gy of e norfters se1
zirt in Sehednle 2 (“Reserved Matlecd'™) withour the prior wrilten approvad ol any
peie ol e Morehaser's Mostines Directars anddar the Porchoses.

The approval regquired by Uis Clause 1,6 5 in addition o any reololion reguived
[ this prosass undes any Applicable Law.

roathing somamed berela sholl be constroed in ury murmer whalsocver s implying
au nppreavnl o any Reservel Maller, unless apeeifically stred ay savh, in writing.
Mece inaclicnr ar & delay I exernise af approval righ? by fhe Forchasss or the
Prrchaser's Mrmines Dirctor shall oot e canstrued nrapproval o faeour of soch
Reserewd Mattcr, and the same shell 20 all Emes (undess sn cxpress confrury
intentian is stated by the Purchasce s woiting) be consmued as o denial of saeh
|t rved Matior.

[HELETEL]

Doaram fur freneral Meelicnps

The: aqpagrum far nny meeting ol the Skarcholdzrs sanll be in accordunce with tw Act,
provided (hal ab least | {2o0) dely mebored represerative of the Percheser 2l be
hepirming, of the meeting urd tbroaghoat e duration of sach meeting, shall ke preasnr for
the yaceam L beonc: CEhavchslder Qneamim™),

Vating il Decisivi-kisking Powers ot Cenerol Meslings

)

Tnch Bauity dhare shall have ae wote oed there sholl he na disprapesionatd voting
cights fu regpees of the Goawity Shares. o and (oo the First Clesing Dube, ms
eselulion shll b passed moany meting of Shorebebders without the aficmntive
viote of ar [erar | faned duly autharised eproscivatiyg of fhe Porchnssr,

[he Scller shall cot prant aoy prosy o enter inlo or agree G e bound Ty ary -
sharehakder apreemenl o seclas arsngements of ary kind {inclsding any

L . 1=
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arrangement of ameement with respect to the acquisition, disposition or voting of
any Bqoity Shares) with any Perssn {including sny Person thar becomes a
sharahelier lereafter) withowt the pricr consent in witting of the Purchaser.

{ch ‘[N Partics apree that eech resnlution proposed to be presented for appeoval of the
Sharcholders 6t 8 geonersl mesting shall be agproved by the Boasd prioe to
presemintiom of such rosclution tor Shoreholders” spproval.

Buard Committess

O and from the First Closing 1abe, sied from time fo me; the Board may deleprie 1w
comimitices of the Boerd, such powers aad forctions as mny be detevnined by the Boasd
{in accordance with the provissms of the Act), The Board shall be roesponsible for
tormulating commillees of the Board in secondonce with the Aet

1 and fram the First Closing Date, any cemmitee of the Rourd shall peccsaarily newd fo
conprise of the Purchaser Nominze Direclors, attending as members. Unles apreed in
wrifing by the Partics or otherwise reguirerd umdir the Act, all provisioms of this Agreement
reluting to the Fuard, and ils mestings shall, s (e a5 may be relevaar, be apalical:le to the
comminees of the Deerd and s ineztings.

Fuiure Fouding Obligations

() The fimding requirerments of e Comnpany shall be met through Ssuancs of ey,
preference shores, comveriible instruments, debentures of loans o such other
instrimcnt &5 may be requited by any Financing Pories or as the Howrd may deem
Pt in s sele discretion. Worwithstimiding anvthing contained inthis Agresincnt, the
Purties henchy ageee and ackoowledge that the Seller shall not be obligaed fo
provide any linses’ fupding (in any mamner whatsoover, meluding without
limitation by way of providing any ondermking, ele.) Wotbe Comproy, other than
prearion of Encumbrense on any Scouritics held by it in the Company in favour of
nny Flismiscing Parties, o customary leoins.

(b Ez:h of the Shareholders acknowledpes thet the Company should be adeguately
Minded to bear the day Lo doy opesational cuoenses of the Company.

fch Aodditican] Fending requircments of the Company shall be met m thy tallowing
HENNET

[il In {he (7t istance, the Compony may avail of exvzimn] finprcing o e
Finansing Partics on the basis of the lwrms aud conditions ns may be
approved by the Baeend.

(ii] Ihe Purchaser aprecs and imdertakes that the Porchaser shall Tullll the
il Heread Tunding requirements of the Company by wey of subscriplion to
the Specified Tnstruments in secordance with Clause 24 below and in
acoordance wilh fhe 'PA

{iii}  The Shareholdess and the Bonrd, in scoondavee with the powers availeble
i them, shall authorize the Company te borrow funds, cooame seourily over
its nssats or ohtun credit facilitics o temms of the Act andior Applicshle
Laws, g5 may be necessary 1o implement and opecste the Praject, The
Purchzzer shall, in the Al instases, pledae the Securities Beld by i
(eeluding the Specified Instrments, if any) s collieral e SECUTT SNy

r ] - e,
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finoneing thar may be ohiamed by the Company purseant 1 his Clause
313y (Futrre Fiding CHfigasiun.

{¥)  Inthe event any sddditional Secorities (ather thin the Securities plodaed by
the Purcheser] are requinsd by the leadoes to be pledped as colinteral, the
Soller shall create & pledge over such wlditional Securities. Subjecd
Clause 3.14a), eoch Party hereby agrees and uiderakes to use oll
endeavours (inelndiog execating eny document or pesfonning any act)
with Tespect by meeting the frtare funding obligmiens conternglated under
this Cliose 371 (&) (Fadwre Fuwag Obfipations) includicg such
cooperstion with the Fmanemeg, Marties a3 inay be regquired for meeting the
futnre fusding obligniions noder this Close.

Relnted Party Transaclions

Fach of the Shareholdors a_m'u:lwl.cdg_:: that the Purchiser slall have the avernil
:':a.pl_'m,slbjj:ll:.- for the mplementation of the Projecs and, for this purpese, may e joto
teanzactions with jroap enlities of the Porehaser. The Sharebolders ngree nnd conlinn diat
they shall take il steps as the shanshokders of the Company and throvgh the nespoclive
directors nominated By them to give effect to fhe bansactions contemplated under such
conlracts and transsctions, which the Sharehobiders scknowlodge are in the best interesd of
the Compary.

Dbligations of the Purchaser

()

(B

(a}

©m and fram the Fira Closing Date, the Purchaser (irongh the Company] shall be
solely  responsinle  for the  overadl  development,  implementation  and
commiszioning of the Praject which-shall inter alia include the following:

{i geguisition of the Lmd for die dewclopment of the Projec;

(i exacation of Projoct related ngpreements, including the Power Purchase
Agreement and the wansmission agreement nod yomplianes with e wms
thereot;

(i paying the relevant foes, providimg relevnt bank goacantees and other
phlpatiueg as ser out and in accordnnoee with the hid docurments {in respeat
of the 'reject) aned take all actions (incloding withoul |imitatiod, naking
ponmeptivity application, registration with the melevamt Governmeat
Avthodity), which are reguited Lo be dong as per the bid dogyments andfor
FPA;

(iv)  achicving finuncinl elosore in relation o the Project;

{¥]  wchisving COD foe the Project and operaticn 2wl mzinienance of the
Projest,
The Sebler ghall provide all necessory support nnd coopesstion to the Porchaser,

inclucling but not limited o, to approve and pass sech resolutions which may be
required for the Purchser w fulfilling fts aforcsald oblipntions,

Distritrulions and Ecopomie Benefit

Each of the Sharcholders pgree and conlivn har from the Effecnve Date al
TDratribarahle Cash Flows of the Compuny shal! subjept to eny requirements ander

-
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the Tinanciog Documenrs, he aifised io privniy 100 () poy soupon s 41 other
amauniz payalde I reapece of the Bpeabied instrumerss: ar (2 Lo fined A fEi R a
ol e Favelinser chraugh umsesooed leans or any olier meeg in seenrdance with
Applicahis Taw and any loart dasmments, In dre ot fhat there is any suepiis
Trist=Sutakle Cash Flona availohle afer ulilization ns per {7 and (i) ebove, the
wame may e digribused to the Starchelders i he wvent (hat the Floanl
meemenends sch didribations, Such dividend disribilice shall he undsstaba
pursuant frthe cdaption by e Crigpeny of o dividend pilkay tothis effect.

(] ‘Lhe Paities hersby apres amd coulirm far sach Tarly shill bave the right Lo sel off
rray imdisputed mnombs G by the other Tarty 10/ agninat zmy amoucils aoved
by such Pary W il reher Party mo oo of rhe Tracsacive Docieents. m
campliues with Apalicnhbe Laws.

TRSTIANCTE AND ALL VUM ENT OF SPECIFLED INSTRTMENTS

Sohject i Claus: A5 bk and noowitsladiag amything Lo Caa conlmny ace-aut in dis
Apresmmenl e Paetlzs berehy ngres 2zed ek omaledge that pasl the Fiffective Dule, Ui
Coampgy ghall, as and wiwe Lxee (3 ooy nequirsment for Sinding of the wasta for
develrpmant ané seting up of the Praject O"Project Fanding Corts”), fsses snd nlles o
rhe Tarchaser, aind Uwe Popchnrer shell subseribe t, oo one or mare mches OV eanche™,
ocplbonzlly vunsgeribbe dehenmmes andlr codipiisarity eomvriibls Cefrnres zandfos any
wilier cepertible insrments as saapiable b the Fimnchy Paties wnd the Purchiser
{*Specified Tnstrumests™ fic an nmeant which 3= wquivalent oo the Prajecl Fooding, Costs
cratemplated o ke met for such corespunding, Tranche ("Specilisd fuatromeots
Subscriplivn Amnont"), The terns of bsiawe of such Specifivd Insrownents shall be
awTuals npreed hetaeen fhe. Cempany and the Pumchaser (o #ising) [MTecms af the
Specificd Tnstronsents™, sobleet for GF suck wose {30 all fimes] noccoling e
undemandicg seleil m Clivise 34 2 bebow; awd () w3 ferms beine e aliarce with
trvs Fimancing Dhacuanenia,

Tt is hergdy apeved thit 2 amy time past the aocovence of an Equity Clazing Trigger, e
Purchmzer hall hive tas option e cesven the Specified Ieslnnssals inra Douity Shafcs af
the Cemprny, wdether parlly of Dl'y (PCooversivg Wipht™), The Gquity Sharss o be
iesmisd by the Commpaty pusnanr i comvensien of e Spesified Mstumats dhals mnk pa

et wiih e grdellg Foairy Shares ol b Coenpany with reloomes ureing righls.
dividemde, stisshe splira, horas dntur rig=s @amnce,

Tl ollpatian of the Porchaser b sulssed e b the Spaei Eed lusiionsents ond the ublipstion
of fhe Compieny @ jsses and sllor the Specified Inslimuests o the Fanchasa: ahalf ke
conditomal woon fullilisant o cach of the Falluwing conditiens:

(n) The Cumpeny lseing: obmnined o valuative seport from o reginered vabier in s
ol e Ast, bo ralidion tocthe tsue prive of rhe Spsctfied Insruneis

1] Thre Bratd shnll pass necessary reslimiens for he Company o iseaeche Specalisl
listrinsss ea the Durcmser, and f natics aveanpenicd by an expltany
stntemes shal! e S3=wd by the Company e itz ghasehalders Far consening of an
strzordinary povrnl mestice of ke shaichokders of o Compaey for approving
the 2 s of e Snecified nsramaila; and

e The Coenpauy ganll fike Tarm MO-14 Tor Issunnce of U Speeifed narument:
wotli the jursdictinn Regisar of Compasies anad (e Coipony shall Dayve T
ti dhe Porchasse. ain olfer defter m Form DAS-L In convective will Speeified:
Tnstrumeis e
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O such dote s may b mobuslly apeecd benaesn the Campeny and the Puschaser 52 the
date foe allofmznt of the Specitied Instruments. 15z Puschaser sholl remit the Speciled
Insentments Suhseriptas Ameawd o the bank aecount of the Compeny and shall deliver the
duty filled application frem {as attached o G alfer ol isucd i by 1he Company] Lo
the Compury, and ths Contpary shall ondertake all actions (a5 mey be requised nder
Applicnble Lws) for the allatment of e Spocilicd Inshiunenes o fihe Purchaser. Cee awd
cleir alall Encamlranees and togettzer with all righes, privileges, and preforiges

Wsp of Proceeds

e Commpany aorees and acknewdedges that the Spocifiad Instruments Fuhsesiption
Aronnt sl be ailacated, and wilieed by tbe Company for the parpases o mesting the
Project Fuisding Costs.or otler genernl comurade puspeses-of e Company,

The Lompany will nul, e amcndaeent of its Chortsr Documeets, o doy olcr voktey
potica, avodd or ek fn nvaid the abservance or perfeemance of oy of the lerms Lo be
phaerved oo pecfonsed by the Company t camply with ke Tomsg of the Specified
Insteainents, bt will a6 0l dimes in o fadll ssaist in e crmying sut af all the pmoviiens
ul 1ba Teemns of the Specificd Instroments mmd M taking bl such sctions &5 may be requirs:d
b proseot fhe Comversion Right of the Purchaser apaiast Inpirnasct,

TRANSFER FROVISTONS
Lascle-iu

The Seller agrees Bal oo dand from e Execution Dale and up o the Seecad Closiog Tare
aF ternination of this Azresment, whickever is cardice, the Selley shall met Trunslec gl
creale Encumbzanees, whether dieccsly or indirectly, over tha Sale Shacrea 10 o noy nterest
fherein to or in- fivar of ary Persen Cacluding oy Affitiate of Seller) odher Gan o the
Parchaser or any of fta Affilintes in necordinie with e leons of diis Agreemsnt ar a
Finsncing Porty interms ol e 'I‘iulu.:u.'i:lg. Lhaseiiencs

[DELETEDY

Purelasor Call Option

U ard Trom the Excsution Date, the Pamies bershy ngres (at o Puchagsr shall imve the
ripht (a1 i18 snle apgian and discretion) and pot an oblisgasion to cause nnad require e Selho
ta sell ard travsliee 2l Lot not less than all of the Sale Shares T o the Focchnger or ils
deciymisted namimees {"Call Opliod™), shich iz sxercisshle oo the any of the follewiag
(eich, a “Call Ogtion Tripoer Event™y

(&) pecanives of the Equiry Closing Trigger: ar

(i upean fermonatioig oF s FRA.

Iz iz cInrified thor the Purchaser shall have the lght to pominate any of i ATilets o
weriae tha Call Diptian [y accordenes with this Cluese 4.0,

0n the poourrence af a Call Option Trigper Event, the Purchuser may, witlde 5 {five]
Busiess Dips of ke secarrenes of sich Call Optan Teigeer Event, slecs by werilien nobige
{Ee "Call Crplive Rulice™ o cooucrs the Sellar o seloll, and nol less dian all, of the S2le
Sharcs 1T to the Parchaser (or fs naminee) which shall be &1 a prics equol ta the Tranchic 1T
Pizrchise Comsiderativn (Call CpHon Prise™),

3 :'.E;_
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A.4.5.

The 2nl] Cptivm Satice issued by the Purchassr shall alse spacily e dars for settlement wl
e perchager of Sale Shores 11 by the Parclaser, which dote shall be o Busincss Day and
chinil he ro liber Bran expicy of L5 (fifteen) Rusives Davs leon e dade of issunnce of Gic
Lall Option Notiss,

Thie Heller shall ke oldigated o scll all the Sale Shares [Lat the Coll Opeian Price Lo the
Purchaser (o7 oibar Persan rémrmmated by 1t i applionble), wittusul sy Turthis aet or desd
et bee e on part of the Prrchaser (or ather Perso), aod oll sush Sole Shores 11 shall be
rransferred fFee and clear of all Zncwsbrasess, exeept for Encenbeances in favcar of
Trojecd lenders and the Prrchaser, which shall ke relsssed priar fo swch Transter i (e lingte
suehy Tranafer and iz of the Sale Shaice 1L Ezch Pomy Tunler agseca et it ghall take all
slers reguiied or neecsaany, withaat mmy chalbmge, dispars or delay, o give eblec 1o e
inz=ntaf the Pasties us sl {oril i clis Clanee 4

"Lie Saller ghall ereats [ pledoe aver the Sale Shases Wi favear of the Purclaser @ sere
its athlEgutions by triesfie the Sale Shares 11 parsuant (0 egesiss of the Ooll Opsien by te
Furchasce.

{in the date speelfied by the Parchaser in the Cali Option Notios ne the dnbe fie seitlacat
of the puvchnee of Snle Shires 11 by (o Purcheasr in secordance with Clase 4.5.4 shove,
b %alier shall scll and Tronsfer the Side Shares 1§ 1o the Prrehnses (or tis desigiated
nominee} i aceordanze with the Applicable Laws, alorg with 2ll gighs and bemedits
atlabivg thereta, Smmp dugy for the transfer of Uus Sale Shares 10 shall be banse by the
Purchaser,

Seller Pat Option

T Pactiis heroloe ap s thes the Seller skall huwe tho right (at its sole optian aal descoetion)
fix cneise the Purshaser 10 puschiass a1l bur not bess dhan all of te Boko Shores TF from it
Scller (Tt Option™), which is exervizsable on the amy of the foilowing 1%0 Option
Tripmer Fvent

{n} upan sccarrencs of e Bquity Cloazing Triguee o
bk npoatermination ol the FPA,

et 2h ecupepea of o Bt Dntion Trizer Event, the Sallr moy, wiskin 3 (Bve) Susiness
Dazys o 1hee mocormercs of swsh it Option Trizesr Fvenl, clecl by wiitien noties (he "Tal
Cptinn Motkoe™) to sequirg - the Purchaser (o puccliase all, and nat less than all, of the Sale
Shores IT frarm thee Scller Qo its nonsioes) whick shadl be st g paiee cqunl to the Trunzh: [
Marelrae Cacsidemtom ©*Put Dption Price™.

The Pl Oplim Botics isausd by the Seller shull alsespecify the dnte for selllemend af the
snlz of Sale Bhares 11 by the Sellor, which dete shall heu Bisiness Lay and sbail De v laler
han expiny of 15 (fftcon) Dusiness Duys (hos the date of issames of the Pul Option
Hotics,

A2 gual Sale Slres 0 shall be ransCered fice and clenr of 21 Facuobiances, exeept fore
Encumboances o Pavour of Projeer leowders and the Purchases, which shnll Be released jeice
tar aueh Teansfer 1o facibitele such Fransfor and saly of the Sele Bhares 1 Each Pasy fiizher
agrees Lhat i slsall tako all stops required or pecsssary, witlsat aey challenze, dispte o
dala, o mive offect fo the mtenl of the Partics ag sec footh in this Ol 4,

O Ul date specified by the Seller i tha Put Cption Nofice as the date fur selllaoentof the
anle md Tromsber eof Sale Sharcs T By the Sellerin zeecndanss wrth Clanas 4.4 56bave, ll"-'d'

ol G =,
ke
v

15



3.1

3z

Purchaser saell puy the Pul Opdion Price 1o the Seller and the Seller shell sell and Tranefer
tlze Sake Shares [T to the Purchaser in accordamae with the Ajiplicable Laws, alang with ail
rigghts and benefits mitaching thereta. Stansp duty for the tansfor of the Salz Sheres 11 shall
b ko b gl Purclinser.

CONFIRENTIALITY

Each Parly undetakes that it shall pot reveal, 2nd shall epuse its respeciive dinectory,
officers, employees, agents, advisors o represenlalives not to reweil, Lo ary thard pacty any
Contidentin Information acquired by it or them oo or oo bohalf of the Company or any
wiher Party or in connection with this Agreemenl oroamy othcr anciflary pgresment of
tranzactions contemplnted thersin, in cach case concermivg the organization, busines,
finance, transaetions oo affirs of the Company, of sy ofher Party without the prior consznl
af the Corpary, of the comcemmed Parties as the case may he, The wrin “Confidential
Information™ as used in thiz Aprcoment shall mean:

fa) the extistenee of this Aprsement and the other Trimsaction Dozuments and  he Brimis
and statug hereof (whether conveyed fn wrister, aral or i any ofice form ansd
whatliar sueh infamation is furmished befers, on or afier the Bxecution Date);

) ary information concerning the crgamization, hisisess, intclizeoml properly,
kenow-how, fnamee, transsetivas of affairs of nny Parly o diis Agrezment (whetiner
writtoi, oral ar inany other o and whother sesh mloemation is formished befire,
an o alter the dam horeotl;

() ey infoomation whalsoescr coneerning or rebaling o () eny dispute or Clain
arizing out of o in conrecton with this Agresment; or {ii} the resolution of sich
Cladin or disgate;

Ly any intormetios or materials prepared by af for a Party or its direclors, officers,
conplovees, ngents, adwisom or represemintives that contain o othervwiss refiect, o
are gencrated from, Confidential Tnformation; nod

{el intormation and materials prepered by the Partics or their respeclve diectors,
officers, employess, agents, advisors oo representatives that contan s Athorwise
reflect, or are menerwted (roon, the Confideniind Infirmation.

A Parly may discloss, or penmic the discireare of, infeemation which would athersdise be
Confidential Informuation, if and 1o the extzot thal it

ia) is disciosed to the Affilinies uf that Pamy or a shereholdar, prospoctive investor,
Fender, prospective lender, dirceter. officer, employes, apent, sdvisor, auditor or
rpreschitalive of that Party or s Affiliates, provided that such Peesons havs been
infirmed that soch informazion i confidential and arc bound by the confidentality
obligrtinms set ol in this Clause 5 o7

(b1 is required by Applientle Law or Governmental Authority or Taxation Authority
tor which a Party is subject or pursaant Lo any order of any Governmental Avthority
o Tsiliog Autluogice or

(e if such disclosurs s reguircd by Applicable Lows or prersuant 0 requirements uf
any stock exchange (inciusling s part of any prospestus b wheee the shares of cuch
Parly are conteen plated to be listed; o : L4

k]
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idy g% required foo ihe purpss of obRinmg wny Cousents roquired under Lhis
Aprocaucat, of

€l comes e the poblio dnmain ofber than se a cegult of o beeach by such Party of
this Clauss § or o bresch by any ofher Person of a duly of coafidentialine mwed
fy soich Poraon oo amy Pary b dhin Agreensd,

provided that, i the st roazonzbly pracficshls md lagally peonizsible, peior wrillo
npdtes of awy Confidential Infarmation we be disslosed parsame to Clause 3.200) and 5,3z
ghall be given to the vlher Partes gand their rensonoble comimenis taken imta accouml.

Extept o requined by Applicsble Laws, the Prrtiss, their reproseotatives or advisors (ar
amy ol L respeetive Affiliates) shall not make amy public nnanuncemuil o issue ory
preaz relenss with nespect oo the traassctions cantemplatod wider the Agresment, wilkicat
ik prrioe werlrieas conasnt of the other Partics. Provided thar, in the svenl any disciosure oe
rmpmeement s reguiced 1o be mode n nzeprdance witle Applicable Lows by ooy Party.
such Party qnll prics fo panking such aonoussensens, nrovide the ether Perbos witl q dmd
coenenminicoticn prooased 1o be seleassd pursuanl therelo.

Merwithatandinu Lhe ahove, te Parties spres thos nothing in thle Clanse § shnll apply W the
Purchasér's vight to dischoss the lotal cepacity of the Fropests andfor the leethon of the
Projects (am o rea oo besia), st gy fine afrey the Execabion Diate.

The Saller nraleriakes thal a5 First Closing Thee, the Selicr abel], and shall procwers tiat
the Selber nonslses dirgstorsh resigning froo the Beard nied s Aflinbes shadl o een 1ok
Compamy, 25 spplicable ull Coofidential Informetion relating ta te business, s Compay,
whicl mch Scller neenines dirsctar s) znd s AfTTistes nre ped chlipaied wader Agplionkie
Tmwe 40 Tebin upon cessation of such stams with nespect 1o the Company (nabss suc
iofsemarion i pyninhle in pehiic domaln other than by Sreack of @ seofidentiality
ahlipasians of e Seblee o any other Peraon who bed scocsa 1o pueh mformalion], vaect
tio e extent amy mformation is seguleed to e reteined pursaant o a mandstory reguirement
untler Appiicable Las o¢ 13 the extent that such infonation is memmatically rotained ez
part of n computer back up, recovery of Smilnrarshivil o dissber reevery gydtem or foom
pravided, thas, suck copics nre oot infealooally accessed =xceql whers pequiyd ar
reqqueated by Apaticable Law.

Wirhour prejudics ta uny olher rights o semadies thar the Paslics may Lave, the Partes
acknawledpe end agres that damages would nol b ae adequnte remedy for any breach of
this Clanse 5 and that the remedice of injenetion, specific perdermance and orher equiinl
renedsas ars appreaniace for nny threatened or actual brench of such Clawses.

The cenlbdentialily ressrietions in rhis Classe 5 shall cotinos to apply nrowithsbading the
termunation of this Agreemend

ROTICES

Ary nofize or offver commemicaion Lo Lo given ander or inconnection Wit this Agreemen
shall be in the English lanennee invritng and signed by or on behalt of the Parly giving
it A potice may be delivered posomally o cent by pre-paid securded delveny ar
intematonsl courier 10 the address provided io tis Clavze G, and marked G Gieaticotion
af the Peraon specified in thal L' lalse.

A aoties ghall e dsemesl o have beet reseived:
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{a)  atthe time of delivery if delivered personally;
(b} ul the time of transmission if sent by e-mail; or

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

provided that if receipt of any notice occurs after 6.00 p.m. or is not on & Business Day,
deemed receipt of the notice shaull ke 9.00 am, on the next Business Day, References to
time in thiz Clause & are to local time in the counfry of the addrossee,

The addresses and facsimile numbers for service of notice ana:

Company

Address : Plot Mo. 152, Seclor 43, Gurugram | 22002, Haryana

For the atlention of s Thrector

E-mail address : cs.acmeiacme.in

Seller

Address s Plot Mo, 152, Sectar 44, Gurugram 122002, Haryana
For the attention of : Director

FE-muil address s infbi@acme.in

Purchaser

Address « Plot Nao. 152, Sector 44, Gurupram 122002, Haryana

For the attention of  : Dircctor / Company Seerelary
E-muil address | os.Aemediacme.in

A Party shall notify the other Parties of any change o its defails in thizs Clause 6 in
aceordance with the provisions of this Clause 6, provided that such notification shall anly
bbe effective on the later of the date specified in the notitication and 5 (five) Business Days
atter decimed receipl.

REPRESENTATIONS AND WARRANTIES.

Bach Party represents and warrants to the cther Partics that such Party is duly incerporated
or organised and existing under the laws of the jurisdiction of s incorporation of
prganization.

Each Party represents and warrants to the other Partics that;

(a) it has legal right, power, capacity and authority to enter info, and perform its
obligations under this Agreement, has taken all actions required by Applicable
Laws and its constitutional documents for the execution and delivery of this
Agreement, and has duly and validly executed and delivered this Agresment; - —

S
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() {his Agreement constimres the legal, valid and bindiog obligation of sach Parly,
cuforeenbls npmnst such Pasty, in oceoridance with its erms;

] the execuling, delivery snd performance of this Apreement by such Perty and the
popsummation ol the ransactions heremdes will not;

(3 vinkile any provisicn of the constitutional doments of such Farfy,

(it zave g specifically coaternplated in this Agreament, require sich Party to
ohizin any consent, approval or action of, of nuake any filing withor give
any nodies 1o, any Govermmental Aathority or any oibes Pevson pursisant
Ity any faterial insrument, coitlract oF ofher apreemenl o which 1 14
party or by which such Party is bound;

{ifil  conflict with ar result in ary materiol Dreach o violation of aoy of the
femns and conditions of, o1 comatinute {or with notjce or lapae of fims or
Both constinste) a defaglt umder, any material mimment, contract or other
agreement to whizh it is a pasty or by which such Party is bound, ar

(vl wiolate any order, jodgment or decree against, or bindisg upen such Party
or upon ths sscurilies, proporties or husingsEcs,

[PELETED|
Wi Mhstritautable Cogh Flows have scerucd to the aeemeant of (e Scllern
IFORMATION HIGHTS AND FURTIEIE ASSURANCES

O snd Troe the Ficst Cloging Date, the Comproy shall promptly (1 notify cach
Shurehelder of, and shars all detnsls melating to any neties of belaukt ar tarmimition netice
received friom any lender to the Company or ander the Power Purchase Agrecment; unel (i}
deliver b ench Sharcholdcr, uch other infirmation relating 1o the Company, 85 my ne
roasenably be requested by duch Sharcholder,

Ench of the Pacties shall co-operate with the otlers anid st their awn cost, swecale and
deliver to he atlers such instruments and documents and tuke such other actions as may
b rensanably requested ot roquired from tisne 1o Eme in order fo carry Ut give sifect lo
sind confirm their tuhts and the intended purpese of thiz Agreemerl and o cause fie
Fulfilmont g the surlisst practicable dite of all of the conditions of their respestive
tabligaticeng to eonsummnte the transactions comtemplaiod by this Agreement, provided thal
no siech document or aprsement shall be inconzistent with the inteat of this Agreemenl,

AESIGNMENT

The Seller ar the Caatpatry shall ol s, Transfor, charge, decians a tast of or nlhierwize
dispose of nll or any par of their fights and hencfits or obiigations uader this Agresment,
without the prior wnilien coasent of the Purchaser. Subject fo Cleuse 4.1, the Purchaser may
assizn its rights or ohligitons under this Agreement withour the pries weiticn consent o
tha Seller.

TERMINATHIMN

This Agresment shall ferminate in respeet of 8 Pariy wheo it coascs to be a Sharcholdes of
the Cormpany and shall teomimale in enfiresy on and from the conswmmation of the Second |
Closing, .

” R 3 : :_ Ll

b=y
[]

1o



0.2

103

LK

1.

11.1

11.2

1i3

1L

121

1.2

Ia e evert that the Prechinser fails io comply with Claase 3,03 ) () and £ oe 2035 (n)
dinti of shis Apresment (CPucelaser Tdentifed Defuuli™), then te Seller shall s a
wrelien nolice 1o the Purchaser infoemilg of zoch feilure [“Purchaser Defanlt
Intimation"). The Durchase ahall be entitled to care e Purchaser Tdemtified Dolroit
witkiles 30 (livmy) Fosiness Diays or 2oy eilicr dare a3 oy he mutually agreed berasan the
Prrties, from the dave of recedps of the Purchuser Defuult Latmnticn (*Parchuser Detaalt
Caure Perdod™, T case the Puschasce ails 1o enrs the Purchases Lleulificd Tiefinls within
fae Purchoser Detaull Cioe Peried, then the Scllur Lave the wight io termiate this
Axteeicst by way of sgaing & wriken natice te1he Purchaser,

Except ag provided io Clnse 2107, the Agrcement shall contiome i fuls foeee anr aftect
vniri] termineted in writing by the Pattiea bar snuitunl ool

Survival

Claae | (Defutrtans and Mterpreiationg), Clavse 5 (Canfisemdatiy, Clauze § (Notkeey,
Clise 12 (Tovrming Lo ced Diggate Serahatioog, Claoss 104 (Sarvival) anil Clagse 12
dithacelaneons Provlsions) shall survive the teaminedion of this Agreanert.

EVENTS OF DEFATLT

Linen the aecerronee of a Seiler Frent of Detsull, the Parchassr miy serve 2 writhin patice
s “TreFanle Notice™) om the Selier oz 3000, n8 iy be rexsunably peacticabis fom the date
of the Purchaser becoaing avnre of such Selker Event of Defimdt.

pem receipt of e Defalt Motics, the Seller shall uss its best effarts 1o cure such breach
witlin 10 [ten] Business D (e “Cure Perind™), pravided diar no such Cure Period
skl be available 1o e Seller fv hresch of obligotions set vut in Cleoss 4 {Trargfer
Provislsigs

Upct cecumepes of o Seller Evont of Defult, the Setler shall ccose o have any
ermtruciuslly prasted gkt in the Company (neloding ary rights i nommatg dissctors to
e Boardd under this A greemenl

GOVERNDNG TAW AND DNSI"UTE RESOLITTION
Governing Lavw

This Aypesenint ig gevercd by, rnd construed iz wesartdamee it the lnwes of lodia Sobject
1o Clange 122, the cawrls ol Gurugram, Faryann shall have eachusive jurisdiction. with
respaal i malliors arizong ot of s Agreemenl

Arhiirution

(1) Argy nnd a1l dispubes or differences berween the Faties bereto anising oul ol o io
coomectian Wil this Agresment o H3 performonce, declodhig fhe breach,
terminatizn or invalidity sbescof and amy nem-contractual shligeions arising oot of
o 14 conneerion with this Ayssnrent (CTrlaprte™, shall, as fu as it I practizeble.
b mettled amicably dreuph maod taith consultativn betaesan the Pardes.

by IF within 30 (shirte) days of a Party referring o Dispute for consultation as per
Cluwse 12.278), the Partes have [aitud 1o reach an amienble sdtlemeat, ten such
Dizpute shnil be wabmitied to (inal and hinding nrbitralont 25 per Clange 12,2001 £
s poyuest of any of the Parties upea writton pofice o that cffe 1o the atee
Perties, Tach Party shall appoiet | {ome) arbitrator, aud 2 (e} arbilcalons a0

-
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134

appointed shudl oomingte the thied acbitrator whao sholl be The presiding arbitrated
for the panel,

(h A Dzpitte shall be referred 1o the ubove-mentioned panel of arbitracoes and [nally
resolved by arbitiation under the Arbination eod Conciliation Acl, 1994, as
amended [romy time to time. The vense of the wrbitration shall be Gurugram,
Hervani, The language of the arbitration shall be Baglish.

{(dy  ‘The arbitrators <hall have the power to grant any legal or cquitable remedy or relict
wvailuble under faw, including injurctive reliel (whether interim emi‘or fingl) and
spevific performanee und any measures ofdered by the arbitratnes may be
specifieally enforeed by any court of competent jurisdicton.

3] Liach Tarty shall participate in good faith w reasonakly expedite (o the extent
practicahle) the comduct of amy arbitrel procecdings commenced under this
Sgraement.

i Arbitration awards rendered shall be final and binding end shall ot he sabjest 1o
any form of eppeat, except as permitted undee Applicable Law. The arbilratars
shall state reasuns Tor their findings In writing.

MISCELLANEOUS PROVISIONS
Costd
Exvept as othervdse expressly provided in this Agrecnicat:

a) cach Party shull pay the costs and expenses inpurred by it in connection with the
dratting, negotiation and finalization of thiz Agreement; and

{31! the stamp duty with respect o this Agreement shall be paid by both Purties it equal
proportivn,

Partial Invalidity

Each of the provisions of dis Agreemeit is seversble, I any provision of this Agreemen
for part of 8 provision) is found by any court of competent jurisdiction o be invalid,
unenfomeenhle of illeasl, the other provisions shall remain i force, 10 any invalid,
unenfarceabic aor illezal provision would be valid, enforeeable or kegal it some purt uf it
were deleted or modified, the provizion shall apply with whatever modéfication is neeessary
1o pive cffect o the commercial intention of e Partics.

Fotire Agrecment

This Agesement and the Transaction Docwments constituie the cntire binding agrecment
herween the Purties with respeet to the subject matber thersin and supersedes and cancels
any prior il or written agreement, repeesentation, understanding, arrangement,
cammumiction of expression of intent eelating to the subject mater of this Agrecmenl,

Amemed ety

o modifization, amendment or waiver of any of the provisions of this Agreemaent shll he
efective miess mads m wriling specifically referring to this Agresment and duly signed
oy ench nf the Partics. AL

o



135

LX.6

13.7

138

139

iR

1311

Relationship between the Pordies

Fach Party hereto is un independem venlracting pary smd nothing coutained in this
Agresmrent shall be gomstrued 10 be inconsisten] with this relationship or satus, Mothiny, in
tiris Agreement shall be deemend 10 congtinie a parnership beoazen the Parties of copstitie
oy Party as the agent (encept 1o the exiear provided in Gus Agreement), enaplaves or
representetive of Lhe othor Partics,

Connlerparts

This Apreement muy be sxecuted i comierpaits abd shall b elfective whisno each Party
heas exocuted and delivers:d a conuterpars. Fuch counteepart shnil comstilute an original of
fhin Agreeeoteat, but all the coonterparts shall togethor constitite ano apd the =me
instriment. Ay siguamre duly nifixed 1o this Agresment and delivered by elecieoaie mail
i portable docarent formet {,pdfp shidl be desmed 1o fve the same legl effect as ke
actunl signatize of the person sigoing this Agrecment, and wiy Parly reeelving dhabivery of
a pdf copy of the signed Agrecmient may rely om sach as having selually becn signed,

Cumulntive Teplity

Tho rights and remedies of the Tartics hesstn provided arc cumalative and none is cclusive
of smy uther, or of any rhghés o7 ramedics that the Pariies ray ofierwise hive at law or in
SOwiY,

Language

The Janguage of this Agreement oad the Iransacticns eovisayged by 1L is English, Al motices,
dcinands, requests, sialeneats, cerifieutes or other dopaments o cornmunizetions L be
prowided in commection with this Agrecment nd the lransactions envisdaged by it must be
in linglish or accompanied by a certified English irenslation. 1o ense of aby incongistency,
the Gaglish tesnslarion shall prevadl. urless the dovumeit or communieatin is 3 statatory
or atker offictal decuitient or commumicalian.

Heservation of Rights

W forbearanee, indulgense or relaxation of say Pasty ot ooy e 10 requine periomnance
af any provision o this Agrecment shall in any way affect, diminish or projudice the right
of wuch party to require perfermance of the some provision anc smy walver OF SCquissreTGy
b iy party of ame branch of any provizion of this Apreetment shall not be consttucd pe o
wiiver nr acewicseenss of pov confisning ot succesling breach of such P isions, & Waiver
of eny tight uncler or arising out of this Agrecment or nequissecnes w or recownition af
rights or position other than 83 ecpressly st pulabed in this Agreemeit

Ciood Falth

Ezch of the Porties agree Uit this Agveement has been entered ints in gopd faith, thal each
Party shall at all times sel in good faith towank each other pned shall comply wyith uil jts
obligations vader this Azreement end shall refmin frum any ast which would damage uny
Invwita] righis amd interests of the oihes Party endf or its Affilstes,

Thme is of the essence

Time 5 of the essence in the performanse of the Tespective ubligations of the Partivs. If any
titne period specifivd horeln is extented, such extended time shall also be of the AN,
Notwitkstanding anything o the contrury, oy tinc linits speeified io any prondizann of Hhis

'
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Agreement, within which any Party is required Lo perform any ohlipations or complete any
activity, shall be extended by cuch period as may be required to comply with any
requirement of Applicable Laws, provided that, the Party that 15 required to comply with
such Applicable Laws shall act in good Faith and use its best elfors to ensure compliance
with such Applicable Laws within the minimum lime possible,

Specific Ferformance

|'his Apreement shall be specifically enforceable at the instarice of the Parties. Each of the
Parties hereby agree that the ofher Parties will suffer immediate, material, immeasurable,
continuing and irreparable damage and harm in (he event of any mmterial breach of this
Agreement and the remedies at Applicable Law in respect of such breach will be imadequate
and comsequently waive the claim or defence that an adequate remedy at Applicable Law
o otherwise available, Fach of the Parties shall be entitled to seek specific performance
against the defaulting Party for performance of any its obligations under this Agreement.

Conflict

The Company shull, and the Shareholders shall eause the Company o, ensure that the
Charter Documents are appropriately amended to reflect the provisions of this Agrecment
to the extent permitied by the Applicshle Laws. lo the event of any ambiguily or
discrepancy beiwesn the provisions of this Agreement and the Charter Documents, with
respeet to the Shareholders it is intended that the provisions of this Agreement shall prevail
and accordingly the Sharcholders shall exercise all voting and other rights and powors
available to them so as ta give effect to the provisions of this Agreement and shall further
procure, if necessary, any required amendment to the Charter Documents to the exient
necessary to permit the Company and its aflairs to be regulated as provided in this
Agreament.

[The remainder of this page has imtentionally been Teft biank]
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duly executed and delivered, or caused this

IN WITNESS WHEREOF, the Parties hereto have
Agreement to be duly executed and delivered by their respective duly authorized representatives,
as of the date first above written -
[Intentionally left blank] P e
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AND SOLAR
DELIVERED by ACME _
%IISFE&GS PRIVATE LIMITED acting through 1ts

duly authorized signatory NG

", "l““_ 2 g
\ % S
W '-“:i _ oA
; =
'E.‘: - .I-"'_?? r
\ e =
o ﬂ_'L_I.ﬂ' Y lr.
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W i e ray

Namﬁf 1‘“ ._.!-'*‘ [ | e

Title:

Date of signing: SR Y.
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED

acting through its duly authorized signatory -
. .,.&f"r: > *ii.rlll’r

-'I i

it

-~ [ f"’-f
gma ™

&
I_'\.._F' '

e B —

i . fiEs
{ T k W E
L b 1 Fo LR

Name:
i LY & g g % o "
b 2 = AN T

: i i
& s armanna ri.I.-r: Y -" . .;MI::-E' -H'. } "I.‘:--"
Tlt].E. Ly _21' ! - == ot

Date of signing: LAl e T 6 Y
| !'-l"
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SIGNED AND DELIVERED

by

ACME

RENEWTECH PRIVATE LIMITED acting through

its duly authorized signatory

5T =
:-"E," . ..-"'J'.;%?.
_:-""i _ff:l! i, I-.?
Name_: S ;:1 .-'_-.} AL k—.;!'i ..... T LS
=t i
Title:
M 5 !{ r;[" ."' 5 Ll -..- :-"'"
Date of signing: L 1 bk el )
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SCHEDULE 1

CAPITAL STRUCTURE OF THE COMPANY

PART A

AS ON THE EXECUTION DATE
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" Acme Cleanteuh Solutions Prwate Lumted
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0.01%

VRS Infotech Private Limited (as nominee of
Acme Cleantech Solutions Private Limited)
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PART B

AS ON THE FIRST CLOSING DATE
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2 Acme Solar Holdings Private Limited 4,900
Total 10,000 100%
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PART C

AS ON THE SECOND CLOSING DATE

*'Sliéﬂn.z Enme of the Eqnity Sharﬂnlder g ;,53. " No. nl;Eqmty H,;]wc- %. of Shar:
"g#" ﬁ” ﬁ Ly S Csdes 1 Shares held =) _Held..
1. Acme Sular Hn!dmgs Prwata Lumted (mﬂuclmg 10,000 I{}ﬂ%
nominee shareholder of Acme Solar Holdings
Private Limited)
Total 10,000 100%
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SCHERIILE ¥

RESERVED MATTRERS

T W — R = T T BT L)

T s e T g e Devislagnricion. Vs R

1. Amnerd, modi S oo ropeal the Charter Dincurmens.

2, [ Wary any rights attached o eny class of the Seoutitis.

5 [esne amy Scousities, mant uny psrsoa ghts 12 he bl wiy Seenrities ar 1-'5:__-.- ar
credeise any tiscretion in relation ta the terms o isve o any Securities,

(4. | Purchnss, redeem o alacraiss rearganise its shave capital, meleding by wey of reduntivn
Ll capilal, buy-hack ar redempisai of Seeurities, comversion of Seeurities from i clnes
to gninther pe corsolidatlon and sabdivision af ghascs,

5 Meclue, detertite T Py or fisn nue ay dividend or an dastribuitions piber lhan in|
rospeat of the Specifial Instraitbanss,

&, Chonge s aodilors ' )

L CTharipe the coenmany RANE,

H Appainl EL!.' adminisrradnr, Tquidanes, prowisicnal 'quu.'ilj.a.l.ur,_|n:“|:('i".rc:_', P atd
maczzer or squeivalend officer o the Company of 1858 noy sfep o dissho o v il o Lhe
Company.

g, Sell, Tronsfer or cexse i camry o all or @ substantial pat of Aoy of the basincss of the
Company wheles by wy anfs of nsels of 2ome ofher arutieescs and whether by a
single Uranapcticn or series of Wnsacrions, related or nol.

Ik [ncorporate oy mew subsidiany or aeguioe arcisposs of gy shares or wibor Sepurities m
amv bidy cat parate, st or pdher sntily o acquirs amy mawcal werest in my bustass. |

14, | .-*.-_:l-uuaLJ-:Uthuisﬁl forfed, wxiend, neR, replnee ar appdy for amy matesins Coaime,

1. [ ease o MRe amy Teaterial sliticn to the yeneral nature or ssepe of te Buslics:.

13, Commencernenl o any e bogieess net contencplited in this Agrecinent (inebading
woplications for any Consents reguinad Tor cory inta such oew business).

14, |Ewter fvto, vary fhe ferms af. walve aoy right ar clains under, {where the Coinpany is 3
pnrty] e tennisals (whese fhe Company & a teminsdng parly] lhis Agreement wmnlfar
ey of ths oiher Transscdion Documents,

5. Eufes intn, very the beems of OF Terminete asy joiu veotors of parmesship afaggement,

15, | Wik unw a;;i:l'i.l.a.‘.i..:u;, pe sabmit ary hlsaces gl o umy person for the mopases of
wecuring additianal ar suhstilute finanee

& Pax ooy remneraton, li of benefts te o Diseciol o

1B Encer int amy agreciiens with my Shureloldor of iy of its Alfdistes or vany, waive of
amend (e rerme of any agreement with anmy Shoreboldr or amy ofits Allilisles.

T, 1::].|aug¢1ht. fimimain, year end of the secmmting pulicies o pracfices.

20, |Eater intn any sapilal commimments ar meur any ¢ penses including i celation o i
sollig up and fmplementation of the Project by the Compeny ("Project Dclated
Expenees”).

21, Vo iy conlisat Wit fiT parly aalior enter b, lminaie, novate or-amecd any

coirnet or replace any eounkclparty thereundes.
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AT Wy
|l:"rn|1t__-.'n'-...a1-_l.- the I;gnr_ '-'f. arry power of mteeney v rapost .-_.r' nry tramsaclie OF inarter
Lkl ds neatecial toosmy basiness,

|.l|d..!'|.|-.|: ary elnim, disclaimer, _-..l.-.r.r::nd-...r cleerion ar consant [oz T TRTpAces winclt i
i material fo o bushuess of the Crananny,

24,

Friber inte any 1w barrowing facilily oo ssue aoy Toan node, buad o similer debt
instument o vary the leems ol awf such facility or st

L5,

Repay ey inceblediess of rodosn mey laon nole. Soad or similir deht imstrurnenr before
the du date for suzh reamymenl so redénspricn.,

114,

Glve 507 Ermie, irlscnn ity r WArTANY o7 crende uny Excumbrmee (mcluding oves
nory assels oo securltiea of the Compura].

Iz Ay tndcbteducse, maks oy Joun or sdvance,

itk

EI.E&E.,., vary the rermisal 4:||b.:|.|5_t-|:'||l.-r.|1 of or termirate the engapconent of my person wh
'r"'pm'h |l|r=Ll|_'.-' tor Lhe Board.

258, Hslablish any suporamenntion,, prodil sharing, bones or incentve shieie for employess
¢ vary the rerms af such a ssheoe,

ED [Crenmemce, ilbsle of sofile for snter inlo any amnppemest tor sellemeis of) or
withicdraw sty Claime, Proceedings, [pation, srbitrrion or medialioe progeedings

1. Engape finanzin] re legal advisers fother thum in relebion 1o sattars wishin the ol
comrse vl basdnesas).

7. | Any recepanisation, meryges, demenger, corpogate restracluring of ntgamntion of e
Coneny with nmy ather body composete o 2nibiy,

13, { Apqrove the iz finanein) stements.

4, | [hilising amy cagh Tlows of the Crmmany wr taking of rmy rew liehrilabics.

35 |."'.[.||:u|.|'|L-EII.:!. claploee

36, Baer ivto, mmand o terminaie auy Contract, frnsaction of artanzement or nbligation|
ilh amy related pauty

37, Underase any ioyestments by be Company i ofher enlibes. cfoaie or g2t up jaial,
vennmas,  absiciarics oF pegiire ony  compaisy or businese ar enler bata any
stradegic/lsancinl sllinree with o lhird prarty,

3E. Chanpe the Compuny’s acccaning’ e policies, or change of imtesnl o1 =la':'ur.+:r,;.'
suditiers,
G, .'"-l.'.-l.|l.-l.i-l'l': :m:r zametm (or rmy onteres thercinh, b

0. | Wiite-e 5, seniver ar setilement of amy receivainles, bours wed advanoss, investments of
imwemteries ar U seliong wirh relimed parlles.

41, Tlan an nitial poblic offering, reverse uu&:&-iir ary imduchivn & Sitareei or fmancial
pnrmers,

i Armeirimenl ur ||:||:||:.{'|:;L :f-r'h;} direcarss ol {he U::npun:_l.-'m ot from tis Bieasd l.‘-l:'l-]'I;.'f the
numsber of the directars, incicding by mesng of oppoiciment of any ndditipnal diraclons,
sther thom 25 comtemplated under the Transechon Docmmes.

43, Make any ivestoerts by wuy of dopusits, Joons or sibscription 1o equisy sures,

dohephares amild ar any ether scouriries,
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