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SHAREHOLDERS AGREEMENT

AMONGST

ACME SOLAR HOLDINGS PRIVATE LIMITED
(the Purchaser)

ACME CLEANTECH SOLUTIONS PRIVATE LIMITED

(the Seller)

AND

ACME SIGMA URJA PRIVATE LIMITED

(the Company)
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This SHAREFMDERS AGHEEMENT (ke “Apreement™ 5 mods o tis 174 tliy ol June,
22 MEaee ilion Dule') by npd amanpst:

L.

F

AUME Cleantesh Solofons Privile Limited, o compney validly caistiog under the Act
end having B regldered olTive ar Plat Mo, 152, Sector 44, Grarugram, Flaoynee 122 001,
Irwdis [ aruininfrer vefareed to as (he SeBer”, whizh exprcssicn shall, ouleas L e repugrant
ta the confet of meaning thereaf, ke deemed 1o ficlude 1 successors and permied
assdunel

ACME Spma Urja Private Limited, 2 company volidly ccislng under the Acd ard having
itz registered olfice af Plor Mo, 1520 Sestor A4, Gunegram, Hanenn — 122 000 [ndia
{hereirafrer refovecd (o axs b “Company™, wihich cxpression shall, unless rapoymnnt to she
ntcating o context tharezf, be dectned fo incloile i suecsisor 2nd penndbieg asgicns): aod

ACME Solar Holilings Privace Limited, a compamy enlidly existing uoder the Compamies
Aor 2003 ad havire ies regimered affiee gr PLol Mo 155 Seclir 4<, Craprazn, Haivana
— 122000, Tedda {hercinafier fofoned (o as e "Purchoser”, which cupression chall, unless
repmzrant 1o e mazning or comtexs thereof, e decmed w inolele is AtHlinres, mocessors
aid purmilied z=signs),

L Company, the Seller aid U Purchaser 2re hereingfigr dividually selerrad tas 0 "Party’ nod
enllgatively as the “Parties™. The Scllar aod the Puscliasor ans heremafier individually solined Lo
é o " Bherehilder™ 200 pellectively as the “Sharchalders™,

WHEREAS:

(A}

[}

()

L

As of il Exscution Bate, the nithorized shere sepital of the Company is THE 10,00,000
Undion Rupers Ten Lakh) cumposed of 100,000 (One Lekh) Bquity Shares e
datavrlof INK 1 {Indian Rapess Tend cach of tle Compary, The ismmed, sobsceibed and
paicl up share capitnl of the Conspacy is NI E,04,000 (Tadinn Bupees Ones Lakh), divided
e OO0 { Joer Theasend) Fquity Shares of TRE L0 ¢ lmbiun Rupees Ten) each, fully paid
Lo,

Iae Campany bag booo icorporaled By the Seller, 6 develop and sslup a sailar
rhotcvoliale power angect having on agpregate cugecity af 10 MW (" Project”) puzsuans
Lo the Betier of snvned deted Foluiary 8. 2024 issued by PEC Conaclilog Limidsd {“PFC™
beazing refinznee muomber 03 PFCCERE Bundlng23-24/012,

AB of the Excution Dete, rhe Partios have aleo entered irdd 1 shots parchaze apresElent
CEPAT) pursiant to which the Pundusser has pgresd foonequice oo e Seller aml be
Seller Fos agrocd o sell b ke Purchassr, cortzaiv Slsares in the Leenpory which erastiine
Al (lurly nine ner conf) of dhe Shan: Capital of the Company, io e wanwe = and ic
neeardaned with Uie terms specified in the 5PA

The Portics Lave now entered int this Agreaoent i recosd the meer se 1phts and
obligatiovns af the Parfies and richis and ohiigations of jhe Sharelotders in selatmn o U
Crmpany, whicl shall supersde in enfirsty, poy grior acangemene (writesn ot ool
Ludvweer any ol the Paties velotivg Lo the subject marter heponf,

BOW, THERTPORE, in consideration of the motnl covenants, sgrosenants, representzions,
wartimtbies and  lnddinibios set frt on ihiz Agrecment, and [or other pacd and valuable
congiccrabion, the sofficiercy of which = herehy nchnowledoed Ty thi Parlies, lhe Parties Tesradny
apmes nn fodloss: o : .

-

-



1.

1.1

DEFINITIONS AND INTERPRETATTTON
Drefimltions

In this Agresooent, swccpl where the context otherwise requircs: () capitalized tams
defmed by inclusion oogquoialions andéor parenthesiz have te meanings so sseeibed: (i1}
eapitalized tenns used but nob defined in thiz Agracnent, shall have the mesning ns
aaaigned o such lerms under the SPAS nied (iil) the Tollowing wonds anid expressions ghall
havee the following nicanings:

FArt" sball meun the Companies Act, 20013 and the rules framed thersimgler, ns miary by
amerkled from time to time.

“AfMEate” shall mean, in refotion o any Person: (a) a8 regards any purinesship fwhether
Kimited o unlimited ), proprietorship, Hinduw undivided Garnily, -ust, associntion, limited or
'Jrl]irnilud.'iﬂl,liiﬂ}r CUMLpOCY, Corparatioi, i aany otlier Parsom {whather MEoTPoTIEd or not,
or of whiever fvpe or narore, wherever sifupted), uny such pornership, proprictorabip,
Hindu undivided family, trosl, awscinion, limited or oolimited liskility COn ULy,
eorpomtion, ar auy other Persea which Controls, is Controllcd Lo, ait is weicder the cominon
Cootral witly that Fersen; and'or {b) includes, as repards a natural persan, 3 Keloiive ofsoeh
P'oradn.

“Aprcemuent” shall mean ths sharehoklers sgreement and all amsexires, sehedulss,
exitibitz and insiroments, i any, supplemental tooor amending, modifving or confirming
this Bprecsaent from Hme fo e,

“Applicalile Law™ shall mean nny stafote, Inv, regelation, ondinanse, cimolsr, rule, decres,
notificetion, rale of common Inw, order, 2ece-law, Conseat, directive, judgment, maideline,
requirament ur other governmental restiiction, of any similer form of decision of, or
deteeminpiinn by, or nuy interpectation, palicy o admindsieation, having the force of law of
ify of the toremoimg, by any Govemmentz | Authority having urizdiction over the matics
n questioe, whether in elfe as of the Exssution Date or thereafter,

“Husril” sall mesn the board of directors of e Company.

“Buslness Day” shull menn 0 doy on which scheduled comrmercin] banks ore cpen for
busmness in anid Guryzmm, Harvana,

“Call Opion” shall have the mesning aseribed 1o such tanm in Clause 4.3,1.

“Call Crpelon Moilee™ shall kave the mesning ascribed to such form in Claose §.3.1.

“Call [rptinn Price” shall have the meaning aseribed o such term in Clause 4.3.3.

“Call Opption Trigper Eveat™ shall liove the mesning aseribed tn such term m Clanss 43,1,
“Chairperson” shall haye the menning ascribed to such term in Clawse 3.3,

“Churler Docoments™ zhall mean the snicles of assoeition nod the memorandum of
gssacigtion of the Company, as amended from time to T,

Claim™ means oy clainy, cownter elaim, noles, demond, dispuie, scion, endior
procesdings {incbading any Iagation),



OO0 shall nave e meaning assigered o suck e voder the Fower Prrghess
Aprsenkzns,

“Confidentin Tnfmrmudion ™ skall have Ui opcaing gsecibed ra amdy derm o Classe 5.0

“Cronsents” shnll mann ofl nppravils, coosents. n.u:umpléi.-:n'.s. Liccnss, ]}!.'I:u'lil;-'u-l.'-|l:BrE'.i.l:-¢5.
certifications, ne-abjection eorificarss, filinms, sgisivations, spnession, mtificsions,
whivers, retices or ather mcthecizations tswasd or reguined frone, bed ar with aige Persom,
icluding seheduked brike and fisancial instinitions andfar Govemmental Autkocily wodes
ar pursudnl b the Applazkle Law ar sy Conlfacl dcludtie the Posvey Porshinss
AEreeinane,

“Contruet™ with respedd o Mersen, shall mcan any agecsent, contraet, obligatinm,
promyiaz, wedeitnking, svkeancrnot, leese, umdesstanding mslnument, nolo, wWirraicy,
insarance polsey, basalit plan or legally binding coummitmest or ondetelving of any nature
fwelsether wrirten or eral or sxpress or tmplisdi entered inlo by sech Pemsor.

Conted" | ctodics with corrclative weaning, the tarms “Contralling”, Costrolli=d by
“or under commar Controd "] with respecs Lo uny Feciony sheel? liave Qe supe mcang, o3
sk our lo the A, as ey be ansended Bona time 1o time,

“Cnmrversim Righi' shill have the mesaing 23 asenbed 1o s Claoss 142,
“Cra Perdod™ shall have the meaning ns necribed toitin Clanse 111
“Dhebamll Mutics™ saall bave il menndis as ascribed g0t In Claeze | 11
‘“[Hr.'|11|1'::" shntl b the menning ox aseribed o8 in Claose 112050

“Terribatable Casly Flowa' shall menn 217 ensh Gowes ol the: Company aller sesing
ravment shligation: in nespoct ol the Prideet acd debt ecivizing obliparions in meletien to
nny fanding peovided bee fhe Finnncing Parties.

“Epcunibrones™ sliall mean oy cocsmbracss including withoor Tadtetion any <lan,
dehentirs, mortgaee, pledpe, chargs Clised e ating, hypothecation, e, deposit by way
elacciriiy, billof enle, option or ieht of pre-ctngption, fght so scquine, rigkl ol Esinafosel,
riphd af Arst ofler or simdlar rizht, uesigncnenl by s of secesily o Gust agrangement for
G parposs of providing seeurity or coher seourity interest of amy kind (mcluding any
relention amangaroi]), amy feiled ain b right of ihe Scller (alowp with its sominess) o
zanafer he fall Gile oS 18e Sole Shores, heneficial omemskip (molobine wsofroctand szl
enbiteetlsy, public righs, commeo Hzhs, casement, smy peosvisionnl o esecurino
miechment snd zny otfier direct interase held hy any: third party, or cther enpzinnbuEnes of
amy kirnd. or a Contcact fo give or ssfraie foon giving ae of the fSorepoing, irelwling any
restricticm imposed underthe Applicatls Laws ar Contract, and U e “Eweumsber™ shll
bz comnslnued scvesdiagly,

"EATective Dale’” shali hove the meaning as ascribed o0 in Clanss 2.1,

“Eguity Clesing Trbozer' shinll nean the earlier of:

(a1 the expivy of the FFA Tock-in Perind; amd

B crat of aporoval by FRCY NTPC Limited to wnive the requimenent bor e Sel lop
fis oietain 5 3% 0 R are '|||=r.|.'|=|;l;|.5:|a.| ehrridiing daring sl 2obsisteaes of ths PRA

Lock-in Period
Y ]

3 L



“Eaquity Shemes™ slezli mesan Celly pail up equite shires of the Company bavhing a par vakue
all INR T CIodinm Bupess Tend ezch widls L {aez) vole per Equidy Share,

"Financing Documents” shall mean =l deeds sl ngreemends Ginchisding kit mos Tomied
tilozn agreement, security frustes agreement, vedecakings and security documcois) L he
ertered nto Loy the Ceapainy with be Firancing Fareydies’s in réspest of the finearial
ansslence saleniled to shea Cavaprny er e Affilintea by sucki pedevinl Financing Parly.

"Timuncing Partics™ shall nacaw avy beank: or fnanciad destitutions o uny other Persor whio
Iz extended fmancial zasisinnies to the Cempnny or vz Affiliates,

“Fiesl Closimyr Wote™ she (b hove the measie ascniboed wothe femm Clesing Dute” onder the
BRA.

“Fully Diluted Bawiv™ shall mezn rhar the enleubsiion aboald be made assuming tha all
ansttnnding opgions, Warrsnts awd cilee Secorities convertiblednta or exersisnble for Equity
Bhaves {wheler vr nal by their term then etrveathy convneetlble, cxncisable). have been s
canverted or egercized,

“Gorerinaeatnl Aotherity”™ shall mean (A geniral, e, iy, moeicipal o focal
guvernment, gevernmmerdal anthority ee pelitical subdivision Gerenk having no peepertmy
rochows jorisdicUon: oo (1) any agency ar instamenmlite of aoy of the awllerites nefeored
fodn (A} ahove; ar 00 any repplatory of adminisiative aulberity, hody or olber
crpmnizafion baving ar puipocliog 2 heve jurisdiclion, oo the meeens that the niles,
regudstons, standurils, requirenyents, procodures o ordees of sack autharity, audy or olker
ergnrizntion beve the foree of Applicable Law; ar {70 o aoart o trikninnel heving
Jurisdiction over tha Prrtizs, or (B3 MTPC Lisited wder the FRA.

“Lizenses™ chall meai ol conseiss, approvai, seenses, onders, elearemess, suthorizations,
regisraticas, guatifcations or declanatians,

“Peraon™ zlall mean amry mersen {inclading o nrmeal peraga], truat, Hivda andivided
Fanaily, firm, frads uniss, corpesarion, Gevepanoncs] Autbesily, stale or ageney ol 2 slale
ar any qeaeeintiod o cartuershiin Owlielor o nol having sepamte leent personalite) of mvo
av more of te foregaing,

“Power Parchase Agreaneni” endr “PPAT menns the prower prrshase agicemest o b
wnbansd inkochy the Company with TEC Licied s respeel of e Project,

“PlA Lock-1a Peadod™ sball meun the Jock aerind as specificd ey the FIRA,
“Proféet” thall have the meaaning nserihed t3 7 in Becinl B of this Apsecment

“Project Punding Cesbs™ shinll qove e meaneng a5 siecibd Lzl m Clusse 347,
"Purchnser Thefanlt Litiaalion™ shall havs the mencine 2z aseibed ot in Claoee 10,3,
“Purchader Delisalt Core Period™ shall have te coeaniie a3 aseribed o i in Claase 102,
"l"urchaser Tdenrified -."i:ﬁll.lli" Eladl have the oscnmy oy ascribed wm it in Clapse 1002,
"Puerchaser Nontnee Divectons’ shidl hieve the mezningg na nseribed fo it in Clause 3.2,

“Fi Option” shall hwve the mesning na assribed fo 5 b Clagse 4.4,

k. g



“Fut Optien Trigrer Event™ shall have the meantng a nseeibed fo iFin Clase 4 4.1,
“Pul Chplien Notive™ shall have the meaning ae asceied o it in Clawss 4,42

Pol Optm Price” shall have the mesning as aseribed to it o Clase 4.4.2.
"Balative™ slsall have the mteating provided for such teom in Section 20770 of the Act.
"Beserved Manlers” shall have tle aeaning as asoribed o i in Clagse 30600],

“Bale Shurew'” sholl meno cellcetively Salc Sharcs Tand Sale Sleares 11

"Eale Sluares [ reans 4,900 (Far thowsacad oine hundredy Equiny Sherea of the Compary
repeasenting $5% [forty nine per cont}of the Share Capital of dhe Company.

“Bale Shares T meais 5,100 {fve thousiod ane hundredy Equity Shares of the Cotpainy
repicsoniiing 51% {80y one per centl of the Shars Capital of the Company and any oo
Becurives held by the Seller in the Compamy an the Second Closing Diete or the dale of the
Call Option Matice, whichever is carlicr.

“Second Closing” shell mesm completion of nll actions contemgplared wnder Clause 4.3 o
Claez A4 of Ihis Agresmert tor the snle and Tranafee of all of te Sale Sharcs 1 by the
Sailer o the Purchaser, whether pursant to ewercise of a Call Optiom or Pl Option (a5 the
case muy be) maccordance with the erms confernplatedd under this Asreemert,

“Secamd {-ﬂﬂ!h'l.g Iate™ chall mean the date of consunrmaiion af Secoms C]nsiﬂg.

“Gecurltbes” shall mean the Lty Shures, compulsorily convertible debeanres and seek
other securities indrpments as muy be izsued by the Compay including withot Lmitation
debenteres, bonds, nans, werrams, options, depositary receinns, debt securities, loon siock,
nexles, convertible msmumenta. stcoritics or cortificatas,

“Heller Evenl of Delsnli™ means o breach v the Scller of the teents of Dis Aupecment o
any Transaction Docgment or occurrence of a Seller Insolvency Svenl.

“Seller Imsohvency Event™ in relation o the Ssller, means any of the following:
a) itis unable to or adisdls inability Lo pay i debis s thew fall due;

by B osmspends, making payments onopny of its delts or, by rcason of actusl or
anticijatel (inamemni ditfioultes, starle hegotiations with caw ur more ol iis
Tinnocinl arediters with a view to sescheduling amy of s mdelisdness [oiker than
0 selvent neorgenization or sxlvent rescheduling ¢ restructuring of its deht);

) if & meoting of it sharebolders, directors or other officers s convened fon the
pierpiess of considering noy resolution for, to petitkn for or o fike decuments with
a ceard ar gmye registear for, e corparate insalvensy resolutinn process, I'in:tn':l:hl!jl_rrh
winding-up. administration o dissofution or iT wiy such resnludiom s passed;

(<} 8 rmesaterium 15 declared onder law in pespest of any of its mdchicdness (if a
incraberium geoury, the ending of the moratoriom shall ool remedy any Selber
Ingelvency Bvent ppused by that moratoriom

(&) oy corpordle action, legal proceedings or ocher procedure or step iz when in
relaticn Winy of the Seller, ity directors ar b ite finaneial crsditors, o selation to!
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yi) e suepension oF paymenis, 4 momiccivm in respeel of imy indebledness,
winding-up, dissolution, sdiminizration (whether aut of court or otherwize)
of re-organization (b owey of veluntacy aivangement, scheme of
urEngeEment or othemaisel;

(ii} uny mrrengement by the Bellor with its fioancial creditors of & re-
organisution or g rescheduling / eestricting of its debi;

(i) the appointment of a liguidator, trustee in bankiuptoy, receiver,
dilministrutor, administrative recchver, compulsory manager or pther
similur offieer in respect of the Person or any of its assets {in cack case
whether out of eourt or stherwise); or

(v enforcenent of any seourily over gl or o substantinl porton of asscts of
the Seller by & financial creditor affeching or taking possession of, or
distress, exceution, sequestrdion or ofler provess bebng Jevied or enforeed
apon o sued against, all of suhstantially all of those ssseis

"Shave Capital” shall mean the fully piid up share copitel of the Company.

“Sharcholder(s)” mcanz & duty registerad holder of the Douity Shares of the Company,
irom time fo time,

“Shareholder Qruorum™ shall have the mesning as asenbed o i o Clause 3 8
"BPAT ghall have the meaning a4 assbed 10 1] in Hectlal O
“Bpeeified Inatrumens” shill have the mesning ms aseribed to it m Clanse 3A.1,

"Bpecificd Tnstrumeents Subscription Amoeunt™ shell have the meaning ss ascribed to it
in Clause 4.1,

"Tax™ or "Taxation™ shall mean 2l forms of direct and iodieect taxation and all related
pennltics and interear applicable in the Regublic of Indin,

"Tuxution Awsthority™ or “Tax Awthority” shull mesn any Governmentel Authority
competent to impose Taxation in e Republic of India,

“"Termsy of the Specified Instrumests™ shall bave (he meaniog os ascrbed fo0if 0 Clouse
A1,

“T'ranche” shall have the meaning as asoribied to it in Clanse 340,

“Trunche 11 Purchase Consideratinn™ shall sesn INK 51,000 (Inchan Kupees Tify One
Theusand).

“Transaction Document™ shall mean eolloctively, this Agreement aod the SPA entered
info beiween the Purtics.

“Transfer” shall mean 1o direetly or indircetly s2il, transter, dispose of, assign, Encumber,
place i fmst Ceoting or otherwise), exchange, gift or transfor by operation of Applicable
Laws or in @y ather woy whether voluntariiy or noc

Interpretathon

L

ial T this Agresment, unless the context vequires othorwise:

g Az



L}

(it

(i)

{iv}

(¥}

{uiy

[wif)

{wiii)

(ix)

()

(i)

[xil)

(i

reference to an badivideal who is-a shareholder inchodes lis cxecutors,
pdminislritoes and personzl representatives. In the event of mansmission
of the Equity Shares of an individoal who iz a shareholder. the Person Lo
whaii such Equity Shares are transmitted shull slso be doemed to be bound
by the tormss and conditions of this Agreement

any reference to “writing™ ar “writtca” means any method of reprodocing
words in 2 Jezible and non-transitory form (excluding, unless athersise
slated hereln, s-mail;

references to “foclude™ or “including® are to be constroed without
R tation;

whieee a wider construetion is passible, the woeds “other” and “otherwise”
shall not be constred ofwedem gereriy will any foreguing words;

rofcronecs to o Parly's representotives shall be to s duly authorized
ofticors, vmplosees, legal or other professional advisers, sub-tontractors,
agonts, attorneys and other duly wothorized representalives:

where o word or phiase is defimed, other parts of spesch and grammateal
fonme of thut word or phrase sholl have fhe coresponding meanings:

the tuble of contents, headings, subheadings, titles, soltitles to clauses,
suh-cliuses, sections and paragraphs arc inseried for conveniense and
informating anly and do mol affect the constraction or interpretution of this

Agmeemeit

the lemns “heseol”, “herein®, “hecchy™, “hereln’ and dorfvative or similar
words refer to this entive Agreement or specificd Clauses of this
Apgresment, as the cise may be;

eiless the context olherwise requires, words in the mimpuler mclude the
pharal and vice versq and 8 reference 1o any gender includes all athir
pondors;

references to Clanses, Parmraphs and Schedules are to clauses and
paragraphs of, and schedules to, this Agreement. The Schedules form parl
of this Apresment;

referente §o any legislation or law or to amy provision fhereot shall ioulsde
references o any sueh lww aod any omendments, supplements, ne-
epnctments or modifications thereso meds from tme o time, and any
teference to the slalutory provision shall include any  subordingte
legislarion made [rem time to time under tat provision,

reforence 1o eny contract of apreement or 10 any provision theroof shall
include eferences 10 any such confracl of agreement and any amcodments,
supplements, re-chactments or modifications therelo made from time o
time;

any paymetls t2 be mede by a Party pursuand o the provisions of (his
Apresment to any other Parly must be in immediately availuble ¢lepred
funds; Y '
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(xiv]  any approval onddor comsent 10 be granted by o Perty under [l Agrocment
ghiull be deemed 1o mesn an approval andor consent in wriling;

(v} time is of the essence in the poformance of the Perjes’ respoctve
ohifgntions. IT acy time perind specified herein is extended, such extended
time shall alzo be of e casence, In refation we paviment nbdigations of the
Parties, whenever payment is do be made or any &ction is to be taken under
thiz Agreement on adoy other thon o Business Day, such payment shall he
niade or action shall be tuken on the Business Day mmediately succeeding
such Business Day;

(xvi)  any reference to a dey, month ur year i5 celevant to a day. mooth or year o
accordance with the Gregorian calendar, unless otherwise specified in this
Apreoment;

{xvii) in the absence of a definition being provided for o teom, word o phrase
used in this Agreement, no meaning shall be assigned 1o such teem, word
or phrize which derogates or detracts from, the intent of this Agreement
and the intent of the Partics, in any manner; wodl

fovitl) the words “directly o indivectly” mean direciiy, or indireotly through one
ar teore inteemediery Persons, or through contracmal or other legal
arrangiments, and “direct or indireel” shall have the correlative menniigs.

(k) Mo pruvision of this Agreement shull be inierprated in favour of or ageinsl any
Party by veason of the extent fo which sech Party or its counsel participated i the
dtafiing herent,

EFFECTIVE DATE

This Agreemeant shell come into eilegt on and feom the First Closing Date (FEMfective
Date™) and shatl remain in force until terminated in accordance with the provisions of
Clouse 10, suve und excepl Clavses | (Deffaiions ad fmierprefarion), 2 (Effective Liae],
21 (Lock-in), § (Tonfidentiolity), 6 (Notices), 7 {Represeniations and Warrantiesh, 9
{Axsipmmenty, 10 { Termbuation), 12 (Governing Low and DHspaie Resolusion), amd 13
{Misewflmenns), which shall come info effect on the Exesution Date.

The capital structre of the Company as of the Executicn Date i= a5 sel oul in Part A of
Schednle 1,

The capital structore of the Company as of the First Chosing Date is a5 set ot in Part B of
Schedule 1.

The capital structure of the Company as of the Second Closing Date 35 a5 secout in Parl O
of Schedule 1,

MANAGEMUENT OF THF, COMPANY
Fowers of the Board
‘Thes Board shull be responsible for the management, supssyision, dircefion and contrul uf

the Company, The Board shall present only such matters to the Sharcholders Toe their
ciomsldaration as are required to beso presenied under the Act.
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Compasition

(&)

by

()

5

G amal from the Fst Closing Date, the Furchaser sholl have the right to nominate
all of the directors on the Beard (“Purchaser Mominee Directors™.

[z rhe evenr the Cosmpany is reguited ander fhe Applicsble. Law o sppoint
innbeperidant directon(s], the Board compesition shill bz modified for appoinanent
of -such independent disccior(s] who shall be identificd by the Board basis
recommendatonisl from the Parchesce. Swely irdepemclert directors shall be
appointed onthe Board in sceorndance with the Applicakle Daws. Mrovided thad, om
and front e Flest Closing Date, the Pyrchaser's Momines Directors shall, =1 all
tinees, conslinnle the mejourity of the Brord nnd 1f peguived, the size of the Bannd
shall be imeTeized to rive sffiect to this provision,

Thar ditectors shall rod be eaipuires! 1o boldd any qualientzon shares,

The right to torrdnace & divectar foe appodibinent confisrred on g Sharehnbler arder
thie Clagze 2.2 shall includes fhe sizbi of thisl Sharghalder (o remeve 21 any Lime
fram office such person pomicalad by ot Shorehelder = o firector aod the right
of Tl Sharehodder i nny times and {Tom time to tme to determine the peciod during
which such person shall hold the office of dircetor,

The Seller agrees and underinkes o vare its resgective Secnrities end take all such
afher aztiony as nesessiry o anuse the director(s) nominated by the Purchazer
necandnnes with this Clause 3.2 fo be appoinied o the Board.

A Gleector may anly be removed by the Shareholder who nppointed him or hes
under Clause 1.2 and ng Shprebolder may sxercize moy vore ot other power to
removis i ditector nomipated by anotler Shareholder, other than where 2 divector
15, o7 becomes, incligible to be director under any Applicable Taw.

Clatrparsl

Omonod Eom e Fiest Closing Date, the chairpersen of the Boand shalf he sbecied from
amengzat ary of the Purchaser s Nomines Directors {“Cha irperson”],

Ugram for Board Mectings

La}

(k)

e}

Subject to Applicuble Laws, the quonm for 2 mesting of the dircetors is the
presence of at Jeast 2 (twa) directons,

Fex i purposes of delermining whether o querum is present, nooalternate director
o & dizector represented by prosy who is proesent ar the maering is 10 be countad us
# clreclar for ench direcior oo whose Behalf fhe alicenate or procelolder s
nitending the micctiog.

Ta i 15 mol present at o Boaed rn:ﬂ:':r_,g within 36 fﬂun::,'_] primuses of the time
ippninded for the stam. of the mesting, e meeting will be adjeined to te same
time and plose on the same day io dhe followicg week The quoram for acy
pdiovrned mecting shall be at Tea= 2 (two) diectors, of which cas st be 2
Purchaser's Monmmes Dirsctorn, e
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Yoting Rights nnd Boord Decisions

{nd

{h)

()

()

Each diccetor is eqtitied 10 1 {ome) vete on 2 Boasd reselntion. 1o e event that ap
equatl numiber of vores I8 east for wncd apaingt any Board resolution, then e
Chairpersen of the Beard shall have g casimg vole.

sutject to Clanse 3.6 und Appficable Taws, all resolviiens at a Board meeting
(whether laker at a Board meeting or by way of circulur resolidion) must be
decided by o majorily of votos cast by the dinechies presont o the meetingg,

Lihject 1o Clanse 3.6 and Applicable Eaws. the discetors may puss & nesalution
cnpuiie of heing passed by cireulation wnder the Act, without a meeting of the
dicectors being beld, in accordance with the Act, Any resolution of fhe Brard
pazzed Ty circulntion in accordance with this Cluese 3.5 shall be valid and elfectual
a5 if it had been 2 decision inken al a Board merting,

Subject i complinnes with the Applicable Liw, the dieetors sbnll be entitled 1
parficipate in meetings of e Board by video conferenciig, ot other audic-visesl
mcans a8 may be permissible in accordance witk e Act. The Company shull
ensure that sueh direstor is able W allend e meeting of the Board duough video
conferencing  for Aoy other  pesmissible means of  conlecoporancous
commmizatiomy i U manner permitied under the Applicable Laws,

Heserved hatiers

(=]

Lh}

(el

Mo nction shall be tken by the Compeny (inchucing the Board, it9 commifitews,
Sharcholders of the Company ), and the Company amberiskes that it sball not ke
any action (ipcieding persunnt e a resolution of the Dpard, sl wianinitiess ar the
Sharchelders), whetber directly or milirectly, in respect of any uf the maitees set
piet in Sehedule 2 P Reserved Matters™) without the prior written appeavat of any
eme of the Purchaser’s Mominee Direptors omidior die Puscheser,

The wppraval required by this Clouse 308 Is To addisicn to sny resoluticn sequired
for this purposs under amye Applicable Low.

Mething contained berein shall be construed in any maoner whidsoever a5 Imphying
an appronal on any Beserved Matrer, unless speciSeally stated s such, inwriting,
Mere mnaction or 2 deloy in exercise of approval right by the Parchases of the
Purchaser’s Mumince Dircctor shall not be constried as approval in favour of sach
Besarved Mudter, and the sams sholl 21 oil leies (enlcss am express coalrary
intention is sioted by the Purchaser in writing) be construed as & denind of sech
Ruszrved Matter,

[DELETED]

Cuoruin for General Mectings

The guenum for ooy meeting of the Sharcholders sholl be i sccordance with the Act,
provided that ot least | (one) duly suthavized represeatntive of the Purchnser al the
meginriong of the meeting and throghool the duration of such meeting. shall ke present fur
fhe uoruer Lo be met {“Sharcholder Goormm®™).

s Fl -
W . ¥
= = — .
i}
)
!
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Vating and Necisiin-Making Fowers at General Meetings

(a} Each Eaquity Share shall havs wane vobe and there shall ke o disproparbionals woting
rights in respect af the BEaquity Shares. On end fbon te Ficst Closing. Daie, nu
rzenliation chalf be pzassd i any Joeetizy of Shareheldems withaut the affiomative
vobs el sl beast | (one) daly autherised represeatative of the Purchaser.

(W] The Saller shall not graal @y e of enfer inta or agres 10 Do boued by one
saatelseldor ageoment or similes armangomests of ony ind (mchebng aoy
nrngement o agreereet witl eepeet 1o the nequisttion, dispositon or vating of
any Equizy Shnres) with mmy Temsea {locloding oy Person that beoomes 4
whnsehnlder henewtar) wilhout e peior consent in wriling o0 the Pucchinser,

EE Ihe Partics agres thot exch resafulion proposed to.be presented lee approval of the
Sharchobders ar & gence] mesting shall be approved by the Boord ariar o
proscotasian of such reseiutiom for Sharclobders® approvnd,

Buard Consmilices

0 nndd Jeom the Ficst Closing Dars, and trom time W lme, e Board may delegaie o
pommittees of the Tenrd, sich powers and funsions ns mny be delennioed by (e Bonrd
fin aceeedance with the provisians of the Acil. 1he Board shall be responsible e
farmuletna crmmittess ol e Board i seeeodmmes with the Act,

O sngd Frous e Pleat Closing Date, any comomiies of the Beasd shall nec=ssari |y oed 10
compeive ol the Purcheser Moniloes Tirsetors, afending as mcinbers, Toless ngreed in
wiitlag b the Prrties or ciberwdse requined ander e Act, alk provisions ulthis Agiecioen?
reliting b the Boerd, and it nwectings shall, sn fir 2s may be relovast, be npplicedls ta the
cansnabiwss of the Boand nid Ts meelings.

Future Fanding Oblicarlans

{3 The Tueding requirctacyts of the Compeny shall by ot lbr e issunee o egaily,
proferepae ghores, canvertible instruencits, debernmes oe louns or such other
instrumesit & may bs required by nry Finenchng Partics o s the Beord may decii
fit in it= sale discreticn. Matwitlksanding aoyshing conteined m Gis Appecnens, Ge
Farbius lerek aares and nckmowledue thal the Scller shnll not be ohligrcd @
provvida ony fmamie! fndleg (Inoazy pamer whalsoevarn, iocladiog witheat
|mitation by sy of provicing ony wnderlakiog cic) to the Crenparty, wlhar Gl
greativn of Uneanbrance on any Seeurivies beld by il in U Company i S ol
ey Firancing Porties, oo cusstomiry 1e0ng,

(i} Bl of the Skercholders acknowledies Gl e Compniy shonld he ndequituly
funded tn h=pr the day w iy epecational expenses af the Compaiy.

i) Addiionsl fusding revirements of e Compsény shall be met in the: ollawiog
IMATRET;

(il T the fret instanie, the Coinpany mny aveil of axtemal Gnaocing Gomn fhe
Fluancing Parties on the bogis af the wobs and coditions iy may De
approwvat hy the Qoard

[ Ve Farchoser aprees and underzkes {lat the Parcheser. sholl ol the
aditioral funding requirsments of the Coampany by way ol subseripeian W

.:.I :-;i;’_. i - [l i a
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the Specitied Menmments In scvordunee with Claus: 3A below and
sccardance with the PPA

(i}  The Shorsholders and the Board, m necrriance with the powers avallable
b thyem, whall nutherize the Company t herrow funds, crests secarily ovor
It assets oF obtain credil feeilities in tenms of the Act asdfor Applicahta
| aws, as may be oeesssry o implement ond opeate e Propeet, The
Purchaser shall, o the frsl instance, pledge the Becorities beld by i
{inciuding the Specified Instrumenls, if any) az pobleternd o secdee any
finnoeiryy fhuf may be obtained by the Compamy pursoaot o thig Clause
3 1A (Fatime Funding (R Igarions,

{1 Intheevent any additienal Szeurities (othee than the Securities pledged by
thie Purchaser) s reguived by the lenders to he piedged s collaberal. the
Seller shall crente a plodpe over moh additienal Sceorities, Subject o
Clamse 3.110g), ench Pasly hereby sgress nod uoderiakes to use all
endeasiirs (incloding execuling ay document or perfoemilp ooy ne)
wilh respeet 1o meeting the fitere funding abligations contemplancd undes
this (e 301 (2) {Fuure Fending  Obiigations) nchading such
eoaperifion with the Finaneing Parties as may be required for nieeling the
famure funding chligations under this Clise.

Redated Party T ransuctions

Epch of the Shareholders acknowledge thal the Porcheser shall have the overall
responsibility for the implementstion of the Projeet and, for this purpese, may cntes inino
trarsactions with grong entitics of the Purchnser, Thwe Sharcholders ngree and sonfirm thet
they shall take all steps as the sharcholders of the Contpany and through the respective
dlrectors nominated by them o give offect to the trunsactions contemplated auder such
contraces and transactions, which the Shareholders acknowledge aro in the best inlerest of
the Clompasy.

Orbligations of the Poarelaser

] el Tronn e First Closing Die, the Purchaser (through the Cormpany) shall be
solsly  mespomsible for  the oweezll  devolopment, implemeatation s
commissioning of the Priject which shall inter alis incude the fotloaimy;

(il neapisitien of the land Yor the develogment of the Projecy

L exceution of Project relatod agreements, ehiding the Power Purchase
Agroement and the insnsmission agroement and compliance with the f=rms
hemaisl

(i)  paying the releyant fecs, providiog relevant haok guarantees nod other
ohligations a5 sef out end in accordance with the hid documenis {in respec
af the Project) and mie all petions (including withowtl Imitation, makmg
conrectiyigy applicotion, Tesistestion with the relevanl Gevermeml
Aurthoeity), which are requirs o be done as per the bid decinnents andfor
PPAL

vl achieving Mnansial chosurs in relfation fo e Profzet;

{v} achieving COD for the Prpeed and operation and mainenance i e
Project. . T e

."-

12z



1 o Selier shalf provice all sasvasany suppar @l cooperstion e tae Tundes,
inchding hut not limied o, $0 approve and puss #0905 resolulicns wiizle may he
poquired for the [P ochass i il flling i dioceaie ahlizetions.

314 Distributivns end Loopenile Rencfit
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(o Cack al the Sharsnatdes agee aod goollinm thar from e Effestive Taute all
i buesle Cass Pl al e Cougoaey shall sibgecd 040y isquiremsnts o
flse. Finnnging Trecuments, be villimed in priorily t () a8y eoupen and all other
nmenms payahle in et oF the Spacilisd Instroments: ot (£ Lo lud ArFilanes
oof the Fuirchaser tuonpls insscmed leans of any ofhes means i seeorinnes with
Apolicabte Taw nnd ooy loan duanments, I the erent Ut thers is any surpius
Thnefinble Cash Flows arailsnle afrer utlizolbon oz pe (1) ard (i) 2huv, Tle
arme may be distribured o rhe Rranghcldas in fheosvent G e Hrard
repamoends el dlsribisicas, fueh dividead disrintion shall 2 nrderakes
pursusil e U adoptian by the Compeey ef o dividend paley o 1hia =ffect

(k] T Parties heroby npree und confinm e zach Pery skall lave the righe bo set wil
oy undiapimad emnoemis weaad by the ather Parly e jLapninst ane amJucis o
by such Tary le w ciber Parte m terms of (ke Tansacrico Dovarcsats, m
eamplinree with Applleshle Laws.

P A NCE ANTE ALLOEMEN T CHF SPECIFIED INSTRUMENTS

%ihject a luuss 343 belu aind nenyvitstmidisng sy ihiag to the contmry sa-cul in thiz
Agresment, the Partiea hershy ngres eod scharwledge chal post tis Efiexive Dave, The
Campary giefl, an znd when then: 18y requirenment lor Dinding of The vosts fid
develonmeur e seting uo ol G Project PProject Paodivg Cnsts7, dsese dnd ullot to
i Prmetumar aed e Porchaser shell auhserise S0, ineee o mars ranches (T esneke™),
ceivamelly convestible debznioes nnddar compuizon y enmeenible vdootures adlar any
clher cowswetible insrraments as goceplable 1o il Fnoneing, Hirrizz 2nd the Punchuasc
{8 pecified Tusgruments™ Tor un uncant ahich is eyuivalont o the Project Cunding, Cosrs
crotemplited o ke met foroangh eomespucding Drasebe Specilisd Tusimments
Aubacriptive Amoani"), The ferms of isouss of sich Specifivd nsrumenes shatl S
mtilty apreod betaeen the Company acd e Fechser (i vl ng ) (" Torms ol ik
Specified InatmmoenisT), subjeel too () osuch lenma far afl tivnes) recordlip the
indersranding seb-os m Clanse 182 heloow; and Jii} goch terme heing i consplinnos with
ten Fimznzing Documicnia,

Tt is hershy ageeed that s amy time ast G cecarence of on Bquiky Clasin Trigger, Il
Purvhaser shatl have Faz aptian de coover, the Bpecified Tesdruzd? inte Bouicy Shars o
the Ceitpeay, whether parthy o fily CCneversive Wight”). The Fquine Slzas & he
issaed iy the Comipsiny’ praranint i oormversico ol speeified Tstrumests chatl rank pard
e wilh che vaiing Boaine Shores uf e Dompany with relecence o vnting rights,
dividenids, stoch cplita, herus andfor nalils Basnee,

The ulblipatioi of the Porchases b subsmive to the Spectfesd Insinibents and the cbligatici
vi ahe Ceeaprmy e e and el he Specified Insirunscois e the Purchescr sl e
eonditiannl apon ililmea of sch of the Fallowing sonddions:

ia) The Cormpay e lng, obaines 2 valusioo o] froma repislorud valisr in tmms
o whe A, m redtiom b the Gssue price ol the Spacifisd Insranwads,

i The Board ghnll poss neesssary resciulions for the Compauny 1 isne the Spevilsg
[atrients ta the Purchaser, i o nedics weeompualed by an esplanalosy

|
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4.1

4.2
1.3

d.3.1,

statenicnt shall be dssued by the Company b it slsarcholders for comvoing of an
eviracrdinary gepeml meeting of the sharsholders of the Company for approvini
the fyssaree of the Specified Insirumeits; and

=) The Company shnll file Form MGT-14 for issuance of the Specified Instuuments
with (e jurisdictionnt Registrar of Companies and the Compay sball hive tssued
fo fhe Piachaser, an offer leder in Foem PAS-4 in connection with Specified
[nstrument=.

Oin sich date ag may be munily ppreed between the Company and the Porchnser as the
date for nllsiment of the Speeified Instrumeats, the Parchaser shall romis the Specificd
Tnsuments Subscriplion Amount to the bank accouit of the Company and shall delnver ths
daly filled appliention form {as attached to the offes Jethar dssusd to o by the Company) o
the Comparry, aod the Company shall undednke ol acticos {as mny he required andar
Applicable Laws) for the nllotment of the Specified Instruments o the Purchuser, fres and
elear of all Fncurbransces and tageiber with all rights, privileges, and prefersnoes

Use o Proceeds

The Company ngress and scknowledges that the Specified Inslranencs Subseriplice
mniount shall e allozwed, @ wilized by the Company for the purprses of meeting the
Project Funding Casts or olher genesal corporate purposes of the Company.

The Company will not, by arendment of its Chariee Documents, or any ather voluntary
aerion, gvcid or sesk to wvnid the observance or perfonmance of oy of the lenns ta ke
obaerved o performed by the Company to comply with the Terms of Ue Specified
Instrioments, botwill st pbl fimes in eaod faidh assist in fhe carryiog out et all the previsions
of the Terms of the Specified Instnments and in taking all such zetions ns muy be required
to protect the Conversion Right of the Purchaser against Impairment,

TRAKSFER PFROVISIONS
Loch-in

The Beller agrees that on and from e Fxecution Dote and up 10 the Second Clesing Date
or fermination of this Agseament, whickever is cariier, the Seller shal not Transler aodiar
ereare Encumbrnces, whether ditestly or incireetly, aver the Sale Shares 1 or any interest
feerein to or in fovor of any Porson finclding any Affiliate of Seller) ailier than to the
Purchasce ar any of its Affilaes in accordanee witl: the terms of this Agreciment or a
IFimsiteing Party it feems of the Fuanging Documenis.

[DELETELY

Purchuser Call Option

O and fiom the Exeeation Date, the Parsies hecehy ageec dat the Purchascy shail hove Ui
right (at its sole option and discection) and pot an obligation to cnss wnd require the Sellee
i well and transtee gl bt ned less than 811 of the Sals Shares I o the Furchaser or iis
desienated aomincse ("Call Option”), which is exsrcisable oo e noy of e following
{each, g “Call Option Trigger Event™):

{a} ecourvenee of the Equity Closing Trigger o

=5} pen bermination of the PFA. 7 . -

T
. ol 1
- L~
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4.4
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441,

443

I iz clnrified thor the Pundhase shall have the Sgal w nondeate any of ite Affilisles 1o

meercise e Call Qption in szeerdance wish tis Clavss 4.5,

(i the neaurmencw uf a Call Option Trigper Gvent (e Furchassr may, within & (el
Buginces Days of the aeaurrence of such Call Cipzion Trigges Evenl, clect by wristem noiice
(Fhi "Call Optien Motice” | to require the Seller b sell 2L, and not leas than all, o e Sole
Sharcs TT 1o the Perchnssr for s cemine? whicly shall be ot s price equal to the Trunche 1L
Purchnse Comsideration (SCall Ciption Price™).

The Call Cpion Motice issued by the Farehaser sholl olso speeify he date for seetlement of
the purthsses of Salc Slares Ty the Purchasz, which date shall be o Busacss Ty nnd
ghall Be no Later tham expiry of 13 {fificen) Rusines Days foons the dits of issunnce ul the
Call Opbimm Satice

The Zaller shall he vhligaied 1o sell all e Sale Shares 1 ac the Tall Optiea Proee 10 he
Purcligser | o6 ceher Parson nomirused by if, If applicnbiz), withoul aiy furtber net or deed
fr hie drme po part ol te Purcnzes (ror other Possear), and a18 auch Sale Shices 1L shall he
iaaefmeed froe snd clenr af all Beewnbraness, excent tor Encumbraness in fveer ol
Provjeect endirs o Ui Puschnser, which shall he releassd peics e such Tl to fagilias
wich Tezmsfer aud snle of the Sale Shaes I Fach Party further aprecs thar it sholl tuie all
e Teguited or pecosanny, withows any chadlespe, dispate or deley, wive cffect 1 the
Lnicnt of the Parties ns ==t forlh i thas Classe 4,

Thee Saller stall ercare o pledae meer the Sale Shaves I in fovoor of the Puschassr o secuns
its obligntions i bransdic e Sale Shires T porsmmt (2 aoecize of the Cal Optice Uy e
Furchaser.

i Fre dute wpeeilied by the Purchazer in the Call Cption Notics ns the dabe (e gemlement
of e purchass of Sole Shares 11 by the Prrchaser in sccondence with Clmise 2,32 shove,
thei Heller shall soll and Tramsfer the Bobe Sharcs 10 the Purchusar (or it desipnated
nereines] i accardance with the Applienble T, aleog with all Tights and benefits
plluclice theodo, Stap duiy far the tramsler of the Sale Shezes 00 shall be bowne by the
Purzhaser,

Sedler Put Orptinn

The Puctivs liceeky ggros that the Selier shall havs e pight (ntits sale opttonand discrstand
to canse the Purchuser W purchase all b nat less e all of the Sale Shires 1 Gom the
Solior (*Par Option™, whick is sxercisable oo the ony of the (ollowiog ("Put Option
Trlgmer Fvent™x

TR pan nocurmense of e Eqiiny Clasing Trigges, o
(b naea e=nrinabion of the FI'4,

D ke oectereace of & Pt Opsian Trigeer Bvent, the Seller may, within 5 {five) Rusines
Tanys of the nceurrence of el Pur Optinn Trigger Eveud, glect by written aodice (e “Pot
Option Nice™] oo require e Purchaics to prrchass ull, aned 2o Jesz thian nll, of the Sile
Shores 11 from De Sellos (o e nominesy which shal! be at a price equal fo te [ranche 11
Purchaes Considerstion (P ol Oplien Price’]

The Put Oplion Motk laeasd by the Seller shall also sporify fhe date for sertiement of the
gale of Anle Shores 11 by b Sellcer, which date shutl be s Business Doy andd shabl be i Later
thaes eapdry of 15 (fifieeny Nusiness Days Oon the dote ol fswanes of the Pal Cipdicnl
Natica. el L
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Al snch Sale Shanc T eholl be srmnsferred e aod clear of all Uncunbraecs, exeept far
Bocumbranees in fveor o Projoct leadess nnd the Purchaecr, which shall e neleased puiar
b suich Transbie o fcilitate such Transher and sale of fly: Sale Shares 1L Bach Party further
aprecs thnt 3t sholl nie all steps soquired ar necessary, viiloat any challenge, alspute of
iy, b give eiTect Lo e intert of the Paslbes as st forth in this Olass 1.

2 the drte specitied by the Sellor in the Pad Option Motice a5 the dote for selllonent of tha
walié aend “rapsfer of Sale Shares 11y e Szl io nooosdones will Clanes 443 above, he
Prrchaser shall moy the ol Option Price trthe Sefler and the Sefler shall s2ll wod Tranafer
this Sale Shares T et Purshaser b aceordanes with the Applicable Lows, nleng wills all
rights and beretits allacling thereto, Smmp duty for the tranafer af the Sxle Sharee [T shol
e bosan by the Puschaser,

COMNFIDENTTALTTY

Mach Parly undestakes that it shnll nol revsdd, and Sl canse ils reapective directans,
efficors, employees, agenls, advisars or representuives o W reveal, oy thisd party my
Cemiadential Lnformation acouwired by itz kam from or on keball of the Company o1 any
cilier Party ar in carneciion with fis Agreemenl or oy ofber sncillery agrosment ar
transaclione cottewplared. therein, in each csse comcermning the grgnnizaticn, business,
Fnanoe, transaciions o 20TEiE of the Compuny, oe auy other Farty witkiut the prior gzaseal
ul e Company, ar the ceavemed Pastles as the cass may be The wrm "ConGidential
Taformantinn™ s usad {5 this 4 precment shall means!

() rheexistence of lis Asrcemens and the viber Trasaetion Docaments aod the terms
and stama hereof (ehether conveyed in writen, cral ar @ any offer foom ard
whether such infoemation is famishad belvos, on ar afier the Baecution U’E[:':!;

[ v infirmelion conceroing, the orgmmizabion, besiness, mtelisctual propery,
kew-hos, fiunnes, e iuns o affairs of mmy Party 1o this Aprecment {whelbisr
weritien, ol ar i sy otler farm and whethor 2aeh infarmntion i Turidstied befome,
vt or afrer the dnte hereniy:

] any lufeemation whnlsoever concenting or relating to: (i) sy dispute cr Calen
urising el of ur i conpsotion with Lthis Agrecinent, aor {i{} the reolula of sh
Claimn oo dispues;

{d) ary infevmartion or moterics arepased by or far o Pacly o it directars, ndTicers,
emmpiovees, agents, udvisors ar represenkadives that contain o othierwias ieflecr, ar
are gencearsd from, Crnfdentizl nformsdion; and

[z ieorsntioy smd materizly oreperod byt Pariies o Uuele respecrive dinsclurs,
sreparid 19 : i :
efficers, employecs, agents, advisars ar repeiscitarives that conlao o otheraise
pefieol of mre penearel irom, G Confideatinl Tnfarmation,

A Party may disclose, or permil tie dosclesure of, informasion whicl woald atherwise be
Topfidentinl nfrrmativn, if aad 1o the exbend thal it

(8] i5 disclreed e Alfiliass of thet Famy ar o shaccholder, prospecive mvesmor,
lender, prospecrive lender, dinseioe, efficer, emplayes, agend. advisor, auditor or -
reprasecintivie of 1hel Party or s Adliliates, provided tat sisch Persons hnve heen
infonmed thet meh informativa i confidentiol and zre bownd by the comfilentialicy
obligatiomy st ot in this Clmss 5; or .
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5.0

AT

(1] i% reguired by Apolizable Tow or Oevensmental Astharity ar Taxation Sohely
{0 wlLik a Pary s subjict ox pursnant i any ander of any Governmerdil Aathority
ar Tazation Authorisy; or

] it sneh diselose §s tequirad by Applicable Luws ar pursaant o soquirciments of
iy ernc echnnge (ncludiog as part of my praspectug), waere the shanas ul =nch
Pty nre cantempiated t b2 figted; ar

i) ls required [or e papose of chinmmg any Capserts reguingd under this
Apreement, of

{eh comies ke the poblie demain oiber duen gz 8 resiit ol bregel by aueh Parly of
this Claase § oe 2 broseh by amy other Parson ol u duty of confidentality owed 10
by sucl Ferson o amy Farty to this Agreomsms,

provided thar, e the wxtent renzonathly practeable aind lepplly pemmissibde, prior writen
notive ol airy Confidential nlirmation to be diselnsed parsuant o Clmag 5,200) and 3.5}
ahall ke given e oiber Parties md ther nesosable comments trken indo seeo0nt,

Fotoapt s requiredd by Applicsble Lawa, the Darties, thelr represemiatives o advigess [or
e ol thelt veepeerive ATF ates) gall ot make oy pabdic anEncement or il ey
press relazie wilh nespoct 10 the mansactivas contem plited under the Agreamant, withot
the crior Witen conaens ab the el Partics, Provided thal, in tlw event amy disclusurs ar
nnnpmnasrrant = reguired fo be rnde in accoidance with Applicable Lows by any Parly,
gucl: Party shall arier o making soch snoesmeement, proyids the ofiwer Parties wille B drafl
commumicativn propoded to be relessed pursaat duerere.

MWeswithsnnding tee sbove, the Parties wgree Wat nodbing n this Clase 5 shall apply (o the
Purclaser’a right to disclose the wolal capecity of the Frojects andior the Jecatiu of fie
Prajects [rm o no name basis), atacy tima afler the Exeoution Taie,

The Seller imderiukes that o the First Clesing Date, the Seller shall, amd shall procure tnat
e Heller pouines directors) resigning o the Raard and ts Aflistes sholl return oo the
Cremany, s applicable ail Conficentin! Informwation relaring to the busincss, the Crnpag,
which such Seiler npmines divcstors) sad its AfiEasles arc w0 chlipafed e Appliznkle
Loawss 1oy meisin upoit ¢ezsstion of mich sbitus With rerpect to the Company (umless such
informtion iz availabie m publie deenain othee than by Breagh of the coofdentindic
abligaticns of the Seller ar amy ather Persoie who had necess b g isfaration), saeapt
tothe ertent oy infeemetion is sequired m he relnined poreannt ta a mandalat y cequiremeant
ardler Applicabie Law ar to the eateal tiat sch informution 45 autoatieatly Telird 23
parr af necmputer kack-up, 1eeovery ar similar arcldyval o disnsier Tece ey aystam & farm
provided. thar, sach copies ane pot joteptironfly accsuwsed expept whers regiliced o
reuested by Apphivalble Lew,

Withomr prejudece lo any othier dphts or remedies that the Paries may have, the Porties
ackinowledee snd agres that damages would rat be an adeguats oomedy for any breach o
chie, s 5 wnd ket e ramedies of injurciian, specific perfarmuancs atd gther squitable
remislis 20z npprogriate fir uny loeatcoed o sotol bredch of sach Clanses

Thi cenifidentinlity resrictions in this Cliuss § shall centirue o apply rowitisinndiog the
tesmination rit' this Agreczent,



6.1

6.2

6.3

6.4

NOTICES

Any notice or other communication to be given under or in connection with this Agreoment
shall be in the English language in writing and signed by or on behalf of the Party giving
it. A notice may be delivered personally or sent by pre-paid recorded delivery or
ternational courier to the address provided in this Clause 6, and marked for the attention
of the Person specified in that Clause,

A notice shall be desmed to have been received:

{a) ot the time of delivery if delivered personally;

(b} at the time of transmission if sent by e-mail; or

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

provided that if receipt of any notice ocours afler 6.00 p.m. or is not on 2 Business Day,
deemed receipt of the notice shall he 9.00 a.m, on the next Business Day. References to
time in thiz Clause 6 are to local time in the country of the addressee,

The addresses and facsimile numbers for service of nofice ara:

Company

Address . Plat Mo, 152, Sector 44, Gurngram 122002, Haryana
For the atention uf : Director

E-mail address : cs.acmel@acme.in

Seller

Address ' Plot No. 152, Sector 44, Gurugram 122002, Haryana
For the attention of : Director

E-mail address  info@acme.in

Purchaser

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

For the attention of - Director / Compaty Secretary

E-mail address . cs.acme(d@acme.in

A Party shall notify the other Partics of any change to its details in this Clause & imn
aceordanee with the provisions of this Clause 6, provided that such notification shall only

he ellective on the luter of the daie specified in the notification and 5 (five) Business Drays
afler deemed receipt,

1%
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B.2

REPRESENTATIONS AND WARRANTIES.

Each Party represents and wareants Lo the other Parties thut such Party is duly meorporated
o ceanised ond exidmg under the laws of the jurisdiction af its incorparation or
orimmisalion,

Eaich Party pepratents and warrants to the other Parties that:

{a) it s logal right, power, capacity and mitherity ta enizs inlo, and pertorm i
ahligetions under this Agreenneat, has taken a1l actions requited by Applicohls
Lews pmel it constitutional decomeonts for the exceation and delivery of this
Agrecment, emed has duly and valutly execated and deliversd thiz Agresmeidl;

(B} this Agreement constinutes the legal valid and bisding obligrtion af sach Party,
enforcenhle apaingt auch Party, in aceordanee with it lemns,

{z) the execution, dolivery and perlormance of this Agrecment by such Party and the
comaummation of the mansactions hereundar will nol:

{il winlates gy provisin of the constimutiona] docaments o sk Trarty;

iy sevens specifically canteraplated fi fhis Aprsesnent, soguive sueh Pary 1o
chzgin eny censent, approval or netion of, oz make amy filing with Lo g ive
By netice to, amy Uivertmienta] Authazity o auy ofber Pecson pursiant
I asy materip] inslmament, sontract or olher agrecment b wilich 7 15 1
paréy or by which such Parfy Is bourd;

fif) coaflict with or resclt in any material beeach o vielaten of aoy of the
terims and conditeons of, or constitile {or with notice or lapse of ties or
both constinne) a defin wider, ooy maternl istument, eoatrsl or asher
areement to which it is 2 party o by which such Party is hound; or

{ivy  wiclame aoy order, judgment ar decrse agninst, or binding vpaen sisch Party
ar upan s sccurities, properics of bugmesses.

IRELETTED]
W THatriburahie Cosh Flows have seoreed wthe aocount of the Selier.
IMFORMATION RIGHTS AND FIRTHER ASSTURANCES

On and from the First Closing Date, the Compangy shall procapthe {1) notily each
sharcholder of, and share all detailz relating o any noties of defult or terminntesi notics
received feo amy Jender o the Company of nnder the Fower Purchase Agrecment; urel (i}
deliver 1o each Shareholder, such ather information relaring to the Conpany., a5 may e
seasonnhly be reqiestzd by such Shireholder,

Fach of the Parties shall so-opceate with the others and of their uwn cosl, execuls and
deliver 1o the others sich mstraenents gnd docoments and take such other actions =8 may
he ressomably 1equested o reguingd from tims fo ihne i acder f0 curry eat, give eflect 1o
and confirm their rights and the Jebended purpose of this Agresmend aied to. conse (e
fulfilment at the caliest practicsble daic of ell of the conditions of their wapective
chiligations o comsuininate the transactions cootzmplated by this Agreement, pravided tiad
e such dosumient or ageeement shall be incontsistent with the intent of this AgpeEmeat.

L -
Ly ..H'\- 0 -
' | F -
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ASSIGHNMENMT

The Selier or the Compamy shall net assign, Transfer, chaige, declary s trust of or otherwise
dizgose of all or any part of their rights and benefits or ehligations under this Agrexmens,
withaut the prioT wrilicn conscut of the Purchascr. Subject i Clause 4.0, the Fazchaser may
nesian its vights or nhhigations tnder this Agreement withoul the prior written consent of
the Seller.

TERMINATION

This Agreement shall terminnbe in scspect of n Parly when il cesses Lo be o Sharehoiéer of
the Compemy and shail termuinufe in coticety on smat (ram the consumomation of the Secand
Closing,

1 the event that the Porchicer Tails to somply with Clause 3,15 (&) {5i) end { or 1.13 {a)
{iv} of this Agrecment {“Parchaser Identified Delault™), then the Seller shall eac a
written rodics to the Purchaser informing of scch feilurs (“Purchaser Delualt
Intimation™}. ihe Purchaser shall be entiled 1o sure the Purchaser Ientificd Default
within 3 (thirty} Husiness Diays or any other date as may be mitually mpreed Lotween e
Wartics, from e date of roceipt of the Purchaser Default hitimation (“Purchuser Defanlt
Cure Pertod®), In case the Purchases fails tn cure the Puschaser Identified Default withio
the Purchaser Defoolt Cure Poried. taen the Sefler hove the right fo termitiale this
Apreament by way of issuing = wrillon notice W the Puschaser

Rxcepl as provided i Claoss 10,1, she Agreament shall continge in full force and ofie:
undil terminaed in waiting by the Parties by mutuzl consent;

Survival

Clanse 1 (Thalitlons g Dpfevpretations, Cliuse § AToofidentialitys, Clanas 6 (Woricesl,
Clansse 12 fCaverning Low ond Dispaie Resoliriory, Clauss 104 furvived) and Clausa 13
{ Miscelianearns Priviviossy shall survive the torminntion «f this Agreement.

EVENTS OF DEEALLT

Vpon the ocgycrence of a Seller Eveat of Dhefault; the Purchager mny serve a wiiton nolic:
fa “Defanlt Notice"} o1 the Seller a5 spom, as may be reasonably proclicable from the date
af the Purchaser besoming aware of such Seller Evear of Defiull,

Upan recaipl of the Default Motice, Uhe Seiler shal! use i3 bost oo o cure such breach
within 11 (fenh Bosincss Davs {the “Cure Period™), provided thoe no such Cure Perlod
chall b svailibie ts the Seller for breach of chligatinns set out in Cluase 4 (Tramyfir
Frasiong

Upon oocwrmace of & Seller Event of Delnull, the Selizr shall cease to bave amy
contrastually pranted rights in the Company (including ary Fights fo vt dirgetors 10
thc Beard) under this Agrecment

GOVEENING LAW AN DISPUTE RESOLOTION

Croverning Low

This Apreemenl is gevemed by, und cotstracd I nectrdance with the e of India, Subjoet
ta Clause 12.2, the cours at Gunugren. Haneng.siall bave schnive jurisdicfion. wita
nespioct to et nrising out of this ﬂ.g[n-.'—m‘lli‘:ni.-_'__, T I
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13,

13.1

13.2

Lt

Lkl

)

(d}

te}

if)

Ay and all disputes or differences betwen (he Parties hereln arizing sl of e in
comnection. with this Agrecment or its performance, including the breach,
ermiration or imvalidity thereol and ooy non. contrzotue] obligations aleing oul il
or in conrection with this Areement {PDispuie” ), shail, 25 (or ps i1 s pracricahle,
oo settled nmicehly throvgh poed Taith congulmtion belween the Parties.

U within 30 ¢tairmy) diys of 2 Party referring a Dlspute for comsultation as per
Clase (2,200, the Parties hove failed to peach un amicable setriement, then such
Diispuie shall he submitied to Gnal and binding arbatrulien 88 por Clause § 2200, ot
the Tequest of wiy of the Parties npon wiitten nodee (o that cffiect to the other
Partics. Fach Pory shall appoiot 1 {one) arbireator, snd 2 {lwey atbitrilons 50
apprittod shall nominate the third srbitmelor who shell be the presiding arhitralol
for the punel.

A Dispare shinll be referred o the above-mentloned punel of arbitators anel finelly
resulvied by arbitméion andee die ArhHration and Cooeilivaon Act, 1996, a8
nmended feeah time to fime. The venue of e arbitration shall bo Gunagrim.
Haryana, The language of the ashitration shall be BEaglish.

‘Th erbiteatocs sholl have he povwer 1o grand uny legal or equitahle reniedy or ralis!
vailabls under lew, including injunctive relel (wheder mterim andfoe finalh poud
specilic performance and aoy messures ordeced by the arodtraters oy b
specifically snlorced by am court of competent jurisdictio.

Ench Pty aball participuie in good faith to reasonably expecite {to the extenl
practicable) the conduet of any ashitral proceedings commencesd under this
Agroement

Arhitmtinn wwards rendered shall be finokamd binding and sbnll nol ke sebjeed o
any torm of appeal, sxeept oy pesmithed under Applicabiie Lo, I he arhitrators
ghall srace Tensons fof their fodings m wiiting,

MISCELLANIOUS PROVISINS

Ciosls

Fxcept as otherwise exprossly provided in this Agrecment;

) pach Pacty shafl poy the costs and expenses facurred by il 0 coinection with the
drslting, negotintion and finalizatien of this Agrocment] arsd

(B e stamp duty with respest o this Agroemens shall be paid by both Perties in equnl
peopation.

Partial Tnvulislily

Lingh of the provisions of this Agrecment (s severable. If any provasant of thizs Agresment
for pint of & provision) fs Found by any court of competet jurisdiction to be imvalid,
pnenforeeshle or illegal, the ofber provisions shall remain ino joroe I ame Evahid,
uenforcenble or llegal prevision would be valid, enforceable ar legal i sore part of it
wess deleted or modified, (e provision she 1 apply with whnteved imedifipaiinncys AoCeasany
fir ive effzet to the commersial inteution of the Pactizs. i

|
e e,
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13.5

13.4

13.7
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130

Fonfire Agrecmoent

Thiz Agreement and the Transaction Docursents coostitute the eatize binding pgresmeiit
hetwcen the Parties with respeet 1o the subject matter therein and supersedes and gemctls
any prioe crol or o owrillen agrocment, representation, undepstamiing,  arranmemend,
crmimuication or expression of infent relating to the subjoct matter of this Agresinenld.

Amendments

Wo modifiention, amekdment or waiver o any of the provisions of this Azreement dizll be
eftzotive umless made in writing speifically referring 1o this Agrecncar and duly styned
by emch af the Parbies,

Eelatinnship hetwesn the Panbes

Fach Party hereto is an medepeident contraciing, party and aothing cotained n this
Agmesmnent shall be construsd to he inconsistent with this relationship o stabus. hething in
thin Apreement shall be deemed to constilute o parmership becween the Partiss o7 culsstitite
ary Porly s fhe agenl {exeept to the exlent provided in this Ageeement), emphoyes &0
prcscntative of the nther Parrics,

onnlerparis

Thiz Agreement may he executed in connterparis and shall be effective when cach Party
fuk exeeuted and delivered u cowtterpart. Esch coumterpart shall constitete =n crigiond of
this Agresmeat, but sl the counterpars shall inpether constitute ome and (e same
instrimment. Any siznarure duly atfixed to this Agresment and delivered by elecinmic mail
in poriatle decument Tounat {pdiy shell e deemed o have the saee lepal etfwel a3 ihe
actaal siponters of the pezsan signing this Agreemunt, and amy Party recciving delivery of
apidf copy of the simed Agresment may rely om such as having astually been signed,

Cumulutive Rights

The tights and remedies of the Partizs herein provided are cuvnlative ind nome b ceelumive
aof amy othir, or of any rights or remedios ot the Perbes may otherwise nve of lawe ar in

ciuiny,
Language

The langunge of this Agrecment and the trnsactions cnvisaged by itis English Al notices.
demnands, requests, stalements, sortifieates or atlier docwments or comntinications i L
pronided in conuection with thes Apgreement and the tansactions envasaged by it s [
in Englizh or zceampanied by a certificd English franslation. In case af uny inccnsistency,
the Haglish translasion shodl prevall, unbess the doemment or comtamicalion s & statutory
ar ather offeil docuncnt oF communkEan,

Teservatlon of Righis

Mo farhearnce, indulgence or relaxation of aty Party &t any Hme Lo sequire perlormance
of any provision ol thiz Agrecment shuil in any way affect, dimintsh o prejudios the right
ol scl pty to Tequire peslermance of the same provision and any waives o1 ac{uiescence
by any pargy of ooy breoch of any peovision of this Agreciment shall nol be construed ns 4
waiver o dequicscenee of iy continwing of suceeeding hecach of such Provisions, 3 Walver
of amy right under or arising cut of this Agreement ur asyui=scencs 1o oF reanition of -
rights or position other than as expressly stipalated o this syreenent.

i
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11.11

13.12

1313

Goad Fritly

Fach of the Parties agres fhat this Agreement has hean crtered into in good Bith, that cach
Party shall at all times acl in govd fitn jewards ench other and shall comply wiikh a1l ils
chligations tnder this Agrecment and shall reérain from sy act which eonld damage any
laweLial rFights and interests of the other Party and! of its Afiliates

Time i¢ of the exgcnoe

Time i« of the essence in e parformance of the respective ohligniions of the Parijes. 1f any
time pevicd specitied herein i gntended, sach extended time shall also be af the casence.
Motwithatanding enyibing to the coniracy, any lime limits spesificd in any provision of s
Apreement, within which any Party & reguired to pesfurm any abligntions of compisls any
aetivity, shull be extended By guch period 25 may be reuived 1o comply withe any
requirement of Applicable Laws. prowided that, the Party s i3 required o comply with
sich Applicable 1aws shell 2ot in pond fath and nse its best effiris to ensare complimnee
writh sueh Applicable Liws within the minimam tine possihle.

Specille Performance

This Apreement shail be specifically enfrceable ar the instancs of the Parties. Each of the
Parlius hereby agreo that she ather Parlies will suffer immediate, material, immmeasurable,
coml fging and irepurable damage apsd Marm in the event of any makerial hreach of this
Ayrreemenl wid the secncdies al Applicatle Law in respect af such breach will be inadecguate
sl consequently waive the claim of defencs that un adequate remedy at Applicable Lav
i otnerwise avaitable. Cach of the Pariiiss shall he cotitled to seek spoiBic performance
apainst the defaulling Purty for perfrimance of ony its ablipations under this Agreemonl,

Coothict

The Company shall, and the gharcholders shull canse the Compaty id, ohstrs that the
Charter Documents are appropristely umended to retiect (he provisions oF this Agrecment
1w (he cxtent poemitied by the Applicable Laws. In the event of any wrhigoity or
diserepancy between 1he provisions of this Aprocmert and (he Charter Docyments, with
respoct to the Shareholders it is intended thal (he provisions af this Agreement shall prewveil
and accordingly the Shareholders shall exercise all voting and other rights and powesy
vailnhle to them 5o 25 Lo pive effect to the provisions of this Azreernent and shall further
procure, it nevessary, any reguired umendment 1o the Charter Thocuments 0 (he et
accessary to permit (he Company and it WiTaies w0 be repulsted as provided in this
Agrecinend,

[Tha vemainder of s peage jas infentionaily heer left bluak]

o i |



IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered, or caused this
Agreement to be duly executed and delivered by their respective duly authorized representatives,

as of the date first above written

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

duly authorized signatory - ,. AT

Name:

{=#5

- ae.ll,
)
w
!
A
i
)
-+

Title:

i . | | T W . J | "le
Date of signing: | NN e Y
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SIGNED AND DELIVERED by ACME
CLEANTECH SOLUTIONS PRIVATE LIMITED
acting through its duly authorized sigpatory

..—I.

™
ak
i
* .
- . - h
- o ¥
RPN _’I__..-" o— _f'_
. "

Name: etiars, 1 TwAX
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SIGNED AND DELIVERED by ACME SIGMA
URJA PRIVATE LIMITED acting through its duly
authorized signatory

.‘:___. : 3 .h___,—dr-'- ol
At or B . 3 R
ot : v m r
) - i .-_ul" . e
s 3 R WA 5 Fa :
At - 8 i ¥ Sty _ i -
Name: d Vm Aoy D OFAERT [
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ey [
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Title: LN

Date of signing:
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SCHEDULE 1

CAPITAL STRUCTURE OF THE COMPANY

PART A
AS ON THE EXECUTION DATE
ﬁ *?N i
1. Acme Cleante:c:h Snluhnns Prwate Limited 9 999 99 99%
2. VRS Infotech Private Limited (as nominee of 1 0.01%
Acme Cleantech Solutions Private Limited)
Total 10,000 100%

hoey Y i
e AT
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PART B

AS ON THE FIRST CLOSING DATE

.-I_-H- T

a&Sl‘;&J‘!& T N e “of the Egmty &ShﬂI'E]lﬂld,E;rt??‘i;?::1.?::‘.?_:::':._; : 11

ﬁfﬂﬁ}fﬁ%}%‘g ; -..l- T -. 1'.-%{%5-\-: 1 } '_.::':'-I.:I "'.'-""'\.-ﬁ-'

3

ACME Cleantech Snlutmns Private Lll‘l‘lith

Acme Solar Holdings Private Limited

Total

i
- i
=, |
il ¥ L]
- 1
-
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PART C

AS ON THE SECOND CLOSING DATE

30

Slmﬂn. **@%Hama of the Eq ‘ity S_Immh:}lder rW; "N_pg of Eq ':f_;-
e T L R R (] Sharey held j
1 Acmc Solar Holdings Prwate Lumted {mclul:lmg lﬂ,ﬂﬂ{} l[]ﬂ%
nominee shareholder of Acme Solar Holdings
Private Limited)
Total 10,000 100%
;’P‘E_;- rh ﬂxh : ; e
/ f s ,'a ,‘{:,;’ !..._. A
: . L~ WY
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SCIEDULE 2

RESERYID MATTERS

'
R T e B k

B L
t Ammamdd, modify or repezl the Charter Documents.

Voary any [ighis attsched to any clags of the Secirities.

lszae omy Securiies. grant amy persan righls 1o be Gmed any Eeuritice or vacy |
exervise up diserction in reladom to lbe wms of issue of any Securities

Purckase, pednom or réhecwise recrpanies it shors capiial, nshading by way of vedvstian
of canitnl, buy-hach or redemption of Secucllics, sooversion ol Securltics from oo cass

Delare, deterrmme Lo pay oo distribabe any dividend of amy distribalivng ofhes than b

Appoist smy admisistealer, Uomidatar, rru-.-iai::.:;m.l [i.q'.liﬂnlnr, H-'I-'i-'i-\":l-'.. reeeiver ur'.dl
mmamiszir of U ivalent pifoer o Le Compary or taks sy step e dissolve or witd e the

|- Safl, Translar o ciass 10 enmy on all e u subatantinl pertod my of the husmes of the
| Company whether by way sale of assets or seme otbor arpngement and whether by o

Imeeepieale aty oo seAsdiary oracquive or disprae ol auy shares or other Ncourities m
airy Bty eorporade, Ut oy other entity or segquirs aiy marerial nterest 20y businesi.

Coemmencemcnt of any rew husincas oot zratempaled it this Apreemen {inEllm{irg

Enter inti, vary Lhe feose of, waive ary 1ight ar clnem under, [‘-.'-:nm' tha Compay is 2
gty of rerminate (whees the Company is a termingling pary] Bis Agrecment amidfar

Firter .i-r.;.;_;, 'Ir.urll;' e tertns il or et lisate ay joirt veslure of pRrmearshin armangomend

Entcr into iy ngrasment willi mi:.' Sharehalder ar arry of its ARt ar vary, wnive o

A
o aetherar consalidation and qubdivision of shares
5
respect ol the Speified Insrumenls.
Ir;. Change 118 nudiices,
{7 Chrurge the company name.
B,
. Cernpony,
C
ginple fransaclon of 5ot of mumsuetions, rlsed ornot.
G
1. | Amend, relinguids, forfeir, extend, neoe, repluce or npply for any matesinl Comsent.
ES C=nee or ke ay material nleratir: L dl.l!.m:u-::ml TkurE ui 5..3?5:::. of the Thusiness
13,
applicarioms for any Consents raqaived for eedry Lato such new hustncss).
Lls
amy i b vt Tednsactinn Thacume=nls,
i,
16, sl
secmrimy additboral o gubsrirne finnoce,
17 Puy any ceurdncrsiion, fees o e dits 1o a Tirschar,
K.
smend the tenns of any apreement with aoy Sharehelder or zuy of its Affilintes,
[ Chonugs the Eenapcial yess end or Lhe aceounting prlcies er praciocs
a0,
LUxpimses’ ),
1

Friler iul0 any 0pital commitiseizs ar neur any expensed elibing an selutian o the
setting up and Doplemenration of the Project by the Company {“Project Rebated

Wary Aty comirach with & flizd party anesar snlcr jitto, ferminate, novaks or amend aiy |
corirel o eplace any counterperly Gercioger, {

ek . : — |
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£ Cizzmi; b vy the perea of, my p-cl'mar af att-:-rnm- in resqect of any fmnsnckion o slatey
that [2 marzrial to any husingss,

ik {Makz ony chim, disclaimer, samender, sleetion or snsert For Lax parposss which ig
material L i boziness of the Compziny',

2, Enter Lata |:|r|.:. new hmnn-ing_.faéijiﬁ' a7 issoe amy Joan pota, tomd oe gioiior debt!
instrimert ar vary the teipig of any such Ceeilicy ar instrumsns.,

23 Requy sy el bledness or relesen oy Joen nonz, bond or simiter debt matrumiol efore
b dne date For such repaymest on redemnplen.

24, (Five amy rasTantog, h:d':;mn_h;-.- or wormanly ur CCETE Ay Tmcunbaaaee {inshding wvel
uny assels o seeurities of the Camprayh,

iy Trur 2y indeitedness, muks iy loar ar advamce.

2R E.J@}.E,Evnr}- the termes of coggasment ofar lenninats the engagereat of 2y peesom wio
requais direetly 10 1hie Rnard,

I, |Establish aoy supsrennuation, poodlt Sharing, Beaus or ineenrive scheme for cmployees
ar wary ke l=rms= ul sucls & scheme

30, Conmenice, Loifiase or seetle (or eder info nny :u-rmgumﬁu'. Tor setilement oo} o

i wilhidraw any Clarms, Procecdivgs, Jlisigntion, arbiralion ar medietiant peogecdings

31, Engese fmoncial cr legal advisers (ather taw i r2lation to ouilers within she mnoinl
courke ol bugineseh.

A ;:’u..ll:g' réu.:;;,nn inadion, marger, demeiger, eooaonsie usﬂrmﬁuinu or aiielgpmarion af i)
Compeny wilh any other hody corpunide OfF W iin A

13. Approwe 1k il EnAnEl Sk,

T, | Uilising any ensh Aews ol dhe Coengany o tzking of sy wow Tihe s

iz Agppoint oy employee. o

56, |Emter imin, amend ur teeninate mry, Conlrecl, Gagsection ar amakgement or abhgation
with =iy 12lated pamy.

37 Undertake any vvestments by for Commany i ether ertifies, croale of sef up jumt
veriures, eulsidiaries T noguire Aby COMPARY Or MEUCES 00 EMEC LT MY
ateslczicifinnnecin alliance witl & thind party,

48, |Chanpe e Compacy's Aecountmg Gt policics, or change of mtermal or staladory
audifors.

39, .'E.Gq_l;.h't:-ﬂl'l'_i' nsseds (ot ay liseoes therain]. 2

i, Wrire-ofl, warver of gottloment of any recolvables, Jeams ool HIJ'-'H-I'I':EE:"il'I"-"'-‘-‘ﬂ'ﬂH!llE ot
inwertofles o trensmetions with claczd parties

41. Plag an initind puehlic offeclig, reverse merger ur aiy Inéuetion of strategle or finnnciat
THCMETS,

47, Apprinbionr o remaval ol thes disoetors of the Crmparey to of froms its Taurd oo alier the
mombier of the dinaioes, mc:lumrghv medans of appaimtment of any sddizional dirsciors,
aither thag as geoternplaied wmbar the Tronsnetiom Decamens,

3 MMake smy investmenls ln-' way of depasits, loas or sybscriplion Lo qun-_-.- '-!-'Iiﬂ'-."i

debentures ared! oo any pihiar sacuritics, e "y

E':I_:.‘, ot
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