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This SEHAREH{OLDERS' AGREEMENT is executed on thiz 15" day of January, 2025 (“Agreement
Date) by and among:

B ASIA INVESTMENTS XV LIMITED, a company incorporated and regisbersd under the
[ews of Maur(tivz, heving its registered office at Suite 110, 10* Floor, Ebene Heights Building,
3 Ebene Cybercity, Ebene, Baritius (hereinafter referred to as 2 “Purchaser 1", which
expression shall, wless it be repugnant 1o the conbext or meaning therecf, be deemed o meen
and include its successors and permitted assigns) of the FIRST PART;

AND

BL ASLA INVESTMENTS XVI LIMITED, o company incorporabed and registered under
the lawa of Mauritius, having its registered office af Soite 110, 10" Floor, Ebene Heights
Building, 34 Ebene Cybericy, Ebene, Mauritius (hercinatier veferved to a3 o “Purchaser 27,
which expressien shall, unless it be repugnant to the context or meaning thereaf, be deemed to
mean ard inclede its succassors amd permilted sasigng) of the SECOND PART,

AND

THE FERSONS LISTER TN ANNEXURE 1, (hereinafier referved to individually as s
"Promoter” and collecthvely a5 the “Promdters”, which expression shall, unless it he
Tepugnent of inconsistent with the conext or meaning thereat, be deemed to mean and include
each of theit respective successors, exccubes, heirs and permitted assigos) of the THTRD
PART;

AND

DHOOT TRANSMISSION PRIVATE LIMITED, r company incaorporaled under the
Companies Act, 1956 and having its registered office at Gut Mo 312, Manekarwadi, Chakan To
Khed, Dist Pune, Chakan, Maharashira 410501 (hereinafier referred to 85 the “Cowpany”
which expression shall, unfese it be repugnant cr inconsistent with the comext or meaning
thereof, be detmed to mean and include its successors and permitted assfpns) of the LAST
PART.

Purchaser 1 and Purchaser 2 are herzinafier collestively refemmed o as the “Porchasers™ and
indivifially as “"Purchaser™. The Promoters, the Purchasars, and the Company are hereinafrer
collextively refemed to as the “Parties” and individually as o “Party™.

WHEREAS:

(A}

(B

The Company is & private limited company and 5 cngazed in the Business (o5 deffred
heveinafiers, The shareholding pattern of the Company as on the Agreement Crate is st out in
Fart A of Annexare 2.

Simultanecusly with execution of this Agresment, an SS8PA (ar defined herefrgfer) has been
executed, pursuant to which, the Purchasers propose to subscribe to, from the Company, and
acquire from 1he selling Promoters, an sggregate of 977,759 (Minc Lakh Seventy Seven
Thousand Seven Hundred Fifty Nine) Equity Sheres (ar defimed Frereimafier} (including the
Subscrptiom Shares (gs defined berelngiary), representing 49% (forty nine percent) of the

Page 1 0f 115



(C)

Share Capital (gr deifned kereingfiar) in accordance with the terms of the S35PA. The
Subscriptlon Shares Comsideration {ar dafired hereingfer) will be wtilized by the Company 1o
acquire the DHPL Sale Shares {ar defined hereimaier) from the DHPL Selling Promoters (ax
defined hereinggier).

Fursuant iy the sbove, the Parties are desirous of entering into this Agreemenl to set ot (heir
infer ze tights and ohligations in melation o the Group Companies, on and from the Effective
Crate (as defned farefnsfior).

NOW THEREFORE, in considerstion of the promises and mutwal covenants and agresments
comzined in the Transaction Doguments, and other poad and valuable consideration, the ree=ipt and
suffictency of which are hereby acknowisdged, the Paities hereto agree as follows:

DEFINITIONS AND INTERPRETATION
Defuithons

In this Agreement, unfess the conbext requires otherwise: (a) capitalised terme defined by
inclusion in qualations andfor parenthesfs, have the meanings sc ascribed in the other parts of
this Agresément when defired for use In bold leters enclosed within quotes (4™, aud (b) the
following words and expressions shall heve the followlng meaning throughout the Agresment:

“Act” means the Companies Adl, 2013, together with all rules, regulations, circulars,
notifications, clarifications framed thereunder, 43 amended, supplemented, modified or
réplaced from time to Hme and shall Include any stddwiory replacemennt or re-enactment thersof;

*Actlon" means any action, dispote, demand, legal aclion, eormplaint, clgim, proceeding, suit,
civil or criminal action, arbitmtion proceeding, prosecution, emforcement, or mediaton,
whether civil, eriminal or adminisiralive, made or brovglht by or against & Person by a
Uovernmental Anthority, atud all legal proceedings, notices, investigations, inquiries, or show-
calkse notices, before any Governmental Autharly;

“Adjourned Board Meetiog” shall mean First Adjouned Board Meetmg or the Scoond
Adjoumed Board Meeting, as the case may be;

“Adjourned General Meeting” shall mear First Adjonmed General Meeting or the Second
Adjoumed General Meeting, as the case may be;

“Affiliate™ means snd includes, in reapect of: {a) amy Person, other than a nar] Person, any
other Person that directly o indircetly, through one or more intermediate Persons, Coatrols, 15
Controlled by, or is under the common Comtrel of such Person; or (b} in case of Persons who
are natural persons, any other Persen who is a Relative of such Person and anmy other Parson
Controlled by or is under the commen Conbml of such Persom;

Without Hiniting the generality of the foregeing, the term “Affiliai” in rclation to the
Futchacgers, chall ineluds amy specified Person, including any fund, wust, pardnership, ar co-
iovestment vehicle, that is managed or advised by Bain Capital Private Equity, L. or any of
its Affiliates, or any ather Person that s Controlled by, or i3 imder commwon Contred with, such
spacified Person but shall not Includs any portfolio company (along with such pontfolio
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companics’ subsidiaries or associate companies) in which any of the Purchasers or their
Aftiliates have made an investment;

“Agreed Form™ means a document in farm and substance agreed between the Promoters and
the Purchasere and initialled for the purposes of identificatlon o confirmed by the relevant
Party or their professional advisors on e-mail as being in apreed foom,

“Agreement [ate Provizions" meens Clawse 1 (Defimdifons ared frferpretasion), Clavse 2
[Effectivemess), Clanse 6.6.2 (Firsr Bisfness Plam), Clanse 17 (Term and Termingtion), Clause
1B (Confdemiiolity), Clause 19 (Repvesenrations end Worramsies), Clayse 21 (Governing Low
amd Lhspete Resolutiony and Clawse 23 (Mircellomeans),

“Agreerneat” shall mean this sharcholders agreement along with its annexvres, and any
atnerlment Lo this shareholders agreeiment andfor iz annexures, mulually agreed between the
Parties it wilting;

“Anti-Corruption Laws” means Laws apd regulations relating to anti-bribery or anti-
caeruption (including Laws that prohibit the comupt payment, giving, offer, promise, or
autherizat on of the payment or teansfer of anything of value) as 3pplicabls n the mspective
Jwrisdictions where the Group Compunies conduct their Business, or to which any Persan ig
subject, including the (Indlan} Prevention of Corruption Act, 1988, the (118, Foreign Corrupl
Prictices Act of 1977, the (UK.} Bribery Act, 2010, gll netionz] and imernations] Laws enacted
te implement the Convention on Combating Bribery of Forelgn Officials in International
Business Transections adopted by the Orpanizafion for Eeomomie Co-operation and
Development on November 21, 1997, and any ruies and repulafions framed theveunder {in each
tase as supplemented, amended, re-enacted o1 replaced from time to fime);

“Auti-Monay Laonderiag Laws” means all enti-monsy laundering Laws applicable in the
respective jurizdiclions where the Group Companies conduct their Busingss or to which any
Person is subject, including but not limited 1o the (Indian) Frevention of Meney Laswleting Act
2002, the {LL.K.) Proceeds of Crimes Act, the EU Anti-Money Laundering Directives and any
laws, deerees, administrative orders, cicculars, of ingtructlons itplementing or interpreting the
same, the applicable financial recordkeeping and reporting requiranants of the LS. Curmency
and Foreign Transaclion Reporting Act of 1970 and any related or similar Law issued,
administered or enforced by any Governmental Authority (in each case as supplemeniad,
amended, re-enzcted or replaced frgm tme 10 Ims);

“Applicable Law™ or “Law” neans all laws, ordinance, staiutes, tufes, orders, decress,
injunctions, licenees, permits, approvals, authorizations, waivers, privilepes, agreemenis and
regulations of any Governmental Authority having jurisdiction over the relevant melter or a5
may be amended , modified, enacted or revoked from time 1o time hereatter or any interpreation
or adjudication having the force of law of any of the forepaing, by amy concerned authority
having jurisdichion over the matter in question:

“Approval” means eny consenl, perit, permission, approval, registration, grant, certiRcas,
authar mafton, no-okjection, waiver, license, order, decree, declaration or filing with exemption
or Tuling from any Person ncluding any Gowvernmental Authority under Applicable Law or any
contract or otherwise;
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“Ariieles” means the aricles of association of the Company as amended, restared, or
substitutad from thme oo e

“Agaeds™ means atl the tangible ascets, properties and undemakings that are owned, leased or
ueed or held by for use in, or relating to or for the purpose of the operation of, the Business and
all vight, Gtle and inlerests thereta (ncluding myenionss of the Business;

“Big 4 Accounting Firm” means any of Deloitte Touche Tobmatsn Limited,
PricewaterhouseCoopers, EY {(formerly, Emst & Young) and KPMG andfor any or their
Afhiliate or sueeessar firms 1n Iedis;

"Board Meeting' means a meeting of the Board;

“Board™ means the board of directors of the Company, in ofTice, at the relevant Gine, appoinied
in &eoridance with the Articles and the Applicable Law;

“Business Day™ meats a day (othar thao Saturday or Jumday} on which banks are geoemlhy
open for operation it Murmbal, Pune, Bew York and Mapniius;

“Buginess” mcans: (a) the business of manufacioring, supplying and! or providing raw
tnateslsls fows (i) wirng hamesses; (i} battery assembly; (iiiy electmical and electronic
components including sensors switches, USE AS USE C ports, cherging zuns, off-boerd
chargers; and [iv) control cables, in each case, i the automarive andior indwstrial sagmenis:
and {b) such other bikiness as may be undentaken by the Group Compznies from Hime to time,
whether in [ndia or judsdictions owtside India;

“Cash Investments" means any smounts invested by the Purchasers in the Company,
incloding: (g} 1he Total SSSPA Comslderatlon {afler accounting for all adjustments under the
SSSPAY; (b) the Tranche 2 Subscription Consideration; (<) an amount equivalent to INR
100,00,00,000) if the provizions of Clause }2.7 of this Agreement are tgpered, and {J) any
other equity orloan capital that the Purchasers may inject in the Company ot any other amounts
that the Purchasers may pay o acquirs Shares or any other equity or debi (n the Company;
provided that {1} eech of the aforesaid shall be the amount of USS paid by Purchasers prior to
converting such USY into INR; and (i) for purposss of this definition, any reftrences 1o
"Purchaser™ or “Purchasers” shall also inchide any Affiliates of such Purchasen(s) that directly
hold Shares;

“iCash Receipty” means any cash roecived by the Purchasers in relation 1o thed imvestment in
the Company, includitgz: (a) any amounts recabved by way of eash dividend, buy back, capital
rednetion, redemption of Equity Seeurdties, repayment of shareholder bouns or distributions by
the Company on account of the Puechasers' capital investment; (01 any |ocome of the
Purchasers, including any cash disifbulon mede, in eonnection with winding up of the
Company; () the Fee paid by any of the Group Companies to the Purchaters andfor their
Affthiates, in aeeordante with any sgreement entered inke pursuant to Clause 6.8; (d) any cash
proceeds vecelved from 4 sale af Shares {including any cash proceeds thet would have been
received in relation 1o Yalid Third Pacdy Offer if such transacrion were to be consummatad) or
any other Equity Securities held by the Purchasers to a Third Party of to any odher Person {not
being zn Affiliate} in accordance with this Agreement; (2 in case of an TP, any cash procesds
1hat the Purchasers would receive (el of any Taxes in India) IF they were 0 sell the Equity
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Shares held by them at the 1PO Price; and (f) any refund of Taxes {including infzres theveon,
tFamy} in respest of sub-clause (a) to (2] above which is actually received by the Porchasers (to
the extent such Tax was milially deducted from the smount of Cash Receipta); provided that (i)
all Cash Receipts, As and whet recalved by the Purchesers, shell be based on the amount of the
Cash Receipts, net of amy Taxes in India payable by the Purchagers (Ineluding any Tax upon
Transier of the Shares held by the Purchasers) or net of any Taxes payable by the Company
{including purswamt fo any dividend discibugion tax, withbolding or other dedwction
requiremeris in the hands of the Company): (i) the amounes of any Cash Receiprs shall be the
amount of US3 actually recefved by the Purchasers afer converting INK into USS (using the
reference tate publisbed by the Reserve Bank of india on s websile httpe:ifwww bl ore in
{soueced from Fineneial Benchmarks India Private Limited (FBIL)), on the date of remittance
or date of calevulation of such Cash Receipts where the computation of Mol or IRR 15 based
on nofional receipt of Cash Receipts {as the case may bel); and (iil) for purposea of this
definttion, any referenees to “Purchasar™ or “Purchasers™ shall aleo include any Affliates of
sueh Pure haser(s} that directly hold Shares;

“Charter Docutnents™ means the articles of association and memorandum of association of
each Growp Cosn pany incorponated in lndia and the equivalent constitutional documents of each
Group Compary incorporated in a junsdiction other thin India, a5 sgmendsd, msiated or
substiinpad

“Chim" means any acfior, cause of ation, essettion, claim, lawsuit, challenge, procesdioe,
dernemd, inquicy, bearing, investigation, notice {including & show cauge natice), of a vinlation
or nom-compliance or litigation, whether present, nnascertained, immediate, future or
siitingent and includes any such claim by any Person (including, a Governmenmal Authority);

“Closing Board Meeting" has the wmeaning scribed to the term in the SS5PA;
“Company Bank Aceount” hes the meaning ascribed to the tertn in the S55PA;

“Competing Buatwes™ means any Person engagsd in 4 business that = competing with the
Business

*Caonfidential Informeation™ means: (a) any iformation concerning the business, lechnology,
trade seorste, know-how, business relslionships, services, processes, staff and technical
loformation, firance, transsclons or affairs of the Partics {including the Business) or any of
their respective Representzilves (whether conveyed in wrilten, oral or in any other form); (B}
the: Tranzaction Docanents, their existence and any documents, comespandencs, discwssions
ard negatistions related to the Transmction Documents; or {c) any dispube arising ot of ar in
connection with the Transaction Docwnents o the resolution of such dispute, unless such
dispuie is before a court or ather similar public forum 1o he cxtent required as per Applicable
Laws; {d) any itdformation or materials prepared by or for a Perty or = direcrors, officers,
employees and Representatives that contain or otherwise eflect, or are generatsd from,
Cenfidenttal Information;, or () amy other propriztary, confidential or non-public Informaton
of any Party;

“Control™ in respect of & Person, mears: (03 the beneficial ownership of, whether directly or

indirectly, mare than 50% (fifty percent) of that Persan; (b) the right or power (o exercise or
canse of contrel the exercise of, whether dlrectly or indirecily, acting alane or iogeiber with
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angther Person, mors than 50% (fifly percent) of the todal voting rights of thal Person; snelfor
fc) the right or power, whether dirctly or indirectly, scting alene or togsther with another
Person, by contract or otherwise, to: (1) direct or cwuse the direction of the policies, decislons
or manugement of that Person; or (1i) appolat & majority of the directors (other than independent
directors), executive officers or other similat/ applicable poverning body of such Persom,
whethet obtained by ownership of share capital, voting arranpements, pegsession of voting
rights, throngh conteael or otherwise. For the aveidance of doubt, a general pattner 15 deemed
lo be in Control of a limited partnershlp. The terms “Controlling”, “Controlled by™ and
“under the common Control with" shall be corstinsd accordinghy;;

“Corporate Events” means Sny Share split, issue of Shares by way of bonus, consolidution of
Shares, reduction of Share Capital, subdivision of Share Capital, and other similar processes
bt shall not inchude any acquisition of securities or business by the Company;

*“Corporate Promoter™ has the meaning aseribed 4o the term in the 355PA;

“Ireed of Adherence™ meang the deed of adhere=nce incorporating the Principles of Deed of
Adherence, executed in the farm set oot in Annezmre 18,

“BHPL-Acquiition™ has the meaning aseribed to the term in the S35PA;
"“DHFL Sabe Shxres” has the meaning ascribad oo the term in the S55PA:
"DHPL Selling Promoters™ hag the meaning aseribed to the term in the SSSFA,

“DHPL Subsidiaries” means: {a) Dhoot Electricals Bystems Privaie Limited; (b) Dhoot
Autometive Systems Private Limited; (¢) Dbook Auto companents Private Limtied; {d) Dhoot
Wiring Systems Prlvale Limited; samd () Dankosys Technologies Private Linitad;

“DHPL" means Dhoot Holdings Private Limiled, having its registered office at Plot Ho. AL-
18, AL-19, MIDL, Bhendra SEZ Area, Aurangabad, WMaharashira 4319021,

“DHractor™ means aoy on= of the directors oo the Boand;

"Disqualified Ddrector" means any Person; (a) that hes been convicted by a court of first
imstance: with, eitber direcily or by anthorizing any action or omission by such Person, in each
castt, that amowmted fo a viclation of any of the Antl-Corruption Laws, Anti-Money Lamdering
Laws, Exporl Comrol Laws andfor Sanctions Laws by such Person; (b) that i5 & Sapctioned
Person; or {c) that has been disquelified from acting as a director in terms of the Act and ather
Applicable Law,

"DTPL Subsidizries™ means subsidiaries of the Company which inclade: (8} Dhoot Switch
Solutions Private Limited; (b) Dhoot Trangmission Korea Limited; (c) D T Wirinz Systems
{Thedland) Co. Lad.; (d) Dhoot Transmission {UK) Limited; (¢) Dhoot Transmission Vicmam
Cotnpatyy Limied,; and step-down subsidiaries of the Company which inglude: () TFC Cable
Agcemblies Limiled; (g) Parkinson Hamess Technology Limited; (k) TFC Cable Asemblies
S.RO,

“Effective Date™ means the 'Closing Date’ under the S85PA;

Page B of 115



“"EBITDA™ means the operating eamings before inerest (being interest income and tinance
cost expensel wncome tax, depreciation and amortization of the Grooup Companies, in respect
of the relevant period of determinateon, and afver reducing total rent expense incurmed, excluding
any vne-time, non-recurting item and extragrdingry sxpenses, as determined in accordance with
the Indian Accounting Standards jssued under the Companies {indian Accounting Standaids)
Rules, 2015 and practices corsistently applied by the Company for the preparation of its
consolidated audited finamclal stansments;

“Encumbrance” means any secutity, quasi-security or encumbrance or similar interest or atvy
othet compeding ¢laim of whatsoever kind or nature including without Hmitaron: (a) any
montgage, charge {(Whether fixed or fleating), pledge, lien, hypothecation, assignment, option,
deed of trust, titfe retention, right of first refusal, right of first offer, tag- along right, drag-slong
right, right of pre-emption, any athec similar Aghts or wansfer restriction, beneficial interest,
depasit by way of security, claim, right, interest or preference granted 1o any thivd pary, any
direct interest held by any third party or conferring any prionity of payment in respect of any
obligarion of any Person, including amy right gramed by a transaction which, 1n legal terms, is
vt the granting of security but which has an economic or financial effect similar to the grunting
of sécunty under Applicable Law, or a contract to give or refrain from giving any of the
foregoing (b} any amrangement for exercising voting rights fssued to any third party, any power
of attormey Jszuad 10 or other arrangerment with any third party for transferming andfor exercizing
any rights or interest {ineluding any voling or economic imesesty or voTing [rust agreement; (o}
any Claim as to titke, possession or uwse; (d) any final order or decree for compulsary acquisition
of any righ, title and/or interest; and (&) any other agreement, arrangeinent or commitrment
having gienilar effect 10 any of the foregoing end the terms *Encumber™ and “Encum bered™
shall be construed accondingly;

“Equity Securities™ means, equity shares, equity or voting or ownership interests, preference
shares, options (including employee stock opions whether granred, vested or exercised),
warrants equity Tinked metruments {inclading phantomn eguity), and securities that are divectly
or ndirectly convertible or ¢xercisable or exchangeable (whether mandmioriy converdble or
otherwdise} into equity shares. For clarily, with reapect to the Company, incindes any Equity
Shares and with respect to a Group Camperny, includes a Group Company Equity Share;

“Equity Shares™ means the equity shares of the Company of Face value TR 100 {Indian
Rupees e Hundred orly) eachs

“Excluded Affiliate™ neanz Radhavallabh Ramnath Dhoot {holding permasent account
nmber AERPDMBYOE);

“Export Control Laws" means Laws relating o ewport, re-axporl, Iransfer, and import
controls, including the Indian Forcign Trade (Development and Regulation) Acr 1992, 1.5,
Export Control Reform Act, the 1.5, Export Administration Regularlons, the Intermnationai
Tralfi¢ in Arms Regulations, the customs and impert Laws administered by U.S. Customs and
Bardet Protection, and EL Theal Use Repulation (Regulation (EC) Mo, 428720055,

“Failed 1P0™ shall mean o fallure ro Jist and trade the Equity Seeurities of the Company on &

Stoek Exchange within a period of 12 {rarstve) months from date of the filing of the draft red
herming prospectus with SEBT or any other applicable Government Authowity, for any reason
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Wt sosveT;

“FEMA" means {8} the Formign Exchange Management Act, 1999, andd all legistation
therevnder, including rules, regulations, notifcations, dirsctions, amd circulars isswed
therevrder including but not limited to the Foreign Exchange Maoagement (Nos-debt
Imstruments) Rules, 2019; and {b) the applicable foreipn direct investment policles in {mila,
including withow limitation the Consolidated Foreign Direct Investment Policy Clrenla of
2020; each as amended, supplemenbed, modiflad or mplaced from vme 1o tune and shall include
any replacement or re- enactient thereof;

“Financial Year™ means a period of 12 (bwelve) months starting from Apeif 1 of any year and
ending ot March 31 of the following year;

“Fully Miuted Bagis” means the mmal of all classes and series of Shares outslanding on a
particular date, combined with all employes stock optioms (whether granted on not) and other
gramksd options, werrants {whether exercissble or not), seeorifies of all klnds ulimately
convertible into Equity Shaves whether partly paid-up or fully paid-up or equity shares of any
face valus whether partly paid up or fully paid up, and including any other arranpetment relafing
to the Company's equity or any other natrument which resoles or can resuht in issue of Bquity
Sheres whether parily paid up or fulty paid up;

“Ceneral Meeting” mems the duly convenad meefing of relevant Shareholders, and convened
n accordanse with the Act and this Asreement;

"Governmest Authority” o “Governmenbal Autherify™ or “Auihority™ means any
supranations|, national, state, rounicipal or local povernment (ineluding ay stbdivision, court,
admninistrative agency or commission or other authority of the same) or any quasi-governmental
or atyy body exerising any regulatory or quasi regolatory, taxing, padicial or othey
governmental or quasi-govertmenta) power or authority, including securities exchanges,
competition authotTties of any court, judicial of quasi-judicial or repalatory amthority, wibanat
or any arbiteator or arbitratons;

“Government Officinl™ means amy: {a) employee or official off (13 2 Governmental Authoty:
{ti) an fnsirumentality of a Governmental Authority, including, any state-owned enterprize,
govermment agency of govermment advisor; (ifi) political party; or (b) candidate for political
office;

*“Gromp Compawnies™ mean collectively, the Company and the Oroup Subskdiares;

“Erpup Subsidiaries™ mean collectively, DTPL Subsidiaries, DHPL and DHPL Subsldiaries
and any Subsidiary of DTPL ftom time to tiae;

“Incapacity”™ means any physical or mental condition andsing from injory, sickness, dgease,
traurna or otherwise, which has a long-term adwerse effact on the physical ar mentgl ¢ondition
of the: Promoter Representative and the ability o undeneke his duties, and such incagacitatlon
conlnues for a conlinuous perted of more than & (six} morths in each case, ac determined by a
medical practitionet;

“Indebtednesa” as applicd ro each Group Company means, withowt double-counting:
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(=) ary obligatigh for the paymenl or repayment of borrowed morey (including interest
and ¢osts related thereto), whether s principel or as surety,

by financial repayiment obligations evidenced by guarantees (including performance
guarantees), indemnities, notes, bonds, standby letlers of credil, redeemshle debenhas,
0T any similar instrwinents,

(1) obligation for payments in the nature of finance chérges or repurchase amounis and
debr indemnity vnder facioving and nvoice dissounting arrangements,

{d} ubligations upon all payment obligations under any Enterest rate, foreign sxchangs or
olher swaps, options, derivalves and other hedging agreements or amangements; and

(=) any suaraniees which have been enforced by the beneficlary, under which such Person
has an obligation 1o make any payment and obligations of any other Person of the types
degeribed in parmgmphs (7) theongl (d) above.

bart excluding any such chligation awed by a Group Company to another Group Company .
“Indemmification Claim™ has the meantng aseribed o the torm in the S55PA;
“Indemniflcation Motiee" has the mearing escribed to the term in the SSEPA;

“Independent Director™ means a Director wha satlefiey the equirements for being appoimsd
as an pdependent director provided under the Act, thraughout the peried of their appoimment;

“Initial ESOFP Pool"” means 4 pool of cmployee stock options in the Company set aside for the
berefit of the emplovess of the Compamy and/ or Group Companies, on such tenns and
curelitions as are approved by the Board and which shell be equivalent to not mors than 1.5%
{one point five percern} of the Share Capital as on the Eiffective Deate, taking it acoount the
Tranche 2 Securlties;

“Insolrency Event” means with respect o a Person:

i) iFsseh Person is unable to, or admits in writing its inabllity, (o pay 1ts debts as they fall
due; or

(i) a making of compromise or arrangement with or for the bepefit of any creditors, or
filing of or consenting o filing a petition for Insolvency, bankruptey or recrganization
urder any Applicable Laws or

(il any actien, legal proceedings or other procedure taken in relation to:
(i) moratorivm of any  [hdebiedness, insolvency, bankruptey, winding-up,
dissalution, administration, provincial supervision or reorganisation (hy way of a
voluntary ansngement, scheme of arrangermem or otherwise) relating to such

pEr3aM, ar

(i the sppeimment of a receiver, administrative meesiver, Tnterim resolution
profissional, resolution professional, liquideator, official liquidator, sdministrator,
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compulsary mamager, provineial supervisor or similar officer in respect of such
Person or any of its assets or undertakings, in which case, the date of admizsion
by a court or ribunal of competent jurisdiction, for appointment of any such
Person or authority, shall be 1he dare on which such insolvency event shall be
deemed to have commenced; or

{iv)  any expropriation, eompalsory acquisition, nationalisation, attachment, sequestration,
distress or execution over any material Assets of such Person;

“TPD" means gn initial public offering of Equity Securities of lhe Company, either by way of
an offer for sale or fresh 1ssuance or 8 combination of both, which results in the listing and
commencement af wading of the Equity Secorities of the Company on a Stock Exchange in
acrordance with the provizions of Applicable Law;

“FPC Price™ means: {a) the price per Share contained in the Averape Valwsion dedenmined in
accordance with Clause 12.2.2; or (b} the price per Share based an the lower end of the price
band of the Equity Securiies proposed Io be [isted which is determined after filing of the EHP
in connection with the QIPC in accordanee with Clagse 12.2.3, a5 applicable;

“1IRE™ means the intema] mie of retum, represented by a specified percentage per annwm,
achieved by the Purchasers on their Cash Investrnents i the Company, xking inbo sccount the
Cash Receipts, calculated using the Microsoft Exeel XIRR function {or if such program iz no
longer eveilabie, such other software program for calculating internal rate of retrm as dacidad
by the Purchasers) amd in 2ccordence with the following prmciples: (2} any Cash Investment
madz by the Purchasers at any time thail be deemed to have been made on the day of the
investtment; and (b) amy Cash Receipts recelved by the Purchasers at any tiiee ahall be deemed
bo have been recefved on the day the amount of the Ceash Receipts i5 actuslly received by the
Purchasers; provided thet for purposes of this definition, any references to “Purchaser™ or
“Purchasers™ zhail also inchide aony Affiliztes of such Purchaser{s) that directly hold Shares;

“Issuamee Friee™ shall be the price per Share 35 determined a8 per Aomezare 5;

“IT Act” means the (Indian) Income-tax Act, 194E, a3 may be amended o supplemened from
Litne by e gred shall include any statutory replacement, modiflcations o re-anartment therof,
together with all appilcable and binding by-laws, rules, regulations, circulars, notifications,
orders, ordinances, policles, direetlons, and similar legal enactments, including but not limited
to double taxation aveidance agreements:

“Joiut Condition Precedent™ has the meaning aseribed to the termo in the 355PA;

"Key Grouwp Compamy(ies)” mean the Campany, Dhoot Hobdings Private Limlted, Dhoot
Aute campenents Privake Limited, Dhoot Wiring Systems Private Limited, Dhoot Elecincals
Systems Private Limited, Dhoot Avtomotive Systems Privare Limited, D T Wiring Systems
{Thailand) Ce. Lid, Dhoot Tramsmizsion (UK} Limited, TFC {able Assemblies S.R.O,
Parkinson Harness Technology Limiled, and TFC Cable Assemblies Limited;

“Laages™ has the meaning ascribed to the term in the S55PA:

"Merchant Bankers™ means the banks whose names are more periicularly sat out in Asnexure
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T (Limt of Mevchoam Bamibers) hereta;

Mol means, ac of the elevant date of determination, the quotient of {a) Cach Receipts
divided by [b) Cash Investments, and for the svordance of doulr, the Mo will be calculated
In USE net ef any Taxes payable by the Purchasers in Indiz andfor by the Company in India;
provided that For purpeses of this dedinition, any refereaces 1 “Purchaser” or “Purchasers”
ghall alen include amy Affilistes of such Porchaser(s) that dirgctly hold Shares;

“Man-Liable Persons” means, with respect 60 8 Purchaser, & former, current or funre
shaveholder (direct or indirect), conteolling pesson, director, officer, employee, agenr, Affiliate,
member, mattager ar-getieral or limited parner or other bereficial owner of the Purchaser, or
any direct or indirect former, cument or fulure shareholder (direct or indivect), Conteolling
Persan, director, officer, employes, agent, Affiliate, member, manager or general or limited
pariner, syccessors, assigns or other benefteial owner of any of the foregeing;

“Ordinary Cowrze™ mears an action teken by or cn bebalf of a Person tha 18 taken in the
ordinary course of the Person's normal day-to-day operations, consistent with their pasi
practices {including nature and scope) and eompllant with Applicable Laws, provided that a
genes of related transactions which, taken togeihey, are not in the Ordinary Course shall
individually not be desyned fo be in Ordinary Courss;

“Other Key Employee™ shali mean, in relation o the Company: {3) group chief financial
officet; {b) group chief exscutive officer; (c) proup chief teshnacal officer; (d) proup chief
compliance officer; (g} group company secretary; (f) proup head of enviranmental, social and
govemance compliance; (o) group chief legal officer; and (b) any Person eppointed by the
Eoard in amy new group fianction that is erealed by the Beand and which Person reports dlrectly
to the Board; and in each case, includes any other designations that may be created in
substitution of any of such jdemified desigoations, but with similar roles and responsibilities
(including repording lines) as the designation belng, substinytedfreplaced.

“Persen™ means any natwal person, Hmited or unlimited lability company, corporation,
general partnership, lmiled panmership, proprietorship, trush union, sssociation, court
tribunal, agency, povernment, mindstry, deparment, commissian, self-regulatery ongan sation,
arbitrator, board, or other entity, enterprize, amthority, or busipess organisation;

“Principles of Deed of Adherence™ means the principles sef ot in Anaexure %,

“Fromofer 1 MD Agreement™ means the managing director agreement to be execuied between
the Company and Promoter I in Agreed Form, ps a Joim Comdifion Precedent nnder the S55PA:

"Fromoter 1" means Mr. Rshwl Dhoot;
“Fromoter Competitor{s)" mems: {i) any entity which, on a consolidated basis, has penerated
gt least THR 500,00,00,000 (ndian Ropees Five Hurired Crores only) of revenue in the

preceding Finaneial year from umdertaking the Business {or any of the limbs in the defined term
'Business’ ), and i} AFRlizbe(s) of such entigy;

"Promeer Director{s)™ means Directon(s) nominated snd appointed by the Promaotars on (he
Board:

"Promoter Permitbed Affiliate™ means: (a) any entity thal s 100% [one hundred peremt)
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gatved and Conttrollad by the Prameters andor their direce Iineal descendams [f.e., children
andfor grandchildren etc.); {b) a private trest, of which: (i) the trusices comprise only of the
Promoters and/or their direct lineal descendants (£, children andfor pramdechildven &te.); and
(i1} the: bemeficiaries are sofely the Promoters and their direet lineal descendants (fe,, children
andior gramdechildean ete.), and (o} any Hindu undivided family, the Karna of which iz one of
the Promoters andior their parents, or direct lmesal descendants of the Prommoters (e, children
and/or grandchildren); and {d) in wlation any of the Promoters, any of the other Promoters
andfor their direct lineal descendants (i, childven andfor grandehildeen ete), and their
mspecive spousss;

“FPurchaser Competitor” means: (o) Metherson Sumi Winng India Lid, Minda Corporation
Lid. end Samverdbana Motherson International Lid., (b) any Person who Controts, is
Controlled by or under commeon Comrel of an entity under paragraph {8} above: {¢) Ashok
Minda, his spouse and children and any Person Controlled by themy and (d) Vivek Chand
Sebgal, his spoace and children and any Person Controlled by them;

“Purchaser Nominee Directors™ means the individusls propased to be nominstzd by the
Purchaser 1 to the Board at Tranche 2 Closing;

"Parchaser Director(s)™ means a THte¢1or(s) nominated amd appointéd by Prechaser 1 onthe
Board;

“Purthaser | Demat Accovni” means the demat accoant of the Purchaser 1 with Mational
Secarities Depository Limited, having DP [D TN300484, Client 1D 30487774,

“OIP) means an [PO, which, (a) if consummated during the perfod of up to 2 {twe) years
from: the Effective Date shall resuft in: (3} the Purchasers and thedir Affitiates diretly holding
Shares having achleved a bMoM of no less than 1.75x; and (i} the minimwm size of the affer
being at least INR 2000, 00,00,000 {Indian Rupess Two Thousand Crores coby), the foregoing
{ij and (i} collectively hereinafier defined as “QTP0 Thresholds™; and (b} if consummated
atter 2 (two) years from the Effective Date, shall be sptisfaciony to he Purchasers in s
diseretion;

“Related Fargy™ has the maaning asceribed to it under the Act and the applicable accounting
srandards;

“Ralative™ with reference to any natural Person means anyone whi is related to angther in any
of the fellowing menner: (g} they are members of a Hindu Undivided Family, (b) spouse, (e)
father {including step father), (d) mother (Including step motber), {€) son {inciuding step son},
{f} spouse of the son mentioned in {2}, (g} daughier {includes step daughter), (h) spouse of the
daughter mentioned in {2), and (i} slster;

“Restricied Pérind ™ means the peried starbing on the Effective Date, and ending on the date
talking 3 (three} years from the later of: {a) the dete on which the cumulative sharehalding of
all the Promoters (and thelr Affiliates holding Shares and Promoter Permitted AfTiliates) in
every Group Coropany is below 5% {five pereent) of the wial paid up share capital of such
Group Compeny;, (b) the date on which all the Promgters (and fheir Affiliates {inciuding
Promotér Pennitted Affiliates)) cease to be divectors on the board of divectors of any of the
Group Companiss; end (o) the date on which all the Promoters (and their Affiliates {incloding
Prometer Permitted Affiliates)) cease to be in employment with any Growp Company {if
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employed) (intlusive of both days and any notice periads),

“Samctioned Cowntry” means any eountry of region thel is the subject or target of a
comprehenstve embargo under Sanctions Laws (eurremtly the following couiries or vegions:
Cuba, Iran, Motth Korta, Syria, Yenzzuela and the Crimea Donetsk, Luhansk and other non-
Ukrainian government-commlled regions of Ukraing);

“Sanctioned Person™ means any individual or entity that is the subject or tarzet of sanctions,
prohihitions or restrictions under Senctions Laws o Export Comtrol Laws, including: (a) any
individual or entity listed om any applicable 11.5. or non-1ES. sanclions—elated resiricted panty
list, including without limitaron, OF AC*s Specialty Designated Natignals and Blocked Persons
List um‘] the ELF consolidated list of p:muns. gmupa and ertities suhjnu ta EL financial

- -~ TS R

ey and

" i - Mg ov (B) any entiry thar is, in the aggrepate,
L) {ﬁﬂ:.r per mm) ar greater :;:Wm:d dire:tf:.r or indirectly, by a parson or persans described
o {a) abowe; or () any person whe ls a natonat of 3 Sanctioned Country;

“Sanctions Laws™ means all Laws relating to economic or trade sanetions as applicgble in the
respective jurisdictions where the Group Companies conduct their Business, or 1o which any
Person is subject including, withowt limitation, the: laows administered or enforced by the ULE.,
the United States (including the Office of Forelgn Assets Contwol ["OFACTS of the U.S.
Depariment of Treasury or the U.5. Department of State), the Tnited Mations Security Council,
#nd the European Unioty;

"SEBI" means the Securities and Exchange Bosrd of Indis;

“Share Capital” means the tota] share capital of the Company an a Fully Diluted Bashs and the
reference o “Shereholding” of any Sharcholder in this Agreement means the Shares held by
such Shareholder in the Company on & Fully Diluisd Basis;

“Shareboler” means any Person in whose name any Shares are registéred in the register of
members of the Company;

"Shares™ mean Equity Sccurities of the Company, prefercnce shares of the Company o any
other class or series of shaves or securities forming part of the Share Capital thar may be isawed
by the Company from Hme 1o Uime:

“S5SFA" means the share subscription and share purchase agreememt of even daie execpied
betaeen the Company, the Purchasers, and the Promolers:

“#tack Exchange(s)” means BSE Limited, andf or Mational Stock Exchange of India Limited,
and the reference to “Stock Exchasge™ means 3 micrence to any of them:

“Subscription Shares Consideration™ has the meaning ascribed to the tenm in the 555PA;
“Sobacxiption Shares™ has the mearing aseribed 1o the term o the SSSPA:
“Swbsidiaries” in respeet of 8 company, means any subsidiery of the company (if any) from

time to time, as determined i accordance with the provisions of the Act and the accounfing
standards and shall also include step-duwn subsidiaries; and the term “Subsidiary™ means any
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one of them;

“Tax Anthorityfies” means the income bax anthorities a3 defined under Section 116 of the IT
Act, the Income-tax depariment, GST Authorities, Depantment of Pevenue, Minisiry of
Finance, Government of Indie or any Governmentat Authatity whatsoever, including without
limitation, any cout, tribunal or gther autharity thed has the jurisdiction aver the administeation,
asgesament, determinaion, adjudication, dispute resohition, coltecstlan and impesiton of Taxss;

“Tax Piroceedings™ mean: wrils, suils, recovery proceedings, demands, summans, Claims,
proceadings related 1o represenialive assesses or gency under Section 160 or Section 163 of
the [T Act, assessmenl proceedings, issuance of shaw cause notice or Intimation, tax deduction
4t sowre related proceedings, search and seizure proceedings, re-assessment: procesd|ngs,
revision procsedings, interest related proceedings, penalty related proceedings, rectification,
etay of demand related proceedings, appeals (at any level} and all other sunilar and incidental
aciions;

“Tax™ or “Taxation” means all forms of applicable taxation, whether divect or indirect,
1nclhuding but not limited lo corporate or personal income taxes, capital gains taxes, withholding
taxes, buyback taxes dividend distribution laxes, securities transaction taxes, equalizaticn levy,
mininnun altemative taxes, tax as epresentative assesses, deduchions, goods and services tax,
custeans, value added tax, duties, imposts, levies, fees, charges, social seoumity conkributions,
stnp duty and rates imposed, levied, collected, withheld or assessed hy Tax Authotities,
including any local, munisipal, regional, urban, Governments] Autharity, state, fedeval or olher
by, ared any interest, additione] taxation penalty, sutcharge, cess, lete fee or fing in connection
therewith;

“Thivd Party” means any Person other than any Party or any Alfiliate of 2 Parly;
“Third Farty Clalm ™ has the: meam g aserTbed (o the tem in the 558PA;

“Third Party Claim Indemmification Notiee™ has the mesming aseribed to the term in the
S58PA:

"Tota) S55PA Conslderatlon” has the meaning ascribed to the term in the 5S5PA;

“Tranche 2 Secmrities™ means eithar (5) share warrants oo be Boued to e Purchisers n
comopliance with Applicable Law and as per the provisions of this Apreement, having such
terms as st out in Aenexure 8 (“Parchaser Warraats™); aod/ or {b) Equity Shares of the
Company, it sach case, the guantom of which shall be determined in accordance with
Amnexnre 6, in each case, such that the Porchasers' Sharcholding represems 55% (fifty five
percent) of the Share Capital, 22 on the Tranche 2 Closing Date. 1t is clarified thet the Equity
Shares may be partly paid or fully paid, as the Purchasers may determine (50 long as the
ssuance of pattly paid shares does not require approvals from any Government Authordty) and
If it is panly paid, they shall be fully paid up by the Purchasers within such timeline a5 is
pemuissible undar Applicable Laws,

“Tramche 2 Sabacription Conslderatlon™ means the congideratfon payable by the Purchusers
to the Campany for the Tranche 2 Securities (including Belance Tranche 2 Subscription
Consideration, IF applicable), as calcalatad in the manner set ot in Annexzre &:

“Transaction Documents™ means: {a) the SSSPA; (b) lhe Disclosure Lener (o5 defimed in the
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1.2

SEEPAY () thos Agreement; (d) the DAPL SPA (as defimed fn e S55P4) () the Disclosure
Lerter; (f) the Updated Disclosure Letter; and () any agreement, instrument, document or deed
entered inte, ot to be entered into, or delivered in cannestion with the transactions conternplated
hemeby and thereby; and

“Transfer™ {including with coreelative meaning, the terms “Transferred™, “Transferred by™
andl “Tramsferablbity™) mueans fo, direetly or ndirectly, sell, zifl, exchange, give, assign,
transfer (inzluding by cperation of Applicabla Law), transfer of any intarest in rust, mongags,
dlienate, hypothecate, Encumnber in any menner, amatgamate, merge or suffer 1o exist (whether
by operation of Law ot otherwlse) any Encumbrance on, amy create any right, fitle or interest
therzin or ctherwise dispose of in any manner whatsoever (incloding by way of derivative
cenfrects) volumarily or involunterily and whether or not conditional, |, or creste any form of
legal or squitble security interest or to de any of the foregoing or any other arrangement having
similar effect,

Interoretaton
Excepl where the contex requires ciherwise, this Agreement will be interpreted ag under:

(a) headingz and titles hetein are used for eonvemience of reference only and shall oot
affect the construction or interpretation of this Agteernent,

(b} Recitaly, Annexures and Schedules to this Agreement constitute an integral part of this
Afreement,

iz) words of one gender are deemed to tnclude references to other genders;

{h) words wsing singular number or plural numbers also includes the plural numbers o
singuler number, respectively;

(=} terms "hereof™, “herein®, “herelry™, “hercio™ and derlvative or similar words refer o
this Agresment as 3 whole and not any particilar Recital, Clause, Patapraph, Annexure
or Schedule off 1o this Agresment;

) if 2 word or phrase is defiped, g other grammatical forms have 2 comesponding
mesning;

(] Yy referencs o “writing™ includes printing, e-mail and ather means of reproducing
words in pentansnt visible fomm but exelodes text messages or amy other messages
delivered via mobife phones or via compuber applications (including sny short
messaging service or social media application such xs WhatsApp or any similar instant
mezsezing application,

{h) any ceferénce o any “consant” or “approval” or “agreement” of “concurence’ of g
Party {or other such correlative terms} means such corgent, approval, ageemeant or
concurmence given by such Pty inowricing;

{i} aty teferenes to any Applicable Law or to any provigion thereof shall Include
references wo any such Applicable Law or we any provision thereof as il may, afer the
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{t)

Agreemenl Date, from time (o time, be amended, supplemented or re-enacted, and any
reference to stanitory provisien shall include any sobordinate legislation and all
statutory rules, regulations and orders made pursuand 1o a stahabory provision made from
time k1 time under that Applicabla Law or provisio;

any reference to a Recital, Clause, Annexre, Schedole or Paragraph is deemed to be a
reference to a reciial, clause, annexure or schedule off to this Apresment or a paragraph
of any annexure or achedule 1o this Agresmeni,

wherever the word “include.” ~includes,” or “inchading™ iz vsed in this Agresment, it
shai] be deemed 1o be followed by the words “without limitaton™,

a referenwe to “1NR™ shall be consteised 25 references to the lawful currency for the time
heing of India;

A reference to "USE" shall be construed as referenees 1o the lawful cumrency for the
time being of the United States of America;

ifany provision in Clause | {Definitions and nterpretation) iz a sibstantive provision
conferring rights or imposing obligations o any Party, cffect is to be given to it as if' it
were a substarmtive provision in the body of this Agreement;

when any number of days is prescribed in this Agreement, the sane shall be reckomned
exclugive of the first and inelusive of the last day unless the last day dees not fall on a
Business Day, in which case the |ast day shall be the next succeeding day which iz a
Business Day;

whatiever any payment i3 to be made or action taken under this Agreement i nsquired
to be made or action taken on a day which day is not a Business Day, such paymeit
shall be made of action talten on the immediarely following Business Day;

time is of the essence in the performance of the Pafiss’ espective obligations under
this Agreement. If any time period specified herein is extendes] in acsordanes with this
Agreement, then such extended time shall atso be of the essence;

any reference to this Agreement or an “agreemsnt™, “deed™ or “document™ shall be
construed as a reference to this Agresment or such cher agreement or deed or
document as amended, varied, supplamented or novaled in writing at the ralevant time
in aogordance with the requirements of This Agresment or such other agreement or deed
of dacuitent;

words “directly or indirectly™ mean directly or indirectly through one or more
intermediary Persons or through coniractual or other legal arangements, and “direct or
indirect™ hawve the correlative meanings;

no pravisions of this Agreement chall be inlerpreted |b favour of, or against, any Pary
by reason of the axtent to which such Party or its counse] participated 1n the drafting
hereof o by reason of the extent to which any such provision s Inconsisient with any
prioe deaft hereof,;
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{u)

(v

[w)

{x]

(z)

reference to condoct includes an 8et, Mmission, starement or undertaking, whether or
net in writing;

where a wider constructon is possible, the words “other” and “otherwise™ shall not be
construed efusdem peweris with any foregsing words;

an obligation of any Person to “procace™ o “ensure™ or “cause™ any act or forbearance,
iz deemed to inelude an obligation of such Person to exercise all rights and powers
{including voting rights, IF any) available to such Person which is undertaking such
obligation to procure, ensure or cause, as the case may be, such act or forhearance;

i determining the Purchazers” Shareholding percentage for amy purpese, all Equity
Securides of the Company held by the Purchasers and their Affiliates shall be counted
and aggrepated. Unless atherwise expressly specified in this Agreement: (i) Porchaser
2 shall exerciss all its rights under this Agreement joindy with Purchaser 1, as 3 single
black and not séverally, and where any of the Parchaser 1 °s rights under this Agreement
arg subject to the Purehaser 1 holding at least a certain percentage of the Share Crpital
ar a certain number of Securilies, the Securitics held by Purchaser 2 shall be deemed
added to the Securities held by Porchaser 1 for the purposes of calculating the
pervcentage of Shares held by Purchaser 1, and, withoul prejudics i the foregoing,
Purchacer | shall be entitled te exercize all rights in relation to the Securities held by
Purchaser 2 under this Agreement or otherwise; (i) all rights of the ‘Punchasers® zet
out in this Agreement shall be exercised by Purchaser 1 on bebalf of itzel{ and
Purchaser 2; {iii) for 50 long as Purcheser | and Porchaser 2 are Affiliatey of each other
they shall be jointly and severally liable and vesponsible fow the dischares and
fufilment of thelr obligations, wndertakings and covenants nnder this Agreement,
provided howaver that if Purchaser | ane] Purchaser 2 cease to be Affilimes of each
uther (ather tham due to a breach of this Agreement) then they shall no longer be jointly
amd severally linble; and (iv) if consent In writing has been provided by Purchaser 1,
the coreent of Purchaser 2 shall be deemed to bave been provided, unless otherwise
expressly required under Appitcable Law, but in each case subject to Purchaser 1 and
Purchaser 2 acting as a single Wock 38 per sub-paragraph (i} above.

subject to Clwee 3 {except Clause 3.1 apd 32), in respect of any obligations,
undertakings or covenants of any Promoter under this Agreement, notwithstanding
anything to the cohtrary camained in this Agreement, all Promoters {including it
relaticn to their Affiliates hoiding Shares) shall be jointly and severally liable and
responsible for the discharpe and Ftlfllment of such obligation, undentaking or covenam
and shall act together, as a sinple class, incloding b pot limitsd fo voting oo all
Sharcholdet resolutions as a single block (and not severally). A breach by any Promoler
{(Including s Afhliates holding Shares) of any of their vights, obllgations, sovenants
or underiakings hereonder shall be deemed a5 8 colfective breach by the other
Promaoters of their respective rights, obligalions, covenants or underiakings hereunder;
and

where any obligathot under thiz Agreement (“Sobject Obligation™ requires an

Approval in order for the Subjeet Obligation ve be performed validly, then, the Subject
Oblipation shall be deemed 1 include the obligation to apply for, ohtain, maintin and

Papz 17 of LIS



N |

3.2

33

34

1.5

comply with the torms and conditions of, any such Approval,

EFFECTIVENESS

Save and except the Agreement Date Provisions, all other provizions of this Agreement shall
come inte foree, and be binding on the Parties, on and from the Effsctive Date. The Agreement
e Provisions shall come into force, and be binding on the Pagiies, on and from the Agreement
Date.

SHAREHOLDING OF THE PARTIES AND PROMOTER REFRESENTATIVE

As on the Effective Date, the shareholding pattern of the Company 5 a5 set gt in Pari B of
Annexurs 1,

The Company shall create the Tnitia] ESOP Frol and the emplovee stock options undet the
ESOP Pool will be granted and Shares pursuant to such employee stock options under the ESOP
Pool shall be tssued, from time to time under such areangements, canteacts or plans, as approvid
by the: Board, in consultation with Promoter 1 (s0 long as he is the MDY, and th accordance with
Applicable Laws

The Fromoters hereby imevocably, unconditionally and abachurely: (&) appoint Promoter 1 as
the sale representative, agent, proxy and attorney of cach of the Promoters (“fromoter
Representative™); and (b} agree and confirm that the Prosoter Representative shall have full
amd Irrevacable power and awthority to: {1} sign amy documents on theie behall {including
amendments, waivers and consents); (il) de anything, undertake any maiter or take all such
actions or decisions to comply with the terios of this Agreement, as may be required to be
vnderieken by the Promoters, including making any eommumication, granting sny rights or
waivers, ot making any election for any purpose and make all filings on behalf of the Promaters
with any Governmental Authority or other Person in terms of this Apresment; (iii) receive
notices an behalf of them, {iv) agree to, negotiate, enter into settlerents and compromizes of,
complying with orders of courts with respect o, and otherwise administering and handling, any
Claims under this Agreement on behalf of the Promoters; and (v) take all other sotions that are
¢ither necessary or appropriate in the Promoter Representative’s judgment for the
accomplishment of the foregoing or contemplated by the terms of this Agreement

Any conzenl, wasver, acfon, decision taken, andfor response provided by the Promoter
Representative an behalf of any of the Promoters in connection with this Agreement shall be
desmed to have been mede by, and stall bind, the Promoters. The Company and the Purchasers
shell be entitled to rely vpon such documenl, consent, walver, actlon, decision 1aken, sndfor
responss a5 being binding on such Promeoter, without further nguiry. Withoul prejudice o the
provisions in Clauses 3.3 to 3.5, each of the Promoters shall be responsitle for compliance with
and performance of Their respective obligations in accordance with the tarms of this Agraement,

Any notice served upan the Promoter Representalive under or purauant 1o this Agreement shall
be deemed to be due service of notice upon each of the Promoters. The Company and the
Purchasers may disregard any notice or instruction eeceived directly from any Promoter, other
Lhat the Promoler Represemtative. [ any of the Promoters stale that the Promter
Representative had pot been provided with adequate power and awshority to underiake the
actions specified it this Clause 3, then such ao issue shall be vesolved between such Promoter
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4.1

4.1.1

and Prometer Represeniative, and 1o 1he ¢xtem the Company or the Purchasers have relied on
any actions / decizions taken or resporse pravided by the Promoter Representative (at any time)
o behalFof such Promoter, the zame shall nod be comsider=d (o be invalid or void,

The Partiez agrez and acknowledge tha in case of death or lncapacity of the Promoder
Representative, the Promotets shall be entitled to sppoint one of the other Promoters &5 the
Promatet Represemative, by issuing a wrillen nptics to the other Parties.

The Pronuoter Repressntative shall epsure that, within 30 (thirty) days from the date on which
fdr. Rudranch R. Dhoot becomes 18 {sighteen) vears of age, he shall execute & desd of
adherencs / deed of confirmation to this Agreement confirming thae Mr, Rudransh R, Dhoot:
(a}is & "Promuter’ and a *Party” as per the terms of this Agresment, and (b shall be subject 1o,
and be bound by, the trrms and conditions of this Apreament (ineluding compliance with the
=

BOARD OF DIRECTORS

Composition of the Bogrd

Unless otheerwise greed in writing berween the Purchaser 1 and Promoters, on amd from the
Effective Date until the Tranche 2 Closing Date:

() the Purchaser 1 shall hawe the right to nominate and appoint up ta 2 (twa) Directors;

k) the Promoters shall collectively have dw right to nominate and appoint 2 (two)
Drirectors; md

i) the Board shall elso include such number of Independent Direclors, appodnted in
aecordance with Clause 4,1.2 below,

After the Effective Date {and prior to the Tranche 2 Closing Date}, the Promoters and the
Furchaser 1 shall have the right to mutually determine the number of Independent Directors 1o
be appointed to the Board. The Promoters amd the Purcheszer 1 shall jobitly recommend such
agreexd mumber of Independent Divectors to the Board, and the Boerd shail thereatier approve
their approiniment.

Un and from the Tranche 2 Closing Date (and subject to Clauses 4.1.5, 4,16, 4.1.7, 4.1.% and
14.2}, the Board shall consist of 7 (seven) THrectors, appoimed in the following manner:

() the Purchager | shal] have the right to noralnate and appoint up 10 3 (three) Crirectors;

(kY the Promoters shall collectively have the right to nominate and appoint 2 (fwo)
Directors; and

{cl the Board shali also include 2 (two) Independent THrectors, appoimed in accordance
with Clanse 4.1.4 below.

The Purchaser 1 and the Promoters shall each have the right 1o recommend 1 {ons} |ndependent
Diirzetor ¢ach to be appointed to the Board, and the Board slall thereafier approve their
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appainimént. The Purchaser T andfor the Promotets may, at their sole discretion, require thal
the Independent Direcions) appointed to the Board porsuant o Claose 4.1 2 may cotinue as
Endependent Directes(s) on the Board, in which case such Independent Director as the Purchaser
1 andlfor the Promoters may have elected, shall b2 deemed nominated by the Purchaser 1 andfor
Lhe Promaters in Recordance with shis Clause 4.1 4,

Subject e Clauge 4.1.9 (if applicable) and Clause 14.2 (it applicable}, the righl of the Promioters
and the Purchaser | to noeninate Directors (0 the Board shall, an all times, be subject 1o the
following:

{a),

(b}

[¥ the Sharcholding of the Purchasers (and thair A filiates} iz:

()

{ii)

{iil)

[iv)

tore than or equal to J3% (thity five percent) of e Shae Capital, the
Purchater 1 shall have the right to nominate 2nd appoint: (A} 3 (threg)
Directors; and {B) such number of Independemt Directors either ez per Clause
4.1 Clause 4,14, or Clause 4.1.7{c} {as may be applcable at the relevant
Lirne);

less than 33%0 (thmrty five peresnt) of the Share Capital but more than or equat
to 20% (twenty percent) of the Share Capdial, the Purchaser 1 shall have the
right to nominate and appaint: {4) 2 (o) Directors; 2nd (B} such number of
Independent Directors in accordance with Clause 4.1 2, or | {one) Independent
Direetor a5 per Clause 4.1.4, ar 2 {(1wo) Independemt Directors as per Clauss
4_1.7(c), 35 may be applicatle at the relevant time;

less than 20% {rwemty percent) of the Share Capiial but more thar or squal to
5% (five percent) of the Share Capital, the Purchaser 1 shall have the rghe to
motninale end appoint: (AY T {ome) DHrector; end (B} such number of
Ldepetsdent Directors in accordanmes with Clausz 4.1.2, or 1 {one) Independent
Director as per Clause 4.1.4, or 1 {oneg) Independent Director as per Clawsa
4.1.7{c), as may be applicable at the releyant Gme; and

Tess than 5% {five percent} of the Share Capital, the Porchacer 175 right to
nomiinate and appoint any Director (inchuding any Independent Directors) shall
fall away immeddialely and cease 10 be exerciaable, in accordance with Clause
I4,

ifthe Shareholding of the Promcters {and Promoler Permitted Afhliates) is:

(1)

(i}

twore than or equal bo 200 {rwenty percemt) of the Shave Caplial, the Prornoters
shall have tke right 1o nominate and appoint: LAY 2 ftwo) Directors; and (B
such number of Tndependemt Directors either a3 per Clause 4. 1.2, Clause 4.1.4,
or Clause 4.1.7(c) (as may = applicable at the relevant time);

less than 20% {rwemty percent) of the Shave Capial but more thar o squal to
% (five percent) of the Share Capiial, the Promoters shall have the right to
nomingte and appoint: (A) | (one) Director; and (B) such number of
Independent Director 1 aceordance with Clause 4.1.2, or 1 {one) Independent
Director az per Clawge 4.1.4, or 1 (one) Independent Director as per Clause
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4.1.7

4, 1.7(£), 85 may be applicable gt the relevanl time; and

fili}  less than 5% (five percent) of the Share Capital, the Pramaters’ nght fo
neminale and gppbint any Director (including any Independent Directors) shall
fall away immediately and cease to be exercisable, in accordance with Clause
14,

Om and from the Tranche 2 Closing Date, and subject o the Purchasers and their Affiliates
holding at beast 35% (thirty Mfve pereent) of the Share Capital in the Company, the Purchaser |
may exercise their right to increase the Board size, by mereasing the number of Directors
{including Independent Directors) it iz entitled lo appornt! recommend, provided (har the right
of the Promnaters and the Purchaser 1 4o appoint! recommend Directors (including Independemnt
Directors), a8 2ot out in Clause 4. 1.3 above, shall proportionately remain the same.

Subject to Clause 4.1.9 {if applicable) and Clawse 14.2 {if applicable), immediately prior to
filing of the updated draft red herring prospectus, in connecfion with sn [PO, the Board shall
be reconstituted to comprise of 10 (ten) Directors, appointed in the following manner:

{c} ihe Purchaser [ shall have the tight to nomingts and appoint up to 3 (three) Directors;
(b the Promoters shall have the right to nominete and appolit 2 (hwo} Directors,

{x) the Board shall alza include 5 {five) Independent Directors, out of which 3 {three)
Independent Directors shall be recommended or identified by the Purchaser 1 and 2
{rewn) Independem Directors witl be racormmended o identified by the Promoters. The
Purchager | andfor the Promoters may, at their sole discretion, require that the 2 (iwa)
Independent Directon(s) appointed to the Board pursuant to Clause 4.1.3 continues ag
Independent Director(s) on the Board, in which case, the Purchaser 1 shall further
recommend or identify 2 (rwo) Independent Directors andfor the Promoters shall
recommend or identify 1 (one) Independent Director, Lo engare that the Board congists
of 5 (e Independent Directors; and

{d) the namination and remuneration committes shall be constinmzd by the Board, which
shall comprise of: {i) | (one} Purchaser Direcier; (i) 1 {one) Promoter Director; (iii) 3
{ihree) Independent Lrirectors who were recommended or identified Ty the Purchaser |
i1 accordance with Clawse 4.1.7(c) above; and (iv] 1 {one) of the [ndependant Directors
who was recormended or identified by the Promoter in sccordance with Clause
4.1.7(c) above (“NRC™).

Itis hereby clarified that in the event of a Fafled 1P0, the Company and the Parties shall, subject
o Applicable Laws, lake all steps and actions necessary, and shall cobperate 10 ensurs thal, the
Board shall be re-constituted such that the composition of the Board whlch existed immediately
prior to the stiempted TPO shall be given effect to, and any changes made purzuant to this Clause
4.1.7 are reversed and made ineffective, includitng with respect to amending the Aricles and/or
the Charter Docuinents.

Subject to Clayse 4.1.9 (if applicable} and Clause 142 (if applicable), upon oecurrenee of an

B3 in the manner set oyt in Clause 12.2, the Parties shall ensure that the composition of the
Beard upon consummation of the TPO, determined as per Clause 4.1.7, continues in & similat
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421

4.2.1

4.2 3.

423

manRer post consummation of the TPO.

In the event that: (&) the Shareholding of the Purchasers, after the Tranche 2 Closing Date, falls
bebow 35% (thirty ive percent) af the Share Capital, and (b} the Promotsr hoids at leas
305,383 (eight lakh three thousand three hundred cighty eipht) Shares in the Company
{amounting to 35% (thirty Mve percent) of the Share Capital as of the Effective Date) after
taklng inte account the effect of any Corporate Ewents, then: (i) the Purchaser 1°s right to
nominate 3 {three} Purchaser Directors in terms of Clauses 4.1.3 and 4.1.5 sbove shall he
autemnatically reduced by | (one) Director and the Promoters shall auromatically be entitled o
additicnally appoint | (one) Divector on vhe Board; end {ii} the provisions of Clawse 14,2 shall
becomne applicable; provided that {A) in case the above events ocour, in connection with any
Transfer bry the Purchasers whiclt will result in the Mon ColC Transfer Threshold heing triggered
as pet Clause 11.4.4(b} then: {x) the Fromotats shali have ihe right o appoint 2 majority of the
Lrirectors on the Bosrd, s (v) subject to the thresholds in Clawse 14,1 {which shall zpply 1o
the specific Sharehglder who holds fess than 5% (five percent) of the Share Capital), the
Purchasers and the Transferee shall sve a right to appoint 3 (three) Directors on Board basad
ot Lhe imfer s agreentent bebwean themselves {eubject bo the Purchasers and the Transferce
codlecthvely holding more than 35% (thirty five percent) of the Share Capiral), it being clarified
foat in case additional directors are appointed to the Board in aceordancs with this provision,
the tight of the Panies to recommend [ndependent Directors to the Board shall also be
proportionatzly increased; and {B) this Clause 4.1.9 shetl not be applicable in case of a Transfer
ol Shares by the Purchasers andfor their Affiliates which shall wipger the CoC Transfer
Threshold. For the avoidance of doubt, it is clarified that in case of amy indirect Transfers which
wigger the Mon Col> Transter Threshold where the sharehoiding of Bain Capital Private Equity,
L.P, Bain Capital Investors, LLC and/ or their Affiliates in the Company {on & pro-rated basis)
fella below 35% (thirty five percent) of the Share Capital, the provisions of this Clanse £.1.9

shall apply.,

The Partics agres and acknowledge that ta give effect to the appoinment of the Directors
{incloding the Independent Directors) as per the erms of Clause 4.1, the Parties shall exercise,
to the Tl lest exdent, alt rights, and powers available to them (including by convening g General
Meeting and exercising their voling rights at Board Mestings and at Geners] Meetings) to
appoint such Direciots i the Board.

Any nomination, appointment or replacement of a Director by a Party shall be effected by notice
in writing to the Board by the authorized representative of the respecive Party and such notics
shall be deemed to have been given on behelfof all constituents of that Party (if applicable) and
shall take effect immediately upon delivery of such notice to the Board.

The Dhrectirs shall not be required e hold any qualification Shares. Ef the Directors are required
to retire by rotation a5 per Applicable Law, then, the Parlies shall ensurc that such reticing
Director {if nominated again by the relevant Panty} or any other individual nominated by the
relevant Party, iz reappobrted, or appointed (as applicable) to the Board af the same mesting in
which they resign.

Each Party entitled to nominate & Director shall have the right to remove or replace any Director
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4.2.5,

4.5

.4

4.5

4.5.1.

4.3.2

nominated by it ard fill any vacancy caused in the office of such Director, whether by reason
of such Director's resipnation, death, permanent disability, emoval or otherwise, by izssuing a
written notice to such effect to the Company. Mo Person, other (han the relevant Party having
the right tor nominate o Dirsetor in terms of Clause 4.1, shall bave the power or right to remove
and replace such Divecior. To give effect (o the emoval or appoinment of such Direckar, all
Pariies shall exercise, to the fisllest extent, all fighis, and powers available to them {including
by convening 2 General Meeting and exercislhg their voling rights at Board Meetings and at
General Meetings} to rémdve o1 appoint such Director or his altecnate Divector. Mo Party shall
be enttled to remove any Direetor appomted’ nominated by another Party, except where 2
Director is a Disqualified Director {and, in such a case, upon the request of the other Party, such
Party shall immediately remove or replace such Director znd shall be entifled to immediztely
naminap: a replacement.

Subject vr Applicable Law, each Director appomied in accordance with Clause 4.1 shall be
enfitted to nominate, an alternale Director 1o act in secordance with the Act instead of thar
Direeter. Prior to such nomination, the relevant Director shall ghve at least T {aeven) days’
notice ta the Compeny.

If a D¥irector appointed in tarms of Clawse 4.1 (inchading an Independent Director) becomes a
Disgualified Director, Purchaser 1 o the Promoters, as the ease maybe, thar has nominatsd and
appinted such Director shall bave the ability fo replace such Direetpr wilh another Diclor
and its npmination and appoimment rights sball nor be affected on account of any
dizqualification of any such Direotor,

« Matwithstanding aoything contained in this Agreement, but subject to Clause 4.2.5, Promater

I shall at all trmes be appointed as one of the Promoter Directors, as long 23 he is the MD.

The Parties agree and acknowledgs that to give offect wo the appoimment of the Purchaser
Dmsctors and Promoter Directors as per the tevins of Clauce 4.1, the: Partiss shall exercise, 1o
the: fullest extent, &l riphts, and powers available to them (Ineluding by convening 2 Genersl
Meeting and exercising their voting rights at Board Meelings and at General Mestings) to
apprint such Directars to the Board.

Dérochrs, Indomniiy and Insucsoge

The Purchaser Directors ard the Promoters Direetors, who are not employed by any Group
Company {if any) ("Non-Execotive Directars™) shall be nonexecutive Direetars and shall
have twy responsibility for the day-to-day management of any Group Company.

The Won-Executive Divectors shall not be classified as ‘officers in default’ of any Group
Company, or as a ‘responsible officer’, the “authorised officer’, "occupiers of premises’, the
‘officer in charge’, ‘occupier” or “an employer of the cmployees’ for the purposes of yanious
statutery amd regulatory compliances vrder Applicable Law or claesi fied -under any similar
designations / egnnotations under Applicable Laws in relation to any Group Company. The
Mon-Exccutive Directors shall not be responsible to any Group Company, o in charpe of
ensuring compliance by any Group Company of any Applicable Laws (including pertaining to
labour, and construction, or any olher aspect of the Business), In the evenr thar any notice or
prowsedings have been filed against a Won-Executive Dhrector, by reason of himdher being
Included within the scope of any of the foregaing, the Group Cormpany shall use a1l effiorts to
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4,573,

4,54,

4.5.5.

engure that the name of such Non-Executive Director 1% excludedddalered and take all necessary
aclions permissible under Applicable Laws for the ehanges'pmicesdings (civil, criminal or
otherwize) against such Mon-Executive Director to be withdrawn ard shal alse dake all steps to
defend such Mon-Executive Dircetor againal zuch proceedings. To the exient not prohihited by
Applicable Law and subject to the provisions of this Clause 4.5, the Group Company shall pay
for aHl liakilities, fines, lozses or expenses that may be levied against or incumred by such Non-
Execullve: Director. For the aveidance of doubt, the Directors {oiher than the Prometer 1) shall
not be in charge of, or responsible to, the Group Companies for the conduct of thair Businsss
o compliance with Applicable Taws by the Growp Companies.

Notwithstanding amything that may be expressad or Implled in this Agreement, oo recourse or
perscnal Habilny under this Apreement or any ofber docwments or instruments delivered in
connecdon with this Agreement shall be bad against any cument or foture Mon-Executive
Ddrectors, afficer, employes, gencrnl or limited partner or share / stockhalder of o toeminated
by, the Purchasers or the Promoters for any obligaton of the Purchasers or the Pramalers {as
the case may be) under this Agreement or any ather documenis or instruments delivered in
connection wilh (his Agreement,

The Company heteby agrees to indemnify the Directors, and thetr respective sltemale Direclors
{ta the extent applicable), to the fullest exient permissible under Applicable Law against:

{:}] any #¢t, omission or coaduct of, or by, any Group Compeny, or their employees or
agents as a result of which, in whole or in part, any Director {or any A ltemate Director
to such Direcior) is made a party to, or otherwise suffers or ineurs any Liabililes, fmes,
logses or expences putsuant to, amy Claim arising out of or relating 1o any such aet,
amisgion or conduct;

=) any Lasses {including all costs and expenses of the Direcior In s:lation w msponding
to enquities {(including atbomey fees)) anising our of, In relation 1o o resulting fram
bana fide performance of duties a5 a Director or as a divector of any Growp Company;

{c) any setion or failure to act undertakcen by 5 Divegtor, at the requesi of or with the consent
of sny Group Company, as a congequence af which the Direcior suffers or incurs any
Losses dwe to such action, or failure to act, being in reach of any Applicable Law or
the Charter Documenis, of

td) without prejudics to the foregoing, contravemtion of ay Applicable Law by the Group
Companies including the Act, and Applicable Law relating fo provident fund, gramity,
labous, envimmment and pollution; and any action taken against @ Direcior in
cemnection with any such contravention or allepged contravention.

The Company shall, purchase and maintain at all tioes (commencing from the EMfective Date),
director liability insacance (“Th&fd Insurance®) fiom a reputed insorance company
acreptable to Purchaser | and the Promoter, for an amount s determined by the Board (fram
lime to time} taking into account the growah of the Business and sther relevant circumstances.
Fet he avoidance of douln, it is clarified and confirmed that, if the amount payable to any
Director under the D& Insurance so obtained is less than or insufficient wis a ws the amount
payable in respect of the [oess suffered or incurred by such Director and to be indemaffisd by
the Company in temms of Clawse 4,54, then the balance amownt shall be indemnifed by the

Page 24 of 115




458,

437,

4.6

44.1.

45,2,

4635.

4.7

4.8

4.9

Compamy in terms of Clause 4.5 .4,

The Company shall prvide for the foregoing provisions of Classe 4.5.5 in s Charter
Documents s all Himes,

The Parties acknowledge and agree that, to the fitllest extent permitted under Applicable Law,
the D0 Insurance amd the chligations of the Company under any indemaification or other
agreaments (including this Agreement, Applicable Law and the Charter Documents) providing
for, among other things, the indsmaincation of expenses incurred by any Dhirector shail be the
primary source of indemnification of such Dicgoter in connection herewith and therewdth,

Commltiees

The Board may constinue one o tmote committees, (sach 3 "Board Committee™) with such
povers as the Board may delegate Lo 2uch Beard Commitiees.

Subject 10 Applicable Law, the Board shall determine the compaosition of, and appointments to,
all the Board Commiltses (save and excepl for the NRC and the PO Comuminee, ihe
composition of which shall be as 52t out in Clause 4.1.7d) and Clanse 12.2.1 mspectively),
whether exisling or subzequently established by the Board; provided that ihe Purchasers and
the: Prernoters shall be entitled to appoint such members to the Board Committes that 1s 1n
proportion 1o their inler-se entitlement to appaint Directors to the Board at that piven polnt in
time.

The provisions of Clawse 5 {fraceedings of fhe Bowrs of Direcrars), ather than Clawss 5.1, shall
apply to meetings of the Board Committess asrarls muromels.

Subject to the provisions of this Agreatnenl: {8} thc Company shail be managed under the
owverall supervision, management, divection, and costral of the Board, who shall have powers
to do all acls and take all actions that the Company [& autharized 1o de; {B) the Board shal] ba
entitled b delegare powers to such Persons and such committess for the porposs of
underraking the Business as it shall deem fit; and () the Board may exercise all such powers
of the Compainy and do all such lawfll a2 and things as sre permitted under Applicable Law
and 1he Charter Documents.

Mr. Rahul Dhoot, 30 long @ he is a Promoter Director, shall have the vight to be the chairperson
of the Board {(“Chairpersan™), If Rahul Dhoot is not present at any Board Meeting or ceases
to be & Promoter Direclor, one of Divecters (elected by majority of the Board) present at such
Board Meeting shall assume the role. The Chairperson shall pal have 2 casting vote, The
Chairpersen shall preside over all Board Meetings.

Subjecl o the relevant provisions of the Act, the Company shall reimburse the Purchager
Directors and Indepemdent Directors all reasonable documented owm of pockst expenses
incurred o gtrend Board Meetings, General hectings, meetings of the Beard Committess and
gther mestings of the Company, as the case may be, or olherwize perform ils dities and
funeticms 25 Director or member of any Board Committees.

FPROCEEDINGS OF THE BOARD
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The Board shall meet at least once every quarer and an least 4 (fowr) times a year, such thal not
maere then 120 {one hundred and twenty) days have elapeed in between amy 2 (two) Board
Meettngs, or at more frequent intervals if vequired by Applicable Law.

YVenue

Board Beetings shall be held al the registered offics of the Company, of &t any such ather
locations, s may be decided by the Board.

The Directors may parlicipale and vote in Bosrd bMestings by video conference or ather audio-
vizugl electronic comimmication facility, and participatfon In sach Board Mecting by such
mgans {throughmiat the duration of such Board Meeting), In accordanee wilh the procedure
stipulated under Applicatle Law, shall constitute attendance for the punposes of Board Cuorum,

Matice and Agsnds

Meiice of eech Board Meeting, {(other than in relation to any adfoumed meeting(s), the nolice
atrd agerwds requirements of which shall be poverned by Clanse 543 shall be: in writing, which
together with an agends for such meeting, shall be sent bo afl Direxctors ot least 7 {seven)
calendar days prior to the date on which the meeting is proposed eo be held, provided, however,
that, a shorter period of notice may be given a5 per Applicable Law, subject to the consent of
at [east i {one) Purchaser Divector and | {one) Promgter Threcior,

Each notice of 3 Boerd Meeting shall contain a detailed apenda of items (and all giher relevapt
supporting docutrientation and explanstory statements as mway be necessary to review and
discuss the agenda) proposed ba be considered gt the Board Mesting, iocluding identifyving any
Rezerved Matler, if any, forming part of the agends, Any of the Directors may require any
sdditional item 1o be put oo the agenda by written notee sent to the Company scermtary or such
ather Persan a5 may be designated by the Board or to all the other Directors at least 5 (five)
days before the relevant Board Meeting. Any matter not specified in the agenda of the Board
Meeting shall not be taken up or discussesd at such Board Meeting, except with the writden
cemsent of 8 majority of the Directors, which shall necessarily Inelude writien consent of ar least
1 {one) Purchaser Director and I fone} Promoter Director,

It is clarified that the provisions of this Clamse 5.3 (Navice o dpenda) Wikl apply staris
mutands to any Adjoumned Board Mesting,

Duorum & Doacd Mesting

Subject to the provisions of the Act, the quorum for a Board Meeting shall be cne-third of itz
tutal srength (any fraction contained in that one Bird belng rounded off 1o the nexr higher
furmber) or 2 {rwo) Directors, whichever is higher, provided, however, mo quorum shall be
deemed to be present unless ak least 1 (one) Purcheser Director and | {ene) Promater Direclor
is present al such Board becting, unless such quorwm requirement is waived 1n writlng by any
Purchaser Director or any Promotér Dircetor, as applicable (“Board Quorwm™), provided that
at such Board Meeting, only such matiers For which written consent has besn provided are
discussed. Board Quorum shall be maintained gonl melly throughout such Board Meeting.
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6.1.1

§.2

6.2

It ar suck Board Mesiing, Board Quorum is not present within helfan hour of the time appointad
for the commencement of the Baard Meeting or throughout the Board Meeting, then, the Beard
Meseling shall be adjourned by ot least 7 (seven) Business Diays, and such adjourned Board
Meeting shall be held at the same place and time (“First Adjontmed Hoxrd Meeting™).

If, within half an hour of the time appoimted for the First Adjourned Board Mesting, the Board
Quorldn is ndt presend, then the meating shall be adjourned and recomvened for the date that
fulls 7 (seven) Business Days after the First Adjoumed Board Meeting at the same tfime and
place (“Secowd Adjomened Roard Meeting™,.

If, within half an hour of the time appointed for the Second Adjoumed Board Mecting, the
Board Cruotun is tel present, then, subject to the provisions of the Act, the Directors preser
al such Second Adjourned Board Mesting shall constitute a quonom for all mateers referrad to
in the agenda circulatad for the Board Meeting, provided shei: (a) the Board shall not 1eke or
approve zhy decision or action with respect to any Resarved Matter unless prior consenl with
respect to the Purchaser Reserved Matter or the Promoter Reserved Matter {8 applicable) has
been provided by the Purchaters and’ or the Fromoters {as applicable) (and the meagority of
Directors approve); and (b) no new agenda ilem {other than in the agemda circolated for the
Bogrd Meeting) shall be introducad by the Cireciors present.

Voting: Esch Director shall have 1 (one) vabs in respect of decisions to be made by the Board,
Subject o Claose & (Reserved Matiers), decisions st Board Meetings shall be made by a sinple
majority of the vales ¢ast by the Directors. Notwithstand g the foregoing, when a Prometer’s
performance 85 an e ployee, or any master relating to the Promoter 1 MD Agreement, i3 being
deliberated by the Board, such Promoter and Promoter Divectors shall, for the ducztion of such
deliberations, not panicipate or vole in such Board Mesting,

Fesolution by Cirufation: The Board may act by circufation of writtem resohition, or in any
other legally permissible manner, on any marter, except for maters which, purswant to
Applicable Law, may only be acted wpon st a Board Meeting, A written resalution sircatated
Lo &l the Directars, whether in India or oversens, and signed by a majority of them as approved
fwhich shall néeessarily include at least 1 {one) Purehwser Director and 1 (one) Promoter
Crirector), shall {subjeci to compliance with the relevant requitements of the Act and Clause §
{ Reserved Maters)y be as valid anel effective as a resolation duly paseed at o Boprd hesting
or, called and held in accordance with this Agresment (provided thal such writien resolution
hag been circulaced in draft form, together with all other relevant supporting decumentation and
explanatory stelemerts a5 may be necessary to revlew the resolutions).

MANAGEMENT

Monsgige D

Promoter | shall be the inanaging director of the Company (“MIF"), in accordance with the
Prometer T MD Agreement, and may cease to be MD in aceordance with the Promoter | MD
Agreement.

Key Management

Orher than Prototer 1, who shall be appointed by the Board &5 the MD ¢ and effective from
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5.4

6.3

the Effective Date, the Company shall appoint the Other Key Employess, in accordance with
this Clause §.2 {Key Manageinenr}.

The Board shall appoint the Other Key Emplayees, in consuliation with the MD. Subject 1o
paragraph 13 and 14 of the Purchaser Peserved Matters, the Board may remove and replace
such Ciiher Koy Employees at any time, determine the specifics of their roles and furctions, and
finalize the fetms of (heir employment inciuding their remuneration, in consubation with the
Proimoter | (8o long, as he 1s MBS,

Crthwar than the Other Kay Employess, 1ill such rine a5 the Promoter 1 is the BD, he shall have
the: rght o appainl, remaove, or replace al] senior managemenl personnsts and other employees
of the Group Companies, including determining the specifics of their roles and funcdons, and
{inalize the terms of their employ ment including their remuneration, provida:s tha appolntment,
removal or replacemant of any personnel under this Clause £.2.3 whose gross annuai cost to
the Company is more than TNR BO.000N {Indism Rupees Eighty Lakh only) shall be
underigken in consubation with the Purchasers, however it is clarified that the final decision of
such appointment, refmnoval or replacement {of employees other than the Other Key Employess)
shall be with Pramcter 1 i)l such time as he is the MD. The Purchasers and Promgter shall
mutually discuss and agree on the strategy to relain such senior management personnels who
are engaged with the Group Company as an the EfTective Date,

Delegation of Authoeity iaivix

The Company shall implement a detepation of avthorlly matrix in the form agreed between
Promoter | and the Purchasers (“Delegation of Awmihority Matrix™), as a Joint Condition
Precedent to the S55PA, on or from the Effective Date. The Delegation of Authority Matrix
may from time te time be amended by the Board, in consultation with the Promoters.

The Patties agree and shall procure that all ifems that are incloded inthe Delegation of Authority
Tattfs which recuire the prior approval of the Board or the Shareholders, shall be brought fo &
Eoard Meeting o Shartholderz’ Meeting, as the case may be, for approval priee tn being
implemeanted.

Dl

The business activities or projects that the Group Companies undertake on and from the
Effective Date shall at all times be exclusively those in which foreign direct fnvestment &
permitted up to 100% {ane hundred percent) under the automatic route under FEMA (as on the
date of undertaking such business activities or projects), without any Approwvals heing required
to be procured from any Governmental Awthocily in that regard, and/ or without any attendant
cohditions.

Statutory Audilor

The Company shall el all times appaoin amy one of the Big 4 Accounting Firms as determined
by the Purchasers, as the statwloey anditor of the Company provided that, in relztion to any
stututory auditor so appointed, the lerms of appomiment of such awditor inchxding the fees
payable to such stamutory asdilor shall be discussed al the Board level prior o the appoimment
of such 2editor,
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Business Play

The Group Cempanies shall be operated and maniged in accordance with a ralling business
plan(s) for 5 {five) Financizl Years (“Busliess Plaw™), and an annual budget (including
operating and capitzl budpet) for every Financial Year (“Annoal Budpet™).

At least 2] (twenty one) days pricr oo the end of Magch 31, 2025, Promaoter 1 {in his capacity
as the MD of the Company} shall submit to the Board, the Business Flan for the 5 (five)
Financial Years commencing from Aprif 1. 2025 (“First Business Ptan™) apd the Annual
Budget for the Financial Year 2025-2026, which shall be in 2 form mutually apreed hetween
the Pramoters and the Purchasers. On or immediately afier the Effective Date, tie Board shall
approve and adopt the First Business Plan and the Arnwal Budgst for the Financial Year 2025-
2026,

At least 30 (thirty) days prior to the commencement of sach Financial Year, Promoter 1 (so
long as he is the MO ol the Company) shell: (2) be entitled to propase Lo the Board, amendments
or updates to the First Business Flan For the period relating to the subsequent Financial Yesr;
and! or (k) present to the Board, the Annual Budger for the subsequent Financial Year, The
Board may (sulject to paragraph 4 of the Purchacer Regerved Matbers} in its discretion approve
the: {i) Annual Budget {with or without modifications) presented as per this Clawse 6.6.3 in
which tasa the Anmtal Budget o approved shall be adopred foe the subsequent Financial Year,
and/or (iT) amendments or updates proposed Lo the First Business Plan as per Clause 6.6.3(a)
above, Tn which case the First Business Plan shall stand modified accordingly, provided thay
notwithstanding anything to the contrary in Clause 8 read with Annexurs 2, any deviations up
to the Deviaion Amount pertaining to the Deviafion Items shall nat requirs the prior approval
of the Board. The Beard may in its sole discretion consider any amendments or uplates to tha
First Business Plan for the peried relating to the subsequent Financial Year; and/ ot the Annual
Budget for the substquent Financial Year,

Malwithsranding anyihing o the contrary in Clanse 8 read with Annexure 3, the Group
Cornpanies shall be operated in accordance with the Business Plan and the Annual Budger, and
the followlng shalk, in each case, be undertaken only with the approval of the Purchasers
(subject to the prewisions of Clause 14.1, which shall apply to the specific Shareholder wha
holds less than 5% (flve percent} of the Share Capital): () eny activily that is not specifically
and expressly permitted or approved under the Annual Budget {ineluding where the Annual
Budget dots not contemplate any such actfvity) or any deviations from the Annual Budget
(othet than any deviations up to 10% (ten percent) of the: (i) amountsf line ftem (“Deviathon
Arnount™) pertaining w specific heads which pertain to: {A) cost of poods sold as a percentags
of the revenue, {B) cperating expenses amount, () net debt amount and (D) capital expenditure
amount, and {1[) purnber of days of working capital {(“Dieviation Days™}, ineach case, as set out
in the Anmual Budget {collactvely (i) and (i) above, “Deviation Tema™ (collectively,
“Deviation Exemption™) provided thar such deviations do not breach or overtlde any e
which forms part of the Promoter Reserved Maiters or Purchaser Reserved Matters without
adhering to (he process set out in Clause § for undertaking such Promoter Reserved Matters or
Purchaser Reserved Matters; or (b} sapending amounts, sther than as coniemplated in the
Amual Budget, or in excese of the Deviation Amoumt and/or the Deviation Days (ag the case
imey be) peraining to the Deviation ltems. To clarify, if any of the Deviation [tems are coversd
{in any meanner) as part of the Promater Reserved batiers or Purchaser Reserved Matisrs and
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if the Devlation Amount and/or Deviation Days (a5 the case may be) excecds or breaches the
thresholds prescribed under such Reserved Matters then the conssat of the Promoters of the
Furchasers [as the case may be) shall be procured in accordance with Clause B (Reserved
Makiery and Vorlng Avrargemend) prioe 1o underiaking or giving effect to such Promoter
Reserved Matters gr Purchaser Reaerved Matters.

Dividerid Pali

The Purchasers and the Promoters shall discuse and fermadate a dividend policy with respect to
the Croup Companies {to be agreed between the Parties a5 o Joint Condition Precedent under
the S53PA), after considering the free cash flow availabiliny, the Purchasers' cash fAow nesds,
and the need of cash fat proposed expansions and other relevant metters (“Dividend Polley™).
The Dividend Palicy agreed between the Purchasers and the Promoters shall be submitted to
the: Board for its approval, at the Closing Board Mezting, The Board shal! (zubject to paragraph
17 of the Furchaser Reserved Matters) approve the Dividemd Policy, including any
modifications and changes thereto, as the Board, Promoters and Purchasers iy desmn it and
auch Dividend Palicy shall come: inbo cffect on the Effective Date. As part of formulation of
the Dividend Policy, the Purchasers and the Promoters shall alzo apree on: {a) any annual
dividand pay-out/ disiribution as per agreed thrasholds to be undertaken, based on the Dividend
Policy, [n any Financial Year, in consideration of free cash flow aveilability, and the
Purclaeers’ cash flow needs; and (b) any dividend pay-out! distelbution, a5 per the pernissible
thresholds under Applicable Law and free cash flow availability of the Company, which is
required to be undentaken in any Finaneial Yeer for the purposes of repaying or adhering te the
timely repayinent of the cutstanding indebledness (includng Encumbrance) procured by the
Purchasers in relation to oodertaking the transacilons conkmplated under the Transaction
Documents,

Manasgment Fee

If dirésted by the Parchasers, the Compeany or one of ifs Subsidiaries shall enter into a
manggement of advisory or other service agreement (Io be agreed betaeen the Parties and
execined a2 a Joint Cotditicn Precedent under the S55PA} with the Purchasers andfor an
Affiliate of the Purchasers pursuant to which the annual retainer fee payable by the Cosm patiy
and/or its Subsidiaries under such agreament shall be [NR 12,00,00,000{1ndian Rupees Twelve
Crores cnly) per anoum (“Fees™ (which for the avoidence of doubt, does oot include
reltnbrrsable expenges in accordance with such management agreement, advisory agreement
or (dher services agreement, which shall be paid In additfor to the Fees). Provided, howewver,
that, in cage of: (a} 3ating of the shares in an IPO, and (b} any secondary sale of Shars held by
the Purchaser pursuant to which the total Shareholding of the Purchasers falls below 5% {five
percent) of the Share Capital {each, a "Emmpsum Event™), in each case, within 5 (five) vears
from rhe Effective Date (“Lumpsum Peried™), the Compery shall pay, on the occurrence of
such Lumpsun Event, an amount of TNR 60.04,00,004 (Indian Rupees Sixty Crores only) Jass
aty Fest previously paid pursuant to the aforesaid sgreement (“Lompsum Payment™. The
Partiez hereby agree that, after payment of the Lumpsum Payment, no further fees shall be
pzyable by the Company to the Purchasers andfor their Affiliates pursuant to the tering of this
Clanse 6.8,

Bemuperation to Promoter 1
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The Company shall pay the Prometer | remuneration for being the MEr in accordance with the
Promoter 1 MO Ageeement. In the event Promoter | ceases to be the MD, then the Comparty
shall pay an amownt equal fo INR 8,00,00,000 (Indian Rupees Eight Crars only) per annum to
Promoter 1 or any of his successors, as long as: {a) the Fees under Clause 6.8 or under a
management ot achdsary or atfeer service agreewent are paid o the Purchasers andfor Affilates
of the Purchasers; or (b) Event of Default has not occurred pursuant to Clause 13.

GENERAL MEETINGE
All General Meetings shall be held in aocordance with Applicable Laws.
Venue

Qenera] Meetings shall be held at the registered office of the Company, ar &t any such other
locations, as may be decided by the Board.

Subject1o Applicablz Laws, the Shavehlders may parlici pate and vote in General Meetings by
vides confrence or other audio-visual electronic commynicalion facility and panicipsion in
guch Gieners] Mestings by auch means (throuphout the duration of such Board Meetimg), in
accordance with the procedurs stipulated umder Applicable Law, shall constinde attendance for

the purposes of quotun.
Molice and Agerida

Motice of each General Meating shall be in writing and shall be sent to all Sharetwlders and af
least 21 {twenty one) days prior to the date on which the meeting is proposed to be held. Each
slsch notice shall set out in reazonable detail, the liems of usiness proposed to be transacted in
the Genetal Mesting, together with explanatory statements and supporiing docwnents
pertaining to them as may be necessary to review and discuss the matters contained In the
notice. Any matter not specified in the agenda of the General Meeting shall not be discussed at
such General Meeting, except with the wrtten comsent of the Purchasers and the Promoter

Represenbitive.

A General Mesting may be convensd with shorter notice in accordance with Applicable Laws
with the pricr written consent of the Purchassra and the Promoter Representative, and the notice
and explanatory statemnent foe such General Mesting shall be sent to each Shareholder prior to
eomvening 3uch meeting at shortar notice.

It is clarified that the provisions of this Clause 7.3 (Netles and Agerds) will apply musaiis
miutarets 1o any Adjoumned Chenaral Meeting.

Chuorum at a General Meeling shall be in accordance with Applicable Law, provided that, no
guorum at 3 General Meeting shall be deemed to be constiteted unless 1 {one) representative of
the Purchasers and the Promoter Representative are each present at such meeting
(“Shareholder Cworam™), unless such quorum requirement i walved In writing by the
Purchasers or the Promoters (a5 applicable), provided 1hat at such General Meeding, only such
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taatiers for which written consert has been provided are dizcussed. Shaveholder Guarum shall
be malntained comtinually throughout such hMesting,

If no Shareholder Cuorom is presant at sich Gieneral Meeting within half an howr of the fime
appomted for commencemend of such Generel Meeting or throughout such Geperal Meeling,
then such General Meeting shall be adjourned by at lease 7 {(seven) Busineses Bays, and such
adjourned Cieneral Meeting shalk be held at the same place and tme [“First Ad)owrned
Cremeral Yeeting™).

If, within halF an hour of the time appointed for the First Adjourned Geneval Mesting, the
Shareholder Quorum is not present, then the mesting shall be adjoumed and recomrened for the
daie that falls 7 {seven) Business Days after ihe First Adjoumed General Mecting at the same
time and place {“Second Adjonrned General Meeting™).

If, within half an hour of the tbme appainied for the Second Adjourned General Beeting, the
Sharcholder Quorum is not present, then, subject by the provisions of the Act, the Sharcholders
present at such Second Adjoumed General Meeting shall constitite & quorum for all maiters
refered b0 in the agends circulated for the General Mesting, provided they, (2} in such General
Mesting, the Shartholders present shall not take or approve any decision or action with respect
to any Reserved Matter unless prior congsest with respect to the Purcheser Reserved Matier or
th¢ Promoter Beserved Matter hes been provided by the Purchascrs or the Promaters
{respectively); and (b} oo new egenda item (other than in the agends cireubated For the General
Meeting) shall be Introduced by the Shareholders present.

Lhgirperson

The Promater 1 shall have the right to be the chaimman of the General Meetings, a5 long as he
iz the Chairperson. The cheirperaon of the General Meetings shall not have a casting vole.

¥oting

Each Equity Share shall carry 1 {one) vole. Voting al 8 General Mezting shall be conducied
accardance with Appiicable Law, and the Shareholders shall decide on matters al any General
Mecting by poll and not by show of hands,

The Company shall undertake such actions that are necessary, including effecting, necessary
amendments to its Charter Documents to exclode the applicabllity of Section 43, Section 47
and Section 106 of the Act to the Company, for ensuring that, imezpective of the amount of
capilal pad up, =ach Equity Shave carries 1 fone) vote and equal vights to dividends and other
diseributiong of the Compeny. It is clarified that the Purchazers shall be entitled to vole upon
such parfly paid-up Share held by it on the assumption that such Share is fully paid-up,
regardless of the amaunt actually paid-up on such Share.

RESERVED MATTERS AND VOTING ARRANGEMENT
Moetwithstanding anything contained in this Agreement b the eonlrary, but subject o the

provisions of this Clause § {Rerervad Mamers), no action or decision relating 1o any of the
Reserved Matters chall be taken {whesher by the Board, any Committe, by the Sharehoiders at
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8 General Meeting, or by any of the employees, officers o managers of the Company anddor
the Growp Companies), in each ease, in relation to any of the folbowing):

ya} any of the matters sef cur 1t Part A of Asnexore 3 (“Parchaser Reserved Matters™)
withot the prior written consant of the Purchasers; and

=]} any of the matters s=f ot in Part B of Asnexure 3 CPromoer Beserved Matters™),
without the prict writtsn corsent of the Proimeerz,

{Purchaser Reserved Maters and Promoter Reserved Malters colleatively, refermed 1 as
“Reservid Matters™)

Approvald rejection for ay Reservesd Matier may be provided through amy of the following
modes, and owce approval has been pranted thiough any one of the following, the Reserved
Matter shall be deemed to be approved, and no firther congent shall be required to imdertake
sleh Reserved Matter

{a) by the Parchasars” anthonzed epreseptaive or Fromoter Bepresemtative {as the case
may be) in writing;

(b by any ¢f the Furchaser Dirsctors for Purchasers and any of the Promoter Directors for
the Promoters al any Board Mesling or meeting of a Board Committes; or

(c) by any of the Purchaser Directors for Porchasers and any of the Promoter Directars for
the Promoters in writing in respect of any circular resohrtion;

Netwithstanding anything esntained in this Agreanent, in the event any of the Reserved
atters are proposed to be discussed st 8 Board Meeting o by way of circadation of 8 General
hdeeting, such matier must be included in the apenda of the relevant mesting civculated priot to
such meeting. If the Reserved Matter is oot included in the agenda of such meetingf resolution,
such Reserved Matter shall b taken up, only after obtining the written consent of: (8} in case
of a Perchaser Reserved Matter, a representatlve of Purchaser 17 a Purchaser Dirsetor: and (b)
in case of 8 Promoter Reserved Matter, a Promoter Repeesentalive) Promaoter Dirgebor,

If any decizlon andfor maolubdon iz effected without complying with the provisions of this
Clause & such decision or resolution shall not be valid or binding on any Person including the
Company and shall be vaid ab friifa.

Voting Agreemen

Subject 1o the Principles of Deed of Adherence end Clause 14,2, each Promoter, aprees and
ondertakes thal after the eaclier of; (i) the Tranche 2 Closing Date and (i) the occurmence of an
Event of Defanlt, in respect of all Shares hald By 1t In the Company, such Prometer shall:

(&} save and cacept in respect of any Promoter Reserved Matier, hof viol2 in a4 manner
which is contrary to, or meonsistent with, the vote of the Purchasers {including by
abstaining to wote unless all Shareholders are required to vote and consem to a
particular resolution or proposal &5 per Applicable Law), in relation o any msolution
ar proposal 1abled for approvel al any meeting of the Shantholders, and provide fis
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ASBEML, OF Absiais o wote unless all Shareholders: are equired 1o yote and consent to 2
particular resolution or propasal as per Applicable Lew, in relation to, any reselulon
of the Company (including, if applicable, written and postal ballot resplutions of
clions taken by writlen consent) o such manner 25 requested by the Purchasers; and

it undertake all actions includiag but not limited o providing neeessary proxics, ronsenis
and other documents a5 meay be necessary to ensure commpHaree with the abave,

Any Promoter who woles in a manner inconsistem with this Clause 8.5 {gither at a General
Mesting or by way of written consant or postal ballot) shall be deemed in breach of this
Agreement and may be subject to legal action, incloding specific parformance or other remedies
a% may be available under the Applicable Law.

The Parties hereby agres and acknowledgze that any actions or omizsions in violation of this
Clause 3.5 shall be nuil and void and shall not be capable to hind the Company In respact of

such acts and! or amissions.

The foregoing provisions constitute a voting amangement agreed between the Pasties and such
arratipetpent is confirmed and acknowledged by Promoters as enforceable and binding on the
Promoters, and it is hereby acknowledged and agreed that the Promoters shall be subject to the
foregping provisions.

EXERCISE OF RIGHTS ANP GROUF SUBSIDIARIES

Without prejudice w the other provisions of this Agreement, the Parties apree o exerciss all
powers and rights available to them {including their voting rights and their rights as and in
respect of Directors) to give full effect to the teona and conditions of the Tramsaction
Drcumnents and to procurs and ensure that the provisions of (he Transscion Datutents and
Charter Dexcuments of the Group Companies {ineluding restated Chanter Dociunents containing
the terms of this Agreement) are complied with by the Group Companies. The Cormpany shall
not and shail ensute thar ilg officers and Group Subsidiaries do not, record any vote or consant,
ot undertake any action or cinission that is conteary 1o the terms of ihe Transaction Documents.

The Partics agree and ackrowledge that all rights of the Parties which are comtained amdd
avpilable wder this Agreement tn relation to the Company shall madanls mofendls and be
continscusly made applicable 1 cach Group Subsidiary, aa if such Panty were a direct
shareholder in such Group Subsidiery, The Parties shall ensure that all such rights shall be
incorporated in the Charler Docimenls of swch Group Sebsidiany, as maybe necessary, in a2
form and substance as acceptable to the Purchasers and the Promoters,

The Pasties agree and acknowiedze with respect to the Group Subsidiaries that the individuals
holding shares as nominees of the Company in each Group Subsidlary shall be ndividuals
selected by the Board.

TRANCHE 2 INVESTMENT; FUTURE FUNIHNG AND SHARE CAFITAL

Tranehe 2 Inwestment (*“Tranche 2 Investment™}

Following the oécurrence of any of the events set out in {a} to {a) below (“Tranche 2
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Cenditions™), whichever is earlier, and provided that (i) Tranche 2 Fundamental Warranties
are moe, correst, and not misleading in any respect as on the Tranche 2 Closing Dats {uniess
waived by the Purchaser 1 at its sole discretion), (ii) Tranche 2 Purchaser Watranties are s,
correct, and not misleading in ay respect as on the Tranche 2 Closing Dare; and (ifi} the
approval, non-objection or confirmation of non-jurisdiction under applicable antitrust Laws or
foreign fovestment laws required, in the view of the Purchaser | {acting reasonably), to be
necessary {0 consumLnate the transactions contemplared by this Apgreement (“Tranche 2
Approvak™) have expired or heve been obtained, as the case may ke, the Company shall, and
the Promoters shall underake all steps to ensure that the Company shafl, izsue and allor the
Tranche 2 Securities 1o the Purchater 1. The quamum of Tranche 2 Secueities and the price ar
which Lhe Tranche 2 Securities shall be ssoed and allomed shall be determined in termes of Part
A and Part B ol Annezure §, respectivaly:

{2} if (i) any Group Company propases 10 aoquite any business undertaking(s) or Perscmyz),
Or proposes to merge or amelgamate with any Person(sh, n a single or seriss of
tramgachions, in each case, with the prior written cousent of the Purchaser | and the
Promatees (to the extent the consent of the Purchaser | and the Promoters may be required
in accordance with Clayse % read with Annexure 33; or {ii) the Company requires to make
8 material capital expenditure; or {iii) any Group Company i required o decrease jts
debi-lo-cquity ratic 23 pant of an 1PC preparation process; and in the case of uny of the
foregoing, the Purchaser 1 lias indicated v the Company in writing that such tranzartion
satisfies the Tranche 2 Condition contained is this clauss; or

(b} 20 (twenly) Business Days pricr wo the last day prior to a QIFD or JPO which is
pernissible for consummation of Tranche 2 Closing, under Applicable Taws and by
Securities Exchanges Board of India; or

{2)  expiry of a period of 13 (eightson) months ftom the Agreement Date.

Naorwithstandmg anything to the contrary contsined in this Agreement, it is clarified that the
Purchazer | shall have the sole right to waive any of the Tranche  Conditions and proceed to
complete the Tranche 2 nvestment in accordance with this Clawes 10, Without prejudica ro the
requirements of Clause 1011 and the obligmions of the Company snd the Promeoters
therzunder, in the eveat the Purchaser | does not cxercise itz right to subscribe b the Tranche
2 Securities within the erlier of: (i) expiry of 15 (fiftten) momths from the Agreement Date, or
{ii} expiry of the time period set out in Clause 19.1.1fh), the Company may issue a wiitten
notice to the Purchaser 1, requiring the Purclaser 1 to subserbe bi the Tranche 2 Securities for
the Tranche 2 Sabscription Consideration, i the manner set out in Clauss 10.1.3 below;
provided that (a) the Tranche 2 Fundamental Warranties shall be true, cormect and oot
migleading in any respect a5 on the Tranche 2 Closing Dabe {unjess waived by the Purchaser 1
at its sole discretion); () Tranche 2 Purchaser Wartan(Ges are true, comect, and not misleading
in any respect as on the Tranche 2 Closing Date: and (<} as on the date of issuznce of the
aforementioned written notice, the Tranche 2 Approvals shall have expired or shall have bees
obitained, as the case may be.

Upons
{a) compledion or waiver of the Tranche 2 Conditions, and, in case of the Tranche 2

Condition sed out in Clause 10.1.1{c) above, within 90 {ninety) days from expiry of the
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period set out themein, Purchaser 1 shall fssue a written notice (“Parchaser Tranche 2
Investment Motlee™) to the Compeny and the Promoters, setting o (i) the Tranche 2
Pricing Crmte; (ii) the identity of the Bip 4 Aceownting Firm which will prepare the
Tratehe 2 Pricing Statement (as set out below); and {ii1) the indicative dawe on which the
Tranche 2 Closing shail goour; or

(b} occurrence of the events set out in Clayse 10.1.2, 4nd, in case of cocurrence of the event
in Clawse 10,1.2{i), within 180 {one hundred and eighly days frem the sxpiny of the
period set ot therein, the Company shall issue 2 winen nodlee {“Company Tranche 2
Investment Notlee") to Purchaser 1, setting out: {i) the Tranche 2 Pricing Date: (i) a
proposed Big 4 Accoamting Flem which will prepare the Tranche 2 Pricing Statement;
and {iii) the indicative date on which the Tranche  Closing shail occur. In the Company
Trenche 2 Investment Motice, the Company shall request Purchaser 1 to, within 2 {rwa)
days of receipt of the notice, confirm the identity of the Big 4 Accounting Firm or propase
anhother Big 4 Accounting Fiom which will prepare the Tranche 2 Pricing Stetement
provided thes IF the Purchaser 1 fails to respond to such notice within the time perind
specified herein, the Company shali appoint the Big 4 Accounting Firm identified in the
Company Tranche 2 Investment Notice and confimed by the Board, Within 90 (ninety)
days of the receipt of the Company Tranche 2 Notice, or, where such notics is issved in
connection with Clause 10.1.1(b) them within 15 (fifieen) Business Days of the recelpt of
such notice, the Purchaser | shall transfer the Tranche 2 Subscription Considetation
{excluding the Balance Tranche 2 Subscription Consideration which shall be discharped
by the Purchaser 1 within the timelines presedbed under Applicable Law) 1o the
Company, and the Compamy shall, isspe and allot the Tranche 2 Securities to the
Putchacer 1, in the marner set out in this Clanse 10,

Within 2 (bwo) days from the recelpt of the Purchaser Tranche 2 Investment Notice, or the
confirmaticn of the idenkity of the Bl 4 Accounting Firm in accordance with Clause 10.1.3(h)
ahove, as the case may be, the Company shall appoint the Big 4 Accounting Firm identified as
per sbove {“Tdentitied Acconniing Flvin™) to prepare a commpulation sexement satting forth
the calculmion of the Equity Value of the Ciroup Companies, Tranche 2 Net Deld and the
Tronche 2 Working Capital {“Tranche 2 Pricing Statement™), in accordance with the
provizions of Annexure &

within 15 {fifteen) Businezs Days from the appointment of the 1dentified Accounting Firm, the
ldentified Accounting Firm shall issue the Tranche 2 Pricing Starement to the Company and
Purchaser i. The Tranche 2 Pricing Statement shall be final and binding and the Parties shatl
urpdériake the compfetion of the Tranche 2 Investment without any funher deliberabions or
disputs periaming to the Tranche 2 Priciog Statement. The Padics acknowledge thar the
cotmipletion of the Tranche 2 Investment forms part of the fundamental basis of undertaking the
Tranche 1 Investment and no Party shall sealk vo avoid, injunct or in any manner prevent the
fulfilment of Tranche 2 Investment.

Subject to Applicable Law, the Company shalt issue the Tranche 2 Securities to the Purchaser
1 for the Tranche 2 Subscripon Congideration, on the Tranche 2 Closing Date, The Boatd shall
cotvens the necessary Hoard Mectings and General Meetings {iF required in lerms of
Applicable Law) for approving the issaence and allotment of the Tranche 2 Securities to the
Purchaser | in terms of this Agreement. The Parties agree and scknawledge that fo give effect
to this Clause 10: {a) the Parties shall exercise, to the fullest satent, all rights, and powers
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avadlable to them (including by convening a General Meeting and exereising their vating rights
(inclodlng instructing their nomines Directoss on the Board) ar Board Meetings and al General
bleatings) 1o issue and allot the Tranche 2 Securities to the Purchaser 1; and { b} the Parties chali
exercise their entine Sharshalding related wating rights {inclwding at a General Meeting) to
ehsure that all the resclutions are pessed which ave required (o give effect o, and complete, the
izsance and gllotment of the Tranche 2 Securities, and the aforementioned requiremant ghall
be constried to be g voling arrangement, The relevant Paties shall use all commerncially
reasonahle efforts 1o obtain any requived Tranche 2 Approwvals in 8 timely manner,

COn or before the jssuance of the Tranche 2 Pricing Statement, the Purchaser | will notify the
Company of the neuee of Traocle 2 Secutities to be issued and atloted wp the Purcheser 1 gad
whether the Tranche 2 Seeuritiss should be issued and alloted ot a partly paid-up hasis andfor
on a deferred consideration basts {“Purchaser Secwrifies Determination Matice™) and the
Company such issue the Tranche 2 Securitics as per such specifications in the Purchaser
Securities Determination Maotice, peovfded thar 1F the Purchaser does not issuwe the Purchaser
Securlles Determination Notice within the timelines specified hersing the Company shall issue
Bhares 1o the Purchaser (which shall be considered as Tranche 2 Securities for the purposes of
this Clause 10,1} on the Tranche 2 Closing Trae. Within 5 (five) days from the issuance of the
Tranche 2 Pricing Statement in accondance with Annegpre §, (the “FE Motice Period™), the
Company shall izsue a notice to the Purchaser | confirminyg the dals on which the Company
shall issue and allof the Tranche 2 Securities (a5 determined by the Purchaser 17} to the Purchaser
1, which date chall fiel be less than 10 (ten) Business Days nor more than 20 {twenty] Business
Days from the date of expiry of the FE Notice Period (the “Company Traoche 2 Closing
Date™) , subject to the date being in compliance with the Teanche 2 Closing Dwute taken into
aecount for the purposes of the Tranche 2 Pricing Date. If the Company fadls 10 15508 § notice
within the FE Notice Period, the Purchaser | may, af any time after the FE Notice Perod, [ssue
a notice to the Company (“Perchaser FE Natice™) requesting the Conpany to issue and allot
the Tranche 2 Secorities to the Purchaser 1, and the Company shall, within 2 (vwo) days from
the date of the Purchaser FB Notice, notify the dele on whlch the Company shall issue and allot
the Tranche 2 Securfiics to the Purchaser 1, which date shai] not be more tha 5 (1ive) Business
Days from the date of issuemce of the Purchaser FE Motice subject to the date befng in
oompliance with the Tranche 2 Clasing Date taken inte accouwt for the purposes of the Tranche
2 Pricing Dale ("Purchazer Tranche 2 Choslug Date™),

The Company Tranche 2 Cloging Date or the Purchaser Traoche 2 Cloging Date, a5 the case
maybe, shall be referved o a5 “Tranche 2 Closing Date™.

1f the Company is required to procure a valuatian repert under Applicable Lew {ineluding under
the Act atwd FEMA, and under the Bection 56[2Hx) of the Tncomea Tax Act, 1881 read with Rule
IUA of the income Tax Fules, 19621 for the purposs of the Tranche 2 Tawvestmeant, the
Company shall procure that such vahmtion report be obained in accordance with this Clause
10.1.5. In fortherance of the foregoing, the Company agrees as follows: (&) within 5 (five)
Business Days from receipt of the Purchaser Tranche 2 Investment Motice, or issuance of the
Coenpemy Tranche 2 Investment Notice, a8 (he case may be (“Appointment Nofice™), the
Cormpany shall appoint either a Big 4 Accounting Finn, endfr a egtegory 1 merchant banker
(as agreeable to ihe Purchaser 1 (acting reasonably}) andfor 2 repored Independant chartered
accountent {as agreeable to the Purchaser 1 (acting reasomably}), as the valuer wha is reguired
to issue such valuation report(z) under Applicable Law (the “Yalner”}; provided, however, that,
if the Company fails to appeint such Valuer as the valuer within a period of 5 {firve) Business
Dirys from fssuance of receipt of the Appolatment Motice, then the Purchaser 1 andfor any of
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the Furchager Direelors shell have the right to determine and appoint 2 Yalver; (b} the Company
shall procure thet the engagement letier il enters into with the Yalver, including the basts for
valuation and the type of valiation methedalogy to be applied by the Valuer for preparing the
valustion repori(s} and determining the fair market value of the Company, is in a form and
substance scceptable o Purchaser 1 and the Promoters; (c} the Company sl=fl provide lo the
Valuer all the informatian requested by the Valuer for the purpose of preparing the valuation
repatt(s) arwd delerminimag the fair markel value of the Company; and (d) the Company shall
pracure that such valuation report is provided no feler than 2 {iwo) days poar 1o e Tranche 2
Clasing Date. The costs and expenses to obtain the gforementonsd valuaton rpan(s)
(inchiding appoimment of the Yaluer) shall be bome by the Company.

The Parties agree and acknowledges that on the Tranche 2 Closing Date, the Compeny shall
issue and allot the Tranche 2 Securliies to Purchaser 1. 1 the Tranche 2 Securities are issued
armd gitotted on a partly paid up basis andfor on a deferred consideration basis (as notified by
e Purchaser inthe Purchaser Securities Delermination Motice), Puehaser | shall be entinled
to defer such amount of Tramche 2 Subscription Consideration as may be permitted under
Applicable Laws (provided that no Approvals are required to be obtained from any
Governmental Aulhoribies), and shall discherge the balance’ defemred Tranche 2 Subscriprion
Consideration (“Balanee Tranche 2 Subseripdioa Consideration®), in one or mere iranches
(ar ke sole discretion of Purchaser 1) within 1he timelines prescribed under Applicable Law
(provided thet no Approvals are required 1o be obtaited from any Goverrunental Authaorities).
The Parties acknowledge that the Balance Tranche 2 Subscription Consideration shall form a
part of the Tranche 2 Subscription Consideration,

10110 At least 1.5 (fiftean) days prior to the Tranche 2 Closing Date, the Company shall wake all sleps

and corporais actions for completing the issnance of the Tranche 2 Securities 1o the Purchaser
1 including eonvens Board meetings and Shareholders meetings to pass the relevanl resolulion
approving the issuapee arsd allotment of the Tranche 2 Securities to the Purchaser 1 and filing
of the rlevant forms with the Governmental Authorty (cotlectively, “Tranche 2 Pre{Insing
Actions™). It is clarified that any non-completlon of non-Fulfilmem of any of the Tranehe 2 Pre-
Clesing Actions shatl neither preclude or restrict the Purchaser | [mm subseribing to the
Tranche 2 Sesirlties on the Tranche 2 Closing Drate nor preclude or restrict the Company from
Iszuing and allotidng the Tranche 2 Securities to the Purchaser 1 on the Tranche 2 Closing Date,
On the Tranche 2 Closing Dale; (=) the Company shall and the Promoters shall undertake all
the actions as stipulated in Part A of Annexmre 4 in the manner specified therein (“Tranche 2
Cliding Aclions™); (b) the Promoters represent and wananl to Purchaser | thal the
refwesentitions and warmanties set forth in Part B of Anseyure 4 (“Traoche 2 Fukdamental
Warranties') are e, comrect and not mislerding in any respect, a8 on the Tranche 2 Closing
Date; and {c) Purchaser | represerds amd waerants to Promoters that the representations and
warranties set forth in Part C of Annexure 4 (*Traeche 2 Porchaser Warranties™} are true,
comeret and not misleading, in any respect, a5 on the Tranche 2 Closing Drate.

10U 1T As so0m 85 practicable, and in any evenl wilhin 15 (fifte=n) days of the Trapche 2 Closing Diale,

the Cotpany shall Alc form FC-GPR (in an Apreed Form) reporting the alloiment of the
Tranche 2 Securilles by the Company 10 Purchaser 1, in a single master form oo the FIRMS
portal (hips:iffirms i org infimms), along with all relevant details and accompanying
documentation in accordance with the Applicable Law, As soon a5 practicable, ard in any event
within 20 {twenty) days from the date of payment of the Balante Tranche 2 Subseription
Censideration, the Company shall form FC-GPR {In an Agreed Form), reporling the remittance
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of 1he Balance Tranche 2 Subscription Amount, in & single master form on the FIRMS portal
{hips-¥firms rhiorg.inffinms), along with il eelevart details and sccompanying documentation
in accordance with the Applicable Lawr,

100112 On and from the Tranche 2 Closing, Date, and subject to the provisions of Amnexure 4 read

wilh applicable provisions of the S58PA, Prsenoter | (“Indemnifying Party™ hereby aprees
to ndemnify, defend and hold harmless, the Purchasers, the Group Companies and theh
respeclive Affiliates {whe are Sharsholders or who suffer or incur a Loss divecHy arising aut of
breach of the Tranche 2 Fundamental Warmanties), directors, and officers (including principal
uffecer under section 2{35) of the IT Act), and the employees of the Purchaser and its Affiliates
wha are dirtetors on the Board {the “Iodemnifled Parties™) from and agamst amy and all
Lossas, suffered or ingurmed by the indernnified Parties, arising out of ar resultlng from or in
connection with any of the Fundamental Warranties being untrue, incorrect or mislead]ng in
any respest, as of the dates they were made (“Indemnificatloa Evenr’). For Part D of
Annexure 4, Parties acknowledge and agree that amy loss suffered or incuered, directly or
indireetty, by o Group Company is deemed to be a direet Loss suffared or incurred by the
Purchaser to the extern of the Purchaser’s shareholding ip the Company as of the date of L
determination of the indemnification payment in accordance with this Annexors 4 read with
applicable provisions of the SSSPA. The terma of such indemnification shal] be as per Pari D
of Annexure 4,

10.1,13 Motwithstanding anything to the contrary contained in the Transsction Docurments and until the

consummation of Tranche 2 Investment has occurred in terma of foregoing provizions of thiz
Clayse 10, the Company shali not: (&) issue or offer b0 issue Share to any Parson (other than the
Putehager 1), without the prior written consent of the Purchacer | amd the Promoters {to the
extent the consent of the Purchaser | and the Promoters may be requlved In accordames with
Clause 8 read with Anmexwra 3): or (b) undertake any action in relation to delegation of
awlharity to any individuel Dicector of committess (other than a5 may be set out in the
Delegation of Authority Matrix), withoat the prior written consent of the Purchaser 1.

10.1.14 I the event that, aty of the Tranche 2 Approvals impose any conditions that are sdverse to any

1o

162.1

)22

one Party and! or its Affiliates (“Subjeet Party™, and which are conditions that are not
ordinarily included in similar approvals, then such conditions shall not be binding on the
Subject Panty and shall ot be accepted by the other Party(ies) withowt the prior written consent
of the Subfect Party {which shall act reasonably) and the Parties shall mutually discuss the
manrer in which the Tranche 2 Investment shall be complated.

Pre-emptive Rig]

If the Board proposes to issue any Shares, other than pursuant 1o wny Excluded lssuance (the
"Froposed Issuanee™), it shall provide to cach Sharsholder {a “Pre-eteptive Right Holder™)
a pre-emptive nghl af subseription in the Proposed [ssuance, at 2 prics which is oot Iower than
the Issuance Price, on a pre rafe hasis, ased on irs respective holding of Shares prior o the
Proposed [ssuance (the “Pre-empdive Right™), Tt Is clarified that if all the Sharcholders have
exerciged their Pre-cmptive flight and are panicipating In the Proposed Issuance then rhe
[ssuance Price requirsment shall not apply (“Non FMV Event™.

The Pre-emptive Right shall be offersd by the Compamy by issuing a written notice 1o &sch
Sharcholder (“lasuance Notiee™} setting Forth in detail the terms of the Proposed Tssuance,
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including the price (which shall not be less than the Issuance Price, other than in case of 2 Mon
FMVY Event}, the date of clasing of the Proposed Issugnce, the number of Shares proposed to
be issoed (the “lxsnance Shares™) and the number of Shares such Shareholder is entitkd to
subscribe 1o (based on its proporticnate Sharehalding) {*Praportionate Isuance Shares™).

If any Pre-emplive Right Holder wishes to exercize its Pre-emptive Rlght, ther such Pre-
emplive Right Holder shall provide written nofice to the Company (“Aceepiance 1ssuance
Notice™) within 7 {seven] days from the date of receipt of the Issuance Motice (*Fre-emptive
Period™) stating: (a) that v wishes to exarcise the Pre—emptive Right; and (b) the number of
Proporttanate 1ssuance Shares it proposes o subscribe to in the Proposed [ssuance [ decepled
Issuance Shares'). If g netice is not provided by the Pre-emptive Right Halder within the Pre-
emptive Period. the Pre-gmplive Right Holder iz deemed to have declined to exercize the Pra-
emptive Right. If any Pre-emplive Right Holder does not elect to subscribe to all of it
Proportionzie Issuance Shares, or accepts bul falls to subscribe so all of fts Proporfionate
Issuance Shares {such vnsubscribed portion of Propocionate [ssusnce Shares of the Pre-
empiive Right Helder, the "Unsobacribed Shares™), the Company shall, by issuance of a
written notice (“Unsabseribed Qffer Notice™), offer the Unsubscribed Shares to the other Pre-
emptive Righl [olders wha have exercised their Pre-emprive Righ by issuing the Acceptance
Issuance Botice (“Unsubscribed Qffernc™’} and the Unsubscribed Offeror shall have the right
(o0 & pro téta basis il there are more than one Unsubscribed Offeros} to subscribe up to all of
the [Insubscribed Shares along with its Proporfionate Issvance Shares. 1T the Unsubscribed
Dferor wishes to subscnbe ro the Unsubscribed Shares a5 demiled in the Unsubscribed Offer
Motice, then such Unsubscribed Offeror shall provide a written notice to the Company within
T {seven) days from the date of receipt of the Unsubaeribed Offer Notice (* Unsubscribed Offer
Period™) stating that: (a) it wishes to subscribe 1o 1he Unzbscibed Shares; and {b) the monber
of Unsubscribed Shares if proposes o subscribe (“Accepted Unsubseribed Shares™ 1f 4 notice
is not provided by the Unsubmcribed Offeror within the UYesubsordbed Offer Period, such
Unsubscribed Offeraor shall be deemed bo havs declined the Unsubscribed Offer Notice.

Notwithseanding amything 1o the contrary contained in this Clause 10.Z, the Parties agree and
ackniowledge that: {a) the Purchazers may exercize their rights to subscribe to sny Propomionate
[=uanes Shares and Umiubscribed Shares {in whole or in part) through an Affiliate; and (B}
Prosnodats may exercise their rights to subscribe to any Proporfionate Shares {in whols or (o
party through their Promoter Permivted Affiliaess,

Subject 10 the receipt of payment against exercise of the rejevant Pre-emptive Right by the
relevant Pre-emptive Right Helder, the Company shall issue and allot the Acccpted issuance
Shares und Accepted Unsubseribed Sheves {as the case may be} to the televant Pre-emptive
Right Holdat an the deie of clasing &5 specified in the lssuance Notice and Unsubsctibed Offer
Notice (as the ease may be), unless extended for such additional period as may be reasonably
necessary 1o obtain any reguisite Approvals from Governmental Awghorites ("Issnanee
Closing Date™).

Maorwithstanding the foregoing, a Proposed Essuance shall not Tnclode an issuance of Shares: {a)
I cofhection with employee stock options zranted under the Initial ESOP Pool and any Shares
issued and allotied by the Company pursuam to exercize of such employee stock options; (b)
pursuant to an IPO; (o) subjeet e the Promuoter Reserved Metters and Purchaser Reserved
Matters (to the extent applicable), as eonsideratlon against the acquisition by any Cincup
Company of another business (whether struciured 85 2 merger, amalgamation, consolidation,
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puichase of equity, purchase of assefs of ofherwise); (d) that is proportionate issuance of Shares
to Shoreholders pursuant e any Corporate Events; (e) that is agreed behveen the Purchasers
&nd the Promoters;, (F} pursuant 0 Tranche 2 Invesiment in aceordance with Clayse 10,1 and
(B) that consists in any payment of capital called up on partly paid-up Shares, (cofleclively,
“Excluded Ismuanees™).

Futvre Funding Post Tranche 2 Closing Date

Notwithsianding anything contained in the Transaction Decoments, if, post Tranche 2 Closing
Date, the Company proposes o raise capital pursuant vo 5 funding requirement then such
funding requirement shall be met in the following manmer, in esch case, subjert 1o the
determination of the Board:

(c)

ib)

(c)

Step [ the Company may procure debt related financing by way of, (i) exiemnal debt-
funding from any dender or finencigl institufion; (i) issuance of any debt related
gacuritles i any Third Party by the Company; andfor (iii) any loans procured from the
Shareholders of the Company (collectlvely, “Debd Funding™), Provided, however,
that, except with the prior written comsent of the Promaters and the Purchasers, the
Debt Funding can be procured coly if such Debt Funding does not casull in the Net
Dbt exieetiding 2x of the EBITDA of the Company at (hat fime. It is clarified that none
of the Shareholders shall be requirtd to provide any sponsor support, undertaking,
guaranteg, or sursty of any nature whatsaever, for any fimding (ncluding the Debt
Funiling} obtained by the Company amwl within & (six) months from the Tranche 2
Closing Duate, the Fromolers shall be releazed from all such obligations that mey be
ex{stitg in relation to any existing debts that the Chroup Corpanies would have availed
{and the Company shall indemnify the Promoters with respect to any payments that the
Prodreders tay be required to make or have made pursuant to the mvocation of any
pusrantes which was provided by the Promotess prior to Tranche 2 Closing Date and
iz invoked after the Tranche 2 Closing Date and until refease of such guarantees),
provided, that, in each case, with respect to the Promoters, the evants speeified in
Clauss 14,2010 or (i} have not occurned;

Slegr I[: if the Company is unable ta raise the requisite funds through Debt Funding,
withio 90 {rinety} days from the Board Meeting approving the propesal of procurng
Debt Funding (“Debt Funding Perlod™} which Debt Funding Pariod shall be shortened
if ther= 15 an urgent nead for funding a3 determined by the Board in pood faith, (any
difference between the expiry of the Dbt Funding Period and such shorler perod being
refermed 1o a5 the "Catch Up Period™), then subject o Clause 8.1, the Compamy may
isage further Shares to the Sharcholders in accordance with the provisions of Claoss
102 (“Righta Tasue Lot"”), provided thas If such further issuance of Shares is initiated
prior to the expiry of the Debt Funding Period {ro meet any urgent need for funding),
and the Promoders are wmable 1o fund their pro rafe share of such isswamce prigr to the
il of such issuamce of Shares, then the Promolers shall be entitled 1o an additicnal
period equal to the Cateh Up Perfod lo subscribe to their pro rafe portion of the Shares
issued in accprdance with this Clause 10300) read with Clagse 10,2,

Step LI IF any or all Shareholders elects nat to subseribe ta s portion of the Rights
lssue Lot and, in case of there being any Unsubscribed Shares which has not been
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subseribed £y any Sharehwolder, then subject to Clawse 8.1 reed with paragraph | of
Fart B of Aanexure 3, the Company may dispose of the Unsuhscribed Shares, or issue
Shares on a private placement basts, to 8 Third Party, in each case, a3 acceptable o the
Board, a3 per the terms agreeable to the Board provided rhot the price at which such
Shares are issued to such Thind Party shall be at 8 price equivalent o or greater than
the fair marker value of the Shares as determined by a Big Four Accounting Firm as
approved and appointed by the Board.

TRANSFER OF SHARES

1.1

11.1.1

1.1.2

11.1.3

112

Emstriclions on Transfers.

All Transfers of Shares by eny Sharcholder shall be undertaken in accordance with the
provisions of this Clause |1 { Franger of Shares), Applicable Laws, and the Charter Documents
{as applicable;. Motwithslanding anything 1o the contrary conlained in this Agreement any
Transfer of Shares held by any Sharchoider, other than ac permitted in aceordimce with the
terras of this Agreement, shall be null and vekd ob initfo and the Company shall nof eeond any
such Transfer or recognize or register any equitable or other Claim 1o, or any interest in, the
Shares 50 sought 1o be Transfened.

Motwithstnding anythiog contained in this Agreement, il shall be a condition of any direri
tranisfer of Bquity Securities of the Company by any Sharsholder that the iransferes of such
Equity Sectritlies executes a Deed of Adherence simultanecusly with such dirset teansfer, 1h
accordance with the Prnciplss of Deed of Adherence provided, however, rhat: [2) in case of
oy imdirect Transfer, \he rghts and obligstions of the Parties shall smnd autcmaticaliy
amended or deleted in accordance with Clanse 4,19 andf or the Principles of [hed of
Adherence; (b) the Parties agree and consent that the Deed of Adherenes execibed by the
transferar and mpsfcres shall be binding on the Company and all ihe other Panties even if the
same hag not been duly exescuted by the Company and such other Parties, and in such a case:
{i] the transferce shall be desmed o be & “Party’ to this Agreemer, {ii) the transferor and the
transferee shall be free to exervise thelr ights under this Agretment as specified in the Deed of
Adherences (in accordance with the relevant Principles of Adherence), (1il) the direct imnsfer
shall pot be voided or prejudiced in any manner, and {iv) the transferee and teangferar {includipg
the direct trangfer) shall not be considered to be in violation of the provisions of this Agreement;
and {c} if the Promoters Tranefer-their Shares to a Third Farty in accordance with the provisions
of this Apreement, neither the transieres of such Shares, nor the fransferee’s Affiliates, shall be
bound by 1he cbligations of the Promoters under Clause 20 (Now-Compsie ard Non-
Soficiatio,

The Parties agree that the Shareholders chall not circumyent any of the tensfer restrictions
through any indirect Transfer, including but not limited 10, by way of any merger, liguidation,
slump sale, recrpganization, recorstrsciion, amangement or indivect transfer of cwnership,
Interests, sheres or Control, provided thal 2 Transfer or an issuance of Nmited partoership
Interests o other Equity Securities in an investment fund or wehicle sponsored, menaged or
advised by Batn Copilat Private Equity, L.P. or any of itz Affiliates shall not be deamed to be
an indivect “Transfer” hereunder and shall nol be subject to the restrictions set forth in this

Agreement.

Transfig to A ilates
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Transfers: (2} by the Purchascrs to their Affiliates; or (b) by the Promofers to any Promoler
Permitted Afhliates, shall, [n 2dditicn 1o the requirement in Clause 11.1.2 (Resqicifons on
Tramsfers), each be subject ko the following:

() the (i) Promaters amd any of their Promoter Permitted Affiliates holding Shares, ok (ii)
the Purchasers and any of thetr Affiliates holding Shares, shall ace as, and be considered
A5, 3 single Block in relation to exercise of their vights under this Agreement andd rghts
in relation to the Group Companies, including without 1mication, their voting tights:

ih) thee (1) Fromolers and amy of their Bromoter Penmined Affitimes holding Shares, or (ii}
the Purchasers and any of their A Ffiliaves directly holding Shares, shall be joimly and
severally liable for all their liabilifes and obbgatons, ender this Agresment; and

[zl in the evemt that any Promoter Permicted Affiliate or Purchasers' Affifiate. who has
acquired Shares (whether by way of 2 subscription or secondary acquisition), ceases to
b= ar is foing ko ceaze to be & Promoter Pertnitied Affiliae of 1he Promotrs or an
Affiliate of the Purchasers (as the case may be), than the Prmoter Represemative of
the Purchasers {as the case may be} shaill inform the other Parly and the Company
immnediately and, unless the lransfer restrictions M relation 1o indirect Transfer of
Shares as set out In this Agresment arve camplied with, shall procure that Shares then
held by such Promoter Pevimitted AfTelizte ar the Purchesers’ Affiliate (85 the case may
bie) are tansferred to the Promoters o the Purchasers (a5 the case may be), at least 30
(thirly) days prior to sech Person cessing to be a Promoter Permitted AfTillae of the
Promoters ar the Punchasers” Affifiate, Tespectively.

Tnsfers by Promofers

Subject to Clavse 11.3.2, each of the Promoters agrees and acknowledges that unil: (a) expiry
of a peried of 2 (two) years fram (he Effective Dater {b) consummation of an LPO (in which
case resirictions on the transferabilily of the shares of the Promoter shall bs governed Ty Clanse
12.2.6{bYY or () the Purchasers (and their Affiliates) have sold their entive shareholding it the
Urowp Companies, whichever is garlier (" Lock-1n Perbod™), they shall not Transfer any Shares
{or any legal or beneficial imerest therzing beld by any of them or their Promoter Permitied
Affiliates to any Person, without the prior writken consent of the Purchasers.

During the Lock-in Period, the Promoters shail be entitled to transfer their Shares only in case
af the following: (2) to Pramater Permitted Affiliates, subject to compliance with the provisions
of Clanse 11.2 {Tramgfzre to Affiliates); (b) in an offer for sale pursuant to a QIPOY 1RO in
accordance with the provisions of this Agreemem; (c) pursueant to the exercise of their ROFD
Tag Along Right in accordance with Clawse 1.6 {Promoier Tag Alomg Rights; (d) in case of a
Defanlt Call Option exercised by the Purchagers pursuant to Clause 13.208); or () with the prior
writlén domsem of the Purchasers.

After expiry of the Lock-in Period, the Promaters and/ or the Promoter Permitted Affiliates, az
the case may be, shall be eneitled to freely Transfer any of their respective Shares to any Thind
Pary in accordance with, and subject to, the provistons of this Agreement; provided fiowever
that inn ne evenl shall any Promoter and! or any Promoter Pesmnied AT have (as the case may
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be} be entitled to Transfer their Shares to: (a} 8 Promoler Compefiton; (b)) Excluded A filis;
o7 (c) any Sanctioned Person, unless the prior written congent of the Purchasars i3 ohiained.

The Promoters agree and acknow ledge that the restrictions in lerms of thizs Azreement on the
Transter of the Shares held by the Promaters and! o aty Pramaier Permitted A Fillages thereof,
shat continue to apply to any Person ba whom the Shares devolve orars inherited, by operation
af lgw, dmination, teslamentary or intestate succession or otherwise, and upon 2 devolubion or
inberiiance of the Shares and prior to the registration of such Person as & holder of Shares, such
Ferzon shall be requlted to exscule g Deed of Adherence, In accordance with the Principles of
Beed of Adherence.

Wiere the Promolers have the right to subseribe to or purchase Shares pursuani to this
Agreement, they may at their sole amd absofute discrétion, exercise such right through any
Promoter Permitted Affiliates,

T by the Purchasrs

The Shares hetd by the Purchasers shall be freely Transferable, in accordance with, and subject
ta, the provisions of this Agreement. Notwithslanding anything te the conteary contained i this
Agregment, in no evem shall the Purchasers and/ or their Affiliates (as the caze may be) be
etitltled to Transher their Shares bo: (a) @ Purchaser Competitor {othet than in case of a Dyag
Sale); or (b) any Sanctiongd Person, unless the prior written consemt of the Promolers s
obtained. Motwithstanding anythiog to the contray in this Agreement, a Transier oran issuance
of limited panmership interests or ciher Equity Securdties in am investment fund or vehicle
spansored, managed or advised by Bain Capital Private Equiry, L.P, or any of 113 Afflates shall
not be deemad to b an indirect “Transfer™ hereunder zind shall mof be subject ta the resttictlons
set forth 1re this Agreement,

The Purchasers and their Affiliates {or any of thelr equity holders) shall, at all Fmes and from
time to time, be permitted to Encumber the Shares held by it andf or ity AfGliate, or the eguity
gecucilles in the Purchasera or any of their Affiliates, in favour of a bank or financial insiiluion
(other than & Putcheser Competitor) (“Lender™). MNotwithstanding anything to the contrary
under this Agreement, none of the restrictions under this Agreement (ncluding the Promoters
ROFQ Tag Ailong Right in Clause 11.8) shall in any manner be applicable to a Transfer of
Shares upon enforcement of any Encombrance in faovour of a Lender entered mito pursdant wo
the preseding semtence, other than the following: (2] the restriction on iransfer to a Purchaser
Competitar under Clause 11.4.1; (B} Promoters” ROFO, as set oul 1o Clanse 11.5.] {a) (Right
eff Firsi fer) balow, and (c) the requirement to execute a Deed of Adherence (in accordance
with the Principles of Deed of Adherenee) under Clause 11.1.2. For the sake of clarity, 2 Deed
af Adherence shall only be required 10 be executed by the mnsferee in case of direct transfer
of Shares of the Company to such transferse & specified in Clause 11.1.2 and shall not be
required to be executed in case of any 1nd (rect Transfer of Shares of the Company. I is expressly
clat{fied that the Transfer of any Shares or securilies of the Pucchasers upon enforcement of
such Encumbrance shill not be subject to any provision of Clause 11 {save and except as
specified in this Claise 1§ .4.2 in relation to Transfer of Shares), or any other restriction under
this Agreement, provided fowever, the Purchasers” ability to assign their ighes {n the Company
to a iransferze shall be subject to the Dreed of Adherence and the Principles of Deed of
Adherence, provided furiter that in case of any indireet Transfer, the rights and obligarions of
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the Parfies shall stand aulomatically amended or deleted as applicable and in accordance with
tfee Principles of Dead of Adherence.

Where the Purchasers have the right t subscribe to or purchase Shares pursuanl to this
Agrecnient, it may at its sole and absolute discretion, exereise such right through any A ffiliare,

Troefers to 8 Thivd Pamty: [f the Purchasers andf or their AFfliale, subject to Clagse 11.4.1:

(=)

(k)

propese to Transfer Shares held by the Purchasers andfor their AfMliates amounting 1o
mare than 3024 {fifly percent) of the Share Capital {in one or muftiple franches) o 3
single Third Farty sndfor its Affiliates (*ColC Transfer Threshold™), then rhe
provisions of Clause 11.5 M(a} (Right o First Offer) and Clavse 11.6.1(7) {Fromaser
Tag Alang Righty shall apply, and the transferae shall be cntitled 10 such rights and
subjeet to sueh obligetions as set out in the Pranciples of Deed of Adhemnoe, provided
howeever, that for purposss of determining whethert the CoC Teansfer Threshold is met,
all Shares Transferred by the Purchassr andfor their Affillates and any other Persons,
{cther than the Promoters and the Promoter Permitied Affiliales holding Shares) who
have sipned a Dead of Adherence pursuant to the i2rms of this Agreement and in
gecordance with paragraph 3 of the Principles of Deed of Adherence Transferoing
Shares at the same tins as Funshasers andfor their A {Tilimes shall be taken inbe accouni.

propose to Transler Shares held by the Purchasers mdfar their Affiliates whers the CoC
Transter Threshold is not met {“Non CoC Transfer Thrzshald™), then the provisipns
of Clanse: 11.5.1¢h) {Right of First Offer) and Clause 11.6.1(b} {Promoter Tag Alowg
Kighih shall apply, and the transferae shall be entitled to such rights and subject to such
oblipations as set ou In the Prineiples of Tead of Adberence.

Right of Fiest Orffer

fthe Purchasers and’ or their Affiliates (holding Shares In the Company) (“ROFO Provider
propose to Transfer to 8 Third Party ("ROFO Third Party Furchaser™):

(a)

(b

Shares heid By fhem n the Compemy which will result in a Col Transfer Threshold
being ripgered, then the Promoters and’ or the Promoter Permitted A ffiliates (“ROFO
Hoklers™) shell have a right of first offer (“ROFO™ with rspect to all (and not Jess
thean ally of the Shares proposed to be transferred (“All ROFO Shares™);, o

Shares held by them in the Compamy which will resuh in a Moo ©oC Transfer Threeshold
(zuch Shares, the “Driginal Lot™), then the ROFQ Holders shall have a ROFDr with
respect to such number of Shares befng lransferred by the ROFO Provider, which,
together with the Shares hetd by the ROFO Holders af the time of the proposed Transfer
by the ROFO Provider, will resubt in the ROFO Holders halding 50.01% (fifty paint
zem one pereent) of the Share Capial (“Fart ROFOQ Shares™}). The ROPO Prowider
ghall have a right bo terler and transfer additionel Shares [over and above the Original
Lot reduced by the Part ROFO Shares, bk in aggregate not move thao the Ceipinal Lot)
to the ROFO Third Party Purchaser (“Upseale Shares™, if the ROFO Third Party
Purchaser is agreeable o purchase such Upscale Shares, provided, however, tha: i}
the ROFC shall not be applicable or exercisable on such Upscale Shares, ardd (i1} iT the
ROFQ Pravider does not hald auch number of Shares which are equivalent to the entire
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Upscale Shares plus the Original Lof, then the ROFO Haolder shall only be permited to
exervise its ROFO with respect to all {and not less thean all) of the Shares Forming part
of the Onginal Lot (*All Original Lot Shares™ and collectively with Al ROFO Shares
shall be referred 1o a5 “Full ROPO Shares™,

Full ROFD Shars or Part ROFOD Shares, ag (he case ey be, are hereinafler referred 1o as
“ROFC Shares”,

The ROFO Provider shall, on the first instance of proposed Sale of Shares by it (but not
therzafter), issue a writlen notkce Lo the ROFO Holders which shall state the aggrezate mumnber
of Shares held by the ROFQ Provider and the number of Sharss proposed 10 be sold by it in
terins of iz Clawse 1.5 (Righv of Farsy (ffe) {such notice, the “ROFO Notice™),

Within 30 (thirty) days of the reeeipt of the ROFO Notice ("ROEO Offer Perlod™), the ROFO
Holders shali have the right, exercisuble through the delivery of a writen notice to offer to
purchise the ROFC Shares, at the price specified by them In such notice (“EOPO Price” and
such ttice, the “"ROFO Offer Notice™). The ROFO Offer Notice shall be valld onfy until 15
{fifteen) Business Days from the date of i issuance (“ROFO Acceptance Perjod™).

I the ROFOQ Helders issue a ROFO Offer Matice within the ROFD Offer Pariod, the ROFO
Provider may, prior 16 the expiry of the ROFO Acceptance Period: (2} accept the offer made by
the ROFO Holders in the RIOFO Offer Molice, by issuing a written notice to the ROFPC Holders
{“ROFO Acceptance Notice');, or (b} reject the offer made by the ROFO Holders in the ROFQ
Offer Notice, by jasuing a written notice o 1he ROFQ Holders in this regard (“ROFO
Rejection Notice™).

In case of issuance of the ROPO Acceptance Motice by the ROFD Provider to the ROFQ
Holdera in texms of Clansa 11_5.4¢a), the ROFD Provider and ROFO Holders shatl ensurs that
the transaction is completed within &0 (sixty)} Business Days from the expiry of the date on
whith the ROFO Acceptance Motice 1= received by the RGFO Holders, or af such other tme as
the ROFO Prowvider and ROFO Holders may agree in writing (“ROFQ Transfer Period™). At
1he closing of such sale, fhe ROFO Provider shall deliver duly executed irvevocable trancfer
instructions to the relevent depositary partielpant for the sale of the RIOFD Shares, and the
ROFO Holder shall pay the ROFQ Privs for 1he ROFO Shares to the ROFO Provider (subject
te any withfwlding Taxes in accordance with Applicable Laws), The provisions of Clause
12.5.1(a} below shall apply, with respect to any representatlons, wammanties and indemnities o
he provided pursuant to such sale. At the closing of such sale, the ROFQ Provider ared ROPO
Holder shall execuls such additional documents as may be reasonably necessary to effect the
sale of the ROFO Shares o the ROFO Holder, TF the transaction does not get consumimetzd for
any reason (odher than due to a breach by the ROFQ Provider} within the ROFD Transfer
Perind, the ROFC Pravider shall be entitled to sell all the ROFC Shares to any Third Party on
#ny terms and conditions within a peried of 90 {ninety) days of the expiry of the ROPO Transfer
Pesjod. Tt it elarified that, upon completion of the Transfer of the ROFO Shares to the ROFQ
Maotder, the ROFOQ Provider shall ke entitled to zell the remaining Shares forming par of the
Original Lot to any Third Party buyer {other than a Purchaser Competitor), withowt the
provisions of Clause 1.6 (Promover Tag Afomg Sighi) being applicable to such transfer.

If: (g} the ROFO Holders reject the ROFO Nothce or Fail to issue a ROFO CHfer Motice within
the ROFO Offer Period; {b) the ROFD Holders issue a ROFC Offer Wotice within the ROFO
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CHTer Period and the ROFO Provider rejects the offer made by the ROFC Holders in the ROFO
Crfer Notice In teems of Clanss 11,5 4(b); or fc) the ROFO Holders issue a ROFO Offer Nodice
within the ROFO Gffer Pericd and the ROFO Provider fails to respond to the ROFO Offer
Motics wilkin the ROFO Acceptance Period, the ROFO Pravider shall be entitled to, subjsct to
Clause 11.6 (Promgter Tag Afemg Right), wanster the ROFO Shares to a Third Pany so long as
the price iz higher than the ROFQ Price and on terms and conditions no move favourable 1o the
Third Pty purchaser, than those under the ROFO Cffer Motice, provided that such sale is
completed within 120 fone hundred twenty) days of the expiry of the RDFQ Acceptance Perind
(“Third Party Sale Trigger'".

Motwilestanding anything contained in this Apreement, the ROFQ shall not he exercisable by
the ROFO Halders mare fhan once and shall immediarely fall away withoul any exercise of any
rights: (a} atter one (and no mare than one) instance of oecwmence of any of the events in Clause
.50, 1156007 ot 11.5.6{2); or (b) if the Fromoters hold more than 508 (fifty percent) of
the: Share Capital pursuant to the exerclze of their ROFO under this Clavse 11.5 (Right of First
£3¥er); or {c) I the Promowrs have Transferved 2% (two percent) or mare af the Share Capital
fin a single or series of transactions) by way of secondary zale (collectively, "ROFQ Fall
Away™). To clarify, the ROFQ Provider shall be entitled to Transfer its Shares (if any) to 2
Third Party (oot being a Purchaser Compelitor} without following the process sef out in this
Clauee 11.5 (Right of First Qffer} in case of occwrrence of any everls specified o this Clamse
1 1.5.7 bt shall be subjest to the provisions of Clause 115,

Notwithstanding anything to the contrary comiained hereimn, the ROFC shall not be applicable
with respect 10 any sale by the ROFO Provider pursusnt bo; (s} Tremsfer of Shares by the ROFC
Providers 10 Its Affiliates in accordance with Clause 11.2 (Tramsfer fo {filiates), (B) Clause
11.8 {Purchaier Tag Alang Right); and (c) Clause 12 (Exir (save and excepd In case of Clause
12.2.8).

Promoter Tag Along Right

Pursuant to completion of the pracess set out in Clawse 11,5 (if such tight Is exerclsable), if the
Purchasers andfor their Affiliates (holdg Shares in the Company) (*Tag Provider'™), propose
1o sell the Shares held by them in the Company to a Third Party, and the momber of Shares
being sold by the Tag Provider {or any other Sharshalder {other than Promoter or Promoter
Permiitred Affillates) seiling at the same Ume as the Tag Provider) (*Third Purty Buyer™),

fa} would result in CoC Transfer Threshold being triggered (“CoC Selling Shaves™), the
Promaoters and the Promoter Parmitted AFRliaies (holding Shares in the Compary)
("Tag Holders™) shall have the right to sell all the Shares held by them in the Company
(“RO¥FO Ful! Tag Shares™ along with the CoC Selling Sheres of the Tag Provider
(“Promyter Coll Tag™; or ;

)  would result in a Mon CoC Transfer Threshold being triggered (“Mon CoC Selling
Shares”), the Tag Holders shabl have the right t¢ s2]f up to such number of Shares held
by them which are proportionate to the Non CoC Selling Shares (as determined basis
the propottion that the Mon CoC Selling Shares represent on & Fully Dilwied Basis to
the tatal number of Shares held by the Tag Provider) (“ROFO Part Tag Shares™
(collectively, "Promoder Pro-rata Tag™,
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gach, ol the ssme price per Share (“ROFO Tag Sale Price’™), amd on the same ferms and
conditiong, us offered by the Third Party Buyer to the Tag Provider {the “ROBFO Tag Aloag
Right'). It i clarified that, in case of & Promoter CoC Tag, i the Col Teansfer Theeshold is
triggered on accowst of Transfer of Shares by the Purchasers in muliple tranches, the ROFD
Tag Sale Prics shall be the average of the price at which each ianche of Shares {priar to and
incliding the menehe teigeering the CoC Transfer Theeshald) wes sold Lo a Third Party Buyer
in the 12 {rwelve) month period preceding the date on which such CoC Transfer Threshald is
triggered (“Average Price™), excepl where the Promoter has sold any Shares pursuant to the
exercise of 8 Promoter Pro-tata Tag in any of the prior tranches {during the 12 (twelve) month
petiod preceding the date on which such CoC Trunsfer Threshold is iniggered}, in which case
ke peice pald w ths Promoters in such tranche shall not considered for the punoses of
determining the Avemige Prica,

ROFQ Full Tag Shares or ROFQ Part Tag Shares, hercinafier referred 1o as “ROFG Tax
Shares”. CoC Selting Shares or Non Col Selling Shares, hereinafter referred 1o as “Selling
Shares™,

Upon identifying the Thitd Party Buyer {and finalising the price and terms of the relevant sale
{inaccordance with this Clase 1 6 { Promoter Tag Along Right)), the Tag Provider shall issue
a netice specifying details of such zale (“ROFQ Tag Sale Nutice™) to the Tag Holders
spesifying the mumber of Selling Shares, the name and identity of the proposed Third Pariy
Buyer, the ROFO Tag Sale Price, and the other material terins and conditions of the proposed
sale (“ROFO Tag Terms™), Notwithslinding anything contained herein, the ROFO Tag Sale
Motice may be revoked by the Tag Provider by issuing a written notice to the Tag Holders, if
the Tag Provider does not complele the sale of (he ROFO Tag Shares to the Third Party Buyer,
1t being clarified and confirmed that any such revocation ot abandonment shall not be deemed
t¢ b 4 breach by the Tag Provider of this Clause 11.6 ot result in any abHity on the Tag
Provider.

Within 13 (fifleen) Business Days from the recsipt of @ ROFD Tag Sale MNovice (the “ROFD
Tay Notice Pertod™), the Tag Holders shatl be entitled (but not ebligated) to deliver a writken
notice ko the Tag Provider (“ROFO Tag Along Nodice™), siating: (a) the tunber of ROFO Tag
Shares proposed to be transtemmed; and {b) if they intend to participate in the proposed zate to
the Third Party Buyer and transfer their ROPCG Tag Shares at the ROFD Tag Sale Price and on
thve same terms and conditions as set out in the ROFD Tag Sule Motice. The provisions of Clausa
125.1 below shall apply with respect to any representalions, warmanties and indemnities
mequired o be provided in relation to such sale.

i the event the Third Party Buyer is: (a) agreeable w purchase all of the Selling Shares and the
ROFQ Tap Shares, the tamsfer shall be completed in accordance with Clavse 11.6.7 belows or
{b} not agreeable 1o purchase 211 of the Selling Shares together with all of the ROPD Tag Shares
{"ROFO Tag Redwctlon Event'™): (i} in cose o Promoter Pro-rata Tag is exercised, the Seliing
Sheares and the ROFO Tag Shares being transferred to the Thind Party Buyer shatl be reduced
proponticnately, sueh that the tota] number of Shares being oransfeceed (o the Third Party Buyer
does not excesd the tolg] number of Shares that the Thivd Party Buyer i prepared o purchacs;
and (ii] in case a Pramoter Col: Tag is exercised, the ROFC Tag Shares shall be sold in priority
over the Selling Shares and sueh ROFO Tag Sharcs shall be transferred 1o the Third Party
Buyer, and post the transfer of all the ROFO Tag Sharcs, the Selling Shares may be ranafemed
tothe Third Party Buyer 1o the extent of the wial aumber of Shares that the Third Pary Buyer
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is prepared to purchase. The Tag Provider shall promptly, izsee 3 written notice to the Tag
Holders, informing the Tag Holders (along with the reguisits details) of the ROFO Tag
Reductign Event (*“ROFO Tag Reduction MNothee™), Motwithstanding anything contained
herein, the ROFOQ Tag Along Motice may be revoked by the Tag Holders {at their scle
discretion), within 5 (five} days from Ihe date of the ROFO Tag Reduction Notice istued by the
Tag Provider, by issuing a weitten nodice to the Tag Provider, informing the Tag Prvider of i
imtemtion to not exercise its ROFO Tap Along Ripht

In the event the Tag Holders eleet nol 1w exercise their ROFO Tag Along Right within the
ROFC Tag Motice Period or do not respond 1o the ROFPO Tag Sale Notice or informs the Tag
Prorvider of s imtention to not exercise their ROFO Tag Along Right in accardance with 11,654,
then the Tag Provider shall be entitled to transfer the Selling Shares io the Third Pamy Buyer
subject by {2} the sale boing al & price nol lower than the ROFOD Tagz Sale Price, amd on terms
and conditions no more favourable te the Third Pary Buyer than those, specified in the ROFO
Tag Sale Notice; and (b) the sale being completed within {20 {one hundmed rwenty) days of the
expiry of the earlier of: {i} the ROFC Tag Motice Period; or {ii) the date on which the Tag
holders refused to exerzize the ROFO Tag Along Rizht (“ROFO Tag Sale Perlod™: and (c)
the Third Party Buyer execoting 2 Deed of Adherence (in accordznce with the Principles of
Deed of Adherence). The provisions of Clause | 1.6 { Bromorer Toe Alang Right) shalt reapply
if the tesmsaction specified in this Clause 11.6.5 has not heen completed within the ROFO Tag
Sale Pariod,

In the event the Tag Flokders alect to exerclse the ROFO Tag Along Right but feil to ransfer
the ROFQO Tag Shares simultaneously with the Selling Shares for any reason whetsotver, then
the Tag Provider shalf be entitled to transfer the Selling Shares to the Third Party Buyer on any
terns it 50 delermines (Incledimg at any price).

The sale of the Selling Shareg, logether with the ROFO Tag Shares, if any, to the Third Party
Buryer shall be completed within %0 (ninaty} dava, or such other perod as the Tag Provider, the
Third Party Buyer and the Tag Holders may mutually agree Lo in wrillng.

Worwithsmanding anything to the contrasy conlsined herein, the ROFO Tag Along Right shall
not be applicable with raspect 1o any caletry the Tag Provider pursuamt to; {a) Transfer of Shares
by the Tag Providers to jts Affiliates in accordance with Clause 11.2 (Trmzgfer jo Aifiliaes);
() Tranzfar ¢f Sharea in Lhe event of enforcement of Encurnbrance hy a Lendar tn aocordanee
with Clause 11.4.2 (Fromafer by Purchaser; {c) Clzuse 1 1.8 (Purchaser Tag Along Right}, and
fd) Clanse 12 {Exif) (save and except in cass of Clause 12.3),

Right of Firct Refuss]

If any of the Promoters (or any of their respective Affiliates holding Shares including the
Promcter Pemaitted Affiliates) (“Promoter Selling Sharelolder'™ receives a bona-fide offer
from amy Person {other than an Affiliate) [“Proposed Tramsferee™) to sell (subject to Clouse
11, a5 applicabie), directly or indirectly, all or part of the Shares held by such Prosmoter Selling
Shareholder {“Promiter Sale Shares™) 1o such Proposed Transferes, then the Purchasers shall
have a prior right (but oot an obligation) o purchase gl] the Promoter Sale Shares, at the same
pricz and on the same terms end conditions as those offered by such Proposed Transferee
(“ROFR™.
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11.7.2  Upon a T'romoter Selling Sharehalder receiving e bona-fide binding proposal from the Proposed
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Transferee for purchase of the Promotar Sake Sharss, which the Promoter Selling Shareholder
ntendds to accept [ Proposal™), the Pronoter Selling Sharchglder shal| notify the Purchasers of
the Proposal {(“ROFR MNotice™). The ROFR Notice shall sel [prih the material terms and
comditions of the Propesal, includire: (a) the name of, and otier material details ahour, the
Proposed Transferee; (b) the number of Promoter Sale Shares; {c) the price per Promoter Sale
Share, which shall be payahle in cash (“ROFR Sale Price™); {d) a confimuation that apart from
the ROFR Sale Prive, the Proposed Transferee has not provided ar agreed w provide the
Promater Selling Sharcholder, any other incentive (whether in cagh or kind, either directhy or
indirectly and by whatever name calledy, (e) any voling arangerents o resiriclions with
respect to the Pronoter Sale Shares; and (f) the tentative timeline for the sale. The Proposal and
&ny other decunent executed by the Promonsr Selling Sharcholder and the Proposed Transteree
[whether binding or non-binding by whalever name calbed) in relation to the Proposal, if any,
shall f(subject to confimation by the Purchasers to adhere o applicable confidentiality
pravisions with regards 10 the documents being shared) also be annexad to the ROFR MNotice.

The Purchaser may exercise its EOFR with respect al] of the Fromoter Sale Shares by a writtzn
Notice (zither through itself or its Affillates (I whele cr in part)) ("ROFR Exercise Notice”)
to the Promoter Selling Shareholder within 30 (hiny) days of receipt of the ROFR Motice
{“ROFR Acceptante Perlod™). If the Purchaser fails to respond to the ROFR Motice within
the ROFR. Acceptance Perind, the Purchaser shall be deemed to have rejected such offer
comtained in the ROFR Nolice and the Prommer Selling Sharehodders sball have he right o
proceed to sl the Promoter Sale Shares to any Proposed TransReres a5 per Clavse 11,7,

If the Purchaser eleats to axercize its ROFR by delivering @ ROFR Exerise Notice during the
ROFR Acceptance Period_ ihe closing of the sale of the Promoter Sale Shares to the Purchaser
shall be undertaken, no later than 60 (sixty) Business Days from the expiry of the ROFR
Aceeptance Pericd, or at such other time as the Promoder Selling Shareholder and the Purchaser
may agree in writing (“ROFR Transfer Perlod™). Al such closing, the Promater Selling
Sharehodder shall deliver duly execured irevorable transfer imiructions to the relevant
depositary participant for the transfer of the Promoter Sale Shares, and the Purchager shall pay
the ROFR. Sale Frice in cash for the Promoler Sale Shares to the Promoter Selling Shareholder
{subject to any withholding Taxes i aceordanas with Applicable Laws), The provisions of
Clause 12.3.] below shall apply with respect to any representations, warranties, and indemmities
ta be provided pursuant to such sale. At such closing, the Promoter Selllng Shareholder and the
Purchazer shall execule such addiional documents a5 may be necessary or appropriare 10 sffeel
the sale of the Pramaier Sele Sharcs to the Purchaser including document containing non-
cumpela covenanis to the satisfeetion of the Purchaser.

I (&} upam the expiry of the ROFR Acceptance Period, the ROFR has not been exercised on
the Promoter Sale Shares by the Purchaser; or (b the Purchaser has refused to exerise such
ROFR on all the Promorer Sale Shares, then the Promoter Se|ling Sharsholder may sell the
Promater Sale Shares to the Proposed Tranzferee, subject ton (i) the sale belng at a price pot
lower then the ROFR Sale Price, and on $erms and conditions no more favourable to the
Froposed Transferee than those, specified in the ROFR Motice; and (i) the sale being com pleted
within 120 {one hundred and twenty} days of the expiry of the ROFR Acceptance Period (the
“Fropoged Transferee Sale Trigper™).
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1176 Notwithstanding anything to the contrary contained herein, the ROFR shall not be applicable
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with respect to any fransfers by the Priwnoter Selling Shareholder pursuant to: (a) Clause 1.6
{(Fromoter Tog Alfomg Righty () Clause 12 (Exiry; (&) Clawse 13 { Everr af Defmai), and {d)
tranafer to Promater Permitted Affiliates, subject to compliance with the provisions of Clause
1.2 Fransters fo Affiliates).

Purchisst Tag Alook Rists

In case of a Proposed Transferas Sale Trigyer, if the Promater Selling Shareholders propose to
sel| the Promoter Sale Shares 1o a Proposad Transferee, the ROPO Provider shall be entitled to
sell aloag with the Promoter Selling Shareholder up ta such number of Shares held by 1he
ROFC Provider caleulited in the following manner: (a) if the aggregate of the Promoter Sale
Shares and the Shares proposed to be sold by the ROFO Provider is to resul inothe Proposed
Transferee becoming the owner of Shares representing less than 50%4 (fifty percent) of the Share
Capital, then the ROFO Provider is entitled b scl] such number of Shares proportionate to the
Promter Sale Shares as determined basis the proportion that the Promoter Sale Shares
represent on a Fully Diluted Basis to the total number of Shares held by the Promoter Sedling
Shareholders (“Pro-rata Tag Along Right™; or (b) if the aggregete of the Promoter Sale
Shares and the Shares proposed to be sokd by the ROFO Provider is to result in the Proposed
Transferz becoming the owner of Shares representing 50% {(ffty percent) or more of the Share
Capital, then the ROFQ Provider is entitled to sell up 60 all the Sharss held by the ROFD
Provider (“CoC Tag Along Right™), in each case, at the same price per Share (“ROFR Tag
Sale Price”), and in each case, on the same termz and conditions, as offered by the Proposed
Transforee to the Fromptec Sefling Shareholdera in the Proposa] {the "ROFR Tag Aloag
Right™). The wzrm "ROFR Tag Along Shares” shall meen such Shares held by the ROFO
Provider which is proposed to be sold by the ROFC Provider pursiant to exercise of the Pro-
rata Tag Along Right or the CoC Tag Along Right.

Within 13 (frfieen) Business Days from the recelpt of the notice communicating the occurrence
of the: Proposed Tramsferee Sale Trigger along with the Proposal MROFR Teg Notice™), the
ROFO Provider shall be: entitled (but not obligated) to deliver a writtén netice ta the Promaoter
Seiling Shareholders (“ROFQ Provider Tag Along Motice™), stating [a) the number of ROFQ
Tag Shares proposed to be wansfered; and (b} iF it intends to participate in the proposed sale
b the: Proposcd Tramsferee and transfer ts ROFR Tag Along Shares at the ROFR Tag Sale
Price and on the 3ame terms and conditions as set out in the ROFR Tag Maties, The provisicns
of Clause 12.5.1 below shall spply with respect to any represemations, werrantas aod
indemmnities required to be provided pursusmt to such sale. Motwithatanding enything contained
herein, the ROFR Tag Motice may be revoked by the Promoter Selling Sharehalders by issuing
a wnilen notice to the ROFD Providers, if the Pramoter Selling Sharcholders do not complete
the sale of the Promater Sale Shares to a Propazed Transferee, it being clarified and confirmed
that any such revocation or abandonment shall 0ot be deemed 1o be 2 breach by the Promorer
Selling Sharecholders of this Clause 1.5 or result in any liabllity an the Promoter Selling
Sharehalders.

In the event 1he Proposed Transferee is: (a) apreeable o purchuse gl of the Promoter Sale
Sharez and the ROFR Tag Along Shares, the transfer shall b= compleled in aecordance with
Clause 11.9.6 below; or () 1ol agreeable to purchase all of the Promoter Sale Shares 1ogether
with all the ROFR Tapg Along Shares (*ROPFR Tag Reduction Eveni™): (i} in case a Pro-Rata
Tag Along Right is exarcized, the Promoter Sale Shares and the ROFR Tag Along Shares belng
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transterred to the Proposed Transieres shall be reduced proportionately {based on the inter-se
Sherchoiding of the Promoter Selling Shareholders and the ROFCQ Providery, such that the woral
tiiiber of Shares being transfecred bo the Proposed Transteree does nol exceed the botal number
of Shares that the Proposed Transferee is prepared 1o purchase; and (i) in case a CoC Tan
Alchp Ripht is exercised, the ROFR Tag Along Shares shall be sold in priovity over the
Promoter Szle Slares and such ROFR Tag Alung Shares shall be mansferred 1o the Proposed
Transferee, and post the transfer of alf the ROFR Tayg Along Shares, the Promorer Sale Shares
mey be transfarred 10 the Propesed Transferee to the extent of the total number of Shares that
the Proposed Transferee is prepared 1o purchase, The Promoter Selling Sharcholders shaf)
proznpily, issue & wrillen notiee lg the ROFO Provider, informing the ROFO Provider (along,
wilh the requisite details) of the ROFR Tag Reduction Event (“ROFR Tag Redoction
Notiee™), Motwithstanding anything contained herein, the ROFR Tag Nolice may be revoked
by the ROFO Provider (at its sole diseretion), within 5 (five) days from (he date of the ROFR
Tag Reduction Motice isswed by the Promoter Selling Sharcholdars, by issuing a written notice
ta the Promeoter Selling Shartholders, informing the Promoter Selling Shareholders of ils
imtermion to not exercise s ROFR Tag Along Right.

I the &vent the ROFO Provider elects not to exercise the ROFR Tag Alonyg Right within the
ROFR, Tag Matice Pericd or elects not to respond to the ROFR. Tag Naotice within the ROFR,
Tap Motice Period, then the Promioler Selling Sharchelder shall be entitled o wansfer the
Promoter Sale Shaves o the Proposed Trangsferes subject to: (&) the sale being at a price not
lover than the ROFR Sale Frice, and on terms and condifions no more favourable wo the
Proposed Transferee than those, specified in the ROFR Tap Notice; and (h) the sale belng
completed within 1240 (ooe hundred and twenty) days of the expicy of the earliar of: () the
ROFR Tag MNotice Period; or (ii) the date on which the ROFO Frovider refused to exercize the
ROFR Tag Along Ripht (“ROFR Tayg Sale Period™); and (c) the Proposed Transferes
executing a Deed of Adherence (in accordance with the Principles of [reed of Adherence). The
provisions of Clause 1 L8 (Purchaser Tag Along Righr) shall reapply 1Fthe iransestion specified
inn this Clause 11 .4 has not been complered within the ROFR Tag Sale Period.

[n the evenl the ROFC Provider elects to énercise the ROFR Tag Along Right but fails to
ransfer the ROFR Tag Shares simultanecusly with the Promoter Sale Shares, for any reason
whatsoever, then the Promoter Selling Shareholder shall b emtifled to fransfer the Promoter
Sale Shares to the Proposed Transferge on any terme it so determines (including ot any price)l

The sale of the Promnoter Sale Shares, together with the ROFR Tag Along Shares offered by the
ROFC Provider in the ROFO Provider Tag Along Motice, if any, o the Propased Transferese
shall be completed within 90 {ninety) days, or such other period ae the ROFO Provider, the
Propozed Transferes and Promorer Selling Shareholder may mutually agree to in writing,

Motwithstanding anything to the contracy contained herein, the ROFR Tag Along Right shall
not be applicable with respect to any sale by the Promcter Selling Shareholder pursuant to: (a}
Clamse 12 (£xit) (b) Claose 13 (Evers of Dejoed¥); and () transfer to Promoter Permitied
Aifiliates, subject to compliance with the provisions of Clause [1.2 (Tronsfers o AffHfates),

Nolwithgtanding anyihing to the comrary contained in this Agreement, the Parties agree that, IF
any prict Approval of a Covernmental Auvthority (“Government Approval®) for the
subscription tof Transfer of any Shares pursian to Clases 10, 11 or 12 is required, then, the
time periods set out in Clauses 10, 11 and 12 {as applicable) shall be extended for the period
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between the relévanl parties thereto having applied for such Government Approval and the
relevant application having been processed and resulted in an approval or a final rejection. The
requirement of such Government Appraval by 8 party shall not affect the right of the other
Persons o subscribe tof Transfer / acquire the Shares as per thls Agreement, as the case may
be, and the Campapy to isswe such Shares or permir the Transfer of such Sheves. The televant
Parthes shalt use =l commercially rasonable efforts wo obtain any such required Government
Approval in a timely maneer. For the avoidance of doubt, it is hereby clarified and confinned
that, if th issuance! Transter of Shares porsuant to Cleusas 10, 14 or 12 15 delayed during the
titree period required to obtain any necessary Govertenent Appraval, no Party shell be decmed
to be in violation of this Agreement solely by reason of its inability 1o complete the subsenplion
to ot Transter of such Shares pepdmg reeeipt of any such Government A pproval, provided that
such Party has duly wndertaken all commercislly rasonable to procure and obtain such
Govermmemt Approvals in a timely manner.

Mo Shareholder shall be required by the Company to create any Encumbrance over or pledip
their respective Sharehoiding or b provide any suarantee or any other suppor to any Person
(including without limitaticn, the lenders of any of the Group Companies).

EXIT

The Purchasers shall Be entliled 3 and shall have the right to cause the Company o, and the
Company shall take all steps neceseaty, In relation to the sale of their Sharehelding {"Exit®} in
the followlng manner and within the prescribed Lime period:

() PO Within a period of 2 (two) years from the Effective Date (“Exit Perlod 1'7, by
way of 2 QIPC in the manner datallad in Clause 12.2;

(k) Third Party Saje: if the QIPO or 1PO does not take place by the sxpdry of the Exit
Period 1, then, the Purchasers shall have the right to underteke a Third Party Sale in the

marnet detalled 1n Clauge 12,3, during the period between the 2 (hwo) year enniversary
and the 4 {four) vear anniversary of the Efective Dare (Exdt Period 273;

f) Drap Along Right: Subject to Clause 12.6, after the expiry of the Exit Period 2, the
Purchasers shall have g right to exercise their Drag Along Right in the manner detalled
in Clause 12.4.

PO Gucluding u OIPOY

Within a period of 3 (three) months feom the Effective Date, or within such other period as may
be ajpeed in writing, between the Promoters and the Purchasers, the Board shall constitute a
Board Cotnmitise to oversee amdl take all actions necessary for the purpases of undertaking =n
PO TP Commjlies™) and all decizsions in relation to the TPO {except a5 are requitad under
Applicable Law to be taken only at a Board Meering) shall be taken by the IPO Commintes.
Subject to Clause 14.2 (if applicable), the TRO Comminee shall be constituted by such number
of Direttors as the Board deems fit, provided that the TPO Commintes shall consist of 2 [two)
Putchager Directors and 1 {one) Promoter Director. The PO Commitits will have customary
terms of refarence, incheding but not limited tothe timing of the 1PC keeping In view the market
conditions, terms pertaining to appointment of legal counsel (domestie and intematonal),
merchant bankers {subject to Clawse 12.2.2 below), auditors and other intermediaries and
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determination of the Hmelines, withia which the 1P of the Company will 1zke place, subject
to the other provisions of this Clause 12.3.

Within 30 (thirty) days from the constitution of the IPO Commitiee, the Purchasers shall
recontmend the names of 3 (thres) Marctant Bankers et out in Part A of the Agnexare 7
(Merchart Bankers), and 3 (three} Merchant Bankers set put in Part B of the Anmexure 7
(Merchart Barkers), to the IPO Commities, whose opinigns shall be sought on the ability of
the Company to Underiake the QIPO (“Selected Merchant Bankers™). If, taking into accaunt
all the opinions, presentetians and decuments provided by the Selected Merchant Bankers, the
average of the valuation of the Company (and the Group Companies) [which shall include the
price per Share) provided by the Selected Merchant Bankers for the purposes of the PO
{“Average Valuation") and the expected offer size ave such that the 1P would result in QIED
Threshalds bemg met {or exceeded}, then the Company {acting reasonably) shall mitiaes the
process o underlake the QPO as per the guidance and directions of the 1PO Commitles, in
accordance with Clatses 12,2 4 below {uniess the Purchasers direet the Company in writing rod
w0 initiate such process including through thedr mprescntatives on the PO Commitee, in which
pase, pursuant bo and a3 sef ourt in Clause 12.6(b)0), the Drag Along Right shall fall away). I
Lthe Average Yalustion of the Compeny does not meet the QIPQ Threshalds, then the Purchassrs
shatl (at their sole discretion} have the right to require the Company to proceed with the TPO)
process at any of the valuations provided by the Selected Merchant Bankers in their respective
opinicns, in accordance with the provisions of this Clayse 12,2, For determination of such QPO
Thresholds pursvant to this Clause 12 2.2, if such determination s made pricr to the Tranche 2
Claging Date, such calculation shall teke in account, the likely amount of the Tranche 2
Subseription Cofisiderition, as determined by the Parties in good faith.

If the Average Yalmation of the Company meets the QIPO Thresholds, the [PO process is
conducted (as set out in in Clanse 12.2 4 betow), and the lower end of the price band of the
Equity Securities proposad to be listed and the offer size, each determined afler filing of the red
herring progpeetis (“REP”) in connection with the (HPO (™ Price Bawd') results Lo the GIPO
Thresholds being met, then {unless directed by the Purchasers not to procesd includitg tratgh
their representatives on the TPO Committee, in which case pursnant 1o and as set out in Clause
12.6{bXii}, the Dirag Adong Right shall falf away) fhe Partles shall consummate the (PO in
aecordance with the puidance and directions of the IPO Commiltes, such that the Eguity
Seeurities of the Company ave listed on the Stock Exchanges. IT the Price Band does not result
in the QIPO Thresholds belng met, then the Purchasara shall (at their sole discretion) have the
right to direct the Company t¢ procesd with the QIPO at the Price Band arrived at, or may
cancel the QIPD process, in which case \he provisions of Clauwse 123 shall apply. For
determimation of sech QIPD Theesholds purswmit to this Clause {2.2.3, if Trenche 2
Subscription Consideration has not been paid to the Compary by the Purchasers by the flling
of the RHP, such caleulation shall oot teke into account the Tranche 2 Subseription
Consideration

It is clanified that if & proposed PO undettaken in sccordance with this Clause 12.2 does not
meat the QIPC Thresholds: (a) wiless otherwise agreed in writing by the Purchasess, the
Compeny and the Shareholders shall nat procesd with the FPC and the Purchasers shalfin such
case have no liability for any IPO related costs, iFany, incurred by the Company swid/or any
other Shaveholders; and (B} such acticn ofthe Purchasers shall not prejpdice any right or remedy
of the Purchagers under (hls Agresment.
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tad  The IPO Committee shatl appoint ane ar mare of the Selected iMerchant Bankers who
shall be engaged forthwith to condect the IPO end act a3 the book running lead manager
to the IPOQ (*Appaintcd Merchant Banker™). Lpon the recommendation of the
Appainted Bderchamt Bapker, the Company may appoint other intemediartes and
advisers, on terms approved hy the 1PO Commitee,

(h) A1l material terms of the PO inchuding the following maters shall be determined by
the [PQ Cominlttes, in cansultetion with the Appointed Merchanl Bank: {a) the pricef
price band al which the Equity Securilies of the Company shall be issved! offered to
the public; (b} the type of Equily Securilies of ths Company, proportion and quantum
of Equity Securities of the Company to be issued by the Company and/ of Equity
Securities 1o he offered in an offer for sale (such sale, the “IDFE”, arwl the quentm of
Enuity Seeurifes offered in the OF S, the “OFS Shares'™); {c) appointment of regiclrarg,
financial advisors, izsue managers ard othér inlermediaries; (d) terme of the prospectus;
(=) any Approvals to be procured and the process to be tmdedaken for the seme; and ()
the stack exchange(s) on which the Equity Securities of the Company are to be listed,
which shall b on a Stock Exchange.

(c}  The Company and each of the Sharehalders shall take all commercially reascnable
attions bo cooperate to facilitale an TPO {provided thal, in the case of the Purchasers
and theit Affiliates, the Purchasers shall continue to be entitled 1o direct the Cem ey
not to procesd with any 1PO, and shall be mandatorily bound by this Clauee 12,24}
only if it decides o procesd with the QIPOY, including without limitmtion, by: (8}
providing relevant consents and authornstions required from thems; (b providing
information relating to them, as may be required by the Company and/ or its advisors
for the purposes of disclosures in the offer documents pertaining to the 1P0; (@)
exercising their respeciive voting rights at relevant General Meetings, to vote in favour
of the IPOQ; { ) causing their respective nominared Crirectors to vote in Board Meetings
in favour of the IPO, and to execule afl docwments a5 required by the Company for the
purposes of the 1PO; (2) preparing and signing the relevant offer dogumenis; (f)
assisting m any road showa that may be conducted by the Company and it senior
management, (g} making the relevam filings with appropriate Goverrenental
Authorities; and (h) undeniaking the requisite corporate actions (including obtaining,
afy corporabe authorisations o other appeovals a3 may be required) from tme o time
m connection with the IPO.

(d) The PO shall be fully underwritlen. unless: (@) bo the catent pot required under
Applicable Law; and {b} the Purchasers’ priot written consent is obtained.

1223 Offer for Salg,

The Purchasers shall have the right hot pot the obligation, in preference to all other
Sharshelders, vo tender up to all the Equity Securlties of the Company held by it in such IPCr as
part of the such offer for sale componert (the “OFS Cowponest™), and the Promaters shall
have the right te offer up 1o all or any of its Equity Shares, in the event that {he Purchasers do
not affer all {or any) of its Equity Shares for the OFS Component, in each case, subject to the
recommendation of the Appointed Merchant Banker pursuant to Clause 12.2.4. The Parties
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agres that the Promoters shall not be obliged to szlf or offer any of their Shares prior o or
putsuant ke the TPO inciuding a5 part of the OFS Component.

(h) The Parties expressly understand, acknowledge and agree thal the Campany shal| be
respansibde aml liable For: (5] all cosis and expenses incurred in connection with the
FPO (including without Tisrieatlon onderwriting, diswribution and s=lling costs), and (ii)
any hreach of the Company’s repreceniation, warmamies, covenants, obligations and
undertakings set forth in any agreement, instrurment or other document in relation to the
PO, provided thas if any Shareholder offers Equity Secorities of the Company For sale
ac a part of the PO, the selling ard distribuwtion costs specifically refating to any offer
for sale of Equity Seeurities of the Company by such Sharcholder shall be borne by thar
Sharcholder onty to the extent requinsd by Applicable Law or a Governmental
Aurthority,

)}  The Purchasers and the Promoters sgree thet if and to the extem Applicable Law
tequires the Purchasers and! or the Promoters to be identified as a ' promoter” or forming
part of the *promales group’ m connection with the PO, including in an offer docwnent,
the Purchasers and! or the Promoters (as the case may be) conzent 16 such description
ared uredertake to mest such requitements under Applicable Law thal appliss to
‘promoters’ and members of the ‘promoter group” {subject to the terms of this
Aprecmenit). The Protnoters dgres and acknowledge that i, pursuant to Applicable
Laws, the “promoter” is required w offer a minimum number of Equity Shares for lock-
in, the Pronvters shall offer thelr Equity Securilies in the Company for the purposes of
such lock-in. To clarify, subject to Applicable Law, the Purchasers' Sharss shall only
be subjected to the minimum statutory lock-in as applicable to all Shareholders of (he
Cotnparry Whi ars pot promaters, as on the date of the IPO under A pplicable Law,

Ipdemgification. The Company auress to indemnify and hold hammless the Purchasers and thelr
Affiliates, and tbe Promoters and the Promoter Permiteed A Filiabes, and cach of their directous,
officers, employees, agents, and advisors, from and agzinst any Logs (e or suffered, that
arize oot of or are besed on: () any antwe statement of a material fact contained in any
prospectus, offering clveular, or other offering docuntent relating to an 1PCx; (b) any failue to
state a material fact necessary to make the staltments therein not misleading; and (2} amy
viplation of Applicable Law (including, any 1ules and rcgulations of the Securities and
Exchanpe Board of India), to the exient thar siveh matter is net attributable to any 2etf omission
of the: Promoters andf or the Purchasers (as the case may be).

Secondary Placement Subject to the rights of the Promoters in Clange 11.5.] (Rivkr of Frs
thfer), Clause 4.1.8 (if applicable) and Clawse 74.2 (if applicablel, and subject to execution of
a Deed of Adberence pucivenl le the terms of this Agreement, the Purchasers shall have the
right to make any secondary placerment of its Equity Securitics in the Cormpany 1o reputed third
party instituticnal investors / funds (none of which shall be a Purchaser Competitor) as a part
of a pre-IPQ placement, betoveen the filing of the draft RHP and final RHP with the
Governmental Awhorities as per Applicable Laws {fheftading if recommanded by the Appointed
Merciant Bawker). The Company agrees to take all necessery steps and do all such acts, deads
and things a& may be necessary 1o facilHate such sccondary placement.
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Surtival of Rights ooyl T3 All rights of the Parties under this Agreement which can sucvive
after [isting of Shares of the Company in an PO under Applicable Laws, will swvive such IPO

in the manner sel out under this A greement, snd the Agreenent shall Dot remainate with respect
1o such rights upon the completion of 1istiag of the Compeny®s Equity Securities; provided
however thit the following rights and obligations shall terninate upon consurnarlon of any
1P (@) 1] {Tromgfor of Shares), and (b) 12 (Exi0) {(othet than this clause 1229 1 any Adghis
of the Promoters and the Purchaser cannor survive after completion of an IPO either due to a
mendatory operation of Applicable Law or due to any prohibiton {communicated In wiiting)
by the SEBI {or any relevant Governmental Avthorily’} or any Stock Exchanges, the Parties will
negatiate in goodd faith and agree in writing the terme and conditions on which sech Hights will
cease and will, if required, enter into an inler-se apreement to give effect to the understanding
between the Parties cn the operalion of such rights wpon completion of 1he 1PO,

12210 Failed TPG

1221

12,3

12.3.1

1132

Inthe eveat of a Failed 1PCH of the Company, the Parties shall, subject o Applicable Laws, take
all steps, actions and cooperate to ensure that, to the extent any changes were made to the rghts
and obligations of the Parties pursuant to the IPC {including, pursuant to Clause 12.2.9 above],
all the original terms and conditioms as under this Agreement in exisrence prior o the amenpted
1PO are reinstated and made effective, including with respect lo amemnding the Articles, terms
o any Shares ete,

If the Purchesers, at their sole disceetion, propose 10 undertake an TP during or afier Exit
Peticd 2, a5 the case may be, the provisions of Clauses 12224 to 12.2.1] shall apply seutars
msieredts to such JTPO,

Third Pary Sale

1 2n PO o P bies not been consummated in acoordance with Clanse 12.2 within the Exit
Period 1, thesy [mmedialely upon (and in Do event later than 15 {fifteen) Business Days from
the expiry of the Exit Period 17, the Company shall, in consultation with the Purchasers, appoint
cme of the Merchant Bankers to solicit offers from Third Perties (other than a Purchaser
Cuwnpetitor) (“Third Party Sale Buwyer™, to whom the Porchasars may Transfer all of the
Shares held by the Purchasers in the Comparry (“Third Party Sale Offer'™) an such terms ard
cotditions as acceptable to the Purchasers (“Third Party Sale™), subject to the provislons of
this Clause 12.3. For the avoidanee of doubl, it is clarificd that: (7) a Third Party Sale shall be
deemned to ocour in respect of the Purchasers only wpon the suceesaful completion of the
Tramsfer of all {and not less than ail) of the Shares beld by the Purchasers to % Third Party Sale
Buyet; @l (b} the definitive decumerms in relation to the Third Pany Sale shall have been
executed prior o the expiry of Exit Perjod 2.

The Company shali appoint financial or technical advisors, bankers, lawyers, accountants
andfor other intermediaries as acceptable ¢ the Purchesers, in consultation with the Merchant
Banker, 10 facilitate such Third Panty Salz including solicitlog bide from Thivd Parbies [(pot
being a Purchaser Competitor) with a view ter soliciting an offer oo most Tavaralle terms
achievable for the Purchasers and identifying a Third Party Sabe Buyer. The cosis in relation to
the appeirtment of such intermeadiaries mentiaped bereinabove including the Third Party Sale
shali be bome by the Company. The Purchasers shall hawve the right to lead the Third Party Sale
process, including to recommend, direct andfor congent Lo {actng in good faith); {a) the list of
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Third Parties {nid being Purchaser Competitors) from whem offers ars b0 be solicited, (b the
form of the pracess leter(s) {and any applicable amachiments) to be sent to sueh Third Partics,
and (c)the deadlines by which Third Partics are to be requested 1o subinit Iedications of interest
and final offers or any ather bid matarials. The Promoters and the Company shall alse have the
vight, exercisahle in their discretion, to recommend a list of Thied Partics {not being Purchazer
Competitars} from whom offers may ke aolicited by the Merchant Banker, it being clarifred
that no such recommendation will be binding on the hMarchant Banker od! or the Purchasers,

As part of the Third Panty Sale process contemplated by this Clause 12.3, or otherwise as may
be repsonably requested by the Purchasers, the Cooripany and the Shareholders shall provide all
reasohable cooperation and assistance bo the Thind Pany Sale Buyer (or gny other potential
bona fide buyers of Purchasers” Shares {other than a Purchaser Competitor) as may he identified
bar the Purchasers, Company and/or Promoters), as may be necessary for such Third Party Sale
Buyer or other potential buyer, ldentified as part of the Third Panty Sale process contemplated
by this Clause 12.3 to conduct legal, Anancial, technigal, environmental and tax due dilisence
ah the Group Companies and to imeract with the directors, the managsment seam and the senjor
einployees of the Grovp Companies for the porpose of evaluating the proposed acqulsitien of
Shares In accordance with ihis Clause 12.3. In the event that Purchasers desires e constummals
a Third Parly Sale or other Transfer of its Shares (other than a Purchaser Competitor) that s
effecled in accordance with the terms of this Agreement, the Shareholders shall cooperate and
perlorm all necessary actions, inclnding, providing eonsents (inelwding by valing, whether a
Ueneral Meetings or Board Mectings (Hucugh their respective nomines Directors), in favour
of the Third Parry Sale) and executimg documents {as applicable and where neceszary), Lo enabls
the Company io consummate the: Third Party Sale.

Tf the Purchasers receive a Third Party Sale Offer as parl of the sals process contemplated by
this Clanse 12,3, then the Porchasers shall n good faith consider accepting soch Third Party
Sale Offer, if it 15 a Valid Third Barty Offer (as defined hereinaffer). A “Valld Thivd Farty
Offer” (s a binding, final offer received by the Purchasers (neluding through the appointed
Merchant Banker} from a bona fde Third Pany Sale Bayer {who is oot a Sanctioned Person or
a Purchaser Competitor) pursvant to the sale process conternplated by this Clavse 12,7 {axd
cotsigtent with the last sentence of Clause 12.3.2), In relation to all the Shares held by fhe
Putchacers (and any ROFC Tag Shares to the extent Promoter exercises Its ROFO Tag Along
Right}, and such Third Party Sale Offer fulfils each of the foilowing conditions: (a) offers a
prica which would resull in the Purchasers pchieving {i) & minimum JRR of 23% {twenty five
percent), and (it} 2 Mob of 2.5% or more; (B) the PForchasers are not required to indemnify the
Third Party Sale Buyer with respect to any matier or sdbsrwise be exposed to liability foilowing
closing of such wansfer, other than for breach of customary fundamental representations or
warranties on the authanly, capacity and title {including the Shares being sold being free and
clear of Encusnbrances) and cuslomary tax warranties! indemnities/ certifications 7 corm putat|ofn
relating to capiral gains wax pavable in India by the Purchasers (in their capacity as the sellers);
(c) the offer shall provide for the entire $ale consideration for the Shares to be paid in cash in
ene installment at the time of consummation of the Third Party Sale; (d) the offer shall not
require the Purchasers to agree to any non-competition or nof-solleltation provision or other
restrictive cavenan| o 1o undertake any oblipation or apree to any closing conditions (other
than any customary obligations or closing conditions that a buyer scting reasonably wonld
require from a privale equity seller, and in the case of closing conditions, they shall be capahle
of being, fulfilled within | 50 {one hundred and Gifty) daya of acceptance of the Third Party Sale
Offer by the Purchesersy: (g) the ¢ffer contemptales a long stop date of ne more than 150 {one
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12.3.6

1Z24
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12.4.3

124.3

hundred and fifty) days (f) is fully financed with evidence of a firm fnancing arrangement; (g)
such offer shall remain open for acceptance for at least 7 (seven) deys; and (h) thers 15 no side
agreetnent o amangement in relation to the payment of consideracion to the Promoters o thair
Affilistes or relatad parties in ralatfon ta the Third Party Sale between the Thind Pariy Sale
Buyer cor its Affiliatz, on the one hand, and Promoter or its Affillate or related pariles, on the
other hangl.

¥ the Purchasers procezds with the Third Party Sale, in aceordanee with this Clause 12,3, the
Proinoters shall have the right to sstl their Shares in the Company to the Third Party Buyet, and
the pravielons af Clzuse 11.6 (Promoter Tag Along RMahi) shall apply mutaris mutardis 1o such
sale.

Except iftha Promotars have axerclsed their ROFO Tag Alone Right in accordance with clanse
1.6 pursuant i which they cease to hald any Shares in the Company, the Third Party Sale
Buyer shall execuie a Deed of Adherence (I accordance with the Principies of Desd of
Adherence). The provisions of Clause 12.5 (other than Clause 12.5_ 1{a)} belaw shal apply with
respect bo any representations, wamenties and indermnities required to be provided pursuant to
such sale.

Drag Along Right

Subject to Clause 12,4, if the Purchasers contimee Lo hold Shares i the Company, then the
Purchesers may sell any or all of the Shares held by it to any Person (Incloding 2 Purchacer
Competitor {"Dwrag Buyer™) at any time aod the Purchasers shall have the ripht (but not the
obligation) to require all the other Sharcholders including the Promoters (“Drag
Shareholders™) to Transfer all their Sharcs wo the Drag Buyer (including by way of a merger,
amalgamation, consolidation or such other analopows process) ("Dirag Szle™} (collectively,
“Drag Along RIght"),

The Purchasers may exerise the Drag Along Right by notifying the Drag Sharehokders and the
Company in writing (the “Drag Along Nothe™ of the Purchasers' electiom to exarcise their
Drag Along Right, and the rumber of Shares to be dragged along, which shafl be gll of the
shares thea held by the Drag Shareholders (the “Drag Shares™), the price at which the
Purchasers proposs to sell the Shares held by them (“Drag Price™), which shall be the same
price s the price at which the Purchasers pripose to sell their Shares to the Drag Buyer, and
the terms of proposed Transfer of the Drag Shares, which shall be on the same terms as those
&1 which the Purchesers are transferring their Shares.

Upon receipt of the Tirag Alomg Moriee: (8) the Drag Sharcholders shall be: (1) tound w0 execime
such additional docements and take all such actlons 5 ans required by the Drag Buyer 1o effect
the sale of the Drag Shares to the Drag Buyer (including providing necessary consents) 85 may
be necessary to effect the sale of the Drvag Shares i the Drag Buyer; and (i) bound 10 Transfer
the Drag Shares simulianeously with the Transfer of Shares held by the Purchasers, a1 the Drag
Frice, and of the terms and conditions and to such Person(s) as set forth in the Drag Along
Motice; and (k) the Company and the Drag Shareholders shall co-operate with the Purchasers,
and the Drag, Shareholders and the Company shall provide all necessary assistance to the Drag
Buyer v conduct legal, financial, technical, environrmental and tax due diligence on the Group
Companies and to inferact with the directors, the management team and the senier employees
of (he Group Companies for the purpose of evaluating the proposed acquisition of Shares. The
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12.4.6

12.4.7

12.5

12.5.1

provisions of Clauss 12.5.1 below shall apply with respect to any representations, warraniies
and indemnitiez tequired to be provided pursuamt to such sale. The Deag Sharcholders shalt
cooperate and perform Al necessary sotions, inchading providing consents and execute
dotuments [as applicable and where necessary), and voting in favour of the Drag Sale at any
General Megting or proving relevant written consents and instrucling its nomlnes dirsciors (0
vole in [avowr of the Drag Sale at Bosrd Meetings in order 10 erable the Company 1o
consurmmale the Timy.

Without prejudice to the obligations of the Dvag Sharcholders under Clause 12.4.3, the Drag
Shareholders hereby irrevocably and wnconditiomally appoint the Purchasers as  their
represettative and constituted attomey, wlo shall be entitled to act and vote for and oo beball
of each Drag Shareholder (Ineluding through one or more representatives of the Purchasers)
ymaer this Clause 12.4 [ respect of any action required to effect the sale of the Drag Shares,
ineluding #xecution of delivery instruction slips and isswnce of insiructions to depositories,
arud amy such act or thing, or omission done by the Purchasers Gneluding through one or mors
representatives of the Purchasers) under this Clause 12.4.4 shall be fully binding upan the Drag
Shareholdars and any Person shall be antitled to place full reliance on such act or thing o
omission of the Purchasers {or thefr representatives, as applicable). it is clarified that the
authorization granted by the Drag Sharcholders shall in no way absolve the Dyag Sharsholders
in &ny mennsr from being required to perform its obligations under this Clavse 12.4.

The Drag Shareholders participating in sny Drag Sale shall bear thelr pro rata share {in
propartion to ihe Drag Shares they are transferring relative to all Shares being iransferred in
such Drag Sale) of all costz and expenses of the Purchastrs or their Affilistes incurred in
eonnection with such Dirag Sale.

[T any Drag Sharehwlder fails or refuses to Transfer any Drag Shares, the Drag Buyer may serve
a defanlt notice on the relevant defaulting Drag Shareholder (“Default Motice™) and send copies
of such Defanlt Motice to the Purchasers and the Company. Upon receipt of a Defavlt Motice
{unlcsa such non-compliance by the relevant defaylting Trag Shareholder s remedied to the
satisfaction of the Dirag Buyer), the defaulting Drag Sharetolder shall ngt be emtitled to exercise
any of its powers or ighis in relation 10 the Drag Shares including voting rights attached thereto
or right to particlpate in the profits of the Company.

Matwithstanding anything contained herein, the Drag Notice may be revoked by the Purchasers
by issning & wiltten notice to the Drag Sharehclders (“Revocation Notiee™), prior to completion
of the Transfer of the Drag Shares and Shares held by the Purchasers, it being clarified and
confimaed that any such revocation or abandunment shall not be deemed to be a breach by the
Purchegers of this Agreement or result in any 1tabilily on the Purchasars. It &5 clarified that the
authorization grantd by the Drag Shareholders as per clause 12 4.4, shall be deamed ta have
been revolied on the dale of issuance of the Revocation Notice until the Drag Along Right hae
been te-axereited by the Purchaser.

Ohbligations of the Parfies

If: (i) the Tag Provider Trancfers their Shares in the Compamy, and the Promoters exercise their
ROFQ Toag Along Right pursuant to Clavse 1 1.6 (Prewmeier Tag Along Righi); (i) the Promoters
Selling Shareholders Transfer their Shares in the Company and the ROFD Provider exemises
irs ROFR Tag Along Right pursuant to Clause 11.6 (FPurchoser Tag dfong Right); (Tii) the
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Purchaser ardf or the Promaters 5211 thelr Shares in accardanee with Clavse 12,3 { Third Porty
Salfe) or Clause 124 (Drag Along Right); (iv) the ROFC Provider Transfers thelr Shares 1n the
Compeny and the Promoter exercizes its ROFO pursuan to Clause 11.5 (Righ of Flrst Offer),
of {v} the Promnoter Selling Sharchoiders Transfer their Shaves in the Company and the
Purchaser exercizes its ROFR purswant o Clause 1.7 (Aigh of First Refioal), then:

(8)

(e}

{c)

the selling Shareholders chall be required to provide customary representations,
warranties and indemnitics on the authonty, capacity and title (incheding the Shares
belg sold belbg fee and clesr of Encembrances} snd cestomary certificate f
com putation for withholding taxes:

if required by a Thimd Party buyer, the Company shall provide customary
ieprssentations and wamanties in relation to the Business, azgainst which a warranty and
indemnity inswrance shall be obined The cost of the wamanky and fodemnity
insurance shall be bome by the relevani boyer, imless olhereiss agreed between the
Parties; and

in case of Classe 12.5.1(i) or Clause 125, 1{lt), if the Purchasess (in good faith) <lec
to provide imdemnities against customary representations and wartanties in relation to
the Business, then the Prometers shall also provide such indemnities pre vata to the
Shares belng sold by (hem in such Transkars,

Fall-away of Drag Alone Rizht

()

(b}

(e}

{d)

" The Drag Along Right of the Purchasers shall fall away onky, iF

any [PC o QIPO of the Company is successfully consummiated In aceordince with the
terms of Clause 12.2;

pHior W the end of Exit Pericd ],

(i) ifthe Averape Yahmtion and expected affer size determined in accordance with
Clause 12.2.2 are such thar the 1PD would result in QIPO Thresholds being met
for exeseded) and the Purchasers direct the Company in writing not to inftiate
he QTP process, ineluding through their representatives on the IPD Committee
as contemplated by Clagse 12.2.2;

{if] if the bower end of the Price Band determined after fillng of the RHP results in
tbe 1P Thresholds being met {or exceeded} and Purchasers direct the
Compaty in wiliing nol to proceed with the QIPD, including through their
representalives on the TPO Committee as conlemplated by Clawse 12.2.3;

after the end of Exit Period 1 and before the end of Exil Period 2, at least | {one) Valid
Third Party Offer has been received by the Purchasers in contection with the Third
Party Sale process conducied pursuant to Clause 123 and the Purchasers have not
accapted apy sich Walid Third Party Offer.

the Appointed Merchant Banker recommends an OFS Compotent as part of a QIPO,
andf the Purchasers decline vo sell a proportionate portion of their Shareholding as part
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{a)

(&}

()

()

()

of sueh OFS Component, and (a5 a resolt of such decling) the Company is unable 10
achiewe a QIPO,

If the FY 2025-26 EBITDA is equivaleni 1o or cxceeds the FY 2025-26 EBITDA
Thresheld. then the Purchasers shall: (i) ransfer (he EBITDA Additional Shares 1o
Pramwter | in case of the occurrence of the event specified in Clause 127}, or (ThH
tatil the Additional Payment o Promoter 1 and! or such Affiliates 5 may be muially
agreed in wriling between the Purchasers and Promoter 1 (the * Promoter Reciplent™)
im case of the evenis specffied in Clause 12, 7). For the avoidance of doubt, under no
circumstances shall the Additionat Payment be payzaide mors than ance.

Subject o there being ne adverse Tax implications on the Purchasers. the EBITDA
Additionsl Sheres shall be tranaferred by the Purchasers in case of an 1D or QIFO, on
the last date permlssibie under Applicable Laws for such mansfer 1o be completed
withmn any Governenl Approval or approval of the public shapeholders of the
Comparry [“Sharve Transfer Date™), at a price that i3 muteally agreed in writing
betunter the Purchasers and Fromoter 1.

The Purchasers shall remit the Additional Payment i cash w9 the Promoler Recipient
in case of oecurrence of any of the following events: (i) in case of an IPO or 2 QIPO if
the EBITDA Additional Shares are not transferred for any reascn whatsoever,
including if any Giovernmental Authorty does not permit the transfer of such EBITDA
Additional Shares; (i) oo the expiry of the Share Transfer Date, the Parties are unable
to mutually acTee on the quantum of EBITDA Additional Sheres to be iransferred as
et Clavee 12.7(b% oc (jif) in case of any safe of Shares by the Purchasers andfor their
Affiliates, which results in their cumulative Shareholding falling below 5% (free
percent) ofthe Shace Capital (*Onalifying Sale™), on the date of consummnation of such
Unnalifying Sale, provided that in case of (7} amd {ii}, the Additional Payment shall be
miade on the last day perissible under Applicable Laws, wilhout any Government
Approval ur approval of the public shareholders. For the avoidance of doubt, weler o
elremngiance shall the Additional Payment be made or the EBITDA Additional Shares
be iransferved If the FY 2025-26 EBITDA is lower than the FY 2025-26 EBITDA
Threshold.

Any applicable Taies that any Promoter Becipient is [table to, in relation to the receipt
of the Additlonal Payment or EBITDA Additiomal Shares by relevant Promoter
Recipient (as the case may be), shall be the sole ability and responsibiliny If the
relevant Promoter Recipient and shall be home by such Promoter Recipient, withom
any recourse or lability of Porchasers or the Compary and the Parlies shall works in
good faith to finalize the smacture in relation to the sarme.

The Purchasers shalf be enlitled to deduel and withhold appropriate Taxes as required
under Applicable Law on the Additional Payment ot an rransfer of EBITDA Additional
Shares, at 1he time of payment or credit to the Promoter Resipient, The relevant
Frompter Reeipiemt shall be entitled 1o collect Taxes at sowee on the Additional
Peyment or op transfer of EBITDA Additional Shares from the Purchasers, in
accotdance with Applicable Law,
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N

(b}

MHotwithstanding anything to the conteary in this Agreement, 1o (he extent that any such
pmounts are 50 deducted or withheld or collectad and pald 1o the appropriaes Tax
Autharity, such snounts shall be deposited by the Purclasers or the relevant Fromoter
Recipient with Ihe Goverranental Authorities in the timelines prescribed by Applicable
Eaws and evidence of such deposil shall be pravided 1o the relevamt Promoter Recipient
of to the Purchasers, as the case may be, and will be treated for 21l purpozes of this
Apreement ag having been paid in respect of the Person with respect to whom such
deduction or withhoMing or collection was made. Al least 10 {ten) days prior to the
Share Transfer Date or date of consummallon of the Qualifying Sale, Promoter 1 (a1
his crwm cost], shall provide an opinion, to the reasonable salisfaction of the Purchasers,
from a Big 4 Accounting Firm, stating the Taxes to be withheld or collected or
deductions (o be made by the Purchasers on the paymemt of Additional Payment or
tramafer of EBITDA Additigrnal Shares.

Motwithstanding anything contained in this clause, it & hershy clarified that the
Additionsl Payment is inclusive of all Taxes (inclusive of GST, if applicable).

For the purposes of this Clauss 12.4.2:

{fi “Additioral Paymend” means an amount equivalent to R 100,00,00.0:]
{Indias Rupess One Hundred Crores onby’;

(i} “FY 202526 EBITDA Threshold” means 720,00,00,000 {India Rupees Seven
Hundrad and Twemnty Crores onby):

(iiny ¥ 202526 EBITDA™ means the aidited EBITDA for the firancial vear ending
March 31, 2026 &5 deternimed by the Company’s auditors, it being clarified that
the Fees paid to the Purchasers in accordance with the provisionz of this
Agreement shall not be included for the purposss of complling the FY 2025-256
EBITIA; and -

(v} “EBITDA Additional Shares™ mean: such raumber of Shares, as delermined
basia the mutual agreement (in writing} between the Purchasers and Promoter 1,
held by the Purchasers which is proposed to be transferred to Promoter § as per
Clause 12.7(h).

EVENT OF DEFATILT

The evenis 1isted wnder this Clawse 13.1 shall each constiute an “Event of Defauli™s

(&)

(b

any breach by the Promnoters of their obli gations wnder Clause 20 {Non-Compare mied
MNom-Solicitariany under this Agreement; or

ton-issyanes of Teanche 2 Securities to the Purchaser | in accordanwee with Clayge 14,1
(Tremche 2 faveriment), for any remson whatsoever, unless such Tranche 2 Inyvesiment
is not completed due to (i} the non-receipl of amy Government Approval reguired for
Tranche 2 Investinent; or (il) the non-receipd of any Approval (other than any corporate
Approvals which may be required for consummation of the Tranche 2 Investment)
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specifically for underaking the Tranche 2 nvestment, which has been requested for in
writing by the Puorchasers andd or theiv Affiligiss, amd for which Promorer 1 bas
couperaled to make an application; or (§il} the Purchacer 1 not belng ready or willing
[a Uewlertake Trapche 2 Investment.

132 Upon occurrence of an Event of Default, and wikre such Event of Defanlt which is capable of
being remedied, and iz not remedied by the Fromaolers (1o the sxtent applicable} within 30
(thirty} days afler service of & written notice in this regard (“EQD Notee Feripd™) 0 the
sallsfaction of Purchasers, without prejudice to Purchasers® other vights and remedbes under the
Trensaction Docurnerts, Applicable Law or in equity {including the right to seek specific
performance}, the Purchasers shall be entltled 6o requine one or maore of the following:

(2}

(c)

{c)

(d}

the rights and enmtitlements of the Promoters under this Agrsement {meluding ibe
Prometer Reserved Matter rights under Clanse 8 and rights of the Promolers to appaint
Promgter Lxiréetors as per Clause 4,13 shall fall-away and cease to immeadiately apply,
wilhout requiring any action from amy Party, it being clarified and confirmed that the
Promoters shall continue to be subject to thebr ohligations, covenants and undertakings
hereunder. Funther, the Promoter Director(s) appoinisd by the Promoters shall
{orthwith vacate their office as Birector{z) on the Board or the bosrd of director of any
Uroup Connpany;

the Purchasers shall continue to be entiied to all their rights under this Apreement
which shall remain unaffected. Further, resirictions on Transfer of Shares as applicable
1 the Purchasers shall fall away with immediate effect, and the Purchasers shall be
efititled t¢ Trapsfer their Shares to apy Person (including a Putchaser Competitor
wilhout any restrictions {inclwding the Promoters* ROFR Tag Along Righe or ROFO);

the: Purchasers shall have the option (“Default Call Opdon") to purchase (either by
themselves, theough an Affliat or any um-Affiliated nominee of the Purchagers)
{“Default Calf Dptlon Buyar™): (9} such number of Shares held by the Promotes(s)
which will resuh in the Purchasers holding 55% (iifly five pereent) of the Share Capital,
in case of an Event of Default under Clanse 13.1(b) or (0 all the Sharss held by the
Promuoters, in case of an Event of Default under Claes 13.14a) fin each case, “Thfanlt
Call Shares™), at (he fair market value of the Shares, determined in accopdance with
this Clawee 13 (*Calf Sale Priee™), and the Promoten(s) (inchiding any Promoter
Permittad Affilietes) (“Call Trawsferors™ shall be under an obligation to sell such
Default Call Shares to the Defanlt Call Qpion Buyer, wl the Call Sale Price;

the Promoters shall be required to pay to the Purchasers, an amourr that is equivalent
to 20% (twenty percent) of the Calt Sale Price ss iiquidated damages, aubject 1o
wilhholding taxes as applicable. The Promoters agree and confinm that the liquidated
damages specified in this Clase 13.2(d} are ressonalde, far and genuins pre-esiimate
af the direct and foresezable losses and dmnages that the Purchacers will suffer and
incur ag a consequence of an Event of Defaul, and such amounts are an appropelate
rernedy and not unforesesable, remwte, or by way of penalty, in any manner whalzoever
and underteke thai they will nol contend mberwiss.

13.3  The Purchasers shail have the right to exercise the Default Cal] Option at sy time after the
expiry of the EOT Notice Period, by issuing a notice to Call Transferors and the Company: (a)
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13.4

1.5

14

14.1

14.2

specifying that e Purchasers inlend to exersise the Call Opton for the Call Sale Price as
determined in terms of Clanse 13.4; (b} specifying the rumber of Default Call Shares that
Defoult Call Option Buyer elects to purchase; and (c) identifying the Defaull Calt Qplivo
Buyer(s} (“Default Call Option Notice™. )

Within 7 {seven} days of receipt of 2 Defauh Call Option Noties, a valuation repart shall be
procured by the Company subject to the following: (&) the Company having appointed » Biy 4
dceounting Firm ihal is 2ccoptable to the Purchazers as the valuer whe is required to issue such
valuation report(s) under Applicable Law; (k) the basis for valuation and the type of valualion
methodology to be applied by the valuer for preparing the valuation rporiis) and determining
the fair matket value of the Company being acceptable to the Purchasers; and (c} all the
tnfmation requested by the valver for the purpose of preparing the valustion repart(s) and
determining the fair market value of the Company having besn provided by the Company to
such valuer, as accepiahle ta the Purchasers. The fair market value of the Shares set oo in such
valnation reporl shall be deemed 1o be the Call Sale Price. The costs snd expenses to obtain the
aforementionsd valuation report(s) shall be borae by the Company.

The Default Call Opiion Buyer and Calf Transferors shall complere the sale and purchase of the
Default Call Shares at the Call Sale Pries within 0 (minsty) days of delivery of the Default Call
Option Motice (“Call Option Tramsaction™), subject te receipt of all necessary Approvals
required fior such sale and purchase (the tinetines for the receipt of which shall not be ncluded
wilhin the aloresaid W} (nincty) day timeline). The: (a) Call Tranzferors shall trancfer the
[efault Call Shares to the Defanlt Call Cptiom Buwer, free from all Encumbeances; and {b) Call
Transferors shall provide customary representations, wamaniies and indemnities on the
autherily, capacity and dtle (inchding the Defawlt Call Shares being free and clear of
Encumbrance) on the Default Call Shares. 1f any insurance is requived to be purchased for
Business related representations and wamanties, the Call Transfevors shall bear the cost of such
Insurance.

FALL AWAY AND CHANGE OF RIGHTS

The rights availeble to the Purchasers and the Promoters, respectively, in accordance with
Clause 4 {Poard of Divecters), Claute 5 (Proceedings of the Board of Directors), Clause 4.2
(Key Management), Clause 6.5 (Statufory Auditpey; Clayse 6.6 (Business Plaw), Clamse 6.8
(Memagemerd Feg), Clawsa 6.9 (Remmnerofion 1o Promaier 1), Clause 7 {Genaval Mesting),
Clause 8 (Regerved Mamers), Clause 113.3 (in relation to the restriction on the Promoters
regarding Transfers to a Promoter Competiter), Clause 11.4.1 (in relation to the restriction on
the Purchasers regarding Transfers o a Purchaser Competitor), Clause 11.5 (Righr of Flrst
Giffer), Clause 11.7 (Right of First Refisall, Clauss 12.2 (FPO fincluding a OIPo), and Clause
124 (Drag Afomg Right) shall fall zway, in respect of themselves, in the event the shareholding
of the Pramalers or the Purchasars {as the case maybe) falls below 59% (five percent) of the
Share Capital. Toclarify, the aforementioned rights shall be available ta each of the Purchaters
and the Promoters unt] each halds at lesst 5% (five percent) of the Share Capital. It is clarified
theat, with respect to the Porchasers, either the Purchasers or their Transferee (and not both) will
be subject to the fall away of rights threshaolds staled henslpabgve, iF either of their shareholding
falls helow 3% {five percent) of the Share Capital of the Campany.

The Parties agree that, if post consummation of Tranche 2 Investment, in the event: {i) the
Fromaters shareholding increasss to moere than 30% (fifty percent) of the Share Capital,
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pursuatit to the Promoters exercising the ROFQ; o (i) the Promoters receive the cight 1o
appeint 1 {one) more dircetor in terms Clavse 4.1.9, then the following amendments shall be
deermed to come inta effect withowt amy further actions required by the Parties, and without
prejudice to the otber provisions of this Agreement, the Parties agree to exercise all powers and
rights svailshls to them (including theiv voting dghts and thelr nghts ac and in tespect of
Direstars} to give full effect to thiz Clause 14.2, including amending the Charter Docoments {if

vequired):

(c)  Bioand rgiagity: Subiect to 4.1.9, the Promoters shall be provided with the right t appol
Drireclors to the Board, and the right wo recommend and identity e Independert
Direciors, as provided to Purchasar | umder Clarse 4.1.3, Clase 4.1.6, and Clause 4.1.7
and Purchaser | shall be provided with the right 1 appain Directora, and the right to
recormmend and identify the ndependant Directors, as provided to the Promaters under
Clause 4.1.3, Clase 4.1.6, and Clavse 4.1.7.

- g gy: Subject 10 Clause 4.1.9, the provisions of Clause
4.1, 5[&} a8 apphca‘uie o Eh& dimcn:r appoittrnemt rights of Purchaser 1 shall cease 1o
apply to Purchaser | and shall be sokely applicable in relation {1 the director appoimment
tights of the Fromoters, Similarly, subject to Clauce 4.1.9, the provisions of Clause
4, L5(B) 59 aprpdicable to the director appoimtment rights of the Fromaters shall esase to
apply to the Promoters and shall be solely applicable in relation to the director

appointment rights of Purchaser 1.

(b}

(a} Exit obligation: The Promaters shall beve the obligation to provide the Purchasers with
ar Exit (including taking all actlons in reldion to providing such an Exit) 25 set out in
Clause 12,

fdy JEO committee: The Promaters shall be pravided with the right to appeim Directors as
provided to Purchaser 1 under Classe 12,2.1, and the: Purchaser 1 shall be provided with
the right to appoint Directors as provided to the Protnoters under Clause 12.2.1.

(=)  Prowcter to b progogiey: For the purposes of TPOYQIPO, the Purchasers shall not be
categorized, identiffed and represented as the “promater” of the Compamy and part of the
‘protnoter group” ineluding in any document or any vegnlatory o other fling with any
Chovernmental Awtharity, unless required mmder Applicable Law or by any Govemmental
Autharity.

(fy The provisions of Clause 8.5 permining to voting arrangement shall fmmediately Eadl
&vway and cease o be applicable,

(g) The rghts of the Fromoters pertaining to ROFO and ROFO Tag Along Righe shall
immediatzly Fall away and eease 1o be applicable.

INFORMATION RIGATS
The Group Companies shall prepare and deliver to the Pirchasers:

{2} within %} {ninety) days of the amd of such Financial Year, the annual sudited
corsolidaled financtal stelements of the Group Companies;
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5.1

16.1.1

)

1)

(k)

(e}

{f)

within 43 (forty five) days after the end of each quanter, quarterly tmaudited financial
siatatnents including ap income statememn, a Balance sheet and cash Aows;

monthly income statement for the Group Companies, including a maonthly report on
any key performance indieators agreed in writing between the Company arwl the
Purchasers from Gme to time, within 13 (fifreen} days of the end of each manth;

copies of any notices and f or any informatfan in relation o any default under the
Indebiedness availed by dwe Geoup Compaty, within 7 (seven) days of receipt of such
nodice by the Group Company;

premptly {and in no event lager tham 7 (seven) days) afler receipt of notice of the
commenzement thereof, notice of material actons, sults, claims, procesdings,
investigations, compiaints (including all whisleblower ard cotmplainle under the
Sexval Herassment of Women at Workplace {Prevention, Prohibition, and Redressal)
Act, 2013), and inquities, 1f any; and

such other oidices, infiormetion and dala with respect to the Group Companies az such
Gmup Comparny transmils or it tequired to transmit by Applicable Law to the holders
of its Share Capital.

Inspection

(al

)

The Group Companies shall glve full ascess 10 the Forchagsers and their authorized
epresentatives {including lawyers, accountants, andltors and sther profecsionad
advisors)l, with a prier written notice in this regard Lo visit and inspect all properdies
{during vepitlar business hoors), Agsets, corporate, financial and other records, reports,
books, contracts and commiliments of the Group Company and their Business, to take
copies of any such documentsf instrumenits and to diseuss and comsult it business,
attions plans, budgets and finances with the senior management personnel and olher
mentbers of the management team of the Group Companies. The Directors shall at all
times have Tull authority to access and review the minutes book of any Group

Company.

The Company shall provide to the Purchassers such other information as the Furchasers
may reasonably request for theit fund and regulatory complianee requirements.

COVENANTS

Complignge Covenants

The Groupy Compandes and the Promoters shall not, and the Promoters shall (for so long as
eitber: (i) Promaoter | is the ME of the Company, or {ii) the Promoters collectively hold more
than 50&4 (fifty percent} ofthe Share Capital, ot §if) Clause 14.2 comes into effect) ensure that
the Group Companies shall not, and shall procure that none of their Afflistes nor any of 1beir
respective directors, officers, employess, apents or ather Persons acting on their behalf, as
applicabs (ihe “Helevant Persoms™) shall:
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1643

16.1.4

16.1.5

16.1.5

take ay action In vlolatign of amy Anti-Comuption Laws, Ami-Money Laundering
Laws, Sanctions Laws, ar Exporl Control Laws;

{lr} offer, pay, promise \o pay or authorize the payment of any money or glive anylhing of
value o any Govermment Official, or to any other Person, for the purpose of! (i)
influencing any act or decision of sueh Government Official in his official capacity,
(ii} inducing such Government Offfeial to do or omit to do any act in relation Ko his
lawful duty; (iii) securing any improper advantage: or {ivh [nluzing such Jovenment
Official to influence of sffect any act or decizion of any Governmental Aulharity, in
each case in order to assist the Person camying out such activity in oblaining or
retaining business for or whb, o in direcling business to, any Person, or any cther
Retivity profiibited by any Antl-Contption Laws and Anti-Monesy Laundering Laws;

=) engage in any deslings or transactions with or for the benedit of any Sanclivned Person
of otherwiss violate Sanctions Laws; and

(o) direcily or indirectly loawn, use, eontribule or otherwise make availeble to any
Sanchionsd Person any proceeds of the Purchasers’ investment in the Compamy.

The Company zhall, and shall procure that the Group Companies shell, no later than § {six}
months afler the Effective Dale, adopr and maintain such intermal policies and pracedures
reasonably adequate to pravent, detest and deter violations of: {a) Anri-Comuption Laws and
Anti-Money Laundering Laws, (b) Sanctions Laws; and {¢} Exporl Conirol, in each case to the
reastmable satisfaction of the Purchasers. Meither the Cormpany nor any Greup Subsidiary shall
madify sy provisions of such internal policies and procedures withouwt the Purchusers® prior
Wwritten cansent.

The Company agrees to coaperale with any complianece audit or inguiry by the Purchasers
related 1o & violation or potential violation of Anti-Carruption Taws, Anti-Money Laumdering,
Laws, Sanctions Laws or Export Contrd Laws, and Lo implement amy emediation messures
reasqnably requested by the Purchasers in response to the same.

The Company agrees and underiakes thal na Government Official and no close family member
of any Govermmenrt Official shatl: {&) hold an ¢wnership or other economic intereat, direct or
indivect, th ity of the Group Companies or in the contractual relatlonship Foreed by (his
Apreament; of (k) serve as an officer, director or employes of any Group Company sxeept, In
each cace, as has been disclosed to, and consented to in writing by, the Purchasers

Each of the Company and the Group Subsidiarles shall, establish and maintain their books and
Tec0reds, and prepare their periedic siatements of accounis, in accordance with applicable Indian
accauiting standirda,

The Costipany {on behalf of esch of the Group Companies) and 1he Promoter Represemative
{on behalf of the Promoters, and 1] such ime as Promoter 1 is the MD of the Company, or the
Fromoters collectively hold more than 50% (fifty percent) of the Share Capital, or Clause 14.2
comes imto effiect, an behalf of the Promoters and the Company) shall issue a certificate to the
Purchasers ¢n an annual basis and in & form and subsiance agreeable o the Purchasers,
sckiowledging their ongoing understanding of their compllance obllgations under this Clause
16.1 {Compliance Covenanis) of this Apresment,
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16.1.1

16,2

16.2.]

162.2

163

17

Ifthe Company becomes aware of any actun] or suspected breach of any Anti-Cormuption Laws,
Anti-Money Lawndering Laws, Sanctions Laws, Expon Cottral Laws, or the provisions of this
Clause 161 by amy Group Company or any of their respective Relevant Persons, the Company
shall promptly {and in no evem later than 7 (seven) days from becoming aware of such fact)
notify the Purchesets in writing sefting out full details of the matter.

In no event shadl 8 Group Company or the Purchaseys be required to take any acton, ot omit to
take any acticw, thai, [n the reasonabde and good faih determination of the Purchasers, wonld
cause them to violets AntlCorruption Laws, Anti-Monrey Laundering Laws, Sanctions Laws,
or Ezport Comirol Laws, or otherwize to be in violalion of any Applicable Laws applicable o
it

Articles

The Parties agree 1o amend the memorandum of associaBion and articles of association of the
Growp Companies on the Effective Date, such that on the Effective Date the rights amd
abligativhs of the Promaters, Company and the Purchasers under this Agreement is reflected in
such Charter Documents.

The Parties agrea that te the extent the memorandum of assoclation and arfleles of associatiom
of the Group Compenies are in conflict with or are inconsistent with the 1ems of this
Apreement, it is the intention of the Parties thet the provisions of this Agreement shall prevail
and the Parties shall take such steps as may be reasonably necessary to alter the memorandum
of assoriation and articles of association of the Jrup Companies & soon & practicable, 3o &5
o elirminake such conilict or inconsistenty and align the provisions with the provisions of this
Apreermend.

Leriain Tax Matters: The Compeny and the Group Subsidiaries shall provide all reasonabie
asvistance, to fecilitate the Parties in making any determination recessary Ffor the Parlies and
theit Afffliztes to make all Tax related filings and / or seel or meittain 21l epplicable Tax
credits, refunds, Tax elections, exemplions, treaty benefits or the like in all relevant
jurisdictions. The Company shall promptly provide 1o the Parties such information regarding
the Group Companies as the Parties may reasonably request 3t any Hme in connection with:

{a} the preparation and filmg of Tax returns and conduct of #ny Tax andit or Tax
Proceading:

(1)) the preparation of claims for Tax refinds, Tax credits, Tax eaty benefis and
withholding, Tax exempions; or

(c) fhee meking or meintenance of any end all slections o minimlze any adwerse tax
conzequences related bo the livvestment in the Company, or

(=] otherwise fo permit the Parties and any Affillates to comply with Applicable Laws
rtlating to Taxes, including any information teporting requirements.

TERM AND TERMINATION
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7.3

i73

7.4

IT.5

176

7.7

18

18.1

The term of this Agresment shall commence an the Effective Date (other than in relation to the
Agreement Diave Provistons, which shall commence on the Agreement Date), and the provisions
of 1his Agreciment shall rerain effective, valid and binding om the Parties until such time 85 the
Agrectnent IS terminated in accordance with Clause 172,

This Agyreement shall be automadica] |y terminated

{a} with respect to a Shareholder, upon such Shavehalder and #s A FAliabes c2asing to hold
ary SHhares;

[t upn the ternination of the S35PA prior 1o the Effective Date; or

(e} save and except the provizions of this Agresmenl that are not required to be terminated
under Applicable Lew after listing of the Compaty's Shares under an 1PO, all
provisions of this Agreement that are required to be terminated under Applicable Law
after lising of the Compamy’s Shares in an 1PO shall terminate upon the completion of
such listing of the Coropany's Shares, or on sach eaclier date as may be prescribed
under Applicable Law, by SEBI ot any other Govermmental Authority.

This Agreement may be [erminated at amy time by mutual written sgreemen of the Panies,

If this Agreement is terminated under Clawse 17.2 or 17,3, this Agreement shall, subject 10
Clzuze 17.5 and Clause 17.6 below, have ne further force of &fTect and all the rights and
obligatlons of the Partes hereunder shall abate, and stand tertmimeated.

If this Agreement is terrmintzd in accordence with Clanses 17.2 or 17.3, then, the termination
shall, unless otherwvise agread by the Pariies in writing, be without prejudice io the acerued
rights and ckligations of the Parties at the date of such termination, including the rights of any
Party in respect of a bresch of this Agreement prior to such termdnation,

Motwithslanding anything to the comrary contained herein, all provigsions of this Agreement
ather than the following shall cease to apply on and from the date of termination: Clzuse 1
{Definivlons and inferpratoiion), Clause 10.1.7 {if Tranche 2 Closing has occurred), Clause
10.1.9 [ Trenche 2 Closing has occurred), Clause 176 (Terminatian), Clawse I7.7
(Terminaiiony, Clause 18 (Confidentiaiin?, Clawse 19 (Reprasevrotions and Warramies),
Clawse 20 (Non-Compete arnd Nom-solicit) (which shall survive in the manner set out
thereunder), Clawse 2 | {Goverming Low and Dispure Resalurion) and Clause 23 {Miscelimecis)
{the “Surviving Provislony™),

The Surviving Provisions shall survive the termination of this Azreement, and nothing herein
shzll relieve any Party from its obligatiors under such provislons or from any liability purseant
tea & defanit vnder the Surviving Provisions of this Agressment,

CONFIDENTIALITY

Subject to the other provisions of this Clauss 15, no announcement, circular or communication

(exch an “Annonancement”) concerning the existence of conlent of this Agreement shall be
made by any Party and/ or its Affilimtes withow the priar written consent of the other Parties.
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5.4

The provisions of Clause 18.1 do not apply in respect of any Armouncement if, and to the exteat
that, it is required to be made by Applicable Law or any Govemmental Authority; provided,
however, that, any Announcement shall, so far as is practicable, be made after consuliation with
the other Partics and after taking into accoune such Party’s reasonable requirements regarding
the content, timing and mamner of dispatch of the Announcemenl in 4uestion.

The: Partiea agree and undectake ihat they and their Affiliares, and their respective directors,
officers, employces and professionaf advisars (“Representatives’™ shall not reveal, to any third
Person other than the foregoing parties any Confidentlal Information without the priar written
consent of the other Partics. A Pary may disclose Confidentied Information, 1F and to the extent:

(d}

(e}

{f)

()

(&)

G

the disclosure is required by Applicable Law or any Governmental Authority lo which
the Party making the disclosure is subfect, provided, however, that, such Parly shall, to
the extent practicable: (i) provide in advance, 2 copy of the required disclosure to the
ather Party and incorporate any additions or amendments reasonably requested by such
ciher Party; and (i} shall fake all such reasonable measures to inform the Govermmental
Authority of the confidential natwre of the informatian;

disclosuee [5 made to any of the Party’s Affiliabes, or their respective profeszional
advisers (including tegal and financial) and/ or a current or prospective sharchal der
and’ or a current or prospeclive limited partmer in the Purchasers or the Purchasers’
Affilintes, provided, however, that, Tn cach case, such disclosure is made on a ‘need to
know basis’ and such Persons are bound by the confidentiality requirement of this
Clause {8,

disclosure iz 1mede fo any of the Parfies’ respective anditors, lenders {actual or
potential), bankers and/ or sources of capital {dein andior equity) (including any
drrangers, Underwriters, bockrunners, lendars or sl lar persons 1o respect of any Debt
Financing, and any of their respeciive professional advisors, provided, howeyer, that,
in each case, such disclosure s made on a "need to know basiz' and such Persons are
bound by the confidentiality requitenent of this Clauss 18:

disclogure is made to 2 bona fide auyer (divectly or indirectly) of the Equity Shares in
a transfer permitted uncher the terms of this Agresment or 4 potential primary buyer in
any Group Company, provided, however, that, such bona fide buyer and! or primary
buyer i bound by the confidentiality requirement of this Clanse 18:

the informatinn has come inte the public domain ather them s a result of a breach by a
Fanty of this Clause 1§;

was independemly developed by the Party without reference to or relying on any
Cenfidemial lnformation of the other Parties, or was already in the lawfil possession
of thel Party without an obligation to mainkin confidemmiality; or

where the relevant Parties have given prior written consent ie the disclosure,

Nothing In this Clause I8 shall prevent the Purchasers from communicatng the fact that an
imvestment has aken place in the Company in matketing collateral (both online and hard copy)
subjert 1o the conwnts of the communication have been spproved by the Promoters.
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20.1

The Parties kerehy agres that = breach of the confidentiality obligations set out herzin by one
Parly, being the defaulting Pany, may result in immediate, material, immeasurable, continuing
and irreparable damage 1o the non-defaulting Party and the remedies in Applicabls Law in
respett of such breach will be inadequate, and accordingly the non-defeullig Party shall be
enlitied to an injunction, restraining order, or such other equitable relief.

REFRESENTATIONS AND WARRANTIES

Each Party represents and wamranis to the other Parties that, the fillowing represeniationg are
troe, cortect, and not misleading, a3 on the Agreement Date and the Effective Date:

{a) euch Party beitg a corporate Parson, (s duly organised and validly existing under the
laws of jurisdiction in which It is Theorporsited and has the necessary corporate power
and mthority to carvy an its business:

() it hae all the rights, power, amharity and capacity to execute, deliver and perform this
Agreement and, subject to the verms of the Transaction Occuments, all approvals
required for executing this Agreement and sntering Into the trensactions contemplated
herein;

(d} thit Agreement has been duly executed by esch of them and upon execution and
delivery, shall constitite s legal, valid and bindmg cobligation enforceablz in
gccordance with its terns: and

(d}  the execution and delivery of this Agreement by it, the transactions conlem plaled in
this Agregment and its agreements or undertakings under this Agreement: (i) o net
viglate any Applicable Law, (if) violate or contravene the provisions of its charner
docurients (if not a natoral person), (iil) viplate or contravens the provisions of or
corstinte a defauli wnder any documents, eomtracls, sgreemems o any other
instruments or arrangements or any judgment, decree ar order o which the Party 15 8
patty o biwnd or which are applicable to such Party (other then as contemplated under
the Tramacfion Documents, or any corsents, Approvalzs, or acknowledgements
provided on or pnor to the Agreement Date), (iv) constinute an act of bankruptey,
insolvency or fraudulent conveyance undar any bankrugbey act or other Applicable Law
for the protection of debtors ar creditors, and 0¥ bo order has been meade or reesolution
passed for s liquidation, winding up, Insolvercy resoluwtion and [ or for an
admanistration onder against i

1t iz hereby clarified that no Parly shall be considered to be in breach of this Agreement or any
Transaction Documents for reasons of ingufficiensy of any consents, approvals or
acknowledgement procured by such Party, in relation to the execution, delivery or performance
of the irnsactions contemplated in the Transaction Documents,

NON-COMFETE AND NOMN-S0LICITATION
In consideration of the mutoal covenants, nhligations and liabilities set out in this Agreement

{the receipt and sufficiency of which is hereby acknowledged) and a3 an intesral part of the
Purchasers’ agreement to undertake the invesiments in lerms of the Transaction Documents,
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the Promoter 1 (on behalf of himself, and each of the Promoters) hershy agrees, ¢ovensmts, and
undertakes g the Purchasers and the Company that during the Restricted Period, the Promoers
shall net, and shall pracure thal their Affiliates do not, directhy or indivecdy, either on their own,
o1 on behalf of, or by, or thrawgh, any Person in any capacity:

[a} el up, solicit business on behalf of, render ary services to engags T guamnilse any
abligations of, or hold an ownership interest in or operate, ar invest in any Competing
Eusiness including as a principal or an agenr,

e} et s 4 parner, proprietor, director, employee, secondee, sharebwlder, Tnvesior, jotm
ventue pariner, Affiliate, consubant, advisor, with respect to a Compeding Business,
or assumnte any Role in a Person underiakmg a Competing Business. For the purposes
of this Agreement, “Role” means any investmenmt !/ amangement whersby the
Pramoters, zither directly or indivectly, have or attalns: (7} a right ke nominatle amy
maragernent position; or {ii) a right to appeint select Persons on the boprd) goveming
body of such dusiness or Person;

(£ aet as a lender, guarantor, or security provider, or sssist in the grant or facilitation of
grant for any Indebtedness o be granted 1o, or fueding for, any Competing Business;

{d} appreachy, carnvass, enlice, poach or solicil or atempt to approach, canvass, entice,
poach or solicit any customer, suppler, vendor, dealer or provider of poods or services,
of the Group Companies or with respect to the Business or its Afffllates, or induce, or
efdeawour W induce or encourage any such Person to limit, restrict or cease doimg
business ar dealings with the Group Companies or otherwise reduee the amount of
business which such Person would nonmally do with the Group Companies, or to
adversely vary the terms on which such Person would normally do business with the
iraup Companies; andfor

(e} soiicil for engagemen as en employee or retain as a conzultant, any Persan who i atl
that point in time, or was at any tme during the 24 {rwenty four) month period prior to
the date of the purponied solicitation, an employee of, or tonsultant &, or otherwize
engaged inTespect of, the Busineszs or the Group Conpanies (together, the “Mon-Solicit
Partles™}, of persuade any such Person to leave the emplayment of, or consubmncy
Arrangement or efpagement with, the Business or any of the Non-Solicit Parfies, except
pursuant fo 2 general solicitation advertisement published in a public forurn and which
is not directed specifically 1o any such employes o consultant.

Promoier 1 confirms and undertakes thal neither PFromater 1 nor any of the other Promaoters
nor their AThliab=s shall, directly or indirectly, in any manner utwderiake any of the aclivities
specified in Clause 20.1(2) to {e) above through, or in any manner in cooperation with, the
Excluded Affilisbe.

Mathing in Clause 2001 shall resinict the Promaters or fts Promoter Permined A ffiliates, who
hold Shares of the Company, fram:

(a} waking a portfolio minory investuent of up to: (i) 2% (wo perceot) of couity
sharebolding in eny Competing Business, whose shares are listed on any recognized
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264

205

atock exchanges: ar (i) 5% (fAve percent) of any other Competing Business (whose
shares are not listed), and, in each case, the investment smount not exceeding USE
5,000,008 | United States Dollars Five Million), provided that, such Promeier (in cach
ease) shall only hold rights typical to a pure financial investor and shall not have any
special rights, governance rights ar any management relaved riphts in such investee
compaty, including but not Rinlted to an affirmative right, any board seat or board
nomimation, any ability to eontrol decision making or appeintment of managzerial
petsonnel.

k) making or halding passive financial investments through muotua) finds, discretionary
portfolic mamagement and any other shmilar invesiments managed by indeperdent third
parties without any directions fform the Promoalers and their Affiliates, in =ach case
that is {x) establizhed 1o, and does, make and kold investments in other businesses in
addition 10 amy investments in Competing Business, {y}is rol subject to their
investment discretion; and {z) dees not specifically tarpet investments it a Competing
Eusiness,

The Promoters agree amd acknowledge that on the Effective e, the Purchasers will be the
Sharcholder, and consequentty, the Purchasers will acquire a significant interest i the Group
Companies, Buslpest and pogdwi]] assoriated therewith, and that the commercial benefiis
arising from the purchase of such Share Capital by the Purchasers fincluding the conzideration
received by the Promoters under the S83PA in relatfon 1o the sale and wansfer of ils *Sale
Shares’ (ar defired in the S55£.4) to the Porchasers and the slpnificam valus enhancement of
the Company due to the investments made onder the SS5PA, add the mutual cowenants
contained in this Agrecment) are adequate consideration for the non-compete and non-
solicitation covenants of the Promolers comtamed in this Agreement

The Promoters acknowledpe and agree that () the abligetions specified in this Clavse X}
cotgtitutes a material termn withowt which: (i) the Purchasers would ngot have agreed to the
trapsactions conternplated under the Transaction Docwments, and (i) the Purchasers would mot
have agreed to underteke the investmtents under the SSSPA; {b) the type and periods of
restriction imposed in the provisions of thiz Clauge X} are reascuable and are reasonably
requind in order to protecl and mainiain the Iegtimals bosingss interests and the goodwil]
assaciated with the Business and the Group Companies; (<) the time, s¢ope and other provisions
of this Clalse: 20 have been specifically negotiated and agreed 1o by commerz|al partics, with
equal bargaitlng pawer, amed (d) the obligations of the Promotars in terms of thiz Clause 20 are
for the benefit of the Group Companics, and the Purchasers shall be equitled to enforee bts fghts
in terms of this Clavse 20 independant of the Company and no provizion of the Transaction
Documents or tle riphts of the Promaters ander the Transaciion Docunents shall act to impact
or hinder the ability of the Puwchasers to enforce its cights in this Clanse 20, The Promoters
agtes and scknowledge that the covenants and obligations set forth in this Clause 20 relate o
special, vnlgue and extraordinary matters, and that 2 viclzlion of any of the terms of such
covenants atwl obligalions will cause the Purchasers, the Group Companies and the Business,
irreparable hatm and tjury.

If any of the restraints confained in this Clause 3 or amy part thereof, are held to be
unenforesable by reason of it extending for too great a period of flme, or by meason of il beine
Loy extensive in any other respect, the Parties agree that: (8} such restraint shall be interprewsd
ta extend gver the mazimum period of time for which it may be enforceable, aver the maximum
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21

21.1

21.2

21.3

214

21.5

Z1.6

21.7

eeographic areas as to which it may be enforceable and over the meximum extent in all other
respcis 85 tp which it may be enforcesble; and (b} in its reduced fomm, such restratnt =hall then
be enfarceable, but sueh reduced form of coveant shall apply only with respect to the operation
of such restraint in the particular jurlsdictlon in or fior which such adjudication is made.

The axisience of any Claim by any Promoter or Promoter Permitied A ffiliates who bold Shares
of the Company thereof against the Group Companies, the Purchagers or viee versa, whether
predicated on the Tranzaction Dipcwiments or Gtherwize, shall not constinite a defence apainst
the enforcement by the Group Companies or the Purchasers of such protective covenamt
specified in Clavse 20,

GOVERNING LAW AND DISFUTE RESOLUTION

This Agreement and any disprite or Claim arising oul of or in connection with it o its subject
thatier, existéncs, negotiation, validity, termination or enforceabil#y (incliding non-contrackal
disputes or Claims) shall be wovemned by, and construed in accordance with, the laws of Tndia,

Any dispute or Claim arising out of or in comection with or relating to this Agreement or the
breach, termination or imvalidity hereof, amangst the Purchasers facting collectively as long as
they are Affiliates of each other), the Promoters (acting collectively) andfor the Cottpany, shall
be referred at the request in writing of any Party to a binding arbiteation by a pansl of 3 (thrze)
arbitrators {"Arbitration Board™), in sccordanes with the intemational arbitration mles of the
Singapore Intemational Arbitration Centre (MSTAC', In foree gt the relevant time which tules
are deamed to be incorporated by reference in this clavse. It is clarified that: (1) the Purchasers
shall be deatmed to I aciing collectively in any dispute under this Apreement, and no dispules
shall be raised inter-se belween the Purchassrs a5 long as they are Affiliates of each other: and
{b) the Promoters shall be deemed to be acting collectively in any dispute under this Apreement,
arid no disputes shail be raised imer-se batwesn the Promoters.

The claitnant shall appoint 1 {one) srbitrator, and the respondant shiadl appoint 1 {gre) arbitrator
on the Arhitation Board, and the 2 (iwo) arbitrators so appointed by each of the claimant and
tha respondent shall appoint the third arbitrator, who shall preside over the Arbitration Board.

The seat of arbitration shall be Singapore and venue of arhitration shall be Mumbai, India and
the language of arbltratfen shall e English. The arbitrator’s award shall be made in writing and
shall be final and binding. The arblirzior shall also decide on the costs of the arbitration
proceduare. Parties shall submit to the arbitmtoe's award and the same shall be enforceable in
any compétert court of b,

Exizstence and content of any arbitration proceeding, and any aweard theveof shall b2 confidential
among the Panies, and subject to the erms of Clanse 18 {Confideniialing.

Priar to or during the pendency of the arbitration procssdings, nothing shell preclude any Party
t¢ the Disputs from seeking intering, equitable or injunciive relief [n support of the arbimatton
before the refevant forum, The pursuit of equitable or injunctive relief shall not be a waiver of
Lthe Party™s rights 10 pursue any remedy including for monetary damages through arbitrarion,

Parties expresshy agree that pravisions of Sectlons 9, 27 and 37 of the (Indian} Arbtiration and
Conciliation Act, 1996 {as amended) are expressly ineluded m this Clanse 11 and all cther
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21.10

21.11

23

23,1

provisions of Part 1 of the {Indian) Arbdiration and Conciliztion Ae, 1998 (a5 amended) are
excluded

The Patties agree that in thé evenl dispuies arise under this Apreement and ! or the ather
Transecton Documents which are connected with o relaled bo fhe same subject matter, the
Parties undertake that all such disputes shall he referred to the same srbimal tribunal that s
constitwted for desling with the dispute in respect of which arriteation has been first invioked.

The existenca or subsistence of a dispube batwesn the Parties, or the commencement or
continuation of arbitration proceedings, shall not, in any maomer, prevent or postpone the
performance of those oblipations of Parties under the Agreament which are net in dispute, and
the arhitr=tors shall give due consideration to such performance, 1F any, in meking a final award.

The Parties waive amy right 1o apply to amy court of law and’ or other judicial authority to
determine any prelimmary point of law andfor review amy question of law and/ or the merits,
insofar as such waiver may validly be made. The Parties shall not be deemed, however, to have
waived any right to challenge any award on the pround that the Arbitratlon Board lacked
stbstantive jurisdiction and/ or on the ground of sericus inegularity affecifng the Arbitation
Baard, the procesdings or the award to the extent allowed by the law of the seat of arbftration,
Maothing in these dispute resolition provisions shall be ¢omstrued as preventing any Party from
seeking conservatory ar inlerlm rellef from any court of sompetent jurisdiction.

Pertics shall ¢o-operate in good faith to expedite the conduct of any arbitral pracesdings
commendad under this Agreement.

RELEASE

Ezch of the Promaters {including any nomines appiinted by them o the board of divsctors of
any Cirmup Company ), on behalf of themsehyes and their respective Affiliates and equity holders
{es applicable) (collectively, “Releasing Parties™), hereby fidly and forever, unconditionatly
and knowingly: {a) releases pnd discharges the Group Companies and their respective
smployees, officers, Directors, sharsholders, agents and Affillates (Together, the “Releaseea™),
from any and all actions or cavses of action &t Applicable Law or in equity, Claims, 1ahilities,
kasses, obligations, costs, Taxes and expences of any nature whatsoever which any of them have
or tiay have agalost any of the Releaseds mcluding thoae anising out of the operation or conduct
of the Business, arany transact on or ¢ircumslimes ooouming or existing or relafing to the period
of ticne on or prior to Effective Dag and (h) confirms that, each Releasing Party has oo Claims
and is not aware of any circumstances which may give rise 1o any CTaims sggins! the Relcasees
g5 on the Effective Date, Each Releasing Party hereby confirms and aprees that no mmounts are,
or will be, payable, or obligations will be cwed, by any of the Relegsees to such Promoders,
including any Claims under any agreements existing between such Persons as on the Aprecment
Drate.

MISCELLANEDOUS
Mo Patpership: Mone of the provisions of this Agreement sfall be desmed to constitute 8

parirership between the Panies hereto and no Party shall have any authority to bind or shall be
deermed (o be the agent of the other in any way.
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235

Mo Apency: The Parties agree nothing berein contained shall constltule any Party 8s an agent,
legal representalive, pariner, subsidiary, or employes of the other Pary. Mo Party shal| have the
right or pawer to, and shatl nat bid or obligate in any way, manner or thing whatsoever, Lhe
othear Parties nor represent to the contrary.

Cumuiative Rights: Subject to the other terms of this Agreement.

[} each of the rights, powers, privilepes and remedies of the Panies under thia Agreement
are independent, cumulative and without prejudice 1w all other rights, powers,
privileges or remedies available to them under Applicable Law or gtherwise;

{h unless otherwise specified in the Agreemen, no failure to exercise nor any defay in
cxercising any right, power, privilegs of remedy under this Agreement shall in any way
impalr or affect the exercise thereol or operate a< a waiver thereol in whole or in part-

AmendmentModification: This Agrétment may be amended or modified only By another
writlen agreement ¢xecuted between the Parties. No variation of this Agreement shall be valid
tmless it is made by an instrument in writing and s1gned by duly suthorized representatives of
the Pardes. Expression “variation™ shall inchide any vanatlon, amendment, supplement,
deletion or replacement howsoeyer effected.

S¢verabiljv: If any provision of this Agreement or the application thereof to any Persou or
circumstance shall be invalid, unenforceable or prohibited to any evtent by Applicable Law,
this Agreement shall be considersd divisible as to snch provision and sueh provision shall be
inoperative and zhatl not be part of ihe consideration moving from any Parly to the other(s),
and the remmainder of this Agreement and the application of such proviston o Persons or
eircumsiances other than those as 1o whizh it is held invalid or tmenforceable shall not be
affected therchy amd each provision of this Apreement shall be valld, enforceable and binding
and of like effect to the fullest extem permitted by Applicable Law. In the event any provisian
of this Agreemenl iz held to be frvalid or unenforceable, Parties shall mutually discuss 1o arrive
at a provision which is valid and enforceahle and most nearly reflects tha original intent of the
unenforceable praovisian,

Delays or Cinissions: Mo forbearance, indulgence, relaxation inaction, delay or pmission to
Edercize any right, power or ramedy fceruing to any party under vhis Agresment, upon any
breach o default of any other party uader this Agresonent, shall impair amy such right, power
ot remedy of such non-breaching or non-defauldsy party nor shall it be consmeed to be a waiver
of any such breach or defauli, or an acquiescence thergin, or of or in any similar beach or
default thereafter occurdog; nor shall amy waiver of any single breach or default be deemed o
waiver of any other breach or default theretofore or thereafier occurring. Mo forbesrancs,
indulgence or relaxation or inaction by any party at any time 1o require performance of any of
the: privvisions of this Apresment shallin any wey affect, diminish or prejudice the right of such
party 1 require performance of that provision. Any waiver, permit, consent or approval of any
kind or charaeter on the part of amy party of any breach or default undar this Agreemient, or any
waiver on the part of any party of eny provisions or conditions of this Agreement, must be in
writing and shall he elfective only to the extent specifically set forth in sweh writlng.

Specific Perfognamee: Parties apgree that dameges may nol be an adequate remedy, and the
Partiet may be entitled to an injunction, restralnlng order, right for recovery, specific
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performance or other equitable relief to restrain any breach ot enforee the performanee of the
GOVETIENS, Rpresentations, warranties and obligations contained i this Agreement. Injubclive
remedies are cumalstive and are in addition to any other rights and remedies thal the Parties
tnay have at law of [n equlty,

Motiees: Unless specifically mentioned otherwise each notice, demand, consent, agreement or
any other communication given or made under this Agreement by any Party shall be in writing
{in English language) and delivered or sent either by personal delivery ar by courier service or
by emnail addressed w the relevant Party at its address or email address s2t our below (or such
other address or email address as the addresses has by ot Ieast 5 (five) Business Days*® prier
writlen nolice specified to the other Parties) {“Notlkee"). Any Wotdee glven or made by lener
betwesn countries shall be delivered by registered aivinail or intemations] couder service, Any
Miolee i addressed bo the relevant Fary shall be deemed to have been deliverad: (&) if deliversd
in perseh or by messenger, when proof of delivery is obtained by the delivering Party; or (b} if
given by email to the designated ernail address, at the Hme that the e-mail is sert, 3o long as the
sender of such email has not veceived an automalle emall front the xpplicable email secver
indicating n delivery frilure, rs provided below or a3 may be notifted by the cotcermed Party
from ftime to time. The initial address for the Parties for the purposes of this Agreement have
bean set oot Below,

{a} if to Company, o

Addcreas: Gut Mo 312, Hanekarnvadi, Chakan Tq Ehed, Dist Pane, Chalan,
Maharushira 410501

Arntention: bAr. Somshekhar Patll

Email: Sl

it} if vy the Purchaser 1, oo

Address; Suitz 110, 1Hh Floor, Ebene Heights Building, 34 Ebene Cybercity,
Ebene, Mariiys

Abtention: Mr. Haerdaye Jughnm:llmn

Emsil: i -le g T :

(c] if'to the Purghaser 2, to:

Addresz: Sulte 110, 10th Floor, Ehena Heizhts Building, 34 Ebene Cybercity,
Ebene, hMauritins

Atlenlion: bdr. Heerdaye Jugl:randhan

Emgil: -

Wil p i d Ty, g i

(d) if to any of the Promoters, to:

Address: MANGALAM, Vishrarn Baug Colony, Padampura, Mear Youth
Hoatel, Chh. E‘.mnhhajmagar{ﬁurangahad} - 431005

Attention: Mir. Babl Radhawaltabh Dot

Emaii: Ay s #

Entire Agreement: Thiz Agreement constilubes the entire agreement of the Parties relating to
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239

23.13

2311

23.12

23.13

the subject matter heveol and supersedes ali prior agreements, either oral or in writing executed
among Parties with respect o the subject matter hepain.

Costs and Expences: Each Party wil] bear its own fees, costs and expenses incuned in relation
to the prepamtion, finalizetion, execution and performance of this Agreement, and for
implementing all other matters set out o this Agreement, ineluding a1l fees and expenses of
ARENLS, repesentatives, counsel and accountams in cormection with this Agreement, unless set
ot otherwise in thiz Agreement, The Company shall bear all the costs and expenzes relating to
stanp duty in connection with this Ayreemen.

Engllsh Langmege: All documents to be provided or communications to be given or made under
this Agrecment shall be in English amd, where the ariginal version of any sweh document oF
communization 13 not in Enyglish, shall be accompanied by an Enplish translation certified by
an authorized representative to be a irue and eomect translation of the original.

Wiiver: Mo waiver of any provision of this Agreement of congent b0 any departure from it by
any Party shall be ¢Teciive unless it is in writing, A waiver or consent shall be effectlve only
for the purpose for which il is given, and shall not constitute a weiver of any priar, concurrent
of subsequent breach of the same or any ether provisions hereof. Failuwee or delay to exercise
sty rights, clecticns or remed ies provided for hersin, shall nol be considetad & walver of such
provisian, Tight, eleclion or remedy or in any way affect the valldity of this Agreement. Failurs
of any Party to enforce amy such rights, elections or remedies shall pot preclude such Party feom
later enforcing or exercising amy ights, eleetioms or rernedies that it may have under this
Agreement or under Applicable Law.

Assignmenl

Mone of the Parties may assign, Transfer or delegate any of their rights or obligations under this
Agreement without the pricr written consent of the alher Party, ather than as contemplated in

this Agresment.

Counterparts: This Agreement ey be extcubsd in several coumterparts, each of which shall be
deemed an original, with the same effeet ag if the signatures thersto and hereto were upon the
same instrument, amd each of the coonterparie shall eonsfitute one and the seme insrumen,
ThEs Agreement miy slso be executed by the delivery of signature pages by electronds mall in
“portable docutnent Tormal” (. pdf™} and such delivery of signature pages shall be as effeatbee
as signing and delivering the original or counterpart in person, provided, however, that, nothing
comtained in this Clause 23.§5 shali be applicsble to the manner in which Motices are reguired
o be 2iven under Clause 23.8.

Change in Law: In case of any change in Applicable Law that has an adverse effisct on the rights
of the Purchesers under this Agreement, the Patties agree that this Apresment would be
reviewed, and if agraed in wrlting by the Parties, amended so as to teflect the commercial
understanding letween the Parties, provided however that until such amendment becomes
eifective the provisions of this Agresinent shatl contiiue (o b binding on the Parties.

Mon-Liable Persons: Nofwithstanding, anything that may be expressed or implied in this

Apreement, mo reeolrse Under this Awreement shall be had against any Non-Liahle Personz,
whether by the enforcemen of any assessmeant or by any legal or equitable proceeding, or by
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{a)

i)

2314

23.1%

virtue of any statute, reguladion o cther Applicable Law, or by or through atrempted piercing
of the corporate veil, by ot through a Claim by ov on hehalf ol any Prrty against any Won-Liable
Person, in equity or al law, in contract, tort or otherwise, it being exprescly agreed and
ack ipwledgsd that o personal liability whatscever shall attach to, be imposed on or otherwise
be incurred by any Non-Llable Perscn who is not party to this Agresment far any obligation of
the Purchasers under this Agreement or for any Claim based on, in respect of or by reason of
such obligations or their creation

T Bastilution

Mone of the Promoters shall seek: restitution from any of the Group Companies For any amounts
paid by amy of them under the terms of any of the Transaction Documenils, and the Promaolkrs:
expressly waive all their rights undet any of the Transaction Documents, Applivable Law, or
equity o gtherwise in respect of swch restitadon,

Further Acts

Egch of the Parties shail co-operate with each ather and execute and defiver soch instruments
arvd docunnents and teke such other actions as may be reasonably requested from lime to time
in order to cacry owl, give effect to and confirm their nghis and intended purpose of this
Apreament {including promptly providing all necessary information and assistance as may be
required by the Purchasers) provided thal no such documents or agreement shel] be inconsistem
wilh the spirit and iment of this Apreement. If, for any reason whatsoever, any term contained
11 this Agreément cannot be performed or fulfilled in the reasonable opinion of any Party, the
Partles apres bo meet and explore alvernative solutions depending apon the pew circumstances,
but keeping in view the spirit and cors objectives of this Agreement, including entering into
such other agreements and documents, a5 may be necessary snd on the basia of the principles
==t ot im this Agresment.

The Parties agree and undertske that, in case, pursuant to Applicable Law, the arrangements
and vnderstanding Detween the Parties as provided within this Agresment cannot be
implemented in the manner as set out in this Agresment, the Parlics shall make best efforts and
gooperate with each other and Lhe Purchasers for an alismative mechanism, compliant with
Applicable Law, to achieve the same commercial objeclive of the Partees, as i5 5¢t out within
this Agreemeid, &l agree to undertake all necessary steps and actions as may be required.

Mo Use of Namea: Except #5 may be specifically permitted umder the Transaction Documents,
n Party shall, in any way use the name or mark or the name or mark of the Parchesers or amy
of its Affiliates, or any derivative thereaf in any public diselosore, [ncluding any prass releass,
without the prior written consent from the Purclosers.

Singls Block: Ench Party bereby acknowledpes, agrees, and cordirms that:

{a) swch Party and’or any of itz Affiliate {ineluding Promoter Permitted AfYiliate, if such
Patty is the Promoter] holding Equity Securities in the Company (as applicable’ shall
act as a single black in refation 10 exerrise of the respective Perty’s rights under this
Agreament and rights in relation to the Group Com panies, including without Iimitation,
their voting rights and quorum rights, and there shall be no additional dght over and
above already granted to 2 Party by virtue of the Shatehaolding of such Party s Affiliawes
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(e}

(Includ(ng Primoter Permitted Affiliate, if such Party s the Promoter) Shareholding.
Mo rights that are available to the Purchesers or Promoters (as the case maybe) shall be
separatelty exerclsable or duplicated by an AfBliate {iocluding Promoter Permitted
Affiliate, if such Party is the Promaoter) holding Equity Secuclties of the Company, and
all such fights shall bo cxercisable only by Purchasers or Promaters (a5 te case maybs),
and afl such rights eaercized by Purchasers or Promeders (as the case mnybe) shall bind
its respective Afflllate (ncluding Promoter Permitted Affiliate, if such Party iz the
Promater) holding Equity Securities of the Company. Ho Party shall be bound by oy
aclion teken by an Affiliate of the other Party (locluding Promatey Pemnited AfFliats)
hodding Equity Seeurities of the Company,

such Party andfor thelr Afffliates (incloding Promoter Permitted Affiliate, if such Party
is the Promcter) holding Equity Secntlties In the Company (35 applicable} shall be

JedraTy and severally fiable for all theiriiabilities and obligations, under this A preement;
and

the Sharehalding of such Party andfor its Affiliate shafl be sggregated Tor the purposes
of determination of thresholds for determining the availshility of rights in terms of
Clause 14 (Faif Away). :

{Tha vammcinder of thiz page has been intentiowally bt bloni)

{Siemanire page o follow)
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ANNEXTRE 1

DETAILS OF PROMOTERS

Rahul Radhavallabh Dot
Anupsmz Rahlul Dhoet

Vedika B Dhoot

Yankhila B. Dhoot

Rudransh B. Dhoot

Mangzalam Ceils Privete Linited
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ANNEXTURE 2
SHARTHOLDING PATTERN

PART A - SHAREAQLIANG PATTERN ON AGREEMENT DATE

Rahul Radhavallabh Dot 1416416 80, 54%0
Anupama Rehul Dhowt 85,860 4 B8%
Yedika K. Dbkt GE30 1.50%
Yonshila B Dhoot G530 31.56%
Riidransh R. Dhoot 936006 5.32%
Mengalam Coila Pivae Limifed 37426 2.13%
Toéal 1. 758,562 100%%

PART B— SHARFHOLIDING PATTERN ON EFFECTIVE DATE

BC Asia Invesimeitts XV FrLTSe 4044
Limited amd BC Asla
Julg;sunmts AV Llmftedcos a
‘nofnines of BC Asta
Imvestmem= X% Limited)
Hahul Radbavallath Dhoot 573,517 33.85%
Anupamz Rahul Dhoot £5.850 +.3%
Vedika B. Dhoot 62,630 3.14%
Vanshika B Dhoot 62,630 3.14%
Ridransh R. Dhoot 03,600 A.65%
Manpalam Coils Private Limited 37426 1.53%
Totul 1,595,422 108 %%
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AMMNEXURE 3
RESERVED MATTERS
FART A - FURCHASER RESERVED MATTERS

Any change In Share Capital andfor shareholding patiern (on a Fully Diluted Basis) of the
Company including creation of any stock optfon pool, any increase, reduction, sub-division,
canccllation, buy-back o variation af the Company™s authsrized share capital or issued Share
Capital or creation of any rew class of Shares or securifies of the Compairy, except for any of
the foregoing in connection with: (i) any secondary Transfers of Shares complianl with the
terms of this Agreement, {11} creatfon of the Initial ESOP Pool snd gt of any options ar
issuance of Shares of) conversion of such employee stock options issued pursuant to the Initiat
ESOP Pacl, or amy forfeitare, repurchase of buyback of ary sueh secorities issued pursuant to
the [nitial ESOP Pood; and (i) any issuvance of Equity Shares pursuant to the QIPD, 1RO and/
ar Tranche 2 Closing {each in accordance with the provisions of this Agreement) (Parchaser
Moo EM Issaance™).

Any mmd all matiers welating to the investments by the Company including mergers amd
acquisitions of any nanee by the Company, other than as contemplatad in the Annual Budget.

Approval and amendment of Business Plan or Ansual Budgel,

Any deviation from the Annval Budget, save and except in celation to any Deviation
Excmption.

Any reconstruction, reorganization, recapital izattan, winding-up, dissolution, o liquidadon of
the Company.

Transfer or sale or divestment of substantial Asgsets of the Company having a vaiug greauer than
20% (rwenty percent) of the consalidated revenae of the Comparry, &5 on the previous Financlal
Year,

Approval or ametsdment of any option relared plans for directors and emplovees ineluding
ESOPs, and pharntom stocks, other than the Initial ESDE Poal,

Alteration o changes to the rights, preferences or privileges of any Shares of any serdes of
preference shares of the Company.

Amerdment of the Charter Documents, which sdversely affect the dghtes of the Purchaser,
except where such emendments ars required to give effect to any Purchaser Mon-RM lssuance.

Creation, disinvesmers o winding up of any Subsidlaryles), joint ventures, or similar
arrangements.

Conversion of Company from a private company 1o 3 public company, othet than pursuant
the QIPQ or TPO,

Fayment of any fee, compensation or other cemuneration {in cash, Tt kind o otherwise) o any
of the Directors, other than any payments made t9 Profinter 1 pursuant to the Fromoter | WD
Apresment or &z expressly contemplated pursuant to the terms of this AgreemenL

Dismissal, remaval of appainiment of the Cther Key Employees.
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13,

16

| I

18,

19,

26.

n.

3.

&

5.

26,

Amerdment o terns of employment in relation w the Other Key Employees.

Any action in cefation o Related Paty transactions including amendment of agreements,
entering, ina or terminalion of armangements, sthes than any Related Party transactions inter se
bedween the Group Companies, any payments made to Promoter 1 pursuant bo the Promoter 1
MD Agreement or a3 expressly contemplated pursuant to the terms of this Agteament.

Appointment of any Affiliste of the Promoter as an employes or consultant of the Company.

Distributicn of capital or prafits, capitalization of reserves or otherwise and amy deviation or
amendment to the Dividend Policy

Ameediment ar lerminalipn of any existing or proposed maverg] comract of arangements)
with 4 customer and! or supplier, which: {i} shall have generated revenues in excess af 4% (four
percent) of the of the 1ass 12 {oawelve) months” consolidaled revenues of the Group Companias,
ar {11y is likely 1o 2cnerale revenues in gxcess of 4% (four percent) of the tast 12 (iwelve)
menths” conselidated revenues of the Group Coenpanles, ot (i} shall have resolted in {or is
gxpected 1o result in) expend|lure (plher than any capital axpenditure) in excess of 4% (four
parcent) of the 3ezregate cosl (other than in relation to any capital expendiure) incurred by the
Growp Companies in the [ast 12 {twelve) months;

Ay caprtal expenditure: (i) in exeesa of INR 25,00,00,004 {1ndian Rupeas Twenity Five {rores
only} per plent; or (i} in excess of INR 100,00,00,000 {Indian Rupess One Hundted Crores
only) on an apEtepate basis In a Financial Year, and in <ach case, other than as comtemplated in
fhe Annual Budzer as approved by the Purchaser,

Incutrence or prepayment of any debt in excess of INR 30,00,00,000 {Indian Rupees Thirty -
Crores oaily) in aggregate for any Financial Year, other than the debt approved in the Annoal
Budgst.

Pravision of loans and/or advances to any of the Directors andfor Other Key Employess, In
excess of INR. 15,00,000 (Indian Rupees Fifteen Lakhs only) per individual.

Approval of the annual accounts for any Financial Y ear.

Amy vhange in the Financial Year for preparation of audited accounts

Making advances (i) that are putside of the Ordinary Course and (&) are in excess of INR
1, 00,00,004 (Rupees One Crore only); and (iii) are not pursuant to any capital expenditore
within the limits set out in paragrapgh 19 of the Purehuser Reservid blatter or approved pursuant
thereto. To clarify, if any advances are made pursuant to any approved capital expendinme as
set out in paragraph 19 of the Purchaser Reserved Matter, such advances will not require
anather consent of the Purchaser pursuam 1o this parmgraph.

Changes to material accounling or tax policies of practicss or accounling yeer, making or
changing any rmateds) Tex clection; settlement or compromise of any Tax audit or proceeding
or making any material changes to Tax positions adopied by the Company (n any previous
ASSESEMERE Year.

Withdrawal or setflement of any Biigation, legal action or proceedings or dispule m which the

Cotnpany it a party. where the value of the subject matter of such litigation, legal action,
proceedings or dispute is in excess of INR 5, 00,00,000 (Tndian Rupees Five Crore only).
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Changing the nmure of Business or enfering into any rew busingss ling ineluding undenzking
any buziness that does nat permit foreign direet investment up 1o 1008 (one husdred percent)
under autamealic roule under FEMA without any Approvals being required to be pracured from
atyy Covernmental Authority in that regard, andf ar withour any afendznl conditions.

Sale, transfer ar grant of any trade sceret or intellectoal property right, except in the Ordinary
Course, and any change to the branding or logo o name of the Company.

Each of the above with respect to each Sroup Subsidiary, which shall he applicable mrroris
mutand’s, in case of each Group Subsidlary.

PART B-PROMOTER RESERVED MATTERS

Any chamge in Share Capital andfor shareholding patiern {onr 2 Fully Diluted Basis) of the
Company including creation of any stock gpiion pool, any inerease, reduction, sub-division,
cancellation, buy-back, or variation of the Company®s authorized share capital or izsued Shar:
Capital or creation of amy new class of Shares or securities of the Company, sxcept for any of
the foregeing in comneclion with: (i) any sccondary Transfer of Shares in the Company
camplant with the: terms of this Agreement, (ii) the creation of the Inigal ESOF Pool and grant
uf any options or issuance of Shares an conversion of such employse stock options ssued
pursuant te the lnitial ESOP Pool, or any forfeinme, repurchase or buyback of any such
securtles, (7i) a QTPO, 1PC and! or consummaiion of Tranche 2 Tnvestment {each in accordance
with this Agreememt}, {iii) any ranzaction pursuant to Clause 12.4 (Drag Along Right), (iv) any
new issuance of Share Capital undertaloen to cure any default or meet any requlrement, In each
a5e, under any financing oblipations of any Group Company or the Purchaser, or {v) any
atquisition or merger wilh respect to which the enlerpriss value is below the threshold set out
in para 7 below. For purposes of this paregrapts: (a) pursuant to the foragolng (v and (¥)), sush
izsuance zhall be undertaken onfy mfler the following the provess in Clavse 10.2 of this
Agreement; (k] pursuant 1o Toregoing (iv) and (v}, such issuance shall not be made, directly or
inditecsly, 1y 4 Third Party; and (c} if any issuance {other thew ar 1ssumnee purseanl to (i), (i)
and {ili) of this paragraph 1), cumulatively, dilutes the aggregate Shareholding of the Promoters
and/ or itz Affiliates, to less than 353% (thiny five petcent) of the Share Capital (“Shareholding
Threshold™}, zuch izssizance shall require the prior consent of the Promoters, mrovided, Aawever,
thai in case of any Transfers made by the Promoters and/! or its Affiiates, the Shareholding
Threshiold shall wasmatically stand adjusted downwards such that the Shareholding Threshold
iz equivalent to 77.8% {(seventy seven podnr eight percenty of the Fromoters and Affiliates’
aggregate shareholding in the Share Capital immediately after such Treansfer.

Amendments to Charter Documents which slwersely affect the rights of the Promoters, excepd
where such amendments are required to give effect to any Pramater Non-RM Usuance, or any
Exit related rights of the Putchaser 1n aceordance with the terms of this Agreement.

Any voluntary liquidation, dissclution and winding up of the Company except on account of
Clause I2.4 [Drag Along Righr),

Transfer or sale or divestmert of subslaniial Ass=ws of the Company {incleding sale or
divestment of any Subsidiaries) including any intellectual properties, having a value greater
than 2{r% of the consclidated revenne of the Company, &5 on the previous Financial Year, bat
exciding pursuant to Clayse 12.4 (Drag Along Right).

Amy acquisilion, merger, conzolldation, or amalgemation either by or of the Group Companies
that: (a) wolld result in an increase to the eatio of GC Net Debt divided by the |ast 12 (rvelve)
menths’ EBITDA of the Group Companies beyond 2x due $o such an event; or (b involves any
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Person in which the Purchaser and/ or its Affiliates holds secuoritizs. The terms: (o) *Caeh and
Cash Equivalents™ mean unrestricted cash in hand or in bank, unresteicted deposits and liquid
iovestments held by the Cronp Companies, together with any interest accrued on such deposits
and Investmets; (b) "Debt and Debi-like liems” means, in relation o the Groop Company,
all Indebtedness including secured oF unsecured bomrowings togsther with any interest acerued
on such Indebtedness; and () *GIC Net Debt” means Debt and Debt-like tems minus Cash
atwl Cagh Equivalents (expressed, as a positive figune).

Incurring Indebiedness that would result in &n increase to the rafo of GC New Debt divided by
Lact 12 (uwelve) months’ EBITDNA of the Group Companies beyond 25

Any soquisition or merger by the Company with a target that has an enterprise value presier
then TR 3000,00,00,080 (Indian Rupees Three Thousand Creres only ) exeept For the purposes
of Clause 12,4 (Drag Along Rlght).

Amy ransactions with the Purchazer or its Affiliates, {imclodmg any amendment or termingtion
of each such transaction), other than (i amy fransactions expressly contemplated under the
Transactlon Docutnents including payment of Fees under this Apreement or any maragement
or advisory agreement, pursuant to Clanse 5.8; or (i) any cther iransaction that is on an anms’

lengih terms.

Chamging the nature of Business or entering into any new business line,

Each of the above with respect to each Group Subsidiary, which shall be applicable mrorns
misfandis, in case of each Oroup Subcidiary.
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ANMEXTURE 4
PART A
TRANCHE 1 CLOSING ACTTONS

On the Tranche 2 Closing Date, the Following #vents shall take place in the manner se1 out
hereinbelow, and Tramhe 2 Closing shall be deerned to have occwrred only once all e ectiong
sel out in this Pacagraph 1 have been oo pleted:

Protnoters shall deliver a certificate to Purchaser 1, confieming that the Tranche 2
Fundamental Warranties are true, cotract and aot misleding in any respect on Tranche 2
Closing Dae;,

b. Purchaser [ shail deliver a certificats to the Company and the Promoters, confinming the
Tranche 2 Purchaser Wamanties are true, comect and not misleading in any respect an the
Tranche 2 Closing Date;

Purchaser 1 shall issoe imevocable wire warsfer insteoctions for effecting the transfer of
the Tranche 2 Subscription Consideration {excluding the Balante Tranche 2 Subscription
Corslderatian, which shall be paid in accordance with the peovisions of Clanse 10.1] to
the Company Bank Account and shall provide the Company with documentary proof of
having initiated such remitianee ko the Company Bank Account

d. Immediately upon the receipt of the credil of the Closing Subseription Amount in the
Company Batik Account, Company shell, and the Promoter shal] procure that the Compary
shall, hold & meeting of the Board and pass relevant resolutions for (in & form and substance
acceprable to the Purchaser) (““Trasche 2 Closing Board Meeting™:

(17 approving the allotment and Tssuance of the Tranche 2 Scewrities to Purchaser 1;

(i} appoiming the Furchaser Nominee Directors on the Board, effective on and from
the Tranche 2 Cloging Date:,

{ili} updating: (A) its reglster of members reflecfing Purchaser 1 as the owner of the
Tranche 2 Securities; and (B) register of directors reflecting the appoinitment of the
Purchaser Noroioee Directors;

{1v) autbwrising any directors on the Board to make all necessary appl ieatlons, reporting
and filings in eonmection wiih the above (including, all relevant filings with the
Registrar of Companies) as may be required under Applicable Law; and

{v) convening a geperal meeting of the Company o be beld on the Tranche 2 Cloging
Date, on shorter notice, for the mtification of the appointmeant of the Punchaser
Momines Divectors.

Immediately upon conclusion afthe Tranche 2 Closiag Board Mecting, the Com pany shal!:

(i) convens an extraordinary general meeting of its Sharsholdars (at sharter actics), o

pass a resolution {which shall be in Agreed Form) with requisite majority for
approving appoimment of Purchazer Momines Directors as the directors of the
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Compery, with effect from the Tranche 2 Closing Date (“Traache 2 Cloging
Shareholders* Meetiog™),

(i} isswe and deliver 8 duly starmped letter of allotment to Purchaser 1 to record the
alleftnent of the Tranche 2 Securities; and

{ili} issue irevocable and unconditional duly executed delivery instrustions 1o ils
depasitory participant, in the prescribed form, for erediting the Tranche 2 Securities
to Purchazer | Demat Account and shall deliver to Purchaser 1 a copy of the
acknowledgement pmvided by the Company™s depository  participant
acknowledging receipt of swch delivery instructions and intimation from the
depository participand of the completion of the issuance of Tranche 2 Securities.

f. Immediately upon conclusion of the mestings in {d) and {&)} above, the Company shall
defiver to Purchaser |, a certified true copy of the resolutions paszed at the Tranche 2
Closing Poerd Mecting and the Tranche 2 Clesing Shareholders iezting,

The consummation of all the activities specified in paragraph 1 above shall togeiher constibule
“Trancha 2 Chosing™. The obligations of each of the Parties In paragraph 1 are interdependent
&nd shall be deemed to take place simultansnus]y and no action to be raken on the Tranche 2
Closing Drate shall be degmed {0 have been completed until all such actions required ta be faken
o the Tranche 2 Closing Date bave been completed. All aciions to be taken 2nd al| documents
to be executed and dalivered by Party{le<) at Tranche 2 Closing under this AFteement is deemed
to have been iaken and executed and o have come into effect simolianeously. Parties agres to
acl in good faith and take all reazonable aclions that may be required &0 ensure that all such
4ctions sl out in paragraph 1 are completed on the same Business Day.

FART B

TRANCHE 2 FUNDAMENTAL WARRANTIES

Power nud Anthowity

Esch Group Company is a duly Inearpored entity and validly existing under the faws of
Jurisdiction of its jtcorporation.

Solvency

Neither the members of the Promoter Grawp nor any Group Company is subject to an
Insolvency Event, and thert ire no circumstances in existence which could be sxpected to result
in an Insolvency Event in relation to the members of the Promoter Growp or the Group
Companiss.

Corporate Matters amd Sharehobding

The avthorised and issued share capital of the Coinpamy, 235 on the Tranche 2 Closing Date
{fmmediately prior to Tranche 2 Cloging), is set forth in Schedube 1.

The authorized share capital of the Company is sufficient to issue and allot the Tranche 2
Sccurities in accordance with this Agresment.
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3.4,

3.5

1.4,
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1.E,

i

310

111

Cn the Tranche 2 Closing Tate (immediately upon cccumence of Tranche 2 Closing), the
Teanche 2 Secunties shall represent 11.76% (eleven point seven sk percemt) of the Share
Capital, assuming no Shares have been issued by the Company between Effective Date and
Tranche 2 Closing Drate.

The Tranche 2 Securities when [ssued and paid for on the Tranche 2 Closing Date, are and shall
be properfy, valfdly and legally izsued and alloted by the Company (including in relation to
payment of any stanp duty, taxes or other cherges requircd under Applicabie Law), in
ascoordance with Applicahle Law,

Company shall, at Tranche 2 Closing, allol the Tranche 2 Securities o the Purchaser, free and
clear of any and all Encumbrances,

As on the Tranche 2 Closing Date, the Tranche 2 Securities {if issued as Shaves) shall rark pari
pasew with all Equity Shares in respect of the dividends, voting fghis and cther enfitlements of
such Equity Shares, save and except fn the event the Tranche 2 Securities issued on Tranche
Closing Date are share wartants or arc classified as partty paid up shares for the purpazes of
Applicable Layw and mporting,

Mo Group Company has allotied and! or isswesd any socutities or any Equily Securifies (other
than Equity Shares and Group Company Bquity Shares held by the Growup Companies andfar
ihe members of the Promoter Group, the Subscription Shares held by the Purchasers, apdfar the
Tramehe 2 Securities held by Purchaser 13,

M Person has gny interest in amy Equity Securities or right (including right of conversion, pre-
emption, rights of first refusa]l ar any other rights or option), continpent or otherwise,
coivertible irdd, or to subscribe for, Equity Securities arany seeuritles of amy Grovp Company,
including pursuant to the execution and perfrmanes of transactions contemplated under the
Transaction Documents, and the execution and performance of the transactlons contemplated
under the Transaction Documerts do not 2nd will not result in the creation of any Encumbrance
on any Equity Securities of the Group Companiss ar rsolt in any Person acquiring any voting
or other fights or Interests in Equity Securities of the Group Companies.

All issued or outstanding share capital of each Group Company is duly awthorized, fully paid
up {save and cxcept for the Subscription Shares), are free and elear of any Encammbramee (other
than any Epcumbrance created to secure any Indebtedness of the Group Companies: fa}
reflected or reserved againot in the Accounts {as defined in the SESFA); or (B) incurred after
the Agreement Date; or (€} set out in Behedoles 24, 2B and 2C of the S55PA)L

Adl issued or oulsianding share capital of each Key Group Company {other than the Company)
ar¢ legally and validly allotted andf or issued to and held by the Persons indicated in Schedule
1C of the S2SPA; and ¢ther than with respect to the Shares held by the Purchasers, the Persona
indicated in Schedule 1C of the S55PA are the sole legal and beneficial owners (it being
clartfied that in respect of shares of amy Key Group Compavy thar are in deratesialised Ry,
thie regislered owner of such shares are the depositories) of such share capital and such Persons
have tlve exclusive right tn exercise o}l voting rigns and receive all economic benefite with
respect 1o such share capitzl.

All issued ot ouksismding share capital of each Group Company {other than & Key Group
Cempany) are legalty and vatidly alloted and/ or issusd, in all material respects, to the Persons
indicated in Sehedule 1D of the S55PA, and held by the Persons indicated in Sehedule 1D of
the 555PA, and the Persons indicated in Schedule 1D of the S55PA are the sole legal and
beneficial owmers (it being clarified that in respect of shares of any Group Company (other than
a Key Group Company) that are in dematerialized form, the registered awner of such shares are
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the depositories) of such share capital and such Persons have the excligive right to exercize all
voting tights and receive ai] sconomic bepefils with respect o such share capital.

As on the Tranche 2 Closing Date, all Shares held by the Sharehobders are in dematerialised
form.

As on the Tranche 2 Closing Date, Company shall not own {nor hag the Company agreed iy
acqulre) any secucities in (including any Equity Securities inly, nor shell the Company Control,
any Peracm (other than Lthe other Group Companies).

Other than the DHPL Acquisition, no Group Company is invelved 1n any corporate of groap
restructuring, including by way of merger, demerger or share purchass or shave sale, or by way
of tive dowm o fransfer of méaterial Assets w any Person {other thao a hive down or teansfer of
meterial Assets to a Greop Company),

Arraggements

Other them the Transaction Documents, there are no sharehclders’ agreements or stmilar
agTeements goveming camership of any Shaves or securities of any Group Company o the
rights atvl ablgations in relation Wt management or comtrol of any Group Compary.

Litigatlon

There iz no pending or threatened dispute amang the members of the Promcoter Group |h celatiem
ta the mansactions conternplated under the Trensaction Docurments.

FEMA

Business and aclivities of the Group Companies, save and excet for Dankosys {which is
engaged in the business of prviding TT consalting and servicesh, ara exclusively of those
falling within the ambil of ‘manofacmicing' sector in weoms of the Foreign Fachangs
Management (Fon-debt Instruments) Rules, 2009 and the corsolidated foreign direct
investment policy daved October 15, 2020 issued by the Department for Promation of Industeye
ard Tmterna) Trade (hinistry of Commerce and Indusiry, Govemmment of Indiad).

FART C

TRANCHE I FURCHASER WARRANTIES

The Purchaser is not subjec to an Insolvency Ewem, and to the best of knowledge of the
Purcheser, hers are t¢ circurmstanass 1 exisienes which could reasonably be sagessted to result
in an Inzalvency Event in referion to the Purchaser.

Ta the knowledes of Pumhaser 1, the monies in mespect of the Tranche 2 Subscription
Consideration is not obtained by Purchaser | pursuant to Purchaser 1 being in contravention af
appiicable Anti-Money Laundering Laws or applicabl: Anti-Commoption Laws.

Az ot the Tranche 2 Closing Daie, the Purcheser will have adequate fainds to make payrment of
the Tranche 2 Subscripiion Constdermion.
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Purchaters do pot requrire any prior Government Approval for the transsclions contemplated
under this Agreement pursuant io Prass Note 3 issued by the Department for Promotion of
tndustry and Internal Trade, Ministry of Commerce and Industry, Governiment of Indla and the
sermespomding provisions under the Foreign Exchange Management (MNon-debt Insimuments)
Rules, 2014,

PART I»
INDEMNIFICATION FROCESS

The provisions of Clause 9.2, Clawse 9.3, and Clauses 9.6 1o 9,12 of the $55PA shal! apply
ittty mudondic 10 Tndemnmifcation for the Indemnification Evenl under this Agreement and
dedmed to have been incorporated hergin by cefersnce.

Limlestion of Liability

& Any Clalm by an Indemnified Party with respect to the Indemrification Event shall be
made by the Indemnified Party at any time from the Tranche 2 Closing Drte umtil the
expiry of 10 {ten) years from the Tranche 2 Closing Date.

b. Indemnifying Fariy shall be liablz only for such ¢laims with respect to which an
Indemnification Metice or Third Pany Claim Indemnification Motice hag baen lssued on or
prioe o the expiry of the pericd set out in (7} above, provided that & claim for which an
Indemmification Motice ar Third Party Claim lodemmification Netice has been issued
during the subslerence of the period set out in (a) above shall survive undl such
Indemnification Claim or Third Party Claim is determned by a Rnal non-appeslable ceder
passed in relation to such claim,

Monetary Cap
Maxbnum lishility of the Indemnifying Party with respect ¢ g Claim in relstion o the

Indemnification Event shall noi axeeed 100% (one hundred percent} of the aggrepate of the
Tranche 2 Subseription Corsiderstion,
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ANMNEXLIRE 5
DETERMINATION OF ISSUANCE PRICE

Within 5 {fv¢t) days of the request of the Purchasers, the Poard {with the consent of the
Promotes and Purchasers) shalt engege | (ome) valuer from the Big 4 Accounting Firms to make
a determination of the fair market value of the Equity Securities proposed 1o be issued which
shall be used for determination of the “Issuabee Price™ horeunder. Such valuation shall be
eantlusively deeined bo be valuation for flve purpose of the Tssuance Frice’ and shal be binding
on 2l Parties.

If the Fromoters and the Purchasers fail to agree w the identity of the thicd party valuer within
3 {five) days of request of the Purchasers, then within |0 {ten) days of the request of the
Purchasers (“Engagement Perlod™): (a} the Purchasers shall engage 1 {one) valuer from the
Big 4 Accounting Firms, not heing the same as the Promoter Valoer (“Parchaser Valuer™:
and (b)) Promoters shall engage | (one) valuer from the Big 4 Accourting Firms, not being the
same as the Porchaser Valver ("Promoter Valwer™).

Within 7 {seven) Buziness Days from the expiry of the Enpesement Period (*FMY Perjod™):
(8) the Purchaser Valuer shall independently prepare a valuation repot o determine the fair
market value of the Equity Securities of the Company proposed to be ssued (“FMY™) aod
submit the same to the Purthasers and Promoters (“Parchaser FMVY™); and (b) the Promuter
Valuer shail independently prepare 3 valuation report to daterming (he FMY and submit the
game tes the Purchazers and Promotess (“Prometer FMV™),

In case of a variation hetween the Purchaser FMV and the Promoter EMY that is aither

(A} within a range of 10% (len percent), then the averape of lhe Purchaser FMY and the
Promoter FMY shall be conclusively deemed to be vajuation for the purpose of the
“issuance Price’ and shall be binding cn all Parties; or

(b higher than 10% {ten pereent), then the Board shall, within 3 (five} days from expiry
of the FbV Periad, engage a valuer from the Big 4 Accounting Finms, not being the
same 43 the Purchaser Valuer and the Promoter Valuer {“Board Valuer™) to prepare a
valuation report fo determine the FMY and submit the same to the Board, Purchasers
and the Pronoters (“Board FMV™,

The Purchascr FM Y or the Promoter FMV, as the case maybe, whichever is closezt to the Board
FMY shell be conclusively deemed o be valuation for the purpose of the 'Issuance Frice' and
shall be binding on sl Parties.

The valuers engaged by the Promoter 1, Purchasers and Poard (a5 the case may be) undertaking
the valuation shall not have any conflict of interest nor be represeating amy of the Parties and
the Corrparyy.

Nobwitharanding the above, in the event that either the Purchasers or the Promaters: (3} fails to
{T) appofat the Purchaser Valuer or the Promoter Yaluer, as appllcable, within the Enpagement
Perigd, or {17} deliver the Purchaser FMV or the Bromoter FM 'Y, as applicable, within the pertod
a5 set out n Paragraph 3 above (or an extended peried of 30 {thirty} days from such dare),

Fage W3 ol 115



then the FMV determined by the Promoter Valuer (if the Purchaser is the failing party} or the
Purchezer Valuer {if the Promotér s the failing party) shall be conchsively deemed o be
vahation for the purpose of the “Isuance Price*'and shatl be binding on 2l Partes,
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ANNEXURE §
FATIT A
COMPUTATION OF THE TRANCHE 1 SECTURITTES

The number of Tranche 2 Securities b0 b issued bo the Parcheser 1 oo the Tranche 2 Closing
Date will be based on she Equity Yalue of the Group Companies as determined in accordance
with this Amnexura 6 such that the Purchasers™ Sharebaolding repeesents 55% (T1fy five pereent)
of the Sherz Capital as on the Tranche 2 Closing Date.

For the purposes of thiz Awnexure 6, the e “Group Companies’ shall metm and include the
Group Companies which are subsisting as on the Effeciive Date, and any organic growth or
additiona, and save and excapt for the DHPL Acquisition, shall exclude any other Persor,

including any business undertaking(s) or Person(s), acquired after the Effective Dane through
any inoganic growth or additions.

Tranche 2 Becurities shall be equivalent 19 a number which 75 determined and compubed [n the

following memner. An illustration computing the Tranche 2 Securities is st o [h Part I of
Aanexre 6.

[(A) mimas (B))
{iy The term “CA) shall be equivalent to & number comprted in the following manner:
(X} (YD) mtdiplied by Z), where

»  tha tertn () represenits g umber aquivalent to the total number of cutstanding Shares
of the Company &s present Immexdlately prior to underteking the Tranche 2 Closing
Actons.

e the term (Y) repressnits & number e uivalént to the Shares held by the Purchasers (and
their Affiliates) immedately prior to undertaking the Tranche 2 Closing Actions.’

o the terrn () represents the number equivalemt to (35% dlivided by 45%).

{ii} The terrn "(B)' represents a murnber equivalent be the Shares held by the Purchasers (and
theair Affiliates) immediately prior to undertaking the Tranche 2 Clasing Actlons.
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FART B
COMPUTATION OF TRANCHE 2 SURSCRIPTION CONSIDERATION

The Tranche 2 Subscriptiom Consideration payable for the Tranche 2 Securities shall be an
amount corputed based oo the Equity Yalue of the Group Companies which ehall be datermined
in accordance with thiz Annexore .

Tranche 2 Subscription Conzideration shall be equivalent to an amounl which is determined and
computed in the foliowlng mamner:

[((A) mudtipited by (B)]
(i)  Thewnm ‘{A)" rcpresents the number of Tranche 2 Securitles,

{iiy The term (B} represents a2 nurober equivalenl to the Equity Value of Group Companies
divided iy the toral number of cutstand ing Shares of the Com pany as present immediately
frigr 1o wrlertaking the Tranche 2 Closing Actiong

Further Azsurances: Each Party shall pravide full suppor: and co-operation to the other Parties,
gt the [dentifled Accounting Fim, ncluding by providing 2nd making available all recornds,
detalls ard documenis as reasonably requested in writing and 10 the exlent available with 1, on
a prompd basis, in conneclion with the preparation and finalisation of the Trache 2 Pricing
Statement.
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PART C

DEFINFTTONS

"Cash" with respect to any Persan, means the book balance of cash at hand aond cash at bank
credited 1o @ current accoent, exchange eamets” foreign cumency accoant oy deposit acceunt of
such Person {including interest accrued on such accounts), cash aquivalants andfor short t=mm
markeiable liquid debt securilies, including investments in liguid debt muual funds, and liguid
government secutlties or such similar liquid instrwments net of any custanding checks already
1s506d, as caleulaled at amy given point of fime; In respect of which: (a} such Person alone 13
entitled; and (k) there s ne Encumbrance, provided that, the term “Crah™ with respect to any
Person shall specifically exclude any Restricted Cash of =uch Peraon. [ iz clarifted that Cazh
shall be grossed up (added) By Ihe amount of cash uzed to fumd an aceysition after the Efective
Dwate, and which cash was genecated oul of internal secruals of the Group Companies to fund
such an aequisilion, provided that "Cash’ shall not include cash that is generatesd from such
aequisition (for €.g., cash that may be distributed From an acquired compamy fo 8 Group
Conpany ).

“Employees” means those individuals exaployed by the Group Companizs as on the Agreement
Deate any other individuals 56 emploed by the Group Companies afier the A preement Date and
on o before the Effective Dare.

“Equity Value of the Gronp Companies™ means an amount that is equal to the (Tranche 2
Enlzrpnise Value plic Tranche 2 Working Capital) mirne (Tranche 2 Refersnce Workimg
Capral pfus Tranche 2 Mat Debt).

“Met Debt” shall mean all securad and unsecured borrowings ineluding but not limited 1o tepm
[oans, working capital loans, vehicle loars, cash credit, orrowing fom related party and leass
libility that 15 classified as a linbility In the balance sheet in conformity with Indian A ccounting
Swndards along with acerued interest payable, redoced by agprepate Cash of the Group
Companies and includes debt-like Wams caleolated in aceordances with the manner as provided
if Fart D of Annexure 6, and without double couring the line iterns used for the determination
uf Working Capital. This may be a negative of a positive number.

For avidence of doubt, following (tems shall be added, withow! duplication, a5 part of Net
Dbt

(z all liabilities or obligations for maneys barrowed o any advances reeived {other than
advances received from cestomers in the Ordinary Cooeze and other than advances
forming part of Working Capitel) and all interest fiee [oans:

ch all indebtedness of any Person (other than the Group Compantes) secured by (or for
which the holder of such indebtednass has an existing right, contingent o otherwise, to
be secursd by) any Encumbrance on the Assats of the Group Companies (neluding land
and building,

{c) all auarantees to the extent they represent [1abilities cxcluding any ltability which is
cottingent in nature;

1] all Employees’ lated long term liabilides including but not limied to gratuity and
leave encashment, as detetntined actuarially oo the exeent such liabilities are unfunded;
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(e}

{f]
(2)

{n}

(0

i)

{n)

(0

()

{n)

(t)

outstanding amounts payable (rer of receivables) to related partics other than in the
Crdinary Cowrse, including all outstanding amounts payable by the Compamy to the
members of 1he Promoter Grouwp in relation to the soquisition of 57,500 (sbaiy seven
thousard {Tve hundred) equicy shares of THPL by the Compeny from such members of
the Promoter Group undertaken prior oo the Apreement Date;

all liakilfty io respeey of customer bill discounting (with and without recourse);

accrued but unpaid interest on aoy of the above items in (g) to {g) as on the Closing
Daie;

any stretehed trade payables and other |Eabilities aged ware than 90 {ninety) days;

all amounis payable for capitzl goods, net of capital advances, For avoidance of
donbt, capital advances should represent monzy paid in advanes by the Growp
Compantas for the procurement of assets’ services which have not yat been deliverad!
provided to the Group Conpanies;

mmy contributions related o corporate social responsibility that were requled 1o be
spent under Applicable Law, hut have not been spent;

Taxes payable (net of advance Tax nd Ted deducted at source, to the extent
recoverzble) and any Tax liabiligy pertaining 1o past periods avising from closuwre of any
assEsEmEnts, nices or demands;

amy stamubery dues payehle to Employees ar former employecs for period of service
up to which is aged for more than 0 (ninety) days;

any bormus! lneentives payable w Employees or former employees for perind of service
up to which is overdue for more than 90 (pinety} days,

any payables related to Trensaction Costs, which exceeds INR 10,000,000 (lndian
Rupees Ten Million only). I GST Laput credit Is available, ng adjusiment shall be made
for the GST amount; otherwize, 1he groas emount of the expense shall be considersd
including GET, and

mmy outstamdling municipal’ other government tzxes, cesy, pround reafs, premiums,
fines, penalties, wility charges end all other outgoings and’ or amounts payable in
mespect of the Properties of the Group Companies, in each caze to the extet ovends
from the respective dates on which they weee cequired to he paid,

It is clarified that Net Dbt shall specifically excluds amy borrowing or any form of indebtedness
undertaken iz fund an acquisition after the Effactive Date.

“Restracted Cash™ mieans, with respect to any Person, cash deposis under Hen (Including, foe
the avoidance of doubt, eIl cash depashis In respect of keased real propecty or otherwise), any
underlying deposis for benk guarantees Issued by such Perzon tots customers or vendors, cash
escTow accounts, and cash subject to g lockbox, or conorol of simllar agresment or olherwlse
subject ter any |egal or contracivzl restriction on the sbility of such Person to freely transfer or
usc such cash forany lawiul purposes (incleding any Taxes or othet costs of repatvialing any
cash held in forelgn bank acoounts or by foreign Persons);
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“Tranche 2 Enlerprise Valoe™ meons THE 8,250,00,00 000,

*Tranche 2 Working Capital” means the Working Capiral as on the Tranche 2 Pricing Date,
caleulated in the manner as 22t out in Pact IF of Annexurs 6.

“Traocks 2 Met Debi™ means the BWet Debn as on the Tranche 2 Pricing Dare, caloulated in the
manmer a3 5et owt in Fart I of Annexore 6.

“Tramche I Pricing Dare™ means the 129 dit of the month iimmedislely preceding the mopnth
it whilch Trapchs 2 Clozing Dete iz proposed to occur,

“Tranche 2 Referemce Working Capleal™ means an amount equivaleru 1o higher of (i) INR
00,00 0HK { Indiam Fupess Six Billion onlfy), or {ii) 70 (seventy) days of consolidated (after
climinating inter-compary revenue) revenue of the Group Companies for the precaeding 12
(twelve) month period fromm the Tranche 2 Pricing Date. An illustralion computing the Tranche
2 Rederence Working Capital i5 set ot in Part I of Amnexmre 6.

"“Transaction Costs" means all {a} fees, costs and expanses with respect to the services rendersd
by Trilegal, Dealzitte Touche Tohmetso Limited, Singhi Advisors andf or any of their affilise
or successor firms in India for the purpose of the Transaction; and (b} any amounts paid or
payabie to amployees (including any bonus amount payable), diveclors or gfficers of the Geoup
Cotmpanies, i earh cace, anfy t the edent soch fees, costs, expensss, amd amounts s
aitribetable to the Tranazction and not otherwise payabla in the Ordinary Course.

“Workting Capital™ means aggrégats “cumenl assels’ [Sos for those included within Cash}
miirmes the aggregard ‘current liabilities® {save for those included within Net Dett) of the Group
Companies, a3 calculated In the manner 52t out in Pact I of Annexars b

{e} For avoidance of doubt, the term “cunent assels” shall moiude (bot shall not b limited W)
the following items: (i} invemories; pfus (i0) trade receivables (pross of any custormer bill
discounting. aod excluding anmy disputed! doubtfil receivables), pies {jii} prepaid expenses,
piuy (1Y) advancs w0 supplisrs; plfas () balence with GST authorities; pfies (i) ascurity
deposits, phes (vil) other current assels including staff advances.

(b} For aviddanece of douls, the term “curtent Babilities' shal] inelude (but shall not be |imited
to) the following itesns: (i} trade pavabies (adjusted for stratched trade payabies and other
liabilities aged more than 90 (ninety) days), ples (i) other payables including provigon foe
expenses; pius (31 Employes benefit pavebles including salary and bonus' ex-pratia
pavables; pfue (7v) edvance from customer; ples () statutory dees (incloding GST, PE, ES)
are? ot duesy; plus (vi) ather cureent and noncumrent lishilities,

PART D»
LI USTRATIVE WORKINGS

A, Hlvetration for caleulalion of Mel Debl
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IMRE million

Reported net daki

Borrowings

Promaotet loan

Cush

Lease liability

(A}

Debit-like ltems

Customer bill discounting

Provision of leave ancashment and gratuity

Tncotne e liadslivy (reet)

Streiched payables (00 days)

literast accrued il ol due on bommowings

Unspent T5R expenditure

Fayable to Promotst

Capital sdvaness (net of capital creditors)

Transaction Costs

Toial Net Debt of amd

b, 502
212
(343
103
6,361

173
1o
138
53
24

13
(32 )

24

Mode: The Met Debr illustration shove, doss not include the value for Dankosys Technologizs Private
Lirmited (“Dankosys™). In case of computing the Net Debt as on the Tranche 2 Pricing Date, the Net
Debt and Cash items for Dankosys will algo be considersd in such computation.

B.

IMR millicm

Reported worklag capital
rrvantory
Trede receivables
Trade payables

Uither assets
Crher liabilities
Reported working capital
Adjosiments to reported working capital
Trade receivables
Customer bill discouniing
Hero elecitic receivable adjustment
Mon-core business

{A)
Trade payables
Stretched payables > 90 days)
Mor-code blsiness
(B)

(Mer assets
Capital arlhranoes
Inoome teex (ussel)fliabiliny (net)
Loan given to related parifes f direciors
Receivable from refated party
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3513
6,205

6,299
1,595

173
(32
13
108

44

(50)

(30)
{18)

I

I
[
[



Mon-core business

{C} (1,045)
ther linhilities
Payable to ralated panty 103
Prowision of leave eneashment & geatuity 109
Capital creditors 8
Interest accrued bt ot due — Bormeesings 24
Stretehed liahilities (= 90 days) 14
Advance against business fransfer
Mon-tore business
(D) Jod
Tavenbaty
Mon-core business
(E}
Toial adjustments (A+B+C+D-E) (559)
Waorking capital
Imenony 303
Trade receivablas 6.313
Trade payabdes Ti5
0,451
Oiher aszets 554
Cnher liabilities £

Total

il

Nover Working capital of Dankesys is exeluded from above iilustration considering it as non-cove

business.

. Mlustration for calculation of T

INE millkon

Referenes working capital days {A) T
LTM consolidated sales (B3 31,146
Workiog capital calculated (C = (B x A36E)} 54073
Mininaom agreed warking capital (I 6,000
Traache 2 Reference Working Capltal {Hegher of () and 5,000

0. iustration for caleulation of Tranche 2 Secorilias

Total nuomiber of autstemding Shares of the ()
Company as present immediately pricr to 1,995 422
uvndertaking the Tranche 2 Closing A ctigns
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Shares hekd by the Purchasers (and their
Affiliates) inmediately prlor to undertaking the
Tranche 2 Closing Actions

Shares held by other sharehaiders immediaely
prior to undertaking the Tranche 2 Closing
Arctipns

Sralre 1o be held by other sharaholdecs Post
Tranche 2 Closing,

Stake to be held by Purchasers {and their
Affiliates) Post Tranche 2 Closing

Mumber equivalent o {55% divided by 45%)

Shares ta be held by Purchasers (2nd their
Affiliates) Post Tranche 2 Closing

Shares held by the Purchasars (and thedr

A ffiliates) immediately priot to undertaking the
Tranche 2 Closing Actions

Tranche 2 Securlites

Tranche 2 Securities

Equity Valee of Group Companies (fn iNR
Croras)

Total number of outstanding Shares of the
Company a5 present immedietely prios 1o
underteking the Tranche 2 Closing Actions
Value per share (TANR)

Tranche 2 Subscelption Conszlderadon (i
INR Crores)

Particukira
Purchasers {and theit A fFillaee)

Chher Shareholders

Total
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(¥)

(X}-(Y)

(i)
(ii)
(2} = (ki)

(A}=[{X)-
(Y]

{B}

() - (B}

(A)

{t)

{ii}

(BY )/
(1)

(AP

Ehares
P243.811
1,017,583

2.261.474

QTT 75D

L7663
45%
55%

(e

1,243 811

PTG

266,052

266,052

1850

1,955,422

23340

1047

45 (W0%a
45 (K%

(JL LA
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ANNEXURE 7

LIST OF MERCHANT BANKERS

FART A
1.} Citibank NA.
2 JP Motgan Chase & Co
3 Morgan Stanley
PART B

1.} Kobsk Mahindm Bank Limited
2.3 Axis Bank Limited
3. ICICI Bank Limited
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)

(e}

ib)

()

(il

(e}

ANNEXURE &
TERMS OF WARRANTS
The Purchaser Wamants shall be issued on the following terms aod conditions;

Upcn exerciss by Purchaser 1 of the Purchaser Wamanes, Lhe Company shall issue and allot
such pumber of Shares that, towether with the Shares held by the Purchasers, shall vesult in the
Purchazers collectively holding 5353% (fifty five percent) of the Share Capital {“Aildilional
Shares™) and perform all actions to give effect o such issee, inefuding bat mot limited to passing
the relevant resolaions, delivering to the Purchaser, evidence of the credit of the Additional
Shares Lo the denat accoamt of the Purchazer and entering the name of the Parchaser in the
vecards of the Company as the regisierad owner oF sich Additional Shares.

I the svent that the Company undertakes any form of Corporate Event prior to e exercise of
the Purchaser Warrants, then the number of Addiional Shares into which each Purchaser
Wantant & convertible and the price payable for escl such Additions] Shere shall be adjusied,
Lo the extent permitted by Applicable Laws, insuch 8 manper that the Purchaser shall be entitled
to receive, upon exercise of any Purchaser Warrant: (i} the same number of AddiGenal Shares
thal the Purchaser would have held following completion of such Corporste Event if the
Purchazer had exercised such Purchaser Warrant priar o the Corporate Event and the
Addmional Shares 1ssued Upon cxercise of such Purchaser Warrant had participaied in such
Corpotate Event in the same manner s other Equity Shércs; and (i) pays the same
consideration in the apgremate that the Purchaser would have been required to pay if the
Purchaser had exercised such Purchaser Warrant prior to Lhe Cetpoeats Ever,

Subject to Applicable Laws, it is hereby expressiy agreed that whese pursuant to a scheme of
armangement, merger, amalgamation, demergec or reconstruction, the Equity Shares of the
Company are convertad inlo or cxchanged for any other Shaves of the Company or of any
atother Person (“Replacenaent Secorities'™)), then the Purchaser shall be entitled to receive in
licu of the Pupchaser Warrants held by the Purchaser, pew wamams thar are {1} exetcisable For
sach number of Replacement Seeurities issucd by the Company or such other Person that the
Purchaser would have received in conneclion with such scheme of amanpement, merger,
amalgamation, demerger or reconstruction if the Purchaser had exercised the Purchaser
Warrants pricr ta the ocournence of such event: (1) an the sune ierms and conditions and with
the: same: rights as the Purchaser Warrants: and (iil) at the same aggregate exercise price as the
Furchasar would have pald 1f the Puschascr had exercized the Purchazer Warrants prior 1o the
aocutrencs of such scheme of arcaneement, merger, amal gatnotion, demerger or reconstruction.

Subject i Applicable Laws, the Company shall give at least 4 15 {fifteen’} days prior written
aotice to the Purchaser of the dute of accirrence of amy of the events specified in sub-¢lavse (c)
and [dy aboye

fi} The Compary shall at all imes reserve and keep available out of its anthorized but
unisaued Equity Shares, solely for the purpose of effecting te exchange of the
Purehaser Warrants into Additional Shares, such number o Equity Shares as shall from
time to tinte he sufficient e affect the cxchange of all Purchaser Wareants.

Page 15 al 115




iy

i) If at auy time the nonbe of muthorized bt unissued Equity Shares shall not be
sufficient to affect the exchange of all then outstanding Purchaser Warrants inio
Additioss] Shares, the Companmy ahall promply take all sach corporate actions as may
be necessary to increase its authorized but unissued Equity Shares 19 such number of
Equity Shares as shall be sufficlent for such purpases withoat any defay,

Congideration: The Porchaser has a dght by subscribe 1o the Purchaser Warvants oo a deferrad
congideraiion besis, If the Purchaser proposes to subsciibe to the Purchaser Wastants on 4
deferred consideration basis, then the Purchaser shall: {f) (in the sole discretion of the
Purchaser) pay to the Caompemy on the Trenche 2 Closing Bere an amount equal o at least 25%
(rwenty five percent) of the Tranche 2 Subscription Consideration or such other lower amoumt
as may be permissible under Applicabie Law, provided that no Approvals are required to be
obtained from any Governmental Authority ; and (ii) (in the sole discretion of the Purchasar)
hald back sn amount equal to 73% (seventy frve percent) of the Tranche 2 Subscription
Consideration ot such other balance amount as permissible under Applicable Lew, provided
that ho Apprrvals are required to be obtained from any Governmental Authority (“Balance
Tranche 2 Consideraflon™). The Balance Tranche 2 Consideration shall be payable by the
Purchaser to the Cormpany within a perfod of 13 {cighteen) months from the Tranche 2 Closing
Date or auch longer time period as petmissible under Applicable Law, and a5 acceptable 1o the
Purchaser provided that no Approvals are tequired o be obsained from any Governmental
Authority.
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ANNEXTRE 9
FRINCIFLES OF PEED OF ADHERENCE

A. The Deed of Adherence 1o be executed between the Porchasers and the purchaser of the Shares
proposed 1o be Transfemed by the Purchasers {“Transferee™ in accerdance with the terrms of this
Agreernant, shall, based on the classification ses out below, contain the relevant t2ms [ised below,
The Fanties acknowledge thal in the avent that a direct transfer of Sheres is undartaken in
accordance with the provision of 1his Agreement they shall enter inbo the Deed of Adberence based
on the Principles of Deed of Adherence and no party shall seek to avoid or in any manner prevent
the execulion of the Deed of Adherence. 10 s clarified thet these Principles of Deed of Adherence
are without prejudice to Clanse 4,19 read with Clause 142, which shall continue to apply in the
manner stated therein,

I, Tncase of 3 Transfer of Shares pursoant to enforcement of the Encombrance created by the
Purchaser 1 gwer fhe Shares held by it, a6 set out in Clawse 11.4.2 of this Agreement;

{e}  without prejudice to (k) and {c) below, the Purchaser | shall be entithed to atsipn (in whols
or in part) aoy or all rights available to the Purchaser 1 (at the Gme of the Transfer), other
thar:

{f)y  Purchazer 1™s ROFR &g sef ool ine Cladse 11.7 {Riphs of Frrst Refiinal);
i)  the rights set ot in Clavse 8.5 { Fotine Arrangemen, and

(iiijy the Fex payzble to the Parchasers andfor their Affiliates pursuant 10 Claose 6.5
(AMoragement Fee), or any manzgement or advisory o other service agraement
execubed n this mgernd,

() 1heDraz Along Right shall only be exercizable by the Transferse upon the expiry of 4 (four)
years from the date af consummetion of the Transfer, and the Transferes shall not be entitled
to assipn the Dirag Along Right to any purchaser of its Sheres;

(¢} in Riation o the conditions provided in Clause §2.3.4(a) pertaining te a Walid Third Patty
Cffer, the TRA and the Mol shall be calculated with reference to the Transferse, [n such
mamner that “Cesh Investments” shall be deemed w0 mesn: (i} the amoumnt paid by the
Transferes for purchase of the Shares held by Purchazer 1 In the Company and for the
purchase of any other Shares in the Compary; and (10 infusion of sny loun apital, by the
Transferee in the Company,

() sl rights and cbligations of the Company and Promoiers (a5 may be deleted or amendad
pursvant to parasTaph 1 above) shall continwe to apply and sievive: and

{2}  the Transferee shall continue o be bound by abl the obdigations of the Purchasers [otherthan
the obligations under Clawse 1227,

It is clarified thal the privisions of 1hiz paragraph 1 {other than paragraph {2} above) shall apply

following a transfer (directly or Indirecily} of the shares or equity securities of the Purchaser 1
up enforcement of an Encumbranes over the shares or equity securities of the Purchasers in
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secardapes wilh Clauss 11.4.2 if, a5 a reanlt of such transfer, Baln Capital Privete Equity, L.P.,
Bain Capital Invesiors, LLC and their ARlisles ceases to be in Controf of Purchaser | or any other
Affiliates of the Purchasers holding Shares in the Company (over whose shares or Securities
Encumbrance has been created}. It is further clarifled thet, in case of transfer (directly o indirecily)
af the shares or squity securities of Purchaser | upon enforcemnent of an Encumbrance, the
Purchamers' rights end obligations existing at the Lime of, or to the exent madified parsuant to, the
relevant transfer ar as staled in paragmph | above, shall comtinue to be applicable 10 the Furchasers.

In case of & Transker of Shares by the Purchasers, which will resuli in the CoC Transfer Threshold
being trigpered as per Clause 11.4.4¢a);

ie)

(k)

{c)

(d}

{e)

()

withour prejudice to (b} and {£) below, 3]l deghts available to the Puchasers under this
Agreement shall be availahle to the Transferee, andf or the Purchasers (ar their discretion)
shall be entilled to assign (ih whole or in part} any or all such rights availehle to the
Purchasers {g1 the time of the Transfer), olber than the Tollowing rights {(which shall fall
away), provded thet, obfect to Clavse 14,1 (which shall apply to the specific Shareholder
who holds less than 5% {five pereent) of the Share Capital), {A] the Porchasers shall only
be entitled to exercise those rights which are not assigned to the Transferee; and (B) there
shall be no duplication of rights between the Transfaree and the Porchasersiwhich shall be
exercizable by he Purchasers and the Transferee independently):

(€ Purchazers” ROFR, a8 set oat in Clause 11.7 (R¥cht of First Refisal); and

{ii] the Fee payable t the Purchasers andfor their Affiliates pursuant oo Clavse 6.8
{Management Fea), or any management or advisory or other service agreement
executed in this regard.

the Drag Along Right shali only be exercisable by the Transferse upon the expiry of 4 {(four)
years From the date of consummation afthe Transfer, and the Transferee shall not be entitled
I x5515m the Drag Alang Right to any purchaser of 15 Shomes;

in refation to the eonditions provided in Clause 12.3.4(a) perainlng to 3 Valid Third Pany
Odfer, the IRR and the MoM shall be calculated with reference to the Transferes, in such
mamner that “Cash Investments” shall be deemed 10 mean: () the amount peid by the
Tramsferee 1o the Purchasers, for purchase of the Shares held by the Purchasers in the
Company end for the rchase of any other Shares in the Company; and (i) infusion of any
loan capital, by the Transferee in the Company;

the followtng shall be added as paragraph 11 to the Promater Resarved Matters, a8 s ot
in Part B of Awnexure 3 (Reserved Adaieers) “Disiribution of caplad or profils,
capitalizaiion of reserves o oifrerwise and amy deviaiion or amendmeni fo the Dividern
Palicy™;

all rights and obligations of the Company and Promoters (as may be deleted or amended
pursiant to paragraph 2 abeve) shall continus to apply and aurvive; and

in casz of a direct transfer, the Transferee shall continue to be bound by all the abligations

of the Purchasers {other than obligations under Clause 12.7), at the time of such direqt
transfer,
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11 iz claritied that the provilons of this pacagraph 2 shall apply to any indireel Transfers, if, a2 a
result of such transfer, the CoC Transfer Threshold i trfigpered

in case of a Transfer of Shares by the Punchagers, which wdfl result in the BMon Col Transler
Threshold being triggared as per Clanse 11.4.4(h0):

(a)

(k)

the Tollowing rights available to the Purchaser {at the time of the Tranafer) shall be provided
tr the Transferee, and shall be exercisable by the Transfer== and the Purchaszers (subject to
the ihreshidds set oud in Clase 14.] {which shall apply t¢ the specific Shareholder who
holds less than 5% (five percent) of the Share Capital)), individually, basis the farer g
agreament betwesn themselves:

(i} the right to nominate dirsrbors 1o 1he Boerd, subject to Cleuse 4.1.9;

(i) p-empkive riglis, pursuant to Clawe 10,2 (Fre-emptive Righes) and right 10 fund
pagt Trapche 2 investiment, porsuant to Clawss 1003 (Firwre Furding Post Tranche
& Clewimgr Dante )

(i) informeticn and inspecton rights, purswent 1o Claose 15 (Tgormamion Sigins);
(iv]  BOFE Tag Along Righe, pursuant to Clause 11.8 (Purcharer Tap Along Rishe);

{¥} ghility to condhect 3 Third Party Sale, pursamt to Clavse 12.3 (5hird Pargw Safe), it
bemg clar figd that, 0 case the Thind Parly Sale 15 condusted Dy the Transfanes, then
in retation to the condidons provlded In Clause 12.3.44a) periaiming toa Valid Thibsd
Pamy Odfer, the IRR and the kMobd shall be calculated with veference 1o the
Transferse, Tn such manner that: “Cash Investwests™ shall b2 daemed to mesn: {1
thes amoumt paid by the Transferes for purchass of the Shares held by Purchaszer 1 in
the Company and For the purchase of any other Shares In the Company: and (i)
infusion of any loan capital_ by the Transferes In the Company;

i} righis available urwler Classe 23 (Adfnoefipmeous);
(vit]  rght o Transfer Sharcs to an Affiliate, purswimt t& Clause 11.2;

(vifi] rght to provide comsemt to 8 Tramafer of Shares by the Promoters, diming the
subsistence of the Lock-in Peried, pursuamt to Clans= 11.3.1; and

(ix} tight to Teansfer Shares, pursuant to (and in accordance with) Clause 11 4.

the Purchaser shall be entitled te assign {in whole or in part) any or all of following rights
available o the Purcheser, at the time of the Transfer, which shall be exercised by the
Purchaters {subject o the thresholds setout in Clause 14.1 {which shall apply to the specific
Sharshelder who holds less than 59 (five peroemt) of the Bharee Capital)l andfor the
Transferee (either as a black or individoally as determined by the Purchaser) hasis the farer
s¢ apreement between themselves, subject to there being no duplication of the rights:
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e}

{d)

(e}

{iy

{ii)

(i}

{iv)

(v

(wi}

fwii}

ihe Purchaser Reserved Matters, pursuant to Claose B {Reserved Maners and Foifng
Arcoroenend) exd with Part A of Annexmre 3;

quoram-related rights for Board Meetings and Sharcholder Meetings, pursuant wo
Clawge T4 (Quorsm of Soord Meetings) and Clawse 7.4 (Quorom o General

Meeiings);
Purchesers’ ROFR, pursuant to Clause | 1.7 { Righe of First Refusai;

right to initiate an 1PO, pursuant and subject 10 Clause 12.2 (IPO (including a
PO

Purchasers’ Drag Along Right, pursuant and subject to Clause 124 {Drag dlong
Right}, it being clarified that the Drag Along Right shall only be exercisable by the
Purchusiers, or if the Purchasers so decide, by the Purchasers togsther with the
Transferes;

tgghts exencisable in case of an Event of Diefault, pursuant to Clause 13 (Eveme of
Deferuity; and

any ofher rights provided to the Porchasars in the Agreement, mther than as set out
in parapraphs 3(a) and 3{e).

the following rights shafl not be available po the Transferse, and only the Purchasers may
exereise the following riphts independettly {subject ta the: threchokds s&t out in Clause 14.1
{wiich shall apply to the specific Shavebolder who helds lese than 3% (five pereent’ of the

Share Capital)):

(i the Tranche 2 lnvestment right, set aut in Clavse 10,1 {Tramche 2 fnvesmren);,

{ii] the rights s ool in Clzuse 8.5 (Foring Arrangementy; and

(iti}  the Fec paysble to the Purchasers andfor their Affiliak=s pursuant to Clause 6.8

{Merrrgement Feg), or any imanagement or advisory or ofher service agreement
executed in this remed.

all rights and obligations of the Company end Promoters (as may be deleted or amended
pursuant lo paragraph 3 above) shall continue to apply and suevive: and

Other than in relation bo the Tranche 2 lovestment (pursuant to Clanse 0.2 {Framche 2
favestmernt)), and the obligations under Clawse 127 (dddivional Fayment' Addidonad
Tramesfer), all obligations of the Purchasers shall be applicable i the Transferes, and the
Transferee shail agree o be bound by such obligations.

The Deed of Adherence executed between the Promei¢r and’ or amy Promoter Permitied A filiates
lg any Person t» whom the Shares devolve or are inherited, by operstion of law, nomination,
lestamerisTy o7 intestate succession (“Promoter Transfarsa™), shall provide that the Promoter
Transferse shall be entitled to all the rights available to the Promoder and! or any Promoter
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Fermied Affiliates and shall contltne wm be bound by all their obilgaticrs at tha dme of the
Transfer.
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ANNEXURE I0

FORMAT OF DEED OF ADHERENCE
This PEED OF ADHERENCE (“Dheed™) iz made this [+] day of [ T.] ]
BETWEEN
[ ]ithe “Covenantor™;
AND
[ ](the “Transferas;
ANI
Dhoiat Transmission Private Limited {the "Company™}

The Covenamor, the Transferor and the Company are herginafier collectively referred to as the
"Parties” and each g5 a “Pariy™.

WHEREAS:

A The Transterpr and Cotnpany ars fwer alio parties to the Shareholders’ Agreement dated [ ]
(the “Asreement'”),

B. The Transferor currently holds [ ] [Shares)

C. The Covetiantor priypeoses to purchase [ ] Shares

0. This Deed is supplemental to the Agreement,

NOW, THEREFORE., THIS DEED WITNESSETH AR FOLLOWS:

In consideration of the Teansferor having fransferred its Shares to the Covenantor, the Covenantor
agrees and undertakes ps Follows:

The Covenantor confirms that a copy of the Agreement and the Charker Documemts have been
mzde available 1o it, and agrees and undertakes 1o obeerve, perfim and be bound by all the
terins which are capable of applying to the Covenantor and the Covenantor shal] be desmed to
be & Shateholder with effect from the dale on which the Covenantor is registered a5 a member
of the Cormpany a2 a Shareholder,

The Covenantor agrees to hold the Sheres subject fo and in accordance with the terms and
comditions of the Agreement and the Chanter Daduments,

The Covenantor covenanta that it shall do nothing that deropates from the provisions of the
Agreement and the Tharter Doguments,
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Tl

7.2

T3

T4

The rights and obligations of the Transfercr shall apply in the Following masner W the
Covenantors

[relfevant prowisions Fom die Principles of Dead af ddiseresce for he dieried]

Subject 1o ond in accordance with paragraph 4 above, the Trnsferor ireevocably and
urcondilicmelly transfers and assigns to the Covenantor all of the rights, benefits and
obfigations of, and the Covenantor aceepts, assumes amd shall be antifl ed 16 all of the righis and
benefirs available to, and be subject to all of the obligstions of, the Transferor, in respect of the
Shares, eftective upon the regismation of the Covenamor as & Shareholder with respect to the
Shares (the Y Registraiion™), provided, howewer, that the Covenantor shall have no liability or
ohligation for ar with respect 1o any act, matier, desd or ather gvent gecurring prior to the
Registration arising ol of, or relating to, (A) the Apreement, {BY the Shares) (C) any other
liakility or obligation of the Transferor under the Aoresment peice to the Registration, in each
case undet the Agreement porsnant to the Transteror's shareholding of the Shares Imrmediately
price o the Regplstralon, The Trnsferor agress, uendertakes and confimms that as of the
Registration, it shall cease b have any nghts in relation 1o (he Shares pursuant o be Agreeracnl,
or otherwize,

The Covenantor shall be deemed, with effect from the Registration, to be a party to the
Aprecinent.

Each Party represents and warranis to the other Parlies thaiz

swchy Party being 3 sorparale Person, is duly orgenised and validly existing under the laws of
Jurisdiction o which 1t is incorporated and has (he necessary carporate power and authonity 1o
carmy on ils business: ]

il has all the rights, power, authority and capacity to execut, deliver and performa this Deed and
the Agreement and all approvals required for executing this Deed and the Agreement and
entering inbo the transactons contemplate=d herein;

this [reed has been duly executed by each of them and upon execution and delivery, shall
constifute jis legal, valid and binding obligaion enforceable in accordance with its 1ermis; and

the execution and delivery of this Deed and the Agresment by it the ransactions contemplated
in this Aprecment avd s agtecments of undertakings under this Agreement: (1) do noed violate
any Applicable Law, (ii} viciate or contravene the provisions of its charter docoments (if not a
nghora] persony, (iii) violate or comravene any judgment, decres or onder to which the Party s
8 party oF botind, (1) comstitute an st of benkropiey, insolvency or fravdulent conveyance
under any bapkrupicy act or ather Applicabie Law for the protection of debtors ar creditors,
amd (¥) no order has been made ar resolulion patsed Far s liguidaion, winding up, insolveney
resolution ad / or for an adminiztration order apainst i

This Deed shall hereafier be read and constmed in conjunction and as one docoment with the
Apreament and refzmences in the Azreement, and references in all other instruments and
documents executed thereunder or pursuant to the Agreement, shall for all purposes refer o the
Agreement incorporating and as supplemenied by this Deed.
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The coordinates of the Covenamor for the parposes of this Deed are ga Follows:

M i [w]
Address o [w]
Email t [w]
T the attention of (!

10.  This Deed may be execiied In any nurnber of counterparts, all of which taken tagether shall
constitute one and the same deed and any party may enfer into thiz Deed by axecuting a

COUNFErparL

1i.  This Deed of Adherence shall be governed in all respects by the laws of lidia. Any dispute,
claim or controversy arising wnder or relating to this Deed, including, wiBout |fmitation, any
dispute concerning the existence or enforceability hereof, shall be resolved in accordancs with
the dispute resclulion provisions of the Agrezment.

12, Capitalized teyms used but not defived in this Deed wil] have the respective meanings given to
them in the Agreement.
Execuizd as 8 DEED the day and year first befiore weltten.

{Sigrorre block to be insertud}
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Schednls 1

Dl Privaie

Statement of Capital
I Authorizsd Capital 476,500,000 47.650,000,000
2 Ismued Capitaf 1995422 1,005 422 000
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IN WITNESE WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TO BE DULY EXECUTED AND
DELIVEREL EY THEIR DULY AUTHORISED REFRESENTATIVES, AS OF THE DAY AND

YEAR HEREINABOVE WRITTEN

FOR AND ON BEEHALF OF
BC Asix Investments XV I imited

Sigwoatire Poge io the Shareholders’ Agreement






~+ WITNESS WHEREOF, THE FARTIES HERETQO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TO BE DULY EXECUTED AND
DELIVERED BY THEIR DELY AUTHORISED REPRESENTATIVES, AS OF THE DAY AND

YEAR HEREINABOVE WRITTEN

FOR ANDON EEHALF OF
B Ania Tovestments X'V Iimited

Director
Flece: Manriiine

Sipmatire Page io the Shareholders’ Agreement






IN WIINESS WHEREOF, THE PARTIES HERETCO HAVE DULY EXRCUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TD BRE DMLY EXECUTEDF AND

DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES, AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Rahsul Dot

W

ame: hdbﬂ ool
Pl ﬁh‘;‘mwwwbcﬂhu rangosod )

Slgnainre prge fo the Shavehaider's Agreement







IN WITNESS WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TO BE MILY EXECUTED AND

DELIVERET BY THETR DULY AUTHORISED REPRESENTATIVES, AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

FOR AND ON BEHALF OF
Dhoot Trapsmaszion Private Timited

Name: Ranod Rocliraual
| o D‘IT"EI:*!-{)? labh Blagst

Place: 2~ Sambinadi Nogar ¢ davungaboed] )
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREIMENT TO BE DULY EXECUTED AND
DELIVERED BY THEIR DULY AUTHORISED REFRESENTFATIVES, AR OF THE BAY AND

YEAR HEREINABOYE WRITTEN

Asmpares Dot

m Aruipornta oy Dinoet:
S Sagitiadi Mg . Chasrowngabod )

Signeture pege 1o the Shavehoidar's Agrasmins







IN WITNESS WHEREOF, THE PARTIES HERFTO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TO BE DULY EXECUTER AND

BELIVERED BY THEIR DULY AUTRORISED REPRISENTATIVES, AS OF THE DAY AND
YEAR HERFINABOVE WRITTEN

Vadika Dbeat

Vedita Ryhul Dhoot
h: Zambna}i Mager € Aurungeicad )

Sigoarme page 1o tie Sharrkolders ' Agreswm:






IN WITNESS WHEREOF, THE PARTIFS HERETO HAVE DULY EXECUTED AND
DELIVERFD, OR CAUSED FOR THIS AGREEMENT TO BE DULY EXECUTED AND
DELIVERED BY THEIR DULY AUTHORISED BEPRESENTATIVES, AS DF THE DAY AND
YEAR HEREINABOVE WRITTEN

Vamohika Dboot

Nagme: ChAnoe

L
Flace: <. Samblng i Mayar € Muvengaked,)
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IN WITNESS WHERFOF, THE PARTIFS HERETO HAVE DULY EXECTTED ANP
DELIVERED, OR CAUSED FOR THIS AGREEMENT T(Q BE DULY EXECUTED AND
DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES, AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Rahul Dheot (as the natural gnardian) o belall of Rodransh Doot

Name: Rajwd Rad havel lakn Dnast
Place: . Sambhay Magar C ﬂqwm)
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TCG BE DULY EXECUTED AND
DELIVERED BY THEIR DULY AUTHORISED REFRESENTATIVES, AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

FOR AND ON BEHALF OF
Maugalam Cotls Private Limited

hnd ™
Nene: M‘ugimn favi) Dwost
Place: g Sowridnal Magor € Hufmsmd}
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