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SHARE SUBSCRIPTION AND SHARE PURCHASE AGREEMENT

This SHARE SUBSCRIPTION AND SHARE PURCHASE AGREEMENT (“Agreement™) is
executed on this 15 day of January, 2025 (“Agreement Date”) at Aurangabad by and amongst:

RAHUL RADHAVALLABH DHOOT, having permanent account number AERPD6888C and
residing at “MANGALAM” Vishram Baug Colony, Padampura, Near Youth Hostel, Chh.
Sambhajinagar (Aurangabad)-431005 (hereinafter referred to as a “Promoter” which expression
shall, unless it be repugnant or inconsistent with the context or meaning thereof, be deemed to
mean and include his respective successors, executors, heirs and permitted assigns) of the FIRST
PART.

AND

BC ASIA INVESTMENTS XV LIMITED, a company incorporated and registered under the
laws of Mauritius, having its registered office at Suite 110, 10" Floor, Ebene Heights Building, 34
Ebene Cybercity, Ebene, Mauritius, having permanent account number AAMCB9961C
(hereinafter referred to as a “Purchaser”, which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and permitted assigns)
of the SECOND PART;

AND

DHOOT TRANSMISSION PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and having its registered office at Gut no 312, Nanekarwadi, Chakan, Tq-
Khed, Pune — 410501, Maharashtra, India, having permanent account number AABCD1207C

" “(hereinafier referred to as the “Company” or “DTPL” which expression shall, unless it be
repugnant or inconsistent with the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns) of the LAST PART.

Promoter, Purchaser and Company are referred to individually as a “Party” and collectively as the
“Parties”,

WHEREAS:
A, The Company is a private limited company and engaged in the Business (defined below).

B. The shareholding pattern of the Company as on the Agreement Date is set out in Part A
of Annexure 2. As on the Agreement Date, the members of the Promoter Group hold 100%
(one hundred percent) of the Share Capital (defined below).

C. As part of the transactions contemplated in this Agreement, the Company shall, on the
Closing Date (defined below), acquire the DHPL Sale Shares (defined below) from the
DHPL Selling Promoters (defined below) (“DHPL Acquisition”).

D. To facilitate the DHPL Acquisition, the Purchaser intends to subscribe to the Subscription
Shares (defined below) on the Closing Date. Accordingly, on the Closing Date, the
Company has agreed to issue and allot the Subscription Shares to the Purchaser, and the
Purchaser has agreed to subscribe to the Subscription Shares, in consideration for the
Subscription Amount (defined below), in accordance with the terms set out in this
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Agreement. The Purchaser and the Purchaser Nominee (defined below) have agreed to
purchase the Sale Shares (defined below) from the Promoter and the Promoter has agreed
to sell the Sale Shares to the Purchaser and the Purchaser Nominee, on the Closing Date,
in consideration for the Sale Consideration (defined below). in accordance with the terms
set out in this Agreement. The foregoing transactions in this Recital D is collectively
referred to as the “Transaction”. The shareholding pattern of the Company as on the
Closing Date (after completion of the issuance and allotment of the Subscription Shares to
the Purchaser and acquisition of the Sale Shares by the Purchaser and the Purchaser
Nominee) is set out in Part B of Annexure 2.

In connection with the foregoing, Parties now desire to enter into this Agreement to set
forth the terms applicable to the subscription to the Subscription Shares by the Purchaser
and the sale and purchase of the Sale Shares by the Purchaser and other matters in
connection thereto.

NOW THEREFORE, in consideration of the mutual agreements, representations and warranties
and covenants of the Parties, the Parties agree to be legally bound as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions:

“281 Report” means a report (in Agreed Form) issued by a Big 4 Accounting Firm,
cbtained by the Promoter, (along with a reliance letter from such Big 4 Accounting Firm
in favour of the Purchaser, subject to the KYC requirement of such Big 4 Accounting Firm
(if any) having been met by the Purchaser) which shall set out the status of pending Tax
Proceedings and outstanding demands against the Promoter in accordance with Section 281
of the IT Act, along with screenshots (not older than 2 (two) days prior to Closing Date)
from the income tax website, in respect of the same.

“281 DHPL Report” means a report (in Agreed Form) issued by a Big 4 Accounting Firm,
cbtained by each DHPL Selling Promoter, (along with a reliance letter from such Big 4
Accounting Firm in favour of the Company, subject to the KYC requirement of such Big
4 Firm (if any) having been met by the Company) which shall set out the status of pending
Tax Proceedings and outstanding demands against the DHPL Selling Promoters in
accordance with Section 281 of the IT Act, along with screenshots (not older than 2 (two)
days prior to Closing Date) from the income tax website, in respect of the same;

“Accounts” means the consolidated audited financial statements of DTPL and the
consolidated audited financial statements of DHPL and the standalone audited financial
statements of DTPL Subsidiaries and the standalone audited financial statements of DHPL
Subsidiaries, each comprising the balance sheet, profit and loss statement and cash flow
statement together with the auditor's report thereon, notes and statements to them and all
such documents annexed to such audited financial statements that are required to be
annexed to such audited financial statements under Applicable Law, for the financial year
ending on the Accounts Date;

“Accounts Date” means March 31, 2024;

“Act” means the Companies Act, 2013, together with all rules, regulations, circulars,
notifications, clarifications framed thereunder, as amended, supplemented, modified or
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replaced from time to time and shall include any statutory replacement or re-enactment
thereof’

“Action” means any action, dispute, demand, legal action, complaint, claim, proceeding,
suit, civil or criminal action, arbitration proceeding, prosecution, enforcement, or
mediation, whether civil, criminal or administrative, made or brought by or against a Person
by a Governmental Authority, and all legal proceedings, notices, investigations, inquiries,
or show-cause notices, before any Govemmental Authority:

“Affiliate” means and inciudes, in respect of: (2) any Person, other than a natural Person,
any other Person that directly or indirectly, through one or more intermediate Persons,
Controls, is Controlled by, or is under the common Control of such Person; or (b) in case
of Persons who are natural persons, any other Person who is a Relative of such Person and
any other Person Controlled by such Person.

Without limiting the generality of the foregoing, the term “Affiliate” in relation to the
Purchaser, shall include any specified Person, including any fund, trust, partnership, or co-
investment vehicle, that is managed or advised by Bain Capital Private Equity, L.P. or any
of its Affiliates, or any other Person that is Controlled by, or is under common control with,
such specified Person but shall not include any portfolio company (along with such
portfolio companies’ subsidiaries or associate companies) in which the Purchaser or its
Affiliates have made an investment;

“Agreed Form” means a document in form and substance agreed between the Promoter
and the Purchaser and initialed for the purposes of identification or confirmed by the
relevant Party or their professional advisors on e-mail as being in agreed form;

“Anti-Corruption Laws” means Laws and regulations relating to anti-bribery or anti-
corruption (including Laws that prohibit the corrupt payment, giving, offer, promise, or
authorization of the payment or transfer of anything of value) as applicable in the respective
Jurisdictions where the Group Companies conduct their Business, or to which any Person
is subject, including the (Indian) Prevention of Corruption Act, 1988, the (U.S.) Foreign
Corrupt Practices Act of 1977, the (U.K.) Bribery Act, 2010, all national and international
Laws enacted to implement the Convention on Combating Bribery of Foreign Officials in
International Business Transactions adopted by the Organization for Economic Co-
operation and Development on November 21, 1997, and any rules and regulations framed
thereunder (in each case as supplemented, amended, re-enacted or replaced from time to
time);

“Anti-Money Laundering Laws” means ail anti-money Jaundering Laws applicable in the
respective jurisdictions where the Group Companies conduct their Business or to which
any Person is subject, including but not limited to the (Indian) Prevention of Money
Laundering Act 2002, the (U.K.) Proceeds of Crimes Act, the EU Anti-Money Laundering
Directives and any laws, decrees, administrative orders, circulars, or instructions
implementing or interpreting the same, the applicable financial recordkeeping and
reporting requirements of the U.S. Currency and Foreign Transaction Reporting Act of
1970 and any related or similar Law issued, administered or enforced by any Governmental
Authority (in each case as supplemented, amended, re-enacted or replaced from time to
time);
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“Applicable Law” or “Law” means all laws, ordinance, statutes, rules, orders, decrees,
injunctions, licences, permits, approvals, authorisations, waivers, privileges, agreements
and regulations of any Governmental Authority having jurisdiction over the relevant matter
or as may be amended , modified, enacted or revoked from time to time hereafter or any
interpretation or adjudication having the force of law of any of the foregoing, by any
concerned authority having jurisdiction over the matter in question;

“Approval” means any consent, permit, permission, approval, registration, grant,
certificate, authorization, no-objection, waiver, license, order, decree, declaration or filing
with exemption or ruling from any Person including any Governmental Authority under
Applicable Law or any Contract or otherwise;

“Articles” means the articles of association of the Company, as amended, restated, or
substituted from time to time;

“Assets” means all the tangible assets, properties and undertakings that are owned, leased
or used or held by for use in, or relating to or for the purpose of the operation of, the
Business and all right, title and interests thereto including inventories of the Business;

“Balance Tranche 2 Sabscription Consideration” shall have the meaning ascribed to
such term in the SHA;

“Big 4 Accounting Firm” means any of Deloitte Touche Tohmatsu Limited,
PricewaterhouseCoopers, Emst & Young LLP and KPMG and/or any of their affiliate or
successor firms in India;

“Board” means the board of directors of the Company in office at the relevant time,
appointed in accordance with the Articles and the Applicable Law

“Business” means the business of the Group Companies, as set out in Annexure 4;

“Business Day” means a day (other than Saturday or Sunday) on which banks are generally
open for operation in Mumbai, Pune, New York and Mauritius;

“Cash” with respect to any Person, means the book balance of cash at hand and cash at
bank credited to a current account, exchange earners’ foreign currency account or deposit
account of such Person (including interest accrued on such accounts), cash equivalents
and/or short term marketable liquid debt securities, including investments in liquid debt
mutual funds, and liquid government securities or such similar liquid debt instruments net
of any outstanding checks already issued, as calculated at any given point of time; in respect
of which: (a) such Person alone is entitled; and (b) there is ne Encumbrance, provided that,
the term “Cash™ with respect to any Person shall specifically exclude any Restricted Cash
of such Person;

“CCI Approval” means the approval or any communication, as the case may be, received
from the CC1 under the Competition Act, that confirms the CCI’s decision to approve the
transactions set out in the application to the CCI (including the transaction contemplated
under the Transaction Documents), in accordance with the provisions of the Competition
Act and/or any other interconnected transactions as may be determined in tenms of the
Competition Act;
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“CCI” means the Competition Commission of India, as established under the Competition
Act;

“CDSL” means the Central Depository Services Limited;

“Charter Documents” means the articles of association and memorandum of association
of each Group Company incorporated in India and the equivalent constitutional documents
of each Group Company incorporated in a jurisdiction other than India, as amended,
restated or substituted;

“Claim” means any action, cause of action, assertion, claim, lawsuit, challenge,
proceeding, demand, inquiry, hearing, investigation, notice (including a show cause
notice), of a violation or non-compliance or litigation, whether present, unascertained,
immediate, future or contingent and includes any such claim by any Person (including, a
Governmental Authority);

“Company Bank Account” means:

Bank Name: HDFC Bank Ltd., Gurunath Sankul , Kalda Corner, Chetna Nagar, Chh.
Sambhajinagar (Avrangabad)-431001

Account no: 57500000242739
IFSC Code: HDFC0001453

“Company Conditions Precedent” means the conditions specified in Part A of
Annexure 5;

“Competing Transaction” means, whether directly or indirectly: (a) any acquisition or
transfer of, or subscription to, as applicable, the securities of the Group Companies, or any
part of the Business; or a merger, demerger, consolidation, securities exchange transaction,
initial public offering of the shares in, or other business combination, reorganisation,
recapitalisation, liquidation, dissolution, business transfer or other extraordinary business
transaction involving or otherwise refating to the Promoter Group, or any of the Group
Companies or Business; (b) a sale, lease, Encumbrances or other transfer of any of the
undertakings or securities of the Group Companies or Business, other than in the Ordinary
Course; (c) transfer of voting rights over, or creating any Encumbrance over, the securities
of the Group Companies or grant of any rights in respect to governing the management of
any Group Companies or Business; (d)} any transaction which could compete with or be
inconsistent with, or could restrict or prevent the consummation of, the transactions
contemplated under the Transaction Documents; or (e} any transaction (including, any
structured transaction) having an economically similar effect as (a) to (€) above (both
inclusive), provided that any transactions specifically included in the scope of the
Transaction Documents, or are otherwise entered into by the Company with the Purchaser
or its Affiliates, are excluded from the scope of a Competing Transaction;

“Competition Act” means the Competition Act, 2002, and the rules, orders, notifications,
circulars issued or notified thereunder from time to time and shall include any statutory
notifications, re-enactment, or amendments thereof;

“Confidential Information” means: (a) any information concerning the business,
technology, trade secrets, know-how, business relationships, services, processes, staff and
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technical information, finance, transactions or affairs of the Parties (including the Business)
or any of their respective Representatives (whether conveyed in written, oral or in any other
form); (b) the Transaction Documents, their existence and any documents, correspondence,
discussions and negotiations related to the Transaction Documents; or (c) any dispute
arising out of or in connection with the Transaction Documents or the resolution of such
dispute, unless such dispute is before a court or other similar public forum to the extent
required as per Applicable Laws: (d) any information or materials prepared by or for 2
Party or its directors, officers, employees and Representatives that contain or otherwise
reflect, or are generated from, Confidential Information; or () any other proprietary,
confidential or non-public information of any Party;

“Contract” means any deed, agreement, contract, understanding, commitment,
arrangement, or undertaking, loan or evidence of Indebtedness to which a Person is a party,
and includes any exhibits, annexes, appendices or attachments thereto, and any
amendments, modifications, supplements, service orders, extension or renewals thereunder
or thereof;

“Control” in respect of a Person, means: (a) the beneficial ownership of, whether directly
or indirectly, more than 50% (fifty percent) of that Person; (b) the right or power to exercise
or cause or control the exercise of, whether directly or indirectly: acting alone or together
with another Person, more than 50% (fifty percent) of the total voting rights of that Person;
and/or (c) the right or power, whether directly or indirectly, acting alone or together with
another Person, by contract or otherwise, to: (i) direct or cause the direction of the policies,
decisions or management of that Person, or (ii} appoint a majority of the directors (other
than independent directors), executive officers or other similar/ applicable governing body
of such Person, whether obtained by ownership of share capital, voting arrangements,
possession of voting rights, through contract or otherwise. For the avoidance of doubt, a
general partner is deemed to be in Control of a limited partnership. The terms
“Controlling”, “Controlled by” and “under the common Control with” shall be
construed accordingly;

“Corporate Promoter” means Mangalam Coils Private Limited;

“Data Protection Laws” means all Applicable Laws relating to data protection and the
processing of personal data including but not limited to Information Technology Act, 2000
(No. 21 of 2000), Information Technology (Reasonable Security Practices and Procedures
and Sensitive Personal Data or Information) Ruies, 2011, Information Technology (The
Indian Computer Emergency Response Team and Manner of Performing Functions and
Duties) Rules, 2013, the cybersecurity directions issued by the Ministry of Electronics and
Information Technology on April 28, 2022, and their related subsidiary legislation, orders,
directives and rules;

“Debt Financing™ means any debt financing obtained {or to be obtained) by the Purchaser
(or any of its Affiliates) for the purpose of partially funding the consideration of the
transactions contemplated by this Agreement;

“Deferred Sale Consideration™ has the meaning ascribed to the terms in Annexure 10;

“Delegation Matrix” means the delegation of authority matrix as contemplated under
clause 6.3 of the SHA;
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“DHPL Acquisition” means the acquisition of the DHPL Sale Shares by the Company to
be undertaken on the Closing Date in accordance with the terms of the DHPL SPA;

“DHPL Sale Shares” means 382,500 (three hundred and eighty two thousand five
hundred) equity shares of face value INR 10 (Indian Rupees Ten only) of DHPL;

“DHPL Selling Promoters” means the Promoter and Anupama Rahul Dhoot;

“DHPL SPA Warranties” means the representations and warranties of the DHPL Selling
Promoters set out in clause 6 of the DHPL SPA;

“DHPL SPA” means the share purchase agreement of even date among the Company,
DHPL and the DHPL Selling Promoters in relation to the DHPL Acquisition, in Agreed
Form;

“DHPL Subsidiaries” means: (a) Dhoot Electricals Systems Private Limited (“DESPL”);
(b) Dhoot Automotive Systems Private Limited (“DASPL”); (e) Dhoot Auto components
Private Limited (“DACPL”); (d) Dhoot Wiring Systems Private Limited (“DWSPL”); and
(¢) Dankosys Technologies Private Limited (“Dankosys”);

“DHPL” means Dhoot Holdings Private Limited;

“DHPL Deferred Sale Consideration” has the meaning ascribed to the term ‘Deferred
Sale Consideration’ in terms of the DHPL SPA;

“Disclosure” means any event, matter, fact or circumstance that is fully and fairly disclosed
(with sufficient clarity for a reasonable purchaser to make a fair and informed assessment
of the nature, relevance, scope and impact of the fact, matter or information disclosed) (a)
against specific and identified Business Warranties in the Disclosure Letter and/or the
Updated Disclosure Letter, provided that a Disclosure against a specific and identified
Business Warranty shall be considered as a Disclosure against another Business Warranty
so far as it is reasonably apparent that it relates to such other Business Warranty; and/or (b)
in the Disclosed Materials, and the terms “Disclosed” and “Disclosing” shall be construed
accordingly;

“Disclosure Letter” shall mean the disclosure letter together with all attached documents
submitted along with the disclosure letter, signed and delivered by the Promoter and the
Company to the Purchaser on the Agreement Date, containing Disclosures in relation to
the Business Warranties in Agreed Form;

“Disclosed Materials” mean:
(a) this Agreement and other Transaction Documents;
(b) the Charter Documents; and
(e) the Accounts;

1

“DTPL Subsidiaries” means direct subsidiaries which include: (a) Dhoot Switch Solutions
Private Limited (“DSSPL”); (b) Dhoot Transmission Korea Limited (“Dhoot Korea”); (c)
D T Wiring Systems (Thailand) Co. Ltd. (“Dhoot Thailand”); (d) Dhoot Transmission
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(UK) Limited (“Dhoot UK”); (€) Dhoot Transmission Vietnam Company Limited (“Dhoot
Vietnam™); and step-down subsidiaries which include: (f) TFC Cable Assemblies Limited
{(“TFC Cable™); (g) Parkinson Harness Technology Limited (*“PHTL”); (h) TFC Cable
Assemblies S.R.O (“TCAS”); (i) Dhoot Transmission GmbH (“Dhoot Germany™);

“EBIDTA” means the operating earnings before interest (being interest income and finance
cost expense), income tax, depreciation and amortization of the Group Companies, in
respect of the relevant period of determination, and after reducing total rent expense
incurred, excluding any one-time, non-recurring item and extraordinary expenses, as
determined in accordance with the Indian Accounting Standards issued under the
Companies (Indian Accounting Standards) Rules, 2015 and practices consistently applied
by the Company for the preparation of its consolidated audited financial statements;

“Employees” means those individuals employed by the Group Companies as on the
Agreement Date any other individuals so employed by the Group Companies after the
Agreement Date and on or before the Closing Date,

“Encumbrance” means any security, quasi-security or encumbrance or similar interest or
any other competing claim of whatsoever kind or nature including without limitation: (a)
any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment,
option, deed of trust, title retention, right of first refusal, right of first offer, tag-along right,
drag-along right, right of pre-emption, any other similar rights or transfer restriction,
beneficial interest, deposit by way of security, Claim, right, interest or preference granted
to any third party, any direct interest held by any Third Party or conferring any priority of
payment in respect of any obligation of any Person, including any right granted by a
transaction which, in legal terms, is not the granting of security but which has an economic
or financial effect similar to the granting of security under Applicable Law, or a contract
to give or refrain from giving any of the foregoing; (b) any arrangement for exercising
voting rights issued to any Third Party, any power of attorney issued to or other
arrangement with any third party for transferring and/or exercising any rights or interest
(including any voting or economic interest) or voting trust agreement; (c) any Claim as to
title, possession or use; (d) any final Order or decree for compulsory acquisition of any
right, title and/or interest; and (e) any other agreement, arrangement or commitment having
simiiar effect to any of the foregoing and the terms “Encumber” and “Encunibered” shall
be construed accordingly;

“Environment” means any of the following media: air (inctuding indoor, workplace and
ambient air), water {including surface water, drinking water and groundwater), land
(including soil, land surface, subsurface strata, sediments, stream sediments and wetlands)
and other natural resources, flora and fauna living in or on such media;

“Environmental Consents” means any Approval required under Environmental Laws;

“Environmental Laws” means and refers to the Water (Prevention and Control of
Pollution) Act, 1974, the Air (Prevention and Control of Pollution) Act, 1981, the
Environment (Protection) Act, 1986, the Environment (Protection) Rules, 1986, the Bio-
Medical Waste (Management & Handling) Rules, 1998, the E-waste (Management and
Handling) Ruies, 2011 and the Hazardous Wastes (Management, Handling and
Transboundary Movement) Rules, 2016;
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“Equity Securities” means, equity shares, equity or voting or ownership interests,
preference shares, options (including employee stock options whether granted, vested or
exercised), warranis equity linked instruments (including phantom equity), and securities
that are directly or indirectly convertible or exercisable or exchangeable (whether
mandatorily convertible or otherwise) into equity shares. For clarity, with respect to the
Company, includes any Equity Shares and with respect to a Group Company, includes a
Group Company Equity Share;

“Equity Shares” means the equity shares of the Company of face value INR 100 (Indian
Rupees Hundred only) each;

“Export Control Laws” means Laws relating to export, re-export, transfer, and import
controls, including the Indian Foreign Trade (Development and Regulation) Act 1992, U.S.
Export Control Reform Act, the U.S. Export Administration Regulations, the International
Traffic in Arms Regulations, the customs and import Laws administered by U.S. Customs
and Border Protection, and EU Dual Use Regulation (Regulation (EC) No. 428/2009);

“FEMA” means (a) the Foreign Exchange Management Act, 1999, and all legislation
thereunder, including rules, regulations, notifications, directions, and circulars issued
thereunder including but not limited to the Foreign Exchange Management (Non-debt
Instruments) Rules, 2019; and (b) the applicable foreign direct investment policies in India,
including without limitation the Consolidated Foreign Direct Investment Policy Circular
of 2020; each as amended, supplemented, modified or replaced from time to time and shall
include any replacement or re- enactment thereof’

“Fully Diluted Basis” means the total of all classes and series of Shares outstanding on a
particular date, combined with all ESOPs (whether granted on not) and other granted
options, warrants (whether exercisable or not), securities of all kinds ultimately convertible
into Equity Shares whether partly paid-up or fully paid-up or equity shares of any face
value whether partly paid up or fully paid up, and including any other arrangement relating
to the Company’s equity or any other instrumeni which results or can result in issue of
Equity Shares whether partly paid up or fully paid up;

“Governmental Authority” means any supranational, national, state, municipal or local
government (including any subdivision, court, administrative agency or commission or
other authority of the same) or any quasi-governmental or any body exercising any
regulatory or quasi regulatory, taxing, judicial or other governmental or quasi-
governmental power or authority, including securities exchanges, competition authorities
or any court, judicial or quasi-judicial or regulatory authority, tribunal or any arbitrator or
arbitrators;

“Government Official” means any: (a) employee or official of: (i) a Governmental
Authority; (ii) an instrumentality of a Governmental Authority, including any state-owned
enterprise, government agency or government advisor; (iii) political party; or (b) candidate
for political office;

“Group Companies” mean collectively Company, DTPL Subsidiaries, DHPL and DHPL
Subsidiaries; )

“Group Company Equity Shares” means: (a) equity shares of the Company of face value
INR 100 (Indian Rupees Hundred only) each; (b) equity shares of DHPL of face value
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INR 10 (indian Rupees Ten only) each; (c) equity shares of DASPL of face value INR 10
(Indian Rupees Ten only) each; (d) equity shares of DACPL of face value INR 10 (indian
Rupees Ten only) each; (€) equity shares of DESPL of face value INR 10 (Indian Rupees
Ten) each; (f) equity shares of DWSPL of face value INR 10 (Indian Rupees Ten only)
each; (g) equity shares of Dankosys of face value INR 10 (Indian Rupees Ten only) each;
(b) equity shares of DSSPL of face value INR 10 (Indian Rupees Ten only) each; (i} equity
shares of Dhoot Korea of face value KRW 10,000 (Korean Won Ten Thousand only) each;
(j) equity shares of Dhoot Thailand of face value THB 100 (Thai Baht One Hundred only)
each; (k) equity shares of Dhoot UK of face value GBP 1 (Great Britain Pound One only)
each; (1) equity shares of Dhoot Vietnam of face value VND 16,000 (Vietnamese Dong
Ten Thousand only) each; (m) equity shares of TFC Cable of face value GBP 1 (Great
Britain Pound One only) each; (n) equity shares of PHTL of face value GBP 1 (Great
Britain Pound One only) each; (o) ownership interest in TCAS with value of EUR 5,000
(Euro Five Thousand only);

“Group Company Intellectual Property” means the Intellectual Property owned and/ or
used by the Group Companies;

“Hazardous Substances” means any natural or artificial substance of any nature
whatsoever (whether in the form of a solid, liquid, gas or vapour alone or in combination
with any other substance) which is capable of causing harm or damage to the environment
or to public health or welfare or capable of causing a nuisance, including without
limitation, controlled, special, hazardous, toxic or dangerous wastes or pollutants or any
constituent or mixture of any of the foregoing, or other words of similar meaning, under
any Environmental Law;

“Identified Relatives” means any spouse of a person, and includes parent, brother, sister
ot child of such person or of the spouse;

“Ind-As” means the Indian Accounting Standards as applicable to the relevant financial
statemerits;

“Indebtedness” as applied to each Group Company means, without double-counting:

(a) any obligation for the payment or repayment of borrowed money (including
interest and costs related thereto), whether as principal or as surety;

(b) financial repayment obligations evidenced by guarantees (including performance
guarantees), indemnities, notes, bonds, standby letters of credit, redeemable
debenture, or any similar instruments,

(e) obligation for payments in the nature of finance charges or repurchase amounts
and debt indemnity under factoring and invoice discounting arrangements;

(d) obligations upon all payment obligations under any interest rate, foreign exchange
or other swaps, options, derivatives and other hedging agreements or
arrangements; and

(e) any guarantees which have been enforced by the beneficiary, under which such

Person has an obligation to make any payment and obligations of any other Person
of the types described in paragraphs (a) through (d) above.
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“Indian Accounting Standards” shafl mean applicable accounting standards prescribed
under the Act read with the Companies (Accounts) Rules, 2014 and orders and directives
issued thereunder;

“Initial Sale Consideration” has the meaning ascribed to the term in Part A of Annexure
10;

“Insolvency Event” means with respect to a Person:

(a) if such Person is unable to, or admits in writing its inability, to pay its debts as they
fall due; or

{b) a making of compromise or arrangement with or for the benefit of any creditors,
or filing of or consenting to filing a petition for insolvency, bankruptcy or
reorganization under any Applicable Law; or

(c) any action, legal proceedings or other procedure taken in relation to:

(i) moratorium of any indebtedness, insolvency, bankruptcy, winding-up,
dissolution, administration, provincial supervision or reorganisation (by
way of a voluntary arrangement, scheme of arrangement or otherwise)
relating to such person; or

(ii) the appointment of a receiver, administrative receiver, interim resolution
professional, resolution professional, liquidator, official liquidator,
administrator, compulsory manager, provincial supervisor or similar
officer in respect of such Person or any of its assets or undertakings, in
which case, the date of admission by a court or tribunal of competent
Jurisdiction, for appointment of any such Person or authority, shall be the
date on which such insolvency event shall be deemed to have commenced;

(d) any expropriation, compulsory acquisition, nationalisation, attachment,
sequestration, distress or execution over any material Assets of such Person;

“Intellectual Property” means all rights in and to intellectual property and proprietary
rights arising under the Applicable Laws of any jurisdiction to which the concerned Person
is subject, including all of the following: patents, patent applications, trademarks, domain
names, together with the goodwill associated therewith, database rights, copyrights
(including copyrights in software), confidential and proprietary information (including
inventions, software, Trade Secrets, know-how, databases, licenses and franchisees,
technology, formulas, research and development, and technical data, technical
documentation and information), registrations and applications for registration, renewal
and extension of any of the foregoing and any prierity rights under Applicable Laws;

“IT Act” means the (Indian) Income-tax Act, 1961, as may be amended or supplemented
from time to time and shall include any statutory replacement, modifications or re-
enactment thereof, together with all applicable and binding by-laws, rules, regulations,
circulars, notifications, orders, ordinances, policies, directions, and similar legal
enactments, including but not limited to double taxation avoidance agreements;
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“IT Systems” means servers, hardware systems, website, databases, circuits, networks and
other computer and telecommunication assets and equipment;

“Joint Conditions Precedent” means the conditions specified in Part B of Annexure 5;

“Key Employee” shall have the meaning attributed to it as per section 2(51) of the Act,
and shall also include employees of the Group Companies with an annuval compensation
package (including both fixed and variable components) above INR 4,000,000 (Indian
Rupees Four Million only);

“Key Group Companies” mean the Company, DHPL, DACPL, DWSPL, DESPL,
DASPL, Dhoot Thailand, Dhoot UK, TFC Cable, PHTL, TCAS;

“Knowledge” means, when referring to the “knowledge” (or any similar phrase or
qualification based on knowledge) of the Promoter, the actual knowledge of the Promoter
and all directors of the Group Companies as of the relevant date, and/or such knowledge
that any of the foregoing would have had if he/ she had made reasonable enquires of such
Group Company,

“Leased Property” means properties set out in Schedule 7B and Schedule 7C;

“Long Stop Date” means 120 (one hundred and twenty) days from the Agreement Date,
or such further date as may be mutuaily agreed between the Parties;

“Losses” means, collectively, any and afl direct loss, damage, liability, fine, interest,
penalty, Claim, and diminution of value that is directly attributable to an Indemnification
Event, including any reasonable costs, reasonable attorneys’ or reasonable accountants® or
other service providers’ fees and expenses, each whether involving a Third Party Claim or
a Claim solely between the Parties or otherwise, but excludes indirect, remote, incidental,
exemplary, punitive, special or consequential (other than a diminution of valve that is
directly attributable to an Indemnification Event) damages, or loss of profits (other than a
direct or foreseeable loss of profits), loss of business, loss of opportunity;

“Management Accounts” means the unaudited standalone financial statements of each
Group Company and unaudited consolidated financial statements of the Group
Companies, each comprising the balance sheet, profit and loss account, cash flow statement
and statement of changes in shareholders’ equity, for the period commencing on from April
1, 2024 to September 30, 2024, including any schedules and any explanatory note annexed
to, or forming part of, any of the preceding documents and prepared in accordance with
applicable accounting standards, and delivered by the Promoters to the Purchaser for the
purpose of Purchaser’s evaluation of the Transaction;

“Material Adverse Effect” means any event, circumstance, occurrence, fact, condition,
development, change in or effect, arising or coming to the knowledge of the Purchaser
between the Agreement Date and the Closing Date (each, an “Effect”™), on any Group
Company, Promoter Group or the Business that, individually or in the aggregate with any
other Effect, is or is likely to: (a) result in a loss or reduction of revenue of the Group
Companies (in the aggregate) and/ or the Business (in the aggregate) of more than INR
3,000,000,000 (Indian Rupees Three Billion only); (b) prevent or impair or materiaily
delay the ability of the Group Company or the Promoter Group to consummate the
transactions contemplated by the Transaction Documents or to perform their obligations
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under the Transaction Documents; or {c) impact the validity, legality or enforceability of
the Transaction Documents or of Purchaser’s rights/ remedies thereunder (each, an “MAE
Event”),

Provided that, any Effect resulting from or arising out of any of the following events shall
not amount to a “Material Adverse Effect’:

(i) changes in conditions generally affecting the industries, or geographical areas in
which the Group Companies operate, including, changes brought about by general
economic and/or political conditions (such as strikes, blockages, political unrest or
any changes in the financial, banking or securities market in general);

(ii) the announcement of the transaction contemplated under the Transaction
Documents;

(i)  any change in Applicable Law after the Agreement Date relating to accounting or
in the accounting principles and practices applicable to the Group Companies,

(iv)  the commencement, continuation or intensification of any war, armed hostilities or
acts of terrorism or the occurrence of any earthquakes, hurricanes or other natural
disasters including floods, tornados and tsunamis, nuclear incidents, an epidemic
or pandemic or disease outbreaks or any other act of God, including any
government measures and restrictions implemented in response to any of the
above; and/ or

) the taking of any action or the omission of any action, each with the written consent
of the Purchaser, or taking any action as required for the completion of the
Company Conditions Precedent;

provided further, however, that any Effect referred to in clauses (a), (¢) and (d) immediately
above shall be taken into account in determining whether a Material Adverse Effect has
occurred or is likely to occur to the extent that such Effect has a materially disproportionate
effect on the Group Companies compared to other participants in the industries in which
the Group Companies conduct their Business;

“Material Contracts” means the Contracts of the Group Companies, whether single or
multiple, executed in connection with the same transaction or subject matter, entered into
with customers or suppliers/ vendors, which collectively either: (a) in case of customers,
generate revenue that exceeds 4% (four percent) of the aggregate of the consclidated
revenue of the Group Companies for the financial year ending March 31, 2024 (as per the
consolidated audited financial statements of the Group Companies for the financial year
ending March 31, 2024); or (b) in case of suppliers/ vendors, result in expenditure that
exceeds 4% (four percent) of the aggregate consolidated expenditure incurred by the Group
Companies for the financial year ending March 31, 2024 (as per the consolidated audited
financial statements of the Group Companies for the financial year ending March 31, 2024),
as the case maybe;

“Managing Director Agreement” means the agreement to be entered into between the
Company and the Promoter in relation to the rights and obligations of the Promoter in
relation to his appointment and continuation as chairman and managing director of the
Company;
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“Management Services Agreement” means the management or advisory or other service
agreement entered into between the Company and the Purchaser/ the Purchaser Nominee,
and/ or any of their respective Affiliates;

“Net Liquidity Position™ means the aggregate of the Cash and the Permissible Investments
of the Promoter maintained by the Relevant Permitted Persons;

“NSDL” means National Securities Depository Limited;

“Order” means any writ, judgment, decree, injunction, decision, ruling, order or statement
of any Governmental Authority (in each such case whether preliminary or final);

“Ordinary Course” means an action taken by or on behalf of a Person that is taken in the
ordinary course of the Person’s normal day-to-day operations, consistent with their past
practices (including nature and scope) and compliant with Applicable Laws, provided that
a series of refated transactions which, taken together, are not in the Ordinary Course shall
individually not be deemed to be in Ordinary Course;

“Owned Property” shall mean the properties owned by each Group Company
respectively, as set out in Schedule 7A;

“Permissible Investments” means any investments in: (a) liquid debt mutual funds; (b)
fixed and term deposits (including interest accrued on such deposits); and/or (¢) liquid
government securities and liquid government bonds issued by the Government of India, in
each case, which are not subject to any contractual or legal transfer restriction (including
any Encumbrance); .

“Person” means any natural person, limited or unlimited liability company, corporation,
general partnership, limited partnership, proprietorship, trust, union, association, court,
tribunal, agency, government, ministry, department, commission, self-regulatory
organisation; arbitrator, board, or other entity, enterprise, authority, or business
organisation;

“Pertinent Customers™ means such customers of the Group Companies from whom
revenue received by the Group Companies in the financial year ending March 31, 2024
exceeds 25% (twenty five percent) of the aggregate of the consolidated revenue of the
Group Companies for the financial year ending March 31, 2024 (as per the consolidated
audited financial statements of the Group Companies for the financial year ending March
31, 2024);

“Promoter Warranties” means the Fundamental Warranties and Business Warranties and
Selier Tax Warranties;

“Promoter Group” means the promoters of the Company as set out in Annexure 1;
“Properties” shall mean the Owned Properties and the Leased Properties;
“Purchaser Demat Account” means the demat account of the Purchaser the details of

which shall be communicated by the Purchaser to the Promoter and the Company prior to
the Closing Date ;
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“Purchaser Nominee” means BC Asia Investments XVI Limited;

“Purchaser Nominee Demat Account” means demat account of the Purchaser Nominee,
the details of which shall be communicated by the Purchaser to the Promoter and the
Company prior to the Closing Date ;

“Purchaser Nominee Directors” means the individuals proposed to be nominated by the
Purchaser on the Board at Closing;

“Regulatory Authority” means the relevant Governmental Authorities in relation to the
Regulatory Approvals, including the CCI and UK NSI (as and where applicabie);

“Related Party” has the meaning ascribed to it under the Act and the applicable
accounting standards;

“Relative” means a ‘relative’ as defined in the Act;

“Relevant Permitted Persons” means one or more of the Promoter, his wife and his
children or any entity that is 100% (one hundred percent) owned and Controlled by one or
more of the Promoter, his wife and/or his children, and in case of a trust where the sole and
exclusive trustees and beneficiaries are the Promoter and/ or his wife and his children;

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, migrating, disposing, depositing or dumping of
Hazardous Substances on or into the Environment (including the abandonment or
discarding of barrels, containers and other closed receptacles containing any Hazardous
Substance);

“Restated Articles” means articles of association of the Company incorporating the
relevant terms of the Transaction Documents;

“Restricted Cash” means, with respect to any Person, cash deposits under lien (including,
for the avoidance of doubt, all cash deposits in respect of leased real property or otherwise),
any underlying deposits for bank guarantees issued by such Person to its customers or
vendors, cash escrow accounts, and cash subject to a Jockbox, or control of similar
agreement or otherwise subject to any legal or contractual restriction on the ability of such
Person to freely transfer or use such cash for any lawful purposes (including any Taxes or
other costs of repatriating any cash held in foreign bank accounts or by foreign Persons);

“Sale Consideration” has the meaning ascribed to the term in Part A of Annexure 10;

“Sale Shares” means an aggregate of 740,899 (seven hundred forty thousand eight hundred
and ninety nine) Equity Shares proposed to be transferred by the Promoter to the Purchaser
and the Purchaser Nominee as set out in Part A of Annexure 3;

“Sanctioned Country” means any country or region that is the subject or target of a
comprehensive embargo under Sanctions Laws (currently the following countries or
regions: Cuba, Iran, North Korea, Syria, Venezuela and the Crimea Donetsk, Luhansk and
other non-Ukrainian government-controlled regions of Ukraine);
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“Sanctions Laws"” means all Laws relating to economic or trade sanctions as applicable in
the respective jurisdictions where the Group Companies conduct their Business, or to which
any Person is subject including, without limitation, the laws administered or enforced by
the U.K.,, the United States (including the Office of Foreign Assets Control (“QOFAC”) of
the U.S. Department of Treasury or the U.S. Department of State), the United Nations
Security Council, and the European Union;

“Sanctioned Person” means any individual or entity that is the subject or target of
sanctions, prohibitions or restrictions under Sanctions Laws or Export Control Laws,
including: (a) any individual or entity listed on any applicable U.S. or non-U).S. sanctions-
related restricted party list, including without limitation, OFAC’s Specially Designated
Nationals and Blocked Persons List and the EU consolidated list of persons, groups and
entities  subject to EU  financial sanctions presently available at
hiips:/datg.europa. ew/data/datasets/consolidated-list-gf-persons-groups-and-entities-
subject-to-eu-financial-semctions?locale=en and
hiips:fsanctionslist.ofac. treas. gov/Home/SdnList; or (b) any entity that is, in the aggregate,
50% (fifty per cent) or greater owned, directly or indirectly, by a person or persons
described in (a) above; or (¢) any person who is a national of a Sanctioned Country;

“Shares” means Equity Securities of the Company, preference shares of the Company or
any other class or series of shares or securities forming part of the Share Capital that may
be issued by the Company from time to time;

“Share Capital” means the total share capital of the Company on a Fully Diluted Basis
and the reference to “Shareholding” of any Shareholder in this Agreement means the
Shares held by such Shareholder in the Company on a Fully Diluted Basis;

“SHA” means the shareholders’ agreen{ent of even date among the Promoter Group, the
Purchaser and the Company to record the inter-se rights and obligations of them as
Shareholders;

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

“Specific Indemnification Items” means the specific matters set out in Annexure %;

“Specified Contracts” means the Contracts of the Group Companies, whether single or
multiple, executed in connection with the same transaction or subject matter, entered into
with customers or suppliers/ vendors, which collectively either: (2) in case of customers,
generate revenue that exceeds 2% (two percent) of the aggregate of the consolidated
revenue of the Group Companies for the financial year ending March 31, 2024 (as per the
consolidated audited financial statements of the Group Companies for the financial year
ending March 31, 2024); or (b) in case of suppliers/ vendors, result in expenditure that
exceeds 2% (two percent) of the aggregate consolidated expenditure incurred by the Group
Companies for the financial year ending March 31, 2024 (as per the consolidated audited
financial statements of the Group Companies for the financial year ending March 31, 2024),
as the case maybe;

“Subscription Amount” means INR 9,547,072,600 (Indian Rupees Nine Billion Five
Hundred Forty-Seven Million Seventy-Two Thousand Six Hundred only);
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“Subseription Shares” means 236,860 (two hundred thirty six thousand eight hundred and
sixty) Equity Shares;

“Tax” or “Taxation” means all forms of applicable taxation, whether direct or indirect,
including but not limited to corporate or personal income taxes, capital gains taxes,
withholding taxes, buyback taxes, dividend distribution taxes, securities transaction taxes,
equalisation levy, minimum alternative taxes, tax as representative assessee, deductions,
goods and services tax, customs, value added tax, duties, imposts, levies, fees, charges,
social security contributions, stamp duty and rates imposed, levied, collected, withheld or
assessed by Tax Authorities, including any local, municipal, regional, urban,
Governmental Authority, state, federal or other body, and any interest, additional taxation
penalty, surcharge, cess, late fee or fine in connection therewith:

“Tax Authority/ies” means the income tax authorities as defined under Section 116 of the
IT Act; the Income-tax Department, GST Authorities, Department of Revenue, Min istry
of Finance, Government of India or any Governmental Authority whatsoever, including
without limitation, any court, tribunal or other authority that has the jurisdiction over the
administration, assessment, determination, adjudication, dispute resolution, collection and
imposition of Taxes;

“Tax Business Warranty” means the Business Warranties at Paragraph 13 of Part B of
Annexure §;

“Tax Proceedings” means writs, suits, recovery proceedings, demands, summons,
Claims, proceedings related to representative assessee or agency under Section 160 or
Section 163 of the IT Act, assessment proceedings, issuance of show cause notice or
intimation, tax deduction at source related proceedings, search and seizure proceedings,
re-assessment proceedings, revision proceedings, interest related proceedings, penalty
related proceedings, rectification, stay of demand related proceedings, appeals (at any
level) and all other similar and incidental actions;

“Third Party” means any Person other than the Parties;

“Total Consideration” means the aggregate of Total SSSPA Consideration and Tranche
2 Subscription Consideration, received by the Company or the Promoter;

“Total SSSPA Consideration” means the total of the Sale Consideration and the
Subscription Amount, received by the Company or the Promoter (it is clarified that the
Sale Consideration shalil at all times be deemed to include the Final Adjusted Deferred Sale
Consideration and the Subscription Amount shail at all times be deemed to include the
Deferred Subscription Amount, in each case, irrespective of when it is received);

“Trade Secrets” means trade secrets and confidential ideas, know-how, concepts,
methods, processes, formulae, technology, algorithms, models, reports, data, patient lists,
customer lists, supplier lists, mailing lists, business plans and other proprietary information,
all of which derive value, monetary or otherwise, from being maintained in confidence;

“Transaction Documents” means: (a) this Agreement; (b) the Disclosure Letter; (e) the
SHA; (d) the DHPL SPA; (e) the Updated Disclosure Letter; and (f) any agreement,
instrument, document or deed entered into, or to be entered into, or delivered in connection
with the transactions contemplated hereby;
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“Transaction Accounts” means the unaudited consolidated financial statements of the
Group Companies, each comprising the balance sheet, profit and loss account, cash flow
statement and statement of changes in shareholders’ equity, for the financial years ending
March 31, 2022, March 31, 2023, March 31, 2024, including any schedules and any
explanatory note annexed to, or forming part of, any of the preceding documents and
prepared at the request of the Purchaser and in accordance with applicable accounting
standards; and delivered by the Promoter to the Purchaser for the purpose of Purchaser’s
evaluation of the Transaction;

“Franche 2 Investment” has the meaning ascribed to the term in the SHA;

“Tranche 2 Subscription Consideration” has the meaning ascribed to the term in the
SHA (it is clarified that the Tranche 2 Subscription Consideration shall at all times be
deemed to include the Balance Tranche 2 Subscription Consideration (as defined under the
SHA), irrespective of when it is received).

“Tranche 2 Closing Date” shall have the meaning ascribed to the term in the SHA,
“Tranche 2 Securities” shail have the meaning ascribed to the term in the SHA,

“Updated Disclosure Letter” means the letter together with all attached documents
submitted along with the letter, executed by the Company and the Promoter; dated as of
the Closing Date, setting out (in addition to those disclosures set out in the Disclosure
Letter), the Disclosures in respect of the Business Warranties that: (a) relate solely to any
event or development that has occurred or arisen after the Agreement Date and/or constitute
an update to any disclosure in the Disclosure Letter (solely to the extent that such update
relates to any event or development that has occurred or arisen afier the Agreement Date);
and {b) were not in the knowledge of any of the members of the Promoter Group or the
Group Company, as of the Agreement Date.

In addition to the above, the foliowing words and expressions shail have the meanings
ascribed to them under the corresponding Clauses indicated below:

DHPL Ac wuisition Recital C
Transaction Recital D
Definition
Dhoot Korea Definition
DSSPL Definition
Dhoot Thailand Definition
Dhoot UK Definition
Dhoot Vietnam Definition
TFC Cable Definition
PHTL Definition
TCAS Definition
Effect Definition
MAE Event Definition
QFAC Definition
Deferred Sale Period 2.2.1
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Amount
Deferred Subscription Amount
Deferred Su Period
Conditions Precedent
CP on Certificate
UK NSI
NSI Act
UK NSI
Regulatory Approvals

Su
Parties
Releasees
Updated Disclosure Letter
UDL Indemnification Item
MAE Disclosure
Date
Promoter Declaration
Purchaser Declaration
Promoter Nominees
Cl Board
Shareholders

Deferred Sale Date
RPDA
RD
Allica

Fundamental Warranties
Business Warranties
Seller Tax Warranties
Purchaser Warranties

Indemnified Parties
Indemnification Events
Indemnification Claim
Indemnification Notice

Indemnification Claim Response
Period
Di Notice
Third Claim
Third Claim Notice
Third Party Claim Indemnification
Notice
Excluded Third Claim
Indemnification Claim Period
De-Minimis Loss
Basket Threshold
Net Li Period
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24.1
24.1
4.1
44
4.8.1
4.8.1
4.8.
4.8.1

5.6.1
5.6.1
6.1.1(a)
6.1.1
6.1.1
6.2.1

6.2
6.2
6.2.

623
72
7.19
7.50
7.52
7.52
7.67
8.1.1
8.1.2
8.1.3
8.2.1
9.1
9.1
9.1
92.1
9.2.1
9.2.1(c)

92.1
9.2
92
9.2.2(a)

9.2

9.13
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Notice 13.12.1 o
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Private Placement Offer Letter Annexure 5
_ Acc__ouqtmg Firm Valuatlon Report Annexure 5
DHPL. Accounting Firm Valuation Annexure 5
Report
_ Indirect Transfer Tax Opinion Annexure 5
Received Consents Annexure 5
MIDC Annexure 5
. __MITL Annexure 5
AURIC o Annexure 5
MPSIDC Annexure 5
SIPCOT Annexure 5 -
Bajaj Secured Facilities | _ Annexure 5 .
HDFC Facility Annexure 5
UBI Facility Annexure 5
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SIB Vehicle Loan Facllmes Annexure 5
MSEA Annexure 5 .
DACPL Annexure 5 o
DWSPL o Annexure 5
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DESPL _ " Annexure 5
Citi Facility Amnexwre5 0
CLRA Annexure 5 _ _
Dividend Policy Amnexure 5
Delegation Matrix Annexure 5
Agreement Annexure 6
CGST Act Annexure 8
SGST Act Annexure 8
IGST Act Annexure 8
GST Act Annexure 8
Accounting Principles Annexure 8
Identified Indebtedness Annexure 8
B Assets Annexure §
Insurance Policies Annexure g
_ Related Party Contract _ Annexure 8
Tax Returns Annexure 8 _ .
FSI Annexure 8
Covered Persons Annexure § ) .
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~ Pre-Closing Estimate Statement Annexure 10
Agreed Accounting Principles _Annexure 10
Closing Statement . Amnexure 10
Post-Closing Verification Statement Annexure 10 o
Contest Response Period _Annexure 10
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Adjustments Dispute Notice Annexure 10
Identified Accounting Firm Annexure 10
Revised Post-Closing Verification Annexure [0
Statement
Interpretation

Except where the context requires otherwise, this Agreement will be interpreted as under:

(a)

(b

(c)
(d)

(e)

4]

(&

()

0

@

(k)

headings and titles herein are used for convenience of reference on ly and shall not
affect the construction or interpretation of this Agreement:

Recitals, Annexures and Schedules to this Agreement constitute an integral part of
this Agreement;

words of one gender are deemed to include references to other genders;

words using singular number or plural numbers also includes the plural numbers
or singular number, respectively;

terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words refer
to this Agreement as a whole and not any particular Recital, Clause, Paragraph,
Annexure or Schedule of/ to this Agreement;

if @ word or phrase is defined, its other grammatical forms have a corresponding
meaning;

any reference to “writing” includes printing, e-mail and other means of
reproducing words in permanent visible form but excludes text messages or any
other messages delivered via mobile phones or via computer applications
(including any short messaging service or social media application such as
WhatsApp or any similar instant messaging application);

any reference to any “consent” or “approval” or “agreement” or “concurrence” of
a Party (or other such correlative terms) means such consent, approval, agreement
or concurrence given by such Party in writing;

unless otherwise specified, any reference to any Applicable Law or to any
provision thereof shall include references to any such Applicable Law or to any
provision thereof as it may, after the Agreement Date, from time to time, be
amended, supplemented or re-enacted, and any reference to statutory provision
shall include any subordinate legislation made from time to time under that
Applicable Law or provision;

unless stated otherwise, any reference to a Recital, Clause, Annexure, Schedule or
Paragraph is deemed to be a reference to a recital, clause, annexure or schedule of/
to this Agreement or a paragraph of any annexure or schedule to this Agreement;

wherever the word “include,” “includes,” or “including” is used in this Agreement,
it shall be deemed to be followed by the words “without limitation™;
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a reference to “INR” shali be construed as references to the lawful currency for the
time being of the Republic of India;

any word or phrase defined in the body of this Agreement as opposed to being
defined in Clause 1 (Definitions and Interpretation) have the meaning assigned to
it in such definition throughout this Agreement, unless the contrary is expressly
stated or the contrary clearly appears from the context;

if any provision in Clause 1 (Definitions and Interpretation) is a substantive
provision conferring rights or imposing obligations on any Party, effect is to be
given to it as if it were a substantive provision in the body of this Agreement;

when any number of days is prescribed in this Agreement, the same shall be
reckoned exclusive of the first and inclusive of the last day unless the last day does
not falt on a Business Day, in which case the last day shall be the next succeeding
day which is a Business Day,

whenever any payment is to be made or action taken under this Agreement is
required to be made or action taken on a day which day is not a Business Day, such
payment shall be made or action takent on the immediately following Business Day,

time is of the essence in the performance of the Parties’ respective obligations
under this Agreement. If any time period specified herein is extended in accordance
with this Agreement, then such extended time shall also be of the essence;

any reference to this Agreement or an “agreement”, “deed” or “document” shall be
construed as a reference to this Agreement or such other agreement or deed or
document as amended, varied, supplemented or novated in writing at the relevant
time in accordance with the requirements of this Agreement or such other
agreement or deed or document;

words “directly or indirectly” mean directly or indirectly through one or more
intermediary Persons or through contractual or other legal arrangements, and
“direct or indirect” have the correlative meanings;

no provisions of this Agreement shali be interpreted in favour of, or against, any
Party by reason of the extent to which such Party or its counsel participated in the
drafting hereof or by reason of the extent to which any such provision is
inconsistent with any prior draft hereof}

reference to conduct includes an act, statement or undertaking, whether or not in
writing; and

where a wider construction is possible, the words “other” and “otherwise” and
“including” shali not be construed ejusdem generis with any foregoing words.

TRANSFER OF THE SALE SHARES AND SUBSCRIPTION TO THE
SUBSCRIPTION SECURITIES

Sale and Purchase of the Sale Shares:
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Upon the terms and subject to the conditions set forth in this Agreement, in consideration
of the mutual rights and obligations of the Parties hereunder and relying on the Promoter
Warranties, the Purchaser hereby agrees to purchase from the Promoter and the Promoter
agrees 1o transfer to the Purchaser, on the Closing Date, the Sale Shares (including the
rights, title and interest in the Sale Shares), free and clear from all Encumbrances, and the
Purchaser agrees to pay the Sale Consideration to the Promoter in accordance with the
terms set out in this Agreement.

The Parties agree and acknowledge that (a) on the Closing Date, upon the transfer of the
Sale Shares from the Promoter to the Purchaser, the Purchaser shall (in accordance with
Clause 6 of this Agreement) pay to the Promoter, the Initial Sale Consideration; and (b
subject to the Closing having occurred, an amount equivalent to the Deferred Sale
Consideration shali be unconditionally payable by the Purchaser to Promoter, within a
period 18 (eighteen) months from the Agreement Date (“Deferred Sale Period™).

The Purchaser shall be entitled to deduct and withhold from any amounts otherwise payable
pursuant to this Agreement such amounts as are required to be withheld pursuant to
Applicable Law. The Promoter shall be entitled to collect Taxes at source from Purchaser
together with Sale Consideration as required under Clause 2.2.1 as required to be collected
pursuant to Applicable Law. Notwithstanding anything to the contrary in this Agreement,
to the extent that any such amounts are so deducted or withheld or collected and paid to the
appropriate Tax Authority, such amounts shall be deposited by the Purchaser or Promoter,
as the case may be, with the Governmental Authorities in the timelines prescribed by
Applicable Laws and evidence of such deposit shali be provided to the Promoter or
Purchaser, as the case may be, and will be treated for all purposes of this Agreement as
having been paid in respect of the Person with respect to whom such deduction or
withholding or collection was made. The Parties agree that if any Tax is required to be
withheld or collected under this Clause 2.2.2, the Purchaser and the Promoter shall in good
faith discuss the manner of such withholding and/ or collection prior to the withholding
and/ or collection.

It is hereby clarified that as per the Applicable Law as on the Agreement Date, the
Purchaser is not required to deduct or withhold Taxes in India and Promoter is not required
to collect Taxes at source from Purchaser, in respect of any amount payable as the Sale
Consideration.

Upon the terms and subject to the conditions set forth in this Agreement, including in
consideration of the mutual rights and obligations of the Parties hereunder and relying on
the Promoter Warranties, the Purchaser hereby agrees to subscribe for, and the Company
hereby agrees to issue and allot to the Purchaser, the Subscription Shares, on the Closin g
Date, free and clear from all Encumbrances, and the Purchaser agrees to pay the
Subscription Amount to the Company in accordance with the terms set out in this
Agreement,
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Subject to the terms of this Agreement; and in reliance of the undertakings, covenants,
warranties and indemnities provided hereunder, on the Closing Date, the Subscription
Shares shall be issued on a partly paid up basis and upon the allotment of the Subscription
Shares to the Purchaser, the Purchaser shall (in accordance with Clause 6 of this
Agreement} pay to the Company an amount equal to INR 7,160,304,45¢ (Indian Rupees
Seven Billion One Hundred Sixty Million Three Hundred Four Thousand Four Hundred
Fifty only) amounting to 75% (seventy five percent) of the Subscription Amount (“Closing
Subscription Amount”). INR 2,386,768,150 (Indian Rupees Two Billion Three Hundred
Eighty-Six Million Seven Hundred Sixty-Eight Thousand One Hundred Fifty only)
amounting to 25% (twenty five percent) of the Subscription Amount (“Deferred
Subscription Amount”) shall be heid back by the Purchaser and deferred to be paid to the
Company within a period 12 (twelve) months from the Closing Date (“Deferred
Subscription Period™). in accordance with Applicable Law. The Parties acknowledge that
the Deferred Subscription Amount shall form a part of the Subscription Amount.

ACTIONS TO BE UNDERTAKEN ON THE AGREEMENT DATE
On the Agreement Date;

(a) the Company shall provide to the Purchaser, a certified true copy of the resolutions
passed by its Board, authorizing the execution and delivery of this Agreement and
the other Transaction Documents (to which it is a party), the performance of the
Company’s obligations under this Agreement and such Transaction Documents (to
which it is a party), and authorising its officer(s) to execute this Agreement {(and
relevant Transaction Documents) on its behalf;

(b) the Corporate Promoter shall deliver to the Purchaser a certified true copy of the
resolutions passed by its board of directors, authorizing the execution and delivery
of the Transaction Documents (to which it is a party), the performance of such
Corporate Promoter’s obligations under the Transaction Documents (to which it is
a party), and authorising its officer(s) to execute the relevant Transaction
Documents on its behalf;

(c) the Purchaser shall provide to the Promoter and Company, a certified true copy of
the resolutions passed by its board of directors, authorizing the execution and
delivery of this Agreement and the other Transaction Documents (to which it is a
party), the performance of the Purchaser’s obligations under this Agreement and
such Transaction Documents (to which it is a party), and authorising its officer(s)
to execute this Agreement (and relevant Transaction Docaments) on its behalf; and

(d) the Company, DHPL and the DHPL Selling Promoters shall enter into the DHPL
SPA.

CONDITIONS PRECEDENT

The obligations of the Parties to consummate the transactions as contemplated under
Clause 6 (Closing) is subject to and conditional upon, the completion of:

(a) the Company Conditions Precedent to the reasonable satisfaction of the Purchaser
(or waiver or deferral by the Purchaser in writing at its sole discretion and if
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permitted by Applicable Laws), on or prior to the Long Stop Date;
(b) the Joint Conditions Precedent, on or prior to the Lon g Stop Date; and
() receipt of the Regulatory Approvals, on or prior to the Long Stop Date,
((2), (b) and (c), collectively “Conditions Precedent”).

If, at any time, any Party becomes aware of an event, fact or circumstance that might
prevent any of their respective Conditions Precedent from being completed or the
Regulatory Approvals from being received, such Party shall im mediately inform the other
Party in writing of such event, fact or circumstance.

Promoter and the Company on one hand, and the Purchaser on the other, shall each use
their best endeavours and cooperate with each other to procure the com pletion of Company
Conditions Precedent and procure the receipt of such Conditions Precedent as soon as
reasonably practicable and, in any event, before the Long Stop Date.

Within 2 (two) Business Days of the later of: (a) completion of all the Company Conditions
Precedent (or waiver or deferral by the Purchaser in writing at its sole discretion and if
permitted by Applicable Laws), and (b) completion of the Joint Conditions Precedent the
Promoter and the Company shall confirm the satisfaction of each of the Company
Conditions Precedent, to the Purchaser, and issue a certificate in this respect along with
documents evidencing the completion of the Company Conditions Precedent in the format
set out in Anmexure 6 (“Company CP Completion Certificate”). The Promoter and the
Company shall, as part of the Company CP Completion Certificate, deliver a copy of the
acknowledgement from Bajaj Auto Limited (received vide e-mail dated December 17,
2024} in relation to the consummation of the transactions contemplated under the
Transaction Documents. It is hereby clarified that the acknowledgement from Bajaj Auto
Limited has been provided to the Purchaser prior to the Agreement Date, and the Purchaser
shall not be entitled to dispute the form or substance of such acknowledgement,

Within 2 (two) Business Days of the receipt of a Regulatory Approval, the Purchaser shall
confirm receipt of such Regulatory Approval to the Promoter and the Company.

The Purchaser shali have the right to, acting reasonably, reject any notice issued pursuant
to Clause 4.4, within 3 (three) Business Days of receipt of such notice, if any of the relevant
Company Conditions Precedents has not been completed to their respective satisfaction,
providing, in reasonable detail, the reasons for such rejection. If any of the Company
Conditions Precedent or the Joint Conditions Precedent are not completed to the reasonable
satisfaction of the relevant Party (unless waived or deferred in terms of this Agreement and
if permitted by Applicable Law), Promoter or the Purchaser (as applicable} shall take all
actions or steps as may be required to complete the relevant Conditions Precedent to the
reasonable satisfaction of the other Party on or prior to the Long Stop Date. The process
set out in Clause 4.4 shall be repeated until the relevant Company Conditions Precedent
are completed to the satisfaction of the Purchaser, acting reasonably, on or prior to the
Long Stop Date,

The Purchaser shall have the right to terminate this Agreement, if any of the Company
Conditions Precedent is not satisfied on or prior to the Long Stop Date, in the manner set
out in Clause 10.2.2. This Agreement shall automatically terminate if all the Regulatory
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Approvals are not received, or if the Joint Conditions Precedent are not completed, on or
prior to the Long Stop Date.

Regulatory Approvals:

The obligation of the Parties to proceed to Closing is subject to the Purchaser having
obtained

(a) the CCI Approval; and

(b) an approval pursuant to the UK National Security and Investment (“UK NSI) Act
2021 (the “NSI Act”) by the Secretary of State either: (a) giving a final notification
confirming that no further action will be taken in relation to Transaction under the
NSI Act or otherwise that the transactions contemplated by this Agreement are not
a “notifiable acquisition” within the meaning of the NSI Act; or if a call-in notice
is given in relation to the Transaction, the Secretary of State gives a final
notification confirming that no further action will be taken in relation to the
Transaction under the NSI Act, or (b) making a final order permitting the
Transaction to proceed subject only to such remedies or requirements that are
acceptable to the Purchaser, and such order not being revoked or varied before
Closing (“UK NSI Approval”).

CCI Approval and UK NSI Approval, together, the “Regulatory Approvals”.
It is hereby agreed between the Parties that, in relation to the Regulatory Approvals:

(a) The Purchaser sha!l provide to the Company and the Promoter a draft of each
application for Regulatory Approvals (“Regulatory Application™) (which may
include a draft provided prior to the Agreement Date) in English at least 5 (five)
Business Days prior to submission and allow the Company and the Promoter, or
their counsel, a reasonable opportunity to review and provide comments on each
draft, provided that in respect of any Confidential Information of the Purchaser,
such information may be redacted by the Purchaser.

(b) Purchaser sha!l submit the filings in connection with the Regulatory Approvals as
promptly as reasonably practicable. For the avoidance of doubt, it is clarified that,
in relation to the CCI Approval, the Purchaser shall submit the filings within 20
(twenty) Business Days from the Agreement Date. It is clarified that, to the extent
the filings in connection with the Regulatory Application refer to the Promoter
Group, such portion of the filings should be prepared and submitted in Agreed
Form.

(c) The Parties sha!l undertake to cooperate in good faith with each other in respect of
the Regulatory Approvals. The Promoter and the Company agree to share, as
promptly as practicable with the Purchaser, any information and documentary
material that may be reasonably required in connection with the Regulatory
Application, including any information and documents that may be reasonably
required for the preparation of all such filings, as well as any additional information
requested by the Regulatory Authority in connection with the examination of the
filings or that is necessary to respond 1o questions raised by the relevant Regulatory
Authority in connection with the Regulatory Approvals.
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The Purchaser shall promptly (but in any event within 2 (two) Business Days)
notify the Company and Promoter of any material communications {or any
communications relating to information of the Promoter or the Company) with or
requests for information from the Regulatory Authorities. The Purchaser shall,
subject to Clause 4.8.2(c), use its reasonable endeavors to submit any information
requested by the Regulatory Authority within the time specified in the notice from
the Regulatory Authority or within such other agreed timeframe with the prior
approval from the Regulatory Authority.

The Purchaser shall provide to the Company and the Promoter a draft of any
material document or communication relating to the Promoter Group or the Group
Companies which it proposes to submit or make to a Regulatory Authority, prior
to such submission, and allow the Company and the Promoter, or their counsel, a
reasonable opportunity to review and provide comments.

It is confirmed and acknowledged that information shared between the Parties, in
connection with the Regulatory Application, shall be treated as Confidential
Information. Each Party shall be responsible for the accuracy of the contents of any
filing, notification or parts of a filing, notification or submission, made for
obtaining the Regulatory Approvals, that relates to itseif and that has been shared
by such Party. Confidential Information shared between the Company and the
Promoter on one hand and the Purchaser on the other hand, may be shared on a
‘counsel-only’ basis if reasonably necessary to comply with Applicable Law or
address reasonable privilege or confidentiality concerns and shall be subject to the
provisions of Clause 11.

In the event that, in the Regulatory Approval or otherwise the relevant Regulatory
Authority suggests or imposes any conditions that are adverse to any one Party and/
or its Affiliates (“Subject Party™), then such conditions shall not be binding on the
Subject Party and shall not be accepted by the other Party(ies) without the prior
written consent of the Subject Party.

In the event that, in the Regulatory Approval or otherwise, a Regulatory Authonty
suggests or imposes any conditions that materially impacts the Business, or
materially impacts the transactions contemplated between the Parties under the
Transaction Documents, then such conditions shall not be accepted by the
Purchaser without the prior written consent of the Promoter.

The Purchaser shall notify the Company and the Promoter in writing promptly upon
becoming aware that any of the Regulatory Approvals have been granted, along
with evidence of receipt of the Regulatory Approvals.

The Company and the Promoter shall not be liable to pay any costs (including
filing fees) in relation to the procurement of the Regulatory Approvals.

COVENANTS

Conduct of the Parties

The Promoter and the Company covenant and agree with the Purchaser that from the
Agreement Date to the Closing Date, the Company shall, and the Company and the
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Promoter shall ensure that the Group Companies shall: (a) conduct their respective
operations only in the Ordinary Course, in compliance with Applicable Law and in
accordance with the terms of this Agreement; and (b) maintain and not allow to lapse any
material Approvals obtained under Applicable Law for it to own, lease and operate the
Business as owned, leased and operated on the Agreement Date.

From the Agreement Date to the Closing Date, unless the Purchaser shall otherwise agree
in writing, none of the Group Companies shall, and the Promoter and the Company shall
ensure that none of the Group Companies shall:

(a)
(b)

(c)

(d)

(e}

&)

(2)

()

@)

(k)

undertake any amendment to Charter Documents;

(i) create or adopt any new employee stock option plan or schemes; or (ii) make
any equity awards to any director, officer, Employee or consultant;

take, or permit to be taken, any action in connection with any Insolvency Event in
relation to a Group Company, their Assets or Business;

other than: (i) in the Ordinary Course; (ii) repayment of the loan extended by
Promoter to DACPL; and (iii) repayment of loan extended by Dhoot UK of an
amount of GBP 231,777.68 (Great Britain Pound Two Hundred Thirty One
Thousand Seven Hundred and Seventy Seven poins Six Eight only) as outstanding
on December 31, 2024 to Promoter and repayment of loan extended by TFC Cable
to Promoter (amounting to approximately GBP 6,077 (Great Britain Pound Six
Thousand Seventy Seven only) outstanding on December 31, 2024), enter into,
amend, terminate or renew, any Contracts with any Related Parties or waive any
rights of any Group Company under any Contracts with Related Parties;

enter into any guarantee, indemnity or other agreement to secure any obligation of
any Person or create any Encumbrance over any of Group Company’s Assets or
undertaking, other than in Ordinary Course,

declare, pay or make any dividend (whether interim or final) or make any
distribution (whether in cash, securities, property) on any class of Equity Securities
of any Group Company;

amend, modify or waive any rights under any Specified Contract in a manner
adverse to the Business or cancel or terminate any Specified Contract that is not
due for expiry or termination;

undertake any transfer of any Assets of any Group Company; except: (i) where the
value of such Assets, in aggregate, is less than INR 100,000,000 (Indian Rupees
One Hundred Million only) ; or (ii) in Ordinary Course;

undertake any transfer of, any Owned Property or any Group Company Intellectual
Property, or any Transfer of any Leased Property;

settle any Action related to such Group Company or Business which involves a
liability in excess of INR 10,000,000 (Indian Rupees Ten Million only);

enter into any new line of business; or make any material change in, or discontinue,
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whole or part of the Business;

undertake any: (i) issuance of Equity Securities of any Group Company, including
by way of bonus issues, (ii) change in the capital structure of any Group Company,
whether pursuant to an issuance, redemption, buyback, reduction or cancellation
of any securities, (iii) alteration of the rights attached to any securities issued by
any Group Company; or (iv) Encumbrance of the Equity Securities of any Group
Company;

grant any loans or advances or provide any financial assistance or guarantee (other
than the granting of trade credit in the Ordinary Course) to any Person (other than
as set out in Clause 5.1.2(n) below);

grant loans or advances to directors of the Group Companies or Employees or any
prospective employees of any Group Company, which in aggregate exceeds INR
1,500,000 (Indian Rupees One Million Five Hundred Thousand only);

acquire of any securities or other interest in any Person or acquiting any business
carried on by any Person;

enter into or any Strategic partnership or joint venture or undertake any corporate
acquisition, arrangement, amalgamation, absorption, merger or demerger
transaction;

make any change to the accounting reference date, accounting policies, or Tax
policies/ position, or treatment by reference to which its accounts or other financial
statements are prepared except modifications or alterations undertaken to comply
with any changes in Applicable Law;

permit any insurance policy that is material to the Business to lapse;

make, change or revoke any Tax election; amend any Tax Return; change any Tax
policies or practices; settle or otherwise compromise any Tax claim, audit,
assessment or other inquiry; extend or waive a statute of limitations with respect
to Taxes; or take any action which could result in a material Tax exposure, of more
than INR 10,000,000 (Indian Rupees Ten Million only);

incur or make any capital expenditures (including capital advances and capital
commitment), either in one transaction or a series of inter-connected transactions,
of more than INR 500,000,000 (Indian Rupees Five Hundred Million only), in

aggregate;

availing of any new Indebtedness in excess of INR 500,000,000 (Indian Rupees
Five Hundred Million only), in aggregate;

make any payment or provide any incentive to: (i) any employee (not being a Key
Employee), current or prospective, of the Group Company; and/or (ii) any Person
engaged or to be engaged as an individual consultant by the Group Companies, in
each case of an amount over INR 40,00,000 (Indian Rupees Four Million), in each
case other than in the Ordinary Course or pursuant to Contracts subsisting as of the
Agreement Date; and
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enter into a Specified Contract or commitment to, amend or terminate or agree to
a material waiver under, any Specified Contract, or which Specified Contract is
not on an arm’s length basis, or which Specified Contract is not in the Ordinary
Course;

other than as required under Applicable Law or to fill up any vacancy caused by
death, resignation, incapacity, removal or termination, make any change in the key
management structure of the relevant Group Company,

enter into a Contract or commitment to, undertake any changes to the terms of
employment of any Key Employee including any changes to the remuneration
payable by a Group Company to a Key Employee;

enter into a Contract or commitment to, undertake any: (a) removal of any Key
Employee (excluding voluntary resignation or retirement of a Key Employee); or
(b) hiring of any Key Employee or equivalent position;

enter into a Contract or commitment to, enter into any agreements, commitments,
schemes or collective bargaining agreements with any trade/ labour/ employee
unions, or recognize any new trade/ labour/ employee unions; and

enter into any Contract or commitment to do any of the foregoing or which has the
effect of resutting in any of the foregoing.

Notwithstanding anything contained in the Agreement, the Parties agree that the Parties
shall not take any action prior to the receipt of the CCI Approval that may lead to the
Purchaser acquiring any operational or managerial control of the Business.

Notwithstanding anything to contrary contained in the Transaction Documents, the
provisions of this Clause 5.1 shall not operate to restrict:

(a)
(b

(¢)

(d)

(¢)

(0

any action undertaken for the fulfilment of the Company Conditions Precedent;
the performance of any obligations required to be undertaken pursuant to any
contract entered into by the Promoter and/or any Group Company prior to the
Agreement Date and that has been Disclosed in the Disclosed Materials (and not
the Updated Disclosure Letter);

any matter expressly required to be undertaken under any of the Transaction
Documents;

any inter-se transactions exclusively amongst the Group Companies, in the
Ordinary Course;

any action that is undertaken pursuant to a requirement under Applicable Law to
undertake such action undertaken; and/or

any matter undertaken at the request, in writing, of the Purchaser.
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Access to Information

From the date of receipt of the Regulatory Approval to the Closing Date, the Promoter and
Company shall provide the Purchaser, and its duly authorized representatives (who shall
be employees of the Purchaser or its Affiliates): (a) access during normal business hours to
visit the sites, facilities, plants, offices, branches and other facilities of the Group
Companies or meet the senior management of the Group Companies, at their own cost and
expense, and upon providing a reasonable prior written notice (of not less than $ (five)
Business Days), provided that such visit shall not disrupt the daily operations of the relevant
Group Company, and (b) such information, reports and statement pertaining to the Group
Companies in each case as may be reasonably requested by the Purchaser in connection
with the transactions contemplated under the Transaction Documents.

The Company shail and the Promoter shall procure that the Company shall (subject to any
restrictions under Applicable Law) provide, and procure and direct the Group Companies
(and each of their respective officers, directors, senior management and other
representatives and advisors) to provide, such information and documents as may be
required for the Purchaser’s arrangement of (and any related marketing, syndication or
similar efforts of the Purchaser and/or any arrangers, underwriters, bookrunners, lenders or
similar Persons in respect of any Debt Financing) any Debt F inancing for the purposes of
the Transaction, as the Purchasers may reasonably require, provided that, any such co-
operation shall not interfere unreasonably with the Business.

Notices of Certain Events

From the Agreement Date to the Closing Date, the Company and the Promoter shall
promptly notify the Purchaser of, and provide copies of: (a) any notice from any Person
alleging that the prior Approval of such Person is or may be required in connection with
the transactions contemplated by any of the Transaction Documents; (b) any Actions
commenced or, threatened (in writing) that relate to the consummation of the transactions
contemplated by the Transaction Documents; () any material Action initiated by a
Governmental Authority or customer or supplier/ vendor of the Group Companies in
writing against any of the Group Companies; (d) notice received and details thereof, in
connection with any litigation or dispute for an amount in excess of INR 10,000,000 (Indian
Rupees Ten Million only) involving any of the Group Companies or an investigation,
inquiry or other proceeding alleging a potential violation of Anti-Corruption Laws, Anti-
Money Laundering Laws, Sanctions Laws, or Export Control Laws involving any of the
Group Companies or the Promoter Group or to their knowledge, their directors, officers,
employees, agents, advisors, and other representatives; and (e) notice and details of
occurrence of an Insolvency Event with respect to the Group Companies or the Promoter
Group. Provided that, the provision of any information or del ivery of any notice pursuant
to this Clause 5.3.1 or under Clause 5.2. above shall not limit or otherwise adversely affect
the rights and remedies available to the Purchaser under this Agreement.

From Agreement Date to the Closing Date, the Company and the Promoter shall notify the
Purchaser promptly upon becoming aware of any events which may have a Material
Adverse Effect,

Exclusivity

The Promoter and the Company covenants to the Purchaser that all negotiations or
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discussions with any Person (other than the Purchaser) in relation to a Competing
Transaction and the access to Confidential Information by any such Person have, as at the
Agreement Date, been terminated in full. During the period from the Agreement Date to
the Closing Date, without the prior written consent of the Purchaser, neither the Promoter
nor the Company shall directly or indirectly, through Representatives or otherwise, and the
Promoter and the Company shal} procure that the Group Companies shall not, directly or
indirectly, and the Promoter shall procure that no other member of the Promoter Group
shall, directly or indirectly:

(a) solicit, invite or initiate (including sharing any Confidential Information with any
Person) any inquiry, expression of interest, offer, proposal or discussion with any
Person (other than the Purchaser) in relation to, or which would lead to the making
of, an actual, proposed or potential offer, proposal or expression of interest from
any Person (other than the Purchaser) in relation to a Competing Transaction; and

{b) (i) participate in or continue any negotiations or discussions with respect to any
inquiry, expression of interest, offer, proposal or discussion by any Person (other
than the Purchaser) to make or which would reasonably be expected to lead to the
making of an actual, proposed or potential Competing Transaction or participate
in or continue any negotiations or discussions with respect to an actual, proposed
or potential Competing Transaction. It is clarified that an unsolicited approach,
inquiry, expression of interest, offer, proposal or discussion by any Person should
not be deemed to constitute a breach of this covenant by the Promoter or the
Company unless such Promoter, member of the Promoter Group or Group
Company actively engages, participates or discusses such inquiry, expression of
interest, offer, proposal or discussion; (ii) negotiate, accept or enter into, or offer
or agree to negotiate, accept or enter into, any agreement, arrangement or
understanding regarding an actual, proposed or potential Competing Transaction;
or (¢) disclose or otherwise provide any Confidential Information, concerning the
Business or the Transaction Documents to a third party (other than the Purchaser
or its Affiliates) with a view to obtaining or which wouid reasonably be expected
to lead to receipt of an actual, proposed or potential Competing Transaction
(including, providing information for the purposes of any due diligence in respect
of any Group Company for a Competing Transaction); or (d) communicate to any
Person (other than the Purchaser) an intention to do anything referred to in the
preceding paragraphs of this Clause 5.4.1(b).

DHPL Acquisition

The Promoter hereby agrees and acknowledges that the transactions contemplated in the
DHPL SPA, and this Agreement are a composite transaction, and the Purchaser would not
have elected to undertake the transactions contemplated under this Agreement if it were
not for the consummation of the transaction under the DHPL SPA.

The Company shali, and the Promoter shall ensure that other DHPL Selling Promoters and
DHPL shall, on the Closing Date, undertake all actions and or cause to be taken, all actions
and to do, or cause to be done, all things necessary or desirable under Applicable Law and
the DHPL SPA in order to complete the DHPL Acquisition in accordance with the terms
of the DHPL SPA.

The Promoter and the Company shall inform the Purchaser in writing of any breach of any
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provisions of the DHPL SPA (including the representations and warranties thereunder) by
any party thereto immediately on the occurrence of such breach, along with details of such
breach. Without prejudice to the foregoing, the Purchaser shall have the sole right to: (a)
grant any waiver of any right or obligation, or extension of any timeline under the DHPL
SPA; and (b) waive or defer any conditions precedent under the DHPL SPA.,

Unless otherwise agreed between the Purchaser and the Promoter, closing under the DHPL
SPA shall take place on the Closing Date. The Promoter and the Com pany shall not make
any decision in respect of any of the following matters or agree to do any of the followin g
except with the consent of the Purchaser: (a) enter into any amendment, termination or
supplement/addition of any terms of the DHPL SPA; (b) provide any consent in terms of
the DHPL SPA; and (c) agree upon any document that is required to be in a form agreed
between the relevant parties to the DHPL SPA.

Release

The Promoter (including any nominee appointed by him on the board of directors of any
Group Company), on behalf of himself and his respective Affiliates and equity holders {(as
applicable) (collectively, “Releasing Parties™), hereby fully and forever, unconditionally
and knowingly: (a) releases and discharges the Group Companies and their respective
employees, officers, directors, shareholders, and Affiliates (together, the “Releasees”),
from any and all actions or causes of action at Applicable Law or in equity, claims, actions,
liabilities, losses, obligations, costs, taxes and expenses of any nature whatsoever which
any of them have or may have against any of the Releasees including those arising out of
the operation or conduct of the Business, or any transaction or circumstance occurring or
existing or relating to the period of time on or prior to Closing; and (b) confirms that, each
Releasing Party has no claims and is not aware of any circumstances which may give rise
to any Claims against the Releasees as on the Closing Date. Each Releasin g Party hereby
confirms and agrees that no amounts are, or will be, payable, or obl igations will be owed,
by any of the Releasees to the Group Companies, on the Agreement Date, including any
claims under any agreements existing between such Persons as on the Agreement Date.

No Encumbrance of the Sale Shares

During the period from the Agreement Date to the Closing Date, the Promoter shall not
transfer, Encumber, resolve, commit or agree to transfer or Encumber, the Sale Shares
(including any voting interest therein), to any Person, without the prior written consent of
the Purchaser.

PRE-CLOSING ACTIONS, CLOSING AND USAGE OF THE CLOSING
SUBSCRIPTION AMOUNT

Pre-Closing Actions

(a) The Promoter shall have the right, at any time no later than 5 ( five) Business Days
prior to the Closing Date, to deliver an initialled draft of the Updated Disclosure
Letter (“Draft Updated Disclosure Letter”) to the Purchaser, and the Company
and/or Promoter shall provide the relevant underlying documents and respond to

35



6.1.3

(b)

Execution version

the Purchaser’s reasonable queries in relation to the Draft Updated Disclosure
Letter.

Following the receipt of the Draft Updated Disclosure Letter, if the information or
matters disclosed in the Draft Updated Disclosure Letter, qualifies a Business
Warranty where such disclosure, individually or together with other disclosures in
the Draft Updated Disclosure Letter, results or is reasonably likely to result in:

()

(i)

an MAE Event, or an inaccuracy with respect to or a breach of any of the
representations and warranties of the Promoter set out in Paragraph 23 of
Annexure 8, the Purchaser shall be entitled, on or prior to the Closing Date,
to send a notice in writing to the Promoter and the Company, stating that the
disclosures made in the Draft Updated Disclosure Letter are not acceptable
to the Purchaser, and the Parties shall mutually agree on the way forward. In
the event the Parties are unable to reconcile prior to the Long Stop Date, the
Purchaser shall be entitled (but not obligated) to terminate this Agreement
without any liability whatsoever on its part in accordance with the terms of
Clause 10.2, and the provisions of Clause 10.3 shall apply to such
termination; or

suffering or incurring any Losses, which are of an amount that is equal to or
higher than the Basket Threshold, then such matter shall be deemed to be an
Indemnification Event (“UDL Indemnification Item™). Provided that in
case of any Losses that are: (a) below the Basket Threshoid but is equal to
or above the De-minimis Loss, such Losses shall be accounted for the
purposes of the aggregation set out in Clause 9.4(c); and (b) equal to or above
the Basket Threshold, the provisions of Clause 9.4 (c)(ii) (in relation to
aggregation of Losses) shall not be applicable to any further Loss incurred
or suffered by the Indemnified Parties. Unless the Purchaser agrees
otherwise int writing, the Updated Disclosure Letter provided on the Closing
Date shall be in the same form as the Draft Updated Disclosure Letter. For
the avoidance of doubt, it is clarified that in the event the Updated Disclosure
Letter sets out any disclosures in relation to Clause 6.1.1(b)i) above (“MAE
Disclosure”), such MAE Disclosures shall not be treated as Disclosures
made against the Business Warranties, and the Purchaser shall be entitled to
seek indemnification for any Loss arising from such MAE Disclosures to the
extent that such Loss qualifies as a UDL Indemnification Item. Without
prejudice to the above, if the Purchaser elects to proceed with the Closing
notwithstanding the existence of any MAE Disclosure, the Purchaser shall
not have the right to terminate this Agreement on account of the MAE Event
(arising from such MAE Disclosure) following the Closing.

At least 2 (two) Business Days prior to the Closing Date, the Company shall make payment
of the required amount of stamp duty on the transfer of all the Sale Shares and the issuance
of all the Subscription Shares, to the relevant ‘Depository’ (NSDL or CDSL, as the case
maybe) and provide the stamp duty payment chalian as evidence of such payment of stamp
duty to the Promoter and the Purchaser:

At least 1 (one) Business Day prior to the Closing Date, the Purchaser shall have given its
acceptance to the private placement offer cum application letter (in Form PAS-4) received
from the Company.
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Closing.

Subject to satisfaction of the Conditions Precedent by the relevant Parties (including receipt
of the Regulatory Approvals and completion of the Joint Conditions Precedent), the
Purchaser, Company and the Promoter shall proceed to Closing. Closing shall take piace
on the 15" (fifteenth) Business Day from the Pre-Closing Estimate Statement Date
(“Closing Date”), unless mutually agreed otherwise by the Parties (in writing). For the
avoidance of doubt, subject to Clause 10.2.2(f) and Clause 10.2.3(c) (as the case maybe),
it is hereby clarified that in the event the Conditions Precedent have been satisfied prior to
the Long Stop Date, but the Closing Date occurs on a date beyond the Long Stop Date on
account of issuance of the Pre-Closing Estimate Statement, the Parties shall not have the
right to terminate the Agreement in pursuance of Clause 4.7 read with Clause 10.2.2.

On the Closing Date, the following events shall take place sequentially, in the order set out
in this Clause 6.2.2, and Closing shall be deemed to have occurred only once all the actions
set out in this Clause 6.2.2 have been completed:

(a) Promoter shall deliver a certificate to the Purchaser in the form as specified in Part
A of Annexure 7 confirming the following (“Promoter Closing Declaration™),

(i) the Fundamental Warranties and the Seller Tax Warranties are true, correct
and not misleading in any respect on the Agreement Date and the Closing
Date;

(ii} the Business Warranties (as qualified by the Disclosures (other than the
Updated Disclosure Letter) on the Agreement Date and by the Disclosures
on the Closing Date) are true and correct and not misleading, on the
Agreement Date and the Closing Date;

(iiiy  there has not occurred any Material Adverse Effect; and

(ivy  from the Agreement Date to the Closing Date, Promoter and the Group
Companies have performed and complied in all material respects with their
covenants under the Transaction Documents.

(b) Simultaneously with (a) above, the Purchaser shall deliver a certificate to the
Company and the Promoter in the form as specified in Part B of Annexure 7
(“Purchaser Closing Declaration™), confirning the Purchaser Warranties are
true, correct and not misleading in any respect on the Agreement Date and the
Closing Date.

{c) On receipt of the Promoter Closing Declaration, the Purchaser shall issue
irrevocable wire transfer instructions for effecting: (i) the transfer of the Initial Sale
Consideration the bank account of the Promoter (set out in Annexure 3) and shall
provide the Promoter with documentary proof of having initiated such remittance
to such relevant bank account; and (ii) the transfer of the Closing Subscription
Amount to the Company Bank Account and shall provide the Company with
documentary proof of having initiated such remittance to the Company Bank
Account;
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Immediately upon receipt of documentary proof referred to in Clause 6.1.2(c) the
Promoter shall deposit with his depository participant, irrevocable and
unconditional duly executed delivery instructions, in the prescribed form, for
transfer of the relevant Sale Shares held by the Promoter from his demat account
to the Purchaser Demat Account and the Purchaser Nominee Demat Account and
shall deliver to the Purchaser a copy of the acknowledgment provided by the
Promoter’s depository participant acknowledging receipt of such delivery
instructions and intimation from the depository participant of the completion of the
transfer of the Sale Shares to the Purchaser Demat Account and the Purchaser
Nominee Demat Account;

The Promoter shall obtain and deliver to the Purchaser and the Company,
resignation letters from nominee directors on the board of directors of the Group
Companies identified by the Promoter (together, the “Promoter Nominees),
along with all relevant attachments to the forms required to be filed by the Group
Companies under Applicable Laws in respect of such resignation(s).

Immediately upon the receipt of the credit of the Closing Subscription Amount in
the Company Bank Account, Company shall, and the Promoter shall procure that
the Company shall, hold a meeting of the Board and pass relevant resolutions for
(in a form and substance acceptable to the Purchaser) (“Closing Board Meeting”):

(i) taking on record the transfer of the Sale Shares from the Promoter to the
Purchaser;

(ii) approving the allotment and issvance of the Subscription Shares to the
Purchaser;

(iii)  appointing the Purchaser Nominee Directors on the Board, effective on
and from the Closing Date;

(iv)  taking on record the resignation letters delivered by the Promoter
Nominees effective immediately prior to the Closing;

{v) approving the issuance and allotment of the Tranche 2 Securities to the
Purchaser in accordance with the terms of the SHA (as may be applicable);

(vi)  approving the procurement of a valuation report issued by either a Big 4
Accounting Firm, and/or a category 1 merchant banker (as agreeable to the
Purchaser) and/or a reputed independent chartered accountant (as
agreeable to the Purchaser) for the purposes of the Act and FEMA in
relation to the Tranche 2 Securities, if required, '

(vii)  approving the procurement of a fair valuation report (on a reliance basis),
in relation to the Tranche 2 Securities, in terms of Section 56{2)(x) of the
Income Tax Act, 1961 read with Rule 11UA of the Income Tax Rules,
1962, from a Big 4 Accounting Firm, on the basis of the latest available
financial statements of the Company (being not older than 1 (one) month)
as of the Tranche 2 Closing Date, if required,

(viii) irrevocably authorising the necessary directors or officers to undertake all

38




8

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

{(xvi)

Execution version

actions that are required to be undertaken for effecting the issvance and
allotment of the Tranche 2 Securities to the Purchaser in accordance with
the terms of the SHA (as may be applicable) including in relation to
appointment of a valuer as contemplated by this Agreement;

authorising any directors on the Board to undertake all actions on behalf
of the Company that are required to be undertaken by the Company for
effecting the completion of the sale and purchase of the DHPL Shares in
accordance with the terms of the DHPL SPA;

subject to the Approval of the Shareholders, approving the Restated
Articles with effect from the Closing Date;

updating: {A) its register of members reflecting the Purchaser as the owner
of the Sale Shares and the Subscription Shares; and (B) register of directors
reflecting the appointment of the Purchaser Nominee Directors and
resignation of the Promoter Nominees;

authorising any directors on the Board to make all necessary applications,
reporting and filings in connection with the above (including, all relevant
filings with the Registrar of Companies) as may be required under
Applicable Law;

adopting the Dividend Policy and the Delegation Matrix;
approving the terms and conditions of the Managing Director Agreement;

approving the terms and conditions of the Management Services
Agreement, including in terms of the requirements of section 188 of the
Act (as maybe applicable); and

convening a general meeting of the Company to be held on the Closing
Date, on shorter notice, for the ratification of the appointment of the
Purchaser Nominee Directors and approving the Restated Articles and for
the Shareholders to provide their in-principle approval of the issvance and
allotment of the Tranche 2 Securities to the Purchaser in terms of the SHA.

Immediately upon conclusion of the Closing Board Meeting, the Company shall:

M

convene an extraordinary general meeting of its Shareholders (at shorter
notice), to pass the following resolutions (which shall be in Agreed Form)
with requisite majority for (“Closing Shareholders Meeting”):

(A)  approving appointment of Purchaser Directors as the directors of
the Company, with effect from the Closing Date;

(B)  approving adoption of the Restated Articles with effect from the
Closing Date; and

(C)  providing their in-principle approval for the issuance and
allotment of the Tranche 2 Securities to the Purchaser in terms of
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the SHA;

(ii) issue and deliver a duly stamped letter of allotment to the Purchaser to
record the allotment of the Subscription Shares; and

(iii}  issue irrevocable and unconditional duly executed delivery instructions to
its depository participant, in the prescribed form, for crediting the
Subscription Shares to the Purchaser Demat Account and shall deliver to
the Purchaser a copy of the acknowledgement provided by the Company’s
depository participant acknowledging receipt of such delivery instructions
and intimation from the depository participant of the completion of the
issuance of Subscription Shares.

Immediately upon receipt of the Closing Subscription Amount in the Company
Bank Account, the Company shall transfer the Closing Subscription Amount to
DHPL Selling Promoters for effecting the completion of the sale and purchase of
the DHPL Shares in terms of the DHPL. SPA.

Immediately upon conclusion of the meetings in Clause 6.2.2(f) and Clause
6.2.2(g), the Company shall deliver to the Purchaser, a certified true copy of the
resolutions passed at the Closing Board Meeting and the Closing Shareholders
Meeting.

The Promoter shall provide to the Purchaser, a copy of the executed 281 Report
and executed Accounting Firm Valuation Report.

Each DHPL Selling Promoter shall provide to the Purchaser, a copy of the executed
281 DHPL Report and executed DHPL Accounting Firm Valuation Report.

The Promoter shall provide to the Purchaser, a copy of the signed Indirect Transfer
Tax Opinion along with reliance letter;

The Company shall provide a copy of the resolutions under clause 4.2.2(d) of the
DHPL SPA and demat statement of the Company reflecting the DHPL Sale Shares;

The Management Services Agreement shall be entered into;

The Company and the Promoter shall enter into the Managing Director Agreement;
and

the Promoter and the Company shall deliver the executed Updated Disclosure
Letter to the Purchaser (if any).

The consummation of all the activities specified in Clause 6.2.2, in the order specified
therein, shall together constitute “Closing”. The obligations of each of the Parties in Clause
6.2.2 are interdependent and shall be deemed to take place simuitaneously and no action to
be taken on the Closing Date shall be deemed to have been completed until all such actions
required to be taken on the Closing Date have been completed. All actions to be taken and
all documents to be executed and delivered by Party(ies) at Closing under this Agreement
is deemed to have been taken and executed and to have come into effect simultaneously.
Parties agree to act in good faith and take all reasonable actions that may be required to
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ensure that all such actions set out in Clause 6.2.2 are completed on the same Business Day

It is agreed that the: (a) Purchaser shall not be obligated to complete the Transaction unless
all the Sale Shares are transferred to the Purchaser, and all the Subscription Shares are
issued and allotted to the Purchaser and the DHPL Acquisition is completed, on the Closing
Date, in the manner specified; and (b) the Promoter and the Company shall not be obligated
to complete the Transaction unless the Initial Sale Consideration is transferred to the bank
account of the Promoter and the Closing Subscription Amount is transferred to the
Company Bank Account, in the manner specified in Clause 6.2.2(c) above. If, either
Purchaser is not obligated to complete the Transaction, or Promoter and/ or the Company
are not obligated to complete the Transaction due to the applicability of the foregoing sub-
Clause (a) or (b), as the case maybe, then without prejudice to the other rights that the
respective Party has under this Agreement, the relevant Party (i.e., the Purchaser in case of
Clause 6.2.4(a) occurring or the Promoter, in case of Clause 6.2.4(b) occurring) shall have
the right, at its sole discretion to;

(a) defer or extend the Closing and the Closing Date provided that such extended date
is not later than 7 (seven) Business Days from the date on which such Closing was
attempted (and the provisions of this Agreement shall apply to the Closing and the
Closing Date as so deferred or extended and such extended or deferred date shall
then be the Closing Date);

(b) require all Parties to effect Closing so far as practicable having regard to the
defaults that have occurred; or

(©) not proceed with Closing and requiring: (i) the Promoter to, as soon as practicable
and in any event within the timelines, if any, specified under Applicable Law,
refund the entire Initial Sale Consideration to the Purchaser; and/ or (i) the
Company to, as soon as practicable and in any event within the timelines specified
under Applicable Law, refund the entire Closing Subscription Amount to the
Purchaser; or (iii) the Purchaser to transfer the Sale Shares (to the extent credited
to its demat account or the Purchaser Nominee Demat Account) as soon as
practicable and in any event within the timelines specified under Applicable Law,
as the case may be.

POST CLOSING COVENANTS

As soon as practicable, and in any event within 45 (forty five) days of the Closing Date:
(a) the Promoter shall, file form FC-TRS (in an Agreed Form), reporting the sale and
transfer by the Promoter of the relevant Sale Shares to the Purchaser, in a single master
form on the FIRMS portal (https:/firms.rbi.org.in/firms), along with all relevant details
and accompanying documentation in accordance with the Applicable Law; (b) and in any
event within 15 (fifteen) days of the Closing Date, the Company, shall file form FC-GPR
(in an Agreed Form), reporting the allotment of the Subscription Shares by the Company
to the Purchaser; in a single master form on the FIRMS portal
(https://firms.rbi.org.in/firms), along with all relevant details and accompanying
documentation in accordance with the Applicable Law; and (c) if required under
Applicable Law, in any event within 20 (twenty) days of the Closing Date, the Company
shall: (i) file form DI (in an Agreed Form), reporting the purchase of the DHPL Sale Shares
by the Company, in a single master form on the FIRMS portal
(https://firms.rbi.org.in/firms), along with all relevant details and accompanying
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documentation in accordance with the Applicable Law; (i) notify (in Agreed Form)
Secretariat of Industrial Assistance, Department for Promotion of Industry and Internal
Trade, reporting the purchase of the DHPL Sale Shares by the Company,

On a date determined by the Purchaser, and in any event on or prior to the date of expiry
of the Deferred Sale Period, the Purchaser shall pay the Deferred Sale Consideration to the
Promoter, in the bank account of the Promoter set out in Annexure 2 (such date on which
the Deferred Sale Consideration is paid, the “Deferred Sale Payment Date”). On the
payment of the Deferred Sale Consideration on the Deferred Sale Payment Date to the
Promoter, the Purchaser would stand discharged of its obligations to make payment of the
Deferred Sale Consideration towards the Sale Shares.

On or immediately prior to the date of expiry of the Deferred Subscription Period, the
Purchaser shall transfer the Deferred Subscription Amount to the Company Bank Account.
On the payment of the Deferred Subscription Amount to the Company, the Purchaser
would stand discharged of its obligations to pay the consideration towards the Subscription
Shares. On receipt of the Deferred Subscription Amount by the Company, the Company
shall immediately transfer the Deferred Subscription Amount to the DHPL Selling
Promoters in terms of clause 5 of the DHPL SPA as complete discharge of the consideration
payable by the Company to the DHPL Selling Promoters for the purchase of the DHPL
Sale Shares.

As soon as practicable: (a) and in any event within 45 (forty five) days: from the date of
payment of the Deferred Sale Consideration, the Promoter shall, file form FC-TRS (in an
Agreed Form), reporting the remittance of the Deferred Sale Consideration, in a single
master form on the FIRMS portal (hitps://firms.rbi.org.in/firms), along with all relevant
details and accompanying documentation in accordance with the Applicable Law; and (b)
in any event within 20 (twenty) days from the date of payment of the Deferred Subscription
Period, the Company, shall form FC-GPR (in an Agreed Form), reporting the remittance
of the Deferred Subscription Amount, in a single master form on the FIRMS portal
(https://firms.rbi.org.inffirms), along with all relevant details and accompanying
documentation in accordance with the Applicable Law; and (¢) if required under
Applicable Law, in any event within 20 (twenty)} days from the date of payment of the
Deferred Sale Consideration, the Company shall; (i) file form D] (in an Agreed Form),
reporting the payment of the deferred consideration for the purchase of the DHPL Sale
Shares by the Company, in a single master form on the FIRMS portal
(https://firms.rbi.org.in/firms), along with all relevant details and accompanying
documentation in accordance with the Applicable Law; (i) notify (in Agreed Form)
Secretariat of Industrial Assistance, Department for Promotion of Industry and Internal
Trade reporting the payment of the deferred consideration for the purchase of the DHPL
Sale Shares by the Company,

Within 30 (thirty) days of the Closing Date, the Company shall make an application for
updation of details under the Importer Exporter Code that has been obtained by Company,

Within 30 (thirty) days of the Closing Date, the Company shall make an application to the
Tamil Nadu Pollution Control Board for necessary amendment/ renewal of consent order
for the change in constitution of the management of Company, if required under the consents
to operate obtained for the manufacturing units 1112 located at Chennai, Tamil Nadu and
1116 located at Krishnagiri District, Tamil Nadu.
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Within 180 (one hundred eighty) days of the Closing Date, the Company shall make
commercially reasonable efforts to enter into an addendum to the Contract Agreement dated
November 27, 2020 for Website Design. Development, Cloud Hosting on Shared Server,
SSL Certificate with RND Technologies Private Limited to provide for a worldwide and
perpetual  assignment of the intellectual property in the website hosted at
https://www.dhoottransmission.com, along with waivers of: (a) moral rights; and (b)
reversionary provisions as provided for in the Copyright Act, 1957.

Within 90 (ninety) days of the Closing Date, the relevant Group Company shali: (a) enter
into assignment/ license agreements with other Group Companies for use of the relevant
Intellectual Property of such Group Company; and (b) make appropriate recordal
applications in relation to such assignment/ license agreements having been filed with the
relevant intellectual property offices.

Within 90 (ninety) days of the Closing Date, DSSPL shall file applications with the relevant
intellectual property offices to reflect its current corporate name for intellectual property
subsisting in the name of Carling Dhoot Indja Private Limited

Within 180 (one hundred and ecighty) days of the Closing Date, the relevant Group
Companies shail make commercially reasonable efforts to enter into an addendum with each
of the employees who have developed Intellectual Property for the relevant Group Company
to provide for a worldwide and perpetual assignment of such Intellectual Property, along
with a waiver of moral rights provisions as provided for in the Copyright Act, 1957. Further,
within 180 {one hundred and eighty) days of the Closing Date, the relevant Group
Companies shall amend their template employment agreements to include provisions for a
worldwide and perpetual assignment of Intellectual Property developed by such employee,
along with a waiver of moral rights provisions as provided for in the Copyright Act, 1957.

Within 180 (one hundred and eighty) days of the Closing Date, the Company shall, in
consultation with the Purchaser, appoint a new Chief Compliance Officer for the Company.
The Company further agrees to cooperate with the Purchaser and/or its professional advisors
to determine if additional or replacement compliance personnel are required by the
Company to effectively implement the required internal controls and agrees to implement
all reasonable recommendations of the Purchaser within the timelines specified by the
Purchaser, including but not limited to the adopting and implementation of compliance
procedures, training and monitoring programs.

In the event any of the members of the Promoter Group are directors and will be resigning
from the Board on the Closing Date, then, within 90 (ninety) days of the Closing Date, the
Company shall have obtained a waiver from Bajaj Finance Limited in relation to such
resignation of such directors on account of the covenant on the retention of promoter
directors present under the documents executed for the Bajaj Secured Facilities.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall have
amended its website privacy policy hosted at https://www.dhoottransmission.com to
incorporate changes suggested by the Purchaser to ensure compliance with the Information
Technology Act, 2000 and the Information Technology (Reasonable Security Practices and
Procedures and Sensitive Personal Data or Information) Rules, 2011.

Within 180 (one hundred cighty) days of the Closing Date, the relevant Group Companies
shall have put in place, in a manner as directed by the Purchaser, a privacy policy applicable
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to their respective employees and other data subjects which will govern the collection,
processing, disclosure, and transfer of personal data as per the Information Technology Act,
2000 and the Information Technology (Reasonable Security Practices and Procedures and
Sensitive Personal Data or Information) Rules, 2011.

Within 180 (one hundred eighty) days of the Closing Date, the Group Companies shall have
taken the relevant steps, in a manner as directed by the Purchaser, to ensure compliance with
the provisions of the cybersecurity directions issued by issued by the Ministry of Electronics
and Information Technology on April 28, 2022,

Within 180 (one hundred eighty) days of the Closing Date, the Company shall have made
reasonable efforts to execute long form agreements (in a form and substance acceptable to
the Purchaser) with the following contract manufacturers: (a) Tack Electric India Private
Limited; (b) Vistaar Auto Industries; (c) Yuvan Electrical Systems Private Limited; (d)
Sankalp Enterprises; and (e} Electrokonnect.

The Company shall consider adopting various strategies as determined by the Purchaser to
mitigate the risk, if any, of non-employees (specifically contract workers) raising Claims of
misclassification.

Within 180 (one hundred eighty) days of the Closing Date, the Group Companies shall
ensure that it is in compliance with the provisions of all applicable labour laws, including
without limitation, Employees' Provident Funds & Miscellaneous Provisions Act, 1952,
Employees' State Insurance Act, 1948, Minimum Wages Act, 1948 and Payment of Bonus
Act, 1965,

Within 180 (one hundred eighty) days of the Closing Date, the Company shall comply with
the provisions of the Rights of Persons with Disabilities Act, 2016 (“RPDA”) by: (a)
formulating and publishing its own equal opportunity policy in compliance with the
provisions of the RPDA; (b) registering the equal opportunity policy with the relevant
authority; and (c) appointing a liaison officer in compliance with the provisions of the
RPDA.

Within 60 (sixty) days of the Closing Date, the Company shall constitute Internal Complaint
Committees for units coded 1104 (Aurangabad, Maharashtra) and 1106 (Khed, Pune,
Maharashtra) as required under the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

Within 180 (one hundred eighty) days from the Closing Date, the Company shall amend its
maternity benefits policy in the manner as directed by the Purchaser, to align with the
Maternity Benefits Act, 1961.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall amend its
leave policy in the manner as directed by the Purchaser to render it in compliance with the
provisions of Factories Act, 1948 and Maharashtra Shops and Establishments Act, 2017.

Within 30 (thirty) days of the Closing Date, the Company shall apply for amendments to
existing registration certificates of relevant units to reflect the list of contractors and contract
workers accurately in the registration certificates which aligns with the CLRA.
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Within 180 (one hundred eighty) days of the Closing Date, the Company shall cause DWSPL
(for its manufacturing unit bearing number 1302 and for its manufacturing unit located in
Pithampur, to obtain fixed asset/ stock insurance); and DHPL, to obtain fixed asset/ stock
insurance, if required.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall cause DWSPL
and DHPL to appoint a grievance redressal officer as per the Information Technology
(Reasonable Security Practices and Procedures and Sensitive Personal Data or Information)
Rules, 2011.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall make
commercially reasonable efforts to obtain the occupation certificate/ building completion
certificate in respect of the property held by: (a) DASPL being land situated at Gat No. 101,
Pharola, Paithan, Aurangabad (Plant Code No. 6201); and (b) the Company being (i) land
situated at Gat No. 100, Pharola, Paithan, Aurangabad (Plant Code No. 1101); (ii) land
situated at Gut No. 312/1, 312/2,312/3 and 312/4, Nanekarwadi, Chakan, Khed, Pune {Plant
Code No. 1106); (iii) land situated at Piot No. G104,/1, SIPCOT Industrial Park, Vallam
Vadagal, Chennai (Plant Code No. 1112); (iv) land situated at Piot No.-4, Sector-5, Industrial
Estate, Pithampur, Dhar, Pithampur, Madhya Pradesh (Plant Code No. 1 108); and (v) land
situated at Survey Nos. 738/2, 739A/2, 737A/1 at Poonapalli, Hosur, Krishnagiri, Tamil
Nadu (Plant Code No. 1116).

The Company shall cause DASPL, DACPL, DESPL and DWSPL to consider adopting
various strategies as determined by the Purchaser to mitigate the risk, if any, of non-
employees (specifically contract workers) raising Claims of misclassification.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall canse DASPL,
DACPL, DESPL and DWSPL, in the manner as directed by the Purchaser, to comply with
the provisions of the RPDA by: (a) formulating and publishing its own equal opportunity
policy in compliance with the provisions of the RPDA; (b) registering the equal opportunity
policy with the relevant authority; and (c) appointing a liaison officer in compliance with the
provisions of the RPDA.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall cause DASPL,
DACPL, DESPL and DWSPL to amend their maternity benefits policies, in the manner as
directed by the Purchaser, to align with the Maternity Benefits Act, 1961.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall cause DASPL,
DACPL, DESPL and DWSPL to amend their leave policies, in the manner as directed by the
Purchaser, to render them in compliance with the provisions of Factories Act, 1948 and
Maharashtra Shops and Establishments Act, 2017,

Within 30 (thirty) days of the Closing Date, the Company shall cause DASPL, DACPL,
DESFL and DWSPL to apply for amendments to existing registration certificates of relevant
units to reflect the list of contractors and contract workers accurately in the registration
certificates which aligns with the CLRA.

The Company shall, and shall cause DASPL, DACPL, DESPL and DWSPL to, make
reasonable efforts to execute comprehensive employment agreements with Key Employees
engaged by them respectively, with robust clauses on termination, confidentiality,
intellectual property and restrictive covenants, in the manner as directed by the Purchaser.
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Within 180 (one hundred eighty days) of the Closing Date, the Company shall obtain/ renew
Fire No Objection Certificates from the respective state authorities for manufacturing units
1106 located at Pune, Maharashtra, 1108 located at Pithampur, Madhya Pradesh, 1114
located at Pune, Maharashtra, 1118 located at Aurangabad, Maharashtra, 1121 located at
Aurangabad, Maharashtra, 1124 located at Krishnagiri, Tamil Nadu, 1104 located at
Aurangabad, Maharashtra, 1302 located at Hosur, Tamil Nadu and 1125 located at
Aurangabad, Maharashtra,

Within 180 (one hundred eighty days) of the Closing Date, the Company shall install a
complete fire response system at plant codes 1114 located at Pune, Maharashtra, 1106
located at Pune, Maharashtra, 6501 located at Aurangabad, Maharashtra, 1103 located at
Aurangabad, Mabharashtra and 1101 located at Aurangabad, Maharashtra per the
requirements of the Maharashtra Fire Prevention and Life Safety Measures Act, 2006, and
the Maharashtra Fire Prevention and Life Safety Measures (Amendment) Act, 2023.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall install smoke
detectors at plant codes 6201 located at Aurangabad, Maharashtra and 6301 located at
Aurangabad, Maharashtra per the requirements of the Maharashtra Fire Prevention and Life
Safety Measures Act, 2006.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall procure and
install diesel pumps at piant codes 1106 located at Pune, Maharashtra and 1114 located at
Pune, Maharashtra per the requirements of the Maharashtra Fire Prevention and Life Safety
Measures Act, 2006.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall install proper
emergency exit doors and signage at all sites per the requirements of inter alia the
Maharashtra Fire Prevention and Life Safety Measures Act, 2006.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall cause DACPL
to obtain the Final Fire No Objection Certificate under the Maharashtra Fire Prevention and
Life Safety Measures Act, 2006 for its manufacturing unit bearing number 6501 located at
Aurangabad, Maharashtra,

Within 180 (one hundred eighty days) of the Closing Date, the Company shall canse DWSPL
to obtain the Fire No Objection Certificates from the relevant state authorities for all of its
manufacturing units.

Within 180 {one hundred eighty days} of the Closing Date, the Company shall cause DASPL
to obtain the Fire No Objection Certificates from the relevant state authorities for all of its
manufacturing units.

Within 180 (one hundred eighty days) days of the Closing Date, the Company shall conduct
a sample of machine safety risk assessments to determine compliance with Applicable Laws
including but not limited to (in India) the Factories Act, 1948 (and state lega! amendments,
as applicable), the Factories Act, 1948 — Amendment, 1987, and the National Policy on
Safety, Health and Environment at Workplace, 2009, and (in the Slovak Republic) Act no.
124/2006 Coll. on Occupation Safety and Health Protection.
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Within 180 (one hundred eighty days) of the Closing Date, the Company shall apply to the
Maharashtra Pollution Control Board (MPCB) for amendment of Combined Consent
Authorization (CCA) to declare hazardous wastes being generated at the site.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall apply to the
Central Pollution Control Board (CPCB) for amendment of its extended producer
responsibility (EPR) registration certificate as per the requirements of the Plastic Waste
Management Rules, 2016.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall provide
dedicated storage area for hazardous wastes storage with adequate containment measures and
access, and complete the required application forms, per the Hazardous and other Wastes
{Management & Transboundary Movement) Rules. 2016.

Within 180 (one hundred eighty days) of the Closing Date, the Company shall construct
stormwater management/ rainwater harvesting systems per the requirements of the
Combined Consent Authorization (CCA).

Within 180 (one hundred eighty) days of the Closing Date, if required under Applicable Law
(it being clarified that if any of the following are not required under Applicable Laws, as
determined by the Promoter in good faith, this covenant shall be deemed to have been
deleted), the Company shall cause DHPL to file applications for obtaining trade license from
the respective state municipal corporation.

Within 60 (sixty) days, the Company shall cause DASPL to file applications for registrations
of the designs intended to be commercially used by it.

Within 180 (one hundred eighty) days of the Closing Date, the Company shall provide to the
Purchaser all underlying title documents and other related documents including agreement
to sell basis which DWSPL holds on ownership its immoveable property located in Plot No.
79, Industrial Area, Sector — 3, Pithampur, Dist. Dhar, Madhya Pradesh.

Within 90 (ninety) of the Closing Date, if required under Applicable Law, the Company shall
cause:

(a) DASPL to apply for factory licenses for its factory unit coded 6201 located at
Aurangabad, Maharashtra;

(b) DESPL to apply for factory licenses for its factory unit coded 6301 located at
Aurangabad, Maharashtra; and

(e) DWSPL to apply for factory licenses for its factory unit coded 1302 located at
Hosur, Tamil Nadu.

each, under the Factories Act, 1948
Within 180 (one hundred eighty days) of the Closing Date, Rahul Dhoot (“RID>”) shal} repay

(approximately) GBP 250,000 (Great Britain Pound Two Hundred and F ifty Thousand only)
owed by him to Dhoot UK.
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Within 180 (one hundred eighty) days of the Closing Date, the Company should have
procured that the one ordinary share of GBP1.00 (Great Britain Pound One only) in the issued
share capital of TFC Cable held by the Promoter has been transferred to Dhoot UK, on terms
satisfactory to the Purchaser.

Within 180 (one hundred eighty) days of the Closing Date, the Company should have
procured that the written consent to the change of control in the indirect shareholding of
PHTL has been obtained: (a) from Allica Financial Services Limited (irading as Allica Bank
Asset Finance) (“Allica™) under the three hire purchase agreements entered into between
PHTIL. and Allica; and (b) from Clydesdale Bank Plc (trading as Yorkshire Bank)
(“Clydesdale™) under the one hire purchase agreement entered into between PHTL and
Clydesdale.

Within 180 (one hundred eighty) days of the Closing Date, the Company should have
procured that a form MR04 (statement of satisfaction in full or in part of a charge) has been
filed at Companies House of the United Kingdom in relation to the discharge of the legal
charge with charge code 0606 3279 0004 granted by Dhoot UK in favour of Lloyds Bank
plc dated 26 June 2014 in connection with Plot 92, 22 Boundary Way, Hull, East Yorkshire,
HU4 6DQ.

Within 180 (one hundred eighty) days of the Closing Date, the Company should have
procured that each of Dhoot UK, PHTL and TFC Cable has adopted new articles of
association which are appropriate for wholly-owned subsidiaries and consistent with the
currently effective companies acts of the United Kingdom, the terms of which shall be
satisfactory to the Purchaser.

Within 90 (ninety) Business Days of the Closing Date, the Company should undertake
commercially reasonable efforts to procure that: each of (a) Michelle Berry; (b) Nicholas
Croston; (¢} Joanne Smith; (d) Emma King; and (e} Mathew Wilcock have entered into a
new employment contract with PHTL, on the terms satisfactory to the Purchaser.

Within 180 (one hundred eighty) days of the Closing Date, the Company should make
commercially reasonable efforts to procure that Dhoot UK and TFC Cable are registered
with the United Kingdom Information Commissioner’s Office under tier 2.

Within 180 (one hundred eighty) days of the Closing Date, the Company should procure that
template supplier terms and conditions are adopted for each of Dhoot UK, PHTL and TFC
Cable, on terms which are satisfactory to the Purchaser.

Within 180 (one hundred eighty) days of the Closing Date, the Company should procure that
the terms of the template employment contracts in relation to PHTL are updated to include,
without limitation, appropriate notice periods, restrictive covenants, intellectual property,
data protection and anti-bribery provisions, on terms which are satisfactory to the Purchaser,

Within 180 (one hundred eighty) days of the Closing Date, the Company shall procure that
the terms of the template employment contract in relation to Dhoot UK are updated to ensure
that it is compliant with current United Kingdon law requirements and standards, including
without limitation: (a) appropriate notice period, confidentiality and intellectual property
provisions; (b) a payment in lieu of notice provision; and (¢) post-termination restrictive
covenants, to the satisfaction of the Purchaser.
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Witivin 180 fone hundesd eighty) days ol the Clésing Dufe, the Coripany shall procure that
{4] fire risk assessmentsare underinken bt ol premises occupied by Dhoot UK, PHTL anid
TFC Caliles and (b)) any deficiencies identified in such srasssments ofe addressed iy the
satisfoction of he Parchaser

Within 180 (one bundred eighty) days of the Closing Date, the Company: shall moke
cammercially rensonable efforts 1o procure that @ now agreement s entered ino with
Ambitions Persontiel Lid, on terms wihich are sutisfactory 10 the Parchiaser.

Within | 80 (onie hundred elghty) days of the Closiing Dale, the Campany shall procute that
Dzt LK notifies the UK Home Office 6f the Transaétion itt the preséribed manner

Within 180 (ane hundred eighty) days of the Closing Date, the Company should proatre that
PHTL's privacy policy 15 updnted, in the manner as dirscted by tlie Purchaser, (o include.
witheit limitation: {a) the contrmller's contact information; and (b) information In relation to
the vight of dita subjects to withdmw consent and fo Iodge o complaint with o supsrvisory
Aithotity,

Within 180 {one hundred elghty) day of the Closing Date, the Company shall procure Dhoar
Thatlond to reviee its work rules, I 'the manner as dirscied by the Marchaser, 1o be copsistent
with the Labor Protection Act FLE. 2541 and display sich revised work rules st the waorkplice
of T TTilsmd.

Withn 1 81 fome hundred eghiy) davs of the Closing Dare, thie Com panl shall procirz Dheat
Thailand 1o revise the template of its omployinent agreetment for stafl anld operator, ' the
manter ik dimcted by the Murchaser, to be in consistenewith the Labar Protection. Act B.E.
254},

Within T80 {one hundred elghiy) days of the Closing e, the Company shall procuce Dot
Thailand 10 appoint the salely alficer as reguiced under the Cocupational Safety, Hesith and
Emvirbnment Act B E. X554,

Within 180 (one hundiedd ighly) days of the Closing Date, the Company shall moke
commercially reasonalle fforts to procurd it Dhioot Thatland néeptintes with Skillpewer
Services (Thaitand) Co. L. ("Skillpower™) for the new temis o he addsd into the staifing
service agreement befween Dhoor Thailand and Skillpower, which shall include indemnity
i faver of Dhoat Thailnnd and any other protestion offered 1o Dhoot Thailand, including
bt ot imited 1o provisions stipriating that Skillpower will be fuily responisible and lable
tor the requirements raliting o the relevant ausoureed workees under the applicable lubor
lwws i Thaibamd and thit Skillpower will fully indemnify and hold Dhoat Thailand harmdess
agajnst aay cliim mmde by the relevant outsoureed workers or any person for any non-
camiplidnge with the dpplicable lnbar faws and requireinents in Thuiland, to the sanafaction
of the Purchaser,

Within 180 (o hundred eightyv) duvs of the Clasing Dite, (he Campany shall progire that
the terms of the remplote envploymient contract i belition o TCAS gre updated (o gisire that
it is comphiont with the Genemal Dt Protection Regeliniod, the Slovak At N, LRG]S
Coll. on Protection of Personal [ata, the Slovak Act No. 31 172001 Colll, the Laboir Cede
and any nther applicable lows gl requirements in $lovakia; to thie satisfaction of the
Puirelianer
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The Purchaset sholl provide reasonnbie assistance and [nfolmation to the Company and shall
coopeiate with the Campany (s far 85 peacticable), in relation 1o the covenants 85 et our in
thisClause 7.

REPRESENTATIONS AND WARRANTIES
Promoter Warranlies

The Promioter represeels and warsants 1o the Purchaser that the representntions and
warranties set vutin Part A of Annexore 8 (“Fundamental Warranties”) arc true, correet
wied netmisleading in any respect, on the Agreement Date and on the Closing Date (except
for Fundaimestal Warrdnties mude us of u gpecified daiz, the truth pnd correciness ol which
shall be detanmined as ol thal speécilied dule)

Proomoter lierely vepreseids mnd warranls 1o the Purchaser that, the representotions nnd
warreniies sel out o Part B ol Anoexure 8 Husioess Warrsm ties™ ) ore true, carrest ol
el miasteadimg in any respeet; on the Agreement Dnte {subject to the Disclosures other than
the Updated Disclosure Letter) and anthe Closing Bate{subject to the Dsclosures) (excepr
for Busingss Warmaniies iatle as of o specified date, the tnith and eorreciness of which
shull be diteimined oy of thit speeified date)

The Promoter represent and waerant 1o the Purchaser (hat the représentations amd
wiranfies st oul tn Part D of Annexure 8 (“Seller Tax Warranties™) nre true, correet
and not misleading in any resgect, ai the Agreement Date and on the Closing Dite (except
for Seller Tax Warranties made s of 4 specified dute, the tuth and cotrectness of which
shall bo determined g3 of that specifivd date).

Each of the Promotzr Warranties |5 separate and independent and none of the Promaorter
Warrnnties are limited or restrcted by inference from the terms of any other representation
and warmanty or any other werm of the Transaction Doguments.

Othver than as Discloed, nothing inchiding any investigation by the Purchmser or uny of its
anthorized :":prl:ﬂ.nlﬂjwm or other information reseived by the Purchaser g any al its
authorized represenintives shall operate 2< 3 'waiver or otherwise limit or affect the
remedics available under this Agrechient with respest Lo a Claim for an Indempification
Event ol Cloise 9,10k Oiher thid o relition (o tie matiers Disclased, it shall ot bé o
defencis 1o any Cliim sgainst the Promotet in relion 1o the Indemnification Event ol
Ciause. 9.1(h) thoy the Parchase: knew or ought 1w have konown or had constructive
knowledge of any information relating 1o the circumstances giving rise W0, of ofherwise
relating 1o, any Cliom made by the Purcheser in accordance with the provisims of this
Agreement, and eny [Nsclosure made in relation to on Indemnification Event (other than
the Indemnification Event sot out in Clausg 9.1(b)) shall not impact or limit the ability of
the Indemuified Party 10 make 3 Claim for an Indemnifiestion Event {othor than the
ndemmification Event set gt in Clavze 9.1{b)) in accordance with Clause 9,

Promater and the Cowpany berehy acknowledge that the Parchaser has entored into this
Agreement in reliance wpoul the Propoter Warrmnties pnd Peomoter's and Company’s
govenants bevewnder,

From the Apresment Date o he Closig Date, the Promoter and the: Conigany shall not do
ar permut anylhig 1o be dope which would constioute o breach of any of the Promaoter

i
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Warranles:
Purchuver Warranties

Purchiser bureby represents und wamants o the Promoter that the represeatalions and
warmuntics <et out in Part € of Annexore 8 (“Purchaser Warrantios™)are infe, coreet
wied not misledding in any respect, on'tle Agreament Date and i the Closing Date (except
Far Purchaser Wotrantics made as of o specified date, the truth nnd correctness of which
shall be determingd ng of that specificd dati).

Fach of the Purchazser Warranties is separate and independent and tiode of the Purchaser
Warranties gre limited or restricted by infecence from the terms of any other representation
and warramiy orany other term ol the Transsctm Documents.

Obligation to Notify

The Promoter and the Company undentite to prompriy notify the Purchascr, in writing, if
thay bedonie aware of snv foer, matier or eircumstance which would reasonably be
E:pn&:l::d toresult in any of the Fundumental Warnnties and Seller Tax Warranties become
untrue, ineorrcet or miskeading.

Disclosare Letter

Promoler shall have the right to deliver 1o the Purchaser, the Disclesure Lefier in Agrecd
Form an the Agreerment Date, selting out the facts, matters, events or eircumstances, which
shall act as Disalosures to the Indemnification Event at Clause 9 §{b) ns on the Agresment
Date. To elarify, the Promoter shall ulso hive the right to deliver the Upduted Disclosurs
Letter, in the manser ot aut in Clidse 6.1, 1.

It is charified and confinmed that nothing contained In the Diselosure Letterand the Updued
Disclosure Letter shall Tiniit the liability of the Promoter in relation to & Claim other thun
liability in respect of n Claim made in terms of the Indemnification Event ar Clisise 9_1(1).

INDEMNIFICATION

On gnd from the Clusing: Date, and subject to the provisions of this Clause €, Promater
(“Indemmifying Party") hereby agress to indemnify, defend and hold harmless, the
Purchaser, the Graup Compinies und their respeetme Affilintes (who are Shireholders ar
who suffer or ingur & Loss dicectly hrising out of breach of Promuter Warranties set out in
Parugraph 23 of Part B (Annexure 8)), dircctors, and ol fieers (including principal officer
under section 2{35) of the IT Act), and the emplayees af the Purchizer and bs Affiliates
wihio are directors ot the Board (the “Indemnified Partios”) fram and neningt nny and all
Losses, suffered or incurred by the Tndemnified Parties, arising cut of or resulting from or
in cofmeotjion with:

(m) any of the Fondamental Wamanies andfor the DHPL SPA Wermnties being
untrue, imcorroot or nvisleading in sy respect, as of the dates they were mode;

(b} any of the Business Warmnties haing untrue, incorreat or misleading i any
respect, as of the dates they were made;
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le) any material breach of Clanse 512, Clouse 3.3, Closse 534, Clagse: 5.5 of this
Agrecment, amdd any breach of Claese 5.5.2 andd Clause 5.7 of 1his Agreemeant and
clause 4.1.1 of the DHPL SPA;

(d) fraud and! or willful mescemdugt an the part of any of te members of the Promater
Group or the Group Compinies relating 1o the transactions cantempliled in the
Trensaction Docuiments and! on relating 1o the Business for the perind priar 1o the
Cloging D,

5] Specifie Iidemnification llems;
i DL Tndeminificntion lem) nid

0y mny of the Seller Tax Warmnnties being aatroe, incorrect or misleading in any
respect, as-of the dates they were made;

Fach of the indemnification events set out at this Clmise 9,1 are heremafter collectively
roferred to as the "Indemnifeation Events™ For this Clouse 9.1, Parties acknowledge snd
apree that any Joss suffered or indured, dirgotly or indirectly, by a Group Company is
détmed o be n direct Loss suffered or incurnred by the Purchaser to the exlenmt of the
Purchaser’s shmeholding in the Compony 25 of the relevam date on which the
Indemnification’ Claim or the Third Party Clainy 5 made, provided that iF e
Indemnification Cluim or the Third Party Claim s made prior to the Tranche 2 Investment,
it-shall be deomed thot the Purchaser’s shareholding inchides any incresse on account of
the Tranche 2 Investment, pnless the indemnification payment is made prior (o |he Tranche

« 2 Investment.

Procedore for Indemupification.

londéEmniGeation Clyim:

(a) W any Indemnified Party suffers arincurs any Loss arising out of or as a result of
or in connection with an Indemnlfonnion Event (*lademnification Claim™), segh
Indemmified Party shall iSue o writien notice to the Indemnifying Party
(“Indemuniffention Notice™) within 20 (iwentv) days of the Indemnitied Parly
becaming nware of the cause of action for sueh Indemnification Clain, deseribing
in reasonnble detail the breach alleged (including o refercace to the provisionsof
this Agreement in respect of which such right is-clasmed or hes arisen) and the
Losses suffersd or incurred by the Indemnified Parties (to the extent known by the
Indemmified Parties) (provided that faidure by the Indemanfied Party o provida
notice by such date shall not relicye the Indemnifying Party of its indemnification
obligations hermunder except w the extent the Indemnifying Parly s adtuslly
prejudiced by such failyre), It being clartfied thut in case any Group Company
suffers or lvours dry Loss i connestion with in Indemnification Event, it shall
promgtly inform the Purchaser of any suich Loss,

(s} If 4 matter or cirdumsthnge giving rise (6 an Indemnification Clalm Is capable of

temedy, the Indemaified Parties shall, by serving o wriltén notice upan the
Indemnifying Parties, regquire Indemnilying Parties to remedy the matler or
circumsiance giving rise to such Indemnification Claim within a peced of 20
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(fwenly) days from the reczipt of soch wiinen notice, Tailing which  the
Inderiifying Parties shall hezome liable for peyment of the mdemnification
ainount for the Loss i sécordince with this Cause 9

(c) Within 15 {fifieen) Business Days of receipt of the Indemnification Natice
(“Indemsification Claim Response Period™), Indemnifying Party shall.

(i} secept the Indemaification Claiin sajoed by the Indesnified Fary ander
the Tndemnificution Natiee; or

fii) isuc @ notice: 1o the lodemnified Pty stating: thut it is disputing the
Indemnification. Cloam: mised by the Indemiified Partics under the
Indeitinification Notice and dewying its Tahility to imdemmify th relevin
Indemnilred Parties for the Loss alloged 1o have been incurred or suffered,
b e Trdemiified Party (Dispate Notiee™), and such Dispute Notice
shall cantain sufficient detail of the objedtions and the manetary quantum
of any Lozs not agreed by the Indemiifying Party, and refer o such
disputed] Claim foy arbiteation, in accordaiice with the process set out in
Clavse T2.2 belew. 1t Is hereby olresd thnl in the event no Dispuie Notice
or acceplinee of the Indemnilication Claim ' his beon reeeived by the
Inderrmified Parties within 15 {lifieen) Business Days of recelpt of the
Indempifieation Notige by the Indemnifying Party, Indemnifving Party ks
deemed to hove disputed the: Indemmification Clim raised by thi relevant
Indernnified Parties under the Indemnification Notice, and the Indemmnified
Parttes <hall hove the right 10 refer such Indemuificstion Claim 1o
arbitmition, in aceardance with the procss set out in Clause 122 helow

(e} I Indemupifving  Party: (i) aceepms the [ndemnification Claim  within the
Indemnificativin Claim Response Peritd in sms of Clause 9.2.1(e)(1): ar (i} sich
Tndemuilication Claim {8 delerminad in favour (in whole or |n pirt) of the
Indemmnified Porties by arbisaton in a¢cordance ‘with Clause 17,2 (in ente an
Indemnification Claim hasbeen dispuled in temms of Clause 9.2 1(C)ii)), povments
set ont i the Indemnification Newlee or as specified i the athival sward (a3 the
case maiy be) shall be made by the Indemnifine Party 1o the Indemnilied Party
within |5 (fifteen) Busincss Days, of the oxpiry of the lodemmification Claim
Respoinse Perind or within 15 ((ifleen) Business Days of receipt of the arbitral
awhard (as the cage may be)

(e} I Indemuifieation Claim was aceepled by the Indemnifying Parmry within the
Indemnification Claim Respunse Period buy pavment has not been made by
Indemnifving Party within 15 (fifteen) Busivess Days of the expiry of the
Indenmification Claim Response Period, e, Indemnified Pary (or Punchiser
seting on their behall) stall be sntitled & ssue 0 nolice w the Indetinifying Party
inititing aebitration proceedmas in aceordance with Cloese 122, Upon receipt'of
the arbitral awnrd, 1f the arbimator hos desermmed that The Indemmifying Pisty is
reijuired 1o make n payment pursuant (o this Clagse 9 10 the Indemnified Parties in
catiniection witl the impugmed Indemmification Claim, such paymentshall bemade
within |5 (fifieen) Business Davs of receipt of the arbitral award,

U.2.2 Third Party Claim

BE
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If &n Indemnified Pany, receives o notice of any Cloim by a Third Party in
copnection with an lndemnification Eveny (& “Uhind Party Claim™ pod such popice
from Third Party, a “Thind Party Claim Notice™), the Indemnificd Party shall,
within 10 (ten) Business Days afier receiyhig such Third Party Claim Notice, notify
n writtng the Indemnifying Parties of such Thicd Party Claim {“Third Parry
Claim Indemnification Neotice™). A failure or delay 10 notify the lndemnlfying
Party shall not relieve the Indemnifying Pany of its obligation to indemnby the
lndeipified Party, unless such deley, or Bilure 1o notify the lademnifelng Porty
muterially prejudices the sbility of the lndemuilyving Party to defend the Third
Party Cliaim’ oF resulls 0 neetase inthe Quantm of Loss sulTeied o inewried
Iy thie Indemni Hed Party, in which case. the Indemnifving Pary shall be relioved
of s obligations hareunder only o the exten) of such moreased Loss 1 being
clarifted in case any Crpup Company receives & Third [farty Clam Netice in
comneetion with oy Indemmification Event, ot shall promptly o form the Purchaser
ol any: sueh Third Party Clamm Notice.

The Indemnifying Party shall, by providing @ writien noties 10 the Idzmpified
Pasty, withln I35 {fifleen) Business Days of receipl of the Third Party Cliim
Indermnificution Notice (or earfier if the Third Party Clabm: Notice <0 réquiies and
in no event lnter than 5 (fivej Business Days pior to outsr date by which such
Third Party Claim Notlee is 1o be responded o) 1o assume the defence of such
Third Party Claim (it Tts owin cost) with s stioblef spproprinte counsel seloeted by
the Indammifying Party, and such Indemnifying Porty sholl promptly gorify, the
indemnified Party of such selection of counsel, Notwithstanding anything
contuned to the contrary above, |t s hereby clanfied thay Indemnityving Party shall

not be entitled, without the prior written consent of the Purchaser, to assume

contrgl of & dlipul-:. defence, cmﬁpmmm settlement or appeal of a Third PH.ITT'
Claim, if such Third Pany Claim 15 in connedtion with any procesding, nction,
indictment, allegation or Investigation, which i each ease fs: {a) crimloal In natue;
(b} relates 10 o Tax or regulntory matier petaining to the Purchager; (c) seels
Injunctive or equitable relief as a remedy against the Purclinsér ar its Affillates and
their dirgttom, oilicers and employees! (d) relates 1o o breich of the represéntations
and warraities sot out Tn Paragraph 23 of Part B (Annexure 8), ({a), (H), () and
(d), together, an "Fxcluded Third Party Claim”).

il Tndemmiying- Party hes sssumed the: defesce of such Third: Pary Clam,
Indemmifving Party shall continue to cemain finble towards the. Indsmnified Parry
for any Loss sullered or incurmed, by such Indémmified Party &s a nesull of such

il Party Claiim The Indenmifi et Party shall provide the Indemnifying Party
with all information available m the Indemnified Parry with regpect o yueh Thind
Party Claim that is requested by the Indemnifying Party. Indemnifving Party shall
have the right 1o contral the negatiation and defenss afthe Thivd Party Claim, and
shall, kesp the Indemnified Paimy and its colinsel infomied of all events wIth
respeel to such Third Party Claim as may be teassnably fequestéd by the
Indemuiified Party.

I the Indemmnifymg Party has assumed control of the Thid Pany Claim in
accordance with Ihis Clause 2, 1t shall dlsp have the nght o consent o any
settlement or compromise with respect o such 1 hind Poty Claim so long as such

sttlement or compromise tmeonditionally. releases the Indemmified Parties m
comection with such Thind Party Clulm {with no payment oblgation on ihe

5
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Indemnified Pary whasoever) and that it does noe: (1) result in any crimingl
finbility on e lndewmified Parties; (i) result in any direer or indirect admission
of guili or wrong-doing by, or comtrmvinmion of Applicable Lavw, on the part of ooy
of the ldemnified Partles; (i) has any reputhtional risk on the Porclisser, its
Aflilistes and theit Indemuified Parties; and (iv) give rise 10wy mon-mongtary
liabsility on the Indemnified Party, in whith aise such settlément or compromise
shall require the prior written consent. [n writing, of the Indamnified Fanes

Indemmnified Parry: ooy defend any Thind Party Claim the deféiice of which is ao
assumed by (ndemnifying Party i necordance with: Clause 9.2.2(b) und dny
Escluded Third Party Clain at its discretion at the reasonahle cost o expenss of
the Indemnifying Party, and the Indemnifving Party shall pay the entire amount
required to be pakd by the Indemnificd Parry as a consequence of the Third Parry
Claim, priee 1o The date on which the Indemnified Party is roquired 10 make stich
payment. The Indemndficd Party hall kesp the Indemmifving Pany (olly mfarmed
ol the progress of, and ull material developments in relation to, such Third Pany
Clom, and the Indemnifving Party shall cooperate with the Indemnified Party in
stigh Thind Party Claim. The Indemnifizd Party shall have the vight 1o seltle of
compromase with respect 1oy such Thitd Purty Claim so long us suchl setllement of
compromise uncondwonally releases the Indemnifying Party In connaction with
such Thrd Pty Clasm upon payment of the relevant setllement amionnr (whicl
sl not be higher thun the smount specified in the relevant Third Party Claim)
el [t it dows mot (1) result moany criming ligbility on the Indemnifving Party,
(is) result in any direct or indirect admission of guilt or wrong-domg by, an the pan
al the Indemnilying Pamy; and (i) give rise 1o suy non-monetary liabiline an the
Idernifying Party, in which vase such serflement or compromise shall require the
priof written consent, in writing, of the Indennifving Party. Provided however thit
il'the Third Party Claim relates {6 Tox, snd the Indemnified Party Is preelinded
fram sertling or compromising oh duch Third Party Claim on account of the
Indemnifving Party not providing its consent in lerms of the foregoine provision
ol this Classe 92.2(e), then on the directions of the Indemnified Party, tlje
Indemmifying Party shall have the right 10 assume control of such Thitd Party
Cliim and if the Indemnifying Party does not elect o sssume:sach control of sl
Fhird Party Claim, then, notwithstanding anything contined in the forcgomy
provisions of this Clause 9.2:3(e), the Indcmnified Party shal] have the righs 10
settle or copnprise such Third Party Cluitm relsting 1o Tax to the extent decmed
appropriate by the Indemnitied Pamy withowt any requirement 1o take the prior
tonsent of the Indemniying Parmy whatsoever,

An Indenmified Party shill have the right 10 participate in the jiegdtiuting,
sertlement-or defence | but not contral) at its avwn expense of tie dispute, defence,
compromi=e orappeal of any Third Party: Cloim whish the Indemnifving Party hs
assuened the conduct of, interme of Clause 9.2.2, in which ease Indemnifying Party
stinll provide the Indomnified Panmy with oll informmion available 16 the
Indernnifying Party wath respect 1o sugh Third Party Claim 1w the exeent required
by the Inademinified Party and its counsels; provided that if the Ind=mnified Party
ditirminies ingood fuith that 3 @ir settlement cammot be renched: by the
Indemnifying Party due 1o sl o posential conflicts (nchiding with respect 1o
delences uvailable) withilte Tndemnified Party, then the Indemnified Poary shell
b entitled to advise the Indemnifying Party of such determination, wnd the
Iidesnnifiing Party shall consider such determination in good rith,

L
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Exmsnition yession

Made of Indemnification

Notwithstanding anything o the contrpry comtamed w the Transaction Documents, the
Indemnifving Party agrees and undertakes that it shall not kave any right. for any reason,
to ek contribution or reimbursenient fronn, or make any claim against or claim any
restitlition azainsl, any Group Company, or tlwirll:apn.!iwdlr:cmrs.nffi-:ﬂmmmpl:}ym
in respest of my indemnification prvments misde onder tis Clause 9, 15 an Indemnificd
Party is required 10 make sny piryment (including sny inlerim payments o deposits) in
commection with the Indempification Cluim (ineluding a Thind Pafty Claim)} prior w the
expity of tlic period whereunder the lndermumifying Parly is required o' pay sueh ambunts o
the Tndemdified Pary, then in such circomstance, Tndenmilying Party dyrees that such
poyments shall be (o the aceount of, and biatne by, the Indemntfving Party such that, o no
tine, shall the Indemnified Pany be required 10 go oul of pockel in connection with any
Indemm figation Clasm ar Third Pany, Claim.

1o the extent the payment te any Indemnifisd Parties of any amounts pursuant to the
provisions of this Clause 9, are subject to receipt of a Govermment Approval by the
Indemnifying Party, then the Indemnitying Party shall make best effors 10 obfam such
Government Appravals and shallimake all applications and tuke all steps required 1o obtain
the stme. Al any time, ifso, directed by the Indemnpified Party, at the Indemnilying Party's
own cost and exponge, the indemaification payments which have become dite and payvible
in secordance with this Clause 9 shall he mode by the Indemnifying Party to 4 nomines
designited in writing by the Indemuified Parties, provided thu such designmion does not
result in the Indemmifying Pary incurnng any sdditional cows, expenses andfor Tnxes
solety and directly atributable to such designation.

Any indemmification payments made to the Indemnificd Partics pursuant 1o this Clause 9
shall be made without withliolding or deduction of any Tax, except ta the extent otherwise
requirid by Applicabile Law. I any withholding, deduction or payment of Tux |5 required
w be made under ""nFFFhLuhll: Law, Indleennifying Party shall, st the same time as paying
thie <tim wiich is the subject of the payment, deduction or withholding, pay such additional
amount to the lndemnilied Parties, us shall be requireld to ensure that the set amount
received by such lndemunilied Parties will ¢giul the full dmount that woild have been
receivid by the [ndemnified Party. Tad oo such deduction, withholding or payment been
required 10 be nude; provided lmn the extent of any such additionsl som payable by the
Indemmifying Party to the Indemni fed Parvy-shsll i ooevent exceed the amount that woulid
Have been paynbie by the Indamnifying Party to the Indempified Party that has incurred or
suffered the Loss had the payment been made to such Indamnified Pasty,

For the avaidanee af doubi, ivis elarified thiy the Purchaser shall at all times be enfitled to:
(i) raise o Claim on Behall of other Indemmified  Parties o onse of oceurrends ofF an
Inalemnilication Event, and the Purchaser or the Indemnificd Parlv ingutring the Loss shall
be entltied 1o receive Indeipification puyments in 2ems of this Clawse 9; and! or (i} direct
the pavment of an indesinification amount due to it to'any other [ndemnified Party.

Limitations of Liability
Any Clavn by an Indemmibied Parsy with respeet 1o the ftlowing Indemnification Events

shinll he made during the perinds specilied hersin below (“Indemnification Claim
Perind):
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Execution version

(1) Clinimiin relation @ the Indemnification Event at Clause 9,1(n] may be made by
the Indemnified Party atany time from the Closing Date until the expiry of 10 (ten)
years from The Closing Diate,

T Clitim in'relution toan Indemnification Eveit 2t Clause 9 1(b) (other than.in respeict
ol Thix Business Warrantyl, Clase 9:1(¢) and Clause 9, | (£) may be made by the
Endemnified Party al apy time prioe to eapiry of: () the date o cnmpletion of 2
(two siattory audit cveles of Ihe Company, after the financial véar iy wijleh the
Closing occurs; and (B) the dote of axpiny of 2 (two) vears friom e Closing Date,
whichever is earligy; '

(i) Claims in selation to the Tnidgmnification Event at Clause 9, 1{d) may be made by
the Indemnified Party al uny time from the Closimg Date anell perpetuity;

(w)] Claim jn relation 1o {u) the Indemnification Event ai Clause 91¢e) (other than
relating 1o Tax) niay be mugde by the idemnified Party at any time from e
Closing Date until the expiry of 6 (gix) véars from Clesing Dute, and (b) the
Indemnification Event at Clsuse 9 10e) (nelating to T ) and Clause 9.1(2) may be
madg by the Indermified Party al any time frobn Uid Closing Dite 16 the ¢ipiny of
3 (three) months from the expiey of the statulory period of Hmitation 'unidier
Applicable Law.

(v} Claim in relation 1o sny of the Tnx Business Warranty being waivue, incorreet or
mislending in any respect, us of the dates they were mnde (except for the Tax
Business Warnanty maide ns of s speeified date, the truth and carrestness of which
shull be-determined us of that speelficd date), may ke made by the Indetmnified
Party ol uny time fiom the Clowing Date o the expiry of 3 (tiree) months from the
expiry ol the statutary period of Tanitation under Applicable Law.

Indemnifying Party shull be lisble only for such elaims with resgect o which an
Indemnification Natice or''ird Party Claim Hideninifeutiod Notice has been issuecd on ar
prior 1o the expiry of the refevant Indemnification Clam Period, provided that a cluim for
which iy Indemnification Notice or Thind Party Claim [ndemnification Netice hus heon
fsened during the subsistence of an Indemnification Cluim Period shall survive until such
Indemnitication Claim on Third Party Cluim is detennined by o final nou-appeatable arder
passed in relation o sueh ¢lam,

Indamnifying Party shill not be Hable \o make payiment for an lndﬂnﬂiﬁmnllm Cluim in
relation w the Indeinnification Event st Claise 9.1(b), unless:

()] Loss in respeat of any single claim exceads INR 40, 000,000 {Indinn Rupees Finty

Millign only) (' DeMinimis Loss™), and such ilein ot grivip ol mems {which iz not
a e Minimis koss) shall noy be ogaregated with any cirelited or dissimilar item
ar granp of tems in order 10 make nclaim and shall not betoken into decount for
the purpose of Clause 24(c){n); and

{in) agaregnte of all Losses exceeds INR 300,000,000 (Indian Kupees Three Hundred
Millidn ‘sniy) (“Basket Threshold™), sfter which Indemnifyita Party shall be
linble for all Losses from the first Rupes (or sueh Indemmnification Clainig ol jusi
the amount i excess 61 the Masket Threslold
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Monetary Cap

Muximum ligkality of the Indemnifying Pary with respect 1o a Clam in relation 1o
Indemnification Event at Clause 9.1{h), and l-.lmraa: 9. 1(e) (except relating (o a breach of
Cliuge 5.1.2 yind Clause 5.7 anil Clavse 5.3.2 of this Azreement and clause 4.1.1, of the
DHPL SPA), nnd Clause 9, 1(e) and Clawee 9 1(F) ghall pol exceed INR |1 2.500,000.000.
{Indion Rupees Twslve Billion Five Hundred Milllon paly), and the maximum linbility of
the Indemnifving Party with respect 1o o Claim in relation to Indemnification Event at
Clause 9.1(c) with respect o a breach of Clause 5.1 2. Clavse 5.7 and Clause 5.3.2 of this
Aprooment, and clsuse 4.1, of the DHPL SFA shall por axeead 100% (one fmdred
percent) of the ageregate of the Tomi Considernion.

Maximum hability of the Indemnifying Party with respect to g Claim in relation to the
Indemnification Eveit at Clatse 2.0 (i) and the Indemmiflcation Event at Claise 901 {g) shall
ot exverd 1Y (one hundred pereent) of the speregate of the Towl Consideration.

For the avoilunze of disubt, it is clarified thar the maximum fability of the Indemnifying
Party with pespect to all Claims arising in relation woany Indemnification Event unider this
Cluuse 9 {ather then under the Lndemmification Event onder Clanee 9 1(d)) shall ks no evem
sxcesd |00% (one hundred parcenl) ol the Totnl Considerntion '

O and From' the Closing Date, the indemnification right of the Indemnifed Partiss undar
this-Agresment shall be the spleand exelusive monetary remedy ol the Indemnilied Partics
against the Indempilying Party in relation o an Indemnificapon Event. All other non-
monetary temedies shall be avnilable (0 Parties in Law, eguity or atherwise, inciuding
without limitation, rights of specific performance and restitution in accordance with the
1erims of this Agresment.

IFany fact, cireumsmnce or condition forming o basis for a claim undzr this Clanse 9
overlaps with any fael, circumstance, condition, ngreement dr event forming the basis of
auy other ¢lnim under any other Transaction Dooument or oflicrwise, thore shall be no
duplication in the caleulation of the smount of the Losses and the Murchasdr oF the
Tindemnifying Paries (as the case may be) shall not be entitled o récover damages or obtidn
payment. reimbursement, restitution o indemnity. more than onee in respect ol he sanie
Loss, regardless of whether more than ope cloin arises in respect of it Natwithstanding
anything rothe eontrary contained in this Agresment, s elnuse shall not appls to s disiner
Lioss that anses from an overlapping: fool, circumstence; condition, agreement or even)
urider @ Transaction Document, provided that such Loss is not the subject matter of an
existing or prior cluim under this Clanse 9.

I Indemnifying Party paysan amount in discharge of any indemnification obligation under
this Agreement and Indemnified Party subsequently recovers from a Thied Party {including
puiesiant 1o jpsurance clabing) o sum that ndemnifies or chmpenantes the Indemnified Purty
and which pertains to the subjeat maner of the indemnification obligation, Indemiified
Party shall pav to the Indemnifving Party the sum recovered fram such Third Purty, 1o the
extent of the ameunt paid by the Indemuiifving Party less any actunl costs and Taxes paid
or payabie by the Indommified Parbos iy recovering such sum, provided thar (and subjec)
1o Clausa 9.1 1{h) helow) the Indemnified Party shall be required to pay only such amonnis
{less amy actual costs and Taxes paitd or payable by the Indemmfied Parfies) 1o the
Indemmnifying Party that exceeds all Losses suffered or incurred by the Indemnified Pamy
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in erms of this Agreemient as at imeof such recovery aml Lol his not been compensmed
an bndewinified to the Indeinnifiod Pary as at time of such reeovery by tlie Indemmifed
Party from such Third Purty. 1F an Indemnifying Pursy hus paid 1o an Indemnified Party any
amount by way of ir}dnﬂ'mlﬂ:rlﬂllm avd the Indemnified Parry sutwequently actually
regeives o Tax bonefit i cadh, o the extent the Liss e which the indemnification, fs
claimied s trealed ana Tax Loss for the Compuny, the ludannilied Party shall puy to the
Indemunitving Party soch bnount setially feovered by the Indemnified Party, meluding
Ay procesds from insarnce claims sotually recovered by the Indémiified Party, (U the
nmotnts actually pad by the Indemmifymyg Partes to the Indewrinified Party provided that
if the Indemnified Purry is the Purchaser. then the Hahility of the Purchisel (o pay such
cish Tax lenefit o the Indemnitying Porry shall atall nimes be linired 1 suel praportion
of such cash benelic that i equivalent to the shareholthng percentaze of the Purchaser in
the Company at the relevant tine) afier dedycimg mny sctinl costs and Texes paid or
paynble by the Indemnified Barties (neluding any increase in insirancs prem iums or costs)
in recdvering sueh sum 1t s hereby clarified thin apon payment of sny sinouns by the
Thdemunified Party 1o the Indemnifving Pacty interms of this Clagse 9.8, such amounts slml!
not be eomputed towirdy the agurepate imanetify hubilit caps o5 aur under Clause 9.3

In the pyvent the henefit referred 10 in Clawse 9.8 b part of sich bénckt i withdmwiy
reduged by Tax Authorinies ar is revessed or st asde and leads to o cash bulllow, the
Indemnifying Paimy sholl withm 30 (i ) days (o such shorter timeline which is, i iy
cvent, i later than 5 (five) Business Days prior to the required timeline for payment 1o the
rolevant Governmental Authority! Tax Authority (irrespective of final determination
thereto) by the Company), or, reversal/ setting aside, repay such amount, plos amy penalies
and interest impesed by such Goavennmental Authisrity/ Tax Authority, 1o the Indemnified
Party.

[ndermmified Party ghall, & the cost of the Indemnifying Panty, ke commercially
reasomable steps: 1o mitigate ooy Losses thidt may arise In relotlon to an Indennifeation
Event after beoommg actually awire of the samie, provided that oll enérs Incurred or
suffered by the Indemnified Parties in this renard shall be feimborsed by the Tndemnifving
Purty prompily and no later than 7 (sevan) days of such gosts being incurred or suffered
and provided Turther that failure 10 mitigate any Losses shall not prejudice any Claim for
indemunification made by such Indemnified Party o operate o reduee any nmount
recoverble except 1o the extent of any inaremental Lass suffored salely on necount of such
filure

Notwithstanding anything 1o the contrary in this Agiesnmnt, the [lemnifying Parties shall
Iave no Tmhility hereunder: '

{a) i respect of a claim if and 1o the extent thot such claim is ased upon o contingeit
hiability onless snd antil soch finkillty becomes an detunl linkility. provided
howeven, that an fudesmmified Pary(ies) shali hove the mght 1o moke sich an
indemmitieation olaim  agamst an tedemnifying Pary for seh eontingem
Hnbilit{ies) within the time penod sot gut in this Clinse 9 and shall have tha righ
fo be indemnlfied for sueh indemnification clim once the contingenr, lability
ervatalizes nrd becoinis o nctual ability sven afier the tine linits to mike Claim
fol Indemnllcation s set farth in Clause 9 4

(by, 1o the extent that the Loss ghiing ¢lse 10 ¢ cloiin orises. ocebrs b s obliervise
atrrihurable iy or the fndemmiving Parties” [ability pursiant o o claind is
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msrensed;

(i}

(1)

(i)

(vl

in esse af (he pussing of, or a change in, afier the Closing Date, 2 law, rule,
rﬂguiutinﬁ af i Governmentil Amhrh ity that dioes not relate o Tax, in eich
ctse nod aolually or prospectively in faree ot the Closing Date. 1t s
clarified that in the event o retrospective change i liw lends 1o mn increoase
I the quantum of the Loss, the Indemnilisd Porty shall remain enitled 1o
claim Tor the entire quantim of Loss; s long o2 the Indeminification Cvent
giving rise b the Loss iselllhas ocearred based oo filets and eifviimstuices
in existence as on the Closing Dare (withour giving regamd 0 the
ratrospective change in faw);

in came of the passing of, ora change in, afier the Clasing Date, o law, rile,
regulition of a Governmental Authonity that relates 1o Tax. o an e e
in the Tax raten, in each case not actaally or prospectively in force st the

Closing Date. and which has a rétrospective effect. provided that any
change in rale of Taxativn op scconpt of re-closdification of any
goods/servites (where (he Company has previously wrongly ¢lassified
sitch soodsiserviced which was ni in acdacdance with the pravailiog
Applicable Law] shall hot be déemed (o be an incregse in rate of Tuxalion;

ps o result of any voluntary act, omission, transaetion or arrengement
cartied out by the Purchaser or its Affillates on or after Closing except 1o
the ¢xtent relating to Taxes and except for such acl, omission, transaction
oF arrAngenient [nmgurtﬂcrmk:n in aesordance with Appllwi}h: Law. This
exclusion shall pot apply in the care of act, omission, trangaction or
arrangement being attributable to, consequent 1o or arising from any act or
oinission of the Group Compoanics and/ of the Promotet Group. prioi o
Closing; or

as:a result of any chonge afier tha Closing Date n the accounting

standards; policies, practices: or methods applied in preparing any

necounts, or valuing any essets o lisbilities of any Group Company
comparsd 1o those used prion w the Closing Dae,

Implementation of Indemmnity

I For uny resson whatsoever (including under Applicable Law), anv of the provisiodis of
this Clause 9 cannot be implomented in the manner el oul in (1145 Agreement, Parties
expressly mgree that they shall do al] such acts and things and adopr all such structures as
are legally permissible. to achieve the commercial and oconemic effect intended by this

Clayse 9,

Net Liguidity Position

For the puipases of fulfifling their obligation to make any paviment under, n secondance
with, or pursuant 1o this Clause 9, the Promaotes, either by himiell or through the Relevant
Perinitted Pereons shalk:
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Execy on wersion

() on and fram the Deferred SalePayment Date until Apiil 30, 2027 (*Net Liquidity
Feriod™), muintain and retin Net Liquidity Pesition of least INR 5,000,000.000
{Indian Rupees Five Billion only); and

{ii) notwithstantling the ahove i o Claim is made by an Indemnified Party prior 1o the
expiration of the Net Liquidity Period, the Melevant Permitied Persons shall
maintain the Nev Liguldity Pesition or an amount equivalent to the Claim, beyond
the Net Liguidity Period till such tinve that the Cliim is fully resolved inthe manner
s specified herein. '

it & Claim is made by an Indemnified Party, and the Relevant Persons are required
mamtain the Net Liquidity Positien i terms of this Clatise 9.13, the Pramoter shall ensure
that the other Relevant Permirted Persons liguidate their cash and investments for ensuring
pavment to the Purchaser pursuant 1o such Claim.

The Prameter shall, within 30 (thiry) days from the Deferred Sale Payment Date and
therenfier, within |5 (fifteen) days from the end of svery 4 (four) manths commencing
from the Deferred Sale Payment Date, deliver (o the Purchaser, evidence of compliance of
the Relevant Permified Perenns with the requirements to maintain the Net Liguidity
Pasition (which shall include bank and/ ar fund statements).

TERM AND TERMINATION

Term,

This Agreemeant shill be effective from the Agreement Date and shall remain valid and in
effect unless terminated in accordance with this Clause 10,

Termination.

Tetrmination by Mutual Consent: This Agreéement may be terminated by mutual consent af
the Parties i writing.

Terminafion by Purchaser: This Agreement muy be terminated by the Purclinser by
providing unotice (in writing) to the Promoter;

in) it a Material Adverse Effect has occnred,

(b) it ease of a'material breach of Cluuse 5.1.2 and breach of Claise 5.7, and breach
of clause 4.1.1 of the DHPL SPA, if such bresch is incapable of cure or has not
been remedied i the Purchaser's satisfaction within 10 (ten) Business Days of
aceurrence of such brench or the Closing Date, whichever is earlier;

(o) If Cotipany Conditions Precedent are not satisfied (or walved or deferred by the
Purchaser il permitied by Applicable Laws) on or prior 1o the Long Stop Date:

(d)  pursuony o Clause 6.1.1(h)
() if, pursait 1o Clayse 6.2 4(c), the Parties do nat proceed to Clasing: o

(f if, Closing has not oceuned within 60 {sixty) Business Days from the doe of
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satiafaction of the Condiinons Precedent. on poconm of reasons nol stiinnble o
the Purchoser.

10.23 Termination by Promater This Apreement muy be terminated by the Promoter by

0.3

03l

10,3.2

n

12

'3

providing i nolice (in writing) 1o the Purchaser;
(o} ifany OF the Purchisat Warranties are not trieand cotrect a4 on the Closing Dinle;
1) i, pursount to Clavse 6.2 40w}, the Parties do not proceed to Closing; or

) i, Closing has not occurred within 60 (sixty) Business Days from the date of
satistnetion of the Conditons Precedent, on accoun) of reasons not attributable o
the Fromorer.

This Agreement shall automatieslly terminate if all the Regulatory Approvals are not
reczived, ar the Jaint Canditions Precedent wre siot completed, on or prior ta the Lang Stop
Date, In mavas of Clause 4.7,

Consequences of Termination.

Subject o Clause 10.3.2 and Cladse 6.2.4, in case oMermination of this Agréement in term’s
of Clause 10,2, phox Agreement stll hove no further force ar 2ffect, and no Parry shal] hove
any furtler lability or oblization under this Agreement,

The provisiges of Clauses | (Definitions and Ierpretation) (to the extent relevant for
giving effeet to this Clause 10), Clause V1 (Canfidentialing, Chuse 12{Governfng Low &
Dispute Resofuifon), and Clause 13 (Misceflameans) mnd this Clause 10,32 shall survive
the terminmion of this Agreement ard nothing herain shall relieve any Piny from its
obllghtions under such provisions or from any. liability pursuant 1o this Agreement prior to
EtS terminaticm

CONFIDENTIALITY

Subject o the other provisions of this Clause 11, no announcement, aicular or
commupication (each an “Announcement™) congeming the cxistenve or content of this
Agreement shall be made by any Parmy and/ or its Affiliates without the prior wrimen
corsent of e ather Parties.

The provisions af Chause | 1.1 do oot apply in respect of any Announgement if, and to the
extent that, it is required 1 be made by Applicable Law on any Goverimental Anthority;
provided, however, that, any Alnduncement shall, so far as 5 praglicable, be made afler
consullation with the other Parties and after taking Imo account such Party's reasonable
requrirerients regarding the cotitent, timing and manser of dispalch of the Antituncement
I gjLEsL .

The Parties agree and undertake that they and their AiTilines, and their respective directors,
officers, einployees and prisfessional advisors (“Representatives”) shatl not reveal, to any
third Person other than the foregoing parties any Confidential Information withourthe prior
written consent of the ather Parties. A Parly may disclose Confidential Information, if and
t the exent:
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() the thsclosare 15 required by Applicable Law or auy Governmeniil Authority, o
which the Parry moking the disclosure is subject, provided, however, that, siich
Party shall, 1o the extent praaticable: (7] provide in advance, 3 copy of the reguired
disclosare to the other Party and mcorperate any additions or amendments
retsonahly requested by such other Party, and (i) shall ke ull swch musonable
measires (o i form the Govermmentsl Authorine of the confidentinl natare of the
infarmntionn

(b divelokure id nods 1o pny of the Party's AfTilintes, o theil réspoctlve Hnanciers o
prolessionnal hdvisers (including legal ad fidancal), mud? or @ purehazer or current
ur prospective sharcholder and! of crfent of prospective limited partnei's §y the
Fusehaser o the Purchaser’s AffTintes, provided, however, thal, In &xgh cose, £uch
disclosure 15 mode on 8 ‘oaved to koow basss” nind-such Persons dre bound by the
confideatiality requirement of this Clause 11:

o) diselosure is made 10 8 bona fide purchaser (directly or indirecrly) of the Shares in
a trnsfer permitted under the terms of the SHA or a potential primary purchaser
by G Company, provitded, however, (i, such honn fide punchaser and! or
primary purchaser is bound by the confidentiality requirement of this Cliwse 11,

(d) Ihe information has come into the public domuin other than 59 o resilt of & breagl)
by 'a/Party of this Clopde 11;

{e) Wiy in_d;zpmdt'lﬂly developed by the Pamy without reference 1o or relving on any
Confidential information of the pther Parties; or was nlready in the! lawiul
possession of that Party without an obhigation 10 maintain confidantiality; ar

(1)) wherle the relevant Partics have given prioe written consent to the disclosure.
GOVERNING LAW & DISPUTE RESOLUTION

This Agreament and any dispute or Cludm ariging out of of in consestion with it or s
subject mutter, existence, negotiation, valldiry, rerivination or enforceability (ineliding
won-captragrual disputes or Claims) shall be poverted by, and-etnstrved i gecordance
with, the lows of Indm:

Any dispiniz or Claim ansing out of or 0 connection with or relating o this Agreement or
{he breach, termimation ar iy |it|'ti}‘ hl;rl:ﬂf: shall be Efﬁn’fd af I.'hl:.. reuesl in .wrjt.]n_g ﬁfm'u.r
Prrty 1o s bindimg arbitrstion by o panel of 3 (three) arbitrators (~Arbitmation Board™), in
acsordanee with the nternntional arhitration roles of the Sipgapore [ntenmtioni) Arbitration
Centre ("SIACT), in force ot the relevant time, wihich rokes are deermid 1o be incorporated
by reloredoe in this-clause,

The clanmant shall appoint | fane) arbitrator, and the respendene shigl] appoint | (ane)
arbitrator on the Arbitralion Doard, and the 2 {twoYarhitraton so appicinted by each of tlie
clegmant and the cespondent shall appaint e thicd urbitrator, who shall preside ovir the
Arbitration Board,

st of arbitrtion shall be Singapore and venue of arbitration shall be Mumbai, mid the

langiags ol urbitration shall be English, 'I'Il.:_mhili‘uttur'i award shall ba maede n writing and
shall be finnl nnd binding. The arbiteator shall wlso d=gide on the costs of the arhiration

3
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procedure, Parfics shall submit to the-arbitrntor’s award and the same shall be enforceable:
in any eompeient conrt of Taw,

Existence and content of any arbitration proceeding, and any award thereof shall be
confidentinl among the Parties. and subjoct to the terms of Clanse 1| (Clanfidentialin.

Prior o or during the pendency of the arbiteativn proceedings, nithing shall preclude any
Party to the dispute from sceking interim, :qu:t&hl: or mjuneiive relic! in support of the
arbitration before the relovant form. The purauit of equitable or infunstive relief shall not
b n waiver of the Party’s rights to pursue any remedy Including for monetary damages
through arbitiation,

Parties expressly agree that provisions of Secthions 9, 27 and 37 of the (Indinn) Arhitration
and Concilistion Acl, 1996 (a3 amended) are expressly ineluded i s Clause 12 sl all
other provisions of Part [ of the (lodian) Arbitration snd Concibhsiion Acl, 1996 (as
armended) are excluded.

The Purties agree that in the evenl disputes srise under this Agreement and/ or the other
Tranmsction Documents which are connested with or related to the sume subject matier, the
Parties underinke that all such divputes shall be referved 10 the same arbiteal teiblina) thar (s
congtituted for dealing with the dispute in respect of which arbliration has been first
Tnvoked.

The exisience or subsistence: of - dispute berween (he Parties, or the commeancemen) or
continuation of arbifmtion proceedimgs, shall not, in any manner;, prevens or pestpone the
performance of those obligations of Parties under the Agreement which are not in dispute,
and the ﬁ:flihmn:ws shall give due consideration o such performance, if any, in making 3
Fird it

1210 The Parties waive any right to apply to any coutt of law and/ or other judicinl authoriry to

13.1

dettrmine any preliminary pmnt of law abdfor review any question of low and/ or the
merits, insofur s such whiver moy valldly be made. The Paries shall not be deemed,
however, to have waived any right to challengs any award on the ground that the
Arhitration Boord lacked substantive Jurisdiction and? or dn the griund of serious
irreguinrty. affecting the Arbitrution Board, the proceedings or the award to the extent
allowed by the law of the seat of arbitmtion. Nathing m these dispute resolotion provisions
shall be construed as preveniing any Farty from seeking conservatory or interim redief from
any court of eompetent junsdiction,

MISCELLANEOUS

Assignment. None of the Partiey may assign, trinsfer or delegsre any of thefr rights or
ubligations under this Agresment without the prior writien conseént of the other Party,
provided however thit the Purchaser shall have the right 1o sssien its rights and obligations
and benefits under this Agreement: '

{n) At any time, Weany of its AfMiliates who shall become Bharsholdery and

(I} after Closing 10 amy ferson who is u transteree of the Purcluser's Shares, or to the
lemders in case of an enforcement of secunty created by the Furchaser andfor its
Aftilinres for the Debt Financipg.

Bl
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Severnbility. If apy provesion of this Amesment o e application theienl 1o any Person
or erenmstance hall be mvalid, usenforceable ar prohibited o anvexient by Applicable
| sw, this Agreement shail be considered divisible as to such provision and such Qv isEIon
shall be moperative and sliall nut be part of the consideration moving from amy Party 1o the
other{s), and the remainder of this Agreement and the application of sudh provisicn o
Persons or ciromnataiees ather than thise Bs 1o which it i held uvalid or mnenforceablis
dhall nor be affected theteby s enoh provisin of this Agrevmem shall be valid,
enturcenble and Dindlyg sind ol like elfeet o sbe fillest edtent permitted by Applicable
Law. Tr the event aty provision of this Agreement is held 18 be invalid or unenforeeable,
Parnes shall mutitlly dississ v bivive ot o provision which is velid mid enfoccebble and
most nearly reflects the orginnl inten) of the tneaforoeable priovision,

Costs. Eoch Pany will bear its pwn fees, cosis and cxpenses incurred in relidtion to the
prepartion, fmalzation, execunion and  perfissmance of this Agreement, and  for
implemariting all oiier malters st out in this Agreement, including all fees =nd expenses
of ngeits, represeniilives, emmsel and accountints in connection with this Agreement,
untess set out otherwise i this Agreament, provided, however, thatthe Company shall bear
the stymp duty payable onr (a) 1his Agreements (B) the tainsfee of the Sale Shares: anel {e)
the issuance' ol the Shhiiriptivn Shires

Amendment. Tlis Agresment moy bé amended or inodilfed only by pnéthet writtan
agrecimnt executed by the Porcluser. Company anil the Promoter. No variation of tii
Agrecment shall be valid unless 11 is made by anomstrument i writing and signed by duly
authorized repressntatives of the Purchpser, Company o Promaier. Expression
“eatintion” shall inclnde any variation, amerdiment, suppleswent, deletion, or replocement
howsobver effeciel,

Waiver. No waiver ol any provision of this Agreement or consent 10 any départuse from it
by any Party shall be effective unless it i In writing. A waiver ar consent shall be effective
only for the purpose fisr which it is given, and shall not constitite a' waiver of Ay priOn
concarrent af subseyuent breach of the same or apy other provisicns heseof Failure ar
delay o exervise uny rights, electiotis or reinedies provided far herein, shall nat be
considered o waiver of such provision. fight, election of remedv of in any way affect the
validity of this Agresment. Failure of aiy Party 1o enlbirce sy suel rizhis, elections or

remedies shall not preclude such Paty from liler enforeing or eservising any right

lections or rematlies that it may have pnider this Agreement or ynder Applicable Low. No
sigle or parinl exervise of any mght, power, prvilepe or remedy under this Agreemen
shall prevent any further oy other exercise therenl or the exercise of any other right, power,
privilegeor remedy.

Counterparrs. This Apreement may he gxecuted in sevesal counterparts, each of which
shitll be deemed an origingl, wilh the same effeot ns if (he dignatures thereto and hereto
were upon the same instrumeit, anid each 6f the counterpaits shigll constitule ane and e
sumng mstriment. This Agreemient inay nlse bie exctoled by the delivery ol sipnatime pascs

by elegtronie marl w “portble docoment formar (< pd M) ol such delivery of sighatore

pages shall be as sffecrive as signing and delivering the origingl or countéepant in person,
provided, however, thut, pothmg contained in this Clanse 13.6 shall be applicable to the
mannar it which Notices are required to be given under Clause 15,12,

No Agency. The Partles mrm nthing herem contined shall constitute any Purmy o5 an
agent, legal representative, parnel, subsidisry. of emploves ofthe other Party. No Pary

5




139

13.10

1300

Exell o version

shill have the right or power to, and shall not bind or obligate in any way. manner or thing
whitsogver, the other Parties nor represent 1o the contrary,

Entire Agreement. This Agreement constijules the entire agreement of the Parties relaripg
1o the subject mattor hereof and supersedes any and all prioe sagreements; either oml or im
writimg executed nmong Puties with respect 1o the suliject mamer herzin.

Specific Performance. Pastics agree that damages may nod be an adegusie remedy, and
the Paities may be entitled to an injunction, restraining order, right for recovery, spesiiic
parformance of ofhe équitable rellef 1o restrain suy brealh or enforce the perfonnance of
the covenants, representations, warantics wmd abligations contuined in this Agrecment
Iunetive remedies are cumulidive and are in addition o any other rights and remedics that

the Parties may have at law or ineguity,
Further Assuranves:

Each of the Parties shall co-operate with ench ather and execute andl deliver such
instraments and doeuments and take duch other actions as may be reasonubly Tequested
[romn time 1o time {whether before or afisr the Closing Date) In arder 1o carry oul, give
effect to ahd confirm their vights and intended purpose OF this Apreesmant (ncluding
promptly providing all necessary information: and nssistance ns moy be reqiired by the
Purchater) provided that no such doctuiments or agrecmeit shall be inconsistent with the-
spiril and inlerit of this Agregment. If, for nny reason whatsoevar, any term contmined in
thas. Apreement connol be performed or fulfilled in the reasonable apinion of any Party, the
Parmes agree 1o mee! and explore olemative solutions depending open be new
circumstances; but keeping in view the spirit and core objectives of this Agreement,
meluding eatering into such other agreements and documents, as may be necessary and on
the basis of the principles set out in this Agreement.

13.10.2 The Parties agree and undertake that, in case, pursuant to Applicable Law, the semngements

13.11

and undesstanding betwesn the Partics as provided within this Agrezment eannat be

implemented in the manner as sel out in this Aureement, the Parties shall make best efforts

and copperate with esch other for an uliérnative mechanism, camplisnt with Applicable
Law, to achieve the some chmmercial dbjective of the Phries, as 15 sEL out witlian this
Agregment uod apree o underiake nll necessary steps and setions as may be reguired.

Cumulative Righis

13:11.1 Subject tor the other terms of this Agreement, each of the rights, powers, privileges and

13,12

remedies uf the Parties under this Agresment are independent, cumiiative and without
prejuldice 1o all other rights, powers, Fn‘-‘iiﬂga!. or remedies available to them tmider
Applicable Law or otherwise.

Notices,

15.12.1 Utiless specifically mentioned othérwiie, each nouge, demund, Cionsént, agrégment or my

other communication given or made tnder this Agreerment by any Pany shall be inwiiting
{in English langunge) and delivered or sent either by personal defivery or by courier service
or by email addressed to the relevan Party a1 jts address or emml address set on) balow (or
syoh pther address oremmi address as the pddressee has by ot least-5 (five) Business [ays"
prior written notice specified 1o the other Parties) (“Notice™), Apy MNoice given or mode
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by lemer between countrics shall be delivered by registered airmail or international courlar
service. Any Notice so addressed o the relevant Party sholl be deemed o hove been
delivered: (o) if delivered in persan or by messenger, when proof of delivery is obumined
by tha delivering Party; or (b) if given by emai| o the designared email ndldress, at the ime
thit the e-mal is sent, so long us the sender of such email has not received an antomatic
emnil from the applicable email server indicati ng & delivery fuilure, as provided below ar
ns may bic notified by the concerned Party from time to time. The initinl address for the
Parties for the purposss of this Agreement have been st out below,

(n) il to Company, to:

Address: Gur No. 312, Nanekaroandi, Chakan, Tog-Khed, Pune —110501,
Muobarashira, India
Attention;  Somshekhar Patil

Erail: suinshisk harpatil@dhoottransmission. com

(b} il 1o the Purchaser, o

Address: Sufte 110, 10th Floor, Ebene Heights Building, 34 Ebene
Cybercity, Ebens, Mauritius

Atwntion: Mr. Heerdaye Jugbandhon

Fmail: directorsdbaincapitalmanritiug,

{c) i1 1o the Promoter, io:
Address: “MANGALAM” Vishram Baug Colony, Padampurt, Near

_ Youth Hostel, Chh. Sambhajinagar (Aurangabad)-43 1003
Altention; Rahul Radhavallabh Dhoot

Emnil; rahuldhootddhoottransmission.com

[Signarure Pape Follews]
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ANNEXURE |

DETAILS OF PROMOTERS

1) | VEDIKAR. 62,630 3.56% 162,630 31 4%

__fowoor | " | |

2) | VANSHIKA R 62,630 3.56%: 52,630 | 3.14%:
I . DHOOT Lo SR
' 3} | RUDRANSHR. | 93600 5.30% 93,600 4.69%
.| DHOOT . T

41 RAHLUIL 1,416,416 BiY54T0 | 675,517 EER LT

RADHAVALLAR

__.. HDHeaT

5)  ANUPAMA 85.860 4.88% 85,860 43%

| RAHUL DHOOT | | =)

L 6) | MANGALAM 11,426 2.13% 37,426 1.88%
! | COILSPVT.LYD. | = | ———
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ANNEXITRE 2
PART A

SHAREHOLDING PATTERN OF THE GROUP COMPANIES AS OF AGREEMENT
DATE

Shareholding Pattern of VTPL

1 I Rahul Radhavalluhh
Dhoot Resident 1416416 141,641.600 | BO.54%
Z
Anupama Bohul Dhoor | Resident BS. 860 8,586,000 4.88%
3 .
Vedika R. Dhoot Resident 2,630 6,263,000 3.56%
- .
VYanshika R Dhoot Mon-Resident 62,630 6,263,000 3.56%
5
Rudransh R. Dhoot Resident 93,600 0,360,000 5.32%
6 | Mangalam Cails Pt ,
Ltd, Residen | 37,426 3,742,600 2135
100.00
Total 1758562 | 175,856,200 Yo

Shareholding Paitern of DHPL

I [ Rahul Rudhavallabh Dhoot 307,500 3,075,000 68.33%

1| Anuptima Rabul Dhoot 75.000 750,000 16.67%

3 | Bhoot Transmission Private Limited 67,500 | 675,000 i5.001%

Total I 450,000 4,500,000 10ML.00%,
Sharcholding Pattern of DASPL

Retfnsl Radhavallabh Dhoot ] 10| 0.00%
T | Dhoot Holdings Pyt Lid 1,951,387 19,547 870 349

-




3 | Dhoot Electricals Systems Py Lid.

1704 R00

Esecuilon version

17,048,000 |

46599

Taoral

3,650,188

36,591,880

100.00%:

Sharchulding Patiern of DESPL

210

Rahul Radhavallsbh Dhool 21 00
2| Dhoot Holdings Pvt. Ld. 3,119,979 3LA99,790 | 100,000
Total 3,150,000 31,500,000 | 100.00%

Shoreholding Pattern of DACEL

Ratu! Radhavallubh Dhoot

10

0.01%

2 | Dhoot Holdings Private Limited

5999

99,990

93.9%%

Total

10,000

100,000

100.00%

Shareholding Pattern of DWSPL

1 | Ratwl Radhavallabh Dhoot Il | 0,005
3 | Dhoot Holdings Mrivate Limited 149,959 1,499,900 100.00%
- Total 150,000 1,500,000 100.00%

Shareholding Partern of Dankosys

Anuprmn Bopatle

2. 00H)

20,000

20.00%%

Mizhald Dandu

11,000

16,000

10.00%
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3 | Dhoot Electricals Systems Private ;
| Limited 7,000 70,000 0.0
- 100,00
To 14,000 1,00,000 %

Shureholding Pattern of DSSPL (formerly known as CDIPL)

Dhexat Transmission Py Lid 25,409,959 254,009,990 | 100.00%
2 | Rahul Radhavallabh Dhaat | 1 0]  0.00%
Tuoinl i 25410000 254,100,000 | 100.00%

Shareholding Pattern of Dhoot UK

Dhoot Trangmission Private Limited 106,333 406,333 100L.00%:
Totnl 406,333 46333 | 100.00%

Dhoot Tranamission (UK) 100.00%%

Limited 600 | 600 .;

Tistail 100,00%
600 | 600 o

Shareholding Pattern of TFC Cahle
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1| Dhoot Tronsmission (LK) Limited | 7.490 7450 99 999
2 | Ruhul ik Dhoot I t [ 0%
Totul 7500 TA00 | 100.00%

Shareholding Pattern of TCAS

TFC Cable Assemblies Lnd.

5 1%_11

100,00%

| Fokud

5,000

100.00 %,

Shareholding Pattern of Dhoot Korea

Dhoot Transmission Privite Limit::_i

810,000

800,000,000

1_ Total

S0,000 ]

Shrthnlding_ Patterd of oot Thailand

800,040,000 l 100.00%

| | Rahul Radhayallabli Dhoot ! 140,00 0.00%
2 | Anupams Ratul Dhoot | 100,00 (1. 00%:
31 | Dhool Transmssion Pﬂ'ﬂ'l‘l*ﬁ'ﬂ Uﬂ'li[ﬁ] 1 ‘] nuigga i HI.IJBI'E'.EH'&W L0, 055

Total 1.101,000 110, 10d,000.00 [ 100.00%

| 6,035,000,000

100.00%

-
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I | Total | 603500 | 6035000000 | 100.00% |

Sharcholding Pattern of Dhoot Germany

1 ] Dhoot Germany NA | NiA 100.00%
Total 100.00%
** Dhoot Germany iz n newly incorporated entity, and the detalls of its share capital are nol available as of
the Agreement Date, These details will be updated a5 and whien available.

FART B

SHAREHOLDING PATTERN OF THE GROUP COMPANIES AS OF CLOSING DATE
Sharcholding Patiern of DTPL

| Rahul Radhovallabh Dhoot Resident | (75,517 6.755.170 33.85%
2 _ .
¥ 1 Rabul Dhoot Rewid 85,860 . 4300
Anuparm. u euident | 85,86,000
3 ; Axa ol ,
Nedika R. Dhoo Resideni 62,630 6,263,000 3, 14%
4 s IH{}IJ.-' |
Vanshika B. Dhoat Resident 62,630 6263000 3, 14%
5 : :
Rutlransh R. Dhoot Rasident 93,600 8,360,000 4.69%
6 P Ty 3
Mangalom Coils Pyl Lad. Resident 37426 3.742.600 L“%.
7 | BC Asin Investments XV
Limited and BC Asin
Investments XVI Limited (g5 0 | Non- preom e
nomiree of BC Asia Resident 7,759 HITI0 9%
Invegrments XV Limited)
Total N 1995422 | 19654220 | 100.00%
Shareholding Pottern of DHPL
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'Dhﬂm_ Transniisson Private Limited 450,000 4,500,000 100.00%
Total 450,000 4.500,000 100-040% |

Shurcholding Pattern of DASPL

| | Rahul Radiayallablt [Phoot | 10 0.00%
2 | Dhoat Holdings Pvi. Ltd, 1,954,387 19,543 870 53.41%
3 | Phoot Eleciricals Systoms Py, Lid. 1,704,800 17,048,000 46.59%
Tuotal 3.659,188 30,591,580 lﬂﬂ.mﬂ-ﬁ_.
Shareholding Pattern of DESPL

Rahul Radhavallabh Dhoom 21 210 0.00%,

2 | Dhoet Holdings Pve. Lid, 3,149,975 31,400,790 100,00

Total 3,150,000 | 31300000 | 100.00%
Sharcholding Pattern of DACPL

Rahil Radhavallabh Dhoot | 0.01%
2 | Dhoot Holdings Private Limited ©,990 9,590 99.90%,
Taotal 10,000 100,000 THLe% |

Rahul Radhsvallabh Dhoot

Shareholding Paticrn of DWSPI,

10

0.00%

T
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2 | Dhoot Holdings Private Limited 49,999 1,499,990 | 100,009
Total 150,00 1,500,000 | 100.00% |
Sharchelding Pattern of Dankosys

Amnupama Bapatla 20,005
2000 20,000

2 | Vishala Dandy 10.00%,

- 1000 10,000 | -

3 | Phoot Elestricals Systems Private 70.00%
Limite 7,000 10,000

Tntal TiHLD0

10,000 106,000 Yo

Shareholding Pattern of DSSPL (formerly known as CDIPL)

| Dhoot Trinsmission Pve, Lrd. 25,409,999 254000000 | 100.00%

2 | Rahu| Radhavallabh Dhoot I 10 0.00%

Total 25,410,010 254100,000 | 100,004
Shurehalding Pattern of Dhoot UK

Dhiot Trangmission Private L imited

406,333

406,333

100 00%:

Total

406,333

46333

100.00%

Shareholding Pattorn of PHTL

'I.ilj
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| 1| Dhoot Transmission (LK) Limited 00 00 | 100.00%
| Total 0 600 | 100.60%

Sharcholding Pattern of TFC Cable

Bhoot Transmission (LIK) Limined T499 7.499 90 0044
I 2 | Rahuol R Dhoat [ | 0.01%
Tatal 7500 l T.500 | 100005

Shareholding Pattern of TCAS

TFC Cable Assemhlies Lid 5,000 | 100.00%
Total 1 ro| 5000 | 100.00%

Shareholding Pattern of Dhoot Korea

| [ Dhoot Transmission Private Limited | 80,000 800,000.000 | 100.00%
Tatal 80,000 800,000,000 | 100.00%,

Shureholding Muttern of Dhoot Thailand

Rahul Radhavallabh Dhoot 1 10000 | 0.00%
[ 2 J Anupama Rahul Dhoot | 0000 | 0.00%

Th
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i

Phoot Transmission Private Limited |onpes | 110,099.800.00 | 100.00%
Total 1LI0L000 | 110,100,000.00 | 100.00%

Sharcholding Pattern of Dhoot Vietnam

'Dl_ragt"i'rnnmﬁiqﬁun Private Limited | 603,300 6,035,000,000 | 100.00%
Total 603,500 6,035,000,000 100.00%

Sharcholding Pattern of Dhoot Germany

Dhoot Germany | N/A | NA | 100.00%
Total | | 100,00%

*¢ Dot Germany Is a newly incorparated gnt’ity.-ﬁnd 111&_ detrils of its share capital wre not available as of
the Agreament Date, Theso detnils will be updated us and when available.

¥
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ANNEXURE 3
DETAILS OF PROMOTERS AND SALE SHARES & DHPL SELLING PROMOTERS
AND DEPL SALE SHARES
PART A

Details 6f Sale Shares tr e Pure 3

2.

740,899

Axis Bank Lid,

: AERPDGESEC
Radhavallubh Beed By Pis
Bhoot Branch, Chh.
Sambhajinypar
CAursngabad)
Saving Actouml
i Number- _
2120100359897149
|
IFSC Code:
| UTIBOOOSZ0%
Detaily of Sale Sharey tranaforred ta the Purchaser Nomines:

Rahul
Radhavallsbh |
Dhesat

AERPDGEREC
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PARTB

| Rahul Radhavallnbh 307.500

| Dhoot | —
i. Anupama Rahul 75,000 ]
| Thoot [
Total | 382,500 i
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ANNEXURE 4

DETAILS OF THE BUSINESS OF THE GROUP COMPANIES

1. DTPL Muajtdfaéedres apnd selle wirlng  lachedss for 2
whiegler, 3 whedler, off-highway, tactors, 2
[ wlhieeler EV and 3 wheeler EV
2. DHPL Ergages i trading of insulated cobles
3, DACPL .'Mﬁnifﬂ;tumE and !i-!‘.'l.li- auin  components ]ilﬂcl
terminals, cableg, housimgs for the consumption of
Group Companies and external vustomers
4 DASPL Mnnufactures and -sells  electronics, sensors,
swilches  for  Z-whieeler, off-highway, traetor |
. customers. Assembles BV batieries for 2W
5. DESPL Manufuctoras and sells wiring hamess for export
! custonriers and forelpn Group companies |
| 6 DWSPL Manufactures wiring hamess
DSSPL Formstly kivown as Carling-Dhboot Indin Pyt Ltd
‘H. Dhunkoys bngages in services such as implementation,
maintenance, suppert T services for SAP ERP.
[ ' These services are primarily for the captive use of
| 1lie Gironp Companies.
9, Dhoot UK Sells wiring humesses for Furopean customers
10, PHTL Sells wiring homesses for rofuse  vehicles,
| conatruetion equipment, agneulture for Eurapean
| cuslomers ' ]
Il TFC Cable Sells wiring humesses Jor medical and sentific
equipment, work necess plaform, HVAC, ATMs,
. for uropean custormers -
[ &2 TCAS Manufootures and  sells wiring hariesses  for
medical sl -scientific  equipment, work Becess. |
— o platform, HVAC, A'IMs for RBurnpean customers:
113, | Ivhoot Korea Sells wiring hamess for off-highway customers
[ 14, Dhoot Thailand Manufnetures and salls wiring Hirnesses for 2
. e wheeler and home applisnces —
15, Dhoot Vietnam The company & sewly incomporated, and
aperations’  busingss  activities lave not  yet
_ commeneed N
14, Dhoot  Transmission Engineering services and warehousing activitles
CimbH

—_—
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ANNEXURE 5
CONDITIONS PRECEDENT
Part A

Thereshoall lave beet no mnterial Teeach of e covenants uider Clause 5.1.2 and Clawse 5.7 gl
Qlogee 4.1, ). of the DHPL SPA.

Mo Materinl -m:tyerse-ﬁfftn or Insaivency Pyeni with respeat woany Group Companry or members
af the Promioter Group having pecurmed

Each of the members of the Promoter Grewp and the Group Companies shall have obtzined all
consents, approvils and waivers (inaluding wiivers of all applicable rights, ineluding withiail
limitations, pre-cmptive rights, rights of i offer, rights of first refusal and otlrer rights af asinnilar
nature, whether configrred by thie Chinrer Documents the Group Compaiy, by contract or otligirwise)
a% inay be necessary from shareholders of the Group Compunies [or the uaw_.utlrm., performianee
and dalivery af the Transaction Dovurments siud the consummation of the trunsacticins contetiiplaied
thereby (inclyding the sale of the Sule Shares s per the terms of this Agreement and e sale of the
[HPL Sake Shares under the DHEL SPA) in a form and substance salisfctory t the Purchaser.

There being no Crder restmining: enjoining or otherwise preventing the Parties and the members
af the Promoter Group and 1he relevanl Group Companies from  consummating any of the
transsotions contemplated upder the Trnsaction Documents.

Fundamental Warranties und the Seller Tax Wamanties are true, correet, and not misfeading in iy
regpect, o tie Agreement Dateund on the Closive Date.

DHPL S1"A Warinnties dre true, cormect, and Hot misleading in uny respect, on the Agresmens Date
and on the Closing Date.

Business Warmanties (a5 qualified by the Disclosures {uihur than the Updated Thsclosure:Lettar) on
the Agreement U‘i‘ih: and by the Disclesures on the Closing-Date) are tene and corret and pot

"l L'-Teadmg atl the Agreement Bure and the Closmg Date.

There heing no Action pending ar theeatined ngmm: the Company, DHPL or the members of the
Promaoter Graup, which: (1) Impeses or seeks to i picse any conditions which affects or may affect
the abality of the Promuter to tronsfer the Sule Shares o the Purchiasae oe i poses of seskato impaie
ariy limitsticns o the dbility of the Porchuser (o exercise ull rights of swnership on the Sale Shases,
A i poses or sieks Lo impcse mry conditiots whiclh ofTects or may nifect the ability ofthe’ Cotnpany

Tor sy the Subseription Shares 1o \lie Purchaser of imposes ar seeks to impose any limitations on
the ability of the Parchpser 1o exercise full rights of ownership on the Subseription Shares; ui

mposes or speks (o impose any conditions which nifects ar may affeat thie ability of the DITPL
Selling Promoters to rransfer the DHPL Sale Shures to the Company or impodes o sseks o impose:
any limitstions on the ability of the DHPL Selling Promoters 1o exercise full riehts of ownership
on the DHPL &nl: Slhares, ur {hr» invilves a challenge or secks 10 or which prohibits, prevents,

restrning, restricts, makes illegal or olhervise mtcrl'nm wnh the consupimation of any af the
transnctions contemplated under the Transaction Documents.
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Frimpoter having delivered to the Purchaser the deafi 281 Repon, in Agresd Form, along with the
drall reliance letter from such Bigd4 Accounting Firm, on the date that s oot lster then 10 (ten) davs
e e Closing Dl

DIPL Selling Promvoters having delivered to the Purchaser the draft 281 DHPL Report, in Agreed
Farm, nlong with the denft relianee lener froem such Big 4 Accounting Firm, on the dae that is not
|nter than 10 {(len) dnys prios (o Cloting Date,

Diritfis of the following belng in Agreed Form!

()

()

(<)

(dh)

{e)
if)

(e

resoluncn 1o be passed byobe Board spprovang: (1) ond taking note ol 1he valuntion report
assued by & chartered aceountane’ merchant banker for the purposes of 1the At ond FEMA
with respect to the fransfer of the Salg Shares and ssuance of the Subscriphion Shares
(“FEMA Valnation Report™) (i} the issuance of the Subseription. Shares 1o the
Purchuser; and (i) the drafi-of the prvate plicement ofler com apphication letter in Farm
PAS-4 for the Subsoription Shares (the “Private Placement Offer Letter™), (iv) notice
comvening an extrmondinary generl mesting of the Shareholdérs, 1o be held ot shoner
natice, for the purposss ol ippeoving the issuance of the Subseription Shares; and (v Rabul
Dhoot not being the benelicinl owper of the Company;

reselulions in lerms of the Act, oftlie Sharehaldigrs, to be passitd ot nn extrmotdinary géndrl
meeting, approving the issuance of the Subseription Shares, dlong with the Private
Placement Offer Lerters to be ssued 1o the Purchaser;

resclution to he passed by the Board approving: (i) fair valuation report (on & rehance
basis, in relution 1o the Subscription Shares and transfer of the Sale Shares, which shall be
undernken in accordimee with Section 36(24x) of the Income Tax Act, 1961 read with
Rule 11LUA of the Income Tax Rules, 1962, from a Big 4 Accounting Firm on the basis of
the Intest available financinl sttemems of thy Company (being not older than | (one)
month) prepared i accordance with the applicable Indian Accounting Standards under the
Act (TAccounting Firm Yaluution Report™),

resplution (o be passed by the board of dirediors of DHPL: {7) takifig on record the sale fnd
purchase of the DHPL Sharcs in sccordance with the terms of the DHPL SPA; (i)
approving fair valuation report ton noreliance basis), o relation 1o the vunsfor of the DHPL
Shares, which shall be undertaken in sccordance with Section 56(2)(x) of the Income Tax
Agt, 1961 readd with Rule 11TA of the Ingame Tax Rules, 1962, from o g 4 Accounting
Hrm on the bsts uf the lutest avallable financial stafements af DHPL (boing not older than
I (pne) manth) prepared in nceordance with the applicable Indian Accownting Standards
under the Act ("DHPL Accounting Firm Valuation Report™; (iil) npdating: (A) DHPL's
register of members reflecting DIPL 85 the owner of the DHPL Shares: and (iv)
sutharising any. direcrors on the boned of DHPL 10 nake all n2essary applicatios,
reporting and 1ilings in connection with the above (indluding, all relevaat fllings with the
Registrar of Companies) ak may be required under Applicable Law,

resolutions of the Board w be passed atthe Closing Board Meeting:

resolutiona of the Shareholdersto be passed st the Closing Shareholders Meeting ingluding
the notice of the Closing Sharehniders Mesting:

Private Mlacement Offer Letter; anel

£
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{hy the Restated Avticles,

The Cismpany shall, anid the Promoler shall ensiee thar the Company shal, undertake the fllowing
curporate netions reguifed to enable and give effect to the =suance of the Subscripiinn Shares; and
deliver to the Purchiser the contified tive copies of the resolitions ood notiees and with respect o
the following:

(aj the Hoard shall pass a resolunon, in the Agreed Formy approving the! (i) issuance of the
Stihseription Shares 10 Parcloser, aod inking nete of the FEMA® Valuation Report and
Aceomting Firm Valuution Repoiy; (1) issnance of the Frivite Placement Offer Letter to
the Fivchaser, anil (i) convening an =streordinany gencral meeting of Shareholders, at
horter notice, for the purposes of pproving the foregoing,

by the Campany sholl tend u notice, in Aoresd Form, 1o its Sharsholdars nlong with an
explanatory stateymeit comtainine diselodures reyuired to be pravided in secordanse with
Section 102 of the Aet, Rile 13(24d) of the Campanies (Share Caplial nnd Delbientures)
Rules. 2014 and Rule 14 00 he Campanies (Prospectis nnd Aldtment of Securities] Bules,
2014 for convening an extraordinary general meeting of its Shareholiers for approving the
tssuance of the Subscription Shares 1o the Purchaser

(c) reseluttons in tetms of the Act, in Agreed Foom, of the Shoreholders, shall be passed, at an
extrmoqdinary general meeting, ar sharter nrice, approvin 2 theissnance of the Subseription
Shares to the Purchuser, aliong with the Privite Blacement Offer Letiers to be issued 10 the
Purehiser, g '

() the Company shall [ile with its jurisdictions] registrar of companies and deliver w the
Purchaser (Wlong with paviment recelpts rédelved upon filing) Form MGT-14 along with
the preseribedd Fee, in relation 1o the special tesolution approving the issuance and offer of
the Sabseription Shares 1o the Purchaser, o i privale plucement hagis.

The Camputy shall abitain and provide to the Parchaser, the FEMA Valuation Report and drafl
Accounting Frm Valuation Repor

DHPL shall atiain and provide to the Purchiser, the drait DHPL Accounting Firm Valuation
Repéit

The Company shall telivér to the Purchuser, jn Apreed Farm, the Private Placement Offer Letten
duly 2xecuted by the Company after having [iled with Wy registear of companics Formis) MGT-14
far the resolution of the Shareliolders upproving the issuance of the Subseription Sharey,

Promnter 1o provide a draft tax opinion (“Indirect Transfer Tax Opinion™) i Agrssd Form aldng
witht drail reliance lefres, from a Big 4 Accounting Firm for the Groop Companies in jurisdictions
ther thin Indin {exespt Dhoot Germany) and g certificate from o motually sareed charered
seeountant firm fior Dot Gemuny, 0 ench cose stating fliat the Trawssction does not FIGECT afy
Taxes in any jurisdiction other then Indin, and there are no withiholding Tax implications in the
hiinds of the Purchaser,

The Compuny shall hove underinken the neccssary steps 10 (pdute and reeiify the fisllowing

repurting issues in the entity master form: (a) incorred) repunime af trnsfer of 12,450,900 (twelve
millbon four hundred and Gty thoisand nine Hundidd) shiores of DSSPL  from Carling
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Technolozies, ne. to Company, 2ven though such ransfer was undertsken m the shores of Dhool
Switch on IDecember 21, 2022; and (b) the *busmess activire” sacnion in the entliy master form
shauld be updated 1o change frof “greenfield investment” 1o “brownfield investment’, I permined
by the AD bink,

In the form APR for FY 21-22 re Dhoot UK, diselosires i relution 1o oy step-down subsidiaries
of Company (Le,, PHTL snd TFC Cabile) were not mnde by Company's erstwhile AD Banl (Axis
Bank Linited ar the relevant timej. In relation 1w the above [ssue, the Company shall discuss with
its AD Bank to understand whether it should praceed with compounding or whether rectification
con be effected through any other mammer, and post such discussion proceed with mnking such
compounding application or undensking such ether reenification. in a fomm aod manner satisfoctory
to the Purchaser.

The Company shall have completed the dematerinlization of all the Shares of the Company and all
the shures of DHPL and shall have submitted the updwied BENPOS statesnent 1o the Purchaser
reflecting the latzst Shareholding of the Shareholders and the fatess shareholding ofthe shareholders
ul DHPL.

I'he Recalved Consents not hoving been rescinded ar revaked by any of the relevant custamers, or
the relevinl customers nol huving objected 10 the consummution of the tanssétions comemplatod
im the Transaction Documenits In writing

“Reecived Consents™ shpll mean (he consenis eeceived from: (a) I'vS Moror Company Limited
(received vide comail dated December 23, 2024), (b) Suzok) Motoreyele India Private Limited

[(rezeived vide e-mnil dated Pecember 28, 2024), (¢) Hondn Moporeyele and Sconter Indin Private

Eimited {received vite e-mail dated December 25, 20241 and (d) Bicher Motars Limited (received
vide e-mail dated Jamuary 07, 2025), each of which have buen deliversd to the Purchiser, prior 1
the Agreement Date (the Form and substance of which 15 aceeptuble (o the Purchaser),

I¥ required under Applicable Law (it being elurified that if any of the following are pot required
under Applicable Lows, as determingd by the Promoter in good taith, stch condition shall be
deemad to have bean waived by the Purchaser), the Company shall have made flings with the
relevant Govermmental Authorities in the manner preseribed undet Applicable Law for abtaining
the followimg:

(a) environmeptal cleamnce undér the Environment lmpact Assessment Notification 20046;

iy consent t opamte from the Malamshtrs: Pollution Cortrol Board, for #ts manufacturing
unit bearing number | 121 located or Aurangabiad, Maharashtra;

{e) hazardous waste authorizations inidgr the Hazandans and gther Wastes (Mamagement &
Transhoundiry Movement) Rules, 2016 from the relevant dane pollytion control bodrd for
its manufhcturing units bearing numbers 1112 located an Chennai, Tamil Modo, 1116
loeated ot Krishnagivl, Tomil Nudu, 1121 located mt Admnmibad, Maharaghtea, and 1124
located ot Krishougird, Tamil Nadu;

{d) biomedical waste authorization from the relevant state pollution eantrol boprd under the

Bio-Medical Waste Manngement Rules, 2016 coacted pnder the Enyviromment (Frotection)
Act, 1986 for all is manufacturing units;
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Le) “industrizl entreprenewrs memorandiim® under the Indostrial Development & Feguiation
Ast, 1951, for all s mamufacturing units;

(£) Wade licgnses fram the respective siate municipnl corpormtions for its manufctiring units
lo comnmence trade or bukiness I o particulor nren or location!

{g) certificns of regurration onder the Legdl Metralogy {Packaged Commiodities) Rules, 2011;

thy  approval from the Chiel Electcal Inspector under the Cental Electdeily. Autharin
{Mewsures relating to Safety snd tileciric Supply) Regulations: 2010 for instablation of DG
sets forall albits manufseucing wmits,

(i) fire no ohjeation centificates Fom the respective state autliorities lor manufacturing units
L106 locoted at Pune, Maharashir, | 108 |ocated at Pithampur, Muifhya Pradesh, 1114
loiated ot Pune. Maharashirn, 1716 located at Keishnagirl, Tamil Nadu, 1118 located =t
Aurangabad, Mahnrashten, 1121 [ocared ot Aurangabad, Maharashirs, 1124 focated a
Krishaagir, Tamil Nadu, 1125 locned ot Aurangobisdl, Mubarashtm, 1104 Jocated «
Aurangabad, Moharashim mud 1108 located ar Pithampur, Madhiva Pradesh; arid

{1 registration under the Plastic Waste management Rules 2016 fur its manufactiring anits.

The Company: si‘lull'hm_.rt‘-uhluim:d o public liability imsurance policy in accordance with the Publiz
Llabitity tnsurance Act, 1991, if applicuble to the Company, as determined by the Promoter inzood
faih.

The Compntiy shull hdve filed the trademark applications foe the following mdenarks which haye
not been npplied for registration S expired: (1) ‘BURGE" in classes 6, 9, 12 and 35, (1) 'DHOOT

TRANSMISSION' in classes 6, 9, 12, and 35 (i) " Yom ooelass 13 (W)
@ DHOOT TRANSMISSION PVT. LTI
Hasesring hufity — Boadibrg s it clusses 6,9, 12, and 33; amd () ‘DHOOT in elasses 6,
9. 12, and' 35,

The Company shall have obtained prior consent fram Mahnraslin Industrid] Development
Corparation (“MIDCT), Moharashra Industeial Township Limited ("MITL™) (a subsidiary of
MIDC), Aurangzbad Industrial City CATRICT), Modlivi Pradesh State Tndustoial Pevelopment
Corporation (“MPSIDC”) and State Indusiries Prometion Corporation of Tumil Nadu Limired
("SIPCOT"), 1o undertake the transactions contemplated under the Transacrion Documents, and if
any of the aforésaid Govemmental Authorities requires poyment of & transfer charge or promium
prior 1o giving its consent, the Campany shall hive paid such transfer charge or preminm.

The Company shall hove obdnined i Directors” and Officers’ insumance policy providing for
covernge for anamount sutisfactory (o the Purchiger fof the nomines dinsctirs of the Purchuser 1o
be appointed on the Board.

The Compuny shafl have obuined prioe consent from tie respiective lenders fur the fallowing
Moealinnes:

() term loan facility for the sanctioned amaunt of TNR 1,630,000,000. (Indian Rupees One
Billion Six Hemdred Thiry Million only) pursuant to an agreemant dated Febowiry 29,
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2024 anf Terrm loan faeifity, for the saootoned smosnt of INK 430,000,000 ( Indun Rupses
Foor Hondvad and Fifry Millienonly ) pursoant to an agresment dated November 29, 2016,
(“Hajaj Securvd Facilities™);

(1) loginy fctlities for the sanctionsd amount of [NR 350,000,000 (Indisn Rupees Three
Hr1m1r:'d ard hl'n.r Ml only) pursuant to sanction letter dited February 10, 202)
HDIEC Facility™),

{e) lean facility for the sanctioped amount of INR 1,020,000 060 (Indidy Rupees Ope Billion
Nine Hundred Twunty Million Nine Hundred Thoosand only) pursuant 10 dn agreemant
dated December 21, 2023, The total ootstanding pursuamt fo this facility is INR
124995 864 (Indinn Rupees Three Hundred Twenry-Four Miliion Nine Hondred Ninety-
Five Thovsand Eiglt Hundred Sixty-Four anly). (“UBIL Facility™);

{d) CBD Receivables facility fo the sanctioned amount of TNR 730,000,000 {Indinn Rupess
Seven Hundred Fifty Million only) pursuant to an agreement dated September 8, 2023
{“S18 CBD Facility™); and

(e) vehicle loan for the sanctioned amount of INKR 7,643,000 (Indian Rupees Seven Million
Six Hundred Forty-Three Thousand only) pursuant 1o an sgreesient dated June 3, 2024 and
Vehicle loan for the saictioned amount of TNR | 0,879,000 (Thdian Rupess Ten Million
Eight Hundréd Seventy-Nine Thousand anly) pursiiant to an agreemient dated April 12,
2024 ("S1B8 Vehicle Loan Facilities™).

The Company shall have wtimared South Tndian bank for f:ﬂﬁ-t:ﬁng any change in the Company s
capitad sirnctore resulting wedilvtion of the stake of the Promoter Group below 57%.

The Compupy shall have obtained consem for change in equity! capital structire pursuant o the
Femnsaction from the respective lenders for the UBI Frcility, SIB Vehiole Lonn Facilities and the
HSBC loan facility far the ssmctioned amount of INE 540,000,000 (Indisn Rupees Five Hunifred
Forty Million only) pursuant to apreement dated April 6, 2023,

The Coinpany shall apply for registration lor commercial establishment anit coded 1106 located at
Pune, Maharashtin under the Maharachtrn Shops and Establishments Act, 2017 (CMSEA™), if such
registration is reguired under Applicable: Low, as determined by the Promoter in good faith.

The Company shgll apply for registeations for warchouse units coded 1191 located at Kolar,
Karnataka and coded 1192 located ar Mandal, Ahmedabad, Gujarnr, under relevant shops and
commercial establishments legislations, if such registration is required umder Applicable Law,

The Company shall apply for factory lieenses for factory units coded | |15 located at Aurangalwd,
Malvarashien, 1119 located @t Auranpabisd, Maharashirs, 1121 located at Aurangobad, Maharasira
aned 1125 Kignted al Aurnngabad, Maharnshin under the Faclories Act, 1948, if such reghtantion b
required imder Applicable Law,

The Cempany shall apply i new registration certification / bmendiven s tb existing rogistraticon
cerrificates of onas(le., bearing upitcodes 1100 Jocated at Aurnogabad, Maharashma, 1104 located
ar Aurangabsc, Maharshea, 1106 locmed ai Pune, Maharashien, 1108 located af Pithampar,
Madhya Pradesh, | 109 located at Manesar. Haryana, | 112 located at Chennai, Tami] Mada, 1114
located ot Pune, "v’luharast,nm 116 located ' at Krishnagin, Tamil Nadu, 1118 |ocated ot
nwnngnb&d Maharashion, 1119 located at Aurangabad, Mabarashtra, 1121 located at Aurangabd,
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Malarashitrs and 1125 locited 81 Aurangabad, Mahaushira) 1o reflect the list of contractors and
ceract workers securmtely i e reistration centificates which afigns with the CLRA, i such
redistration o8 reculrel ander Applicable Law.

I required under Applicable Law fit being eladfield that iT auy of the following are not required
undet Applicible Laws, bo determined by the Prooter in godd fath, such conditinn shall be
deamned 6 lnve been witived by the Purchnser), the Company shall have caused [Plost Autamithve
Components Frivate Limited ("DACPL”), Dheot Elecirical Systems Priviie Limitod (“DESPL”),
Blioot Wiring Systems Private Limued ("DWSPL™) and Dhool Antamotive Systems Privale
Limited (“DASPL"} 1o minke flings with the relevant Governmenmi Authorities i the maner
presceibed under Applicalle Law for oltaining the followma:

{a) enviraimentil elerrnee under the Enviranment lmpact Assessment Notification 2006 fur
thelr manufiuiringe units,

(k] bicmedical wastz suthorization from the relevant state pollitien control board wnder e
Big-Medical Wuste Management Rules, 2016 enieted under the Enyironment (Protection )
Act, 1986 Tor all of thelr mianulacturing unies;

] “ineustrial eptreprensurs memarandum” under the Industrisl Developmeint & Regulation
Act, 1957, fiar all e manafacturing units;

(ily trade livenses from the respective state municipal corporntions for their manufacturing
units 1o commence trade of busingss in a paricnlic ares or Jocation;

ic) tertificate ol registration dmder the Legal Metrology (Packaped Commedities) Rules, 2011,

i approval from the Chicf Eleclrical Ingpectty’ under the Central Electricity Authosiny
(Measures relativiz to Safety and Eléctric Supplv) Regulations, 2000 for inaulntion of DG
sefs for thatir manufacturing units: and

(g} registeations under the £-Waste manngement Rules 2016 for s manufscturniog units.

I requrired amnicder Applicable Law (it being clarified that it any of the following are ok required
umder Applicable Laws, as detrmingd by the Pramoter in good faith, such condition shal| be
deamed 1o hve been waived by the Purchiser), the Company shall have caised DASPL to make
filings with the relevant Goverimental Authurities in the manner preseribed under Applicable Law
for obtdining registiation under the Halteries Waste Managenent Rules 2022

It required] under Applicable Low (it bedng ¢lorificd that if any of the follbw]pg are nol required
inder Applicable Bawe as determived by the Pramoter in good [aith, such condition shall be
deemed to ave heen wiived bythe Purchaser), the Company shall have camsed DACPL (o make
filings with the relevunt Governmental Authoritics in the manner pressribed under Applicable Law
for abtainimg registration wmdar the: Plastic Waste Managemen) les, 2016 for i mAnnTa e
At

I vequired unier Applicable Law (it belng clurified that if any of the followmeg arc not required
under Applicuble Laws, is determined by the Promoter ingond faith, sucsh conditon shall be
doened W have been whived by the Pujchises), the Company shall have saused DWSPL 16 muke
Milings with the relevant Governmeiital Autharities in the manter preserived wisder Applicable Law
for obtuiing the following:
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(a) hnzardous wasre authorization smder the Hazardous and pther Wastes (Managemem &
Franshoundary Movement) Rules, 2816 from the Tamil Nady Pallution Control Board for
its munufheturing tmit bewrig number | 302 locsted ot Hosur, Tamil Niadu; and

{b)  consent 1o operste from the Tamil Nodu Pollution Control Board, for its manulaciuring
unit bearing number 1302 locnted at Hosyr, Tamil Nadu.

[Creguired under Applieable Law (I being clarified that il any of the following are nol required
under Applicable Laws, 8s determined by the Promotér in good f#ith, sdch condition shall be
deemed to have bean waived by the Parchaser), the Company shall bave caused TESPL o make
filings with the relevant Governmental Awthorities in the manner preseribed pnder Apphesble Law
for the repewal of the consent o operste obtained by o from 1he Maharsshire Pollution Copirol
Board for its manufadiermg unit bearing nomber 630 located at Aurangahad, Maharashire

The Company shall have abtained prior consent from the respective lentders for the following
facility: Working € H;]1L'||. Faeility for the sanction amount of TNRS00,000,000 (Indinn Hﬂnﬁf Five
Hundied Million only) purstant 16 smetion lerter duted March 1, 2024 (“Cin Faeiling™)

The Company hall huve consed DESPL to obtain pribr conkent fidm HDFC Bank Limited jn
relation o the ter loan Mweility for the sanctioned amount of INR 300,000,000 (Indlan Rupees
Three Hundred Million only) for ehange ol efTeciive beneficial control.

The Company shall have caused DASPL 1o obtain prioc consent for change of effective beneficial
control, from: (a) HOFC Bank Lid. in relation 1o credin faciliies amopnting to INR | ,450,000,000
(Indian Rupees Cne Billion Four Hundred and Fifty Million only) and vehicle loan amounting to
INR 1,696,880 (Inciun Rupees Three Billion Six Hundred Ninety Six Million Eight Hundred
Eighty Nine only), und (b) Bajaj Finance Limitad in relation to piinchase arder/ short term revolving
ey Gmeibiey amounting o INR 150,000,000 (Indian Rupees One Hundred and Fifty Million only).

The Company shall hove covsed DACPL 1o obtain prior consgnt from HOFC Bank Limited in
relution to the term loan facility for the sajiciion amount of INR 2.750,000,004 { Indian Rupees Two
Billion Seven Hondred and Filty Million only).

The Company sholl have coused DASPL o obtain prior consemt from HDFC Bank Lamited
relation to the working capital fund based facility for the sanclion amount of TNR 300,000,000
([ndian Rupees Threo Hundred Million onhy),

If required under Applicable Law, the Compatny sl have eiused;

(i) DESPL wapply Foe new registeation cestifivate under the Contraet Lobaur (Regulation
& Abolition) Act, 1970 (“CLRA™) for its faclord unit coded 6301 locnted at Aurangabad,
Ml lvarashitba, b

() PACTL 1o apply for n oew registrafion cortificate under CLRA for its factory unit ended
656 lecaed & Aurangsbad, Maberashtm.

The Company shall have caysed DACPL, DASPL; DWSPL and DACEL o obtain pubilic liahility

durance policies in aceordance with the Public Liahility Insumnce Act, 1991, as muy. be
applicalile.
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The Compuny shall recotatinge the statutory registers (including the register of members) in
reltion to Dhnot UK which shall evidence thar Dhoot UK is wholly owned by the Company and
prociire that the comeet, complete and up to dute register of members. of Dhoot UK has been
provided to the Purcluwer.

IF required under Applicable Law (it being elarified that if uny of the following dre not required
under Applicable Laws, asdetermined by the Promoter in godd fiith, this covenant shall be desnied
t have been defeted), the Cormpany shall make filings with the relevant Governmeantal Authoritles
in the manner preseribed under Applicable: Law for obluining consent 1o establish and
eqpvironmental clenrunce for 15 under-conairuchion manufacring onits located in Aurangabad,
Jhajjar, Krishnagiri, and the pon-operational manufacturing unit located in Aurangabad,
Maharashtms.

The Company shall heve provided the documents smd information as more specifically set out
undet Annexure 11 in relation o the following praperties, and the Purclaser's advisors, stiing
reasonabily, having not determined any adverse title issue from = review of such documerls/
information:

| Traper - e L LAVl by
Lond bearing Survey Nos. 73872, 730A/2, TITAJT situited at | Company
Poonapalli Village, Hosur Taluka, Krishuagirl District, Tamil
Nadu
l.amd bearing Plot No G 10471, Sipeor Industrail Park, Vallam | Company
Vadagal, Village Chennai, Tamil Nadu
Land bearing Gat No. 102, Village Farols, Taluka Paithan, | Company and DACPL
District Auranyabnd, Maharsshtra
Ll bearing Gat No. 9, [0and 101, Village Farola, Taluka | DASPL
Paithan, Dristrict Aurangibad, Miharashtrn -

The Company shall huve provided the documerits und information as more speeifically set our
andér Aumexure 11 in relation to the propertics liated above at'S, Mo, 47,

L]
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PART B
The draft of the Manipement Services Agreement shall be in Agreed Form,
The drafi of the Managing Director Agresment shull be in Agreed Form
The Compony shall have: formulated a dividend policy with respedt to the Group
Companies after ccnsidering the free cash flow availability, the Perchager’s cash flow
needs, nnd the need of cash for proposed expansions and othier relevant matters, which
dividend pohey shall be in Agrecd Farm ("Dividend Poliey™),

The Company shall have formulated & Delegation Matrix, which shall be in Apreed Form.
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ANNEXURE &
COMPANY COMPLETION CERTIFICATE
Date: [iisers]

Tou
[w].

Kind Ann: |w]

Sub:  Centificate umiler [#| of the Shure Subseription and Share Purchase Agreement dated
[#] entered into among Purchaser, Promoter anid Company (*Agrecment™)

I completion of all the Compuny Conditions Precedent mentioned In of Annexure S of the
Agreament, we the undersigned herchy confirm es under and enclose herewith the ollowing
‘documents as evidence of the fulfillment of the Company Conditions Precedent:

[ [*] | - e — (] —
I L . - ~Isl
[o] | )

Declarations; confinmations and statements contained in this Company CP Completion Centificate
shall be binding on as, an vur respective Jopal heir, exciinois, ropresentatives; successors and
administrators, as applicable. '

We therefore certify and eonfiem that all the Company Conditions Precedent under Annexure 3 of
the Apreement have besn complied with,

Terms used but st defined herein shall have the meaning uitributed 1o them under the Agreement.

Yours faithfully,
Issued for und on behall of [Promoter snd Company|

Autharised Signatary
Design

A
Mume;

]
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ANNEXURE 7
PART A
PROMOTER'S CLOSING DECLARATION
I'o,
|@]

E=ifinil: [»]

Attention: |e]

Subject:  Closing Date Confirmation Certificate.

Sir(s) { Madam(s),

We refer 1o the shore subseription and purchase agresment died [o] entered iin between the
Company, the Purchasar, and the Promoter, Unless otherwise defined herein, capitnlized words and
expressian used in this certificale huve the sime meaning given to them under the Agreement.
Parsunit o Clause 621.2(a) of the Agreement, the Promoter confirm and cerify thak:

. Each of the Fundamental Warranties and the Seller Tas Warranties are true; correat and not
misleading 0 any respect on Agreement Date and the Closing Date

Each of the Business Warrsnties (25 qualified by the Disclosutes (other than the Updated
Disclogure Letter) un the Agresment Date and by the Disclosures on the Closing Daie) are
truie and correct and not misleading, on the Agregment Date and the Cloging Date.

ol

3 Mothing has srisen or occurred which has or may reasonably be expectod 10 have a Materin]
Adverse Effect.

1. From Agreement Date 1o the Closme Date: Promoter and the Group Compagies have
pertormed and complied in all material respects with their covenants under the Transaction
Documents

The provisions of Clause 12 (Governing Taw anid Dispute Resofutlon) and Clause 1

(Confidimtiality ond Announcements) of the Agreement shall apply metetls mutandis 1o this
czificale.

Powe aned an tebalf of (o]

Authorized Signatory

2
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PART B
PURCHASER'S CLOSING DECLARATION
To,
[#]
Eemnail: [w]
Anention: (e

Subject:  Closing Date Confirmation Certificnic.
Sir(s) / Madamis),

We refer to the share subseription and purchiase sgresmant dated (o] entered into berween the
Compiny, the Purchaser, and the Pramoter, Unless otherwise defined herein, capitnlized words and
expresyion used in this cectifienle have the same meaning given to them under the Agreament.

Parsuant 1o Clause 6.2.2(b) of the Agreement, the Purchassr cof firms und certifies fhat cach of the
Purchnser Warranties sre true, correct, nnd not misleading In any respect on the Agreement Date
nnd the Closing Dare.

The provisions of Clouse 12 (Croverning Law and Dixpute Resolwion) and Clause |1
(Confldentiality and Anmouncements) of the Agreement shall apply wwiatis manandis to this
certificate.

For and on behalf of [«]

Authorized Signatory
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ANNEXURE 8
PART A
FUNDAMENTAL WARRANTIES

Power and Authoriny

Ebch Individusl Promoler has the fight. power, capocity and suthosity, and hos obiined ol relevant
Approvals requied for g weenler mid, and perfonm ils abligotbons mder/ ihis Agresmeant aiud the
other Transsction Docursents (1o which 0l is o party) und the execution. and delivery of this
Agreement and the other Transaction Dpcuments (to which 1t is.0 panty) and, subject to (he 1erms
of this Agreement and the othey Transaction Documents (as the cpse mayhbe), the consummanion of
the transactions contemplated under thes Agreement (inclihing the transter of the Sale Shares on
Clusing) and the other Transsction Documents (to which it is o party) hy it ‘have been diily
uuthorised by all necessary actipns on ity purt. Each Individusl Promuter has duly execurted und
deliyered this Agreement nnd the other Transuction Documents (to which it is = purty).

The Corporate Promotor is a duly incorporated entity, validly existing under the lnws of Indin and
lhas the right, pawer, capacity and authority, and has obtainéd all relevant Approvals required far
it, to enter into, and pérform its obligations under this Agréement (including the transfcr of the Sale
Shitres on Closing) and the other Transaction Documents (o which it isa party) and the executicn
and defivery of this: Agreament and the other Transsction Docoments (o which o is & party) and,
subject to the terms of this Agreement and the other Transacrion Documents (as the case maybe),
the consprmmation of the tansactions contemplated under this Agreement and the other Transaction

Pocuments (to wlhich it is @ party] by it have been duly authorised by al| necessary actions on 15

part. Each Corporate Promoter has duly exectited and delivered this Agreement and the ather
Transaction Documents (1o which it is & party ),

The Company has the right, power, cppacity and mnthority, amd hos obiined all relevant Approvals
required for if, to entér Into, and perform s obhpatdns under thes Agregment and the dther
Tramsactiod Docuaments (1o which it is o' party) and the execlition and delivery of this Apreement
nrd the other Transaction Documeants {to which It 18 o party) nd, sobjset 1o the terms of this
Agreement and the other Transaction [Joguments (is the case maybe), the consummation of the
iransactions comemploted under this Agreemant ond the other Transaction Documents (1o which 1t
15 party ) by it have heen doly sutharised by all necessary sctions on its-part, Company has duly
executed and deljverad this Agreement and the other Transaction Documents (1o which it isa party).

BHPL hiw the right, power, capuciny and authority, sod has obtained all mlwunmppm'a!u renuired
for it o enter into, aind perform its obligations under the Tmla.sn:.ufm Llecuments {w.- which it isa
party) anid the execution ind delivery of sueh Transnetion Documents (to which it s a party} and,
sulsject to the terms of this Agreement and the other Transaction Decumens (us the case mavbe),
the cansummation of the wansactions cantemplated under such Trapsaction Documents (10 which
it is o party) by I have been duly aithorised by all petessary actions on it part. DHPL has duly
exéooted and delivered the Transaction Doewnents (W0 which itis o pary).

Eaxch Groop Company s & duly incorpomted eintity. and  validly exisung ander the lows of
yurssdiction of its icorporation.

Legally Hinding
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Execitinn of this Agreement and the viher Transsation Documents (1o which it s @ porty) will
constiwee legil, vitlid and bipdiig EI-L1|i!_E_..|:Il_i'I.'IFIj of the Promoter Group and is-enfircenhie ngainsg the
members of the Promate) Group m sccordance with i3 terms Execution of this A greement nod the
ather Tennsnotion Documents (1o which Bt s 0 pums) will gofistitute legal, vailid and binding
obligatione of the Company and i enforesable agaiss the members of the Promaoter Group in
accordance with fis wims, Exevilion of Tmnectiaon Documents (1o which it is o party) will
constitute Teaal, valid anid binding obligations of DHPL and is eaforceable agning DHPL in
nceordance with 115 terms. )

Fach Persapis) exeawing (his Agrmement and and the othier Transaction Dicutnests (1o which it is
a arty) on behalf of the Corporate Promnters is an suthgrized signatory of The relevamt Corporaie
Prommiler. Person(s) excouting this Agreement and the other Transpetion Documents (o which i is
# party ) on behalf of the Company 15 an authorized signatory of the Company. Personis) exccuting
the Transuction Decwinents (1o which it = 2 poetv) an belialf of DHPL is &n authorized signatory
ol TIHPL.

Consents and Approvily

Execution, delivery and performunce by the members of the Promoigr Group and she Conipany and
1HIPL of this Agrecment and 1he other Transaction Dicuments [l which it i o pory), and the
ennswmmation of the ransacthions comtemploted herein and tersin do not and will hot:

(#) wintate any provision of the chiarter dpcuments of the Corporate Prometer o the Charters
IDocuments of any CGroup Company;

(B} ather than wnder any Commcrs with Pertinent Customers and the Conditions Precedent,
consiitite of result in 4 brench or vielation of, or defhull under, or conflict: with, or
contravénc any pruvisions of a Specified Contiact o which the Promoter Growp dr any
Group Cuimpany I i party, or By which they are bond, o whish appliés (o them, or result
m the termination ol any such Specified Contract or réquire e relevant Group Company
or member of the Promoter Group to obain consent under any sich Speciffed Contract;

(¢) other than any Approvals required 1o be ottsmed as Conditions Precedent imder this
Agreettient, require: any member of the Fromoter Gronp and/ or any Group Company to
obtaim sy Approval from any Covermment Authority under Applicalble Law ar by which
they are hound, and, w on the Closing Date, nll Approvals required to be obtained as
Conditions Precedent wider this Apreement with respect 1o the Closing Pate, have heen
obldined or eranted, and are i full focce and effect, including completion of all eonditions
nltuihlng therete; oy

(d) other than pursuan) 1o Canditions Precedent under s Agresment, conimvens any
Applicable Law, Order agning, or binding upon any Group Company ar the Promoter
Cirtup, which would resull in the fmnsctions eontemplated under the Transaction
Docuiments (1o which thiey are ¢ party or are bound) béing invalid or incapable of being
censumimnted. '

There is na Order or any Clamns, pending agninst any Group Company of the Prototer Group af
Ihreaiened against any Group Company o the Prometer Groop, which wonld impact or prevent the
Group Company or the Promoter Granp fram folfilling their obligations se1 aut inthe Transaction
Dotaiments

L)
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Nolvency

Meither the members of the Promaler Group nor any Group Company is-subject to an Insolvency
Event, and thers are no circumstances in exgtence which could be expected 1o result in an
Insolvency Event in relution to the members of the Promaoter Group or the Group Companics,

Carporate Matters and Shareholding

The nuthorised apd iscued share capital of each Group Company, &5 on the Agrcernent Date, it 1o
liorth in Schedule 1A The nuthorised and issued shaie capital of each Group Compony, ds o the
Closing Dote (immediately upan occairence of Closing), ik set feirth in Schedule 18

The anthorzed share capital of the Company ssufficient o msoe and &llo the Subscription Shares
i aceordance with this Agreement.

The sharcholding pattern of the Group Companies, as onthe Agreement: Bate, is ps set forth i Paret
A of Annexure 2. The shureholding pattern of the € Qully Companiss, as oit ke Closing Dale
Cimmedintely upon ocsummence of Closing), 8 as st forth in Purt B of Anneaure 2

On Closing Date, (immediately upbn occimencs of Closing), the Substription Shires represent
LLBT (eleven point eight Seven percent) ol the Share Capiml, and the aggregate of the
Subsecription Shores und the Sule Shares represeht 49% (forty ning percent) ol U Share Capital.

The Subscription Shares when issued und paid for on e Closing Dme, are and shall be properly,
validly and ltegally issuwed ond atlotted by the Company (including inrelation to payment of any
stamp doly, txes or other charges required under Applicable Law), in sccordance with Applicable
Ly,

Company shall, at Clesing, slotthe Subseription Shures to the Purchasar, free and clear of any and
all Encumbrances.

As on the Closing Date, the Subscription Shares shall mok pare paseu with all Equity Shares in
teapect of the dividends, voting rights and othier entitlemients of such Equity Shates, save and exoept
that the Subseription Shares issued an Closing Dite nre classified ax. partly pald up shares for the
purposes of Applicable Law and reporting.

No Group Company has allotted and/ or issned any securities of nny Equity Securities (other than
Equity Shares and Group Company, Equity Shares held by ihe Group Compames and/or The
members of the Promoter Group end the Subscrption Shares held by the Parchaser em Closing)

No Person las any interest noany Lguity Securities o rght (including right of conversion, prie-
'rnptll.ﬂl. rights af first refisa) or noy other rights or aption}, catingent or otherwise, convertible
filn, or o subscribie for, Equity Securities of any securities of any Group Company, inglnding
pursannt 16 the execution snd performaiice of transnctions mntm:plulcd under the Trunsaction
Didcuiments, and the eéxecition and performance of the riansactions contemplated under the
Transaction Décuments do not and will nol result in the ¢reation of any Encuinbrance an any Eguilry
Securities of the Growp Companies or kesult inany Peison aequiring any voling or othel Hghts or
interests i Equity Securities of the Group Companies:

fif
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All ssued or gutstitding share <apita] of each Growp Company is:duly authorized; fully paid up
(suve and except for the Subscoiption Shares issued on Closing), e frée and clear ot any
Enctinbynnce (other than any Enciimbrnce crealed o securs an ldentified Indebtedness),

All issued or outstand e share capital of each Key Group Company are legally and validly allotied
mied/ r'isstned 1o tind held by the Pereons indicated i Sehedule 1C: ancl athel than willy respest 1o
the Shares held by the Purchaser on Closing Dite, the Periohs indicated in Sehedule 1€ are the
sale fegal and heneficil owners (it baing elarified that In respect ol shares of any Key Grobp
Company that are in demnterintized form. the registered owner of such sharesare tlhe depositories)
of such share capital and:such Porsons have the exelusive right 10 exercise all volihg nights arid
receive all economic benefits with respect (o such share copital.

Al fssued orawstanding share capital of each Group Company (other than o Key Gryup Company)
e legally wml validly allotred and/ or issued, 1n ull muterinl respects, to the Persons indicated in
Schedule 11, and held by the Persons indicated in Sehedule 1D; and the Persons indicmed in
Sehedule 1 I dre the sole legal ned beneficial owngrs (it being clarified that i respect of shares of
wny Ciroipy Company (other than a Key Group Company) that are in dematerialized fonn, rhe
registered owner of such shaiey are the depesitories) of such shire caplinl and sych Persons have
the exclusive tight 1w axercsse all voting nghts and reteive-nll etdnomic bedefits with respect 1o
such share capial,

As on the Clasing Date; al] Shares held by the ﬂhnrehal-ders are i dematernlsed form,

Ax an the Agreement Date, Comipatly does ot own (nor has the Company agreed to acquire) noy
securities in {including any Equity Securit|es in), nor does the Company Control, mry Person {other
than the IYIPL Subsidiaries), As on the Closing Date, Company shall not own (nor has the
Coinpany agreed to acquire] any secunties in (mcluding any Egquity Seeurities in}, nor shall (e
Company Control, sy Peeson (other than the other Group Companies), '

As on the Agreemoent Diate, DHPL does nol owiy (nor has DHPL ngréed to neguire) uny secnrifies
{including any Equity Securities i), nor does DHPL Control. any Persan (other than the DHPL
Subsidinries).

Cither than the DHPL Acyuisition, no Groop Company is invelved in any corporate oF Brovp
reiricturing, including by way of merger, demerger or share purchase or thare sale, or by way of
hive down or ansfer of material Assets 10 any Peison (other than a hive down or transfer of
muaterinl Assots to g Group Comphny),

Snle Shares and DHPL Sale Shares

Ench Promoter 1 the:sole legnl and beneticlal owner of ity Sule Shares 26 set out Tn Part A of
Annexure 3, free and clenr of sany Encumbrances, and las legal, vilid and markotable title in
respect of its Sale Shores and hes the exclusive right 10 exercise all voting rights and recelve all
economic benefits over anid in respect of the Sale Shores.

Euch [HPL Selling Promoter is the w0l legal and kemeficinl owner of its DHP) Sale Shores as ser
ol in Part B of Annexure 3, free and elest of any Encumbrances, and has fegal, vali und
marketuble title in respeat of s DHPL Sale Shares and bas the exelisive right 1o exercisz gll voting
rights and receive all ecenomic benelits avir and in fespeet of the DHPL Sale Shares.
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Sale Shares hove been validly acquired and held in pecordance with Apphicable Law, and all
matzrial filings in relation 1o the Sale Shares; as required dnder Applicable Lnw, ave been validhy
wizel duly mude by the Lumpu.m- wiid the relevant Promoter, There are np eomrespondences or Claims
in relation the Sale Shares from any Person,

DHPL Sule Slares have been vilidly sequired and held in avcordanee with Applicable Law, and
ull material fifings i relotion w the DHPL Sale Shives, s requirsd under Applicaile Law, have
beer validly, duly, and cotrectly imnde By DIPL and the relevant DHPL Selling Promoter. Thére
are ) correspondenie or Clamms in eelation the DHPL Sule Shares fromm nny Persion.

The Sele Shares are duly suthored and stamped, legally and vakidly issved, nod allorted and fully
pard up 1o the relevant Promoier.

The DHPL Sale Shures are duly autharizzd and stamped, legally and validiy fssued, and alloned
and (ully paid np o the refevant IYHPL Selling Promaoler.

The Sule Shares constitute 421 3% (forry oo poist ane three percent) of the Share Caplinl on the
Agreement Date and, upon Issuance of the Subseription Shares w the Purchiaser on Closing. shall
constitute 17.73% (thitty seven pofmt one theee percent) of the of the Share Capital on the Clasing
Diate.

The DHPL Sale Shares constiture 85% (cighty five pereent) of the:share capital of DUPL on the
Agreament Date and 85% (eighty five percent) of the Shace Capital of DHPL an the Closing Date.

The rights of the Promoters In the Sale Shares have not extingulshed, the Sale Shares are not subject
to & Torfeiture or surrender, and the Promoters have not forfeited or surrendersl the Sule Shares ur
commined 16 uniestake any sct or omission resulting in forfeiture or surrender of the Sale Shares,

The rights of the DHPL Selling Promoters In the DHPL Bale Shares hitve mol extinpuished, the
DHPL Sale Shares are not subject (o o forfeiture or surrender, and the DHPL Selling Promaters
have not forfeited or sumondered the DHIPY. Sale Sharex or committed to underiake any et or
oo ission resuling i foofeituee or surrender of e DIPL Sdle Shinss,

Ihere ore no pending Tax procesdings, notices and! or owstanding Tax demands (disputed ar
ntherwise) agamst the Promoter thap can adversely alfect or void the tmnsfer of its Sale Shares
uniler Section 281 of the 1T Aot} The Promoter is_not required to obtain, nor haye abtained any
registration under the Central Goods and Services Tax Act, 2017 (“CGST Act™); and the applicable
stite goods and services tix set (“SGST Aet” Jor correspanding provisions of the Integrated Goods
and Services Tax Aet, 2017 (FIGST Act”) (the CGST Act, SGST Act and 1GST Act, collectively
|he “GST Act™).

There gre ho pending Tax proceedings, notices and/ or outstanding Tax. demands (disputed dr
otherwise]) apninst any DHPL Selling Protmoters that can adversely affect or vold the trinsfér of s
[MHPL Sale Shares under Seeton 281 of te TT Act. The DHPL Selling Promolers ire nol required
o obtam nor have obtwned any regisiration under the GST At

The Meomoter s Person domiciled o resident in Indiz as: per the provisions-of the FEMA: (&)
_r._'htrhrg:_llru: entire financinl yesr in which Closing occors; (b)) during the entire fnancial wear in
wlhich it receives the Final .ﬁdj!lmﬂrd Dieferred Sale Considertion; and (<) at the time of acquisition
of the Sale Shares. Hnch of fhe Promoter Greup that ks not s nutural Persan is nora Person owred
or contralled by a Persan resident outside India as per the provisions of the FEMA.
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All af the DHPL Selling Promotes is a Person domiciled ar ressdent in Intlin as per the provisions
of the FEMA: {a) during the et ire financial vear in which closing iv terms of elatise 4.2 of DHPL
SPA pecurs, (b) during the entire financinl vesr in which they tessive the [JHPL Deferred Sale
Comsideration; and (e)'at the time of nequisition of the DHEPL Sale Shares, Each of the DHPL
Seiling Pramoter that k= hot o nalursl Peisen is not n Person vwned or controlled by o Person
resicdent curside Tndia as per the provisions'of the FEMA,

Al the information, representations and decuments provided by the Promoters 1o the Big 4
Acconmting Firm, for issuing the 281 Report, are true, correcr, und nor miskeading in all respects.

All the information, representations and documents provided by the (FITe Selling Promoters 1o
the Big 4 Accounting Firm, lor Isstiing the 28 | DHPL Repont, are troe; carrect, and por misleading
mall respeets.

Arrangenicnis

There are po sharcholders’ agreements of Similor spresimints governing owoership of any Shares
or segurities of any Group Company or the rights and abligations in kelatioh 1o the menagement or
control of any Group Company,

Litigation

There i5 no pending or threstened dispute among the members of the Promoter Group in relation

‘1o the transactions contemplated under the Trsadtion Documents.

DHPL Acquisition

Mpon Closing, the DHPL Acquisition is complete and ul] the DHPL Shares have been fully, validly
anid exclusively ransferred 1o the Compuny, in sceavdiines with the DHPL SPA and Applicihle
Law, free and clear of any Encumbwances wud the-Company hes acquimed legal, valid; exilusive
and marketable title 1o the DHPL Shares, free and clear of any and all Encumbrinces,

FEMA

Business and activities of the Group Companies, save and except for Dunkosys (which is engaged
in the husiness of providing IT consulting and servives), are exclsively ol those falllng within the
dmbit oF ‘minufucturing’ sestor in terms of the Foreign Exchange Munagement (Nen-obt
[ntrimenis} Rules, 2019 and the corsolidated forelgn direct Investmest policy dared Oclober 15,
2020 issped. by the Department for Premotion. of Industry and Interinl Tmde, Ministry of
Commerce and Industry, Government ef India
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PART B
BUSINESS WARRANTIES
Corparate Matters

Each Group Company has full power and nuthority under its Charter Docdments 1o own, fegss and
aperite its Assdts aivd Proporties.

Each of the Group Companies have the full nght, power, nutharity and capacity 10 conduoet their
Business as currantly conducted.

The Gropp Campanics and the members of the Promoter Gronp have comphied with the provigions
af the Charter Documents as applicable to cach Group Company. There has boen no Claim raised
aguinst the Growp Company upder, or any breach by the Group Company of, the Charter
Blocuments.

All meetings of each Group Company, incliding meetings of the board of directors and committess
of the board of directars, huve been undertaken in materisl complivnee with Applicable Law. All
forins; returns, Nlings and reporting requirements reguired 1o be made by the Group Compinies
under Apphicable Laws with any Governmenl Authority, ineluding ander the Acl, sre lrue, correct
wnd ot misleading in any respect, have been duly and validly filed with and approved by such
Covernment Authorities (if required 1o he approved), and there 15 noowrinen Claim pending againss
any Growp Company in relation thereto from any Government Authority. The boacd of direcrors-of
each Group Company hes been validly appointed as per the provisions of Applicable Law and the
Group Compatiies respective Charter Documents. The commitiees of each Group Campany thai
are mandated inder Applicable Law have been validly constitied in accordunce with Apphicable
Law.

No power of attormey or similiur suthorily which remaing in force hos been praited with retpect 1o
the Dusiness or Assets ol any Group Company, other than in the Ordinary Course,

Copies of the Charter Dogwments of the Group Companies delivered 1o the Purchnser are trug and
correct, and not misleading.

Acconnts

Accounls;

(a) have been prepored 1n complivnee with the requirements of Applicable Law and Ind AS,
b the extent applicable. The scoounting principles and practicss adupted in the preporation
of the Accounts are consistent with the past business prnctices of each Group Company,
trel

ib) ure frive ind correct and show i Iree and fir view of the nsseis, linbilities, financinl pesition
nrd profin or Joss of each Group Company.

No chonge-has been made to the acconmting policies or to any other accounting treatment of each

Grotip Campany for ot Jeast 3 (three) years prior to the Accounts Date, other than the transition of
wecounts fromr IGAAP to Ind-AS of the Campany for the financial yvear ending March 31, 2024,
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Managemant Accounts have been prepared in necordance with necounting principles and practices
wlopted in thee preparmtion of the Accounts thay are consistent with that spon which the Acconns
weere piepared i the 3 (throe) vears immedintely preceding the Agreement [Jate (“Accounting
Principles™, The Managemen Accounts in ull matzrinl respects adequmiely reflect the Assets,
Habilities and financial position of the Campany

Trahsaction Accownts hive been prepared fn decordimes with Actounging Principles, sueh that
there iz no devistion (apart from deviation on aleount of rent expense being cansidersd iz an
epemming expense) of miore Uian INR 30,000,000 (Tnding Rupees Filty Million only) on the
EBITEIA of the Group Companies. per fimacial veur; us compared 1o finineinl statenients propared
85 per the Indian Acgountme Standards. Other than a deviation of not more than INR 50,000,000
{Indian Rupees Fifty Million only) us compared to fingncial statements prepared as perthe Tndian
Aceounting Standands, |here 1 po devintion (apat from devistion on secount of rent 2xpesse bemng
considered s an operating expense) in the Assets, Habilitics and fmancial position of the Company
saveflected o the Transaction Accoints.

No Group Company has dny labilities exeept those specifivally provided for in the Accounts or
Mammagement Accounts of meurred in the Ordinary Courss since the Accounts Date,

Each Group Company his estublished, mimintains, odheres to and enforces o system of fitemal
ageaunting comrnls that are effective in providing assurmie regarding (he relinbility, completencis
and accuracy of linoncinl reporting.

Changes since the Acenunts Date

Except for the wirmattinns contemplated under the Transaction Documents, since the Accounis
Dhate:

f4) Buningdh hidy béen corried on in the Oidinney Codirse,

(b} No Groop Company bas made ot mgieed 't make any payment or entered intw aily
transEction or commitment or mcdrred aoy linbility, except in the Ordivary Course,

(&) Chher than in the Ordimary Coarse, po Gropp Company has: (1) meurred any additional
bormowings or incurced any Indebtedness. (i) granted any Encumbrance on any Assei; or
(i) provided apy bowns, financis| assistance, seonmity or advance to any Pérson:

Wy Ne Group Company has or agreed 1o, acquire any line of business or dispose of any
Busiess, or acquite or dispnse of iny Asser in excess of TNR 1,000,000,000 (lnibinn
Rupees One Billion only) in sparepile,

(e} no dividend (whethet intetion or Dnal) or distribution (whether in cash, stack or in kind) ol
capital or meone has been declared, made or paid by the Group Companes,

(0 o Group Company has defaulted on its repayment abligations 1o its ereditors within the
tines agreed with them,

(g) o Ciroup Company las offired or agrestl 1o offer price redirctions, discounts ar rebates on
the sale of serviees, other than in the Oidingry Course |

{h} there has been no write off of any receivables or phvables by any Giloup Company

[l
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exceeding INR 30,000,000 (Indtan Rupees Thirty Milliop only);

(i) cath Group Company has provided in the Manngement Accounts, Tor all amounts
(ineluding Tanes) that should hive been weconnted or or riserved Sy it in sceordinee swith -
the Accouning Frinciples IH1 September 50, 2024,

(i) g Grovp Company has Changsd jis sccoyuting period, accaunting methods of practices
Follawed, otherthan os reguired under Applicable Laws;

(k] ngx Giroup Company has issued, gronted, puthorized, repurclnsed, reorgrnzed of cancelled
By equity oF changed its equity capital struamure.or changed its elass rights for 1s equity
shares or modified or adopied or nllocated any eguity pption plan;

4} alber thin in the Ordinary Course, no transactions with o Relsted Party of the Group
Compiny have been entered into by gny Group Company. aid

(m)  there has bean oo amendment to an exmtiig Contmet with an employee, officer, director
o' eonauftant of poy Group Compiny. or with uny member of the Promoter Ciroup, of their
Relited Parties and/or no new Convact with an employee, officer, director or ¢onsuliun
(eurrent or prospective) of aay Group Company, or with a member of the Promoler Group,
or-their Redated Partiss ligs been entered into swhich provides for o pavoul in excess af TNR
2,000,000 ( ndun Rupees Five Million anly) per annum.

Financinl Commitments and Borrowines

There is no Indebtedness of wry Grotp Company 1o sy Person, other than Indebitadness: ()
reflected ar reserved againgt in the Accounts; or (b) incurred nfier the Apreement Date thit
indivicunlly or in the agglegate i equivilent or excesds INK 510,000,000 (Indfien Rupees Five
Hundied Ten Million only) or (¢} set oot in Schedules 2A, 2B and 2C of this Agresment, The
Indebtedness et out in/(), (1) and {(c) and any Indebtedness with respéct to (b) that is below INR
310,000,000 (Indian Rupees Five Hundred Ten Million anlyv) shall be referred to ag the “[dentificd
Indebtedness™. The details of ull Tndebtedness that are set out in Schedules 2A, 2R and 2C of this
Agreament une brue, correct, and notmaslending in oy respect. Other than agset out in the Identified
Indebtedness, the Group Componies do not hove outstinding any Indebredness, and no Group
Company has agreed 10 create ony Indebtedness. There are no Encumbrinces over Asssts of any
Group Company other than Engumbrances which secure the Identified Indebredness.

No Greup Company hos extended or spreed to extend uny louns sndforudvances sndf or guaruntess
16 oy Person, olher than: (a) for paymen| of salary for services rendesed in the Ordinary Course,
{by) reimbursement for feasonable expenzes incarned on their beliall in wema af:pplmuhll: policics,
and (c} for ather standard enplovee benelits made generally aviilable 1o all employess an s unifonm
binas

Each Grodp Company his muteriully complied with the terms aind conditions of all Joan
agreciments! sunetion [eters srmngements executed with respect o s [ndebrednass (ineloding any
documents exscuted parsuant therzin) and, shere 5 no deimul ar breach 1hat has oeawmed, or to-the
knowledge of the homoters i fikely o ocour m this regard, including say default or braach that

may result m the acceleration of repayment or redemption of any Indebredness or thet may result

in the enfarcement of any Encumbrance or seeurity crented with respect to such Indebtedigss or
e ereitiom of i new Encumbrance on any Equity Securities of the Group Enuumnrﬁ ar Assats of
the CGiroup Companies.
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No Person (athier thun a Group Company) hns provided a guarantee, indemmity or seeurity for the
borrowing af o Grpop Company.

No Group Campany i o pirly toand does iot have any outstanding abligations in reapeet al any
derivitivie transactiony, including any Sway, Forward contract, futire, option agreemen or foreign
exchange wansactions. '

All bank accounts aperated by cach Group Company wilh respect 1o the Busintss sre urider tle
sole control of the respective Group Companies.

Mo Ciroup Compary has received any notice that s outstuhing to ropay any Indetiedness that
repayable on demimd

No mortoriim under the cireulors issued by the REI vidy cireulurs dated Marcli 27, 2020 and May
22, 2020 with respect to tepayiment of Instalments [ refpect of any Indebiedness tis been availed.

There are no ofl-balance sheet transactions by any Group Compsny or that affect the Business.
There are no ouistanding foans from the Tndividual Pramoters or the sharehalders or directors af
Corpomte Promorers or o Group Company, or theif Related Particd, to the respective Group
Company or with respect to the Busimess.

Mo termes and eanditions of any document with respect 1 any Indebitedness avatled by any Group

Company provides for @ right W the leuder 10 appoint o direetor on the board of directors of any

Ciroup Company,

Thie decurity os set dut in the securily documents entered into by each Group Company for each of
its Indebtetdness-related arrgogements i the correct desoription of the secunty used to seure suth

HrTRnETnent

Other than the nights and obligations porsusnt (o Applicable Liow, the commercial lerms of v
frdehtedness will beas sef ot inwrirten contracts entered by 1 Gro up Company (and duly executed
by all parties thereto), and all snch written contrncts are validly subsisting and there are no other
documents, terms and conditions andfor finbilities and’ oblizstions which are apphicable to such
Group Compuny in relation to the Indebiadness.

No Group Company hus accapted any monies or updenihen any transaciions that would he
cansidered as, and fone of the Indebtzdness would be considered as, ‘depasits’ underthe Act and
the Campanies [Acceplance of Depasits) Riles, 2014,

The amount borrowed or gutkanieed by sny Group Chmipany does riot sxcsed anv limitationg o
sueh Graup Company s borrowing powers, set oul in the Charter Docitments or Jts board or
shareholdérs” resolutions pr dnes not exceed any speaific limitition set cut undet suy apresment
entered iilo by the Group Comparies that resticts the Group Companies on i standilone ar'on
tethsdiduted basis to exceed a cortain threshold of Indebtedness;

The exceutivin and performance of the transactinms contemplated vinder e Trnsaction Documents:
shull net, other than with respect e the Indebredness identitied in the Conditirms Precedent, result
lia. () atly obligation 1o repay or redeen any Indebredness whether 45 a resily of any change of
cantrol &r atherwise, of (b} any Encumbrance constitined or ereated in connection with auy suth
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Indebtedness (or any relaoted gusrantee, indemmity, or-other obligation of any Group Company)
becormingenforceable.

Contracts

The list of all the Material Contracts entered into by each Group Compiiy. set out in Schedule 3
i€ true, corrcer, and not misleading b any respect,

Other than the Material Contracts, no Group Company has enterdd inlo any Contraces which:

(i) bmits the alulity of any Group Compiny 10 engige in any business (including the
Busipess) or limil the geographic scope ol any sperntions of the Group Companies or
grants any exclusivity righis (including non-compete and non-solicit agreemenis) o
counter-parnes in regpect 1o the Busipess;

(i1} Hre fi the nature of collsborntion or profit-shiring agresments and pertain 1o the Business,

(it nvalve requirements 1e muke capital commitments or sapital expenditures in exvess of
INR 50,000,000 (Indian Rupers Fifty Miilion only) per annum;,

(W) hre joint venmre/ parmership dizreéments;

(v) give any party urilatermlfunfetiered nghts 1o renegotiale or requine areduction inprices or
the repaymient of any ameount previously pad without couse;

{vi)  contains (A) pricing or margin provisions applicable that provides another Person "most
favoured nation™ ot similar provisions with respect 1o pricing; or (B) any “minimum
purchase obligation™

{viil  relate to Inteliectual Property;

(vill} prants any rights of first refusal, rights of s offer, rights of Bist negotintion or otheér
simildr rights (o sy Person with respect 10 the sale, transfier, pledge ar dispiosition of any
Asset of any Grong Company oF Eguity Securiries in any Gronp Company;

{xd reqquires the consent of the counterparty for any change of control or nssignment of Assers
anidior asalgnment of umdertaking or business;

{x)  provide lor sharing of the revenue or profits of the Business with any Third Party; or

(xi} s a Contracs, the discontinuation of termination of which would be expecied to be
mnterinfly adverse (o the optration of the Business.

Mo Group Coimpany is in malerial breach ol or delfault under the terms ol any Spedified Contract
(and veither the members of the Promoter Grogp nor any Group Company has received any ndtice
in writing regarding any breach or defiuly), and 10 the knowledge of the Promuorers no event hus
occurred that with notice or lapse of fine or both would gonstitute o-bresch or-defsull theveunder
by such Group Company. T the kaowledge of the Promoters, other than consents reguired for the
consnmation of the: Transaction ws. contemploted under any Contracts: with the Pertinent
Customers or the consents meguired os 0 Conditiom Precedent for the comsmommation of the
Trunsaetiom, theme arE 1o SreImFnees, OCCUIrences, events or aciy tha, with the giving of notice
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or lapseof time-ar heth, would permi o result inany increasad hability or penaty Torsuch Groap
Compainy or the Business in amy respect or resuli o ancevent of default under any Speeified
Contract. To the knowledue of the Primaters, o othier party to any Specified Canteet s in breagh
of g definl under the tenns of my Speeified Contract und, 10 the kaowledae of the Promorers,
there sre no cireanistances or events tat may [ead to such breach,

Ney witten notlee had beeh receivied from o colmterspirty under any Specifled Contract o termingte,
in whole or part, smend or not reew o Specified Cantinet o muterinlly reduce lhe mie of, or
materinily decresse the price of buying toods, preducts o servides foom the business, wider g
Specificd Contracy. No pemities, lguidsted damages: or sny diie piyiiisis are ourrently
outstanding figum the Graup Companies ns o result efany breach, non-complionee or defliult under
a Specified Contract by it.

Each such Specificd Contraet i legnl, binding, mn full foree and effect and constitutes o valid and
binding Gbligation of esch party thereto, enforceable sgains euth party therelo n accordance with
iks tenms

ANl Specified Controcts have been entered into in material eothplianee with Applicable Law,

Balances due i e Accounts nbd the Managemen! Auciolints with respect to Material Contracts
are at recovermple! puyable value:

No Cotitrast mvolves/ requires o future capital expenditire in excess of INR 30,000,000 (Tndian
Rupees Fifts Million only).

Except us olherwise provided is 8 Candition Precedent, no Specified Comiraet: (n) would s a result
of the exceution or performance of this Agresment anild ar the Transaction Documents give the
olher contructing party the right 1o termmate of pdversely chinge the terms aid conditions of such
Specified Contracl or (b) would as o result of the excutitn or perfirmance o s Agreement and!
or the Transaction Diocuménts, fequire th prioe approva) of any counterparly 1o such Specitied

Contrmos

Anti-Computitive Arrangemenis

Nedther the members of the Prometer Group noe any Group Campany 15 0 party 1o any Contrict or
hits entersd im0 any armngemiciits wiich are of the nature not permitted tnder the Campetition Ast.
2002 or that reguire any Approval (from any Governimental Authority) thereunder.

Assels

The eem “Asses” for the purpose ol the representations fnd wirrdnties wider {his Paragraph 7 of
Part Bof Annexire B shall not inelude the terin “Properties”.

Eacly Group Company hns (1) good ond murkesable title, free and ciéur ol all Encumibraness, 1 all
the Assets owned by the respective Group Company: and (b valid licznse 1o-all Assets licensed by
tha Girptip Companies, that are used in or required or necessary 1o sonduer the Busmess cr thar farm
pirrt of the invemuories of the Husmess. Save and except for wenr e tear in the Ordinary Course,
there hes bisey i deteriomtion. material defects, deficiencies m amy mpterinl Asset Onehahing:
ventaries of the Business) neesssury for use fur the purpose of the Business, which adversely
affects the wability of tich Asselin muterial lespeats. Thers are no provesdings, and o steps lave
bett takon by any Government Authdrise for the expropration! reguisition’ compulsony punchase
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of any of Assets ownd by 1he Group Companies. All Assets owned by the Group Companies are
m the pessession of the Gronp Companies. other than in Ordinmry: Course.

Na Group Company has given or agreed to give any mights toany Person to sell any Asset to such
Persom, except inthe Ordinary Course.

Euch Group Company s in possession of registers showing o complate {in all material respects)
retoril ef ol =" materia] Assels

To the khowledize ol the Promoters, no adtion or omission has octurréd whiclh may result in any
Group Company losing title; autharity, possession ovel of ownership of nny of ks material Agsets.

The execution nnd performance of the ransactions contemplated under the Transaction Documngnts
do not and will not result o the greation of any Encumbranee on any Assets (obor than Equity
Securities) of the Gropp Companics.

Envirommenial

Each Group Company has complied and & complymg i all msterial respects with all
Envirotmental Lawe and Environmental Consents.

Each Group Comypaniy possessel ull Bnvironmental Consents [or the operations of its Business or
the use of, ar any activilies or operitions carried outal, uny of the Propertied, and o the knowledge
of the Promoters, here 5 oo reasonsble basis for any revocation, non-renewal, or sdverse
modification, of any such Environmental Consenrs.

Each Group Company has made all filings of reports and returns, maintained all registers, paid all
fees or cantributions, to ensure materinl complinnes with all periodic requirements under
Environmental Law,

There ate no Claims or Adtions pending or, to the knowledge of the Promoters, threatened in
relition 16 or orising out of anv nos-complionce with applicable Environmentnl Laws ar
Environmetital Conseénts. To the Knowledge of the Promoters there are no facts of circumstances
which miy lead 10 any breach of tr liability unider, or may result in Claims or Actions, under any
Enyiroomental Lows or terms of any Environmental Consents.

None of the Propertics:

{2) is or has been, contaminated by any Heznrdous Substances andlor has been subject to any
Innd use wihich might repsonmhly e expectel (o have resulted in it I'H:urg coniminired by
Hu,imi__nua Substances, and o the knowledpe of the Promoters, there ire 1o clreumstinces
which require expenditure in remediating any Propeny in order to comply with
Environmental Laws or terms of Enviconmental Consents; and

(5} are in suich o Sete uod condition thit they woitld be eoasidered ‘contaminatéd land’ for the
purposes of gny Envirommental Laws or under the terms of any Enviroumental Consems
and to the knowledge af the:Fromoters, heneare no gincumstances which would be likely
toresult in any of them filling within such defintion:

There hove not been and there are no Relensss, whether on, under, or mgrating from, the Assets ar

Propertiss or any real property formerly owned, leased or weed by the Group Companies, when in
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Mee iy such Grrvip Compinies. Hazardous Substunces present ar any location wiere any Assets or
the Propestivs of 1w Grwp Compnnies are lbosted 15 stored in complianes with Eavironmental
Lawe. To the knowledge of the Promiters. b stomge of Huzartous Substances i real property
formerly owned. lesced or uged By the Businesy wire stored titder cireumstances that conld
reasonibly bie antlcipated 1o resalt in requircinents fo dnvestigation or clean-up by or any Hibilly
to & Cirotip Coinpuinny

No Group Company or any Propeity has ligen (he subject of any inspection, Claim, Action,
prohibiion. remediation. or-other procseding under sy Ervirommental Laws other thiy merely
routie inspechions, ond. no such matiers: are pending of Uireatehed (in writing) and o the
kiiewledge of the Promarers, there =re o facts o eircumstances which muy Tead 1o any sueh
imspestions, Claims. Actions, stoppage. prohibitions, remediations pr I prGverment

Revsulatory Matters

Bl Group Company fias canducted f1s Business in compliance with its Charter Documents and
i inaterin] complionce with Appllcable Laws and regulntions where the Business is or has been
carméd on.

Allmaterial Approvals from Govenmentil Authorities necessary (0 ennble each Grolp Compory
to carry on the Business andlor yse 15 Assets i complianee with Applicable Lows have been
abipined by the rfespective Group Company and such Group Company s in compliance with all
comlitions attnched 10 sich Approvals i ail materiol respeets. All such Approvals are valid: To the
knowledge of the Promoters, here 16 na (et or circumstances indicating that any of them s likaly
to e suspended, cancelled, nevolied, varied, or not renewsil in the Ordinary Course

A drue, correet 1ist of epch mpterial Approval frain & Govesmmenta! Authority as réquired by the
Budiness 45 cartled on andfor Assets s yeed, 25 en the Agreemenl Dale and in the 12 (twelve)
minths up to the Agreginent Daie Is set forth i Schedule 4.

Nu Granp Company has any branch or place of business outside the Colntry of its fncorporation.

No Growp Company requires 3 wo objection sertificate fram: Cenreal Ground Water Authority ot
withtrmwal and use of grownd water! borewell in respect of the Properties,

The Progertics and their use comply with all applicable stattory andl byeslaw requirements as to
fire precautions, under all state specific fire safety aml prevention legislations: public health or
otherwise. '

Group Contpanies ate nol ehighged i any other busipess petivities other than thie Business.
Litigation

Neither any Group Company nor their employees ar dircotors-or officers or any Person duly
autherized 1o pat on behalt of a Groop Company (and suah Persan in its capecity us scting on bekalf
of sneh Grovp Company) nor the mombers of the Prometer Group (as may be applicable) are
enpaged in any Action (whellier civil o eriminal) or subject to any Ciaims in progress, pending,
vubstanding or theeatened (in writing) with rspeet to ap alleged violation and? or filere m comply
with any Applicable Eaw of gislity stundards of products munufuctured by thie Group Companies,
ar breach of Contrdet o requiting fhiem to take or amit any action, which in euch esse may result
i uny lability o Claim (whether civil or erlinfnnl) against o Group Company (ncluding relating
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o the Busipess op any Assef of eny, Group Company o any Property, of sy Groop Company ), and
10 the knowledge of the Fromoters, there are po cireymstances that may lesd w0 sny such liability
or Claims.

There & no pending or threatened (in writing), governmental on maenl regulatory audit (alleging
or relating to breach of Applicable Laws), erimimal prosscution, enforcement proccediings,
administmtive review (alleging or relaring lo bresel of Applicable Laws) or inspection, relating 1o
dhy Girowp Company (including reliting 10 produdie Jinnuibciured by the Group Compames), any
of the Assets of the Group Compunies or thie Budiness, or to the members of the Promuter Group,
direetoes, olficets or employees ol sy Group Cortpany (in their capoeciien as sueh).

Insurance

Schedule 5 sets forth a true-and correer list of all insurance policies obtained by the Company in
relation To its Business {“Insurance Policies™).

Onher than the Insurance Policies, there are no other insurance policles which are necessary or
required to be obtained under Applicable Laws o any Specified Contract,

All Insurance Policies are valid and in effect, hone are void and all premlums due and payable:
have basil paid.

To the knowledge of the Fromoters, there sre no circumstances which entitle any Group Company
o make p Claim under any of the Insuranes Palicies or which ara required under any of its insurance
policies 1o be notified 1o the msurers.

There is no breach by a Group Company of any terms of conditions of the Insurnnee Policies, which
renders [nsurance Policy or tlie coverage it provides, invalid or void,

No Insurance Policy will lapse nson result of the executlon of the Trinsaction Documents or
perfotmance of the transaations cantemplated therelnder,

Arrasgements with Relaled Partios

Thers are no arrangements thal have been entered o by ihe members of the Promoter Group and/
o the Group Companies on the one hand and & Relatad Party of the mgmbers of the Promaoter
Group (other than a Group Campany ) on the other hand.

Any Contract or srmngemrnt of the Group Company with the members ol the Promoter Ciroup
and/. or the Kelated Parties of the members of the Promoter Group 15 a “Related Party Contract”,
A listof all Relnted Party Contraets (other thun any Contract o arrangement solely between Group
Companies in the Ovdinary Course) is set out [n Schedule 6,

All Relited Party Contracts are! {8) in o written form;, (B)in the Ondingy Course; (L) o' arni’s
length terms, and (d) in material complisnce with Applicable Laws (incloding transfer pricing
mgrms ).

Esch Group Company has obtmned sl requisite comporate muhonzations and Approvals for the
exeqution, performapce-and delivery of the: Relied Party Controcis, and each such Reloted Party
Cortract constitnles a valid and binding obligation oo the Relnted Parties and s o full force and
gfleet. There are no Lin:umitznl:ﬂ. eeMTTENCES, evenls oF acts that, with the giving of notice or
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Iafm- af time ar beth, would pennll any Related Party to unilateratly alter oy amend any of tis tarms
or conditions of any Related ity Contraetor rmsult in termination of sugh Related Pamy Contract,

Other than remuneration and expenses propedy due to it divestors in 1he Ordinary. Course or
imotnts due as pet the'terins of the Reluted Party Contructs, there arc oo amoimts owed by or to
any Groug Coimpany to.of by any of the mesibers of the Prompler Grrunip or any ditectors or affices
af pny Growp Compuny orany metber of the Promoter Group, or Related Party 6f dity of rhem.

There are no existing Claims (hat any Group Company or the members o the Promoter Cratp, o
their Related Parties, hns mised on any other Group Compuny.

Taxation

Each Group Company lirs duly and punctually pnrd il distlnrged all Taxes impesed upen it or
its Assets within the lime period allowed without ineurring penalties except o the gxtent that

[} paymient s beamp contestied in good failh;
(b1 i has mamiained sdequare:reserves flar those Taxes: aiid
ich payment can be lowiuly withheld.

Bach CGiroup Campany has made al| such withholdings, deductions and retentions, thot it was
obliged 10 inake under Applicable Laws relating to Tax amd has sccounted in Gill tothe approprate
sutharity Tor all amounts so withheld, dedueted and retained,

Ny Clisimis are being or rezsanably lkely 1 be peciritd agains any Group Corpany with e pect
o Toxes extepl o the-extznt thar:

(a) payment is bemg contested in good faith
ib) it has maintmined sdequate reserves fnrthf.ts,e Tomes; and
fc) piyrnent ean be lewfully withield

Lach Group Company has complied with all the reguirements under ﬂ]:lplll:'dhll.'l Laiws reliting 1o
Tox (whether central nad local), melugding ihosa relating to ansfer priving. excise liws, yoods and
service i laws and custams laws aod Information which are or are required 1o be made or given
by such Group Company 10 aay Tax Authority for Tax and for any other Tas o chiry purposes,
hitve bean made an  reasonlile, piroper and timely basks and are trug, dorrect anu nol mislending
n any respect, and none of them s the subject of nay dispute with the Tax Authoritiss and wo Tax

Hemand has been reesived in respec) thereaf.

Each Group Campeny has timely filed all rehuns, information stnremeins, reports and any other
filings requited under Applicable Law (meluding but pot lmited w 1T Aat) (“Tax Refurns™ )
relating to Taxes, requiréd 1 e fled by sueh Group Company with amy Tax Authonty. Such Tax
Retures are true und coreet in all respects, ditchoses all income of auch CGroup Compamy fram all
sources amd have been complesed in necordance with Applicable Liw in all material respects
(iricluding campliance with the requirements of the lncome Computatin and Dsclesune Stndarnids
(ICDS) under Applicable Laws related 10 Tax), Each {Jml.l]:! Campany lias l’!'llllnlalm:d adeguite
docimentarion with resgeet to the expenditure Incurred and Being olpiméd.

m
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Egch Group Company has maintained and preserved all records and information as may be required
lur the period required by Applicable Laws to epable it 1o deliver trise and corrett returs to all
relevant Government Avthorities umd for explaining or supporting the details of puiticulons set ot
i st Tax Retuims for all periods for which such Tax Retums and declpeations are required and
auch records are trie, comrect and not misleading in any respect,

Lzl Group Company has Quly and timely colleotéd. deduciéd, withheld, depasited and paid (or
tHere has been paid on ther behall) all Taxes that are die, o elaimed or assessed by any
Ciovermment Authcrity to be dus, from or with respect 1o il and ull returms, flings and payineins o
copnegtion therewith have been duly and umely made, other than those payments which have been
pacte after the refevant due dates along with the regisite amount of inferest! penalny required under
Applicable Low and has por been digputed by the relevant Governmean Authorities

Aimount of Tux chargeable on cach Group Compuny during any accotnting period euding an o
since its intorporation, hns not depended on any concessiong, agreemets or otlier formal or
Informal arrangements with any Tax Authority.

Mo feliel (whethor by way of dedudtion, reduction, sct-ofT, exémption, postponemernl, repaymaiil
ar allowanee or otherwise) Trom, ogalnst Or in respéct of any Tox hos been cluimed ond/er given o
a Group Company which could of mght be effectively withdrawn, posiponed, restficted; clawed
back or otherwise lost as g resuit of the execution and performunce of the trnssctions contemplated
i the Transaction Documents and/or 25 a result of any act, omission, event or circumsinnee arising
ar ocournng atar at any time poer 1o such tmosaction,

Mo Group Company has been 3 purty 1o tny Tax sharing agresment or Tax indemnity agreemen
and hus nol astaned the Hability pertaining o Tan of any other Person under Contract.

Mo Cuoup Company is the subjoct o any investipation, inquiry, audit, proceading, searh and/or
seizure andfor penalty reliting 1o T In 2y Jurisdiction, und there are 16 Tas related obtstonding
nithees involving review, audit, examination, invedtigation, Inquiry, summons dandfor elaim for Tax
I respect of any Group Company.

Mo Group Company bas at any time entered into ar besn party to any wansactions, schomes o
prrongements which either;

1) wete entered into solely or whelly or mainly with a view to avoiding, reducing, postponing

ur extinguishing sny setual or potential Hability 10 Tax;

(b} could be revingsified for the purposes of Tas unden any legislation, enaciment or other liw
ar atherwise by any Govermment Authority; or

{e) celd result in'any Claiin ot proceediog agoist such Group Company or used ss evidence
against iL i any. proceedings pertmining to tax avoidance, either apainst soch Gronp
Compary orany other Person,

Ny Croup, Uompuny s freuted for pny Tax purpose as resident in a country other than the

Jurisdiction in which it is incorpornted, and no Group Company is fiolile 10 Tas in any junsdiction
other 1lan the Jurisdiztion in which it & incorporated. e Group Company, is lable to any Tax as
the agent of any other Persun and no Group Company has a permanent estali| Ishiment or atlies place
of business of any other Person fon any Tax r::lnﬂ:d purpase. No Group Company s sy branch,
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agemcy ar any permanent estoblishiment, us that expression is defipad in the nelevimr double pootion
nvuldanice agreements ciirent at the Agreement Date, ar have any offjces and 1o Group Company
hats any form of nisiness pressiiee of its owey, i Aty other Jirgdiction other than the ueisdicting m
which it s incorporated.

Allissuance of seaiities by each Group Company (helng Ty resldent in ludiu} have beeh done as
per the valuation arrived af under the TT Adt.

No Group Company has lishiliy relatinig 16 Thy od medme ar gaing, ns o cupseyuence of any
mvestment made by (Uin the sharesand securities which vnay be regarded as decined income orider
section 36(2)x) of IT Act, as applicable

Wihere applicable, all trisactinns of the Group Companies ae at am's length bass and jn
compliance with transfer pricing provisions of the Applicable Law and approprinte documentation
hag beea maintalned by the Group Companies for such transactions.

Thete are no Hens for Taxes lipon any assets 67 the Group Companies or Hie undertaking of or with
respeet 1o the Business

Mo Group Compuny has not waived dny statute of limitations with nsspett (o Toxes o dgreed to
any extension of time will) respect 10 & Tax gssessiment or reassessment, i each case with respect
o the Business:

The proviston for Taxes shawn in ihe Accounts ane sofficient for the paviment of all habilies for
Tanes forwhich s Gronp Company is liable wihether sctual, contingent acorues! ar otherwise prior
to the date( s} thereuf or othenyise (whether diselosed ornet) ard imelide fitll pravisions for defermed
lizbilities with respect 16 Tax In aceardnance with the applicable seconnting principles

No Group Comipany hag undisputed [iabilities pertaining to Tax payalile with respect 1o nny Agtions

and all undisputed Taxes have been dischorped. Eacl) Groip Company hbs adequate Assets from

wihich T dermnnds. 1 uny, ralsed by the Tax Authorities o oeetunt of Tax Procoedings initinted,
pending. or subsisting agninst such Groop Campuny, can be dischiruet.

Na Croup Company hes claimed Tax benefits, dedustions, de precimion, exemptions (includng but
not Himited exemption under section 10AA of IT Act), incentives, concessions: refiinds; Tax lasses,
echiates or input tax credits thir s not in sceardance with Applicable Law Any right 1o a
repaym=m or reliel or eredit of Taxation fo or in respedt ul o Geoup Company 10 the extent that
suily right was taken info account in the Accounts s avatlable and 15 not s, nedueed or cancelled.

Each Grovup Company has cbtained 81l Tax: repidtrntions required under Applicable Law amd all
such registrations are valid and subsisting. Nb circumstanée exists which would, o i likely to, sive
TISE 10 ANy TEVOCATHoN, SUSPEsion, variution of hon-renewal Of any Tax related registiation, pesnit,
license, approval and/or consant obteined by o Group Compriny.

Al existing transaction with Relited Parties entered into by the Group Compames are af drin’s
lenpth and in comphance with Applicable Law,

Ench Group Company has complied wilh all Applicabile Laws relating 10 saies, value adtled, exaise

duty, soods wl service wnd any similar Tax (ineluding svdibisent of bapot tax credit basis the
provigion of Inw), sl dustoms duty.

11
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From the Agreement Date 1o the Clpamg Date; po Group Company, has made, mor bas g entered
inte any Contract or commitment tomake, amy Tix quw:tmn sy settle noy sudit, elaim or other inguiny
with respeet 1o Taxes, on file nny amended Ty retuens, in each case which is not in acconlance
with Applicable Laws.

All the nformaticn, representationd and docnmente pravidad: by the Promorers o the Big 4
Actounting Fum, [y’ issuing the Accounting Firm Valuotion Report, are troe, cortect, nml (o1
milklesding In wll réspecis

All rhe infarmation. representotions and docoments provided by the DHPL Sélling Promoters 1o
the Big 4 Asconnting Firm, for issuing the DHPL Accounting Firm: Vaoluation Reporl. nre true,
correcly, nnd not mastending inall respects:

Property

Desgription of the Owaerd Propemy set out i Schedule TA U5 true and correct in all material
respects, and ndr mislesding fn any respect Deseription of the Leased Frisparty ay sel out in
Schedule 7B and  Sehedule 7€ i wue and correct in 1l muterial respects, and not misleading jn
fny redpect. Dthet than thie Owned Properties sel out in Schedule TA and the |eased Properties set
out itr Sehedole 7B and Sehedule 7C, the Group Company o not bwn e occupy any laoid Gr
buildings {whether of freehold o leasehold teh ).

Exeept purssant to Applicable 1aws or agreements reliting to Indebtedness, no Group Company
hns created any Encombronees and? or Thicd Pacty mghts, whether by way of convevanie, letier of
intent, underleass, sub-leass, tenancy, leave and license, gift, possession, acquisition, appointment.
assigmment, gbluclment, suthoriy, awand, maorngage, bequest, charge, ransfer, adverse ngh,
condition, privilege, easement, overmding clalm, covenant, restriction, reservallon, tlesipnation,
Claim or dtherwise, over any of the Properties, and the Pf;fpmiﬂ are fres from all liens, third party
rights or other adverse nghts and not subject (o any adverss estntz, title, cluim, pight, interesy,
casericnt, right af preemptian, way-leave or license in favor of any Person, nor is there tiry
agresmet! 1o give-or create ony of the forepoing,

Ench Ciroup Company is the sole, legal and bereficinl owner of its respective Owned Property and
the mlevan) Gronp Company ‘s tithe to the Owned Properties is clear and marketable and save and
axcept the agreaments reliting to lndettedness, the Group Company's title to the Owned Properties
i5 free from all Encumbrances, Claims and dispotes, Alltitle documents required 1o prove such title
are in the pessessiem ar under the contrdl of the relevant Group Company,

Each Croup Company s in unintenrupted, exclusive and peaceful possession of the Propersies,
owned or lield on fensehold basis or leave and leense basis by i, and no other Person is in or is

“entitled to pessession or occupation of sueh Properties orany part thereof,

The relevant Group Compairy lias valid and subsisting lasehold riphits over thic Leased Property.
Al the fease relaled documents execated by the members of the Promdter Group in faveur of o

Group Company with respeat to the relevant Leanssd Propenty are valid, binding dnd subsisting.

All title documents i respect of the Owned Properties are duly stamped, valid, and hinding.
subsisting amil enfircenble and the entire consideration payable thereunder has been duly paid. All
requisite stump duty and registrtion clianges, roguimed 1o be paid on all such title documents as per
Applicable Liws have been duly paid
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Exmnytion version

Theie i mo oltstinding property tax, develspoent charges or any ather ootgings by whillever
ame ealled, payable by amy Group Company in respeut nfits Properties, other than for the cumem
peried. wihich shall be paid when due snd paviible Vhere are no written claims or disputes of any
patre whatssever pending against any Growp Company with any competent authority in this
regnid

The Properties aid its dse comjily, in el mutetial respects, with Agplicable Taws,

All material Approvals (fram Governmeninl Autharities) requited 16 be obtidned for the
comstrustion, develapment and pse of (he Properties have been duly olsined and there ste no
Vialations 1 respect thereaf

Thi Properties are wsed anly for the purposes specified in the agreements relating thereto undes
wiliich vugly properties are held (whelber om lense, ownership ar otherwise) and where applicable;
i inaterial complimnee sith thie pecnitted uses under applicable platning and zoning Laws am
tegilations.

heowritten laims, or complainly have been received by any 6 the Groiip Coemparics from any
Crovermment Authorities i respeet df any dugs ar non-compliances ::ll':uin’,.:."m the Propesties or any
pari thereof and ro Orders fuve besn pussed by any such Ciovermniont Authdrities for ATy 1
compliances refating to the ['roperties. No Group Company his received nny Hotlée of acquitition
or rexiisition fram any Gevernment Authorities with respect to-the Propertics.

There is o exemplion ordér issued untér Section 2001) of the Urban Land Ceiling Act, 1976 in
respect of the Owned Praperty or uny pint theresf,

ALl mimicipal and other povernment taxes,. cess, ground renis, asssssments, water charges,
clectricity charges and all other dutgsings ar emounts payable jn respect of the respective Properties
fve bezn duly paid by the respective Group Compaiy till dale nbd thers are no written Claims or
Actions of any anture whatdoever pending or threatened with any Governinient Aithority anil/ or
serviee provider in (s repgand.

Save and except for concemed Government Authority/ies anid the respective léssors OfF propert igs
hekd by the Group Compunies on leasehold basis, no permission of any Person or consenl is
ineguired o be abtrined fur denling with the Properties or any part thereal e spch manner as-any
Grenip Campany miay, inrs diseretion, devm fit.

Floor. Spade Tndex (“FSE') svarled of nnd consumied in Ffﬁput- af the Owned Property 15 in
accardance with all Applicable: Laws and there is no unauthorised constriuction in, the Cwimed
Property or any part thereol, '

The Group Compames do pet hove any rights or obligations to scquire any itleredt in any
inmigvable property (ather thay the Propeitaes), and there are ao liabilites, gxistin or contingent,
i respect of any iy or burlding previousty. owned. occupied or othierwise used by them bt in
whicl thes had any interest.

The exeeution and perfonmance of the transactions contemplated ynder the Transaction Dacuments
dor vt anied Wil ot result in the crention of any Encumbrarce on amy of the Properties

Emplovoient

|13
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No Umploves i entitled 10 compensstion on erminstion of emplovinent: other than ander his
goreneth ol epnplovment (whicl, ar the standard orm of which: s provided 1o the Purchasey) orin
respect of stamiary rights.

Mo present Employee, officer or consultant of any Group Company has given or reseived notice
terminating his employment or engagement or is entithed (without glving proper notice) to rminate
his employmient or enaagement with the Group Company or will bezome so entitled by reason of
any imaltter 1o be affested wisder this Agreemicnt.

Mo Employes, comsulant, apprentice, controat sworkee ar any Individual pesforting core-work of
any Group Coimpany Is ehitiiled to sy payment or Clalm (whethier on an actusl or contingent basis)
arising from the transactions: ciected by this Agreement.

With respeet 1 abour refanions, there are no collestve bargaining: ngreements (whether with a
trade wnan and whetier lezally binding or not) copeerping any Ciroup Company which inggers
any ohligations with respect 1o the mmansacrions effected by rthis Amreement and no trade union 15
recognised ar is i the process of heing recagnised by amy Gronp Company for the purpeses of
cotlective tangaining

In respect of each of the Employess, contract workers, apprentices and other individuals performing
coe work af any Ciroup Company, each Group Compnny his abtnined nll miteriol registrmtions,
licenses, pormissions nnd approvals 25 may be required under Applicable Law in relation to lnbour
lrnd employment nisd made dll eantributions and filings i materin] compliance with o1} such libaur
lnws,

During the 6 (six) months prior to Agreement Date, no Group Company has received any Claim
for mateninl breach of contmet or loss of office, notice of termination or resignation or been engnged
or myolved in any written Claim or with any of the Employeces, contraet workers, apprentices and
other individusls performing eore work of any Group Company.

Orher than, wages (&5 per Applicable Law) and other statutory pavments, and payment under
relevant anpliyment contructs below INR 10,000,000 (Indidn Rupees Ten Million anly), no
amnount is owing or pavable toany prasent of fonner officer, eniployee, worker o enmsuliant of,
any Group Company tn respect of the period up 1o Clising Date.

Esch Group Company has, m relstion (o esch of its Employess:

(#)  matgrially complied and is in complionce 1w all material respectsowith s obligations nsder
Applicable Laws meluding wnder Factories Act, 1948, Apprentices Act, 1961, Contract
Labour (Repulition amnd Abolition) Act, 1970 and applicable shiops and commerciil
ettiblishment statute aml in relation with each Employes, tontract workers, apprefitices anid
athes individuals performing care work of any Griup Campany including these relnting to
comnlinons of service, socihl scourity, statntory emplovee benelits and wage pavments,
Ancluding but nol limited 1o the Emplovees’ Provident Fonds & Mizecllaneous Provisions
Act; 1952, Emplovees” State Insurance Act, 1948, Payment of Bopus Act, 1965, Payment
of Gratuity ‘Act, 1972, Payment of Wages Act, 1948, Minlinum Wages Act, 1948, Equal
Remuneration Ack, 1976, Rights of Persons with Disablliies Act, 2016 and the Sexual
Hamssment of Women at Workplace (Prevention, Peafibition and Redressal) Acr, 2013,
stane speaific shops und establishment statuies and e Marernity Benefis Act, 1961

AL
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(b} has not received dny written notices of any non-eemplionges of thei abligatims mifer
Applioable l.-.-n_-g".l peraining 0 the - employment or tesmination of anploymenr or
engagenent of thelr employess. contiatt workers, apprentices and other individuals
perfoeming core work afany Group Company: and

(e} discharged of adequately provided for in all material respects ts obligations to provite
sttitory benefity including leavied (e amiual, sick, casunl) and poy all sulasies, wipes,
COMTHISSONS. gratuIty payments, provident fund pavinents; borbses, bvedime puy, halday
pay, sck pay, leave encashments, libour welltte fiind contributions, professionil mx o
ather benefits of or connected with emplovment and engagement of contrach workeérs,
appredtices and other individoals performing core work of any Graop Caipany,

Other thin in the Ordinary Coyrse, no loarts and advance have been made by any Group Com pany
L fts Eniplovess:

All Pesons: classified or freated by each Growp Compaiy as consullanty, contraet workers,
contractors, apprentices, trinees (ncluding individuals engaged Famher 1o an employment
promotion scheme and on-the-job rainees) or oiferwise i85 hon-cmployees have been appropristely
chassified in-murermd complinnse with Applicable Law, No Group Comparly has récetved any
writien netices, claims, sunumans, or nohfications [rom any Goveniment Auhoritv ar employeds,
contract workers; apprentices and other mifiyidunis regarding any Claims of misclassification,

All contraet lnlsiur engaged by each Group Company hisve been ongaged in accordance with the
provisions ol the Contrmct Labour (Regulation and Abolition) Act, 1970, and ) Paymens
(neluding wage payments and socinl seeuiity contributions, as applicable) to the consultants,
oitract workers, apprentices, individuals engaped under enployment promotion sthemes and
traihees of such Group Company nre mude in material compliance with Applieable Law.

All appreatices trainbes engaged under *Emplayment Promotion Programme’ (EPE), an the job
trainges efe. are engaged by each Grsup Campany in aceoidance with Applicable Laws mcluding
the Apprentices Acti 1961, EPP scheme and allied rules and dll payments (ichiding wage
payments and social secunty contributions, 4s applicable) 1o (e apprentices, trainees engaged
uniler PP scheme, on the job trainees of sueh Group Company are mada in material complionce
with Applicalile Law

Intelectual Property

All Group Company Intellectiul Property are in full foree, effiect and valid aned the Group Company
Intelleetual Property is either owned by the Group Company or such Gragp Compan ¥ his the right.
1o use such Group Company Intellectual Property, free and ¢lear from all Encunbrances.

Thie Group Company imellsctual Propeity constitiutes nll el lectual Property rlalins necossuey for
the operation of the Business:

To the extent any Group Company Inteltectunl Propemy (that is owned i the Gironp Companics)
i 1o segistece, the respective Group Company has validly fited all necessary applications for
secking rsuistration, for 4uch Group Company Intellectusl Properry. To thie knowledge of the
Promolers, no application for fegistration of any owned Group Company Intellecrial Property has
been challenged or ohjected to or dispited,

Sehedule 8 (Groaup Compeny Tntelfectund Prapersy) contaiis g e and comrent list of 2l of 1he




16,6

16,7

[t

16.9

6. 100

16.11

1602

Ezscition version

Group Company Intellectunl Property and cach of the fegistrations dnd applications for
registrations of the Group Company dntellecrunl Property {that is owned by the Group Companies),
and #tl materinl agreaments (whether written or otherwise, including lisense agreements) to which
the respective Group Company 120 party or atherwise bound, granting o restricting sny nght o
use, exploit or practice any Group Company Intellestual Propermy,

To the knowledge of the Pramoters, no Group Company has Infringed, misappropeinted or
otherwise vielpied any Intellectual Property of any othen Person. To the knowledge of the
Promoters, a0 Person has infringed, misappropriated or othefwise vinlited any Group Company
Intelleerual Propérty (that 5 owaned by the Ciroup Compimies) ord ihete 35 oo writien Claim dr
Action peiding against, br, threatened (inowriting) againgt of alfecting, he Grioup Compsny, i
relation to the Group Company Tntellectual Property. including concerning the ownership, validity.
abality 1o register, enforee of ke of, or vight Lo use, mny Giroup Company Tntellectunl Praperty.

here sre po existing defaults (or, to the knowledes of the Prompters, ciroomsiances, occurrences,
events ar acts that, with the giving of notice or lapse of fime or botly, would become defayliz) of
any Group Company under smy Contracts rélating to any of the Group Company Intellechunl
Property.

No Group Company Infellectual Property (thit is owned by the Group Companies)is subject (o any
Claitns OF juint ownership, and all assipnments of the Grougp Conipany Intellectual Property 1o the
respmetive Group Company have bean properly executed, delivered, and recorded.

Na Coroup Company |50 party 1o or bound by any Contraat that Himits, restricts, or otherwisg inpoirs
iz abiliny 1o use, sell, wanster, assien, loonee oroonvey, ortha otherwise-Encumbers. or adversely
impucts any right, title or interest in or o any. Group Company Inrtellecreal Troperty ovened by the
Gromp Companies.

Ewch current and former employes of any (I‘mup Compuny and each curremt and former
lﬂdtpr:ndcm contractor af any Group Company, in each instance, that was or is uwul'n-nl in e
invension, crention, authering. formulation, development. design, modification, conception or
reduction o practice of sny Graup Comipany Tntellectunl Property has assigned 1o the respective
Grotip Company ull right, title and jnterest in and 1o such Group Company Ditelleatunl Priperty
developed during the terin of such emplovee's emplosment for of Such independénl contracionrs
provision ol services to such Grogp Company wid has waived sll moral rights Herein o the extent
legally permssible and acknewledped thar oll works arsing outol tht smploymentiengagemend
(ns spplicable) are “works made for tre/contmers of serviee™ owaed by such Group Comparry,

Ne amnnts, whether by royalty or otherwise, are due i any Person in respect of the ownership or
fise by -any Gt Company of the respsdtive Group Compnity Iniglléctual Property.

Each Group Company has mken all steps to protest its rights in the confidential (nformation und
trade secrels of such Group Company. No Group Compaiy bas disclesad o peanined 1o be
tHschosed, or underinken or arranged to discloss, to any Persan any of its know-how, seciats,
confidential information, =ehnical processes or lists of customers or suppliers other thay puisaant
1o n writtzn and binding confidentiality agre¢ment between stich Group Company and the recipient
ol such information and materials. There has bedh no beesch of aby conldentinlity oblipations

owed by any Person 1o any Group Cormipany.

Each Group Company retam all nghts (o use its names as currently used as it corpornte name.
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All renewal, spplication and other govtrnmental fees and steps ressonably required for the
maintenanee of all Group Company Intellectunl Property that is owned by the Group Companies,
hive been paid or taken ns required by the applicable Government Autharity,

Ench af the Group Company Intellestunl Property which Bias been leened (o the Group Company
vio'e valid licenze agresmeit {s [/ the nature oF an off-the-shelf liceie ghinined in Ordinary Course

The execution and performance of the transactions contermplated under the Transaction Decuments
do not and will nat resull i the crention of any Encumbrance on any Groop Compony Intellectun

Property.

IT Systems

No Person has gained unnithorized sccess to, nor has there been any unnuthorised intresion in, the
inlormation techinology systems of the Business, and the Business has complied with its privacy
policies and all Applicable Luws applicable 1o its products aid srvices,

Each Group Company owns, free ltont all Encumbrandés or iy livenssd o use gl) IT Systems used
by it in the operation of its Business.

All of the TF Systems are used exclusively by the Group Companies and the respective Group

Company his exclusive control over the stomge, processing and retrieval of all data stored on the
T Systems and any Intellectunl Property rights in soch duts nre owned solely by such Group

Campany.

IT Systems that are necessary lor each Group Company's business, can be replaced without wmy
matesial disfrption lo the Business, function In sccordance with all applicnble specifications, and
have been regularty and properly maintained, and necessury disagier recovery pluns are in ploce 1o
addrozs any material failure of IT Systems. The Group Compunies have obtained the neeessary
anti-virns protection hardware and/or softwire.

There 1 not and has been no loss of data which has had {or 15 having) o material sdverse effect on
the use of I'T Systems by each Group Company.

The Group Companies do not use any software that has been developed by the Group Companies.
or i% proprictary 1o the Group Compunies,

Dats Profection

Each: Groop Company has materially complied with the Dot Protection Laws, ncluding ol
requirements relating to:

() netifications and registrtions;

(b}  all applicable indusiry guidelines

(e} use of personal data for marketing purposcs;
() wse o cookies and tmeking deviges;

() uge of CCTV systatns: and
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(N momrionng emplayee use of 11 systems.

Eaah Group Company hes been and is inmaterial eammplinnce with all the privacy, and dats security
policies; and sich Group Company does not engage in any Illldibtlﬂ-ﬁﬂd data activities with respect
to processing of personnl dat.

To the knowlédge of the Promaoters, each Group Coinpany has provided notifications w, and lizs
obtained consent from, Persons regarding s data sctivities where such notice or consent ik
required. whether by Applicable Laws {Including Data Protection Laws), Contract or etbierwise.

Each Group Company bas collectzd all personal data in secordance with its privacy, and dhta
security policies-and Dota Protection Laws, and such Group Company's collection of such persanal
ditn or any other data from any Person is m accordomce with any requirements from soch Person,

Each Group Company has implemenied secessary techniinl and organisitional megsires agiing
wivauthosised ar unlswiill processing of persanal dati and againug sceidenta] loss or destretion af,
ar damuge o, personal data No Gmuu Campiny has suffered n date lass, secunty breach or
cybérsecurity artack.

No Group Caitipany has recetved any enforceri=m o othar Clims from oy Cloveramznt Authority
or any notices fram datg subjee) or other Third Partics alleging don-complinnes with the Data
Protection Laws nor are there any omsiamdisg data subject pecess reguests.

Each Group Company is, and at all times has been, in complinnce with all privacy ngreements. No
Claims of breach have been received, pending or are (hreatened (in writing} ngainst & Group:
Company in relition thereto,

Product Linbilicy

The products supplicd by the Group Companies to the customers in terms of the Specified Contraces
with the customers are manufactored in (naterial respects a5 per requisite specifications, guality
stardords and ather instructions as provided/ communieated by customers frém time o time 1 the
relevam Group Company snd as per requirements of Apphesble Laws and Approvals of
Crovermment Authorities.

Mome af the Group Companies have received any notice/ mtimation from the customers
highlighting sny msterial defect in any of the prodircts matnfeiired andl/ or sipplied by the Group
Campanies to any of thelr customers or requirimg o call back of any of prnducts supplied by the
Ciroup Companies 1o any of its customiers.

Mo Giroup Compony. undenuken voluntary o mandatory vecall or withdmwal of products The
Cironp Componies Mave not received, nor, 1o the knowlédge of the Promoters, do ony circumstances
exist porsumnt o which they expéet 1o réceive, dnyv notice! demand of any moheary elaim
(including any claims for indemnily, liquidated duomages, censequential losses, loss ol profits; ete.)
from the customers on account of any mstenial defect in sy of the supplied produoots.

Records
All muterial statutory and otler records Gineluding mimutes of board and shareholder raeetings of

the Group Companies, bouaks of aceounts, ledeers sl financisl reeonds of the Group Comparies)
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reqiiredl yimder Applh:uhh: Law 1o be maintaived i relation o the Husiness by each Crong
Compy

{o)  aee e cosieet wwd nit mishending in any espect;

(B)  have beet pregared wnd ) aceordinee with Applicable Law, and
(e} are inder e exelusive dwngrship and contry) Of such Ciraup Campany.
Mistending Statements

The minrmation supplicd with respeci to the Group Compunies or the Brsiness by the Promtet
Al or the Geaup Compariies 10 the Purchaser and its represenatives and advisors in consection
witl the trnsactions eontemplined uniden the Transection Documents is supplied in gond fith, such
that oo intiue stmement of 3 materinl e has bean made nor any materinl infenmation his been
inentionully. amitted in connection with oy information requested in conngation with the
tramsnctions contetmplifel bnder the Tianssation Documents, which would render the Infirmation
provided. In the lighl of the circumgiances under which such statements are made, miskesding 1oa
reusennble purchaser. '

Beobhers nnd Finders

f'-_lu broker, finder, financal atvisor or mvestment banker (in respect of the Hunsschons
contemiplated I e Transaciion Documents) 13 enmitled' to any brokerags, finder's, fnancinl
advisory. investinent biinker ar other fee or commission 0 connection with the transoctions:
cunigmplated by the Transpetinn Documents from the Growp Companics.

Compliagee Laws

Nong of the members ol the Promtter Group ar their Identitied Relatives, or 1o the knowledze of
the Promotess. any director, officer or employee, o aty of the mesmbers of the Promoter Ciraup of
the Group Company, or sy Persan acting, nder the directions of or on behalf of any of the
inembers of the Promoter Group. and/ or any Groop Company (collectively, the *Covered
Persons" |, or any of the Gronp Companies, has: (0} violated. conspired o vielile, or dided and
abetted the violation of. ar (b) taken any act or omissinn in connection with, or in relation 1o, i
Group Company thar will esuse any Grovp Company, or as of o after the Clasing, Daie, thi
Purchaser, 10 he in violation of, uny Anti-Comuption Laws, Anti-Money Laundenng Laws or
Sanctions Lawu.

None ol the Groop Companics, not 1o'the beat knowledge of the Promters, none of the Coverssd
Persony have piiid. offerad, primised, or anthorized the pavment o tansfer of anythmg of value
{including gifis o etertinment), or drgquicseed in or taken v setivn thil, direotly or indirectly,
wilil eonstinate o have the purpose or effect of public or dommercial bribory, sccepunde of, o
acuiecence in extation or kickbicks oratherwize would violate sy Anti-Corfuption Laws.

Mo of the Grouwp Companics, nnrmthe knowledye of the 'romorers, none of the Covered Perions
lrave prm‘id-.-d..ul'ﬁ:rcd.. gifiedd, or promised, directly or miwectly, anything of value m any
Covernment Qfficial, nor provided o promised anything of value to any other Person, for the
purposs of;

(a) inffusneing any act of decision of such Ciowvemmint Official in his or leroflicisl capaciry,
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inducing such official, party or candidate te do or emit 1o do any aet in violation of his or
her Inwfitl duties, or securing oy improper advantage for the: benefit of the Group
Companies or their Affilintes,

{by) inducing a Government Offieial 1o pse lis or her influence with his or her goveenment or
instumentality to allect or mﬂuuru.-: any act or decision of any Governmental Authorlty
ar ingtrupentality 1o assist the Group Companies ar their Affilintes in obinining or rutnlning
busitess [ ol with, or divecting business 1o, any Persan, including the Group Companiss,
o

{g) atherwise obtaming an undue or improper business advantage.

Mo Covered Person s a Covernment OfTical Mo Government O eial or Govermmental Aut.].‘mrit}'
presently owns an ownership or controlling mterest, whether divest or indircet, in any Group
Cumpany or has any legnl ar beneficil imterest in any of the Graup Compaty's AfTiliates,

The Group Companies have maintiined mig and corvect books and recands, including records of
payments 10 ugepts, consultants, representatives, third parties and Governmen| Officialy in
decordnnee with relevant necounting standards, nglotling the Tndion Accounting Standards. The

- Group Companies have devised nnd mointwined o system of infernal aceaunting contriols salficient

to provide reasonablz assukance that

(1) transactions are execuled and access W sssels is peemitied only in accordance with
maonagement seeneml o specific authorzaton,

(b}  transactivns are secorded s necessary to permit preparvion of periodic finnncial
stutements and (o maintain secountability for assets,

{c) the recorded heeountability for assels is compared with the existing assets a1 reasonalis
intervals nnd appropriate action i teken with respeat to any differences; and

id) any tragsaction by and between the Grdup Comparties, their Affillstss, and any related
perstn is prapecly recorded.

Mone of the Covered Persons. &5 currently, or Has besn in the past 5 (five) years:

() a Sanctioned Person,

(b)  organized, resident or loeated in w Saretioned Country,

{e)  enpaginginany dealings or ransnctions with any Sanctioned Pévson or in any Sanctioned
Country, o the extent such activities violate applicable Sanctions Lows or Expart Control

Litws_or

() othecwise i violalion ol applicable Sanctions Laws, Export Control Laws, or the anti-
boveott laws admimistered by the LS. Deparoment of Commerce:

Tothe best hnm_-rlﬂ g af thic Promoters, ﬂm_upcmiim:: of the Group Companies are and have been

conducied of all times in complipnce with applicable: financial recordkeeping and reporfing
requirements of the Anli-Money Launtlering Laws
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238 Tothe knowledge of the Promoters, none of the Covered Persons. has in connection with ar relating
w0 the business of the Group Companies received from any Governmenmal Autharity or any other
Person any wrilten notice, inquiry, or intermal or external allegation; made any voluntary or
fnvolunry disclosure to a Governmental Autharity: or conducted any mternal mvestigation or
audit eancerning nny actial dr potential vielation of or wrongdoing relitedt to Anti-Cormuption
Laws, Avti-Money Laundering Laws, Sanctions Laws or Export Control Laws,

239 To the knowledge of the Promolers, none of the Covered Parsons have hesn the subject of any
investigation, inguiry or enfurcernent proceedings by any Governmental Authority regarding dny
vinintion of Anti-Coruption Laws, Anti-Money Leundering Laws, Sinctions Laws, or Expart
Control Laws and no such investigation, inguiry or enforcement proceedings has boen threateneid
ar i pending, and. there are po circumstances likely to give rise to any soch investigation, inquiry.
or enforcement proceedings.
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PART C

PURCHASER WARRANTIES

Pirchaser ligs full power, authority and capacity © enter into this Agresment and any other
Transaction Docluent (to which it'ls o party) and 1o carmy out its abligations hirewider amd
theretnder and, ‘subject lo recelving Hie Regulutory Approvals pod any approvals ws iy be
recquiied under Applicable Law to consummste the Troticke 2 Investment, has ablained all requisite
Approvals to caler mlo, (o observe and perfirin this Agreement abd any otker Trmsaction
Doogment (1o which it s a party y and 1o corsummte tie unsaeians contemplated hersunder nnd
thereunder.

Person(s) executing the Agreement oo behalf of the Purchaser s an mithorized signmtory of the
Putchaser. Exeuution and delivery by the Purchnser of this Agreement and any other Trunsaction
Dogument (1o which it is o purty) and the performaice by the Purehaser of the tmanssctions
contemplated herennder and thereunder hive been duly nuthorised by all necessary corporate or
arher petions of the Purchaser.

This Agresment constitute legal, valid and binding obligation of the Purchaser, enforceable against
il in accordance with ils fefms.

i here is no order of any Government Authority or any Claims or Actions hefore any Governmental
Authority agamst the Purchaser which would impasst or prevent the execution, delivery or
performance of this Agreement or prevent Purchaser from fulfilling its obligations set out hesan,

Executiun, delivery and pm-fnmnm:ﬂ by the Purchaser of this Agreement and the other Transaction
Doauments (to which it is a party), and the consummation of the transact ions contemplated hergln,
and therein do nor and will 1ot

() violate any provision of the charter documents of Puichnser,

{1 constilule or tesult 1o & bBreach or violation bf, of default under, or conflict with, or
cortavene any provisions ol oy Conteact 1o which the Purchiser i party or by which i
15 heund, which would resuli in the wansactions contemplaied under the Transaction
Pocoments (to which they are 8 party or are bound) bemng myalid or incspable of baing
consummated; or

{c) other than in conpection with Regulniry. Approvals or any Appravills a5 maybe required
b consummate the Tranche 2 fnovestment, conravene any Applicable Law or ﬂhppruvn!s,
Oreler against or binding upon the Purchaser, which would resull in the transactions
cuntemplured under the Trangastion Documents (to which the Purchaser is & puty o s
boirnd) being invalid or incapoble 6f being consummates.

Thie Purchuser is not subjeet to g Insolvoney Event, snd to the best of knowlédoe of the Purchasir,
ihere wre: o circumstances in oxistence which could reasomnlbly be expested W resull in an
Insotvency Event in rolation to the Purchaser.

To the knowledge of the Purchaser, the monies in FesipeCt of the Tota! Consideration is not chtamed

by lhn— Purchaser pursaant 1o the Purchaser beng- in contravention of applicable Anti-Money
Launileriing Laws or uppli::ahlc Anti-Carruplion Liws,
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As on the Closing Date, the Purchaser will have adequate funds o make psvment of the Initial Sale
Consideration and tie Initiul Subseription Amonunt.

Purchaser does not requine any prior Govemment Approval for the transactions comemplited under
this Agreement, puisuant i Press Mote 1 issued by the Department fur Promation of industry and
Internal Trade, Ministry of Commerce ond Industry, Govarnment ol lndis und the cormesponding
provisions under the Foreign Exchange Management (Non-debt Instruments) Rules, 2019,
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PART D
SELLER TAX WARRANTIES

All of the Promolers are a Persan domiciled or resident in Inilia as per the provisions of Sestion &
af the IT Act: (a) during the entire fnanclal vene i which Closing oceurs; (b) during the entive
financial year @ which they receive the Final Adjusted Deferred Snle Consideration; and (c) a1 the
time of ncguisition of the Sale Shures.

Allol the DHPL Selling Promoters ore o Person domiciled or resident in Indin o5 perthe provisions
of Section 6 of the [T Act: (g) donng the entire financial year i which elosing in terms of clanse
4.2 of DHPL SPA ocours: (b) during the entire financial year m which they receive the DHPL
Deferred Sale Consideration; and (¢) at the time of acquisition of the DHPL Sale Shares;
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ANNEXURE 9
SPECIFIC INDEMNIFICATION ITEMS

Withaut prejudice to anyihing covrsines in Claoss 9, thee Partiés scknowledie and sgree thar the Specific
Indeinification ltems listed below ure heing included for the purpases of allosating commiereil risk and
aie net 10 be construed, fimerprited, or desmed (o beoan admission ef any non-compliance o breach ol any
legnl. regulstory, o contractinl obiligntions on the part of any Pary.

I

o

Any Loss arising on aceount of nozompliones by the Company (iFany) in rélithon to sy shortfill
i payments| for the peniod prior 1o Closing) o the individusts engaged by Compuny, ncluding bt
not limited to, employees, apprentices, trainces and contract workers: as per the provisions of
Employees” Provident Funds & Miscellaneous: Provisions Act, 1932 and Employees’ State
Insuranee Act, 1948 (as may be nmended or replaced).

Any Lossarising o account of non-campliance by the Company (if any) in relution fo any shortfall
i piyments (For the period pricr 1o Closing) 1o the individuals engaged by Company, m.:lud}ng but
vl limiled to. emplovess, apprentices, tramees and contract workers a5 per the Minimum Wages
Act. 1948 nnd rutes therewider (4s may be smended or repluced).

Any Lossarigsing on sccount of pon-compliance by tHe Company (I anv) 10 relation to the overtime
prigotices of the:Compnny and the shartfull in overtime payments (for the period priar to Clesing)
to any mdividuals =ogoged by Company, including but not limited 0, employees, apprentices.
trainees and contract workers as per the applicable shops umd gatablishments [pws, Factories Act;
1U48, Minimiim Wages Act, 1948 and Apprentices Act, 1961, each as may bg amended or replaced.
oy

Auy Levis urising on sceount of non-complinnce by the Company (if any) in relation to shortfall i
payments {for the period prior to Closing) Lo individuals engaged by Cormpany including but nit
litnited to, employees aid contract workerd as per the provisions of the Pavment of Bonus Ast,
1965 and rofes therennder (s iy be amended or reploced ).

Any Loss arsing on sccomt of any misclassification of any individuals engaged by Company,
meluding but por limied 1o, employees, apprentices, tniness nned comtract workers for the period
prioe o Closing, 1f any,

Any Loss arising (i any) on meeount of 1 Group Company (other than DACPL, DESPL and
DASPLYnot having obtsined valid pesmits, consents to operate and consents th establish imder the
Enwironment (Protection) Act. 1986, Alr (Prévention and Cantral anﬂHl.ﬂH:ln} Act, 1981, Water
(Prevention and Control of Pollution) Act, 1974, and the rules thereunder for any such Group
Company’s mathifaciuring units (for the period prlu: to Closing), resulting in o elogurs of any such
Cironp Company s man etiring units for's continuous period of 30 (thirty) days,

Any Loss arising (IF any) on zocoomt of the Group Companies nol obtainimng (he enviranment
clearpnes imder the Environment Impact Assessment Notificanon, 2006 (for the period prior to
Closig) resulting m a closure of any such Group Company*s manufeiuring units for & continuous
period of 30 (thimy ) dayvs. -

Any Loss diising on sesount of nom-compliance with the provisions of the Mahamshia Fire

Prevention and Life Sufety Measures Act, 2006, and the Maharmshirs Fire Prevention and Life
Safzrv Measurey (Amendmentd Acy, 2023, for the period prior o Closing, if any.
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Any Loss arizing on geeouit of non=omplianee by DASPL, DACPL, DESPL snd/ vr DWSPL (if
iy ¥ an relatsn Wo their overtime practices and any shortdall in overtioe paymens (for the perusd
prige to Closing) 1o any individunts engaged by DASPL, DACPL, DESPL and/ or DWSPL,
respestively, includmg but not lmired . employess, sppreotices, traimees and contrsol, workers as
per the ypplicable shops and establishiments liws, Factories Act, |99%, Minimum Waszes Act, [948
aiid Apprentices Act, 196 ], entch us sinended or repliced.

Any Loss arising GF any) on secount of any mislusifieation of sy individuals engaged by
DASPL, DACPL, DESPL ar DWSPL, including but not limited to, employess, apprentices,
Iriinees and contract worker's for the period plioe o Cloging.

Any Lags arimig (11 nny) due to nnv action imdertuken by n Governmental Authority on accouit of
Ciroup Campanizs ot hoving obtamed occupation certificates” building completion cermificates in
respect of their freehold! leaschold properties (for the period prior 1o Closing), othor than: (&)
leaseliold moperty of the DESPL situated m Plot Mo AL and AL 19, SEZ, Shendra MIDC,
Awrongabad; (h) freehold propeny of Company and RACP L situaied at 15, K Stone, Gut No: |03,
Farala, Paithan Road, Aurngabad - 431 137 Maliashtm India; and (c) leasehold property of the
Company situated in A-1-4, § star. MIDC, Shendra Industrinl Arca, Avrappabad, Mahsrushirs,
which cutses st obstruction 10 the oparations of relevant Group Company for a continuous perioi
of 30 {thiry) davs.

Any Loss (if unv) on secount of; (4} incligibility of the Company and/or DESPL {o elaim profit
linked deduction under section 10AA ol I'T Act for a pericd prior o Closing Date;, and/ or ()
trnnsfer priciigadjustinent pursuant o the speeified domestic transactons underiaken belween the
SEZ and non SEZ units of the Compuny for the FY 2019:20, both porsuant - NFACZ019.
200304773 and/ or any Tax Proceedings for FY 201920 and / or any subsequent years.

Any Loss (if any ) aon aceotnt of deemel dividend implications arising under seotion 2223 e) ol 1T
Act gl or withholdmy Tux theretin under section 194 of IT Act due 1o inter-company lmnﬁ !
advinees provided / taken by l"cm:;mrty. DHPL, DTPL Subsidiaries and DHPL Subsidiories, prior
1o Closing Date.

Any Loks nrising (if any) on secount of sharz premiuim being tmaible under section S6(2)(viib) of
IT Act pursuint to tssusnce of shiares by DASPL to DHPL and DTPL during the FY 2021-22.

Any Loss ansmg (if any) on sccount of disaliowance of depreciation claimad under section 32 of

IT Act on goodwill ! business and commercial rights by PSSPL from FY 202021 1l Closing Dare,

Any Loss moorred or suffered (if amy) by the Company resulting fiom nnguing indirecr wmx
litigation in respect of pre-show cause notice ssued in pursuant to asdit fmdings m the state of

Mahurasiire for FY2020-21

Any Less ineuired or suffered (11 any) by (e Compiny, lor the period priorio the Closing Die, in
the formi of wx, interest or penaliy resulting from short payment of olitpul tax owang to clasification
uniler intherec FSN_ ‘ : 1]

Any Lesses arising (iC aay) on accanint of sy Taxes (inchiding withholding Taxes) which get

reigmered in any jurisdiction other than India, in relation o an midirect transfer v part of the
Feansacrion,

i)
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19, Any Loss arising on account of dissllowance of concessional tax mie of (a) 15% under section
115BAB of IT Act claimed by DWSPL, DASPL and DACPL; or (b) 22% under section 11 SBAA
of IT Act claimed by DACPL for FY 2023-24,
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ANNEXURE 10

PART A
DETERMINATION OF THE SALE CONSIDERATION

“Group Company Closing  Accounts”  means  (he  unaudited  conselidnted secotnts of
the Group Companies epmprising the balance sheet, profit and Joss satement and cash flow satement
(il with schedules prepared m accordance with Applicable Law and Agreed Accounting Pringiples
prepared by the Promoter and the Cempany foras period of 13 (twelve) wonths ending at the Closing Phare;

“Group Company Pre-Closing Accousnts” meons the unaudited  consoliduted sccounts of
the Group Companics comprising the halsnce sheet, profit and fnss statemant and cash Nlow datement
loguther with sehedules prepared in sceordance with Applicable Law and Aureed Accounting Prinviples
prepiared by Promaoter snid the Company for 8 period of 12 (twelve) months ending at the Closing Date,
provided that such nccounts shall be on: {a) actuals till the {ast date of the month that immediately precedes
the date that 15 15 Business Days prior to the Pre-Closing Estimite Statement Date; and (b) an estimated
tnsis for the remaining penod il te Closimg: Date;

Definitions:

1] “Additional Payment™ means 99 (nine percent) of Adjustesl Deferndéd Sole Congideration
amltiplivd by 3 frogsinn which has the (il number of days (inclusive of Closing Dhite and Deferred
Sale Payment Dite) between the Clasing Date and the Deferred Sale Payment Date us its numerntor
and 363 days as its denominator.

12 “Adjosted Deferred Sale Comsiderntion™ menns  Deferred Sole Cowsideration  mainwy
[ndemnilication Receipts (if nny) plis Upward Adjustoient Amount (i o) srines Downward
Adiustiment Amount (1f 5ny),

1.3 "Big 4 Revised Post Closing Statemoent” has the meaning esciibed 1o the tean in Paragraph
(e)iii) ol Part IF ol this Annexure 10

L4 “Deferral Cop™ has the meaning nseribed (o the wrm m Pavagraph 2 of Part A of Annesure 10,

I3 “Deferved Sale Consideration” is equal 1o 2| 5% grdiiplicd by {(((A)Y maltiplied by '(B)') minny
EY e where:

CAY el to (Boterprise Value plus the Estimated Working Capital) prmey (Estimited
Referonce Working Capital plas Estimated Ner Debe), i which Estunated Warking Capital,
Estimuled Relerence Working Capital and Estimated Nel Debt are #s per the Pre-Closimg Estimate
Stalenien;

(BY' Legual to (the nuinber of Sale Shares plus the nunber of Subseription Shares) divided by thi:
toti) of number of Shires (0n 1 Fully Diluted Basis) of DTPL (being: e ol number of Shimes
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(om a Fully Ditured Bazis) of INTPL as a0 the Closing Dinte assiming Closing hus oecurred intetins
of Clnuse 6); and

(C) iy epuinsl 16 DHPL Reference Valie pteltiplivd by the ratio gf (DU Sale Shares fivided by the
total nlimber of shiures of DHPL a5 on Clasing Dute),

“Deferred Sale Payment Date™ means a thile determined by the Purchaser in its sole diseretion
provided thut such date shall not be a date fafling after the exgiry of |8 (eighteen) months from the
Agreement Date.

“DHPL Reference Value™ means INR 11,000,000.000 ( Trdiag Rupess Llevel Billion onlyv).
“"Dowoward Adjustment Amowunt”™ means "(A)" pfeiplied by (BY, where:
TAY is egual'to (i) pefus (1), whn:_l.}:

(i) {2 eqgual io (Enterprise Value plus Estimsted Working Capital) gieus (Estimated Referonce
Working Capital plus Estimated Net Debt), in which the Estimated Working Capind, Estimated
ieference Working {:&pltﬂl and the Estimaied Net Dobt pre-as per the Pre-Closing Estimuito
Statement dellvered to the Purchnser under Paragraph (a) of Part B; and

()" & sguad o (Enterprise Vilue plus the Closing Dale Working Capital) mrings (Closing Date
Reference Working Capital plie Clesirig Date Net Débt) in which the Closing Dae Working
Cupital, Closing Date Relerence Working Capital and the Closing Date Net Debi are as set ol in
the Clasing Statement or the Post Closing Verifieation Swatement ar the Parties Revised Post
Closing Verification Statzment ar the Big 4 Revised Post Closing Verification Statement, cach os

the case mgybe.

Provided that if (i) mous ‘(1) & oguat o or less than 0 (zero), then, (A) shall be O {zero), in
which ease, the Downward Adjustment Amount shall be 0 (zare): and

(B) ix equid fa (the number of Sale Shares pluy e number of Subiscniption Shires) divided by the

1otal of number of Shares (on = Fully Diluted Busis) of DTPL (being the total number of Shares

{on a Fully Diluted Basis) of DTPL as on the Clesing Dute azsuming Closing has gecumed n borms
of Clause &),

“Final Adjusted Deferved Sale Consideration” menns Adjusted Deferred Sale Consideration [ins
Adifitional Payment.

“ldentified Big Four Accounting Firm™ means the Big Four Accounting Firm as mutually
appointed by the Purchaser and the Promoter,

“Indemmification Receipts™ means any mdemmification payments that have been detsrmined (o
he payable by the Indemnifying Parlies o ihe Indemnified Parties n termi of Cliuse 9
(Mdemmification), on or priot 1o the Deferred Sale Pavinent Date.
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Exerutifer varslin

“Initinl Sale Consideration” moesns an amouit thit i eguel fo TREY sowfiplivd By 100A)
oinaltiplive by Y(BY ) s (T}, where:

AY [y sgnad o (Emerprise Value plus Estrmated Waorking Caplal) minus (Esiimated Reference
Warking Caplial pfis Estlmated Net Debe), in which the Estimawcd Working Capitsl, Estimated
Reference Waorking Capital and the Estimuted Met Debt are as per the Pre-Closing Estimate
Statement:

(B) isequal i (the number of Snte Shares plis the number of Subscription Shoves) dfividve! by the
lotnl of number af Shares (on a Fully Dilited Basis) of DTPL (being the ol aumber of Shares
{on 0 Fully Diltited Basis) of DTI'L as on the Closing Dute assuming Cloging has océurred jin lenns
of Clause 63, and

MY s ptrual to DHPL Reference Value multinlied by the rarlo of (DHPL Sale Shares divlided Gy
the total number of shares of DHPL as on the Closing Date),

“Parties Revised Post Closing Verification Statement™ has the meaning aseribed to the term i
Paragraph (c)(ii) of Port B of this Annexure 10;

“Upward Adjustment Amount” means “(AY smiriplivd by “(B), whore:
WAY isegealto (1) minng “(0), where:

(i) is wgual o (Enterpivise Viale play the Closing Dite Working Cupital) mingy (Closing Dote
Reference Working Capital plus Closing Dite Net Diebt) in which the Cloging Date Working
Capital, Closing Date Réfererice Warking Capital and the Closing Date Met Dbl are as set out in
the Closing Statement of the Post Cloging Verification Sttement o the Parties Revised Post
Closing Verification Statement or the Big 4 Revised Pasi-Closing Verificalion Stitement, ench as
the case mavbe; and

L) 2 equal 1o (Enterprise Vaioe plue Estimated Workiog Copindd) mins (Estimated Reference
Working Capital plats Estimated Net Debt}, in which the Estimarsd Working Capiml, Esnmated
Reference Working Chpital and the Estimated Net Debt are as per the Pre-Closing Estimaote
Statetnent deliverad 1o the Purchoser ynder Paragraph (a) of Part B,

Priwided that if *(i)" ponwg “(i0) by gl 1o or Teey thiss O (zero), then, (A} shill be O (zero). in
which case, the Upward Adjustinent Amount shall be € {zero); and

(1) 4 ooual to (the number of Sale Shares plug the pumber of Subseription Shares) divieded by the
toial of number of Shares (on a Fully Dilured Bosis) of DTEL (heing theoml pumber of Shares
(on & Fully. Diloted Basis) of ITPL 35 on the Closing Date assumiong Closing has oecurred in tenis
of Clouse 6).

Determinatitn of Sale Considermion:
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“Sule Consideration” is egual tn Initinl Sale Considoration plue Fimal Adjusied Deferred Sale
Considerntion, "

Pravided 1hat the quintum of the Final Adjusted Deferred Sale Consideration shall not cxcesd 25%
of the Sile Consideration (the “Deferral Cap™),
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PART B
COMPUTATION OF POST CLOSING ADJUSTMENT AMOUNT

Within 10 (ten) Business Dirys of the later oft O} issuaies of Company CP Camplelion
Centificate o werms of Clywse 4 (Conditfons, Precedent) ol the Agreament; (i) completion
of the Joimt Canditions Prevedent; and (iis) receipt of Regulatory Approvils, (this date
beiig the “Pre-Closing Ftimated Statement Date”), the Promoter and the Compuny
shall provide to the PurCliser, i computation stsfement seiting (orth the calculition of the
Ititial Sale Consideration comprising (he Enterprive Value, Estimated Net Debl and the
Estimmed Workmy Capinl, Estumnied Reference Working Capital ond relnted workings,
ench os estimmed ay of the Closing Date prepared basis: the Group Company Pre-Closing
Accounts n the form sztout n Part D of Anmexure 10 ("Pre-Closing Estimate
Statement’) The Promoter dhall ensore that the financial statements used for the Pre-
Clloging . Estimare Suteitjent shall be prepored relying on accotnting pﬁsumpﬁnrﬁ,
methiologies, policies, practices and procedires which ure consistent with the secounting -
Hssumplions, melhodologies, policies, practices and procedures applied for preparing the

apdited  finanaial statemems of the Company (“Agreed Accounting Principles”™).

Simulwnecus!y with the delivery of the Pre-Closing Estimate Statement to the Purchaser,
the Promoter slial] defiver all supporting dﬂ':mﬁf.rnis that may reasonably be required by
thee Purthazer

Mo later than 45 (fony Tive) days from the Closing Dare, the Promoter and the Company
shall provide to the Purchaser, g compmation stoiement seiting forth the ealculation of the
Faterprise Value, Closing: Exre Net Debt ond 1the: Closing Bate Working Capital, Closing
Date Relerence Working {,ﬂi:nl:ﬂ armied raF*tlctl warkings s of the Closing Dute prepared
hasis the Group Compuny Closing Aceounts in the form set out in Part D of Annexure 10
(“Closing Statement™). The Promoter shull ensure that the financil statements used for
Closing  Sintement are prepored  relying on the Agreed  Aceouiming antlplu
Similthnecusly with the delivery of the Closing Stetement o the Purchaser, the Promoter
shall defiver all supporting documents that mweay reasonably be fequired by the Purchaser.

Adjpsiments:

(i) Purchpser Verification: Within 45 (forty-five) days fallowing the receipt of the
Closing Statemedl or such extended period as miy be agreed in writing Between
the Promoter and the F-.mchnr.r.-t. the Purchaser shall be entithed 1o verify this
Closing Statement snd:

{AY  confiem the Closmg Swtement by way of o writien notice. Upon soch
confirmution aad if there is u difference between (he Pre-Closmg Estimate
Staternont and the Closing Smiemant, the provisions of Parngraph (e}iv)
or Parngraph (cliv) (as the case may be} shall apply; or

(B)  dehyer to the Promoter and the Company, o statement setting forth s
objectiems sgainst 3y item set out in the Closing Swatenrent along with &
revised  compitation of e Closing.  Statement  (“Post-Closing
Verification Statement™).
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Enecilon versin

Prompter Reapoense: 1 the Promoter disagrees with any caloufation ser fort in the
Post-Clasing Vertfication Sterement, the Promoter may, within 15 (fifteen) days
from the dute of receipt of the Post-Cllasing. Yerification Statement (“Contest
Response Peviod™), notify the Pure writing of such disagreement
(“Adjustments Dispute Notlee™), providing reasonable detail of the maturs of eacls
digputed Wemy, I the Promoizre does net deliver an Adjustments Bispute Notice
within the Contest Response Perlad, then the Post-Closing Vetification Stateqen
shall became eonclusive and binding upon the Pattles &od thie Promotet shull ol
bhe entitied 1o clullenge or dispute the Post-Closing Verilication Stalement aftar
the expiry of the Contest Response Period. Tn the evedt, the Promoter delivers (he
Adjustments Dispute. Notice to the Punchaser pnor 1o the sxpiny of the Contest
Response Penpd, the fromeder and the: Purchazer shall Giest anempe in goud fanh
o negotinte o resolve any such dispure between themse|ves, and if the Promoter
and the Parchaser are able toresalve such dispute within 15 (fifteen) davs fram the
date of receipt by the Purchaser of e Adjustmenty Pispute Nulice, the Post.
Closing Verification Statemenl shall be revised 1o the extent necessiry (o reflet
such resolinion, and suih revised Pos-Closing Vesification Statement {and the
caleulitions set fanh therein) ("Parties Revised Past-Closing  Vorification
Statement”) shall become conclusive and binding upon all the Partes and neither
the Furchaser nor the Promoter shall be entitled w challenge or dispote such Paitles
Revised Pos-Closimg Verificatlon  Statemicnl, provided Lowever thal, if the
Promater and the Purchnser are unable o resolve such dispute within 15 (fifteen)

days from the date of receipt by the Purchaser of the Adjustiments Dispure Motice:

then the Promater and the Purchaser shall Jointhy submit (i writing) the dispute w0
any ol the Big 4 Accounting Firts (the “Identified Accounting Firm™), and
acting rensonably and in [;nud fuith, procure its appointinent by no liter than 30
(thirty) days from the date of receipt by the Purchiser of the Adjustmentss Dispute
Motice.

Third Party_Resolution: Tn resolving aty disputed ftein pursuant ' Paraggapl
{(e)(ii), thi: Promoter and the Purchazer shall cause the Tdentified Accounting Firin
tw: {a) not deviare from the principles and (Hustations set out under this
Agreement; (b] rely on ond spply only such sccounting assomptions:
miethodologies, pulsmﬁ practices and procedures which are consistent with the
Agreed] Avcounting Principles; (¢ consider only those items and amounts in the.
Post-Closing Venfication Statement which are dispuied by Promoten in the
Adjustments Dispite Notlee and remain wnresolved even afler good faith
negolistiuns betwezn the Pramoter and (he Purchaser in accomdance with
Puragraph (e)ii) above; (d) make its determinatinn solely with respect 1o any
disputed item, hased on the Information, docutnents und? of initeriale provided and
shall undertike an indepéndent review of such information necessary for it1o mike
such detarmmation; () deliver its dectson (in writing] with respect to dll disputed
itemp joimtly submitted (in wrting) w1 by the Purchaser and Promotet, not later
than 30 (thirty) days following the date of i3 nppomiment in sceordance witll
Paragmph (e)(itk: and (f) provade & writlen repart to Promoter and the Purchaser,
setting forth in reasonmable detnil the hasis for its finnl determmation with respest
toall di; .1.ml.|:d items. There shall bp vo ex parte commutiications between Promotes
of the Pumhaser, of any of their respeciive Affilistss amd! or ahorised
representatives o advisors, on the one hand, and the Identified Accoumting Fiom
on the other luimd, in' relation 10 the marters sst out in Parsgraph (e}it) und this
Parawraph ()i}, The Pos-Cloding Verflention Statcmentsholl be reviesd 1o the
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extent necessary (o rellect the decision of the ldentificd Accounting Firm o all
disputed jtems consisient with this Farngriph (0)(i) ("Big 4 Revised Post-
Closing Verificution Statement™), and such Big -4 Rewvised Post-Closing
Verification Statement (and the caleulations set forth therein) shall become
contlisive and binding upan the Partics and neither the Purchaser nor the Pramoter
shall be eatitled 1o chnllenge e dispute such Big 4 Revised Post-Cllosing
Verilication Stalement. The fees and costs of the Identified Aczounting Firm
appointed pursunnt to Paragraph (€)(ii) shall be barne and paid by the Company.

Dowiward Adjustiment Amoun: Tnocase of 4 Downward Adjustment Amount,
such amount is degined paveble by the Promoler to the Purghaser and Lo (hist éxtent,
the Purchiser shall meeover the Downward Adjustment Amoant by deductimg from
the Deferred Sale Consideraiion, as a part of the compuration of the Adjusted
Peferred Sole Consideration,

ard Adjustmont Ameount: In case of a Upward Adjostment Amount, the
Purchaser shall, subject to dedoctions or withholdings (10 the extent required by
Applicable Law): (o) be linble to pay the Upward Adjostment Amount to the
Promoter, und (b) such Upward Adjustment Amoant chall be reledsed to the
Promoter on Deférréd Salé Paymenl Date a8 pait of lhe computation of the
Adjusted Deferrod Sale Considerntion,

L_nuildﬂmmnﬁﬂjumgl_; Any payments aiiide by the Promoter i the Puchaser
ar by the Purchuser 1o the Promoter, in each case, pursaant 1o this Pamgraph (c)

shall be treated as an admstment 10 the Sake Considerntion for the sale and purchuse
of the Sale Shares in aceordonce with this Agreement ot Closing, nnd o Party shall
ke any position inconsistent with soch chornéterization, unless otherwise
required by Applicable Law.

Futiher Assumnces; Each Party shall provide all reasonable suppont and co-
uperalion o the other Parties, and the Identified Accounting Firm, inchifing by
providing sl muklng dvailable all m.l:rrﬁ.'., detuils nru.l dmnummh as rmnmhl;

wnn_ectmn_ with i preparation a.m_:l T',nnllmlu;!n of the Post Closing \'frﬂ'ﬂntmn
Statement, Parties Revised Post Closing Verification Statement, andior the Big 4
Revised Post-Closing Venffeation Statentent, s the case may be, in sccordance
with this Parapraph (e},

Any applicable Taxes, refating 1o (lie sale of the Sale Shares by the Promoter, €nll be e
sole: linbility and responsibility of the Promoter, und such Promoter shall pay their
respective Taxes relating to the sale of their respective Sale Shares: in necordance with
Applicable Law, without any recourse or Habitity af the Purchaser or the Company, In
aclifitian, the Purchaseor shall be entitled to deduct and withhold from any pavments made
purstumt o this Agreement as referred 1o in Clause 2,22 [Irl’.ﬂl.-'m,':.’mgj of this Agreement.
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PART C

e findtinns

For the purposes of this Apreement:

[IX

(1]

ﬁl

“Closing Date Net Dobt” means Net Debt as o the Closing Date as sat out by the Closing
Statement or the Post-Closing Verification Sttemoin; of the Parties Revised Puu Closing
Verification Statement. or the Bis 4 Revised Post-Closiing Vérilicalion Staterent, each as the case
may be, cnlentated i sccordonoe:with the manner d@s providid o Part D of Annexare 10.

“Closing: Date Reference Warking Capital” means the Reference Working Capital as on the
Clusing Dite a5 se1 out in the Closing Statement or the Pyst-Closing Veri fication Statemant, or thi
Parties Revised Post Closing Verification Statement, or fhe Biz 4 Revised Post-Closing
Veriliation Statement, each s the case muty be, calenlated in the manner as set out in Part D of
Annexure 10,

“Closing Date Working Capital™ menns the Working Capiinl a5 on the Closing Dhate 15 sl oul in
the Closing Statement of' the Post-Closing Verification Statemsent, o the Parties Revised Post
Closing Verification Statemenl, or the Big & Revised Post-Closing Verification Stalement, each o5
the case may be, calaulated in the munner kssetout in Part D of Anpsxure 1.

“Enterprise. Yalne” means INR 81,500,000,000 (Indisn Rupees Fighly Four I:"H.Ilinn and Five
Hundrad Million only)

“Estimated Net Debt™ means Net Debt as estimated for the Closing Date as set aut in the Pre-
Ulosing Estimate Statement ealewlated in accordance with the manner as provided in Part D of
Annexure 10,

“Estimated Reference Working Capital” mearis the Reference Working Capits) os estimated for
the Closing Diate:ns set ot in the Pre-Closing Extimate Statemerl, cilculated by the manner ns se
nuf in Pact I¥ of Annexure 10,

“Estimated Working Capital" means the Working Capital as estimated for the Clasing Date as
set-out in the Pre-Closing [stimate Statement, caleulated in the manmer as set out in Part D of
Annexure 1.

“Net Debit™ shall mean all seeured and insecured horrowings inelading but not limited to femm
louns, working capltal loans, vehicle loans, ensh credit, borrawing from related parry and lease
linhility dit 18 classitiod as a liability i the balntice sheet in canformity with Indian Accounting
Standurds nloni with necrued interest payisble, reduced by aparegate Cash of the Growp Companics
el ncludes debi-like items calealated in sceardance with the mander o5 provided in Part D of
Annexure 10, nod without double counting ithe line items used for the determination of Working
Capital, Phis.may be a negative ar a pesitive nomber.

Foraverdance of doubt, following iterns shall be added, without duplication, 85 part of Net Duht:

ful  all liabilites or ahligations for moneys borrowed or any sdvanies mesived (other than
sehviinges received from customers in the Ordimary Course wid ather tian advimees forming
part of Werking Capitnl) and all fnterelt fres loang,

(b} all indebtedness of mny Person (other than the Group Companies) secured by (ar fur
wltich the hiolder of such indebiedness has an existing right, contingent or otherwise, to be
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seaured by any Encombrance on the Assets of the Group Companies meluding lond and

bt [ding:

all pusisntees to the extent they represent [lahilities excloding any liability ‘which s
coqibinaant I nature,

all Employees' reluted long term tinbilities including but ot limited to gratwity ond feave
encashment, a5 deterinined actuarially 1o the exient such Habilivies are unfunded;

butstanding amoims payable {pel of receivables) Lo related | partics other than i the
Ordinary Course, meluding ell ootstmmifing amounts payalile by the Compary 1o the
manthers of the Promoter Group in relation (o the scguisition of [62:5300 (sixty sevin
thausand Nve Inodred)] equity shares of DHEL by the Company Trom such members of
the Promoter Crroup undertaken prior to the Agreement [Jate:

all linbility in réspect of custotner Bill discoumting (with and without recourse);
neertied but unpaid nterest on any of the above items in (a) 10 (g)as on the Closing Date;
any strétched trade payvobles and other Tubilites aged more than 90 (ninely) dovs;

il smeunts payable for capital goods, net of capital sdvances. For avoidance of daubr,
capitul addvurnees shiuld represant mipney paid in advance by the Group Compunies for |le
procurerment of assein! services which have not yar been delivensd! provided 1o the Graup
Compunies;

any contributions refaied 10 corporate socinl responsibility thar were required 1o he spam
under Applicable Low, but have not been gpent;

Taxes poyable (nel of advande Tax and Tux deducted sl souree, to the oxtent reeovierable)
wid any Tax linbiliey pereaining 1o past pericds avising froin clasure of any assessments,
natices ar demands;

iny stulytory dues paynble to Employees or former employess for period of service up (o
which fs aped For more thin 90 (ninety) days;

any bonus! incentives peyable (0 Employees or former employvees for pericd of service np
o which is overdue for more than 90 (ninety) doys;

any piyables pelated to Transaction Costs, whichi exceeds INR 10,000,000 (Ihdian
Rupees: Ten Millian anly). 1T GST input eredit 15 available. no adjustment shall be mimde
for the GST amount: otherwise, the gross amount of the expense shall be considered
incloding GST '

any dividend declared but unpaid ineluding Tax thereon, and
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(Pl ooyveoutstanding municipall other soveriment laxe, cess, prodhd rents, premiugs, fines,
pennities, utility charges and all other oulgoings and/ or smoums payable in respest of the
Froperties of the Group Companes, i each case 1 the extent overdue from the (espeative
dates on which they were required fo be paid.

“Reference Warking Capital” meind on amount equivalent 1o ligher of {a) INR 6,000, (), 000

(Indian Rupees Sic Billion only); of (b) 70 (seventy) davs of donsalidated (altér eliminating intet-

campany revenue) eyvenue of the Group Companies for the preceding 12 (twelve) month period

from the Closing Dute: as caleulnted in the manner as set out in Parct I of Anvexare 10.

“Franvaction Costs” means all (a) foes, costs and expenses with respect to the services rendered
by Tritegal, Deloitte Touche Tohmitsu Limited, Singhi Advisass and and? or any of their affiliate
o successor linms in India for the purpase of the Transaction; and () any amounts paid or payable
1w employees (ineluditg any bonus smount payable), directars or officers of Ihe Group Companies,
17 eoch casg, only 1o the extent such fees, comts, expenser, and amounts are atiributable o the
Transacrion and not otherwise pavable in the Ordinary Course

“Warking Capital” means rhe aggregate “current hss=ts™ (save for those included within Cash)
minus the aggregate current limbilities (save for those included within Net Debt) af the Group
Companjes, as caloulnted m the manner os set oup in Part D of Anoexure 10,

Fer nyoidunce of doubt, definition of “current nssets” shail inelude (hotshall nes be limited 1) the
following items

] inventories; plus

(b)) trade receivables (gross of any custoricr bill discounting. and excluding anv disputed/

doubtful receivablesy, plus
(e)  prepaid expenses; plis
id) athvance to suppliers; pluy
(e} balanee with GST authoeities; pliw
(f) security doposits; pluy
(g other current asvets ineliding steff advances

For avordance of doubr, delinitan of curent Highilitles shall include (bul shall not be imited 10)
e Tellowing lleiis: '

(i trade pavables (adjusted for stretched (rade puyables and other Labilities aged more Hiin 90
(nmety) dmys)i piag

(b} other payubles including provision for expenses; ph

(c) Hmplovee benetit payables including salary and bonus! ex-giatia payables; pins
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advance from customer; pli
stafutsry dues (including GST, PF, ESI and other duss); plus:

cther curmerl and non-current Hohilities,

Accounting principles:

{a]

(b

()

()

The Pre-Closing Fstimate Statement, the Closing Statement, the Post Cloging Verificnution
Statement, Partles Revised Post Closing Verification Statement and the Big 4 Revised Post-
Closing Verifition Statement shall be prepired an the hasis of the Group Companies s
1 gping concern and exclude the effect of the Transaction,

Te the exieit otherwide provided jn the mbonner 45 set out in Part D of Aanexard 10,
ninolnts to be included in the Pre.Closing Estimate Statement, Closing Statemont, the Post
(“losmg Venfication Statement, the Parties Revised Post Clasing Verification Siatament,
and tlie Big 4 Revised Post-Closing Verifiteation Statement will be caloulated by reference
1o the nomingl fedgers of the Group Companies. No amount shall be excluded solely on
the: grounds of materinliy.

Tl Pre-Closing Estimate Statement shall be prepared basis the Group Company Fre-
Closing Aucounts as estimated at Closing Dite (10 the extens as prescribed in the definitiun
of Group Company Pre-Closing Accounts), und the Closing Statement, the Pogt Closing
Verification Stuteent, (he Parties Revised Podt Closing Veriliwaion Sintement snd (he
Big 4 Rievised Post-Closing Verification Statement shall be prepared a<at the Closing Drate
hasin the Group Company Closing Aceounts, and, for the avoidance of doubt, shall not
reflect the inypact of any tmnsaetions bevood these dutes.

For the purpnse of the Pre-Clesing Estimate Storement, Closing Statement; the Post
Closing Verfication Statement, the Parties Revised Post Closing Venfication Statément
nnel'the Big 4 Revised Post-Closing Verification Statement; nature and classification of the
'.mdi:rlymg balances shall be mlﬂmed as per ftems mentioned in the illustrative
caleulations set out in Part D of Annexure 10,
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PART D

ILLUSTRATIVE WORKINGS

EY 1o equity hridge

Sep-24

INRE millian
(Hastrativi)

Cloxiug

Enterprise value | | []
Less: Net el
: g 6,037 ]
Add; Actual working capital 6,396 | |
lLess: Reference working 1
i vorking capitnl 6000 )
| Equity value 11 |

Mot Db

Sep-24
{Hlustraiive)

INR million Closing

Reported net deln

Barrowings | 6,502 []

Promoter Group ' |oan 212 []

Cash (546} [1

Lease Hahilicy g Ll
6,361

Dels-Tike ftems

Customer bill discounting 173 [ ]
Provision of leave encashment and granity | 0 i}
Income tax Hability (netd |38 [1
Strelehed payables (90 days) f8 1]
interest accrued but not due on borrowings 24 1
Unspent CSR expenditure i [1]
Piyable to Promoter Group 88 [ ]
Capital ndviinces (net of capital crediters) {921) [ ]
Transaction Coity i1 [1]
Amy dividend declared bt unpaid including 1ix thereon __ [] [ ]

(324) ‘

Total 6037
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Nate: The Net Debt illustration above, does not include the value for Dankasys, During Clesing te Net

Dbt and Cash iterns for Dankasys will dtso be considensd

Working capital

Sep-24
INR million (1llustrative) Closing
Reported working capital
Iventory 3913 i1
Teade receivalies 6205 il
Trace peyahies (3,820 []
(3,200 I
Crther assets 1,599 [ ]
Other liabilities B (243) (1
Reported working capital 6,956 [
Adjustmonts to reported working capital
Trade receivables
Custarnier bill discotnting |73 [ ]
Hero elecinie recsivahle adjustment (52} [ ]
Mon-core bikmiss (131 !
(A) 108 |1
Trade payabies
Stretched payables (3 90 days} 44 I
Mom=tore busingss [ []
(B) 44 I
Other assers
Capital advances (G089 1]
Income 1ax - (msson liabibity (met) 5 1
Lisan given i nelited partics/ directors (30 11
Receiviible from related party [18) Il
Non-core business 2) 1]
il (1,045) I
Other Habilities
Poyiahle 1o relnoted party 103 Il
Provision of leave encadhment & gratuity 109 ]
Copital greditors 18 |
[nterestacorudd but not die = bomrowings 24 1
Stretelied liabilities (> 90 davs) i [
Advance ngainst business transfer - | ]
Mon-core hiisiness 3 [ ]
{1} 334 1]
lovintory
Mon-core business - ]
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L

(E) 3 L

Totul sdjustments (A B+ 04D E) N (559) i
Warking enpital

Inventory 3.913 []

Tiade feceivables 6,313 [

Fride pavibles (3,775) [ ]

6,451 [

Cither nssols 554 []

Other lishilities (609) L]

Tirkal 6, 3% [l

Wote: Working capitel of Dankesys Technulogies Private Limited ("Dankosys”) is excluded from abiove

tustration considering it ns non-core business. Plosse note tha Working: Capital of Donkosve will be
eonsidered/inciuded in the caleulation of Working Capiini and Reference Waorking Capital while preparing
P're-Closing Estimate Statement, Closing Statement, Post-Closing Verification Stalement, Purties Revised
Post-Closing Venficution Sttement and Biz 4 Revised Post-Closing Verification Statement.

Reference working capitul

INR million SNeR-24 Closing
(Mastrative) =
Reference wirking capital days 0 70
LTM consalidited siiles 11,146 il
Working capital ealeulated (A) 2073 I
Mimimum sgreed working capiial (B) 5,000 a,000
Reference working capilal {Hisher of (A
Instration to Annexure 10
| s i el e Satsiieat
Enterprise vitlue {n 54,500
Estimated Working capital o -
Estimused Kelerence Working Capital [k} -
Estimntod Net debt vy
fy, ()
A= (G-
| ity vl 78,500
DEHPL Reference Value (INR in Milllons) B
. 11,000
IYHPL Sile Shires C
TR S500
Total o, of. Shares ol DYHPL ns e ]
| Closing Date: 450,000

It




Exeuutlon versinn

Sale Shares E
140,806
Subseription Shares: F
236,860
Existing Shares of DTPL (e Closing) "
i, 758,562
Townl of nl,tmh';:r-nl"ﬂlhnrei {on-a Fully H=F4G
Dilited Basis) of DTPL (being the total 1,995,422
number of Shares (on & Fully Dilured
Hasis) of DTPL as on the Closing Date
pssuming Closing hns ocourred in lorms
of Cluise )
Rate of interest [or Additional Paymint | 0%,
Total number of diys between ihe Closing | ) 485
Diate and the Deferred Sale Payment Date
(both inelusive)
Te of DTPL payment 45 Tmitial K TB.5%
Congidaration
8% of DTPL poyment as Defesred Sale L. 215%
Congideraticin '
INR in
Millivins
As per Closing Statement / Post- Scennrio 1 - | Seenario 2 - | Scenario 3 -
Closing Verification Statement No Upward / | Upward Downward
Downward | Adjustment | Adjustment
Adjostmend
Entorprise valoe (i) BA.500 84,500 84,500
Closing Date Working capital {ii) - - .
Closing Date Reference Working Capiml | (i} = = =
Closing Date Net Babt {iv) 4,000 4,600 7,000
M = [(i-(in- 78,500 79,600 77,500
| (i (iv))]
INR in
Calenlution of relevant definitions Milligny
Scenario 1= | Scenario 2 - | Scenario 3 -
Mo Upward /| Upward Downward
Pownward | Adjustment | Adjustment
Adjusiment
Initial Sale Cousideration | N = N
KE((A®{(EF)H))-
(B*{C/D))) J2.853 22,855 | 20.835
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Dreferred Sale Consideration 0=
L*((AM(EAFYH))-
__ (B* /DN 6,260 6260 6,260
Downward Adjustment Amount P={A- -
: _ M ((E+FYH) - - 400
Lipwird Adjustment Amount Q=(M-
AVH{E+FYH) = 539
|_Indemriification Receipts R = =
Adjuated Deferred Sale Consideration -
.......... - S=0-PHO-R 5,260 6,799 5.770
Additional Payment T= S*I*J365 749 813 (0N
Final Adjusted Deferred Sale
Consideration =51 7,008 7.612 (6,460
Sale Consideration Vo= WL 29 504 30467 | 29,315
Defenal Cap W= 2347 24.98% 22.04%
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ANNEXURE 11
PART A

Re: 1) All those pieees dnd parcels of lands lying, being und situnte at Village, Phurls, Taluka Paithsn, Bistrice
Aurangbad. Maharasliia besring the following Gt Nos.:

o Pacon of luil admeasuony 2 Heclares 21 Ares i Gat No. 9 out of land (otally ndressiining £ Heglare
18 Alres (hiereinalier refarred lo a<s =Gat No, 9);

b, Portion of land sdwegsarng 1 Heethre 50 Ared 1o Git No. 10 gol of land totally sdineasurmg 3 Hectares
and $6 Ares (heseinnler referred jooas “ Gt No. 107);

¢ Laod pdmeasonmne 2 Hectapes 33 Ares in Gat Ne: 10 (heremaller referred to as “Gar Mo, 10175;
d. Lund wimezsuring 7 Hectares and 91 Ares in Gat No. 102 (hereinafter refered 1o & "Gat No. 1027),

Giat My, 9,10, 101 and 132 together with structures standing thergon, ane collestively referred 1o as the
“Pharaly Property”

2) All those pieces and parcels of land bedring Plot No. G-104/1 in the SIPCOT's Industrinl Park af Vallam
Vadajal sckeme within the village limits of Vallam 'A', Taluk 6F Sriperimbudur, Sub-registration Distriet
of Kancheepuram in Revenue District contwining by admessurament 4,00 dcres or thereabouts and bearing
Survey Mo, 39 part & 40 part of ¥Vollam "A' village (hareioafier referced tops “SIPCOT Land™),

3y All that picee and parcel of land heaning Survey Noa. TAR2, 730A72 137A/ collectively admeasuring 5
Acres and 535 Cents together with an industriil shed admeasuring 72,090 syuare feet comprising of ground
floor, mezzaning floor and sceurity rogm situnted 81 Poomspalli Village, Hosur Taluka, Krishnagit District
(herinaRer referred to as “Hosur Property™).

Pharols Propesty, SIPCOT Laiid and Hosiir Property are colleciively referred 10 o5 “Propertie™.

Ni | I et/ Enfdrmsiion i
. | Sale deed duted Hnugmhcr 7 IUUT :xm:wd. between Amal Kalyant, Vivek Dhoot and Subanti
Lal Munot reglstered under serial no. 6162 of 2007,

2. | Relevomt Mutation Ented along with the updnted 712 extract refladting the sale of an bre
belensuring | Hectare 97 Ares oul of Gat no. 9 in favair of Dhodt Transmission Pyt Lid by
DASPL.

3. | Copies of the balange chain of 1tle documents Tor e last 30 years under which the
predecessors-in-title of the present owner{s) have acguired the Gat No. 102,

4. | Capies of 8A extraces and £anri jastf patrak (i applicable) in respeet of the Pharola Propery.

By and under a sale dead doisd December 9, 2021, regisiered ar the office of Sub Registrar of
Assirness, Paithan, under serinl po, 73192021, Mr. Shekhar Champalal Desardn sold inter-
ailfa Gat no. 10 in favour DASPL.

=]
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Perthe title clearance report dated July 2, 2024, we understand that while mnaring the aforesaid
sale, the revenue authorities inadvertently deducted the area from the holding of Pamsop
Ventures Pyt Lid, instead of tlie holding of Mr. Shekliar Champalal Desarda. Further on the
biesis of an application by Mr. Shekhar Champalal Deésards the sforessid error was cotrected,

Liv this regard, e followlng documents are wbe provided;

(2) Muration entry giving efect ko the same in the fevenue records, 'and

6. | Copy of the sale Deed dated December 20, 2004 regisiered at the office of the Sub-Registiar of
Assurinees; Paithan under serial nou $697/2000 executed between Appasalich Ekiath Dhisrpule
and Prakash Ambadas Shirsagar,

7. | Copy af non-agniculium| wss conversion prder issued by the congem ed governmental nutharity:
for Gat No, 102

K. Coples ol the following mutation enlry extmets for the Pharola Property;

I.“;" ll

"[b). 56,

(e} 354, |
(d) 592,

{e) 1212,

(1392

9. | Copy of the mdusirinl Tayour permission dnled August 29, 2023, bearing approval no.
AMRDASAF/R0Z3/APLA0290, issued by the Chatrapati Sambhaji Nagar Metropolian
Regionul Development Authority in favour of DASPL, in respect of s lnnd admeasuring 93,700
squire meters comprised inter alis i a portien of Gat Mo, 9,

10, | Capies of the following sale desdsidociments:
by Sale Deod dated Janury 19, 1995 registered as document no. 203/1995 exesuted by

Srinivasa Reddy mid others in favour of Mysire Caments Linited:
b) Sale Decd dawed Decerber 29, 2006 repistered ns documenl no, 84162006 executed by
Mysore Caments Limited in favour of Diamond Really Limited;
€] Paitn No. 1198 & 5839 doted Oetober 3, 2017 in the name of Diomond Realry Limited; and
d) Sale Deed dated October 3, 2017 registered as document No. 4861/2017 executed by
Dimnond Realty Limited in favour of Pricol Limited,
T | FMB sketel in respeet of the Hosur Property.
12, | Copy ol approval issued by Hosup New Town Development Authority beaving N, 21/20 18 and

approvit] issued by member secratary of Hojur New ‘l'nwn--Da--:f.uhﬁ!nm Authority bearing No,
212018,

ld%
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Details of the structures. which are presently statding on the Propetiies or any part thereof,
Please aiso provide the following infarmation dosuments:

{n) Purpase for which the structures are being used; and
ih) Sunctivoed building pluns in respear of suth stroctures toggther with copies of oecupation/
bistlding completion cenificaliss).

Confirmation if the entire consideration for acquiring rights in the Properties from the prr:'-'mu.u
owner/s lns been duly paid by the present ownir(s) ad there #s no considemation remaming
payable to any previous owner.

3%

Copres of aay genernl orspecinl power of attormey, undertakings, indemnity bonds, declarations
or any other docurments executed in respect of any Properties:

16:

Confirmation 1T the respective present owner(s) are 0 exclusive and uninferrupted possession
and enjoyment of the Pioperties or whether they have received any clams or objections o therr
nitle. If so, kindly diselose the same and provide supporting documents, i any, m his regard;

1.

Confirmation whether there are any disputes portaining to the boundaries of the Properties with
owner(sy halder(s) of adjoining properties. I ves, kindly disclose the same and provite
supporting documents, ifany, in this repand.

18,

Confibmation il there are my easementary ngm'.-.ﬂ r:,gl‘ul of way granted under any document or |
by way' of prescriplion over the Propertiss and/ ar over the .udjulmng properties for the benefit |
of the Properiies. [T ves, relevaar detal)s in this regard along with copies of relevant underlying |
doismients. ' '

(5:)

Copies of all penmissions, approvals, consents éte. (il any) obtaned/issued Fom/by the
coneermod suthorties in refation 1o the trunsfer/porchise of such Properties by the Group
Companies including receipr evidencing payment of any premiumsichorges such ns the lniest
non-agricultural assessment tax bills and receipt paid to such concemed authority.

Comfirmation if the relevant Group Companies are i complinnee of the wrms of such
nr-.'lvl:r:'..Fm|1p1'=:1-|pml_w-'p-._-r:n{mrm:mr =i

20.

Any other deeument/infonmation bassd on our review of the aforesaid documents/infimation
which could have an impagt on the title of the Group Companies 1o the Propertics.
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Exacuition versinn

PART B

areels of lands lying, being and situate at Village Pharola, Taluks Paithan, Distriot Auranga

Maharashim hearing the following Gat Nos.:

e Partion of land ddmeasuring 2 Heclares 21 Ares in Gat Mo, 9 out of kand totally admersuring 4 Heetare 18 .
(hereinafler referred (o a5 “Gat No. 97);

{.- Portion of land admeasuring | Heetnre 50 Ares in Gat No. 10 out of land fotally admeasuring 3 Hectares and 86 .
{hereinalter referred to os “Gat No. 10');

2, Lamd admensuring 2 Heotares 33 Ares in Gar No. 101 thereinafter referred 1o gs “Gar No. 100"

h, Land admensuring 7 Hectures and 91 Ares in Gat No. | 02 (hercinafier referred 10 as “Gat No. 1027),

Gat No. 8, 10, 101 and 102 wgether with structures standing thereon, sre colleetivaly teferred to as the
“Pharoly Property”,

2) All those pieces and parcels of land Bearing Plot Nou G-1047] i the SIPCOTS Industrinl Park at Vallam
Vadagal scheme within the village limitsof Vallam 'A’, Taluk of Sripenimbudut, Sub-registeation District
of Kancheeparam in Revenne District containing by admeasuremedt £.00 acres or thereabouts and bearing
Survey No. 39 part & 40 part of Vallam 'A% village (hereinafier referved 1w ss “SIPCOT Land™).

3) All that piece and parcel of land bearing Survey Nos, 79872, T39A/2, T37A/1 collectively admeasuring 5
Acres ind 55 Conts together with an indusirial shed admeasuring 72,090 square feet comprising of ground
Moar, mezzanine flnor and security room situarsd st Poonspalli Village, Hosur Taluka, Krishnagiri District
(hervinalter referred 10 as "Homur Property”),

Pharola Praperty, STPCOT Land and Hoesur Propeny are collectively referred to as “Properties”,

Copies of

L T ol - 4
_ ko formudion

1 Imi:'sf and l:iI.:TT}-' bills (as may be applicable) slong with rnt:u'ﬁpts
evidencing payment of the ssmue in respect ol the statcturels), if any, standing an the Properties.

Copies of the Tulest available Propettics tax assessmient bill, other suntutory dues, thxes, cess
zie. raised by (he concerned suthority in fespect of the Properties along with eapies of teckipls
‘evidencmg payment thereof.

 Extract of A register jssued in the name of Srinivess Reddy in relation 1o the Hosur Propaity,
ifsvailable,

Copits of the lstest zone certificate or my other docoments issued by the concerned authority
in this regurd, if applicable.

Certified copylies of the demarcation centificare/s issu=d by the competent anthorities in
tespent of the Propeniss, ifapplicable.
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Expeution version

6. | Confirmation whother the Properties are duly fenced and separated from the adjoining
praperties by compound walls.

7. | Demils pf all resirictive covenamis and conditions: and provissons affecting the: Properties,
either in respect of the tansfer of the Properties, user/ possession of the Properties and/ o the
rights of the adjoining owners in respect of the Propesties.

8. | Confirmation if the Properties or any part ihereof = affected by the rights of schedule
casefschedule tribes andlor is slassified as *forest land(s)". 11 yes, please provide us with coples
of all relevant documents and orders passed in this regard,

9. | Confirmation if the Properties andfor parf thereof are in the regular line of the road or highway

10. | Confirmation if there is an access to the Properties through a public roed?

170 | Confirmation if Properties are affected by any reservation and/ or desiphdtion undet the
Development Plan or Town Planoing Scheme?

12 | Copies of any notifications! spprovaly, if any, issued by the Government i refation 1o the

Fraperties such as SRA, SEZ, special township, integrated township efc,
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TO BE DULY EXFCUTED AND
DELIVERED BY THEIR DULY AUTHORISED REFRESENTATIVES, AS OF THE DAY AND
YEAR HEREINAROVE WRITTEN

Rahul Dot

‘]

Name: Ralaud Radhavallabhpnest
Plice: chy: Sominals NMoger € Auvomquizod )

Sitgnanwre Fage o thae Share Subreription and Shre Prrchase Agreement
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREFMENT TO BE DULY EXECUTED AND
DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES, AS OF THE DAY AND
YHAR HEREINABOVE WRITTEN

FOR AND ON BEHALR OF
BC Asin Investments XV Limited

Deslgnation: Dhrector
Floce: Mouritius

Signoere Pop to the Shiare Subzeripaon and Siars Purcliare Agreement.







IN WITNESS WHEREOF, THE PARTIES HERETO HAVE DULY EXECUTED AND
DELIVERED, OR CAUSED FOR THIS AGREEMENT TO BE DULY EXECUTED AND
DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES, AS OF THE DAY AND

YEAR HEREINABOVE WRITTEN

FOR AND ON BEHALY OF
Dhoot Transmission Private Limited

fof
L
!r |r|II|I:.JF

4

Name: Ratva) Bodhavel \aloh ﬂhhﬁ{'
Designation: Dircchoy

Plact: ¥ th“ Mooy €. ﬁurwgmdj

!_n. el

Slgnature Page 1o the Shure Subsceription and Shere Purchase Agreement
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Letter Agreement

Date: April 02, 2025
To,

1. BC ASIA INVESTMENTS XV LIMITED
Suite 110, 10th Floor, Ebene Heights Building,
34 Ebene Cybercity, Ebene, Mauritius
Attention: Mr. Heerdaye Jugbandhan
Email: directors@baincapitalmauritius.mu

2. DHOOT TRANSMISSION PRIVATE LIMITED
Gut No. 312, Nanekarwadi, Chakan, Tq-Khed,
Pune — 410501, Maharashtra, India
Attention: Somshekhar Patil
Email: somshekharpatil@dhoottransmission.com

Ref: Share Subscription and Share Purchase Agreement dated January 15, 2025 (“SSSPA”)

Sub: Amendment to: (i) Clause 1.1 of the SSSPA; (ii) Clause 2.2.1 of the SSSPA; (iii) Clause 7.2 of the
SSSPA; (vi) Clause 7.4 of the SSSPA; (v) Paragraph 1 of Part of A of Annexure 3 of the SSSPA; and (vi)
Annexure 9 of the SSSPA.

Dear Sirs,

1. Dhoot Transmission Private Limited (“Company”), BC Asia Investments XV Limited
(“Purchaser”), and Rahul Radhavallabh Dhoot (“Promoter™”) have entered into the SSSPA.
Pursuant to the terms of the SSSPA, the Purchaser has agreed to subscribe to the Subscription Shares,
in consideration for the Subscription Amount. Additionally, the Purchaser and the Purchaser
Nominee have agreed to purchase the Sale Shares from the Promoter, and the Promoter has agreed
to sell the Sale Shares to the Purchaser and the Purchaser Nominee, on the Closing Date, in exchange
for the Sale Consideration.

2. Subsequent to the execution of the SSSPA, and pursuant to subsequent discussions between the
Parties, the Parties have agreed to amend certain provisions of the SSSPA and are therefore entering
into this letter agreement (“Letter Agreement”). In consideration of the mutual promises and
covenants contained herein and the SSSPA, it is hereby agreed by and among the parties hereto as
follows:

(i) The definition of “Company Bank Account” appearing in Clause 1.1 of the SSSPA shall be deleted
in its entirety and replaced with the following:

“Company Bank Account” means:
Bank Name: HSBC Bank, Amar Avinash Corporate City, Sector no. 11, Bund Garden Road, Pune —
411001
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Rah Radhavallabh | AERPD6888C Beneficiary Name:
Dhoot Rahul Radhavallabh
Dhoot

Beneficiary Account
Number:7875033333

Beneficiary Bank
Name: Kotak
Mabhindra Bank

IFSC Code:
KKBKO0000730

Branch Name: PUNE
-RAMWADI-0730

(vi) Annexure 9 (Specific Indemnification Items) of the SSSPA is amended to include the following

LU5]

Specific Indemnification Event as Paragraph 20 of the Annexure 9:

“20. Any Losses arising (if any) on account of any Taxes (including payroll/ PAYE tax and/ or
withholding Taxes) that may arise in the United Kingdom in connection with this Transaction.”

It is further acknowledged and agreed that the Purchaser’s or any Group Company’s knowledge
(constructive or actual) of any information relating to the circumstance giving rise to or otherwise
relating to the subject matter of the Specific Indemnification [tem at Paragraph 20 of Annexure 9
(Specific Indemnification Items) of the SSSPA (as amended by paragraph 2(i) of this Letter) shall not
impact or limit the ability of the Indemnified Party to make a Claim for the said Specific
Indemnification Item in terms of the SSSPA (including without limitation to Clause 9
(Indemnification) of the SSSPA) or shall not limit or impact any right or remedy that is otherwise
available to the Indemnified Parties under the SSSPA.

This Letter Agreement is deemed to have become effective on and from the Agreement Date of the
SSSPA, being January 15, 2025 (“Effective Date”). With effect from the Effective Date, the
provisions of paragraph 2 of this Letter Agreement shall modify the SSSPA to the limited extent set
out herein. Except as specifically and expressly amended by this Letter Agreement, all other
provisions of the SSSPA shall remain unchanged and shall remain in full force and effect in
accordance with the terms thereof and shall continue to remain valid and binding on the Parties.

In the event of any conflict between the terms of this Letter Agreement and the provisions of the
SSSPA, the provisions of this Letter Agreement shall prevail insofar as such conflict is concerned.

With effect from the Effective Date, this Letter Agreement shall form an integral part of SSSPA and
shall be read along with the SSSPA, and: (i) references in the SSSPA to the “Agreement” or “this




Yours Thankfully,
"‘] =

Rahul Dhoeot

Signature page to the Letter Agreement




Agreed and acknowledged by
On behalf of BC ASIA INVESTMENTS XV LIMITED

i

L4

Name: Numesh Nunkoo

Designation: AUTHORISED SIGNATORY

[signature page — letter agreement to SSPA]




Agreed and acknowledged by
On behalf of DHOOT TRANSMISSION PRIVATE LIMITED

Rahul Dhoot
AUTHORISED SIGNATORY

Signature Page to the Letter Agreement




