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INVESTMENT AND SHARE PURCHASE AGREEMENT

This INVESTMENT AND SHARE PURCHASE AGREEMENT (“Apreement’™) is executed
on this day of April 26, 2019 (“Execntion Date”) at Bangalore by and amongst:

L. IVALUE INFOSOLUTIONS PRIVATE LIMITED, a company registercd under the
Conipanies Act, 1956, and having its registered office at No.1140, VGR Essor, 3rd Floor,
oth Main 17th Cross, Sector 7, HSR Layout Bangalore 560 102 (hercinalter referred to as
the “Company”, which expression shall, unless it be repugnant to the subject or cantext,
include its successors and permisted assigns) of the FIRS'T PART;

z. PERSONS LISTED IN PART A OF SCHEDULE 1, (hereinafier coflectively referred
to as the “Promoters”, which expression shall, unless it be repugnant to the subject or
context, include their heirs, execulors, administrators, permitted assigns and anyone
¢laiming through or under them) of the SECOND PART;

3. PERSONS LISTED IN PART B OF SCHEDULE 1, (hereinafter collectively referred
to as the “Existing Investors”, which expression shall, unless it be repugnant w the
subject or context, include their heirs, excoutors, administeators, permitled assigns and
anyone claiming through or under them) of (he THIRD PART;

4. PERSONS LISTED IN PART C OF SCHEDULE 1, (hereinatier collectively referred
o as the “Selling Shareholders™, which expression shall, unless it be repugnant to the
subject or context, include their heirs, executors, administrators, pormitled assigns and
anyone claiming through or tnder them) of the FORTH PART;

5. IUNITE TECHNOLOGIES PRIVATE LIMITED, a company registered under the
Companies  Act, 2013, and having its registered office at # 20, Ist Cross,
Amnapoerneshwari Temple New Bank Colony, Konanakunte, Doddakallasandra
Bangalore 560 (062 {(hereinafter referred to as the “lunite”, which expression shall, unless
it be repugnant to the subject or context, include its suceessors and permitted assigns) of
the FIFTH PART.

ANI

SUNDARA (MAURITIUS) LIMITED, (wholly owned by Creador 1V L. a closed-cnded fund
registered under the laws of Mauritius in July 2018) established under the laws of Mauritivs, and
having its registered office at IFS Court, Bank Street, Twenty Light Cvbercity, Ebéne 72201,
Republic of Mauritius (hereinafter referred fa as the “Investor”, which expression shall, unless it
be repugnant to the subject or context, include its successors and permitted assigns) of the SIXTH
PART.




The Company, the Prometers, the Existing Investors, the Seiling Shareholders and the Investor
shall hereinafter each be referred to individually as a “Party™ and collectively as the “Parties”,

WHEREAS:

(A)

(B)

(€)

(D)

The Company is engaged in the Business (ay defined in Clawse 1.1).

The authorized share capital of the Company as on the Execution Date is Rs. 7,00,00,000
(Indian Rupees Seven Crores only) divided into 50,00,000 (Fifty 1.akhs) equity shares of
Rs. 10 (Indian Rupees Ten only) cach and 20,00,000 (Twenty Lakhs) preference shares of
Rs. 10 each, representing 100% (One Hundred) of the Share Capital (as defined in Clause
1.1) as on the Execution Date. The Share Capital on a Fully Diluted Basis as on the
Execution Date is as set out in PART A of Schedule IE

The Investor has, relying on the Warranties (as defined in Clause 1.1) (subject to the
Disclostre Letters), and on and subject to the terms and conditions contained herein, and
in consideration of the rights (o be provided to it hereunder and in the manner set out
hergin, agreed (o subscribe to the Subscription Securities Trom (he Company and purchase
the Sale Shares from the Selling Sharcholders, for an aggregate consideration of Lhe
Investment Amount {as defined in Clause 1.1) and the Company has agreed to issue and
atlot the Subseription Securities and the Selling Shareholders have agreed 1o sell the Sale
Shares, subject 10 the terms and conditions contained hergin,

Consequently, the Parties are desirous of entering into this Agreement in order to recorid
ihie terms and conditions of the Transaction (o8 defined in Clause 1.1}, to define the
mutual rights and obligations of the Investor, Selling Shareholders, Lunite, Fxisting
Investors and the Promoters and set out the terms and conditions governing their
relationship as holders of Securitics of the Company, infer s¢ as well as with the
Company, including in relation to the transfer of Securities and the management of the
Company.

NOW, THEREFORE., in consideration of the mutual covenants and agreements set forth herein
and for other good and valuable consideration, the receipl and sufficiency of which is hereby
acknowledged, the Parties agree as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Dehnitions

“Act” shall mean the Companies Act, 2013 with reference to such sections as are notified
and made applicable on the relevant date and delepated legislation made thereunder;

“Additional Capital Shares” shali have the meaming as set forth in Clause 15,1,




“Acceptance Notice” shall have the meaning as set forth in Clause 17.3.2 and 15.3:
“Acceptance Period™ shall have the meaning as set forth in Clause 17.3.1:
“Additional Growth Capital” shall have the meaning as st forth in Clause 15.1;

“Affiliates” shall mean, with regpect to any Person, any company, corporation,
assosiation or other Person, which, directly or indirectly, Controls, is Controlled by or, is
under common Contral with the first named Person. If the first named Person i3 an
individual, the term “AfTiliate” shall include a Relative of such individual. In relation to
the Invesior, in addition to the foregoing, the term “Affiliate” shall also mean (i) any
fund. coflective investment scheme, trust, partnership (including, without limitation, any
co-investment partnership), special purpose or other vehicle or any subsidiary of any of
the forcgoing, which is {(a) managed/advised by the Investar or by the Investor's clirrent
iivestment manager or the Creador group, @s on the Execution Date; or (b) in which the
Envestor is a limited partner; but shall exclude any portfolic companics of the Investor ar
its Affiliates;

“AGM?T shall mean an amual general meeting of the Shareholders of the Company
convened and held in accordance with this Agreement, the Act and the Articles:

“Agreemeni” shall mean this investinent and share purchase agreement, together with the
Schedules, as may be amended, modified or supplemented from time to time, in
aceordance with its terms:

“Annual Budget” shall have the meaning as set forth in Clanse 10.1;

“Arm’s Length” (including with correlative meaning, the tcrm “Arm’s Length Basis™)
shall mean. in relation to any transaction with a Related Party, that such transaction is
undertaken on terms consistent with market practice or is conducted in such manner as is
undertaken or may be deemed to be undertaken in comparable fransactions between
unrelated and independent Persons under comparable circumstances;

“Articles” shall mean the articles of association of the Company, as amended from time
w0 lime;

“Assets” shall mean assets or properties of every kind, nature, character and description
{whether immovable, movable, tangible, intangible, absolule, accrued, fixed or otherwise)
as held, owned or leased by the Company from time to time, including cash, cash
equivalents, receivables, securitics, accounts and note receivables, real estate, plant and
machinery, cquipment, patents, copyright. domain names, trademarks, brands and other
intellectual property held by the Company, raw materials, inventory, furniture and
fixtures;




“Andited Financial Statements” shall have the meaning as set forth in Clause 5.1(e);
“Balance Sheet Date’ shall mean March 31, 2018;

“Bangalere Premises” shall have the meaning as set forth in Sehedule 1V,

“Big Five Accounting Firm” shall mean KPMG, PricewaterhouscCoopers, Ermnst &
Young, Deloitte Touche Tohmatsu and Grant Thernton LLFP or such Indian firm of
chartered accountants asseciated with any of them, and their respective successors:
“Board” shall mean the board of dircetors of the Company as nominated and appointed
from time to time in accordance with the {erms of this Agreement, the Act and the

Articles;

“Business” shall mean the business of value added distribution of data, network and
application protection and management solution for customers;

“Business Day” shall mean a day {(other than a Saturday or a Sunday) on which the
scheduled commercial banks are open for business in Chennai, India, Bangalore, India
and Port Louis, Mauritiug;

“Buy Back Option™ shall have the meaning as sct forth in Clause 20.1;

“Buy Back Notice™ shall have the meaning as set forth in Clause 20.1;

“Buyback Value” shall have the meaning as set forth in Clause 20.1;

“Cap Price” shall mean Rs. 2,96,00,00,000 {Indian Rupecs Twa Hundred and Ninety Six
Crores only):

“Cause” shall mean the occurrenee of any of the following events:

(1) Any material breach by the Promoter of the provisions of his employment
EIQFEEIHEHE_‘,

(i) The Promoter commiis fraud in relation the Business of the Company, or is found
to be grossly negligent, or is involved in willful misconduet, dishonest acts,

embezzlement or theft, as determined by the Board;

(iii)  The Promoter being convicted of a serious erimina! offence and sentenced in
respect thereof to imprisonment of 6 (5ix) months or inore by a competent court;

{tv)  Material breach of applicabte Law; and/or




(v) Willful failure of the Promoter to perform his duties that continues beyond 10
(Ten) Business Days afier a written demand for substantial performance is
delivercd (o the Promater by the Board or an authorized representative fhereof:

“CCPS Conversion Valuation™ shall have the meaning as set forth in Schedule 1X:

“Charter Docaments™ shal{ mean, collectively, the memorandum of association of the
Company and the Articles, as amended from time to time;

“Change in Control” means a transaction pursuant to which a Transfer by the Promoters
andfer the Shareholders (other than the Investor), or their respective Affiliates of Equity
Shares and/or Securities which resulls in more than 50% (fifty per cent) of the Share
Capital being held by a Third Party;

“Claim™ means any claim under this Agreement (including any claim under Clause 27);

“Committee™ shall mean a committee of the Board constituted from time to time in
accardance with applicabic Law, this Agreement, and the Articles;

“Company Designated Bank Account” shall mean the bank aceount maintained by the
Company ta which the Investor shall remit the Subscription Amoust in accordance with
the terms of this Agreement, the details of which shall be notified by the Company 10 the
Investor prior to the First Closing Date;

“Consents™ shall mean, with respect of a particular action or purpose, any approval,
consent, ratificalion, waiver, notice or other authorization of or from or 1o any Person
(including a Goverminental Approval) that may be required for such purpose;

“Contraet” shall mean, the Material Agreements and with respect to # Person. any
legatly binding agreemeunt. contract or commitment entered into by such Person:

“Conirol” (including with correlative meaning, the terms “Controlled by and “under
common Conirel with”} shull mean the holding or contral of more than 50% {fifty per
cent) of the voting rights excreisable at shareholder meetings (or the equivalent) of such
Person or the right 1o appoint and/or remave all or the majority of the members of the
board or other equivalent governing body of such Person, or the power 1o control the
management or policies of such Person, whether obtained directly or indirectly, and
whether obtained by ownership of share capital, the possession of voting rights through
Conitract or otherwise:,

“Current Key Employees” shall have the meaning as set forth in Schedule 1V:

“Cure Period™ shall have the meaning as set forth in Clause 28 2;




*Theed of Adherence” shall mean a deed of adherence in (he form contained in Schedule
VvII;

“BPrefault Notice” shall have the meaning as set forth in Clause 28.2;

“Delivered Financial Statements™ shall have the meaning as sct forih in paragraph 7.1
of Schedule 1V,

“Divector” shall mean a director on the Board of the Company, appointed [rom time 1o
time in accardance with this Agreement and the Aricles;

“Disclosure Letters” shall collectively mean (he First Disclosure Letter, Second
Disclosure Letier, First Updated Disclosure 1etter and the Second Updated Disclosure
Letter, delivered by the Compiuny, Selling Shareholders and the Promoters to the Investor
in accordance with the terms of this Agreement;

“Dispute” shall have the meaning as set forth in Clause 24.1;
“Disputing Partics” shall have the meaning as set forth in Clause 24.1;

“EGM” shall mean an exiraordinary general meeting of the Shareholders of the Company
convened and held in accordance with this Agreement, the Act and the Articles;

“Encumbrance” shall mean any inortgage, hypothecation, pledpe, non-disposal
undertaking, escrow, power of attorney (by whatever name called) charge, lien, negative
lien, or other sceurity interest securing any obligation of any Person or any other
agreement or arrangement having a similar effect, option, pre-emptive right, adverse
claim, title retention agreement, conditional sale agreement, co-sale agreement, trusi
{other title exception of whatsoever nature) or other encumbrance of any kind, or a
Contract to give or refrain from giving any of the forepoing, including any restriction
imposed under applicable Law, and the ierm “Encamber”™ shall be consirued
accordingly;

“Enviropmental Laws™ means the Air (Preveation and Control of Pollution Acl), 1981,
the Water (Prevention and Confrol of Pollution) Aet, the Bio-Medical Waste
(Management and Handling) Rules, 2016 and the llazardous Waste {Management,
Handling & Transboiundary Movement) Rules, 2016, including all other applicable Laws
in relation to the environinent,

“Equity Shares” shail mean fully paid-up equity shares of face value of Rs. 10 {Rupees
Ten only) each in the Share Capital;

“Event of Default” shall have the meaning as set forth in Clanse 28.1:




“Exit Period™ shall mean a period of 54 (fifty four) months commencing from the First
Closing Date, or such extended period as may be mutually agreed among the Company,
Promoters, and the Investor, in writing;

amongst the Parties to Lhis Agreement;

“Fair Market Value” means the Fair market value of the Securities ag determined by a
Valuer;

“Financial Indebtedness™ means any indebiedness for or in respect of?
(i) Monies borrowed;

(i1} Any amount raised by acceptance under any acceptance credit, bill acceptance or
bill endorsement facility or dematerialised equivalent,

(iii}  Any amouni raiscd pursuant to any note purchase facility or the issue of bonds,
notes, debentures, loan stock or any similar instrument;

(iv)  Any pavables for the purchase of long-term or {ixed assets;

{v} The amount of any liability in respect of any lease or hire purchase Coniract
which would, in accordance with Incian GAAP, be treated as a finance or capital
lease;

{(vi)  Receivables sold or discounted (other than any receivables to the extent (hey are
sold on a non-recourse basis);

{(vii)  Any amount raised under any other ransaction (including issue of Securitics that
are redecmable or any forward sale or purchase agreement) having the
commercial effeet of a borrowiing including any Promotes’s or the Company’s
obligation to pay in relation to any call or put option relating to any interest
owned by a party in the Company, as the case may be;

{viit)  Any derivative transaction entered into in connection with protection against or
benefit from ftluctzation in any rate or price including any credit support
arrangement in respect thereof {and, when caleulating the value of any derivative
transaction, only the marked to market value shall he taken into account); and

{ix) Any puarantee provided {other than performance guarantees), or counter-
indemnity or other obligation in respect of a guarantee {other than a performance
guarantee), indemnity, bond, standby or documentary letter of eredit or any other




nstrument issued by a bank or financial institution or under any other
nrrangement;

“Financial Statements” of a Person, with respect to a period, shail mean the balanve
sheet, profit and loss account, statements of income and cash flows and statement of
changes in shareholders” equity (prepared on a consolidated basis or otherwise, as may be
applicable, in accordance with Indian GAAP, as applicable), in cach case, of such Person
tor such period;

“Financial Year” shall mean the period commencing from April 1 of each year and
ending on March 31 of the subsequent year:

“First Closing” shall mean the occurrence of the events sel forth in Clause 4:

“First Closing Date™ shall mean 5 (five} Business Days from the date on which the last
of the actions specified in Clause 3 (dctions ta he undertaken prior (o Fivst Closing Date
and First Closing Conditions Preeedent) is completed, or such other date as the Investor
and Promoters agree in writing;

“First Disclosure Letter” means the disclosure letter, delivered by the Company, Selling
Sharcholders and the Promoters to the Investor in accordance with the terms of thzq
Agreement, in a form and manner acceptable to the Tnvestor on the Execution Date, i
which exceptions to the Warranties, are disclosed and shail also include the First Updalcd
Disclosure Letier issued by the Cmmpdn)u Selling Shareholders and the Promoiers to the
Investor, at least | (one) Business Day prior to the First Closing Date;

“First Long-Stop Closing Date™ shall have the meaning as set forth in Clause 4.1;

“First Closing Resolutions™ shall mean the following resolutions with respeet to the
Company, in forms aceeptable to the Investor 1o be undertaken on the First Closing Date:

(A) Resolutions of the Board:

{a) Approving the issue and aliotment of 1he Subscription Seourities to the
hvestor;
{h) Approving the appointment of the Investor Director to the Board as an

additional director:

(e) Recommending  and  approving, subject 1o the approval of ithe
Shareholders, the amendments 1o the Charter Documents in Agreed Form
to incorporate the relevant provisions of this Agreement; . P




(B)

(d)

Approving the making of necessary entries in:

13) The register of memhers of the Company fo record the issuance
and allotment of the Subscription Securities, and (o endorse the
natne of the lnvestor as owner of the Subscription Securities
allotted to ik; and

{2) The register of directors of the Company ic record the
appointment of the Investor Threetor;

Convening an EGM on the Closing Date, at shorler notice, Lo

(1 Approve the amendments to the Charter Documents of the
Company as recommended and approved by the Board; and

() Recommending the appointiment of the Investor Direcior as a
Birector,

Rescutions of the Sharcholders:

(s)

(b)

Speeial Resolution of the Sharcholders of the Company approving the
amendments to the Charter Documents of the Company as recommended
and approved by the Boand; and

Ordinary resolution of the Sharcholders of the Company approving the
appointiment of the lnvestor Director;

“First CP Completion Notice” shali have the meaning as set forth in 3.3(a);

“First CP Confirmation Certificate” shall have the meaning set forth in 3.3(b);

“First Cloging Conditions Precedent” shall have the meaning as sct forth in Clause 3.2;

“First Updated Disclosure Letter” shall mean the disclosure letter, updated as per the
provisions of Clause 4.2, in which exceptions to the Warrantics are disclosed;

“First Adjourned Board Mceeting” shall have the meaning as sei forth in Clause 12.3;

“First Adjourned General Meeting” shall have the meaning as set forth in Clause 13.5;

“Floor Price” shall mean Rs, 242,00,00,000 (Two Hundred and Forty Twa Croves anly},




“Fully [Nluted Basis”, with respect to any share, security, note, option, warrant or
instrument convertible into cquity shares, shall mean the decmed conversion of sich
share, sccurity or convertible instrument into Lquity Shares in accordance with the
provisions of applicable Law and the terms of issue of such share, security, note, option,
warran{ or instrument as of 1he relevant date;

“Fully Diluted Share Capital” shall mean the Share Capital calculated on a Fully
Diluted Basis;

“GAAP” shail mean Generally Accepted Accounting Principles as applicable in the
relevant territory or jurisdiction 1o which they relate;

“CGeneral Meeting™ shall mean either an LGM or an AGM,

“Governmental Approvals” shall mean any permission, approval, consent, license,
permit, order, decree, authorization, registration, filing, notification, exemption ar ruling
to or from or with any Governmental Authority;

“Governmental Authority™ shall mean any national, state, provincial, local or similar
government, governmental, regulatory or administrative authority, branch, agency, any
glatidory body or commission or any non-governmental regulatory or administrative
authority, body or other organization to the extent that the rules, reguiations and
standards, requirements, procedures or orders of such authority, body or other
organization have the force of Law, ot any court, tribunal, arbitral or judicial body, or any
stock exchange of India or any other country, having jurisdiction over the relevant
Parties;

“INR” or “Rupees” or “Rs.” shall mean Indian rupees, the currency and legal render of
the Republic of India;

“1PO” shall mean an initial public offering of Equity Shares or other Securities of the
Company, on a Recognized Stock Exchange;

“Indemnificd Persons” shall have the meaning as set forth in Clause 23.1;
“Indemnifying Persons” shall have the meaning as set forth in Clause 23.1;
“Information” shall have the meaning as set forth in Clavse 25.1;

“Initial Drag Period” shall have the meaning as sct forth in Clause 18.2;

“Initinl Drag Along Notive” shall have the meaning as set forth in Clause 21.1;




“Intellectual Property” shall have the meaning as set forth in paragraph 18.1 of
Schedule 1V

“Investor Attendee” shall have the meaning as set forth in Clause 11.7;
“Iwvestor Pirector” shall have the meaning as set forth in Clause (1.2 (b);
“Investor Observer” shatl have the meaning as set forth in Clause 11.2 (b);

“Investor Securities” shall mcan the Securities held by the Investor at the relevant time,
including the Subscription Securities and the Sale Shares;

“Investment Amount” shall mean the aggregate of the Sale Consideration and the
Subscription Ameunt;

“Investment Valuation” shzall mean a pre-money valuation of 11x the audited post-tax
net income for Financial Year ended March 31,2019, as adjusted afier deducting
mytorily interest and dividend payouts, which shall spu;lf" cally exelude any cost incurred
for this Transaction that have been Lharg,cd lo the profil and loss account for Financial
Year ended March 31, 2019, one time provision cost for damaged goods 1otaling a sum of
Rs 1,00,00,000 {Rupees One Crore only) that has been charped to the profit and loss
account for Financial Year ended March 31, 2019, and any execplional onetime costs and
income as specifically highlighted in the audited accounts subject to a Floor Price and
Cap Price. For abundant clarity, all exclusion and adjustments will be applied on a post-
tax basis;

“Investor Warranties™ shall have the meaning as set forth in Clause 6.5,

“IRR™ shall mean the pre-taxation internal rute of return of a specified percentage per
annum, on the Investment Amount, caleutated commencing on the First Closing Date up
fo the date on which the binding offer pursuant to which an IRR computation is
necessifated is received, using the Microsoft Excel ‘X1RR’ Function (or if such program is
no longer available, such other software program for caleulating internal rate of return}. 1t
is clarified that all distributions or payments received by the Investor shall be factored in
the computation of the IRR {other than indemnilication payments made by the Company,
Existing Investors, lunite, Selling Sharcholders or the Promoters in terms of this
Agreement);

“Key Employee” shall mean Krishna Raj Sharma, Sriram 8, Swaroop Muvvals, Ravindra
kumar Sankhla, Subodh Anchan, Nagabushana Reddy L and Sunil Kumar Pillai;

“Law” shall mean any statute, law, regulation, ordinance, rule, judgment, notification,
rile of common law, order, decree, bye-law, Governimen( Approval, directive, guideline,
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requirement ar other governmental restriction having the foree of law, or any similar form
of decision of, or determination by, or any interpretation, policy or adiministiation, having,
the force of law, by any Governmental Authority having jurisdiction over the matter in
question, whether in effect as of the date of this Apreement or thereafter;

“Leased Premises™ shall have the meaning as set forth in Schedule 1V

“Liquidation Event”, with respect to the Company, shall mean the commencement of
any of the following events:

(i} Any voluntary liquidation, winding up, dissolution or other proceedings of the
Company;

(ii) Any involunlary liquidation, disselution or winding up of the Company that is
admitted by & Governmental Authority of competent jurisdiction and the same
not heng revoked within 30 (thirty) days of such admission;

(i)  Any merger, reorganization, restructuring, reconstruction, amalgamation,
consolidation or ather similar or related actions in relation to the Company which
would result in & Change in Control;

(iv)  Any Change in Control, including through a sale of Securities of the Company;

(v) Any sale, lease, license or other Transfer of all or substantially all of the Assets of
the Comparty;

“Losses” shall mean any and il direct losses arising from, liabilities, judgments, awards,
fines, claims, penaltics, settlements, expenses {including reasonable fees, disbursciments
and other legal vosts and expenses), damages, costs, which result in a direct loss, but,
shall exclude loss of profit or reputation or any other indirect or consequential loss and
shall further exclude any special or exemplary damages:

“Management Plun Projections” shall have the meaning as set forth in Schedule [X:

“Muaterial Adverse Change” shall mean any event, occurrence or fact, or series of
events, occurrences or facts, that individually or in the aggregate, has had or would
reasonably be cxpeeted to have an adverse change fo any of the following:

(i) the validity or enforceability of this Agreement or the validity or enforeeability of
any of the Transactions contemplated herein, or the rights or remedies of the
*arties hereunder;




i)

(i)

(iv)

(v)

(vi)

(vil)

the Financial Indebtedness of the Company, where any action initiated by any
institutional or other lender for closure, re-call, defauly, requiring early re-
payment;

Any fraud, or violation of any applicable Law by the Company. BExisting
Investors and/or any Promoters that has or could reasonably be expuected have a
material impact on the operations of the Company.

Substantial reduction or lermination of business from any of the top § (Five)
OEMs (calculated on the basis of contribution to annual gross profit), unless the
Company demonstrates to the reasonable satisfaction of the Investor, that such
reduction or termination, is unrelated to any breach or default attributable to the
Company;

Any adverse deviation in revenue, gross margin, EBIDTA, profit after ax, in
excess of 10% (Ten Percent) or receivables, payahles, gross debt and contingent
lizhilities (ag an aggrepgate), cash in excess of 15% (Fifleen Percent) between the
Delivered Financial Statements of the Company and the Audited Finaneial
Stateinents,

the ability of the Company, Existing Investors, Sclling Shareholders, lunite or the
Promoters fo perform their respective obligations under this Agreement; or

the slatus and validity of any material Contracts, Consents or (iovernmental
Approvals required for Company o carry on Business;

“Material Agreenient” shall mean with respect to the Company, any legally binding
agreement, Contract or comimitinent {including purchase orders, sales orders, tender
responses invoices or other documents of a like nature) entered into by the Company with
any Third Party that:

(a)

(b

involves (or is reasonably expected to involve) annual payments by, or to the
Company of more than 1% (Throe Percent) of the budgeted annual revenue for
the relevant annual period, or

contributes o the gross profit by more than 3% {Three Percent) to the total gross
profit of the Company during any annual period.

It is hereby clarified that a purchasc order or sales order issued under a Material
Agreement will not constitute a Material Agreement unless it exceed either threshelds set
oul ghove;

“Non-Compete Feriod” shall have the meaning as set forth in Clause 26.1;
p g :




“QEM" shall mean an original equipment manufacturer;

“{3fTer” shall have the meaning as set foith v Clanse 17.3.1;

“Offeror” shall have the meaning as set forth in Clause 17.3.1,

“Ofler Letter” shall have the meaning as set forth in Clause 3.2(d){ii};

“{Hfer Notice™ shall liave the meaning as sat forth in Clause F5.1;

“Offer Period” shal! have the meaning as set forth in Clause 15.3;

“Offer Shares” shall have the meaning as st forth m Clause 15.1;

“Offered Securities” shall have the meaning as set forth in Clavse 17.3.1;

“OHfered Investor Securities” shall have the meaning as set forth in Clause 17.5.1;
“Offer Terms” shall have the meaning as set forth in Clause 15.1;

“Ordinary Course™ shall mean an action undertzken in the ordinary course of the
Company’s normal day-to-day operations, in accordance with sound and prudent business
practices, applicable Law, does not have an revenue impact of more than 5% (Five
Pereent) of annual revenue, capilal expenditure impact of more than Rs. 15,00,000
(Rupees Fifieen Lakhs) or cost impact of more than 5% (Five Percent) of the annual cost,
require any other scparate or special authorization from the Company’s shareholders,
board, or any committee of the baard, and which is consistent with the past practice of the

Company;

“Order” shall mean any order, injunction, judgment, decree, ruling, writ, assessment or
award of a court, arbitration bady or panel or a Governmental Authority:

“Permitted Transferecs” shall have the meaning as set forth in Clause 17.2.1;
“Proposed Action™ shall have the meuaning as set forth in Clause 7.1;

“Person” shajl mean any natural person, limited or unlimited liability company,
sorporation, partnership {(whether limited or unlimited), proprietorship, Hindu undivided
family, trust, union, association, (iovernmentzl Authority or any agency or pelitical
sibhdivision thereof or any other entity that may be trcaicd as a legal person under

applicable Law;

“Potential Funding” shall have the meaning as set forth in Clause 13,1,




“Prescribed Price” shall have the meaning as set forth in Clause 17.3.1:
“Privacy Law/Policics” shall have the meaning as set forth in Schedule Iv:

“Prohibited Transferees” shall mean any Person undertaking business which competes
with or is similar to the Business;

“Prohibited Sectors” shall mican the following activitics:

(i) production or aclivities involving harmful or exploitative forms of foreed lahos!
or child fabor”;

(i) production of or trade in any product or activity deemed illcgal under host
counitry laws or regulations or infernational conventions and agrecments or
subject to intermmational phase outs or bans. such as (a) pharmacenticals?,
pesticides and herbicides®, (b) ozone-depleting substances®, (¢) polyehlorinated®
biphenyls and other hazardous chemicals’, (d) wildlife or wildlife products
regulated under the Convention on International Trade in Endangered Species of
Wild Fauna and Flora®, and (e) transboundary trade in waste or waste products”;

(i) production of or frade in weapons and munitions, including paramilitary
materials;

(ivy  production of or trade in alcoholic beverages, excluding beer and wine:
(v} production of or trade in tobacco:

{vi} gambling, castuos, and equivalent enterprises;

Farced lnbor means all work or services pot voluntarily performel, that is, extracted fram individuals under Urreat
of foree or penalty,

Child tahor meuns the employment of ehildren whose age is below the host cauniry’s slautory minimun age of
employment or empleyment of childeen in comravention of [nternational Labor Organization Canvenlion No. 138
“Minimum Age Convention™ (www.ilo.orp).

A llst of pharmaceuticn] praducts subject 1o phascouts or bans is aviiluble at b e ww, who.nk.

A list of pesticides and herbicides subject to phascouts or bans is availalsle at littp P www pie.inl,

A list of the chemical compounds that react with and deplete struospherie veone resulting in the widely publicized
arane holes is Histed in the Monlreal Protocol. together with turget reduction and phascout dates, linformuation is
aveilable at hitp:/www.gnep orgfomone/montres) sl

A group of highly wxic chemicals, polyeblorinated biphenyls are Hkely to be found in oilefitled elecieal
Irinstormers, capaeitors, and switchgeir dating from 1950 to 1985,

A list ol hazardous chiemicals is available mi hitr/fwww.pie. ing.

Aliyt ix available 21 inp/www.eil

Az delingd by the Basel Convention; s




{(vii}  production of or trade in radivactive materialy, including nuclear reactors and
compaonents thereot,

{viii) production of, trade in, or use of unbonded asbestos libers;

{ix) commercial logging operaiions or the purchase of logging equipment for use in
pritnary tropical moist forests or old-growih forests: and

(x) marine and coastal fishing practices, such as large-scale pelagic drift net fishing
and fine mesh net fishing, harmful to vulnerable and protected species in large
numbers and damaging to marine biodiversity and habitats;

“Promoter Birecfors™ shall have the meaning as sel forth in Clause 1 1.2{a);

“Purchaser” shall bave the meaning as set forth in Clause [9.1:

“RBI” shall mean the Reserve Bank of India;

“Recognized Stock Exchange” shall mean the National Stock Exchange of India Limited

(NSE), the Bombay Stock Exchange Limited (DSE) or any other national or international

exchange that is approved by the Board in accordance with the terins of this Agreement;

“Relutive™ shall have the meaning as set Torth in Section 2(77) of the Act:

“Related Party” shall have the meaning ascribed to the termy under Section 2(76) of the
Act;

“Related Party Transactions” with respect to the Company, shall mean transactions
between the Company and any Related Parties,

“Request” shall have the meaning as set forth in Clause 24.1;

“Restricted Business”™ shall mean the business of providing distribution, markefing
and/or sale of data. network and application protection, security and management sofufion
products and services, as well as disiribution of other information technology products
and services;

“Reserved Matters™ shall have the meaning ascribed to the term in Clause 14;

“RoC” shall mean the Registrar of Companies having appropriate jurisdiction;

"ROFO Exercise Notice” shall have the meaning ascribed 1o the term in Clause 17.5.2;.




“ROFO Exercise Period” shall have the meaning ascribed 10 the term in Clauge 17.5.3;
“ROFQO Notice™ shall have the meaning aseribed to the term in Clause 17.5.2;

“ROFO Period™ shall have the meaning ascribed to the term in Clause 17.5.2;

“ROFO Price” shall have the meaning ascribed to the term in Clause 17.5.2;

“ROFO Purchase Period” shal! have the meaning ascribed to the term in Clause 17.5.4;

“Sale Consideration” shall mean an amount which is equal to the Sale Shares multiplied
by valuation per Sale Share. deterinined as per the CCPS Conversion Valuation:

“Bale Shares” shall mean such number of Equily Shares to be Transferred ta the Investor
by the Selling Sharcholders, which is equal to the aggregate value between
INR 40,00,00.000 (Indian Rupees Forty Crores only) and INR 60,00.00,000 (indian
Rupees Sixty Crores only};

“Selling Sharcholders Designated Bank Account” shall mean the bank account
maintained by the Selling Sharcholders to which the Tnvestor shall remit the Sale
Consideration in accordance with the terms of this Agreement, the details of which shall
be provided to the Investor prior te the Second Closing Date:

“Second Buyback™ shall have the meaning as set forth in Clause 20.2:

“Second Closing™ shall mean the occurrence of the events set forth in Clause 5;

“Second Closing Date™ shall mean 5 (five} Business Days (rom the date on which the
last of the actions specified in Clause 5.1 is completed, or such other date as the Investor,

Promoters and Selling Shareholders agree in writing;

“Second Closing Conditions Precedent” shall have the meaning as set furth in Clause
30

“Second Closing Resolutions™ shall mean (he (ollowing resolutions with respect to the
Company, in forms aceeptable to the Investor to be undertaken on the Second Closing
DNate:

(A) Resolutions of the Board:

(a) Approving Lhe transier of Sale Shares to the Investor; and




(b) Approving the making of necessary entries in the register of members of
the Company to record the Transfer of Sale Shares and to endorse the
name of the [nvestor as owner of the Sale Shares Transferred 1o it;

“Second Updated Disclosure Letter™ shall mean the disclosure letter, updated as per the
provisions of Clause 5.3.2, in which exceptions to the Warranties are disclosed;

“Second Long-Stop Closing Date” shall have the meaning as set forth in Clause 5.3.1;
“Second CPF Completion Notice” shall have the meaning as set forth m Clause 5.2(c),
“Second CP Confirmation Certificate” shall have the meaning as set forth in Clause 5.2
(b,

“Second Disclosure Letter” means the disclosure letter, delivered by the Company.
Selling Shareholders and the Promoters to the Inveslor in accordance with the terms of
this Agreement, in a form and manner acceptable to the Investor as part of the Second
Closing Conditions Precedent, in which exceptions to the Warranties, are disclosed and
shalt also include the Second Updated Disclosure Letter issued by the Company, Selling
shareholders and the Promoters to the Investor,

“Series A CCPS” shall mean compulsority and fully convertible preference shares of
face value Rs. 10 (Rupees Ten only), having terms and conditions set out in Schedule 1X
of this Agreement;

“Series A Conversion Ratio” shall have the meaning as set forth in Paragraph 4 in
Schiedule 1X;

“Sgcurities” shall mean Equity Shares, Serics A CCPS, other proference shares and
securities and instruments convertible inio Equity Shares, issued by the Company from

time to time in accordance with the Act, this Agreement and the Articles;

sghareholders” shall mean the regisiered holders of Securities of the Company from
i & p
time to time;

“Share Capital” shall mean the total issued, subscribed and [ully paid-up share capital of
the Company;

“SIAC Rules” shall have the meaning 45 st forth in Clause 24.3;
“SIPDF” shall have the meaning as set forth in Schedule IV

“Subject Obligation” shall have the meaning as set forth in Clanse 1.2.13; -




“Subscription Amount™ shall mean an aggregate amount of Rs 80,00.00,000 (Rupees
Eighty Crores only} to be paid by the [nvestor towards subscription to the Subseription
Securities on the First Closing Date, in accordance with the terms of this Agreement:

“Subscription Securities” shall mean such number Series A CCPS and Equity Shares as
apreed to between the Parties prior to the First Closing Date in writing. 10 be issued and
allotted to the Investor for the Subscription Consideration in accordance with this
Agreement;

“Tag-Along Right” shall have the meaning as sct forth in Clavse 17.3.2(c);
“Tag Alonp Shares” shall have the meaning as set forth in Clause 17.3.4;

“Tax” shall mean all taxes (Indian and where applicable non-Indian) {in¢luding without
limitation income tax, sales tux, custams duty, capital gains tax. goods and services tax,
property tax, excise, service tax, professional 1ax, value added tax or transfer taxes,
governmental charges, fees, levies or assessments or other taxes, stamp duties,
withholding  obligations and similar charges of any jurisdiction payable (o a
Ciovernmental Authority and shali include any interest, fines, and penalties related
thereto;

“Fax Returns” shall have the meaning as set forth in Schedule 1V,
“Third Party” shall mean any Person who is not a Party:
“Third Party Sale” shall have the meaning as set forth in Clause 19.1:

“Threshold Exit Price™ means such price per Security which results in the Investor being
entitled to receive a return equivalent to 300% (Three Hundred Percent) during the Exit
Pertod. Where the Exit Period is extended by mutual agreement between the Parties by a
pericd of up to 1 (one) year, the Threshald Exit Price shall be at least an equivalent 1RR
of 25% (Twenty Five Percent) over the 300% { Three Hundred Percent) on the Investinent
Amount. Where the Exit Period is extended by mutual apreement beyond a period of |
{one) year, the Parties shall mutually agree npon a Threshold Fxit Price;

“USD” or “US Dollars” means the lawful currency of the United States of America:

“Trangaction” refers o the transactions of issuance of the Subscription Securities and
sale and purchuse of the Sale Shares in terms hereot:

“Transfer” (including with corrclalive meaning, the terms “Transferred by" and
“Traunsterability”™) shall mean to transfer, sell, assign, place in trust {voting or otherwise),
exchange, gift or transfer by operation of Law or in any other way, subject to any




1.2

1.2.1

1.2.5

Encumbrance or dispose of, whether or nol voluntarily and whether direetly or indircetly
{pursuani to the transfer of an cconomic or other interest, the creation of a derivalive
security or otherwise),

“Transferee” shall have the meaning as set forth in Clause 17.3.1;

“Valuer” shafl mean any one of the Big Five Accounting Firms or any other such
auditing firm acceptable to the Company, the Promoters and the Investor and appointed
by the Investor,

“Voluniary Regignation™ shall mean resignation by a Promoter without Cause.
“Warranties™ shall have the meaning as set forth in Clause 6.1 and

“Warcantors” shall have the meaning as set forth in Clause 6.1,

Interpretation

Headings, subheadings, titles, subtitles 10 clauses, sub-clauses and paragraphs sond index
arc only for eonvenience and shall not form part of the operative provisions of this
Agreement or the annexures hereto, and shall be ignored for the purpose of interpretation,

Unless the context of this Agreement otherwise requires:

(a} Words using the singular or plural mimber also include the plural or singular
aumber, respectively, and

{h) Waords of any gender are deemed o include the other gender;

The terms “hereof™, “herein”, “herehy™, “hereto™ and derivative or similar words refer to
this entire Agreement or specifted Clauses of this Agrecmient, as the case may be:

The terms “Recital”, “Clause”™, “Annexures”, “Paragraphs™, “Preamble™ and “Schedule”
refer 1o the specificd reecital, clawse. annexure, paragraph, preamble and schedule,
respeetively, of this Agreement, all of which form part of this Agreement;

Reference (o any legislation or Law of to any provision thereot shall include references to
any such Law as it may, after the date of this Agreement, from time to time, be amended,
supplemented or re-cnacted, and any reference o statutory pravision shall include any
subordinate legislation madge from time to time under that provision;

Reference to the word “include’ shall be consirued without Emitation;







1.2.13

[.2.15

Any word or phrase defined in the body of this Agrecinent as opposed to being defined in
Clause 1.1 shall have the mmnm,s_., assigned to it in such definition throughout this
Agreement, unless the contrary is expressly stated or the contrary clearly appears from the
context;

Linless otherwise specified, when any number of days is prescribed in this Agreement, the
same shall be reckoned exclusively of the first and inclusively of the last day uniess the
last day does not fall on a Business Day, in which case the last day shall be the next
suceeeding day which is a Business Day;

Time is of the essence in the performance of the Parties’ respective obligations. If any
time period specified herein is extended, such extended time shall alse be of the essence;

Except as otherwise provided in this Agreement, any right of the Investor to purchase
Securities under this Agreement will inclode the right of the livestor to have such
Securities purchased by an Affiliate, subject lo the exeeution by such Affiliate of a Deed
of Adherence.

Any requirement (o (a) obtain the consent ar approval of any Party, and/or (b} for any of
the Parties to mutually agree to ainy matter. under this Agreement shafl, unless otherwise
agroed by the PParties in writing, refer to the prior written consent or approval of such
Party, and the prior written agreement of the Parties, respectively:

Any reference to a document in “Agreed Form” is to a document in a form agreed
between the Parties (in each case with such amendments as may be agreed by or on behalf
of the Parties);

Where any obligation of a Party under this Agreement {“Subject Obligation™) requires
consent (including from any Governmental Authorily) in order for the Subject Obligation
to be performed validly, then the Subject Obligation shall be decmed to include, unless
otherwise required under applicable Law to be obtained by the other Party, the obligation
{o apply for, obtain, maintain and comply with the terms of, all such consents and the
time provided for the completion of the Subject Obligation shall be extended for the time
required 1o obtain such Consent and the other Partics shall extend their reasonable co-
operatinn to obtain such Consent in furtherance of a Subject Obligation;

No provision shall be interpreted in favour of, or against, any Parly 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 incansistent with any prior draft hercof,

If there is any conflicl or inconsistency between a term in the body of this Agreement and
a2 term in any of the schedules or amy other document referied to or otherwise




[.2.17

1.2.18

2.1

1.2

2-3

incorporated in this Agreement, the term in the body of this Agreement shall take
precedence,

Any reference to “writing” shall include printing, typing, lithography, clectronic mails,
transmissions by facsimile and other means of reproducing words in visible form, but
excluding lext messaging or instant messaging via mobiles or smart phone applications;

All references to days, weeks, months and years under this Agreement shall mean days,
weeks, months and years as per the Gregorian calendar; and

All references in this Agreement to USD or any amount paid in USD, shall be as per the
RBl  refercnce  rates  (as  per  the reference rate  set  out  in
https://www. fbil.org.infsecuriticsPop=referencerate&mq=o), existing as on the close of
the Business Day immediately preceding the date on which the payments are made.

AGREEMENT TO SUBSCRIBE TO THE SUBSCRIPTION SECURITIES AND
PURCIHASE SALE SHARES

Subject to the terms and conditions of this Agreement and in roliance upon the
Warranties, covenants and indemnitics of the Company, Selling Sharcholders, Existing
Investors and the Promoters provided hereunder and completion of actions contemplated
under Clause 3 of this Agreement, the Investor agrees to: (i) subseribe to and the
Company agrecs to issus and allot to the Investor, the Subscriplion Securities for an
aggregate consideration equivalent to the Subscription Amount on the Firgt Closing Date;
and (i) purchase and the Selling Sharcholders agree to scll to the Investor, the Sale
Shates for the Sale Consideration on the Second Closing Date. in accordance with Clanse
5 hereof.

The Fully Diluted Share Capital immediately after the First Closing is a5 set out in PART
B of Schedule I1.

Use of Proceeds

The Company shall utilize the Subscription Amount for the following purposes:

{(a) Capital expenditure;
{b) Operational expenses: and
() Such other purposes as may be agreed hetween the Company, the Promoters and

the Invesior.
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3.2

ACTIONS TO BE UNDERTAKEN PRIOR TO FIRST CLOSING DATE AND
FIRST CLOSING CONDITIONS PRECEDENT

The Parties acknowledge and agree that on the Execution Date, the Tollowing actions
have been carried out by the relevant Parties (as indicated below):

(a)

(0

(c)

The Investor has delivered 1o each of the Company and the Promaoters, a certified
true copy of the resolution passed by the board of directors of the Investor,
authorising the performance, delivery and exeeution of the Agreement and
authorising its officer(s) to execute the Agreement on its behalf

the Company and the Promoters have obtained stamp papers of appropriate value
for execution of this Agreement: and

the Company, Jimbric Consuiting {QPC) Private Limited and Tunite, have
delivered to the Investor, a centified true copy of the resolution passed by the each
af the abovementioned Parties, authorising the performance, delivery and
execution of the Apgreement and authorising its officer(s) to execute the
Agreement on its behalf.

The obligation of the Investor to procesd with the First Closing is conditional upon the
fulfilment of all the conditions stated below hy the Promolers, Existing Investors, Selling
Sharehelders and the Company (or having been waived or deferred in writing by the
Investor (collectively, the “First Closing Conditions Precedent™) on or before the First
Long Stop Date:

(a)

(b)

{c}

{d)

no Material Adverse Change having occurred in relation to the Company,
Promoters or Seiling Shareholders, as unttl the First Closing Date from the
Execeution Date,

the Company, Selling Shareholders and the Promoters shall have delivered to the
Investor the First Disclosure Letter;

the Agreed Form of the Articles which are required to be amended 10 reflect the
terms of this Agreement shall have been finalized by the Paitics;

the Company shall finalise and approve the terms of cmployment of the
Promoters in a form satisfactory to the Investor and shall execute an employment
agreement, including a remuneration and incenfive structure, with the Promoters
to come into effect on the First Closing Date;

[
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(e)

()

(1)

(h)

(i)

)

(k)

the Company having provided (o the nvestor, a fair valuation certilicate from a
registered valuer centifying the value of the Investor Securities (required pursuant
to applicable Law);

the drafts of forms FC-GPR as required to be filed under Foreign Exchanpe
Management Act, 1999 and the regulations framed thereunder shall have been
provided {o the Investor;

all Warrantios being true and correct as of the Execution Date and the First
Closing Date;

the Company shall have appointed Big Five Accounting Firm or any other such
auditing Firm as its statutory auditors acecptable to the Company, the Promoterg
aid the Investor,

the Company shall deliver to the Investor, copies of the resolutions of the Board
and the Shareholders of the Company, duly certified by a Direcior of the
Company as true and complete with respect (o:

N Increase and / or reclassification of the authorised capital of the Company
permitting the proposed issuance of the Subscription Securities and the
amendment of the Charter Documents in connection therewith;

{ii} Appraving the amendment of the Articles to exclude the applicability of
Section 47 and 48 of the Act;

(ili}  approving the issuance of the private placement offer letler in Form PAS-
4 of the Companies (Prospectus and Allotment of Securities) Rules, 2014
{as amended from time to time) to the lavestor for the preferential
allotment of the Subscription Securities on the terms and subject to the
conditions of this Agreement (the “Offer Letter); and

{tv)  recording the name of the Investor and details of the Offer Letter in Form
PAS-5 of the Companies (Prospeetus and Alotment of Securities) Rulgs,
2014 {(as amended from time to time),

The Company shall have issued the Offer Lelter to the Investor in relation to the
allotment of the Subscription Securities, along with the application forms, in
respect of the Subscription Securities;

The Investor shall have delivercd 1o the Company the share application form,
duly signed by an authorised signatary of the Investor;




3.3

(1)

(i)

(n}

{0}

{P)

(@)

The Convertible Debentures Subscription Apreement dated April §0, 2018, shall
have been adjudicated and applicable stamp duty shall have been paid on it
ensuring the procedure lzid out in the applicable stanp act;

The Company shall be required to submit all relevant documents as required
under Master Direction — Export of Goods and Services to the AD Catepory - 1
banks in relation to setting up of the branch office in Kenya and Singapore;

The Company shali have procured the no abjection certificare fram: (i) RBL
Bank Limited; (i) South Indian Bank Limited; and (iii) IDB31 Bank Limited, to
issue ang alfot ko the Investor, the Subsceription Securilies, and sell to the Investor,
the Sale Shares:

The Company shall provide screenshots confirming the outstanding eurrent
account cash credit ulilizations and fixed deposit balances as on the date prior to
the First Closing Datc;

The Company shall have procured a physical verification report of its inventory
and fixed assets as on March 31, 2019, to the satisfaction of the Investor; and

The Company and the Promoters shall have provided a copy of the Delivered
Financial Statements to the Investor, in aceordance with the Act, including the
Directors’ report, profit and loss statement, balance sheet and cash flow statement
along with the detailed schedules and contingent liahilities thereof.

First Closing Conditions Precedent completion process

(a)

(b}

Upen the fulfilment of all First Closing Conditions Precedent (other than thuse
watved or deferred in writing by the Investor), the Company, the Promoters
lixisting Investors, lunite and the Selling Sharcholders shall deliver to the
Purchaser a notice of fulfilment of the Conditions Precedent (the “First CP
Completion Notice™, which will be delivered in the form set out in Part A of
Schedule T (Completion Notice), provided, that in respect of those Conditions
Precedent that by their nature are to be satisfied on the First Closing Date, the
Selling Shareholders, lunite Existing Investors, the Promoters and the Company
shall certify the satisfaction of such Conditions Precedent as of the date of the
First Closing Date.

Upan receipt of the First CP Completion Notice in accordance with Clause 3.3
(#), the Investor shatl verify such fulfilment of the First Closing Conditions
Precedent and if satisfied with the said fulfilment, the Investor shall within a
period of 5 (five) Business Days of receipt of the First CP Completion Notice,
deliver to the Company, the Promoters, [unite, Existing Investors and the Seliing\

S 's
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4.2

4.3
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Shareholder, a cerlificate in the form set out as Part B of Schedunle 1Y,
confirming completion, deferment, or waiver of the Conditions Precedent (the
“First CF Conlirmation Certificate™).

FIRST CLOSING

Subject to the fulfilment of the First Closing Conditions Precedent specified in Clause 3
above, the issuance and allotment of the Subscription Securities to the Investor shall take
place on the First Closing Date at the registered office of the Company or such other
place as may be muiually agreed to in writing amongst the Investor and the Promoters.
The First Closing Date, for the purposes of this Agreement, shali be on a day which is not
later than April 30, 2019, or such ather extended date as may be mutually agreed by the
Parties in writing (the “First Lang-Stop Closing Date™),

The Company, the Promoters and the Selling Sharcholder shall provide the Investor with
the First Updated Disclosure Letter, at least 1 {one) Business Day prior to the First
Closing Date.

In respect of any disclosures made in the Disclosure Letters, it is agreed (hat the Investor
shall have the right to: (a) seek a speeific indemnily, to come into effeet post the First
Closing Dalg, for any disclosures that materiatly impact the relevant Warranties; (1) cause
the Company, Selling Sharcholders and the Promoters to rectify the breach or non-
compliance, as the case may be, to the satisfaction of the Tnvestor, within 20 (thirly) days
from the date of the such disclosure; or (¢) terminate the Agreement for any disclosures
that constitutes a Material Adverse Change as per Clause 29.2 below. Provided, in the
eveni the Company, Selling Shareholders and the Promaters are unable to rectify such
breach or non-compliance within the 30 (thirty) days from the date of the such disclosure,
to the satistaction of the Investor, the Investor shall be entitled to exercise the rights, to
the extent applicable, provided under Clause 28 below.

On the First Closing Date, the following events shall take place:

{2a) The lnvestor shall remit the Subscription Amount to the Company Designated
Bagk Account by way of wire transfer and provide the Company with a copy of
the irrevocable transfer instructions of ihe Investor relating to the Subscription
Amount;

(b) Upon recetving the transfer instructions in respect of the remittance of the
Subscription Amoeunt, the Company shali:

{i) Pass the First Closing Resolutions and provide the Investor with certified
true copics of each First Closing Resolution,
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4.6

(i1 Update its register of members, register of share allotments and the
register of directors, to reflect:

{A)  The Investor as a member of the Company with respect to the
Subscription Securitics;

(B) The issue and allotment of the Subscription Securities to the
Invesior;

{(C)  The appoiniment of the Investor Dircctor,

(iii) Provide (o the Investor a certified true copy of the amended Articles; and
Provide the Investor with certified true copics of the register of members
and the register of directors of the Company, and the regisier of share
alloiments recoeding the Investor as member of the Company and the
Investor Director nominated by the Investar as Director.

All transactions contemplated by Clause 4.4 of this Agreement to be consummated at
First Closing shall be deemed to occur simultancousty on the First Closing Date and no
such transaction shall be deemed to have been consummated unless all sueli transactions
ars consummated.

The Company shall and the Promoters shall cause the Company 1o complete the
following actions within the timelines specified for each of the following:

(i) Within the statutorily prescribed timelines, the Company shall:

{a} file Form No. DIR-12 with the RoC for appoiniment of [nvesior Director
to the Board,

{tn) file Form MGT-14 with the RoC notifying the amendments to the
Articles;

{c) file Forms SH-7 with the RoC for the increase in authorised share capital
of the Company,

{(d) file Forin PAS<3 with the RoC for issue of the Subscription Securities;
and

{c) filc Fortn FC-GPR respest 1 the allotment of the Subscription Securitics
made to the Invastor,




th

5.1

(i)

{iil)

(iv)

(v)

(vi}

Within a period of 45 (Forty Five) deys from the Closing Date, the Company
shall obtain & directors’ and officers’ liability insurance policy in accordance with
standard industry practice, for amy liability, cost or expense (including legal
expenses) accruing, incurred, suffered, or borne by the investor Dircetor in
counection with the Business of the Company or his/her directorship and on terms
acceptable to the Investor;

Within a period of 30 {thirty} days from the First Closing Date, the Company
shall execute a revised compensation letters amending/deleting such terms for the
issue of employee stock options, if any;

Within a period of 30 (thirty) days from the First Closing Date, the Company
shall appuiit a company seeretary in whole-time employment;

Within a period of 30 (Ihirty) days from the First Closing Date, the Company
shall adojit a standard form documentation, used by the Company for its Business,
and endeavor to exceute such revised invoices issued by the Company, in the
form and manner acceptable w the Investor: and

Within a period of 60 (sixly) days from the First Closing Date, the Company shail
finalize and approve the terms of employment of the Koy Employees {(except the
Promoters), in a form satisfactory to the Investor and shall execute employment
agreements, inctuding a remuncration and incentive struciure, with such Koy
Emplayees to come into effect on the First Closing Date.

SECOND CLOSING

Second Closing Conditions Precedent

The obligation of the Investor to proceed with the Second Closing is conditional upon the
fulfilment of all the conditions stated below by the Promoters, Selling Sharchelders and
the Company (or having been waived or deferred in writing by the Tnvestor (collectively,
the “Second Closing Conditions Precedent™) on or before the Second Long Stop Date:

{a)

(b)

(c}

no Material Adverse Change having oceurred in relation 1o the Company,
Promoters or Sefling Sharcholders, as unti] the Second Closing Date fram the
[xecution Date;

the Company, Selling Sharcholders, and the Promoters shall have delivered 1o the
Invesiar the Second Disclasure [etter;

the Company shall have dematerialized the Securities of the Company, 1o the

/?e

satisfaction of the Investor;




{d)

()

()

{g)

(h)

The following tax liability payments or input credit reversals, as may be
applicable, shall be discharged by the Company or have been provided for
Audited Financial Statements:

(i) Remittance of service tax, amounting to INR 58,125 (Rupees Fifty Eight
Thousand, One Hundred Twenty Five) and the GST lLability of INR.
100,000 (Rupees Three Lakhs Only), under the reverse charge
mechanism, in respect of manpower supply services and legal services
procured from applicable vandors;

(i) Reversal of Krighi Kalyan Cess amounting to INR 6,60,000 (Rupees Six
Lakh Sixty Thousand only), availed as transitional credit along with
mterest;

(ki) VAT /7 CST liability amounting to 300,000 {Rupees Three Lakhs Only),
along with additional interest and penally in respect of the assessment
proceedings on-geing under the Kerala VAT, and

{iv}  Any interest and/or penallies suffered by the Company in relation to the
aforesaid Tax Habilities.

the Company and the Promoters shall have provided a4 copy of the audited
financial statements of the Company for the year ending March 31, 2019
including the report of the Dircctors thercupon (the “Audited Financial
Statements”). along with the statement setting out the adjustments required to be
made pursuant to Scheduale EX in the form and manner acceptable to the Investar;

the Company and the Promoters shall have caused Mr. Krishaa Raj Sharma to
resign from his position as a director on the board of Socview Solutions Private
Limited, effective from the Second Closing Date;

the dralts of forms FC-TRS, the consents and undertakings thereto, required to be
filed under Foreign Exchange Management Act, 1999 and the reguiations framed
thereunder, shall be in an Agreed Form;

the Company shall have satisfted the outstanding credit facilities obtained by the
Company from Visu Leasing and Finance Private Limited and obtained a suitable
letter of satisfaction of the said credit facilities or shall have oblained a suitable
no objection certificate for the consummation of the Transaction contemptated
under this Agreement;

all Warranties being true and correet as of the Second Closing Date; and
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() the Selling Shareholders shall have provided copies of the duly siamped share
transfer forms {(SH-4), in respect of the sale of the Sale Shares, to the Company
and the Investor in the inanner acceptable to the Investor,

Second Closing Counditions Precedent completion process

(a) Upaon the fulfilment of all Second Closing Conditions Precedent (other than those
waived or deferred in wiiting by the Investor, the Company, the Promoters,
Bxisting Investors, Iunite and the Selling Sharchoiders shall deliver to the
Purchaser a notice of fuifihment of the Second Closing Conditions Precedent {the
“Second CP Completion Notice™), which will be delivered in the form sct out in
Part A of Schedule UL {with necessary changes, as applicable 1o the Second
Closing), provided, that in respect of those Second Closing Conditions Precedent
that by their nature are to be satisficd on the Second Closing Date, the Selling
Sharcholders, lunite, Existing Investors, the Promoters dnd the Company shall
certify the satisfaction of such Second Closing Conditions Precedent as of the
date of the Second Closing Date.

(b) Upon receipt of the Sccond CP Completion Notice i accordance with Clause 5.2
{a). the Investar shall verify such fulfiliment of the Second Closing Conditions
Precedent and if satisficd with the said fulfilment, the Investor shall within a
period of 5 {five) Business Days of receipt of the Second CP Completion Notice,
deliver to the Company, the Promoters, Iunite, Existing Investors and the Selling
Sharcholder, a certificate in (he form set out as Part B of Schedule I (with
tecessary changes, as applicable to the Second Clozing), confirming completion,
deferment, or waiver of the Second Closing Conditions Precedent (the “Second
CP Confirmation Certifieate™).

Second Closing

Subject to the fulfiiment of the Second Closing Conditions Precedent specified in Clause
5.1 abovg, the Selling Sharcholders shall Transfer the Sale Shares to the Investor and the
Investor shall purchase the Sale Shares from the Selling Shareholders, and such Transfer
shall take place on the Second Closing Date at the registered office of the Company or
such ather place as may be mutually agreed 1o in writing amongst the Investor, the
Promoters and the Selling Sharehelders. The Second Closing Date, for ihe purposes of
this Agreement, shall be on a day which is not later than May 31, 2019, or such other
extended date as may be mutually agreed by the Parties in writing (the “Second Long-
Stop Closing Date™),

The Company, the Fromoters and the Selling Sharchalder shall provide the Investor with
the Second Updated Disclosure Letter, at least | (ong) Business Day prior to the Second
Closing Date.
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5.4

hi respect of any disclosures made in the isclosure Letters, it is agreed that the Investor
shalt have the right to: (a) scck a specific indemnity, to come into effect post the First
Closing Date and with reference to the Saie Shares, following the Sccond Closing Date,
for any disclosures that materially impact the relevant Warranties; (h) cause the
Company, Selling Sharcholders, and the Promoters to rectify the breach or non-
compliance, as the case may be, to the satisfaction of the Investor within 30 days from the
date of the such disclosure; or (¢) terminate the Agreement for any disclosures that
constitutes a Material Adverse Change as per Clause 29.2 below. Provided, in the event
the Company, Selling Sharcholders and the Promoters are unable to rectify such breach or
non-compliance within the 30 (thirty} days from the date of the such disclosure, 1o {he
satisfaction of the Investor, the Investor shall be entitled to exercise the rights provided
under Clause 28 below

On the Second Closing Date, the following events shall take place:

{a) The Setling Shareholders shall deliver executed and stamped securitics transfer
forms (SH-4) effecting the transfer of the Sale Shares 1o the Investor:

(b) The Investor shall remit the Sale Consideration, to the Selling Sharehiolders’
Designated Bank Account by way of wire transfer and provide a copy of the
irrevocable  transfor  ingtructions  of the Investor relating to the Sale
Consideration,;

(c} Upon receiving the transfer instructions in respect of the remittance of the Sale
Consideration, the Company shall:

(i) Pass the Secomd Cilosing Resolutions and provide the [nvestor with
certified true copies of each Second Closing Resolution:

(i) Update its register of members, and the register of share transfers to
reflect the Investor as a member of the Company and with respect to the
purchaser of the Sale Shares; and

(iti)  Provide the Investor with a certified true copy of such registers.

All transactions contemplated by Clause 3.3 of this Agreement to be consummated at
Secand Closing shall be deemed to oceur simuttancously on the Second Closing Date and
ho such transnction shall be deemed 1o have been consummated unless all such
transactions are consummated.

The Company shall and the Promoters shall cause the Company to complete the
following actions within the timelines specified for cach of the following:
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6.2

{u) Within a peried of 30 (thirty) days from the Second Closing Date, the Company
shatl have completed the process far regularization of the lease agreement by
following the adjudication process under the Registration Act, 1908 for the
premises located at #1140, 3rd Floor, VGR ESSOR, 6th Main, 17th Cross, Scctor
7, HSR Layout, Bangalore 560 102;

(b} Within a period of 30 (ihirty) days from the Sccond Closing Date, the Company
and the Promoters shall assist the Tnvestor by providing information, documents
and ether such necessary assistance in obtaining a key man insurance policy from
a reputed insurance company for the Promoters. The premiums for such key man
insurance shall be solely paid by the Investor.

(c) Within the prescribed staiutory period, file Farm FC-TRS and obtain the
acknowledgment of the concerncd aulhorized dealer.

(d) Within a period of 30 (Thirly) days from the Second Closing Dale, the Company
and the Promoters shall initiate the process of undertaking the merger of the
Company with lunite and shall on a best cffort basis endeavor to complete the
merger with lunite, within a period of | (one) year from the Second Closing Date,

Upon the consummation of the Second Closing, the Investor shall have the right 1o
convert the Serics A CCPS held by it, as per adjustments set out in Paragraph 4.1{a) of
Schedule IX.

WARRANTIES

Subject to the Disclosure lLetters, the Company, Selling Sharcholders, lunite (as
applicable) and the Promoters (collectively, the “Warrantors”) shall jointly and severally
warrant to the lnvestor that each of the warranties contained in PART A of Schedule TV
{the “Company Warranties™) is true and correct as of the Execution Date and shall be
trug and correct on and as of the First Closing Date and the Second Closing Date,
Notwithstanding anything to the contrary, the Existing [nvestors shall jointly and
severally warrant to the Investor that each of the warranties contained in PART B of
Schedule TV are true and correclt ag of the Execution Date and shalf be true and correct on
and as of the First Closing Date and the Second Closing Date {the “Existing Investor
Warranties”). For the purpose of this Agreement, the term “Warranties” shall
colfectively mean the Existing Investor Warranities and the Company Warranties.

Subject to the Disclosure Letters, the Warranties shall be deemed to be repeated on the
First Closing Date and the Second Closing Dalte, by reference to the facts and
clreumstances then existing as if references in the Warranties to the Execution Date were
references to the First Closing Date and the Second Closing Date.
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6.4

Each of the Warranties shall be construed as a separate warranty and (save as expresshy
provided to the contrary herein) shall not be limited or restricted by inference from the
terms of any other Warranty or other terms of this Agreement. In the event and to the
extent that any such Warranty explicitly provides an exception, exclusion or qualification
thereto by reference to a circumslanee or fact stated in such Warranty, such exception,
exclusion and qgualification shall be applicable only and limited to such Warranty and
shall not, and shall in no circumstance be desmed to, apply 44 an exception, exclusion or
qualification to any other Warranty made in this Agrcement unless and to the extent
explicitly stated in such other Warranty or unless it may be reasonably inferred by a plain
reading that such exception, exclusion or qualification is or ought o be applicable. whelly
or in part, to such other Warranty.

None of the Warranties shall be treated as qualified by any actual, implied or consiructive
knowledpe on the part of the Investor or any of its agents, representatives, officers.
employees or advisors, except to the extent disclosed in the Disclosure Lefters. The
Warranties shall not be in any manner limited by any information disclosed or made
available to or received by any Invesior or any representative of any Investor, other than
under the Disclosure Leiters,

Titvestor Warranties

The Jhvestar warrants to the Company, Existing Investors, funite, Selting Shareholders
aind the Promoters as follows (the “Investor Warranties™):

(&) The Invesior is duly organized and validly existing under applicable Law.

{b) The Investor has the power and authority to exceute, deliver and perform this
Agrecient and to consummate the transactions contempiated hereby, without
requiring the consent of any Governmental Authority or other Third Party.

{c) This Agreement has been duly and validly executed by the Investor and
constilutes legal, valid and binding obligations of the Investor, enforecable
against it in accordance with its terms,

{d) The execution, delivery and performance of this Agreement by the Investor, and
the consummation of the Transaction contemplated herein, do not and will not:

(i) violate, conflict with or result in the breach of any provision of the
constitutional  documents of the Investor or similar organizational
documents (including business licenses and registration documents in
respect of its establishment) of the Lnvestor; .
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(if)  confliet with or result in any material breach or violation of any of the
terms and conditions of, or constitute {or with notice or lapse of time or
both constitute} a default under, any instrument, contract or other
agreement to which the Investor is a party or by which the Investor is
bewnd; and

(i) conflict with or violate any applicable Law, permit or Governmental
Approval or Governmental Authority’s order applicable to the lnvestor,
or any of its assets, properties or businesses.

The Investor Warranties shall be deemed to be given as on the Execution Date and
repeated on the First Closing Date and the Second Closing Date, by reference to the facts
and circumstances then existing, as if refereaces in the Investor Warranties to the
Execution Date were relerences to the First Closing Date and the Second Closing Date.

CONDUCT BRETWEEN EXECUTION AND THE FIRST CLOSING DATE

Except as otherwise required under this Agreement, during the period between the
Exceution Date and the First Closing Date, the Company, the Sclling Shareholders,
lunite, the FExisting Investors and (the Promoters shall not, and shall not agree to, whether
pursuant to 8 single transaction and a series of transactions, underake the following
without the prior written consent of the Investor, with respect to the Company:

{i)
(ii)
(iii)

(iv)
(v)

(vi)

{vil)

Amend or modify the Charter Documents;

Amend or modify the terms of (he Equity Shares or the Series A CCPS;

Take any action or enter into any transactions that could be expected to result in
an Materigl Adverse Change, other than where such actions or transactions arc
required to be undertaken pursuant to applicable Law in which case such actions
or {ransactions may be undertaken with prior written notification to the Investor:

Enter into or vary the terms of any Contract which is a Related Party Transaction;

Merge, de-merge, restructure, consolidate amalgamate, liquidate, wind up or
dissolve the Company or commence any proceedings in relation to the forcgaing;

Declare, sef aside, or pay any dividends or make any other distributions or
redeem, purchase or otherwise acquire any of the Securities;

Tuke any action thal would result in the issuance of any Securitics in any form, or
any change in the capital structure;




{¥iii)

{ix)

(x)

(i)

(xi1)

(xiii)

{xiv)

(xv)

{xvi)

(xvii)

{xviiD)

Transfer in any manner whatsoever or create an Fncumbrance on any of the
Assets other than in the Ordinary Course or securities including the premises
taken on lease;

Establish a subsidiary or make an investient in any other Person;
Increase ar decrease the issued, subscribed and paid-up Share Capital;

Change any of the accounting policies or the auditors other than where such
changes arc required to be undertaken pursuant to applicable Law in which case
such changes may be effected with prior written notification to the Investor;

Make or change any Tax election, seftle or compromise any proceeding with
respect to any Tax claim or assessment relating to the Company, surrender any
right to claim a refund of Taxes, consent to any extension or waiver of the
limitation period applicable to any Tax claim or assessment refating to the
Company, filing any amended tax return, or incurring any liability for Tax other
than in the Ordinary Coursc or other than where such actions or transactions are
requircd to be undertaken pursuant o applicable Law in which case such actions
or transactions may be nndertaken wish prior written notification to the lavestor:

Terminate, amend, or waive any rights in respect of any of the relationships/
agreements with the existing tenants, licensees, vendors, contractors, sub-
contractors, OEM’ or maintenance service providers, as are in 2ffoct on the date
af this Agreement other than in ihe Ordinary Course;

Linter into, terminate, waive any rights in respeet of, or vary the terms of any
material Contract;

Make any capital expenditure in excess of INR. 15,00,000 (Indian Rupees Fifteen
Lakhs onfy),

Incur, issue, assume, extend, or guarantee any new or additional obligations,
except ity the Ordinary Course;

Valuntarily liquidare, wind up or dissolve the Company or commence any
proceedings in relation to any of the foregeing unless agreed between the
Company, the Promoters and the Invesior:

Acquire or incur any debt or other Financial Indebtedness including any form of
debt instruments or convertible equity, except such facilities obtained by the
Company within the pre-existing sanction limits, provided such facilities does not
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involve changing the terms thereof or extension ol any new secugiiics, pursuant (o
the facthity; and

(xix)  Initiate or settle any legal proceedings unless such proceedings could, due to the
operation of this sub-Clause 7.1 (xix}, become time-barred or unrecoverable duc
to similar reasons;

It is hereby clarified that for the actions set out above, (the “Proposed Action™), the
Company and the Promoters shall take the prior written consent of the Investor. In the
event the Investor has not communicated in writing to the Company its acceptance or
rejection of the Proposed Action, within 7 (seven) Business Days, of receipt of the
aforesaid notice, (subject 10 such notice being received by the Investor in sufficient detait,
setting out the dotails in relation to the transaction contemplated) the Investor shall be
deemed to have agreed to the Proposed Action and the Company shall he free
undertake such Proposed Action. The Partics agree that the time period set out above
shall not be limited, in case of any action proposed to be undertaken by the Company in
terms of 7.1 (xvii)and (v).

Prior to the First Closing Date, the Company and the Promoters shall promptly notify the
Investor in weiting it any of thein become aware of any fact, matter or circumstance
{whether existing on or before the Execution Date or arising aferwards) which would
result in a Material Adverse Change, along with such information ag is reasonably
requested. In such event, the Company, Promoters and the Investors shalf mutually agree
upon the firther course of action, and the Comipany and Promoters shall porform such
steps as have been mutually agreed botween ther in writing.

Without prejudice o the generality of Clause 7.1, prior to First Closing, the Promoters
shall procure that the Compary shall cooperate with the [nvestor in relation te, and shall
ensure that the Investor is promptly kept informed (and given all reasonable explanations
and information), in conngetion with al) material matters concerning the Business,

COVENANTS

The Promaoters and the Seclling Shareholders undertake that they shall, at all times during
the term of this Agreement:

() Exercise their voting rights, and shall ensure that all Promoter Directors shall
exercise their voting rights, as Director and Sharcholder (as applicable), in such
manner as fo cnsure that the Company complies with all its obligations,
undertakings and covenants under this Agreement;

(b} Except as otherwise permitied under this Apreement, not enter inlo any
shareholder apreements or arrangements of any kind with any Person with respect

36
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(A

{e)

(hy

(i)

)

to any Securitics held by them, except with the prior written consent of the
Invesior;

Not take any ofher action which is inconsistent with the provisions of this
Agresment, including agreements or arrangements with respect (o the scquisition,
disposition or veting of Securities, in any manner which is inconsistent with the
provisions of this Agreement;

Prompily notify the Investor in writing upon becoming aware of any facts,
matters or circumstances (whether existing on the First Closing Date, the Second
Closing Date or arising afterwards), which would result in a Material Adverse
Change, along with such information as is reasonably requested;

Operate in such maoner as 1o not result in a material breach of the Material
Agreements;

Ensure that the Company does not incur a transaction cost of more than INR
35,00,000 (Rupees Thirty Five Lakhs only) excluding any stamp duty paymerits
in accordance with applicable law in relation to the propased  merger,
consolidation or a court approved scheme of arrangement, as the case may be,
with lunite, and is undertaken in 2 tax neutrn] manner fo the extent permissible
under applicable Law;

Ensure that the bank guarantees and the leiter of credits issued by (he Company in
lieu of the support bids, are only for the purpose of bid competition purposes and
the Company does not incur any Losses thereof’

Ensure that lunite shall not have an annual revenue of more than Rs 5,00,00,000
{Rupees Five Crores only) in any Financial Year of its operations and shall be
profitable on a net income post tax basis;

Ensure that the Company and the Promoters coinply with the terms of the
agrecments entered into with Visu Leasing and Finance Private Limited and no
event of default is triggered by Visu Leasing and Finance Private Limited during
the pendency of the loan; and

Ensure that there is no substantial reduction or termination of business from any
of the top 5 OEMs (calculated as contribution to annual gross profit from the
immediale preceding finuncial year), exeept if the Company demonstrates that
such breach or default s attributable to the OEM, or if a force majeure event
and/or change in Law necessitates reduction or termination.
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9.1

General Undertaking

(a)

(b)

{c)

The Company has not till date and shall not in the future, undertake any
investments in the Prohibited Sectors;

Within 120 (One Hundred and twenty} days from the end of every Financial
Year, the Company shall submit an environmental and social compliance report
in the form and manncr acceptable to the Investor; The Company shall, at all
times, comply with all material applicable Laws in all jurisdictions in which the
Company carries on the Business, or which are applicable to the Company and
put in place such compliance processes which are mutvally accepiable to the
Investor and Promoters, including requirements in relation to conducting periodic
audits {including by third party independent auditors) on the Company's
compliance with environmental, health and safety requirements, including all
Environmental Laws and such other aspects of the Company’s business as
aceeptable to the Promoters and the Investor and shall implement such corrective
actions as may be reasonably required in the opinion of the [nvestor,

The Company shall promptly notify the Investor of any social, labour, health and
safety or environmental incident, accident or circumstance that: (i) has, or could
reasanably be expected to have, a Material Adverse Change, or (i) involves or
causes, or is reasonably likely to involve or cause, any material breach of any
Environmental Laws, specifying the nature of the incident, accident, or
circumstance and the impact or effect arising or likely to arise therefrom, and the
measures being taken, or plans to be taken, to address them and prevent any
future similar event; and keep the Investor informed of the on-going
implementation of those measures.

INFORMATION AND INSPECTION RIGHTS

The Company shall {urnish the following information to the Investor in respect of the
Company to the Investor’s satis{action:

(a)

{b)

Audited annual Financial Statements within 120 {one hundred and twenty} days
from the end of the Financial Year ended March 31, 2020 and Audited annual
Finangial Statements within 90 {ninety) days Trom the end of each subsequent
Financial Year:

Unaudited quarterly Financial Statements within 30 (thirty) days from the
calendar quarter, till the period ending March 31, 2020 and 15 (fificen) days from
the end of each calendar guarter thereafiler;
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(€)

(d}

(e)

(f)

{(2)

(h)

(}

(k)

(N

(m}

The Annual Budget for (he successive Financial Year, within 30 (Thirty) days
fram the end of each Financial Year;

Quarterly management information stalements, including rmanagement review
reports detailing key operational performance indications and the profit and loss
statements and cash flow statements within 30 {thirty) days from the caleiidar
guarter till the period ending March 31, 2020 and 15 (fifieen) days from the end
of each calendar quarter thereafier;

Monthly management information statements, in the form and manner agroed
between the Parties, within 15 (fiftleen) days from the end of each calendar
month;

Minutes of meetings of the Board or General Meetings within 7 (seven) days
from the oceurrence of such meetings;

Any breach or to their knowledge potential breach, in relation any Contracts
entered into by the Company;

Such other information pertaining to any potential disputes or litigations to their
knowledge in relation to potential bids in licu of tenders, to be made by the
Company;

The resignation by any Key Employee within a maximum period of § (five)
Business Days from such resignation;

All information pertaining to any circumstance where any Consents or
Governmental Approvals required for the operation of the Business is rendered
invalid or is suspended by any Governmental Authority or the commencement of
any investigation by any Governtnental Authority against the Company;

All information and documents pertaining to the management financials of lunite
on a quarlerty basis;

Information to their knowledge regarding the commencement ol any litigation
against the Company involving a lizbility in excess of Rs, 10.00,000 {Rupees Ten
l.akhs only) for the Company including in relation to any real property owned by
the Company; and

Any other information reasonably requested by the Ivestor ar the Investor

Director (including, if required by the Investor for the purposcs of computing Fair
Market Value) upon reasonable notice.
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9.2

2.3

10,

10.1

10.2

The Investor shall also be entitled to inspection and visitalion rights in respect of the
Company at reasonable times during business hours. The Company shall, upon receipt of
notice of not less than 3 (three) Business Days, give such access ag inay be reasonably
reguested, to the Investor and its authorized representatives (including the Investor
Director, lawyers, accountants, auditors and other professional advisers) to visit and
inspect the Company’s properties, Assets, corporate, (inancial and other records, reports,
books, Contracts and commitments of the Company. and to discuss the Business, action
plans, budgels and finances with the Directors, statutory auditors and exeeutive officers of
the Company.

All ihe Financial Statements delivered by the Company shall he prepared under Indian
GAAP. All management reports shall include a comparison of financial results with the
corresponding quarterly and asnual budgets.

BUSINESS PLAN AND BUDGET

Na later than 30 (thirly) days, after the end of ¢ach Financial Year, the Company shall
prepare and submit to the lnvestor a business plan for the following thirteen (13) month
period in the format mutually acceptable 1o the Investor and the Promoters (the “Annnal
Budget™), which would include:

{n) listimated sources and applications of funds;

(b} Estiimated profit and loss account end cash flow statements;

{e) Estisnated balance sheet;

{d) Estimated fund and non-fund based limits from various banks to meet working

capital nceds;

{¢) Limits (o off-balance sheet items such as bill discounting, bank guarantees, other
contingent liabilities, and foreign exchange hedging policy; and

(D Such other estimates or metrics a5 may be required by the lnvestor, from time to
time.

The Annual Budget for every Financial Year shall be placed at meating of the Board, for

approval as a Reserved Matter, no luter than 45 (Forly Five) days from the cnd of the
preceding Pinancial Year,
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1.

1.1

112

n.3

11.4

11.5

BOARD OF DIRECTORS

Subject to applicable L.aw and the terms of this Agreement, the Business and afFairs of the
Company shall be managed exclusively by and under the direction of the Board. The
Board may exercise all powers of the Company and do all lawfu} acts and things as are
permitted under applicable Law and the Charter Dacuments of the Company.,

With effect from the First Closing Date, the Board of the Company shall consist of not
more than 3 (three) Directors. On and from the First Closing Date, the Board shall be
constitnted as follows:

(i) The Promoters shall jointly, be entitled to nominate 2 {two) Directars (each such
Director and any alternate to such Director, a “Promater Direetor” and together
the, “Promoter Directors™); and

(b) the Investor shall be entitled to nominate | (one) Director (such Director, and any
alternate to such Diirector, the “Investor Birector™ and ! {one) Board observer
(the “Investar Observer™), wha may be either, Mr, Arjun Balan or Mr, Kaustubh
Kumar, or such other Person as may be multually decided by the Investor and the
Promoters.

The Investor Director shall be & non-gxecutive Director who shall not be liable to retire
by rotation. In the event that the Investor Dircctor is required to retire by rotation under
applicable Law, the Company and Promoters shall ensure that the Tnvestor Director is
duly reappointed in accordance with applicable Law promptly upon the retirement of such
Investor Director being taken on record. The Investor Director shall be removed only
upon the written consent of the Investor and the Investor inay, al any time, nominate
another individual as an Investor Director and the Directors shali collectively exercise
their respective voting powers to ensure that the individual nominated by the Investor is
appointed as an Investor Director. The Directors shall not be required to hold any
qualification shares in the Company.

Any Promoter Dircctor shalt be removed only upon the written consent of the Promoters
and the Prometers may, at any time, nominate another individual as a Promoter Director
and the Directors and the Sharcholders shall exercise their respective voting powers Lo
ensure that the individual nominated by the Promoters is appoinied as a Fromofer
Dirccior,

The Investor or the Promoters, as the case may be, shall he entitied to nominate an
alternate Direclor for the respective Directors niominated by them, and such alternale
Birector shall serve in the absence of such nominec Director. Any appointment as
alternate Director shall take place as the first item of business at the meeting of the Board
next following receipt by the Company of such nomination. Upon the appointment as




alternate Dircelor, such alternate Director shall be entitled 1o constitute the quorum, vote,
consent, sign written resolutions and otherwise be entitled to the same rights, benefits and
privileges as the nomines Director for whom such altemate Director i5 an alternate.

11,6 The Investor Director shall have the right to be part of any Committee that may he
constituted by the Board,

11.7  Notwithstanding anything contained in this Clause 11, tifl such time as the Investor has a
right to appoint an Investor Director and where a casual vacaney is ereated on the Board
by virtug of the resignation or removal of the Investor Director, the Investor shall be
entitled to nominate a Person 1w attend any meeting of the Board or any Committee
thereof (the “Investor Attendee™) until such time as a new lavestor Director i3 appointed
ta the Board. The Investor Attendee shall be entitled to receive all notices, minutes,
consents, and other materials that the Company provides its Directors, at the same time
and in the same manner as 50 provided. However, the Investor Attendee shall not have the
right to participate in discussions or cast any votes at meetings of the Board and the
Committees,

11.8  No Liability of the lavestor Director

11.8.1 Subjeet to applicable Law, the Investor Director shall not be liable for any defaull or
failure of the Company in complying with the provisions of any applicable Law.
including defaults under the Act. The Investor Director shall not be identified by the
Company as an “offtcer in default” of the Company.

11.82 The Articles shall provide for indemnification of all the Directors including the [nvestor
Director, up to the maximum extent permitted under applicable Law. The Directors
{including the Investor Director} shall be indemnified, out of the Assets, insurance and
capital of the Company, against any lability incurred by any Director in defending any
civil or criminal proccedings initisted against the Company by a third party in accordance
with the instructions of the Board. The above indemnification shall be in addition to the
obligation of the Company (o extend the coverage of the directors’ and offfcers’ insurance
policy of the Company to the Investor Dirgctor,

11.9  Investor Observer

In addition to the rights of the Investor to appoint the Investor Director in accordance
with Clause 11.2(b), the Investors shail alao have the right. {0 appoint 1 {one) observer on
the Board (inciuding its commitices). Such Invesior Obscerver shall be entitled to attend
alt meetings of the Board and any Committees of the Board and to receive all notices,
minutes and documents relating to the Board (simultancous with cireulation to the
Directors). The Investor Observer so appointed shall not have the right to vote in any
meetings of the Board or the committees.
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12.

12.1

12.2

12.3

12.4

MEETINGS OF THE BOARD

The Board shall hold regular meetings at the registered office of the Company or at such
nther place as is determined by the Board and communicated to the Investor Director at
least once every quarter, and at least 4 (four) such meetings shall be held in Cvery
calendar year provided that not more than 120 (onc hundred and twenty) days shali
intervene between 2 (two) consecutive meetings of the Board. Unless otherwise agreed to
in writing by the Investor Direetor, the notice, agenda, detailed notes and explanations to
specific items on the agenda including draft reselutions to be discussed or voted, if any,
for cach meeting of the Board shall be sent to the Investor Dircetor and all other Directors
at least 7 (seven) Business Days prior to such meeting. No meeting of the Board shall be
convened at a shorter notice period without the prior written consent of the Investor
Birector, provided that, the notice and the agenda for such Board meeting may be
delivered 10 the Investor Director and all other Directors at least | (one) Business Day in
advance. Other than with the prior written consent of the Investor Dircetor, no matter
other than the matters included in the agenda accompanying the notice provided to the
Investor Director shall be subsequently included in the agenda in relation to, or
considered in, any mecting of’ the Board. Notwithstanding the preceding, no meeting of
the Board at which a Reserved Matter is proposed to be considered and / or discussed
shalt be held at shorter notice, unless approved by an Investor Director in writing,

Subjsct to the provisions of the Act, the quorum for any meeting of the Board shall
require the presence, in person of through video~conferencing or other avdiovisual means,
of the Investor Director unless the requirement of presence of such Investor Director is
waived in writing by the Investor.

In the event that the quorum as set forth above is not achieved at any meeting of the
Board within 1 (one} hour from the time appointed for the meeting, such meeting shall
stand adjourned to the 7% (seventh) day following the day on which such meeting was
adjourned, at the same time and venue (the “First Adjourned Board Meeting™). If such
day is not a Business Day, then the First Adjourned Board mecting shall be held on the
next Buginess Day immediately following such 7% (seventh) day. The First Adjourned
Baard Meeting shall consider the same matters as were on the agenda for the meeting that
was adjourned.

It i1s agreed that, subject to the provisions of the Agt, the Directors present af the
commencement of the First Adjourned Board Meeting shal! constitute valid quorum, and
it shall be necessary Tor the Investor Director to be present at such meeling to constitute
quorum, and all matters as specified in the agenda shall be voted upon in such meeting,
provided however, in the event the Investor Birector is not present in the First Adjourned
Board Meeting, no Reserved Matter related items shall be taken up for discussion unless
the Investor has provided its affirmative approval to approve relevant Reserved Matiers in
accordance with Clause 14 prior 1o such First Adjourned Meeting, It is clarified ihat
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12.5

1.6

12.7

12.8

l3i

13.1

13.2

decisions on Reserved Matters shall be only taken following the procedurs sef oul in
Clause 14,

Subject to the provisions of Clause 14, a decision shall be said to have been made and a
resolution passed at a meeting of the Board only if passed at a validly constituted mecting
in accordance with this Clause 12, and such decision and resolution is approved of by a
majority of the Dircetors, which, unless otherwise mandated by applicable Law, shall
mean approval by a majority of the Directors present and voting at such meeting of the
Board. The chairman of a meeting of the Board shall not have a casting vote an any
matler taken up by the Board in its meetings.

Subject o applicable Law, Directors or members of any Commitiee may participate in
meetings of the Board or any Committee through video or telephonie conference or other
audio~visual means permissible and recognized under applicable Law and  such
participation shall be counted for the purpose of quorum,

Subject ta Clause 14, a written resolution circulated to all Directors or members of
committecs, whether in India or overseas and signed by a majority of them as approved
shall {subject to compliance with the relevant requirements of the Acl) be as valid and
effective as a resolution duly passed at a meeting of the Board or of any committee, catled
and held in accordance with this Agreement and the Articles {provided that such written
resolution has been circulated in draft form, together with the relevant papers, if any to all
the Directors and has been approved by the Investor Director and a Promoter Director),
pravided however, in the event such circular resolution includes any Reserved Matier, the
affirmative approval ol the Investor Director shall be required to be obtained in
accordance with Clause 14 for such resolution to be validly passed.

The Company shall reimburse reasonable expenses of the Investor Director for costs
incurred in attending meetings of the Board and other meetings or events altended on
behaif of or at the instance of the Company, including such eosts incurred by the Investor
for travel and accommaodation, as per the existing policies of the Company. The Company
shall nol pay any sitting fees to or reimburse any other expenses (oxcept as sot forth in
this Clause 12.8) incurred by the Investor Diveclor,

SHAREHOLDER MEETINGS

The Company shall hold at least 1 {one) General Meeting in any given calendar year, All
General Meetings shall be governed by the Act and the Arlicles,

The AGM shal! be held in each calendar year within 6 (six) months following the end of
the previcus Financial Year. The Board shall provide the annual audited Financial
Statements of the Company’s previous Financial Year to all Shareholders at least 30




133

13.4

13.5

13.6

13.7

13.8

(thirty) days before the AGM ig held. Al other General Meetings, other than the AGMs
shall be EGMs,

Prior written notice of 21 (twenty one) days for a General Meeting shall be given 10 all
Shareholders, pravided however that any General Meeting may be held upon shorter
notice in accordance with the provisions of the Act and subject to the prior writlen
approval of the Investor. All notices for General Meetings shall be in writing and shall be
accompanted by an agenda setting out the particular business proposed to be transacted at
such meeting,

The quorum for a General Meeting shall be the presence, in person or through proxy or
authorised represemtation, of such number of shareholders as arc required under the Act,
provided that the presence of at lfeast 1 (one) authorized representative of the Investor
shall be necessary to constituie the quorem, unless waived in writing by the Investor,

In the event that the quorum as sel forth above is not achieved at a (eneral Meeting, such
meeting shall stand adjourned to the 7" (seventh) day following the day on which such
meeling was adjourned, at the same time and venue (the “First Adjourned General
Meeiing™). If such day is nol a Business Day, then the First Adjourned General Meeting
shall be held on the next Business Day immediately following such 7 (seventh) day. The
First Adjowned General Meeting shal] consider the same matlers as were on the agenda
for the meeting that was adjourned. Subject to the provisions of the Act, the members
present at a First Adjourned General Meeting shall constitute quorum and may consider
the same matters as were on the agenda for the General Meeting that was adjourncd
pmwded however, in the cvent an authorised representative of the Investor is nol present
in the First Adjourned Beard Meeting, no Reserved Matter related items shall be taken up
for discussion unless the Investor has provided its affirmative approvil to approve
relevant Reserved Matters in accordance with Clause 14 prior to such First Adjourned
General Meeting. 1t is clarified that decisions on Reserved Matters shall be only taken
following the procedure set out in Clause 14,

Subject to the provisions of Clause H4, all resolutions at a General Mceting shali be voted
upon by way of a poll, and not by a shew of hands and shall be decided by a simple
majority or special majority as provided under the Act.

Subject 1o applicable Law, Shareholders may participate in General Meetings through
video or lelephonic coiference or other audio-visual means permissible and recognized
under applicable Law and such participation shal! be counted for the purpose of guorum.

Yoting Rights

Subject to applicable Law, the Investor shall be entitled to exercise voting rights in
respeet to the respective Tnvestor Securities held by them on an as if converted basis.
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14,

14.%

14.2

14,3

14.4

Subject to the Reserve Matters, the Investor will have one vote per share determined on
ah as-converted hasis, if applicable.

RESERVED MATTERS

Notwithstanding anything contained in this Agreement, no obligation of the Company
shall be entered into, no decision shall be made and no action shall be taken by or with
respect 1 the Company, whether in meetings of the Board (including Commiltees) or
General Meetings or otherwise, in relation to any of the matters set forth in Schedule V
(the “Reserved Matters™) without following the procedure set forth in this Clause 14

If any matter, deeision, action or resolution relating to a Reserved Matier is proposed to
be considered or passed in respect of the Company:

() In a mecting of the Board or any Committee;
(b} By written cireulation;

(£) In & General Moeeting; or

(d} In any other manner,

then the Company shall, simuttaneously with the issuance of the agenda for such meeting,
notify the Investor of such proposal to consider or pass a Reserved Matier. In the event a
Reserved Matter is praposed to by considered or passed through written circulation or in
any other manner {other than at & meeling of the Board or Committee or at a Ceneral
Meeting), the Company shall notify the Investor of such proposed resolution or action and
shall provide the Investor at least |0 (ten) Business Days, or such shorter period as may
be consented to by the Investor in writing.

Al a meeting of the Board where a Rescrved Matter is tabled for discuzsion, the Investor
Director shalf either: (a) communicate to the Board the approval or dissent of the Investor
to such Reserved Matter; or (b} require that such Reserved Matier be considered at a
General Meeting. In the event a Reserved Matter is required to be taken up at a Cieneral
Meeting, at the request of the Investar Director, the Invester shall provide its approval or
dissent to such Reserved Matter at such General Meeting. It is clarified that no meeting of
the Board or of the Sharcholders at which a Reserved Matter is proposed 1o be discussed
shatl be held at shorter notice, unless approved in writing by an Investor Director.

A Reserved Matter shall be considered approved cnly if it has been approved (i) at a
Board Meeting, by an affirmative vote cast by the investor Director; or (ii) at a General
Meeting, by a vote cast by the Relevant Representative of the Investor in such General
Meeting, or (ii) by the prior written consent of the Investor within the timelines specified
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14.5

14.6

in Clause 14.2 above, Where a Rescrved Matter has not received the affirmative approval
of the Investor Director or the Investor, no further action shall be taken in respect of such
matter without complying with the procedure set out in this Clause 14, It is hereby
clarified that the Investor shall not unreasonably delay any of the apjirovals sought by the
Company tn terms of the Reserved Matter.

Without prejudice to the requirements under this Clause 14, i the event and for the time
period that the Investor has not appointed an Investor Director on the Board, alf Reserved
Matters shall be referred o the Sharcholders for approval and transacted only at General
Meetings following the process set out in this Clause 14,

The Parties agree that the principles set out in this Clause 14 are fundamental o the
gavernance of the Company and cach Party underlakes not (o commit any act or omission
that would violate or prejudice the spirit and intent of this Clause 14, In the cvenl any
decision and/or resolution is effecled without complying with the provisions of this
Clause 14, such deciston or resolution shall be void and nol valid or binding on any
Person including the Company.

ADDITIONAL CAPITAL

The Parties acknowledge and agree that the Investor shall have the right but not the
ohligation to invest additional eapital into the Compaiy, to find any inorganic acquisition
or additional working capital requirements (the “Pofential Funding™), at the Valuation
mentioned in Schedule IX of this Agresment, within a period of 9 (nine) months from the
First Closing Date. The rights of the Investor in relation {o Polential Funding shall be
subject the Promoters, Existing Investors and Company providing similar representation
and warranties and indemunification rights 1o the Investor, as set out in this Apreement.
Provided however that, atter & period of 9 {nine) months from the First Closing Date, the
Investor shall in good faith, actively endeavour to support the Company by investing
additional capital for its growih requirements (the “Additional Growth Capital”) at a
valuation to be agreed between the Company, the Investor and the Promoters al the time
of the Investor investing in the Additional Growth Capital. Subject to Clause 13.2 helow
and other applicable terms of this Agreemient, including cexecution of a Deed of
Adherence, in the event the fnvestor declines or fails to invest i1 the Additional Growth
Cupital, the Company shall seek additional capital investments from Third Parties who
are not engzaged in a business identical or similar to the Restricted Business.

Without prejudice (o the Investor’s anti-dilution right in accordance with Clause 16 {Andi-
Difution Rights) below and subject to the provisions of Clavse 14 (Reserved Mattery in
the event that the Company decides to issue any additional Securitics in cxeess of the
Share Capital as on the First Closing Date (" Additionsl Capital Shares™) to any Person,
such issue being approved in accordance with Clause 14, the Cumpany shall first offer to
issue to the Investor, such part of the Additional Capital Shares as is equivaient to thr:
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15.3

5.4

15.6

proportion of the Investor Securities held by it on a Fully Dituted Share Capital (the
"Offer Shares™), on the same terms and conditions on which any Additianal Capital
Shares are offered to such other Person (the “Offer Terms™), which terms and condilions
shalt be set out in a written notice issued by the Company to the Investor (the “QOffer
Notice™). The term Additional Capital Shares, for the purposes of this Clause 15, shail not
include (i) proportionate Sccurities issued in connection with any stock split. stock
dividend. distribution, reclassification or recapitalization of the Company in accordance
with this Agreement, (ii) Sccurilies issued pursuant to an PO; (i) issuance of stock
options or shares issued upon exercise of employee stock options which are approved by
the Investor; and (iv) shares issued pursuant to any merpers, acquisitions, restructurings,
amalgamations and related actions, which has been approved by the Investor in
accordance with Clause 14,

The lnvestor shall have the right to accept the Offer Terms within a period of 30 (thirty)
Business Days from the date of issuance of the Offer Notice (the “Offer Period™). If the
Investor agrees to subseribe to all or some of the Offer Shares within the Offer Period, the
Investor shall deliver a written notice stating its accepiance 1o subscribe to all or such
number of the Olfer Shares that it wishes to subscribe to (the “Aceeptance Notice™). The
Company shall complete the issuance and allotment of such number of the Offer Shares
as are stated in the Acceptance Notice within a period of 30 (thirty)} Business Days from
the date of the Acceptance Notice.

In the event that (i) the Investor does nof respond Lo the Offer Notice trom the Company
within the time period set cut in Clause 15.3; or (fi) the lnvestor declines to subscribe to
any Offer Shares offered to the Investor; or (iii) where an Investor has (ailed to settle the
payment of consideration for the Offer Shares to the Company, the Company shall be
entitled to issue the remaining unsubscribed portion of the Offer Shares to such Third
Party, at terms which are not more favorable than those offered to the Investor, within 60
{sixty) Business Days from the expiry of the period set out in Clause 15.3.

If the Company does not complete the issuance and allotment of the unsubseribed portion
of the Offer Shares within 60 (sixty) days of the Offer Notice to such Third Party, then
the Company shall be under an obligation to again comply with the terms of this Clause
15 priar to issuing and allotting such unsubscribed Additional Capitat Shares to any other
Person,

Its hereby clarified that in case any Addition Capital Shares are issued as part of g rights
issue process (o its Sharcholders, none of the Shareholders shall have the right o
rencunce their rights to subscribe to such Additional Capital Shares @ any Third Party,
withouwt the Investor’s approval. The Investor hereby agrees that it shall not rencunce its
right to subscribe to the Additional Capital Shares in favor of any Prohibited Transferees.




15.7

16.

16.1

16.2

16.3

16.4

Notwithstanding the forgoing, the Company shall not issue any Securities to any Person
or a Third Party without the consent of the Investor and the Invesior shall not
unzeasonably delay and/or withheld their approval.

ANTI DILUTION

If the Company issues Securities to any person. other than the Investor and the price paid
for each of such Securities by such Person is less thun the price at which the Tnvesior
Securities are 1ssued o he Investor, then the Investor shall be entitled to a broad-based
weipghied average anti-dilution protection in accordance with the terms and procedure
described in Scheduole VE

In the event that the Company proposes to undertake an issuance of Securities that would
result in the anti~dilution provisions herein being effected, the Company shall notify the
Investor of the adjustment 1o the conversion price of each class of fovestor Securities heid
by the Investor, or if such conversion price adjustment 5 not permitted by applicable
Law, any other manngr permitted under applicable Law as would have the same
substantive effect,

The Company undertakes to take all such actions and do afl such things as may be
required by the Investor, including (i) ebtaining any necessary Governmental Approvals,
(i} entering inlo any contractual arrangements, (iii) supporting ali such decisions and
actions, exercising their respective voting and other rights to ensure that all the necessary,
required or requested resolutions are validly passed, to give effeet to the provisions of this
{"lause 16.

Nothing contained in this Clause 16 shall apply in respect of any issuance of Securities
undertaken pursuant to:

{1} Any bonus issuance of securities of the Compaiiy;
{ii) Any stock split, consolidation or olher similar action in respect of the Share
Capitat;

{iii) Any issuance of Securities of the Company pursuant to any restructuring, of debt
of the Company; and

(iv)  Any issuance of Seeuritics pursuant to an [PO.
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17.

17.1

17.2

17.2.1

173

17.3.1

RESTRICTIONS ON TRANSFER OF SECURITIES
Non-Disposal of Sharcholkding

Save and excepi fo the extent provided under Clause 17.2, the Promoters shatl not, during
the term of this Agreement, Transfer or Encumber in any manner, except as disclosed in
the Disclosure Tetters, and shall continue to held all existing Sccurities and those that
might be atlotied or Transferred to them during the tenn of this Apreement,

Permitted Fransfers

Notwithstanding anything t the contrry contained in this Agreement, the Promoters
shall be entitled to Transfer the Securitics held by them, without the prior approvai of the
Investor, to the following Persons (the “Permitted Transferces™):

(a) Subject to the execution by such Permitted Transferee of 2 Deed of Adherence
agreeing to undertake all rights and ohlzgatlons as are applicable 1o the Promoters
herein and the Promoter providing a prior writien notice ta the Investor, the
Promoters who hold Securities in the Company shall be entitled 10 Transfer the
respective Securities held by them to their respective spouse and/or children.

{b) The Promoter who holds Securities in the Company shall be entitled ta Transfer
the respective Securities held by them to any other Promoter and in accordance
with the inter-se agreement entered into with the Company, lunite, the Selling
Sharcholders, the Existing Investors and the Promoters.

Natwithstanding anything to the contrary, ne such Transfer as set out above in Clause
[7.2.1 {a) and (b), shall result in Promoters collective sharcholding percentage falling
below 25% (Twenty Five per cent) of the Share Capital of the Company, on a Fully
Dituted Basis.

Investor's Right of First Refusal and Tag Along Right:

Subject to Clause 17.1 and 17.2, any of the Promoters, Selling Sharcholders (only in the
event such Selling Sharchelders continue 10 hold Securities in the Company. post the
Scoond Closing Date), Tunite, and/or the Existing Investors (the “Offeror”) may only
Transfer the Securities held by them to a Third Party if it first detivers a written offer (the
“(MTer”) 1o the Investor and the other Promoters (the “Offerce™), to purchase the Offered
Securities, on a pro-raia hasis, staling in detail the identity of the proposed purchaser (the
“Transferee”), the number and type of Securities proposed to be sold (“Offered
Securities”) and the price (o be received from the proposed Transferee for such Offered
Securities (“Preseribed Price™). The Offer shall be open for acceptance by the Offeree
for a period of thirty (30) days from the date of the Offer (the *Acceptance Period”).
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Onee the Offeree has received an Ofler, (he Offerse will have the right to purchase any or
all of the Offered Securities and may:

{a) send a written notice to the Offeror within the Acceptance Period aceepting the
Offer (an “Aceepiance Notice™™};

{b send 4 written notice (o the Offeror within the Acceptance Period declining the
Offer,

{c) with respect to the Investor, send a written notice to the Qfferor within the
Acceptance Period, declining the Offer but indicating iis intention to participate
in the proposed Transfer on a pro rota basis, at the same price per Offered
Security being received from the proposed Transteree (the “Tag-Alosig Right™);
or

(d) neither send an Acceptance Notice nor reply to the Offer within the Acceptance
Period, in which case the Offeree shall be deemed not to have aceepted the Offer,

IF the Offer is accepted by the Offerge under Clause 17.3.2 (a). the Offeror must sell all
the Offercd Securities to the relevant Offeree or its nominee within a periad of tirty (30)
days from the Acceptance Notice, in the proportion of their respective entitlements.

Iii the event that the Offer is not accepied under Clause 17.3.2(h) or Clause 17.3.2(d) by
the Offeree or the Investor has chosen to exercise the Tag-Along Right under Clause
17.3.2 (¢), the Offsror may sell the OlTered Shares (o the proposed Transferee, (A) on the
same terms and conditions set forth in the Qffer; (B) simuitancously with or afler the sale
of Investor Securitics to be purchased by the proposed Transferee in terms of the Tag-
Along Right {the “Tag Along Shares™); and (C) subject io execiition by the Transferee of
a Decd of Adherence. If a Transfer by the Offeror pursuant to this Clause 17.3.4 is not
consummated within 45 (forty five) days from the date of expiry of the Acceptance
Period, any subsequent fransfer by such Offer must comply with the process under this
Clauvse 17.3.

Where as a result of the Transfer by the Offeror, there is a Change in Control of the
Company or in the event the Promoters Transfer all the Sceurities held by them, the
Investor shall have the right but not the obligation to tag-along up to all the Investor
Securities with such Transfor of the Securities by the Offeror.

The Tag-Along Right and Right of First Refusal shall not be applicable in case of:
{a) Transfer to Permitted Translerees; or (h) & merger or any other coiirl approved scheme
of arrangement between the Company and funite.
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Transfers by Investor

Subjeet to Clause 17.5 helow, the Investor shall be entitled to freely ‘Iransfer the
Securities held by it, provided that: (a) no Transfer shalt be permitted by the Investor,
directly or indirectly, to a Prohibited Transferees without the prior written consent of the
Promolers; and (b) any Person to whom the Investor Transfers Securitics shall execute a
Deed of Adherence,

The Investor shall be entitled to Transfer any Securities to Prohjbited Transferees;
(a) after the expiry of the Exit Period, provided a satisfactory exit (where the exit
provided is al or above the Threshold Exit Price for each of the Investor Securities, in
accordance with applicable Law) has not been offered by the Company and the Promoters
to the lnvestor; or (b) in the ovent of & material breach by the Promoters or the Company
of their respective obligation set out in this Agreement or any ofher such agreement
executed pursuant te the Transaction contemplated herein.

Promeoter Right of First Offer:

In the cvent that the hvestor proposes to Transfer Securities (the “Offered lnvestor
Securities”} o a Third Party, during the Bxil Period, then the Investor shall be obligated
10 offer such Securitics w the Promoters in the manner described below.

The Investor shall give a written notice o the Promolers (the “ROFQ Notice™). The
ROFO Notice shall state the details of the Offered Investor Sceurities, the minimum price
{an IRR of 25% (Twenty Five Percent), at which the Offered Investor Sccuritics will be
required 10 be bought by the Promoters. The Promoter shall be entitled to respond to the
ROFO Notice by serving a written natice (the “ROFQ Exercise Notice™) on the Investor
prior to the expiry of 15 (fifteen) Business Days from the date of receipt of the ROFO
Notice by the Promoters {thc *ROFO Period™), communicating to the Investor: (i)
whether the Promoters are willing o purchase alt the Offered [nvestor Sceurities; (ii) the
inter-se proportion in which the Promoters propose to purchase the Offered Tnvestor
Securities; and (i) the price at which such Offered [nvestor Securities shall be purchased
by the Promoters { the “ROFO Priee™). It is hereby clarified that in no event shall the
ROTO Price be lower than the minimum price preseribed in the ROFO Naotice.

In the event that the Promoters deliver a ROFO Exercise Notice to the Investor to the
satisfaction of the Investor, within the ROFO Period, the Investor shall within 30 (thirty)
Business Days of the receipt of such ROFO Exercise Notice (the "ROFO Exercise
Period”} decide whether to Transfer the Offered Invesior Securitics fo the Promoters at
the ROGFO Price,

Iy the event that the ROFO Price is acceptable to the Invesior, the Investor shall
communicate ifs intention to Transfer the Offered Investor Sccurities (o the Promoters
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within the ROFO Exercise Period and the Promoters shall, within 15 (fifteen) Business
Days ("ROFO Purchase Period”) of recciving such response, purchase the Offered
Investor Securities from the Investor in the proportion set out in the ROFQ Exercisc
Natice at the ROFO Price. In the event that the Promoters fail to purchase the Offered
Investor Securities within the ROFOQ Purchase Period after the Investor having accepted
the ROF(O Price, the Investor shall be permitted to transfer the Offered investor Securities
{0 a Prohibited Transferces or any other Person, at any price, within 60 (sixty) days from
the expiry of the ROF(Q Purchase Period,

In the event that the Invesior docs not accept the ROFO Price, the Investor shall be free to
Transfer the Offered Investor Securities to a Third Party, who is not Prohibited Transferee
or & Person who at such time has any on-going regulatory proceedings, affecting or
restricting such Person’s abilily to act as a Shareholder, at a price which is 10% (Ten
Percent), higher than the ROFO Price,

EXIT

Prior to the expiry of the Exit Period, the Company and the Promoters shall provide an
exit to the Investar by undertaking a Third Party Sale in accordance with Clause 1§
below,

In the event the Investor continues to hold any Investor Securities beyond the Fxit Period.
and a Third Party Sale has not been consummated prior to the expiry of the Exit Period,
the Investar shall be entitled to exercise its rights under Clause 20 and Clause 21, in the
manner more fully described in Clause 20

All costs relating to the obligations of the Company under Clause 19, 20 and 21 shall be
borie by the Corripany, except as provided therein,

THIRD PARTY SALFE

Notwithstanding anything confained in Clauses 18.1, prior to the expiry of the Exit
Peried, the Company, lunite, the Existing Investors and the Promoters shall provide a
complete exit 1o the Investor by sale of all of the Investor Sccurities to a Purchaser
pursuant to thi‘; (‘lauqc ?9 (the “Third Party Saie“) it is Imrcby g,]drif'ed thdt the
tdenttfylng, or appomlm;, a memhdm hankm nf ai‘andmg and repute, a:.ccptahlc 1(} the
Investor, to identify, a financial or strategic purchaser or group of purchasers with a firm
offer in writing (a “Purchaser™) for purchase of the Investor Securities immediaicly post
to the expiry of 3 (threw) years from the First Closing Date. Nothing in Clause 22 of this
Agreement will be read to limit the Investor’s right to receive the Thresheld Exil Price.
The Partics hereby agree that a sale of Investor Sccurities to a strategic purchaser is
preferred by the Parties.
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Upon receipt of a firm offer in wrnm;, by a Purchaser, to purchase up 1o all of the
Investor Securities (provided that the price at which the Securities are proposed to be sold
is at or above the Threshold Exit Price), the Investor may elect, at its discretion to sell up
to all of the Investor Securities lo the said Purchaser. It is hereby clarified that the
Promoters shall not offer any Securities held by them in the Third Parly Sale, uatil such
uime as all the [nvestor Securities are sold 1o the Purchaser.

The Company, Exiting Investors and the Promoters shatl render all assistance necessary
to expeditiousty complete the Third Party Sale on or prior 6 the expiry of the Exit Period,
including without limitation, obtaining any Consents and Government Approvals required
under applicable Law, providing assistance in conducting vendor due diligence, engaging
expert advisors as needed, participating in management meetings, providing all necessary
information rclating to the Company and providing representations and warranties,
covenants and indemnities customary to such transactions. The Investor shall not be
required to provide any guaraniees, representation or warrantics in relation to the business
operation of the Company, except for representation in relation to due title of the
securities held by it, and applicable Law or be subject to any restrictive covenants
relating {o the operations of the Company pursuant to a Third Party Sale. The Investor
shall cooperate with the Company and the Promicters in their performance ol any actions
under this Clause 19,

BUY-BACK

Subject to Clause 28, notwithstanding anyihing to the contrary, at or prior to the expiry of
the Exit Period, the Parties shall arrive at a value of the Securities (the “Buyback
Value™), which will be the higher of:

)] the fair market value of all Investor Securities as deiermined the statutory auditor
of the Company; or

(i) the fair market value of all Investor Securities as determined by a Big Five
Accounting Firm acceptable 1o the Company and the Investor; or

(i) the value of the Investor Securities based on an equity valuation of the Company
at 11 {eleven) times the audited profit alter tax for the Financial Year immediately
preceding the expiry of the Exit Period,

In the event the conditions of Clause 18.2 are triggered the Investor shall have the right to
require the Company to provide an exit by way of a buy-back of up to all the Investor
Securities at the Buy Back Value (ihe “Buy Back Option™.
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The Investor may elecl, for a period commencing from six months of the expiry of the
Exit Period, up to 18 (eighteen) months from the expiry of the Exit Period (the “Initial
Drag Period™):

{i) To avait of the Buy Back Offer and scll the Investor Securities to the Company
(or the Promoders as the case may be) by issuing a notice to the Company and the
Proinoters indicating as such (the *Buy Back Neotiee™); or

{ii) To exercise its rights under Clause 21 (Drag dfong Righisy to canse the sale of the
Sccurities of the Company at a value that is higher than the Buy Back Value,

Upon the expiry of the Initial Drag Period, where the Investor has not identified a
Potential Buyer (defined Bereinafier} (o consummate the sale of Securitics at or above the
Buyback Value, the Promoters or through therr Affiliates shall be entitled to buy back the
fnvestor Securities (“Second Buyback™) at the Buyback Value for a further period of 6
(six) months, in accordance with the procedure prescribed in Clause 20,10,

The Parties hereby agres that where the Second Buyback has not been consummated
within a period of 6 (six) months from the date on which the Investor offars the fnvestor
Securities for a Second Buyback, the Investor shall be gntitled to exercise its rights under
Clause 21, at any price ta any Person,

Upon the Company or the Promolers receiving a Buy Back Notice, the Company or the
Promoters {as the case may be) shall be obligated to buy-back all the Sccurities hsld by
the Investor at Buyback Value, It is hereby clarified that in the event that the Company is
not capable of buying back all of the Investor Sceurities or pay the Buyback Value per
Investor Security as a result of applicable Law or statutory ceiling, the Company shail
buy back the maximum number of Investor Securities that it is capable of huying back at
the Buyback Value determined in accordance with Clause 8.4 above. The buy-back
hereunder shall be completed within 6 (six) months from the date of receipt of the Buy
Back Notice. The righl of the Investor and the obligation of the Company or ihe
Promoters to buy back the Investor Securities as pes this Clause 20 shall survive till such
time as the Investor continues to hold any Investor Securitics,

The Company and the Promoters shall take all steps necessary 1o complete the buy back
in accordance with this Agreement, including obtaining alt necessary Consents (statutory
or otherwise) and oftherwise exiending all such cooperation as may be required to
facilitate the exit of the Investor. The Promoters hereby agree and undertake that they
shall not offer any Sccurities held by them in any buy-back offer by the Company until
such time as all the Investor Securitics are boughl back by the Company. The Investor
shall cooperate with the Company and the Promoters in their performance of this Clause
20,
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Upon the receipt of the Buy Back Notice, the Promoters shail take all actions to ensure
that the Company takes afl reasonable sicps as may be necessary to ensure that the
Investor is able to effectively exercise the rights contained herein. Such sieps may include
(1} obtaining statutory approvals in relation to the Company, if required under applicable
Law; (i1} passing appropriate resolutions; and, (jii) taking such other measures as the
Investor may reasonably request.

1t 15 hereby agreed by the Partics that the Company shall bear all costs incurred in the
buy-back process, including the expenses arising from the appointment of the statutory
auditor for the computation of the Buyback Value and the lnvestor shall bear the cost of
the appointment of the Big Five Accounting I'irm in accordance with 20.1¢iD).

The Promoters hereby agree thal as an allernative means of exit and upon the Investor
electing 1o exit by way of a buy-back of Investor Securities and upon the failure of the
Company to buy-back all the Investor Seeurities as set out in this Clause 20 above, the
Promoters may either by themselves or through their Affiliates, purchase the Investor
Securities from the Investor at or above the Buy Back Value. The process of set out above
in Clause 20, shali mutatis mutandis apply to the purchase of the Investor Securities by
the Promoters. The Promoters hereby undertake to render all assistance nccessary 1o
expeditiously complete the Buy—Back Option including without limitation, obtaining any
Consents and Government Approvals required under applicable faw, providing
assisiance in engaging expert advisors as needed, providing all necessary information
relating to the Compartiy or taking such other measures as the hivestor may reasonably
request.

DRAG ALONG RIGHTS

Subject to Clause 28 and 20.3, the Investor may sell up ¢ all the Investor Securities to
any purchaser or group of purchasers, including any Prohibited Transferees (a “Potential
Buyer™) and shall also have the right, exercisable at its sole option, 0 require the
Shareholders of the Company to Transfoer, any number of Shares held by such
Sharcholders to the Potential Buyer along with the Investor Securities, along with control
of the Board and other management rights in the Company as may be requested by the
Poiential Buyer {the “Dr‘dg Along Right™), if the Investor continues to hold any Investor
Securities afler the expiry of 6 (six) months from the Exit Period or in the cvent the
conditions set owl in Clause 20.3 are triggered, by providing a written notice to the
Sharcholders, setting out the istention (© explore the Drag Along Rights (the “Initial
Drag Along Notice”). 1t is hereby clarified that upon receiving the [nitial Drag Along
Notice, the Sharecholders shall co-operate with the Investor, in connection with the
tnvestor exercising the Drag Along Right, including without limitation, participating in
management meetings, providing all necessary information relating to the Company as
may be required and entering into suitable documents.
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The Investor may notify the Shareholders of its decision to exercise the Drag Along Right
by wriiten notice (the “Drag Along Nofice™), which shall mention the applicable price
payable for the Transfer of the Securities held by the S8hareholders (“Drag Along Price”),
the number of Securities held by the Sharcholders that are required to be Transferred to
the Potential Buyer, the identity of the Potential Buyer and other termis and conditions on
which the Potential Biyer is willing to purchase the Securities held by the Sharehalders.
Upon receipt of a Drag Along Notice, the Sharchalders shall, within 30 (thirly) days from
the date of the Drag Along Notice:

(i) sellf such number of Securities held by them on such terms and conditions as are
specified in the Drag Along Notice, free of any Encumbrance; and

(i) take all necessary action to cause the comsummation of such transaction,
inciuding obtaining all requisite Consents and Governmentat Approvals (and, in
vase of Consents and Governmental Approvals (o be procured by the Invesior,
cxiend assistance (o procure such Consents and Governmental Approvals), and
providing representations, warranties, covenanis and indemnniiics customary to
such transactions with respect to their Securitics and the Business and the

It is hereby clarified that the proceeds from such sale shall be applied amongst the
Shareholders of the Company who are selling and transferring the Securities consistent
with the liquidation prefercnee available 1o the Investor under Clausc 22

The Company and each of the Sharcholders shall take ail necessary and desirable actions
in connection with the consummation of the sale pursuant to the exercise of the Drag
Along Right by the Investor, including without limitation, the timely execution and
delivery of such agreements and instruments, obtaining any Consenis and Government
Approvals required under applicable Law, providing assistance in conducting vendor due
dibgence, depositing the Securities held by them in cscrow, engaging expert advisors as
needed, and providing representations and  warranties, covenants and  indemnities
customary to such transactions and other actions reasonably necessary to co-operate with
the Polential Buyer to provide such access and information as may be requested by the
Potential Buyer,

It is hereby clarified that all costs incurred in relation to the [nvestor exercising its right
under this Clause 21 shall be to the sole account of the Company.

Notwithstanding anything contained under this Agreement, in the event the Company and
the Promoters have provided a satisfactory exit (where the exit provided is at or above the
Threshold Exit Price for each of the Investor Securities, in accordance with applicable
Law) to the Investor and the Investor has elected not to opt wholly or in part, for such an
exit provided hy the Company and the Promoters, the rights under 15 (Additional
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Capitad}, 18 (Exit), 19 (Third Pavty Sale) and 20 (Bw-Back), 21 (Drag Along Righis) in
relation to the Investor, shall fall away [t is hereby clarified that in addition to the Clauses
mentioried above, the following Rescrved Matters set out in Schedule V, shali fall away:

(i) Any issues, allotment, buy-back, redemption, swap or repurchase of Securities of
such derivatives of the Company or the reduclion of the authorized or paid-up
share capital of the Company, however, including without limitation, the lcrms,
timing and final pricing of any stake sale;

{ii) Any capital vaise by the Company;

(i)  Any sale or tansfer of Securities held by the Promoters, tunile, Selling
Shareholders or the Existing Tnvestors; and

(iv)  Change in class of shares affecting the Investor,

Provided that the Investor shall be entitled to cxercise its rights under Clause 21 (Drag
Along Rights), in the event of & material breach by any of the Promoters and the Selling
Sharcholders of their respective obligations as set out in this Agreement or any other such
agreement executed pursuant to the Transaction contemplated by the Parties.

LIQUIDATION PREFERENCE

If there is a Liquidation Event, the Investor shall be entitled to receive, in preference 1o all
other Shareholders and before any distribution is made 10 any Shareholder, the higher of
Ix the [nvestment Amount paid by the Investor (in terms of the USD amount paid by the
Investor), inchuding the amount of any dividends relating (o the Investor Securities, which
have accrued or been declared but have remain unpaid, on the date of oceurrence of the
Liguidation Event or the proceeds in proportion to its pro-raia sharcholding in the
Company (ihe “Liquidation Preference™).

[ the event the Liquidation Event is a transaclion thal does nol tuvolve the transfer of
Securities, then the Company shall ensure that the [nvestor is entitled (o receive, within a
reasonable period of time afler the Liquidation Event, its share of the proceeds arising out
of the Liguidation Event in accordance with Clause 22.1, whether by buy-back,
liquidation or other process in aceordance with applicable Law.

If the rights of the Inveslor provided in Clause 22.] above have not been given effect to
by the Company, or are nol permissible o be given effect to or enforeed, the Investor and
the Promoters will discuss in good faith and do all permissible acts as are necessary in
order to achieve and give effect to the commercial ohjectives as stated in Clause 22.1.
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INDEMNITIES

The Company, Selling Shareholders, Bxisting Investors, lunite and the Promoters
(collectively the “Indemnifying Persons”), jointly and severally, agree to indemnify,
defend and hold harmless the Investor, the Investor Director, the Affiliates of the
Investor, and the directors, officers and employees of the Investor and its Affiliates
(eoliectively, the “Indemnified Persons”) from and against any and all Losses sufTersd
ar incurred by the Indemnified Persons or the Company, as 4 result of, arising from
(a) breach of any Warranties, undertakings, applicable Law or covenants provided by the
Warrantors; (b} breach of obligation set out in this Agreement; or (¢) fraud, pross
nepligence, witlful misconduet of the Indemnifying Persons, including any Fvent of
Default,

Notwithstanding anything to the contrary above, Company, lunite Selling Sharchelders,
and the Promoters shall, jointly and severally, also be liable to indemnify defend and hold
harmless the lu:;lcmmhud Persons from and against any and all Losses suffered or
incurred by the Indemmified Persons or the Company, as a result of, arising from any
Claim arising in relation to any material misstatement or material inaccuracy between the
Delivered Financial Statements and the Audited Financial Swatements provided to the
Investor prior to the First Closing, Date.

Within 7 (seven) days of the Investor becoming aware of a Claim, the Investor shall
provide o the Indemnifying Persons written notice containing details of the Claim,
information as {o which Warranties have been breached, including a good faith estimate
of the Claim, available with the Investor. The failure or delay of the Indemnified Persons
to netify the Indemnifying Persons of a Claim shall not refieve the Indemnifying Persons
of any indemnification responsibility under this Clause 23.

In the case of ary Claim or provecding made against the Indemnifying Persons which is
covered by the indemnity set forth in Clause 23.1, the Indemnifying Persons may, if they
so desire, by notice to the Indemnified Persons, decide at their diseretion to defend such
Claim on their own or in cansultation with the Indemnified Parties.

The obligation of the Indemnifying Persons tlo indemnify the Indemoified Persons
pursuant to this Clause 23 shall arise immediately upon the Company or any Indemnilied
Person suffering a Loss.

Any Loss suffered by the Company arising out of a breach of Warranties or obligation set
out in this Agreement, shall be deemed to be a direct Loss suffered by the Investor to the
extenl of the Investor’s sharcholding in the Company and all indemnity payments to be
made by the Company to the Indemnified Persons under this Clause 23 shall be adjusted
in the following manner;
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In addition to the amount payable by the Company, the Company shall alse pay an
additional amount te the Indemnified Persons equal to X, where:

X=(Y*2)
Where:

Y = the amount payable by the Company to the Indemnified Persons under this Clause
23; and

Z =1he number, expressed as a decimal, which results lrom dividing the number of
Investor Securities by the number of Securities in issue af the time the payment obligation
arises, both compided on a Fully Diluced Basis.

Notwithstanding anyihing to the contrary above, in the event pursuant to the exercise or
rights in relation to Clauses 19, 20, 21 and 28.2 (iv) above, the [nvestor recovers in exeess
of the then current Threshold Exit Price, following a complete indemnification under
Clause 235, the Indemnifying Partivs shall be entitled to seek and recover
indemnification amounts from the Indemnified Persons.

It is hereby clarified that subject to applicable Law, in the event where the Indemnifying
Parties indemnifies the Indemnified Parties for any Losses and subseguently recovers
such amounts in question, the Indemnifying Parties shall be entitled to recover such
indemnification amounts paid by the Indemnifying Parties to the Indemnified Parlies as
wolld not have been payable by reason of such recovery,

I there are any deductions under applicable Law, including any Taxes, as may be
applicable, on any payments (o be made to the Indemnified Persons, the Indemnifying
Persons agres to gross-up the amourt payable to the Indemnified Persons, such that the
amoumt received by the Indemnified Persons after such deduction shall be equal to the
amount which would have been received had no such deduction been required under the
applicable Law. Subject to applicable Law, all payments made by the Indemnifying
Persons, shall be in LS.

The obligation of the Indemnifying Persons to indemnify the Indemnified Persons
pursuant to this Clause 23 shall arise irrespective ol any defense or right of appeal
available to the Indemnified Persons.

To the extent the payment to any Indemnified Persons of any amounts pursuant to the
provisions of this Clause 23, is subject 1o receipt of Governmental Approvals, the
Indemnifying Persons shall obtain all such Governmental Approvals and shall make all
applications and iake all steps required to obtain the same, and the Indemnifying Persons
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undertake fo fake all such steps, and extend all such co-operation fhat the Indemnified
Persons may reasonably require and obtain such Governmental Approvals;

The indemnification rights of the Indemnified Persons under this Agreement are
independent of, and in addition to, such other rights and remedies as Indemnified Persons
may have al Law or in equity or otherwise, including the right 1o seck specific
performance or other injunctive reliel, none of which rights or remedies shall be affected
or diminished thereby.

Except as disclosed in the Disclosure Letters or otherwise specified in this Agreement.
nong of the Warranties shall be treated as qualified by any actual or comstructive
knowledge or investigation on the part of the Investor or any of is/their agenis,
representatives, officers, employees or advisers.

The Indemnifying Persons shall be liable to make payments in respect of Claims only
when the aggregate liability under all Claims exceeds an amount of INR 12,00 000
{Rupees Twelve Lakhs Only), in which case the Indemnifying Persons shall be lable
from the first rupee.

‘The apgregate liability of the Indemnifying Persons to the Indemnified Persans under this
Clause 23 shall not exceed the total Investment Amount.

The obligation of the Indemnifying Persons under this Clause 23 in relation to (a)
warrantics on Taxes shall expire upon the 7¥ (seventh) anniversary of the Second Clasing
Date; and {b) all other indemnity obligations of the Indemnifying Persons under this
Agreement shall expire upon the 3rd (Third} anniversary of the Second Closing Date.
Provided however, nothing in this clause and o caps on the indemnification obligations
of the Indemnifying Persons shall apply in case of’ (a) any Losses arises due to invalid
issuance/Transfer of the Sale Shares or the Subscription Securities, (b) fraud, gross
negligence. or willful misconduct, {c} any proceeding or criminal liabilities resulting in
imprisonment for a period exceeding 6 (six) month; or (d) the breach of any of the
Warranties relating to the title of the Securities.

It is hereby further clarified that nothing in Clause 23 shall require the Indenmifying Party
to indemnify the [ndemnified Partics for any liability, obligation or responsibility for any
consequenitial loss, incidental loss, indirect damages (including loss of profits, business
repatation and goodwill) and/or any special or exemplary damages.

Specific Indemnity
Notwithstanding anything comtained in the Disclosure Letters, the Company shall

indemnify, defend and hold harmless, the Indemnified Persons from and against 1.osses
suffered by the Indemnified Fersons on account of the Company's:

6l
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24.1

24.2

4.3

(i) non-compliance under the Sexual Harassment of Women at Workplace
{Prevention, Prohibition and Redressal} Act, 2013;

(b) non-compliance under the Rights of Persons with Disabilities Act, 2016;
() non-compliance under the Maternity Benefit Act, 1961;
{d) non-compliance undei the Master —Directions — Export of Good and Services,

(e} non-compliance in relation to any Taxes (including mterest and penalty) payable
or suffered by the Compeany in respect of or arising from any transaction effected,
any profits eammed and any and all Tax arising on account of any (ax
disallowanee. the unavailabilily of any tax cxemption, ingluding the Claim in
relation to the (38T input credit amounting to INR, 2,18 40,000 (Rupees Two
Crores Highteen Lakh and Forly Thousand only) for the financial vear ending
March 31, 2018; and

() abligation in relation {o any Tax Losses sufTered by the Company, in terims of the
proposed merger with Junite,

DISPUTE RESOLUTION

Aqy dispate (“Dispute™) between the Parties (gach a “Dispuling Party” and together the
“Disputing Parties™) arising out of or relating 1o this Agrecment shall, upon the written
request (a “Request”) of any Disputing Party. be referred to the representatives of the
Disputing Parties Tor resolution.

The representatives shall promptly meet and attempt to negotiate in good faith a
resolution of the Dispute. In the event that the Disputing Parties are unable to resolve the
Dispute throuph negotiation within 90 {ninety) days after service by a Disputing Party of
a Request, then, the Dispute shall be resolved in accordance with the provisions of
Clauses 24.3 to 24.10 below.

In the event that the Disputing Parties are unable to resolve a Dispute as provided in
Clauses 24.1 and 24,2 above, the Dispute shall be referred to and finally resolved by
arbitration in accordance with the Arbitration Rules of the Singapore International
Arbitration Centre (the “SIAC Ruoles™) in force at the date of applying for arbitration,
which rules are deemed to be incorporated by reference in this Agreement. The number ol
arbitrators shall be 3 (three). The Investor shatl appoint one arbitrator and the Company,

Lxisting Investors and the Promaters shall collectively appoint one arhitrator, and the two
arbitrators appeinted by the parties shall within 60 {sixty) days of the appointment of the
second arhitrator agree upon a third arbitrator who shall act as the presiding arbitrator, TF
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24.6

24.7

24.8

4.9

24.10

the 1hird arbitrator has not been agreed within this time period, the third arbitrator shall be
appointed by the Chairman pursuant to the STAC Rules.

The seat of arbitration shall be Chennai and all the arbitration procesdings shall be
conducted in the English language.

Judgment upon any arbilral award rendered hereunder may be entered in a court in
Chennai, ar application may be made to such courl for a judicial acceptance of the award
and an order of enforcement, as the case may be.

The costs of the arbitration shall be borne by the Disputing Parties in such a manoer as
the arbitrators shatl direct in their arbitral award,

The proper law of the arbitration shall be Indian faw and the award will be made under
the laws of India.

When any Dispute is referred to arbitration, except for the matrer under Dispute, the
Parties shall be entitled to exercise their remaining respective rights and shall perform
their remiining respective obligations under this Agreement.

Nothing shall preclude either Disputing Party from seeking interim rehicf from a court
having jurisdiction to grant the same.

The provisions ot this Clause 24 shall survive the termination or expiry of this
Agreement.

CONFIDENTIALITY AND NON-DISCLOSURE

Each Party shall keep all information and other materials passing between it and the other
Parties in refation to the transactions confermplaled by the Agreement and also in relation
to the Company and/or the Investor as well as the gxistence and the terms and eonditions
of this Agreement (the “Information™) confidential and shall not, without the prior
written consent of the other Party, divulge the Information 10 any other Person or use the
Information other than for carrying out the purposes of this Agreement excepl;

{a) To the extent that such Information is in the public domain other than by breach
of this Agreement;

(b) Ta the extent that such Information is required or requested to be disclosed by
any applicable Law or any applicable regulatory requirements or by any
reguiatory body 1o whose jurisdiction the relevant Party is subject, with
reasonable prior notice to the Party to whom such Information relates, and the
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recciving Party cooperates with the disclosing Party's efforts (o scoure an
appropriate profestive order;

{(c) In so far as il is disclosed o the Affiliates, employees, directors, or professional
advisors of any Party and the limited partners of the Investor, provided that such
Party shall inform such Persons of the vontidential nature of such Information
and shall ensure that such Persons are bound by reasonable confidentiality
obligations;

(d) To the extent that any such Information is later acquired by a Party from a source
not obligated to any other Party, or its Affiliates, to keep such Information
confidential;

)] To the extent that any such Inforimation was previously known or zlready in the
lawful possgssion of a Party, prior to disclosure by any other Party;

$)] To the extent that any information, similar to the Information, shall have been
ndependently developed by a Party without use or reference o any Information
furnished by any other Party; and

(8) To the extent thal any such Information is required o be shared with any
transleree, or potential transferee, in relation to any permitted Transfer of Shares
or to the Investor’s investors or potential investors, il managers, ete.. provided
that, in the event such Informarion relates to the Company and / or the Promoters,
such Third Parly shall be required to exeeute a non-disclosure agreement with (he
Company and / or the Promoters (as the case may be), in a form aceeplable to the
Company and the Promoters prior (0 the disclosure of any Information o such
Third Partics.

In the event that for amy reason this Agrcement shall lapse and the transactions
contemplated hereby are not implemented, each Party shall, on the writien demand of any
of the other Parties, mmedmtciy return the Information in relation to such Party, topether
with any copies, as are in its possession.

No formal or informal pubfic anncuncement or press release which makes reference to
the fnvestor or the terms and conditions of this Agreement or any of the matters referred
to herein, shall be made or issucd by any Party without the prior consent of the other
Parties. If the Company is obliged to make or issue any announcement or press release
required by Law or by any stock exchange or Governmental Authority, it shall give the
[nvestor every reasonable opportunity 10 comment on any announcement or release
before it is made or issued, provided that the nature of the final announcement or release
remains within the parameters and prescriptions of applicable Law.
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26.1

26,2

NON-COMFPETE AND NON-SOLICIT UNDERTAKING

From the period commencing on the Execution Date and: (a) expiring on the 5th
anpiversary of the relevant Promoters ceasing to hold any Securities in the Company;
{b) expiring on the 3rd anniversary of the date on which the employment of the relevant
Promoters with the Company is terminated; or (c} such period as agreed to with an
acquirer in the event of a sale to a Third Party, resulting in an exit to the Investor, from
the date of sale. The Promoiers shall be entitied to seek to negotiate a reduced period
where the acquirer proposes a non-compete period of more than 3 (three) vears (the
“Non-Caompete Period™):

(a)

(b)

(c)

(d)

The Promoters shall not, whether directly or indirectly, through their spouse or
children. enpage in any activitics or be connected as a shacchalder, director,
officer or emplayee, partner, lender, guarantor or exclusive advisor of or
exclusive consultant to, or in any other capacity with, any corporation, fimited
lizbility company, partnership or other entity or Person, in any jurisdiction, that
competes with the Restricted Business, Nothing in this Clause shall restrict the
Promoters from investing in securities of an unrclited public company, for
investment purposes, not exceeding 2% (T'wo Percent) of the otal share capitat of
such a public company.

The Promoters shall not, either on their own account or for any Person (other than
the Company), and shall ensure that none of their spouse or children or any
Persons which are solely Contrelled by the Promoters shall, solicit any employee
of the Company (including a Key Ewmiployee) to leave his or her employment,
induce or attempt lo induce any such employees 1o terminate or breach his or her
employment agreement with the Company, directly or indirectly, or hire or
engage any Key Employee other than with respect to the Restricted Business;

The Promoters shatl not, whether directly or indireetly, through their spouse or
children or any Persons which are solely Controlled by the Promoters, solicit,
cause in any part or knowingly encourage any counterparties of valid and
subsisting Contracis to which the Company is a party at such time. to cease doing
business in whole or in part, or solicit, cause in any part or knowingly encourage
any of such counlerparties {o do business with any Person other than the
Company, directly or indirectly, deal with such counterparties; and

All new projects and businesses relating to the Resiricted Business shall only be
undertaken by the Company, and not by the Promaoters or through their spouse or
children or any Persons which are solely Controtled by the Promoters.

The Promoters hereby undertake that;
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27,

7.1

(a) they are not engaged in any business other than the Restricted Business and are
not engaged as dircelors with, any corporation, limited liability company, other
crlity or Person, except as may be disclosed in the Disclosure Letters; and

(b} For such period as the Promoters are cinployed with the Company, the Promaters
shall devote all attention and time to the operation and management of the
Resiricted Business,

{c) Notwithstanding anything (o the contrary contained in this Agrecment, Clause
26.2 (a} and (b} above, shall not apply 10 the business conducted by the Promoters
in Tusite.

The Promoters acknowledge that:

(a) The duration and scope of the undertakings arc reasonable under the
circumistances in which they have been given; and

{b) Such undertakings are material for the willingness of the Investor {0 invest in the
Company.

The Promaters expressly waive any right 1o assert inadequacy of consideration as o
defense 1o enforcement of the covenants set forth in this Clause 26, The Parties agree that
in the event that any provision of this Clause 26 shall be determined by any court of
competent jurisdiction to be unenforceable by reason of it being extended over too preat a
time, too large a geographic ares or too great a range of activities, such provision shall be
deemed fo be modified to permil its enforcement to the maximum extent permitted by
Law.

NOTICES
Service of Notice

Except as may be otherwise provided herein, all notices, requests, waivers and other
commuications made pursvant to this Agreement shall be in writing and signed by or on
behalf of the Party giving it. Such notice shall be served by sending it by electronic mail
and courier to the address set forth below. In each case it shall be marked for the atiention
of the relevant Party set forth below. Any natice so served shall be deemed to have been
duly given (ii} when delivered by courier on the 2" (sccond) Business Day afler deposit
with an overnight delivery servive, postage prepaid, with next Business Day delivery
guaranteed, provided that the sending Party roceives a confirmation of delivery from the
delivery service provider; or (i) for electronic wail notification with return receipt
requested, upon the obtaining of a valid returs receipt from the recipient. The details for
service of notice for each Party is set out as Schedule VI 1o this Agreement,
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28.

28.1

28.2

Change of Address

A Party may change or supplement the addresses given above, or desipnate additional
addresses, for purposes of this Clause 27, by giviing the other Parties written notice of the
new address in the manner set forth above,

EVENTS OF DEFAULT

The oceurreitce of any of the following events shall be considered an “Event of Defanlt™

(i)

(i)
(iii)

{iv)

{v)

(vi}

{vii)

IF the Company, Existing lnvestors or the Promoters are in breach or fails to
observe or comply with any lerm, covenant, undertaking or obligation contained
in this Agreement;

Voluntary Resignation from employment by a Promaoter;

Failure by the Promoters Company or the Selling Shareholders to consummate
the Second Closing;

In the event of a substantial reduction or termination of business from any of the
top 5 OEMs (calculated as contribution to annual grass profit in the immediately
preceding financial year), unless (the Company and the Promoters demonstrate (o
the reasonable satisfaction of the Investor (1o the extent such information has not
alrgady been provided to the lnvestor}, that such reduction or fermination, is
unrelated W any breach or default attributable to the Company or the Promofers;

Any adverse deviation in revenue, gross margin, EBIDTA, profit afer tax, in
excess of [0% (Ten Pereent) or receivables, payables, gross debi contingent
liabilities (as an aggrepate), cash in excess of 15% (Fifteen Percent) between the
Delivered Financial Statements of the Company and the Audited Financial
Statemenls;

Any material breach of the Warranties by the Company, Existing Investors and/
or the Promoters; ot

Any fraud, or violation of any appticable Law by the Company, Existing
Investors and/or any Promoters that has or could reasonably be expected have a
Material Adverse Change.

Upon the occurrence of an Event of Detault, the Investor shall immediately, by a writien
notice {the “Defanlt Notice™), require the Company, Existing Investors and the Promoters
to remedy the Event of Default within 30 (thirty) days of the Defauit Netice (the “Cure
Period”).
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29.1

If an Event of Default remains un-remedied after the expiry of the Cure Period, the
Investor may, int its sole discretion and option, without prejudice to its other rights under
this Agreement and applicable Law, exercise any or all of, or a combination of, the
fellowing remedies:

{1 Terminate its obligabons (but not rights) set out in this Agreement, in which
eveni all rights of the Company, Existing Investors and the Promoters {including
accrued rights) in respect of such obligations of the Investors shail lapse with
immediate effect;

(i1) Require the Company, Dxisting Investors and the Promoters to undertake any of
the exit obligations set out in Clause 19 and 20.

(iiiy  Exercise the Drag Along Right in accordance with Clause 21.

{iv)  Obtain an cxit from the Company through sale of Assets of the Company to a
potential buyer, and such sale shall be subject to the liguidation preference under
Clause 22. All Shareholders and the Promaters shall fully coopersie with the
Investor th procuring such an exit for the [nvestor.

{v) In the event the Promoters, the Company or the Selling Sharcholders fail to
consummate the Secotid Closing or for such other reasons attributable to the
Promoters, the Company, or the Selling Sharcholders, the Promoters shall cause
the Company {0 adjust the Series A Conversion Ratio or cause the issuance of
additional Equity Shares to the Investor, @t a lowest price allowed as per
apphicable Law, such that the Investor holds more than 26% of the Share Capital
of the Company on a Fully Diluted Basis. Where such adjustment to the Series A
Conversion Ratie is not permissible to he given effect, the livestor, the Selling
Shareholders and the Promoters will discuss in good faith and do all permissible
acts as are necessary in order (o achieve and give effect to the commercial
obijectives as staled above.

TERM AND TERMINATION
Term

Clauses | {Definitions and Iterpretarion), 2 (Agreement to Subseribe to Subscription
Securities ind Purchase Sale Shares), 3 (Actions o be undertaken prior o Firsi Closiug
Date and Conditions Precedent), 4 (First Closing), 5 {(Second Closing) 6 (Warraniies), 7
(Conducy Between FExveution and the First Closing Date), 23 (Indemnities), 24 (Dispute
Resolution), 25 (Confidentiality ond Noi-Disclosure), 27 (Notices), 29 (Term and
Termination) and 30 (Misceflaneous) and all Schedules relevant o such Clauses shall
come into effect op the DIxecution Date. All other Clauses and Schedules of this
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Agreement shall only come into effect ar First Closing and shall remain valid and binding
on the Parties undil such time that it is terminated in accordance with Clause 29,2,

Termination

(i) This Agreement shall be auvtomatically terminated if First Closing has not
occurred by the First Long Stop Closing Date.

{ii) This Agreement may be terminated at the option of the Investor under Clause 4.3
and Clause 5.3.3 in relation to updates to the Disclosure 1etters,

(i) This Agreement may be terminated at any time by the mutual written agreement
of the Parfies.

(v} Thiz Agreement shall terminate antomatically as against any Party on it ceasing
ta hold any Securitics in the Company.

Effect of Termination

(1) The right to terminate as aforesaid shall be without prejudice 1o all the rights and
remedics under Law available to any Party in respect of any actions undertaken
priot (o such termination.

(i The termination of this Agreement shall not relieve any Party of any obligation or
liability accrued prior 1o the date of termination,

(i) In case of termination (a) prior to First Closing, the provisions of Clauses |
(Definitions und Interpretation), 24 (Dispute Resolurion), 25 (Confidentiality and
Non-Disclosure), 26 (Notices), 0.4 (Governing Law and Jurisdicrion) and 30.13
(Coxts and Expensesy as are applicable or relevant thereto, shall survive
termination of this Agreement; (b) at any time after First Closing, the provisions
of Clauses 1 (Definitions and Interpretation}, 23 (Indenmities), 24 (Dispule
Resofution), 25 (Confidentiafity and  Non-Disclusure). 26 (NMofices), 304
(Gaverning Law and Jurisdiction) and 3013 (Cusis ond Expenses) as are
applicable or relevant thereto, shall swrvive termination of this Agreement in
accordance with their terms.

MISCELLANEOUS
Further Assurances

Each Party shall, at any time and from time to time upon the written request of any other
Party:
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0.4
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(a) promptly and duly execute and deliver all such further instruments and
documents, and do or procure to be done all such acts or things, as such other
Parly may reasonably deem necessary or desirable in obtaining the full benefiis of
this Agreement and of the rights granted pursuant hereto; and

(b da or procure to be done each and every act or thing which such cther Party may
from thme to time reasonably require to be done for the purpose of enforcing such
olher Party's rights under this Agreement.

Counterparts

This Agreement shall be gxecuted simultancously in any number of counterparts, each of
which will be deemed an original, but all of which will constitute one and the same
instrument. The delivery of signed counterparts by facsimile or email transmission that
mcludes & copy of the sending Parly’s signature{s) is as effective as signing and
delivering the counterpart in person,

Fatire Agrecment

This Apreement, together with all the Schedules, constitutes and conlains the eatire
agreement and understanding between (he Parties with respect e the subjeet matter hereol
and supersedes all previous comimunications, negotiations, commitments, either oral or
written between the Parties respeetiiig the subject matter hereof. The Parties have
exccuted this Agreement of their own free will and without relying upon any statements
made by the other Partics or sny of ils representalives, agents, of such Parties. No
variation of or amendment to this Aprecment shall be offective unless made in writing
and signed by all Parties.

Gaoverning Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of India.
Subject to Clause 24 of this Agreement, the Courts in Chennai shall have the exclusive
jurisdiction to entertain and dispose of any proceeding arising out of or from ar touching
this Agreement.

Compliance with Law

Where the Investor is purchasing Securities pursuant to this Apreement, it shall have the
option of purchasing the Sccurities through any of its Affiliates, in the event that the
Investor is prevented from purchasing the Securities due to any Law or other stipulation
of any Governmental Authority, including the RBI, subject to such Affiliate executing a
Deed of Adherence.
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30.7

0.8

30.9

3010

Severability

Notwithstanding anything to the contrary comtained in this Agreement, if for any reason
whatsoover, any provision of this Agreement is or becomes, or s declared by a court of
competent jurisdiction to be, invalid, illegal or unenforceable, whether due to a change in
law or otherwise, no Party shall be considered to be in breach of such provision, and the
Partics will negotiate in good faith to agrec on such provision 10 be substiluted, which
provisions shall, as nearly as practicable, leave the Parties in the same or nearly similar
position to that which prevailed prior to such invalidity, illepality or unenforceability.

Further Actions

The Parties shall do or cause to be done such further acts, deeds, matters and things and
exceute such further documents and papers as may be reasonably required to give effeet
to the terms of this Apreement.

Payment to the Investor

All payments, including dividends to be paid by the Company or the Promaters hereunder
to the Investor shall be made subjeel to the necessary corporate and repulatory approvals
{which shait be applied for by the Company or the Promoters as expeditionsly as possible,
and within the relevant time periods), and shall be without set-oft or counter-claim, but
subject to any reguirements as to withholding taxes as per applicable Law,

Affiliates

Subject to the terms of this Agreement, the Investor shali have the right 1o assign (he
whole ar any part of this Agreement to any Afliliate, without any restrictions and without
obtaining the written consent of the other Parties, provided that the Investor shall ensure
that such Aftiliate executes a Deed of Adherence. 1t is herchy clarified that the Investor
together with its AfflLiates, shall exercise its voting rights jointly, in such manner, 5o ag o
ensure compliance with all the obligations, undertakings covenants and the commercial
intent envisaged under this Agreement.

Successors and Assigns

Except as otherwise provided for in this Agreement, no rights, liabilities or obligations
under this Agrecment shall be assigned by the Company or the Promoters without the
prior written consent of the Investor. Subject to the provisions of this Agreement,
including the transfer restrictions contamed in Clause 17, the [nvestor may assign some or
all of its rights and obligations under this Agreement to any Person or Persons with the
prior written consent of the other Parties, subject to such transferee executing a Deed of
Adherence.
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30.13

30.14

Relationship of the Parfies

‘The Partics are independent contractors. None of the Parties shall have any right, power
or authority to enter into any agreement Tor or on behalf of, or incur any obligation or
liabilily of, or to otherwise bind, the other Partics except as specifically provided by the
Agreement. Nothing in this Agreement shall be interpreted or construed to create an
association or partnership between the Parties, deem them to be persons acting in concert
of to impose any liability attributable to such relationship upon any of the Parties nor,
unless expressly provided otherwise, to constitute any Party as the agent of any of the
other Parties for any purpose.

Waiver

No waiver of any breach of any provision of this Agreement shall constitute a waiver of
any prier, concurrent of subsequent breach of the same of any other provisions hereof,
and no waiver shall be effective unless made in writing and signed by an authorized
representative of the waiving Party.

Costs and Expenses

(1 All costs and expenses incurred in relation 10 payment of any stamp duty and
registration duty thereon under applicable Law and the consummation of all
transaclions contemplated under the Agreement shall be borne by the Company,

(11} All costs and expenses incurred by the Parties in connection with the preparation,
nepotiation and exceution of the Agreement shall be borne by the Parlies
incurring such costs.

{iit}  All costs and expenses incurred in conneetion wilh the tegal and financial due
dihgence conducted on behall of the Investor, shall be borne by the Parties
equally.

No Objection

The Company and the Promoters confirm and agree that the Investor and/or its Affiliates
shall be free to make any investment in, or finance, or eater into a collaboration with, any
other company or Person, including any Person carrying on any business in the same,
similar or allicd field as the Business or the business being earried on by the Promoters or
the respective Affiliates of the Company and Promoters.

o

.
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Favourable Terms

Except as may be specifically consented by the Investor as per Clanse 14, the Company
shall not issue any Securitics to any Person on terms {other than price) more Eivourable to
such Person than the terms at which the Investor has agreed to acquire Securities under
this Agreement, without the prior written consent of the Investor.

Conflict with the Charter Documents

The Charter Documents shall at all times incorporate the terms of this Agreement to the
extent permitted under applicable Law, 1t there is any ambiguity, imconsistency or conflict
between the provisions of the Charter Documents {as amended in accordance with the
terms hereof through the date when such ambiguity, conflict or inconsistency arises or is
deemed to arise) and this Agreement, the Parties promptly shall take all such actions and
steps as arc necessary (o amend the Charter Documents (o climinate such inconsistency or
conflicting provision or term From the Charter Documents and to replace it with a
provision or term that is consisteni with the provisions of this Agreement. in the
meanlime, white any such amendments to the Charter Documents are pending, no Party
shall seck to enforce the provision of the Charter Documents that is being amended so as
to avoid inconsistency with the provisions hereof.

Investor not to be Considered Promoler

The Parties agree that the Investor is mere financial investor in the Company and will not
be responsible for ihe day-to-day affairs of the Company. Subject 1o the provisions of
applicable Law, the Company shall make its best endeavors and take all reasonable
aclions to ensure that the Investor shatl not be considered/elassified to be a “promater”™ of
the Company or any person acting in concert of the “promoter” of the Company for any
reason whatsosver and any Securities acquired by the Tnvestor are not subject o any
restriction {including that of lock-in or other restriction) which are applicable to
promaters under any applicable Law. Subject to applicable Law, the Company undertakes
that it shall not name the Investor as a promoter in any prospeclus or other docuinent
relating 1o the issvance of securities by the Company.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK|
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SCHEDULE 1

PART A - PROMOTIERS

8. N6 _ s elAddeess U T
1. Sunil Kumar Pilzi A0, Vaishnavi Commimune,  1st Cross,
Thomas Layout, Hadosiddapura, Bangalore -
560035
2. Krishina Raj Sharima B307, Fern Saroj Apt 7th Cross, 7th Main, LB
Shastri Nagar, Bangalore 560017
3. Srinivasan Stiram No.4045 Shobha lasmine Green Glen Layout,
Belandur, Bangalare 560103
PART B —EXISTING INVESTQORS
|S'N“ L .0 _Name - ' . Address. ©
. .hmbm Consultmﬂ {OPC) anatc # SIS!B RP Méibﬂlil Road, drd Ileor Rman

Matmom Mumbai 4000189

4 515/B, R.P Masani Road, 3rd Floor, Ratan
Mansion, Mumbai 400019

PART C SELLING SHAREHOLDERS

" Name:

- Address

‘Suml Kunmr Piflai

ADIO Vamhnaw Comimimone, st Cross,

- Thomas Layout, Hadosiddapura, Bangalore -
. 560035

[

Krishna Raj Sharma

- B307, Fern Saroj Apt 7th Cross, 7th Main, LB
. Shastri Nagar. Bangalore 560017

Srintvasan Sriram

' No.4045 Shobha Jasmine Green Glen Layout,
' Belandur, Banpalore 560103

Venkatesh R

t Rama Padima Nilayam, #525,14th Cross, ISRO
- Layout Bangalors-78

Subodh Anchen

Roy Abraham Yohannan

F C/104 N G Complex, OFf Military Road Marol,
. Andhert Gast Near Ashok Nagar, Mumbai

400072

B- (‘)04“ Commmuns Streel Near St blnphm{
Marthoma Church, Siddhapura Rd, ist Cross,
Thomas Layout, Chikkakanalli, Bangpalore

Hilda Sunil Pillai

Brijesh Shrivastava

AD10, Vaishnavi Commmune, lst Cross,
Thomas Layout, Hadosiddapura, Bangalore - .

200035 L

#SN(W Anjali CHs  PBlot N0-47,Sectoré
%0




Name . . R —
01, Kupai Kl]{ill‘;inb Navi Mumbal 400?0"}
9. Nagabushana Reddy L. 310/51, SV Virupaksha 7th Main, 14t Cross,
o HSR Layout, Seclor 6 Bangalore 560102
10. Ran Vijay Pratap Singh 704, Block 2. Express Garden, Vaibhav Khand, |
Iudirapuram, Shipra Sun City, Ghaziabad, UP
201014
REF __Rawndm Kumay Sankhla A-1/15, Sector -11, Rohinj, I')L]]u - T1OBRS
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SCHEDULE 11

PART A SHAREHOLDING PATTERN AS ON EXECUTION DATE

S. | NAME OF SHAREHOLDER | NUMRBER OF EQUITY | SHAREHOLDING
No SHARES (FULLY DILUTED
o BASIS)
1. |Sunil Kuinar Piflai 4,39,167 10.43%
2. Krishna Raj Sharma .2.50.934 5.96%
3. Sriram S 1.77.151 4.21%
4. Venkatesh R o 1.59,530 3.7%%
5. Subodh Anchan 0087 3.78%
6. Roy Abraham Yohannan 1,41,582 3.36%
7. Hilda Sunil Billai o 1.36,808 3.25%
8. |Brijesh Shrivastava t,06,252 2.52%
9. | Ravindra Kumar Sankhla 14,300 0.34%
10, | Nagabushana Reddy L 35337 0.84%
11. |RanVijay Pratap Singh 29,087 0.71%
12. |Eric Jlrnmy Auklesaria 25.641 0.61%
13 llmhm. Lomullmb (OPC] Pmatcg o | 479
. |lunite  Technologies  Privale 0

Limited 2475352 58.78%
—_[Total _azaes7 100%

PART B - SHAREHOLDING PATTERN AS ON FIRST CLOSING DATE

AME OF SHAREHOLDER

_NUMBER OF EQUITY |

NUMBER 0 '_ _cmss

“‘No'| - hHAI{EEr L
[, [Sunil humar Pi “dl 439, 167 -
2. |Krishna Raj Sharma 2,50,934 -
5. |SrmS L77.151
4. | Venkatesh R L 1,539,530
3. |Subodh Anchan 1,59,187
6. |Roy Abrahain Yohannan 141,582 -
7. | Hilda Sunil Pifla T
8. | Brijesh Shrivastava 1.06.252 -
9. [Ravindra Kumar 14,300
1{}. |MNagabushana Reddy L 35,337 -
1. [RanVijay Pratap Singh 29,987 "l
12. {Eri¢ Jimmy Anklesaria 25,641 “i
Jimbric Consuling (OP(_) Private -




["NUMBER OF CLASS-

" IJ im ited B PRRRPPII P

14, [lunite  Techaologies  Private 24,75,352
Lirniled . - S IR e et e et e
15, [Sundara (Mauritius) Limited 10 12,350,025
Total A211,067] | 12,50,025
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SCHEDULE 111

PART A -~ FORMAT OF THE COMPLETION NOTICE

BPear Sii(s)

We refer to the Investment and Share Purchase Agrecment dated April 26, 2019, entered into by
and amongst the Company, Sciling Sharcholders, the Existing Investors, lunite, the Promoters and
Investor {the “Agreement™).

In fulfilment of all the Couditions Precedent, we hereby enclose herewith copies of the following
documents, as cvidence of the fulfilment of the Conditions Precedent (where applicable):

CLAUSE NO. CONFIRMATION GIVEN / DOCUMENTARY PROOF
o ENCLVOSED,

We therefore confirm that all the Conditions Precedent have been fulfilled.

Capitalised words and expressions used in this letter but not defined herein shall have the same
meaning as assigned to them in the Agreement,

Yaurs faithfully,




PART B | FORMA'T OF THE CP CONFIRMATION CERTIFICATE
Dated: [»)

To
{]
Dgar Sirs

Re:  CP Confirmuation Certificate under Clanse [#] of the Investment and Share
Furchase Agreement dated April 26, 2019 (the “Agreement™)

1. This is the CP Confirmation Certificate issued pursuant to Clayse | f#] of the Agreement.
We confiem that the Conditions Precedents have been mel to our satisfaction. [Note to
Divaft: To be revised in case any CPy are being wived)

3

Capitalised terms used but not defined herein shall have the meaning assighed 1o them
under the Agreement. This notice sha! form an integral part of, and be governed by, the
provisions of the Agreement,

For and on behalf of [«]

{Authorised Si‘gnaturyj




SCHEDULE 1V

PART A -WARRANTIES

Except as disclosed in the Disclosure Letters, each of the Warrantors hereby jointly and severally
warrant (0 the Investor that each of the warranties contained in this Schedule TV are true and
correct a5 of the Execution Date and shall be true and correet on and as of the First Closing Date
and the Second Closing Date.

]!

]

Corporate Creganisation, Power and Authority
The Company is duly organized and validly existing under Indian Law.,

The Company, the Selting Sharcholders, and the Proinoters have the power and authority
to execute, deliver and perform this Agreement and to consummate the transactions
contemplated by this Agreement.

This Agreement has been duly and validly executed by the Company, the Selling
Shargholders, and the Promoters, and constitutes, legal, valid and binding obligations of
such Party, enforceable apainst each of them in accordance with its terms.

Conflicting Instroments, Consents and Governmental Appravals

The execution, delivery and performance by the Warrantors, of this Agrecment and the
transactions contemplated hereby shall not:

{i) Violate, conflict with, result in a breach of the ferms or result in a default {or an
event that, with the giving of notice, would constitute n default), under any or all
of the following:

(a) The Charer Documents:

G Any Contract (in relation 10 the Company) to which the Promoters, the
Selling Shareholders or the Company is a party; or

{c) Any Law appliceble to the Selling Sharcholders, the Promoters or the
Company; and

(ii) Constitute an act of bankruptey. preference, mmlvuncy or fravdulent conveyance
under any bankruptey act or other applicable Law in relation 10 the Warrantors,
for the protection of debtors or creditors in relation to such Warrantors,
individually, or collectively.
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No Governmental Appraval, Consent from any bank or financial institution except to the
extent waived pursuant to the no ohjection certificates provided by the lenders of the
Company or Consent from any Person, as the case ey be, is required on the parl of the
Company, the Selling Shareholders or the Promoters in connection with the execulion,
delivery and performance of this Agreement or the consummation of the transactions
contemplated hereby.

All of the Subscription Sccuritics will, as on the First Closing Date, be validly issued to
the Investor and no Person will excreise or purport to exercise or claim any Encumbrance
over any of them,

All the Sale Shares being transferced by the Selling Shareholders have been duly
authorized, validly issued and fully paid. Uxcept to the extent waived pussuant v i no
objection certificates provided by the lenders of the Company, the Selling Shareholders
are the sole legal and beneficial owner of such Sale Shares and have, and will have on the
First Closing Date, good and marketable title to such Sale Shares, free and clear of any
Encwmbrances, with full Ilght and absclute anthority to sell and transfer such Sale Shares,
free of a1l Encumbrances, in the manner conteniplated in this Agreement.

The Selling Sharehotders have not done, committed or omitted to do any act, deed, matter
or thing whereby the Sale Shares being transfeered by them can be forfeited, extinguished
or renciered vaid or voidable,

There are no:

(i) Contracis, arrangements, options, warrants, calls or other riphts relating to the
sale or purchase of the Sate Shares boing transfecred by the Selting Sharcholders;

(ii) Pre-emptive rights, rights of first refusal or other similar rights relating 1o such
Sale Shares: or

(iii)  Voting trusts or other arrangements or vidlerstandings with respect to the voling
of such Sale Shares.

There are no pending or o the knowledge of the Warrantors, threatened Tax procecdings
in relation o the Sale Shares.

The Company has noi, nor has anyone on its behalf, done, committed or omitted any aet,
deed, maticr or thing whereby any of the Subscription Securities can be forfeited,
extinguished or rendered void or voidable, The Warrantors have not entered into any
Contract with any Person, (i) which will render the subscription of any of the
Subscription Securities pursuant to this Agreement in violation of such Contracts except
to the extent waived pursuant to the no objection certificates provided by the lenders of
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3.7

3.8
39

310

the Company or (i} which would give a right to such Person to subscribe to or reccive
any Securities, at present or at any time in the future.

Absence of litigation, proceedings with reveaune authoritics

There is no liligation against the Warrantors that may restrain, prevent or make illegal the
constmmation of the transactions contemplated by this Agreement.

Apart from the list of litigation as disclosed by the Warrantors in the Disclosure Letter,
there is no litigation pending which has been initiated by the Company against any Third
Party or to the knowledge of the Warrantors by a Third Party against the Company,

There is no pending or to the knowledge of the Warrantors, threatened litigation that may
result in a claim for damages arising from any Contract in relation to the Business.

Mo notice has been received by the Company in relation to a breach of a warranty under
any Contract in relation to the Business.

To the knowledge of the Warrantors, there are no pending or to the knowledge of the
Warrantors, threatened proceedings under any applieable insolvency, reorganization, or
similar Law filed against the Company or the Promoters.

There are no judgments, decrees, settlements, consent decrees, orders or decizions
reicdered by courts, authorities and/or arbitration tribunals in relation to, or having
imptications on the Company, the Promoters, or the Selling Shareholders.

There are nio pending, or to the knowledge of the Warrantors, threatened Tax proceedings
or demands against the Company under applicable Law.

There are no arrears due to, or current disputes with, the revenue authorities.
There are no labour disputes between the Company and its cmployees.

There are no disputes relating to employee state insurance dues, provident fund dues or
other labour related dues.

Iixcept for the pending tax assessment proceedings disclosed in the Disclosure Letters,
there are other no proceedings, notices, summons, investigations pending to which the
Company is a party to or of which the property of the Company is the subject and no such
proccedings are, to the knowledge of the Warrantors, threatened or contemplaied by
Governmental Authoritics.

98




312

3.13

h

5.1

5.3

5.4

The Company has made adequate provisions in its books of accounts for contingent
liabilities arising out of litigation matters, on-going disputes, enquirics and proceedings
with Govemnmental Authorities and revenue authoritics.

There are no pending obligation or litigations with erstwhile sharcholders of the
Company, m relation to the purchase of Securitics, by lunite.

Complianec with anti-trust laws

There has been, to the knowledge of the Warrantars, no investigation on the Company,
by, or correspondence with, any anti-competitive and/ or resirictive trade practices
commission of affice, including the office of the Competition Commission of India under,
or in connection with, the Competition Act, 2002,

Organization and Capital Structnre

The Company is a private limited company mcnrpmalcd under the provisions of the Act
and is duly organized, validly existing and in good standing under applicable Law. The
Company has the corporate power and authority to own, hold, operate and use its Assets
and carry on the Business as now conducted. The Warrantors have never violated and are
currently nol in violalion of any of the provisions of the Charter Documents.

As on the date of execution of the Agreement, the awthorized Share Capital of the
Company is Rs. 7,00,00,000/- (Rupees Seven Crare anly) divided into 50,00,000 (Fifty
Lakh) equity shares of Rs 10/- (Rupees Ten only} each and 20,00,000 (I'wenty Lakhs)
preference shares of Rs. 10each.

Schedule IT hereto represents all of the issued, subscribed and paid-up Share Capital and
voting rights of the Company. There are no outstanding stock option plans, stock
purchase rights, or stock appreciation rights thal the Company has granted to any Person.

All jusued and subseribed shares of the Company have been duly authorized, and are
validly issoed and fully paid-up. All the current holders of the Securitios have at the time
of the issuance and alotment of Securities by the Company been residents of India. The
Promoters, and the Selling Shareholders have been, at all times when they acquired the
Securitics, residents of India.

There are nio subsisting sharcholder agreements, voting (rusts or other arangements or
understandings with respect to the voting of any Securitics.

None of the following have occurred and are subsisting in relation to the Warraniors (as
may be relevant):




5.7

38

5.9

6.1

(1) Passing of an Ovder of winding up apainst the Company or presentation of a
petition, resofution or meeting convened for the winding up (or other process
whereby the Business is terminated or the Assets are distribuied amongst the
creditors or shareholders or other contributories) of the Company;

(i1} Appointment of an administrator;

(i) An application or an Order made, proceedings commenced, a resolution passed or
propased in a notice of 3 General Meeting or other steps taken for:

{a) the winding up, dissolution or administration of the Company; or

{b) the Proimoters or the Company enfering into an arrangement, compromise
or composition with or assignnient of the benefit of its creditors or a class
of them;

(ivi  Filing of any corporate insolvency resolution process epplication in any
jurisdictional bench of the National Company Law Tribunal by a creditor of the
Company uader the provisions of the Insolvency and Bankruptey Cede, 2016,

{v) Appointment of a receiver, receiver and manager and administrator or similar
officer to any of the Assels and undertakings of the Company; or

{vi}  The Corpany becoming bankrupt or insolvent or making an arrangement with its
creditors generally or taking advantape of any statute lor the relief of insolvent
debtors,

Since incorporation, the Company has not bought back, repaid or redeemed or agreed to
buy-back, repay or redeom any of its Securities or otherwise reduced or agreed to reduce
its Sharc Capital or purchased any of its Securities or carried out any transaction having
the effect of a buy-back or reduction of capital.

Since incorporation, each allotment and sale/transfer of Securities of the Company has
been made in compliance with ali applicable Laws and Charier Docwments, and all
corporale actions required to be performed by the Company under all applicable Laws
have heen performed to give effect to all allotments and transfers.

As of the First Closing Date, there are no acerued and unpaid dividends on any Securities.
Subsidiarics and Investments
Exeept for the compulsorily convertible debentures issued to lunite, the Company does

not have, and has never had, any subsidiarics and does not otherwise currcatly own any
shares in the capital of or any interest in, or control of, directly or indireatly, any Person,

| =
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6.3

8.3

8.4

8.5

Except for the securities held by the Company in Array Shicld Technologies Privatce
Limited, the Company is not the holder or beneficial owner of any shares or other capital
in any body corporate (whether incorporated or not) and does not otherwise control any
body corporate {whether incorporated or not), whether directly or indirectly, whether
through the ownership of scourities or through control over composition of board of
directors or by Contract, or whether alone or in concert with others.

The Company has not undertaken any material liabilities or obligations of any nature,
whether or not accrued, contingent or otherwise, with respect to its investment in Amay
Shield Technologies Private Limited.

Corporate Records

The minute books of the Company contain true and correct records of all meetings and
accurately reflect all other corporate action of the Sharehelders and the Board (including
Commitiees thereof).

The slatutory registers of the Company maintained under the Act are true. correct and
complete in all respects.

Financial Statenients

True copies of the unaudited Financial Statement for the yoar ended March 31, 2019 (the
“Delivered Financial Statemenis™) have been provided to the Investor prior to First
Closing.

The Delivered Financial Statements present the true and fair financial position of the
Company, as of the respective dates and for the period covered thereby, The Delivered
Financial Statements have been prepared in accordaice with applicable Law and Indian
GAAP consistently applied and foliowed throughout the periad indicated.

As applicable on the Sccond Closing Date, the Audited Financial Statements and the
notes thereto present the true and fair financial position of the Company, as of the
respective dates and for the period covered thereby. The Audited Financial Statements
and the notes thereto have beea prepared in accordance with applicable Law and Indian
GAAP consisicntly applied and followed throughout the period indicated.

The Company has established and maintains, adheres ta and enforces o svstem of internal
accounting controls in accordance with applicable Law and Indian GAAP.

The Company keeps books, records and accounts in reasonable detail that truly and fairly
reflect:

(i) The acquisitions and dispositions of Assets of the Company:;
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8.6

8.7

8.8

B13

{ii) The value of inventory calculated in accordance with Indian GAAP; and

{iiiy  All other transactions that the Company is required 0 imaintain/ record under the
applicable Law and Indian GAAP,

The contingent liabilities and reserves of the Company as reflected in the Financial
Statements are reasonablc and have been calculated in a consistent manier. There are no
off-halance sheel (ransactions, arranpgements, obligations or relationships, including
equipment leases, to which the Company is a party or bound and there are no other
contingent liabilitics except as disclosed in the Delivered Financial Statements.

As on the Execution Date, the First Closing Date and the Second Closing Date, ihe
Company docs not make auy payments in cash to itz employees or consuitants which are
not taken into account in the peeparation of the Company’s Financial Stalements

Lxcept as disclosed in the Delivered Financial Statements there are no acerued liabifities
payable or unaccounted expenses.

The Company has in its possession all the fixed assels as disclosed in the Delivered
Financial Statements,

Deposits, loans and advances, statwtory balances and other current assets due to the
Company as at First Closing Date aod the Second Closing Date are good and recoverable
in nature.

The cpen forward contracts entered into by the Company as on December 31, 2018, are
valued at an aggregate amount of USD 6,800,000 (with natural hedge available for an
amount of USD 2,000,000).

Except as may be disclosed in the Disclosure Letters, all expenses (commission and
project consyllancy lee, in particutar) are bonafide and incurred for the purpose of the
Business.

Account Receivables:

(8) The account receivables of the Company as on the First Closing Date and the
Second Closing Date, except as set out in the Delivered Financial Statements are
recoverable and there cxists no risk of bad debts or docs not require any
provisioring for such bad debts.

(b) The credit periods agreed to between the Company with its channel partners and

OEM Partners are, as per agreed terms of the Material Agreement entered for
¢ach such transaction.

1z




9.1

9.2

10,

10.1

10.2

(&) The Company reasonably believes that sums of Rs, 23238455 (Rupees Two
Crore Thirty Two Lakhs Thirty Eight Thousand Four Hundred and Fifly Five
Only) due from Fl [nfotech Private Limited and Rs. 189,50,590 (Rupees One
Crore Fighty Nine Lakhs Fifly Thousand Five Hundred and Ninety Only) due
from TCS are recoverable at the earlicst but no later than the date on which the
obligation of the applicable OEM Partners are fultillcd.

Abscence of Certain Changes or Events
Since the date of the Delivered Financial Statements:
(i} the Company has conducled the Business in the Ordinary Course;

(i1} there has not been any Material Adverse Change as on the Execulion Date, First
Closing Date or the Second Closing Date;

Except as specified in the Delivered Financial Statements, sinee ihe Balanee Sheet Date:

(i) excepl for liabilities and obligations incurred in the Ordinary Course, the
Company has not incurred any material liabilities or obligations of any nature,
whether or not acerued, contingent or otherwise;

(i) {he Company has not sold or Transferred any of its Assets other than in the
Ordimary Course;

(i)  the Company has adequately provided for all amounts {including Taxes) that
should have been accounted for or should have been included in the Company’s
‘teserves and surplus® in accordance with Indian GAAP; and

(iv)  the Company has not made any change in any method of accounting or audit
practice except as required 1o comply with applicable Law.

Liabilitics and Figancial Indebiedness

Other than as disclosed in the Delivered Financial Statements, the Company docs not
have any outstanding Financial Indebtedness except in the Grdinary Course or any other
areangement with any Person for availing Financial Indebtedness. (ther than the
Encumbrances disclosed in the Disclosure letter and Encumbrances crealed for the
purpose of collateralization, no Encumbrances have been created aver any of the Assets
of the Company.

All subsisting Contracts the Company in excess of Rs. 2,00,00.000 (Rupecs Two Crores
Only) are set out in the Disclosure 1etter.
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10.3

104

10.5

10.6

10.7

10.8

1.9

FL10

10.11]

10.12

11,

All subsisting Contracts relating to capital expenditure of the Company imposing
financial obligations in excess of Rs. 15,00,000 {(Rupees Fifteen Lakhs only) per year
pursuant to a single transaction, are set out in the Disclosure Letter.

Except to the extent of coverage of s, 13,00,00,000 (Rupees Thirteen Crore Onfy)
obtained in refation to the LER limits sanctioned for the Company and foreign exchange
cover in the Ordinary Course, the Company is nol parly 0 any swap, hedging or
derivative transactions/agreements or other similar arrangements,

Excluding paymentis due 1o creditors as part of normal working capital cycles, the
Company has not defaulted in the repayment of any loans, advanees or eredit facilitics on
the dates on which they have fallen due.

The Company has not reccived any notice to repay or any notice of default under any
Contract relating to any Financial [ndebtedness, which is repayable on demand,

The Warrantors are not in breach of any applicable Law in relation to any credit facilities
availed by them.

The Company has procured prior consent of its {inancial counterparties under the
financing documents it is a party to, and ne such counterparty has withheld its consent
with respect {o the Company’s, the Promoters” and the Selling Sharcholders™ abilities to
carry ouf their respective obligations under this Agreement.

The Company is materially in compliance with the terims of all the financing documents it
has entered into with its lenders, including any security documents executed by the
Company thereof.

The Promoters are in compliance with their individual obligations under the financing
documents that the Company has entered into with its lenders.

Except as disclosed in the Disclosure Letters, as on the Effective Date and the First
Closing Date, the Company has provided bank guarantees for an aggregate value of INR
3,72,02,045.35 and letters of credit to Third Parties, for an aggrepate value of 15D
57.129,

The Company has created a fxed deposit for an ageregate amount of INR 1,70,00,600
{Rupees One Crore Seventy Lakhs only) on November 19, 2018, as an alternate means of
security in favour of RBL Bank Limited, till such time charpe is created for the limits
availed from RBL Bank Limited pursuant to the sanclion letter dated June 27, 20138

Compliance with Laws




11

1.3

1.4

11.5

116

b7

Subject to the Disclosure Letters the Company ts in compliance with, and (or the 3 (three)
years preceding the Execotion Date, has been in compliance with, in all material respeets,
with all applicable Laws, mc:ludlnb all Environmental Laws. The Company has not
received any notices of violation of any applicable Law,

The Company cureently possesses, and for the 3 (three) ycars preceding the Bxecution
Date, has possessed, all material Governmental Approvals required under applicable Taw
for the conduct of the Business or ownership ar operations of the Assets of the Company,
including required registrations under Tax Law. The Company has complied with all
material conditions contained in such Governmental Approvals.

No Government Approval has been denied by Government Authoritics,

The Company is nol a government entity or an instrumentality of a Government
Authorily.

The Company is in compliance with and has complied at all times with the Prevention of
Corruption Act, 1988 and Prevention of Money Laundering Act, 2002, The Company has
not used its Tunds for contributions, payments, gifis or entertainment or made any
cxpenditures relating to political activily to government officials for any unlawfui
purpose,

The Company is in continuous coimphliance with the all requirements as set out in ierns of
the master directions - export of goods and services, as amended, updated and
supplemented, from lime (o time, as prescribed by the RBI.

lunite is not and will not be deemed as a non-banking financial company as per Section
45 I {a} of the Reserve Bank of India Act, 1934,

Taxes

Bxcept as disclosed in the Disclosure Letter, the Company has in a timely manner filed al}
requisite returns, and other filings required by Law relating 1o Taxes required to be filed
by it with any Governmental Authority, {the “Tax Returns™). Such Tax Returns are true
and correet in all respects and have been completed in accordance with applicable Law in
all respects.

The Company has maintained all recards in relation 1o the payment of Taxes required to
be maintained in accordance with applicable Law.

There are ne outstanding adjustments for Tax purposes applicable to the Company,

required as a result of changes in methods of accounting effccted that are currently in
foree or by which the Company is bound.
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12,9

1210

1214

12.13

The Company has not executed any waiver of any statute of limitations on the assessment
or collection of any gevernmental charges, or executed any agreement now in effect
extending the period of time 1o assess or collect any governmental charges,

There is no Tax deficiency outstanding or assessed against the Company, nor has the
Company exiended the period for the assessment or collection ol any Tax.

Apart from the list of perding Tax litigations or claims disclosed in the Disclosure Letter,
there has been no claim or issue concerning any lisbility for Taxes of the Company, No
audits or investigations are pending or, to the knowledge of the Warrantors, threatcned
with respect (o any Tax Returns or ‘Taxes of the Company.

The Company has withheld alt applicable taxcs and has adequately paid/discharged
equalization levy obligations.

The Company is not responsible (by law or by agreement or contract) for the payment of
Tax of any Person other than itself except for deduction and remittance of tax deductible
at source as required under applicable Tax Law.

The Company has withheld, with respect to its employces and all ather Third Partics, alt
applicable Taxes required to be withheld by Law and have made payment of such 1'axes
10 the appropriate awthorities within the due dates thereof.

The Company has withheld and paid for appropriate contributions to the provident fund,
superannuation, gratiity and any other contributions as required by applicable Laws.

The Company will not be required to include any item of income in, or exclude any item
of deduction from. taxable income for any taxable period (or portion thereof) ending after
the First Closing Date as a result of any action taken prior to the First Closing Date.

The Company is not:

(i) a paity to, nor has any obligation, under any Tax-sharing, Tax indemuity or Tax
allocation agreement or arrangement; or

(ii) a member of an affiliated, consolidated, combined or unitary group for any period
OF & party to any joint veniure, partnership or other agreement that could be
treated as a paitnership for Tax purposes, or has any liability for the Taxes of
another Person, whether as a transferee or successor, by contract or otherwise.

There is no Contract, including but not limited to the provisions of this Agreement,
cavering any employee or former emiployee of the Company that, individually or in the
aggregate, could give rise to the payment of any amount that would not be deduetible as,
an expense under applicable Law or Indjan GAAP. "
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12.14

12,15

12.16

12.17

12.18

The Company has not entered into any scheme or arrangement, transaction or series of
transactions that was designed to willfully avoid Taxes.

The Company s a Tax resident of India. Except for the branches located in Kenya and
Singapore, the Company does not have any branches, agency or permanent establishment
outside India and is not a Tax resident of any other country.

The Company is in compliance with all transfer pricing requircments under applicable
Tax Laws and all the transactions between the Company and its Related Parties have been
effected on an Arm’s Length basis,

Excepl as disclosed i the Delivered Financial Statements, there are no other related party
iransactions, eniered into hy the Company,

Indirect Tuxes:

(a}

(b

(c)

(d)

(e)

(n

All Taxes that are payable by the Company or chargeable as an encumbrance
upon its respective assets have been duly paid or provided for in its books af
account,

All Tax Returns (except service tax rcturns) relating, to the Company thal are
requited to be filed on or before the Execution Date have been duly filed
(including any extension of time properly filed for, following all due provesses,
and atfowed by the relevant Taxing authority) and are correct and complete in all
respects.

There are no outstanding Tax dues payable by the Company for the period up to
the date of the Delivered Financial Statements.

The Company has obtained all approvale/licenses/registrations required under
specific Tax [egislations and the rules formulated thereunder which are to be
obtained as of date,

All goods, services or other inputs for which the Company has claimed any
credit, deduction or similar treatment with respect to any indireet Tax has been or
is to be used for the purposes of the Business and such credit, deduction or
similar treatment is a valid eredit, deduction or similar treatment.

The Company has maintained all records and documents required to be
maintained by if, based on which the credit or deductions, as the case may be,
have been availed under specific Tax legistations.
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13.1

133

13.4

13.5

13.6

14.

4.1

1432

() All "Tax positions (including export positions) adopted by the Company i
relation to procurement’prow;mm’mnppty of poads/services are valid tax pf}‘;ltlt‘)lm
and supparted by the provisions under specific indirect Tax logizlation.

{h) The Company has made appropriate disclosures in the Tax Returns (including
VAT, service tax and GST returns) filed by the Company,

Tanpible Movable Property

The Company has good and marketable title to, or has valid leasehold interest in or valid
rights under Contract fo use, all material tangible movable property reflected in the
Delivered Financial Statements.

All tangihle mavable property reasonably necessary for the conduct of the Business is
reflected in the Financial Statements for the Financial Year ending March 31, 2018, other
than tangiblec movable property disposed of since such date in the Ordinary Course.

All material items of tangible movable property are in good condition and in a reasonable
state of repair, reasonable wear and tear excepied.

Other than the stock categorized for demo purpose, the Company is in possession and
tegally owns the inventory maintained as disclosed in the Delivered Figancial Statements
and such invenlory maintained by the Company is usable and marketable,

The Company (racks its inventory based an the following categories: {a) saleable
inventory backed by orders; and (b) saleable inventory not backed by orders, and the
details of inventory maintained by the Company thereof are frue, fair and accurate as
disclosed in the Delivered Financial Statements.

Except as maybe collateralized for availing any finaneial assistance and as disclosed in
the Delivered Financial Statements, all tangible movable property is free and clear of any
Encumbrances.

Emmovable Asseis

The Company owns and has egal and equitable title to the immaovable property situated
at No L-185, Sector 1V, HSR Layout Bangalore (the “Bangalore Premiises™ and has a
clear, absolute and marketable title to the Bangalore Premises, free and clear of all
Encumbrances, except as may be collateralized for availing any financial assistance.

The Company does not have any r..qmtdble right or interest in any other immovable
property other than those disclosed in the Disclosure Letter (collectively the “Leascd
Premises™) and the Company holds valid, subsisting leasehold rights in the Leused
Premises used for the Business, '
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15.1

Except for the lease agreement exccuted for the Bangalore Premises, all Contracts
relaling to leasehold and ownership interests {as relevant) in relation 1o each of the Leased
Premises have been duly executed by the countesparty, validly executed by the Company,
adaquately stamped and duly registered as required under applicable Law. The material
Assets in the Leased Premises are in good candition and in a reasonable state of repair,
reasonable wear and tear excepted

No notice has been served on the Company by any Governmental Authority which might
impair, prevent or otherwise inferfere with the owners’ proprietary rights in respect of the
land and buildings for the operation of the Busincss.

The Company has the right (o operate and conduct its Business from the Leased Premises.

The land undertaken for the Business does not consist of any agricultural fand and is
currently zoned for the appropriate purposes for which it is being used.

There does not exist any aciual or to the knowledge of the Warrantors, threatened
condemnation or eminent domain proceeding that affects the Bangalore Premises or any
part thereol, and the Company has not received any notice of the intention of any Person
to take or use all or any part thereof.

there does not exist any actual or to the knowledpe of the Warrantors threatencd
condemnation or eminent domain proceeding thal affeets the Leased Premises (other than
the Bangalore Premises) or any part thereof, and the Company has not received any
notice of the intention of any Person to take or use all or any part thereof.

Each of the leases for the Leased Premises is in full force and effect, and the Company
has not received any notice of any breach or default and no party to the lpases for the
Leased Premises has exercised any termination rights with respect thereto, None of the
counterparties to any Contracts excculed by the Company in relation to the lease of the
Leased Premises are in breach of any of the material provisions thereof’

The Compaity does not own or hold, and is nat obligated under or a party to, any option,
right of first refusal or other right under Contract to purchase, acquire, sell. assipn or
dispose of any immovable property or any portion thereof or interest therein.

Insurance

All insurable risks in respeet of the Business and Assets are covered by such insurance
policies and the types and amounts of coverage provided therein as are (i) usual and
customary in the context of the Business and the operations of the Company; and {ii}
sufficient to the extent required to comply wilh the requirement of the Governmental
Appravals or Contracts.
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16.5

The business credit shield policy obtained by the Company is adequate in the context of
the Business, the cperations of the Company and in aceordance with standard industry
practice,

Except as disclosed in the Disclosure Letters, there are no pending claims under any of
such policies. All premiums due and payable under ali such palicies have been paid.

There is no threstened termination of, or material premium increase with respect to, any
of such policies. All such policies witl be cutstanding and in full force and effect at the
First Closing Date and the Second Closing Date, and the consummation of the
transactions contemplated in this Agreement will not cause a cancellation or reduction in
the coverage of such policies.

There have been no claims denied by the insurers of the Company under its various
insurance policies.

There have been no insurance contracts pertaining to the Business thal have been denied
for the Company.

Contracts

The Company has nol issued any powers of altorney or any document of a like nature in
favour of any Person, other than in the Ordinary Course.

No material supplicr supplying goods or scrvices to the Company have terminated, or
threatened to terminate, its relationship with the Company as a result of any actions of the
Company, or, as a result of any actions of the Company, has decreased, or threatened to
decrease, or limit the services, supplies or materials er produets supplied to or purchased
from the Company.

Each Contract to which the Company is 4 party or if atherwisc required for the conduct of
ifs Dusiness, has been duly executed by the Company, is adequately stamped and
registered if required under applicable Law, is in compliance with applicable Laws, and
confers enforceable rights on the Company in accordance with the terms thereol,

The Company is not in material breach or default under any such Contract.

The Company is not a party or bound by any Contract of the following nature:

{i} Except as may be disclosed in the Disclosure Letters, any Contract with the

Promoters (other than the employment agreement executed with the Company i in
relation w their employinent) or Related Partios; and;
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{it) Any Contract pursuant to which the Company has provided funds to or made any
Joan (other than loans and advances provided to employees in the Ordinary
Course), capital contribution or other investment in or assumed any liability or
obligation of any Person:

(iii)  Any Conlract with any Governmental Authority;

(iv) Any Conteact that: (a) limits, or purporis to limit, the ability of the Company 1o
compete in any line of busiuess or with any Person or during any period of time:
or (b) restricts the right of the Company to provide services to any Person; or (¢)
imposes non-soljcilation obligations on the Company, or {d) grants any Third
Party any type of special discount rights; other than in the Ordinary Course;

(v) Any Contract relating in whole or in part to Transfer of, or creating rights in any
lieHectual Property;

{vi) Save and except for this Agreement. any joint venture, shareholders, partnership,
merger, Asset or stock purchase or divestiture Contract relating o the Company;
or

{(vil}  Any Contract with any labour union.

There are no Contracts that are capable of being terminaied or varied upon an alteration in
the capital structure, a change in the management or the Charter Documents of the
Company,

Except for the list of the outstanding support bids and the guotations disclosed by the
Company in the Disclosure Letier, there are no other documents entered into, including
by way of acceptance of tender terms and conditions, bid documentation, letters of
comfort or undertaking by which any obligations have been undertaken, cither by the
Cotnpany, or an OEM Partner, or the Company, on behalf of an OEM Partner.

Apart from the Absolute Sale Deed dated March 30, 2013, there are no other apreements
pursuast o which the Company has either purchased or sold any assets matcrial to the
Business,

There are no on-going disputes with end customers, including correspondence, claims on
nop-sompliance of obligations.

There are no consulting or implementation agreements or arrangements entered mto
between the Company and any end customers,
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Except as disclosed in the Disclosure Letter, the Company is not liable to pay any interest
on delayed payments to its vendors, including o any Micro, Small and Medium
Enterprises and there are ne pendiing dues to any such vendors engaged by the Company.

The Company has disclosed all Material Agreements entered into by the Company with
various counterparties and such Material Agreements encapsulate all epplicable rights and
obligations of the Company with counterparties with whom it fransacts,

The Material Agreements describe and encapsulate all substantive obligations governing
such relationships and there are ne documents apart from (he Material Agreements which
create any rights or obligations in relation to the same.

The Material Agreements present a true, fair and complete picture of the business
relationships of the Company with the OEM Partners, end customers or its channgl
partners. The Company has not received any formal notice of termination from any of the
top 10 QEM Partners, or end customers, (calculated on the basis of the gross margins for
the previous Financial Year} pursuant any breach of the Material Agrecment.

The Company dees not have any outstanding liability towards any OEM Partner on
account of non-performance of any of the obligations sct out in the Material Agreements.

The Company is in compliance with substantive obligations set out in the Material
Agreemenlts and there have been no claims or breach of terms of the Material Agreements
and na amaonnts are disputed.

There are no on-going, disputes with OEM Partners, channc] pariners or end customers
pursnant to any Material Apreeinent, including correspoundence, claims on  non-
compliance of obligations of any Material Agreement.

The Company has not cancelled any orders placed with its QEM Partmers,

The Conipany has no obligation to issue or return demo stock 10 the OEM Partners and
end customers as part of any Material Agreement and the Company has complele
ownership of such demo stock,

The demo stock owned by the Company has a maximum shelf ife of 4 (four) years and
such demo stock is capable of being amortized within a maximum period of 4 years. The
Company conducts periodic reviews and makes suitable accelerated provisions in relation
1o such demo stock, where necessary,

The Company is in compliance with the terms of the relevant partner programs stipulated
by QLM Pariners.
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The purchase orders raised by the Company have not been objected tu, cancelled ar
terminated by any OEM Partner.

Except as disclosed in the Disclosure Letters, the Company is not liable to and has not
entered into any separate confract or arrangements with any end customer or ¢channel
parlnérs to provide annual mainienance. support and warranty services, withouwt the
suppart of the relevant OEM Partner and all warranty obligation for the applicable
products and/or the services offered by the Company are undertsken dircetly by the
relevant OEM Partner.

Except as disclosed in the Disclosure Letlers, there are no powers of attorneys issued by
the Company to any of its employees, directors' agents or any Third Party other than in
the Ordinary Course,

No products other than products of Quantum and Cammvault have been marketed or sold
as part of any solution, which includes any Hitachi products.

Business of the Company
As on the Execution Date, the First Closing Date and the Second Closing Dale, the
Company is not engaged in any business in which forcign direct investment of 100% (one

hundred per cent) under the automatic route is not permitted,

Except as disclosed in the Disclosure Letters. there are no agrecments, arrangements,

Judgments or rulings which resirict the Company’s ability to compete in a business

similar to the Business anywhere in the world, Nothing herein will apply to any territorial
restrictions imposed by any OEM. requiring distribution of its products only in India.

Employecs
(i The Company has maintained all statuiory registers relating to employment 1.aws

and is materially in compliance with all obligalions and requirements under
applicable Law, except for the compliance requirements in terms of the Rights of
Persons with Disabilities Act, 2016, Sexual Harassment of Women at Workplace
(Prevention, Probibition and Redressal) Act, 2013 and the Maternity Benefit Act,
1961,

(ii)  The employecs of the Company have at all times been in material compliaice
wiLh all applicable Laws in refation to performing their duties and functions in the
Company and have not received any notices of violation of applicable Law in
relation to performance of their duties and functions in the Company.

(iii)  None of the employees of the Company are members of any trade union, whether
registerad or athorwisc. -
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{iv}

(v)
(vi)

(vii)
(viil}

(ix)

MNene of the employees of the Company have availed any voluntary retirement
scheme, nor are such schemes in existence or implemented in the past,

There are no copies of collective bargaining agreements,

Except as disclosed in the Disclosure Letters, the Company has not engaged any
contract labour nor has the Company engaged outsoureed staff,

There are no labour strikes or unrest pertaining to the Business since inception.

Other than those set out in the Delivered Financial Statements, there are nio
pending ducs, one- tine lump sum payments, dividends, variable payouts, bonus,
or transaction benefits payable by (he Company 1o iis cmployees as on
March 31, 2019,

The Company does not have any arrangements in place where any OEM Partners,
channel partners or end customer bears responsibilities for addressing or paying
cost of the emplayees engaged by the Company.

Directars

(i)

(i)

(i)

(iv)

(v}
{vi}

Subject to applicable Law and this Agreement, all the Directors may be removed
from office upon notice and without the payment of any indemmnity or other
compensation whatsoever by the Company save for any compensation or
reimbursement aceruing to any whole time dircetor in accordance with his
contract of employment,

All the Directors (serving at present) have heen legally and validly appointed and
all requisite filings in this regard have been made with the relevant Goverinenital
Authority,

Mane of the Directors arc inlerested in any Contract (other than the employment
cantracts of the Promoters) entered into by the Company.

Except as disclosed in the Disclosure Letters and existing personal guaranices
provided by the current Directors of the Company as on the Fxecution Date,
which have been disclosed to the Investor, no Dircctor has furnished any personal
guarantee or indemnification for or on behalf of the Company and vice versa,

None of the Directors is 4 nominee of any Third Party,

The names of the Directors as on the Bxecution Date and on the First Closing
Date is set out in the Disclosure Letter, and 1o the knowledge of the Contpany and
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(vii)

the Promalers, none of such Directors has threatened to resign as a Director, as a
result of the transactions contemplated by this Agreement or otherwise.

None of the Dircctors have been adjudged as *wilful defaulters” by the Reserve
Bank of India.

Empleyees and Terms and Canditions of Employment

(i)

(ii)

(iif)

(iv)

v)

(vi)

{vii}
{viii)

Mone of Brijesh Shrivastava, Nagabushana Reddy, Roy Abraham, Sriram S,
Subodh Anchan, Sunil Pillai. Venkatesh R, Ran Vijay Pratap Singh, Ravimira
Kumar Sankhla, Krishna Raj Sharma and Swaroop Muvvala (the “Curvent Key
Employees”) has either terminated or threatened to lerminate their employment
relationship with the Company, The Company bas not served any notice of
termination of employment of any of the Current Key Emplayees.

Since the Delivered Financial Statements, ao change has been made in the rate of
the emoluments of any of the employees except in the Ordinary Course.

Al subsisting Contracts of employment w» which the Company i3 & parly, and all
subsisting Coniracts for the provision of any personne! or consultancy services
the Conipany, are terminable by the Company on providing notice, and the
Company is not liable o pay any amounts in relation to such termination other
than as provided for,

The Company has entered into valid and subsisting agreements with all its
employees and all obligation of the Company 1owards its employees are covered
under such employment agreements.

The Company is and has heen paying wagesfremuncration/salary to all its
employees in accordance with the Minimum Wages Act, 1948, wherever
applicable.

The Company has no outstanding liability w pay compensation for loss of office
or employment or a redundancy payment to any of its present or former
cmployees or to make any payment for breach of any Contract for the provision
of any personnel or consultancy services and no such sums have been paid
{whether pursuant to a legal obligation or ex gratia) by the Company since the
Balance Sheet Date except as disclosed in the Delivered Financial Statements,

The Company has not been or is engaged in any uinfair labour prastice.

Lxcept the variable pay structures offered (o employees of the Company, no
employee of the Company is entitled to any commissions or remuneration of any
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HE

sort caleulated by reference to the whole or part of ihe turnover or profits of the
Company.

(ix) There are no bonus, retirement, death, disability, profit sharing, shares or
securities option plan, incentive compensation, pension, graluity, superannuation,
employees provident fund. cmployees deposit linked msurance, or other
emplovee benefit plans or arrangements of any nature whatsoever offered or
given hy the Company to any of its employees excepl as required under
applicable Law.

(x) No employee of the Company or Director is entitled to any bonus, profit sharing,
shares or securities option plan, incentive compensation, ur other employee
benefit plans or arrangements of any nature whatsoever upon the congummation
of Ihe Transaction confemplated in this Agreement.

(xi}  There are ne existing potential disputes with any former emplovees of the

Company.
Disputes
(i) No claim for compensation payable to employees or former employees of the

Company on account of injury, iliness, death or disablement arising during the
course of their employment with the Company has becen made against the
Company.

(in There has never been any collective labour dispute including strikes, lockouls,
dispute, slowdowns, work stoppage or industrial action affecting the Company.

(iti)  There iz no indusirial or trade digpute or any dispute or negotiation reparding a
¢laim with any trade union that relates to or invalves the Company.

{iv)  No emploeyee of the Company or the Promoters has been involved in any criminal
action relating to the Business.

Intellectual Property

The Company owns all right, title and interest in (i) the trademarks, trade names, service
marks, service names, trade dress, domain names, logos and corporate names, both
primary and secondary, relnted to ihe Business; and (ii) the trade secrets, know-how and
other confidential information relating to the Business, including proposals, financial and
accounting data, business and marketing plans, customer and supplier lists, sales targsts,
sales statistics, market share statistics, marketing surveys and reports, marketing research
and any advertising or other promotiopal material and related information and any
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databases (electronic or otherwise) containing any of the foregoing (the “Intellectual
Property™), including exclusive rights to use, Transter and license the same.

‘The Tntellecal Property is free and clear of any Encumbrance, The Company has nat
‘Fransferred owncership of, or granted any license of or right to use, or authorized the
retention of any exclusive rights to use or joint ownership of, any of its Intellectual
Property to any Perscn.

The Company, the Selling Sharchoiders and/or the Promaoters have not disclosed nor are
they obliged to disclose any information relating to the Intellectual Property that is of a
confidential nature to any Person other than as required under Law.

The Company has not entered info any technology eollaboration arrangement or any
license agreement of any technology and/or the Iniclieetual Property of the Company with
any Third Parfy. Except for the paymients made by the Company for off the shelf
software, the Company is not paying any amounts as royalty er fee for the use of any
technology or Intellectual Property.

To thic knowledge of the Warrantors, there is no Person infringing or misappropriating the
Intellectual Property. To the knowledge of the Warrantors, there is no suit, claim, or
notice whether pending, or threatened against the Company for infringement of any Third
Party’s intellectual property.

There are no pending applications for registration of Inteflectual Property rights
pertaining o the Business.

There are no Intellectual Property rights pertaining to the Business, or used by the
Company licensed from Third Parlics.

To the knowledge of the Warrantors, there are no potential infringements or misuses:

] by & Third Party of any Intellectuai Property rights owned by or licensed o the
Company and pertaining to the Busingss; or

(it} by the Company, perlaining to the Business of the intellectual property of any
Third Party.

There dre no agreemenis or arrangements relating to confidentiality, obligations and
restrictive covenants imposed on employees and former cmployees of the Company and
to the knowledge of the Warrantors, no employee or former cmployee of the Company
has breached any confidentiality agresment or restrictive covenant relating 1o the
Company’s Intellectual Property rights, obligations (where the Company is a licensee) or
covenants,
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Information Technelogy and Privacy Matlers

To the knowledge of the Warrantors, the use of the computer systems by the Company
does not infringe the intellectual property rights of any Third Party. The Company has
exclusve control of the operation of its computer systems and of the storage, processing
and retrieval of all data stored on its computer systems and any Intellectual Property
rights in such data are owned solely by the Company.

The Company has provided copies of all of its current privacy policies to the Investor,
The Company has not purchased or licensed, or transferred, sold, rented or otherwise
made available any sensitive personal data or information as defined under the
Information Technology Act, 2000 1o mean sensitive personal data or information of a
person which consists of information relating to : (i) passwords; (ii) financial information
such as bank account or eredit card or debit card or other payment instrument details; (i)
physical, physiological and mental health condition; (iv) sexual origntation: (v) medical
records and history; or {vi) biometric information (“SPDI") of any natural person to any
Person except in accordance with applicable Laws, terms of use {or other contractual
commitments or obligations), rules, regulations, guidelines, procedures or policics
{(including those of the Company) related to privacy, data protection, data security or the
collection, storage, handling, disclosure, transfer or use of SPDI colleeted, stored, used, or
held for use by or an behall’ of the Company including the Information Technology
(Reasonable Security Practices and Procedures and Sensitive [*ersonal Data or
Information) Rules, 2011 (“Privacy Law/Policies™) including in relation w conducting
background checks on any Person, The Company has, at all times, materially complicd in
all respects with all applicable Privacy Laws/Policies. No claims have been asserted or, to
the knowledge of the Warrantors, threatencd against the Company alleging a violation of
any Person’s privacy, data rights or other rights with respect to such Person’s $PDI or of
any applicable Privacy Laws/Policies.

There are no material information technology (“FF™) agreements, including agrecments
for implementation, support and maintenance of the Company’s IT systems or any user
licenses, terms and conditions and end user license agreements that the Company Dhas
entered into, which is used for the Business except in the Qrdinary Course.

Any SPDI or Aadhaar numbers colleeted by the Company from its vendors, emplovees,
OFEM Partners, channel partaers or ond customers, stands deleted.

Brokers

Neither the Company nor the Promoters have entered into any agregient, arrangement or
understanding with any Person which could result in the obligation of the Tnvestor or the
Company to pay any finder’s fee, brokerage commission, advisory fee (excluding fees to
be paid to tegal, financial and tax advisors and investmeni bankers) or similar pd}’mmt in
connection with the transactions conternplated hereby
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PART B - EXISTING INVESTORS WARRANTIES

The Ixisting Investors, as may be applicable, are duly organized and validly existing
under applicable Law.

The Existing Investors have the power and authorily Lo execute, deliver and perform this
Agreement and (o consummate the transactions contemplated by his Agreement,

This Agreement has been duly and validly exccuted by the Existing Investors and
constitites, legal, valid and binding cbligations of such Party, enforceable against each of
them in accordance with its terms,

No Governmental Approval or Consent Is required on the part of the Existing Investors in
conncetion with the execution, delivery and performance of this Agreement or the
consummation of the transactions contemplated hereby,

All of the Securities issued to the Existing Investors are validly issued and no Person will
exercise or purpor! 1o exercise or claim any Encumbrance over any of them.

‘The Existing Investors are the sole legal and heneficial owner of the Securitics issued 1o
them and have, good and marketable title to such Securitics.

19



2

SCHEDULE ¥V
RESERVED MATTERS

Any issues, allotmnent, buy-back, redemption, swap or repurchase of Seccuritics or such
dertvatives of the Company ar lunite, or the reduction of the authorized or paid-up share
capital of the Company or lunite, however, incliding without limitation, the terms, timing
and final pricing of any stake sale

Any alteration of, amendment to, or wavier of any provision in the Charter Documents or
the articles of association or memorandum of association of Tupite, ollier than the
adoption of the restated Charter Documents, the form of which is mutually agreed upon
by the Parties;

Any change in the Business or the diversification of the Business;
Any change in the number of Dirceiors;

Any acquisition, purchase, sale, transfer, Hicensing, sub-licensing, franchising, consulting
ar assigning of brands or Tntedlectual Property of the Company;

Ariy proposal for action to consumnate: {a) the creation of any subsidiary or associated
Campany or the reconstitution, consolidation or reorganization of the Company or its
subsidiaries; (b) the amalgamation or merger of the Company with any other company or
goneern, including with lunite; or (¢) the entering inte any arrangements or compromise
with its creditors or the liquidation, winding up or dissolution of the Company, including
insalvency or bankruptey proceedings beyond limits in the Annual Budget;

Any capital raise by the Comipany;

Anty sale or transfer of Securities held by the Promoters, Selling Sharcholders. lunite or
the Ixisting Investors of the Company, except as sel out in Clawse 17.2 of this
Agreement, including any sale or transfer of shares held by the Promoters, Selling
Shareholders in linite;

Any ndverse deviation beyond 10% (Ten percent} of the financial arrangements set out in
the Arinual Budget;

The acquigition by the Company of any share capital or other securities of any body
corporaie;

Fonnation of, or entering into any joint ventures, consortiwm, parinership or similar
arrangements by the Company with any Third Party or business;
.l'lf..

.)..,-*"f.j.
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Except in the Qrdinary Course, any transfer, sale, licensing, sub-licensing, franchising
and a“ﬂwntlig of any tanpible or intangible assets of the Company or creating any
securities in favor of lenders except as set out in the existing sanction letters;

Any change in the statwtory auditors of the Company;

Approval of the annual accounts of the Company;

Any iransaction with any Related Party and the Promoters or their AfTiliates, including
providing any guarantes, letter of comfort sccurity or collateral on behalf of any Related
Party, the Promoters or their Affiliates, of a value exceeding, in aggregate, Rs, 10,00,000
(Rupees Ten Lakhs only) per annum;

Providing any advances or loans or any credit to any person or giving any puarantee,
indemsity or security in respect of the obligations of any Person, of an amount excecding
Rs. 10,00,000 {Rupees Ten Lakhs only), except in the Ordinary Course;

Approval of Annual Budget and any change / deviation, exceeding 10% (ten percent) or
[NR. 50,00.000 (Rupees Fifty Lakhs), whichever is higher;

Any change made to the Company’s policy on provisioning;

Any teemination or removal of an OEM that is contributing to more than 5% (five
percent) of the Company's annual revenue;

Appointment or remaval of the Current Koy Employees of the Company or amendment
of financial terms of their eniployment;

Payment of dividends or other distribution by the Company;

Formulation of any employce stock option scheme or emplovee stock purchase plan and
issuance of any stock options or Sceurities to the Company's employees other than as
agreed in the Annual Budget;

Change in ¢lass of shares affecting the Investor; and

Any commitment or agreemeni 1o do any of the foregoing.

It is clavified that (a) any monetary fimils stated in this Schedule V, unless specified otherwise,
are indicated on an aggrepate basis, and such limits shall apply to both a single transaction and a
series of transactions cairied out by the Company in a particular Financial Year; and (b) the
Parties acknowledge that the Promoters and the Selling Sharcholders alsa hold Seeurities in the
Company through Tunite, and will not cause or permit 1o undertake any actions in lunite, which
will have the practical effect of resulting in any transaction which is restricted pursuant to the

121

Loy

”Q""

‘v}'k\ﬁ P
%
et




Reserved Matters stated above, including in relation to the Securities held by funite in the
Company, without the pricr consent of the Investor,




SCHEDULE VI
BROAD BASED WEIGHTED AVERAGE ANT-BILUTION
NCP =PI} X {(Q1)+{Q2})}
Q1)+ (RY)
For the purposes of this Clange, “NCP” is the new conversion price for Series A CCPS;

“P1" is the conversion price of the Series A CCPS, as applicable in effect immediately prior to the
NEW JS8UE;

“Q1" means the number of Equity Shares outstanding immediately prior (o the new issue;

“Q2” means such number of Equity Shares that the aggregate consideration received by the
Company for sueh issuance would purchase at the conversion price (P1);

“R™ means the number of Equity Shares issuablefissued upon conversion of the Dilution
Instruments being issued,

For purposes of this Clause, the term “Equity Shares OQutstanding” shall mcan the aggregate
nunber of Equity Shares of the Company then outstanding assuming lor this purpose the exercise
and/or conversion of all then-outstanding seeurities exercisable for and/or convertible into Equily
Shares. including without limitation the conversion Series A CCPS,

Lltustrative Fxample:

Pre-investient

Prior Lo all rounds of investment the Company has 260 equity shares forming its share capital

The Company issues 100 CCPS at Rs. 10 per CCPS (“Keries A CCPS™). The conversion ratio of
such Series A CCPS is 1:1. The conversion price lor this round is therefare Rs. 10.

Seriex B Round

The Company issues 100 CCPS (“Series B CCPS™) at Rs. 5 per CCPS. The conversion ratio of
such Series B CCPS is 1:1. The conversion price for this round is therefore Rs. 5.
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In the this example, the broad based weighted average anti-dilution formula can be used in the
following manner for the purpose of calculating the new conversion price (CP2) for the Series A
CCPS holders.

{300 + 100)

Therefore, NCP or CP2 (conversion price for Series A Round investors) = Rs. 8.75
Where,

Pl = Rs. 10: i.e. Old conversion price

Q1 = 300 (ic, 200 equity shares + 100 Serics A CCPS); L.e. Number of shares post Series A
Round

Q2 = Rs. 50 (had the Heries B CCUPS been issued at the price of Series A CCPS, the per share
purchase priee of Series A COPS shall be Rs. 5007 10%; and

R = 100 {Series B CCPS)
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SCHEDULE vl
FORM OF DEED OF ADHERENCE
THIS DEED OF ADHERENCE (this “Deed”) is entered intn at [ @] this [»] day of [e], 20[e)].
BY:

linsert name of new sharcholder], [an adult Indian resident, presently residing at [+], holding a
passport of the Republic of India with passport number [@] / a company duly incorporated under
the laws of {»] having its rcg[btored office at [*], (hereinafier referred to as the “New
Sharebolder™, which expression shall unless repugnant o the context or meaning thereof be
deemed to mean and include his / its legal heirs, executors, adminisirators, legal representatives,
successors and permitted assigns, as applicable),

AND

[insert name of Iransferor|, |an adult Indian resident, presently residing at [*], holling a passport
of the Republic of India with passport number [#] / a company duly incorporaied undcer the laws
ol [*] having its registered office at [*), (hereinafler referred to as the “Tramsferor”, which
expression shall unless repugnant to the context or meaning thercof be deemed to mean and
include his / its legal heirs, excoutors, administrators, legal representatives, successors and
permitted assipns, as applicable);

AND

|#]. & private limited company incorporated under the Act and ha\ring its repistered office at [e],
India (hereinafter referred to as the “Company”, which uxpression shall unless repugnant to the
context or meaning thereof mean and include its successors and permitted assigns);

WHEREAS:

A, The Investor (as defined in the Agreement), the Promoters (as defined in the Adgreement)
and the Company entered into an invesiment and share purchase agreement dated [»]
{hereinafter referred to as the “Agreement™), to which the Transferer is a Parly, a copy of
which Agreement is annexed herste as Schedule 1and initialed by the New Shareholder
for the purpose of identification;

B. Lach of [} became a party to the Agreement pursvant to a deed of adherence dated @]
entered into among [e] and each of the current parties to the Agreemoent are listed in
Schedule {#] hereto; <Delete, if inapplicable=




C.

Pursuant 1o a {share purchase agreement] dated [e] (the “New Agreement”), the New
Shareholder proposes to acquire [®] Securities (the “Fransterred Seecurities™) of the
Company, from the Transferor;, <Defete, if inapplicable>

As contemplated in Clause [®] of the Agreement, prior to the acquisition of the
Transferred Securities by the New Shareholder, the New Sharehelder is required to enter
into this Deed.

NOW THIS DEED WITNESSETH AND IT IS HERERY AGREED BY AND BETWEEN
THE PARTIES HERETO AS FOLLOWS:

1

1.1

bt

[
2=

DEFINITIONS AND INTERPRETATION

Capitalised terms used but not defined in this Deed shall, unless the context otherwise
requires, have the respective meaning ascribed thereto in the Agreement.

The provisions of Clause | (Definitions and Interpresation), Clause 23 {Dispute
Resolutiony and Clause 30.4 (Governing Law and Jurisdiction) of the Agreement shall
apply mutertiy mutandis to this Deed.

TERMS OF ATHIERENCE

‘The New Sharcholder hereby acknowledges that it has received, read and understood the
Agreement and Charter Documents.

The New Sharcholder hereby agrees, undertakes and covenania with the Company, the
Transferor and each other Party o the Agreement that with effect from the date on which
the New Sharchelder is registered as a member of the Company, it shall adhere to, be
bound by and act in aceordance with:

2.2.1  the Charter Documents: and

22.2  the provisions of the Agreement in all respects as it the New Sharcholder was an
ariginal party thereto and the Agreement shall have full force and effect on the
ew Bharchotder and shall be read and construed to be binding on him.

[In consideration of the transfer of the Transferred Sevurities pursuant to [the share
purchase agreement], the New Shareholder hereby further undertakes and covenants to
assume, observe, perform, discharge and be bound by all the rights and obligations
{arising on the date of execution of this Deed} as a Promoter under the Agreement and to
be bound by the Agreement as if the New Shareholder has at al} times been a Promoter in
terms of the Agreement.| [Nofe to Drafi: to be wsed in case the Transferor is a
Promoter.]




3.1

OR

[In consideration of the transter of the Transferred Sccuritics pursuant to [the share
purchase agreement}, the New Sharcholder hereby further undertakes and covenants io
asswine, observe, perform, discharge and be bound by (he rights and obligations (arising
on the daie of execution of this Deed) as an Investor under the Agreement, subject to the
following:

(a)

(b}

The obligations of the Investor under the Agreement shall apply nuwaris mutandis
to the New Sharcholder as if the New Sharcholder has at all times been an
Ivestor in lerms of the Agreement:

Notwithstanding  anything to the confrary specified herein, any rights in
constection with exit, indemnification and anti-ditution under the Agreement shafl
not be available to the New Sharcholder and cannot be assigned o the New
Shareholder.) | Note to Deaft: 1o be used in case the Transferor is an Invesior. |

REPRESENTATIONS AND) WARRANTIES

The New Shareholder hereby represents and warrants to the other partics hereto that:

3.1.1
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3.4

It is duly incorporated and validly existing as a corporation under the laws of ils
place of incorporation and has [ull power, capacity and authority to exccte,
deliver and perform this Deed aind has taken all necessary actions (Corporate,
siptelory  or otherwise) to execute and authorise the execution, delivery and
performance of this Deed; <To be modified appropriaiely if ihe New Shareholder
is an individual>

This Deed upon execution and delivery by it shall constitute a tegal and binding
obligation on it enforceable against it in accordance with its wrns,

The discharge by it of the obligations and liabilities under the Agreement and the
performance by it of the acts and transactions contemplated hereby do not and
will not {whether with or without the giving of notice or lapse of time or both),
violate, conflict with, require any Consent under or result in a breach of or default
under;

{a) any Law to which it is subject; or
(b) any term, condition, covenant, undertaking, agreement or other

instrument to which it ts a party ar by which it is hound;

or other proceedings. Claims, actions, governmental investigations, orders,

¥ H
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h

judgments or decrees of any nature made, existing, threatened, anticipated or
pending against it which may prejudicially affect its holding of the Sceurities or
the due performance or enforceability of the Apreement or this Deed or any
obligation, act, omission or transaction contemplated thereunder or hereunder.

INCORFORATION OF PROVISIONS OF THE AGREEMENT

This Deed iz supplemental to the Agreement and the provisions of Clause [#] (Dispute
Resafution), Clause [*] (Governing Law and Jurisdiciion), Clause [*] (Motiees) and
Clause [*] (Miscellaneous) of the Agreement shall apply mutaris mutandis to this Deed.

NOTICES TO THE NEW SHAREHOLDER

The address of the New Sharcholder for the purpose of receiving the notices under the
Agreement is as upder:

New Sharcholder:

Kind Attention : |®]
Address ; [#]
Facsimile : [#]
Lmail : [o]




IN WITNESS WHEREOF, this Deed has been executed on the day and year tirst above wriiten.

Signed and delivered for and on behalf of Signed and delivered for and on behalf of
[New Sharcholder] ITransferor]

Name: Name:

Designation: Designation:

Signed and detivered for and on behalf of

COMPANY

Name:

Designation:

| ' . »:}’ o
. r} o L
179 Q\/ < o I.
o) &



SCHEDULE VIIl

NOTICE DETAILS

et Geiils

I. | value No. 1146, VGR | Email: sunilp@ivalue.co.in Phone:
Infosoletions : Essor, 3rd Floor, 6th FO02066555
Private Limited Main  17Tth  Cross, ;

Sector 7, HS5R |
Layowt  Bangalore |

560 102
2. | Sunil  Kumar | AQI0,  Vaishnavi | Email: sunilp@ivalucco.in | Phone:
i*tllai Commmune, {5t 9520642727
Cross, Thomas
Layout,
Hadosiddapura,
Bangalore - 560035 .
3. | Krishna Raj | B307,Fern Saroj Apt | Email: kes@ivalue.co.in Photie:
Sharma 7th Cross,7th Main, Q620642727
LB Shastri MNagar,
4. | Srinivasan No4045  Shobha | Email: stirams@ivalue.co.in | Phone:
. Sriram fasmine Green Glen 9535999475

Layout, Belandur,
Bangalore 560103 |

5. | Venkatesh R Rama Padma | Email: . Phone:

- Nilayam#525,14th | venkateshriiivalue.coin | 9535999473
- Cross, ISRO Layout
Bangalore-78

6. | Subodh Anchan | (/104 N G  Email; Phone:
Complex, Off | subodhai@ivalue co.in 98201050685
Military Road

Marol, Andher Gast
Near Ashok Wagar,

Muinbai 400072 e |
7. | Roy Abraham | B-004, Commmune | Email: royidiivalue.co.in Phoiie;
Y ohannan Strect MNear St GRENOI2040

Stephens Marthoma
Chureh, Siddhapura
Rd,1st Cross,
Thomas Layout,
Chikkakanalli,




Banga lore

B. | Hilda Sunil Pillai | A010,  Vaishnavi | Email: Phone:
Commmuie, Ist | fernhilda@gmail.com” 9845845348
Cross, Thomas
Layout,
Hadosiddapura,
9. | Brijesh #5.Nav Anjali CHS . Email: Phone:
- Shrivastava Plot  No-47,8ector © brijeshs@livalue.co.in SU2OR01919
: 01, Kopar  Khairane
Navi Mumbai
10. | Nagabushana JIO/S1,8Y Email: Phone:
Reddy L. Virupaksha 7th | napabushana.reddyidivalue. | 9845685858
Main, 1dth Cross, | co.in
HSR Layout, Sector
....... _.J.6 Bangalore 560102
1.1 Ran Vijay Pratap | 704,Block 2,Express | Email; | Phone:
Singh Crarden, Vaibhav | ranvijay@ivalue.co.in 0711060751
Khand, indirapuram,
Shipra  Sun  City,
Ghaziabad. P
201014
12. | Ravindra Kumar | A-1/ 15, Sector -11, { Fmail: Phone:
Sankhla Rotuni,  Delhi - | ravindra kumar(@ivalue.co.i | 9810036118
H08S  |n
13. | lunite #20, 15t Cross, | Email: krs@ivalue.co.in Phone:
Technologies Annapoorneshwar 8069000363
Private Limited | Temple, New Bank
Colony,
Konankunte,
Doddakallasandra,
ol Bengalury 560062
14, | Jimbric # 515/B, R.F Masan: | Email: Phone:
Consulting(OPC) | Road, 3rd Floor, anklesaria.ericdgmail.com | 9820346110
Private Limited | Ratan Mansion,




“ontact details
15. | Bric Jimmy | ¥ 515/8, .P Masani | Email: Phone:
Anklesaria Road, 3rd | anklesaria.eric@@gmail.com | 9820346110
Floor, Ratan
Mansion, Mumbati
: 400019 3
¢ 16. | Sundara IFS  Court, Bank | Email: ' Phone:
(Mauritius) Street, Twenty Eight | SANNEMRU. (4@sannegro | +230 467 3000
Limited Cybercity,  Ebéne | up.mu
72201, Republic of |
Mauritius _

]
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SCHEDULE IX

TERMS OF SERIES A CCPS

All capitalized terms used herein but not defined shall have the meaning given to them under the
[nvestment and Share Purchase Agreement dated April 26, 2019.

I

3.1

4.1

Face Value

Each Series A CCPS shall have & face value of Rs. 10 (Rupees Ten only), carrying an
annual yield coupon equivalent to 0.001% (point vero zero one percent).

Term

Unless converied in accordance with the terms of the Agreement, the Articles and
applicable Law, the term of the Scrics A CCPS shall be a maximum of 19 (nineleen)
years from the date of allotment of such Series A CCPS,

Yeting

The voting rights of every shareholder, including the holders of Series A CCPS, on every
resolution placed before the Company shall, to the extent permissible under [aw, be in
proportion to the Securitics in the Share Capital on a Fully Dilined Basis that the
Securities held by such shareholder represents. The Series A CCPS shall carry the same
voting rights as are attached to the Equity Shares issued to the holders of the Series A
CCPS upon the conversion of sueh Series A CCPS. The provisions of Sections 43 and 47
of the Act shail nol be applicable to the Company and the Series A CCPS shall carry
voting rights as set out herein,

From the daic of vonversion of the Series A (/CPS, the voting percentage of all the
Sharehotders in the Company shall be in proportion to their shareholding in the Company.

Distribution

It the Board proposes to declare any dividend on any Securities, the holders ol the Series
A CCPS shall be paid, out of the dividend praposed to be declared, a cumulative dividend
equal to 0.01% (zero point vero one per cent), in preference and priority to the payment of
dividend in respect of all other Securitics, present or future,

Upon ¢onversion of the Series A CCPS indo Equity Shares, the holders of the Series A
CUPS shall be entitled fo participate in the dividend on the Equity Shares, on a pari passu
basis with the holders of all ather Equity Shares.




6.1

Valusation

For the purpose of this Agreement the term “CCPS Conversion Valuation™ shal! mean
11 times {11x) the Adjusted PAT for the financial year ending March 31, 2019, and the
term “Adjusted PAT™ shall mean audited, post-tax net incone for Financial Year ended
March 31,2019, as  adjusted after deducting minority interest and dividend
payouts, which shall specifically exclude any cost incurred Tor this Transaction that have
been charged to the profit and loss account for Financial Year ended March 31,2019, one
time provision cost for damaged gowds totaling a sum of Rs 1,00,00,000 (Rupees One
Crore only) that has been charged to the profit and loss account for Financial Year ended
March 31,2019, and any exceptionzl onctime costs and income as specifically
hightighted in the sudited accounts, For abundant clarity, all exclusion and adjustments
will be applied on a post-tax basis. Tt is hereby clarificd that the CCPS Conversion
Valuation shall be subject to the Floor Price and Cap Price; and;

The Adjusted PAT 1o be computed within 3 (threc) days of the finalization of the
consolidated audited Financial Statements of the Company for the financial year ending
March 31, 2019, shall solely rely on the audited accounts for the same period and include
any one-lime adjusiment for damaged goods as mentioned above. The Adjusied PAT
shalt be computed by the statutory auditors.

Conversion

The Series A CCPS will initially be convertible into Equity Shares at a conversion ratio
of 1:1 (the “Series A Conversion Ratio™), without the holders of the Series A CCPS
being required to pay any amount for such conversion. Notwithstanding anything
contiined elsewhere in this Agreement, the Series A Conversion Ralio shall be
proportionately and appropriatety adjusted (as required) for:

(a) subject to the Investment Valuation, any variation between the profil after tax, as
stated in the Audited Financial Statements and the Management Plan Projections,
to the extent of maximum 10% (Ten percent); and

(b} Without any lumitations, for any negative variation of the Audited Financial
Statements from the Management Plan Projections, greater than 10% (Ten
percent}

For the purpose of this Schedule EX the term, “Management Plan P'rojections”
shall mean the profit after tax, of INR 24,50,00.000, caleulated for the financial
year ending March 31,2019, as stated in the projections provided by the
Company to the investor,

The adjusted Scries A Conversion Ratio for the deviations set out above shall be
determtined as per the formula set oud below:
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6.2

6.3

Investor primary stake pre-conversion (A) % Primary investment amount /
(Management plan * 11 + Primary investment amount)

Promoter and promoter group stake ([3), %=1 - A
Promoter anct promaoter group mumber of shares {C) = 42,11,057
Investor number of shares pre-conversion () = (C/BY} * A
CCPS Price per share {(E) = Primary investment amount / D
FY 19 Adjusted PAT (FF) = as defined above
Implied price per share (G) = FY 19 Adjusted PAT* [1/C
CCPS Conversion ratio(1D=E/(
Investor primary shares post CCPS conversion=D * H

{c) Any bonus issue of Securities;

() Any stock split, consolidation or other similar action in respect of the Securities:
and/ or

() Any other reorganization, recapitalization, reclassification or similar event in
respect of the Securities;

[t the rights of the Investor provided in paragraph 4.1 above have not been given effect 1o
by the Company, or are not permissible to be given effect to or enforeed, the Investor and
the Promoters will discuss in good faith and do all permissible acts as are necessary in
order to acldeve and give effect to the commereiat objectives as stated in this paragraph
4.1, 1t is hereby clarificd that the Lquity Shares issued pursuant to the conversion of
Serivs A CCPS shall carry the same rights as the Series A CCPS.

The Series A CCPS shall be convertible into Equity Shares at the option of the holders of
the Series A CCPS in accordance with paragraph 4.4, Any Series A CCPS that have not
been converted into Equity Shares shall, compulsorily convert into BEquity Shares upon
the earlier of:

(i) In connection with an 1PO; and

(i) The date which is one day prior te 19 {nineteen) years from the daw ol aliotment
of the Series A CCPS,




6.4

Optional Conversion

(i)

(i)

{iti)

(iv)

The holders of the Series A CCPS shall have the right, at any time and from time
to time afier the First Closing Date, to requite the Company, by written notice
{the “Scries A Conversion Natice™), 1o convert all or a portion of the Serics A
CCPS into Equity Shares.

The Series A Conversion Natice shall be dated and shall set forth:

(a)

{h)

The number of Serics A CCPS in respeet of which the holder of the
Series A CCPS is exercising its right to conversion in accordance with
this paragraph 4; and

The number of Equily Shares that such Series A CCPS shall convert into.

Upon receipt of the Scries A Conversion Notice, the Company shall:

(a)

(b)

{c)

Convene a meeting of the Board, in which mecting the Company shall
approve the following:

(A} The conversion of such number of the Series A CCPS as are
mentioned in the Series A Conversion Notice;

(B) The cancellation of the share corlificates representing such
nuinber of the Serics A CCPS: and

() The issuance and allotment of such number of Equity Shares,
in each case, as are mentioned in the Series A Conversion Notice:

Issue duly stamped share certificates to the holders of the Serics A CCPS
to evidence such holders of the Series A COPS as the owners of the
Equity Shares issued upon conversion of such number of the Series A
CCPS as are mentioned in the Series A Conversion Notice; and

Update its register of members to reflect the holders of the Series A
CCPS as the owners of the Equity Shares issued pursuant 1o ihe
conversian of such number of the Series A CCPS as arc mentioned in the
Series A Conversion Nolice,

No fractional Equity Shares shall be issued upon conversion of Series A CCPS. In
the event the computation of the number of Equity Shares to be issued, results in
a fraction, then:
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(a) in casc the fraction is up to 0.49, then the number of Hquity Shares to be
issued upon conversion of Series A CCPS shall be rounded off to the
lower whole number; and

{b) in case the fraction is 0.5 or more, then the number of Cquity Shares to be

issued upon conversion of Scries A CCPS shall be rounded off to the
higher whole number.

7. Amti-dilutian

The Series A CCPS shall be entitled to such anti-dilution right as set out in Clause 16 of
this Agreement,

8. Transferability
The Series A CUPS shall be Transferable in accordance with the terms of this Agreemen.
9, As to Capiinl

The holders of Series A CCPS shall have lquidation preference as provided under Clause
22 of the Agreement.

10. CCPS Conversion Valuation iflustration:

Management projection PAT (Mn) | 245
I
Pre-money equily value (Mn) 2,695 |
Primary infusion (Mn) 800 S
Pnst-mone;é‘quity.va]ue (Mn) 3,405
%4 stake purchased (primary) 22.89% o
Investor # of shares pre convarsion 12;}550'0
'i:nml shares prior to equity inlusion 42";71 0




CCPS Price per share [Ii;) | 6d{) “
FY 19 Adjusted PAT (Mn) 220 | 230 | 240 | 250 | 255 | 260 | 269
z’hr:“l')\ffomy Equily Value (1 1*PAT) 2420 | 2.530 | 2,640 | 2750 | 2.805 | 2.860 | 2,056
Investor Primary Infusion (Mn) 800 | 800 | 800 | 800 | 800 | R00 | &e0

Post - Money Equity Value (Mn) | 3,220 | 3,330 | 3,440 | 3,550 | 3.605 | 3.660 | 3,759

Investor Primary stake 24.84% 24.02% | 23.26% | 22.54%22.19% |21 86%|21.28%

Promoter  and  promoter L;m:p 42,110 (42,11,0142,11,0142,11,042,11,0(42,11,0[42.11.0

shares 57 57 | 57 57 57 57 57
Implied price per share (Rs) 575 | 601 | 627 | 653 | 666 | 679 | 703
CCPS conversion ratio BERE 1.07 .02 | 098 | 096 | 0.94 & 0.9

13,92,0{13,31,5[12,76,0 12,25,0(12,01,0(11,77,9] 11.38.5

Investor shares post conversion 85 60 78 135 14 1% 08

é $6,03,155,42,6]54.87,1 [54,36,0 [ 54.12,0 53889153405

“Total number of shares ofs

42 17 | 15 92 7} 75 | 6S
:::}’;;‘;: Stake %6 from  primary| o eser 104 6206 | 23.26% | 22.54% 22,195 21 869 |21 28%

Secondary #f of shares sold to|7,83,04|7,49,00]7.17,79|6,89.08  6.75,57 | 6.63.57| 6.40.41
investar 8 | 2 4 2 ] i I

Investor  Seeondary Infusion

amount (Mn) 450 | 450 450 | 450 | 450 | 450 | 450

1 vestor tota] shaes 21,75,1]20,80.5 [ 19.93,8[19,14.1]18,76,5 18.40.4 | 17.78.9
mhares 13 62 | 7 17 | 8 | 97 | 19

Promoter and Fromoter group total 34.28,0 [34,62.0(34.93,2 35.21,935,35.4|35,48.4| 35,70.6
shares 09 55 63 75 86 78 46




Investor stake

38.8%

37.5%

36.3%

34.7%

34.2%

i

Promoter and Promoler group stiake

61.2%

62.5%

03.7%

64. 8%

65.3%

65.8%

66.7%




SIGNED AND DELIVERED for
and on behalf of IVALUE
INFOSOLUTIONS PRIVATE
LIMTED

. f_‘.\!'_. oL

For ivaiue Infosohtions:

Name: KRISHNA RAJ SHARMA

Designation: DIRECTOR

SIGNED AND DELIVERED for
and an behalf of 1UNITE
TECHNOLOGIES PRIVATE
LIMITED

For tUNITE TECHNOLOGIES FVYT LTD.

O%Qﬁ\k

o PHrettor—

B_y

Name: KRISHNA RA) SHARMA

Designation: DIRECTOR






SIGNED AN DELIVERED by

[ SUNIL KLUUMAR PILLAI |

SIGNED AND DELIVERED by

[ KRISHNA RAJ SHARMA |

s

SIGNED AND DELIVERED by

[ SRIRAM § |

SIGNED AND DELIVERED by

[VENKATESH R |

02 . U&JL@J‘ .

Signature page (o the Investment and Share Purchase Agreement doted by and amengsi
healue nforoluions Privae Limited, Promoters, Fxisting iRvestars, Selli i Shareholders and Investor.






SIGNED AND DELIVERED by

[ Ravindra Kumar Sankhla]

SIGNED AND DELIVERED by

[Ranvijay Pratap Singh]

Pop \fv:—frﬂ /}xﬂxf-Qf\‘ ?3?“

SIGNED AND DELIVERED by

[Subodh Anchan |

fl:

e

SIGNED AND DELIVERED by

[ Brijesh Shrivastava |

Sigrature page o the Investment and Share Pur chave Agrecment dated o
Tvaikie Infosolutions Private Limited, Provioters, EXisting (nvestors, ‘):ng Sharcholders and lwvestor.

__ by and amangsi






SIGNED AND DELIVERED by

[ NAGABUSHANA REDDY L ]

SIGNED AND DELIVERED by

[ROY ABHRAHAM )

\\f 5\ N /
\ /

Sissiure pege to the hrvestment amd Shave Purchase Ajresimunt dated by and amongst

Tvatue Infosalutions Privaie Limited, Promaters, Bxisitng Invesiors, .’.':r;"hng Shariholders and hvesior







SIGNED AND) DELIVERED by

[ BAKHTAVAR JIMMY ANKLESARIA)

For Jimbeic Consulting (OPC) Private Limited
n 2 4. B enrcan

e MMH"'J'—QJ‘J‘

SIGNED AND DELIVERED by

[ ERIC ANKLESARIA |

F3 A g

Slgrature fuige fa the Tavesinens aad Shitre Purcliase dgreement doeed b arntd comenyess
fvidue Infiasolutians Privite Limited, Promoters, Existing finvestors, Se !fmp Sharchaldvrs and fhvesior.






SIGNED AND BELIVERED hy

| Hilda Sunil Pillai ]

Sigrurure poge o the Jovestiment eosed Share Pucchois Agiecions Jdiited e amonigat
hvihie Infusointions Privare Limied, Prowalers, Exesting lnvostors, Seflnige Shareloliders and Jivester.







SIGNED AND DELIVERED jor
and on behalf of SUNDARA
{MALRITIUS) LIMITED

Nanie: l‘\G‘m:‘; ta.j‘[(]‘, 4

Lyesipration: PHescbe s

Kipnatiers o o e dvestorcetd aied Stioece e baise Tpeccini dhibed Foverecd oot
Feeehins bfirsolariwans Privege Lindied, Pramiotees, et heecsiars, fustite, Sefting ST cliddvrs annd dnveater






Certificate No.

Certificate Issued Date
Account Reference
Unigue Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of Karnataka

IN-KA06182078398910W

04-Sep-2024 12:48 PM

NONAGC (FI)/ kacrsfl0g/ KORAMANGALA1/ KA-JY
SUBIN-KAKACRSFL0862388771169846W
IVALUE INFOSOLUTIONS LIMITED
Article 5(J) Agreement (in any other cases)
AGREEMENT

5 1 _

(Zero) _

IVALUE INFOSOLUTIONS LIMITED
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SECOND AMENDMENT TO THE INVESTMENT AND SHARE PURCHASE
AGREEMENT

BY AND AMONGST

IVALUE INFOSOLUTIONS LIMITED

AND

PROMOTERS

AND

SELLING SHAREHOLDERS

AND

NEW SHAREHOLDER

AND

SUNDARA (MAURITIUS) LIMITED



SECOND AMENDMENT TO THE INVESTMENT AND SHARE PURCHASE
AGREEMENT

This second amendment to the investment and share purchase agreement dated April 26, 2019
is executed on this September 4, 2024 ("Execution Date”, and this Agreement, the “Second
Amendment Agreement”) by and amongst:

1. IVALUE INFOSOLUTIONS LIMITED, a company registered under the Companies
Act, 1956, and having its registered office at No. 903/1/1, 19th Main Road, 4th Sector,
HSR Layout, Bengaluru, 560 102, Karnataka, India (hereinafter referred to as the
“Company”, which expression shall, unless it be repugnant to the subject or context,
include its successors and permitted assigns) of the FIRST PART;

2. PERSONS LISTED IN PART A OF SCHEDULE 1, (hereinafter collectively referred to
as the “Promoters”, which expression shall, unless it be repugnant to the subject or
context, include their heirs, executors, administrators, permitted assigns and anyone
claiming through or under them) of the SECOND PART;

3. PERSON LISTED IN PART B OF SCHEDULE 1, (hereinafter referred to as the “New
Shareholder”, which expression shall, unless it be repugnant to the subject or context,
include their heirs, executors, administrators, permitted assigns and anyone claiming
through or under them) of the THIRD PART;

4. PERSONS LISTED IN PART C OF SCHEDULE 1, (hereinafter collectively referred to
as the “Selling Shareholders”, which expression shall, unless it be repugnant to the
subject or context, include their heirs, executors, administrators, permitted assigns and
anyone claiming through or under them) of the FOURTH PART; and

5. SUNDARA (MAURITIUS) LIMITED, (wholly owned by Creador IV L.P. a closed-
ended fund registered under the laws of Mauritius in July 2018) established under the
laws of Mauritius, and having its registered office at 6th floor, Two Tribeca, Tribeca
Central, Trianon 72261, Mauritius, Republic of Mauritius (hereinafter referred to as the
“Investor”, which expression shall, unless it be repugnant to the subject or context,
include its successors and permitted assigns) of the FIFTH PART.

The Company, the Promoters, New Shareholder, Selling Shareholders and the Investor shall
collectively be referred to as the “Parties” and individually as a “Party”, wherever the context
so permits.

WHEREAS:

1. An investment and share purchase agreement dated April 26, 2019 was executed by the
Company, the Promoters, Existing Investors (as defined thereunder) and Selling
Shareholders, and further amended by the first amendment agreement dated April 1,
2022 entered into between the Company, the Promoters, and Selling Shareholders (with
its schedules or exhibits that may be annexed thereto and all other instruments
supplemental to or amending, modifying or confirming the shareholders’ agreement,
the “SHA”) to govern the relationship amongst the Parties as Shareholders of the
Company, including their rights and obligations with respect to their respective
investments in the Company and the operation, administration, management of the
Company and certain matters in connection therewith.

2. The Company is considering, subject to necessary approvals and market conditions, an
initial public offering of its equity shares of face value INR 2 (“Equity Shares”), and
proposed listing of the Equity Shares on BSE Limited and the National Stock Exchange
of India Limited (together, the “Stock Exchanges”) which shall be authorized by the
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resolution of the Board (the “IPO” or “Offer”).

In this connection, the Parties have discussed that certain terms previously agreed under
the SHA are required to be reconsidered, given the legal and regulatory requirements
applicable to, and in order to facilitate, the IPO.

Therefore, the Parties are entering into this Second Amendment Agreement with the
objective of amending certain provisions of the SHA, upon the terms and subject to the
conditions hereinafter set forth.

NOW THEREFORE, in consideration of the foregoing, and the premises, mutual covenants,
promises, agreements and provisions set forth hereinafter and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
hereby agree as follows:

1.

1.1

1.2

1.3.

2.1.

2.2.

2.3.

DEFINITIONS, INTERPRETATION AND EFFECTIVENESS

Unless the context otherwise requires, capitalized terms used in any part of this Second
Amendment Agreement, to the extent not inconsistent with the context thereof or

otherwise defined herein, shall have the same meanings as ascribed to such terms in the
SHA.

The rules of interpretation applicable in terms of Clause 1 and the relevant Schedules of
the SHA shall apply mutatis-mutandis to this Second Amendment Agreement.

The provisions of this Second Amendment Agreement shall come into effect and be
binding on and from the date of execution of this Second Amendment Agreement till
such time as the Second Amendment Agreement is terminated in accordance with
Clause 6 hereof.

AMENDMENTS

The definition of “Exit Period” in Clause 1.1 (Definitions) of the SHA is hereby amended
and substituted in its entirety with the following;:

“Exit Period” shall mean the period upto (i) November 30, 2025, or such later period as may be
mutually agreed in writing among the Company, Promoters, and the Investor, or the (ii) date on
which the Offer is withdrawn either pursuant to resolution passed by the Board or otherwise.

Clause 9.3 (Information and Inspection Rights) of the SHA is hereby amended and
substituted in its entirety with the following:

“All the Financial Statements delivered by the Company shall be prepared under Ind AS. All
management reports shall include a comparison of financial results with the corresponding
quarterly and annual budgets.”

Clause 11.2 (Board of Directors) of the SHA is hereby amended and substituted in its
entirety with the following:

“The Board of the Company shall consist of not more than 6 (six) Directors. The Promoters shall
jointly, be entitled to nominate 2 (two) Directors (each such Director and any alternate to such
Director, a “Promoter Director” and together, the “Promoter Directors”); and the Investor
shall be entitled to nominate 1 (one) Director (such Director, and any alternate to such Director,
the “Investor Director”). The Parties agree that the Board will also include such number of
independent directors as may be required under Applicable Law, in addition to the Investor
Director and the Promoter Directors.”



2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

Clause 11.6 (Board of Directors) of the SHA is hereby amended and substituted in its
entirety with the following:

“The Investor Director shall have the right to be part of any Committee (other than the IPO
Committee) that may be constituted by the Board, to the extent permitted under Applicable Law.
The Parties hereby agree that the price band, offer price and allocation of Equity Shares to
successful bidders in the IPO will be determined and approved by the Board (and not the IPO
Committee) in accordance with Applicable Law.”

Clause 13.8 (Voting rights) of the SHA is hereby amended and substituted in its entirety
with the following:

“Subject to applicable Law, the Investor shall be entitled to exercise voting rights in respect to the
respective Investor Securities held by them on an as if converted basis. Subject to the Reserved
Matters, the Investor will have one vote per share determined on an as-converted basis, if
applicable, to the extent permissible under Applicable Law.”

Clause 18.1 (Exit) of the SHA is hereby amended and substituted in its entirety with the
following:

“Prior to the expiry of the Exit Period, the Company and the Promoters shall provide an exit to
the Investor by undertaking a Third Party Sale in accordance with Clause 19 below. It is clarified
that the completion of the IPO in accordance with the terms of the SHA and the offer agreement
to be entered into in this respect will be deemed to be compliance with this Clause 18.1.”

Clauses 18.2 (Exit) and 20 (Buy-back) of the SHA are hereby deleted in its entirety.

Clause 29.2 (Termination) of the SHA is hereby amended and substituted in its entirety
with the following:

“29.2 Termination

i) This Agreement may be terminated at any time by the mutual written agreement of the
Parties.

ii)  This Agreement shall terminate automatically as against any Party on it ceasing to hold
any Securities in the Company.

iii)  This Agreement and all the rights and obligations of the Investor under this Agreement
shall terminate upon receipt of final listing and trading approval from the Stock
Exchanges for listing of the Equity Shares pursuant to the IPO.”

Paragraph 6.2 in Schedule IX (Terms of Series A CCPS) of the SHA is hereby amended and
substituted in its entirety with the following:

“If the rights of the Investor provided in paragraph 6.1 above have not been given effect to by the
Company, or are not permissible to be given effect to or enforced, the Investor and the Promoters
will discuss in good faith and do all permissible acts as are necessary in order to achieve and
give effect to the commercial objectives as stated in this paragraph 6.1. It is hereby clarified that
the Equity Shares issued pursuant to the conversion of Series A CCPS shall be pari passu with
the remaining outstanding equity shares of the Company.”

Paragraph 6.3 in Schedule IX (Terms of Series A CCPS) of the SHA is hereby amended and
substituted in its entirety with the following:



3.1.

“The Series A CCPS shall be convertible into Equity Shares at the option of the holders of the
Series A CCPS in accordance with paragraph 6.4. Any Series A CCPS that have not been
converted into Equity Shares shall, compulsorily convert into Equity Shares upon the earlier of:

i) the latest permissible date prior to filing of the red herring prospectus of the Company
with the RoC in connection with an IPO; and

ii) The date which is one day prior to 19 (nineteen) years from the date of allotment of the
Series A CCPS.”

WAIVER/ SUSPENSION OF RIGHTS

Strictly for the limited purpose of and solely to the extent that they relate to facilitating
the IPO, the respective Parties hereby agree to waive with effect from the respective
date(s) as indicated below and until the termination of the SHA or this Second
Amendment Agreement, or the date on which the IPO process is formally withdrawn,
whichever is earlier, their respective rights and the obligations, as applicable, under the
following provisions of the SHA and the corresponding provisions of the Articles of
Association, to the extent that they relate to the IPO, subject to the IPO being undertaken
in accordance with the SHA and this Second Amendment Agreement, as provided
below, and such waivers are hereby acknowledged by the Parties to be in accordance
with and in full compliance of Clause 30.12 (Waiver) of the SHA:

() Clause 8.1(b) (Covenants) of the SHA, from the date hereof, to the extent of any
agreements required to be entered in relation to the IPO, in Parties” respective
capacities as “selling shareholders’ in the IPO;

(if) Clauses 8.2(b) and 8.2(c) (General Undertakings) of the SHA, from the date of
filing of the red herring prospectus of the Company with the RoC in connection
with the IPO;

(iii) Clauses 9.1 and 9.2 (Information and Inspection Rights) of the SHA, from the
date of filing of the red herring prospectus of the Company with the RoC in
connection with the IPO, to the extent that the sharing of such information by
the Company with the Investor is not in compliance with the Securities and
Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended (“SEBI PIT Regulations”), the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI
ICDR Regulations”) and other applicable Law;

(iv) Clause 10.1 (Business plan and budget) of the SHA, from the date of filing of the
red herring prospectus of the Company with the RoC in connection with the
IPO, to the extent that the sharing of such information by the Company with the
Investor is not in compliance with the SEBI PIT Regulations, the SEBI ICDR
Regulations and other applicable Law;

v) Clause 11.7 (Board of Directors) of the SHA, from the date of filing of the red
herring prospectus in connection with the IPO;

(vi) Clause 11.9 (Investor Observer) of the SHA, from the date of filing of the red
herring prospectus of the Company with the RoC in connection with the IPO;

(vii)  Clause 17 (Restrictions on Transfer of Securities) of the SHA, from the date hereof,
solely to the extent of transfer of Equity Share by the respective Parties pursuant
to an offer for sale of their Equity Shares in the IPO, and any actions taken in



3.2

4.1.

4.2.

4.3.

6.1.

relation to their participation as ‘selling shareholders” in such offer for sale;
(vili)  Clause 19 (Third Party Sale) of the SHA, from the date hereof; and

(ix) Clause 21 (Drag Along Rights) of the SHA, from the date hereof.

The Parties agree that the rights of the Investor to receive information pursuant to
Clauses 8.2(b), 8.2(c), 9.1, 9.2 and 10.1 of the SHA shall be subject to compliance with the
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, as amended, as applicable.

CONSENTS

In order to facilitate the IPO, and subject to the IPO being undertaken in accordance with
the SHA and this Second Amendment Agreement, the respective Parties hereby provide
the following consents:

Pursuant to Clause 12.1 (Meetings of the Board), the Parties (including the Investor) agree
and acknowledge that upon receipt of prior consent of the Investor Director for any such
shorter notice meeting (irrespective of period of notice), the requirements of such Clause
12.1 would be deemed to be met.

Pursuant to Clauses 14.1, 14.2, 14.3 and 14.4 (Reserved Matters) of the SHA, the Investor
consents to the Company for (i) any change in the number of Directors to ensure
compliance with Applicable Law in relation to the IPO, (ii) offer and sale of shares of the
Company pursuant to the OFS in the manner and at such terms (including timing and
pricing thereof) to be agreed to in and/ or pursuant to the offer agreement in relation to
the IPO, including to the extent such offer and sale of shares pursuant to the OFS may
be construed as a “stake sale” as per the SHA; and (iii) any commitment to do any of the
foregoing. It is clarified that the price band, offer price and allocation of Equity Shares to
successful bidders in the IPO will be determined and approved by the Board (and not
the IPO Committee) in accordance with Applicable Law.

Pursuant to Clauses 25.1 and 25.3 (Confidentiality and non-disclosure) of the SHA, the
Parties consent to the disclosure of a summary of the terms of the SHA, this Second
Amendment Agreement, and the arrangements mentioned thereunder and such
information required to be disclosed under Applicable Law, in the Offer documents and
other IPO related material, and consent to the SHA, this Second Amendment Agreement
and the other transaction agreements being included as material contracts and for such
documents to be made available for inspection in terms of the SEBI ICDR Regulations.

AMENDMENT OF THE ARTICLES OF ASSOCIATION

Prior to filing of the draft red herring prospectus in relation to the IPO, the Company
shall, and the other Parties shall cooperate with the Company, to amend the Article of
Association such that it adequately reflects the provisions of this Second Amendment
Agreement.

TERMINATION OF THIS AGREEMENT

The Parties agree that this Second Amendment Agreement shall stand automatically
terminated without any further action or deed required on the part of any Party, on the
(i) earlier of the date of expiry of the Exit Period, or the date on which the Board decides
not to undertake the IPO, or the date of termination of the SHA, or (ii) such other date
as agreed to amongst the Parties in writing.



6.2.

6.3.

6.4.

6.5.

7.1.

With respect to any Party, this Second Amendment Agreement shall stand automatically
terminated, without any further action or deed required on the part of any other Party,
upon such Party ceasing to hold any Shares in the Company, subject to the surviving
rights and obligations of such Party which accrue on or prior to the date of such Party
ceasing to be a Shareholder.

In case of termination of this Second Amendment Agreement in accordance with Clause
7.1, all amendments to the SHA and the Articles of Association, under or pursuant to
this Second Amendment Agreement, and any other action taken pursuant to this Second
Amendment Agreement and all waivers granted in connection with the SHA (in relation
to the IPO), shall automatically cease to have effect, and the Parties shall act in
accordance with Clause 7.5 to give effect to the aforesaid.

The termination of this Second Amendment Agreement shall be without prejudice to the
accrued rights and obligation of the Parties hereunder prior to such termination.

In case of termination of this Second Amendment Agreement in accordance with Clause
7.1, the Parties agree that the provisions of the SHA (as existing prior to the execution of
this Second Amendment Agreement) shall: (i) immediately and automatically stand
reinstated, with full force and effect, without any further action or deed required on the
part of any Party; and (ii) be deemed to have been in force during the period between
date of execution of this Second Amendment Agreement and the date of termination of
this Second Amendment Agreement, without any break or interruption whatsoever.

To the extent any specific actions cannot be reversed to status quo ante, the Parties will
mutually engage in good faith discussions to ensure that, to the fullest extent possible
under applicable Law, all of the rights and privileges of the Parties are reinstated to the
position they would have been without such actions, including the alteration of the
Articles of Association to reinstate the rights of Parties as are available immediately prior
to the date of execution of this Second Amendment Agreement.

Provided that termination of this Second Amendment Agreement will not affect the
validity or legality of any actions undertaken prior to the termination pursuant to the
waivers, consents and amendments agreed pursuant to this Second Amendment
Agreement. Each Party severally agrees to take all necessary steps and perform all
necessary actions, as may be required, including an amendment to the SHA, the Articles
of Association to reinstate the rights and re-constitution of the Board, to give effect to the
aforesaid and the Company shall take all steps to convene the meetings of the Board and
Shareholders within 30 (thirty) days of the date of termination of this Second
Amendment Agreement.

REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants, severally and not jointly, and with respect to itself,
to the other Parties hereto that:

() it has the power and authority to execute and deliver this Second Amendment
Agreement and is not prohibited from entering into this Second Amendment
Agreement,

(if) this Second Amendment Agreement has been duly authorized by the respective

Parties and upon execution and delivery will be a legal, valid and binding
obligation of such Party enforceable in accordance with its terms; and

(iii) the execution and delivery of this Second Amendment Agreement and the
promises, agreements or undertakings of such Party under this Agreement do
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7.2.

10.

10.1.

10.2.

10.3.

10.4.

not: (i) violate any Applicable Law, or agreements or any other instruments
which the Parties have executed, or (ii) violate or contravene the provisions of
or constitute a default under any documents, or contracts, which are applicable
to them.

The Promoters, New Shareholder and Selling Shareholders, severally and not jointly,
represent and warrant with respect to themselves, to the other Parties hereto that (i) they
are of sound mind and are competent to contract under Applicable Law; and (ii) this
Second Amendment Agreement and any other document to be executed by them
pursuant or in connection with this Agreement will, when executed by them, constitute
valid and binding obligations, in accordance with their respective terms.

GOVERNING LAW AND DISPUTE RESOLUTION

The Parties hereby agree that the provisions of Clause 30.4 (Governing Law and
Jurisdiction) and Clause 24 (Dispute Resolution) of the SHA shall apply mutatis mutandis
to this Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument. The delivery of signed
counterparts by facsimile transmission or electronic mail in “portable document format”
(.pdf) shall be as effective as signing and delivering the counterpart in person.

MISCELLANEOUS

The provisions of Clause 26 (Notices) of the SHA shall apply mutatis mutandis to this
Agreement.

This Agreement shall not be modified or waived except in writing executed by all Parties
to this Agreement.

As of and from the date of this Agreement, this Agreement forms an integral part of the
SHA, and when read with the SHA, contains the whole agreement among the Parties
relating to the transactions contemplated by this Agreement read with the SHA, and
supersedes all previous agreements between the Parties. Save as agreed in this
Agreement, all other terms and conditions of the SHA shall remain unchanged and shall
continue remain in full force and effect and binding on the Parties.

Each Party consents to the disclosure of the contents of the SHA including the names of
the Parties thereto and this Agreement in the Offer documents.

[Remainder of the page intentionally left blank]

[Signature pages to follow]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:

For and on behalf of iValue Infosolutions Limited

HV-N- ww"jk)

Authorised signatory

Name: \/@ﬂ ’&uﬁﬁ: Na%c« Muuvm!@ea wa/\’fﬂ’/j
Designation: CFO




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND AMONG
IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING SHAREHOLDERS, THE
NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the day
and year hereinabove written:

Sunil Kumar Pillai
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EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND AMONG
IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING SHAREHOLDERS, THE
NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the day
and year hereinabove written:

N
o

Krishna Raj Sharma




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND AMONG
IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING SHAREHOLDERS, THE
NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the day
and year hereinabove written:

Srinivasan Sriram
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EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG 1VALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:

R o b

Venkatesh R



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:

Subodh Anchan



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG [IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been exccuted by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:
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(\ e —:,'f, o

Roy Abraham Yohannan



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO.BY AND AMONG
IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING SHAREHOLDERS, THE
NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the day
and year hereinabove written:

Hilda Sunil Pillai
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AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:
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Brijesh Shrivastava



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND AMONG
IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING SHAREHOLDERS, THE
NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the day
and year hereinabove written:

L Nagabushana Reddy




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:
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Ran Vijay Pratap Singh



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:

Ravindra Kumar Sankhla



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:
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Venkata Naga Swaroop Muvvala




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SECOND AMENDMENT TO THE
EXISTING INVESTMENT AND SHARE PURCHASE AGREEMENT ENTERED INTO BY AND
AMONG IVALUE INFOSOLUTIONS LIMITED, THE PROMOTERS, THE SELLING
SHAREHOLDERS, THE NEW SHAREHOLDERS AND SUNDARA (MAURITIUS) LIMITED.

This Agreement has been executed by the Parties or their duly authorised signatories have set their hands on the
day and year hereinabove written:

For and on bghalf of Sundara (Mauritius) Limited
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Authorise -sig’"iﬁiory
Name: Ms Wendy Ramakrishnan

Designation: Director



SCHEDULEI

PART A - PROMOTERS

S. No Name Address

1. Sunil Kumar Pillai A010, Vaishnavi Commmune, 1st Cross,
Thomas Layout, Hadosiddapura, Bangalore -
560035

2. Krishna Raj Sharma B307, Fern Saroj Apt 7th Cross, 7th Main, LB
Shastri Nagar, Bangalore 560017

3. Srinivasan Sriram No.4045 Shobha Jasmine Green Glen Layout,
Belandur, Bangalore 560103

PART B -NEW SHAREHOLDER

S. No Name Address

1. Venkata Naga Swaroop Muvvala D504, Meadow in the Sun Appartments,
Owners Court West, Near Shell Petrol Bunk,
Kasavanahalli, Bangalore South, Bengaluru,
Karnataka - 560 035

PART C -SELLING SHAREHOLDERS

S. No Name Address

1. Sunil Kumar Pillai A010, Vaishnavi Commmune, 1st Cross,
Thomas Layout, Hadosiddapura, Bangalore -
560035

2. Krishna Raj Sharma B307, Fern Saroj Apt 7th Cross, 7th Main, LB
Shastri Nagar, Bangalore 560017

3. Srinivasan Sriram No.4045 Shobha Jasmine Green Glen Layout,
Belandur, Bangalore 560103

4. Venkatesh R Rama Padma Nilayam, #525,14th Cross, ISRO
Layout Bangalore-78

5. Subodh Anchan C/104 N G Complex, Off Military Road Marol,
Andheri East Near Ashok Nagar, Mumbai
400072

6. Roy Abraham Yohannan B-004, Commmune Street Near St Stephens
Marthoma Church, Siddhapura Rd, 1st Cross,
Thomas Layout, Chikkakanalli, Bangalore

7. Hilda Sunil Pillai A010, Vaishnavi Commmune, 1st Cross,
Thomas Layout, Hadosiddapura, Bangalore -
560035

8. Brijesh Shrivastava #5Nav Anjali CHS Plot No-47,Sector
01,Kopar Khairane, Navi Mumbai 400703

9. Nagabushana Reddy L 310/S1, SV Virupaksha 7th Main, 14th Cross,
HSR Layout, Sector 6 ,Bangalore 560102

10. Ran Vijay Pratap Singh 704,Block 2,Express Garden, Vaibhav Khand,
Indirapuram, Shipra Sun City, Ghaziabad, UP
201014

11. Ravindra Kumar Sankhla

A-1 / 15, Sector -11, Rohini, Delhi - 110085
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