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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”).  
 

3. 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.  
 

4. 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. DEFINITIONS, INTERPRETATION AND EFFECTIVENESS 
 
1.1. 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. 

 
1.2. 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.  
 
1.3. 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. 

 
2. AMENDMENTS 
 
2.1. 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.  
 

2.2. 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.” 
 

2.3. 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.” 
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2.4. 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.” 

 
2.5. 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.” 
 

2.6. 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.” 

 
2.7. Clauses 18.2 (Exit) and 20 (Buy-back) of the SHA are hereby deleted in its entirety. 

 
2.8. 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.” 

 
2.9. 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.” 

 
2.10. 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: 
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“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.” 

 
3. WAIVER/ SUSPENSION OF RIGHTS 
 
3.1. 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:  

 

(i) 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;  
 

(ii) 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 
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relation to their participation as ‘selling shareholders’ in such offer for sale; 
 

(viii) 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. 

 

3.2. 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.  

 
4. 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: 

 
4.1. 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.  
 

4.2. 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. 
 

4.3. 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. 

 
5. 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. 

 
6. TERMINATION OF THIS AGREEMENT 
 
6.1. 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. 
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6.2. 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.  

  
6.3. 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. 

 
6.4. 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. 
 
6.5. 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.  

 
7. REPRESENTATIONS AND WARRANTIES 
 
7.1. Each Party represents and warrants, severally and not jointly, and with respect to itself, 

to the other Parties hereto that:  
 

(i) 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, 

 
(ii) 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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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. 

 
7.2. 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.  

  
8. 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. 

 
9. 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. 

 
10. MISCELLANEOUS 
 
10.1. The provisions of Clause 26 (Notices) of the SHA shall apply mutatis mutandis to this 

Agreement.  
 
10.2. This Agreement shall not be modified or waived except in writing executed by all Parties 

to this Agreement. 
 
10.3. 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.  

 
10.4. 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] 
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SCHEDULE I 
 

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 #5,Nav 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 

 


