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SHARE PURCHASE AND SHARFHOLDERS' AGREEMENT
By ANT AMONGST
UPDATER SERVICES LIMITED
AND
ATHENA BFO PRIVATE LIMITED
AND
ELTEZABETH JACOR
AND

OTHER SHAREHOLDERS

Dated: 14 DECEMBER 2022




SHARE PURCHASE AND SHAREHOLDERS' AGREEMENT

lis SHARE PURCUCHASE AND SHAREHOLDERS' AGREEMENT (the “Agreement) is
executed on this 147 day of December 2022 (“Execution Date™) at Mumbai, by and amongst:

A UPDATER SERVICES LIMITEID, a company incorporated under the Companies Act, 1956
and having its registered office at NO.2/302-A, LDS Salai, OfF Old Mahabalipuram Road
Thoraipakkam, Chennm, Tamil Madu 600097 (hereinafter referred to as “UDS™, which
cxpression, unless repugnant fo the context or meaning thereof, shall be deemed 1o include its
AfTilintes, successors and permitted assigns);

B. ATHENA BPO PRIVATE LIMITEL, a private company incorporated under the Companies
Act 1956 and having its registered office at 123, Creative Industrial Premises, Sunder Nagar
kalina, Sanfacruz, Mumbai 400098 (the “Company”, which expression, unless repugnant to
the meaning or context thereof, -shall be deemed to melude its sucoessors and penmitied

A55IENS )

C. ELIZABETH JACOB, wife of Mr. lsaac Chenan Jacob, currently residing at 2401, Tivali
Hiranandani Gardens, Powat, Mumbai #0800 076 ( hereinafler referred to as “Promoter”. which
expression shall, unless it be repugnant to the subject or context thereof. be deemed to mean
and include her legal heirs, executors, administrators, successors and permitted assigns): and

[ THE PERSONS LISTED UNDER SCHEDWLE 1 (heteinafter collectively reterred to s
“Other Sharehalders™ and individually az a *Other Shareholder™, which expression, unless
repugnant 1o the context or meaning thereof, shall be deemed to include each such person’s
respective legal heirs, successors, executors, administratoss and permitted assigns, as the case

may bel.

The Promoter and the Other Sharcholders shall hereinafier be individually referred to as the “Selling
Shareholder” and collectively as the “Selling Shareholders™,

LIS, the Company, the Promater, and the Other Shareholders, shall, individually, be referred 10 a5 a
“Party” and, collectively, as the “Parties™.

WHEREAS:

A The Company is engaged in the business of providing services of inbound call centre services,
outhbound call centre services, back office support services, business process outsolrcing and
duta processing services (" Business™)

B As on the Execution Date. (i) the authorised Share Capital of the Company is [NR
1,90,00,000- {Indsan Rupees One Crore Ninety Loakhs only) comprising of 1,90,000 (One
Lakh Ninety Thousand Shares) Equity Shares {(as defined hereinafter); and (ii) the issued and
paid-up Share Capital of the Company is INR 5758400 (Indian Rupees Fifty Seven Lakhs
Fifty Eight Thousand Four Hundred only} comprising of 57,584 (Fifty Seven Thousand Five
Hundred and Eighty Four) Equity Shares,

C As an the Execution Date, the Promoter holds 47200 (Forty Séven Thousand Two Hundred
and Minety) Equity Shares which constitutes £2.12% (Eighty Two point One Two percent) of
the Share Capital of the Company and the Other Sharcholders, collectively, hold 10,294 (Ten
Thousand Two Hundred and Ninety Four) Equity Shares collectively constituting 17.88%
(Seventeen point Eight Eight percent) of the Share Capital of the Company, as detailed in Part
A of SCHEDULE I wo this Agresment.




[

The Promoter and the Other Shareholders are desirous of selling to UDS, and UDS iz desirous
of purchasing from the Promoter and the Other Shareholders, either by itself and'or throwgh
ong o more of its Affiliates, therr Shares (av defined below) in tranches on the lerms and
subject to the conditions set forth herein (“Proposed Transaction™),

The Parties have entered into this Agreement in order w set forth the terms and conditions in
relation to (a) sale of the Shares by the Promoter and Other Shareholders to LIDS, and such
other matters meidental or ancillary thereto; and (b) their iarer se rights and obligations by
virtue of their respective shareholding in the Company, the management of the Company and
certain sther matters as set forth herein below,

NOW. THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
AGREEMENTS SET FORTH IN THIS AGREEMENT, THE RECEIPT AND SUFFICIENCY
OF WHICH IS ACKNOWLEDGED BY EACH OF THE PARTIES, THE PARTIES TO THIS

AGREEMENT AGREE AS FOLLOWS:

DEFINITIONS AND INTERPRETATION

DEFINITION: In the Agreement, (1) capifalised ferms defined by inclusion n quotstions and’ ar
parenthesis have the meanings so assigned; and (i} the following terms shall have the meanings
assigned to them herein below:

“Accounts” mean the audited Annual Financial Statements as of 317 March 2022, and the
unaudited financisl statement of the Company as of 307 September 2022, including balance
sheet, profit and loss account and cash flow statement as prepared by the Company in accordancs
with Indian GAAP and .-";|1||'|Iimhle Laws

“Accounts Date” shall menn 30" September, 2022:

“Act” means the Companies Act, 2013 and the rules and regulations made thereunder, a5 noti fied,
pimended, modihed, supplemented or re-enacted from time to time;

“ Afflinte” means, with respect to (a) any natural Person, any other Person that iz a Relative of
such Person or s Person that, either directly or indirectly through one or maore intermediate
Persens, i= Controlled by or is under common Coenteel of the Person that 15 a natural Peeson, or
such Persen's Relative; and (b with respect 1o any Person other than a natural Person, eny otfer
Person that, directly or indirectly, through one or more intermediate Persons, Controls, is
Contralled by, or s under the common Control with, such Person;

“Agreed Form™ means a form of any document that is agreeable to UDS;

“Alternative Proposal” means any offer o proposal for (a) any acquisition. transfer or
purchase, whether direct or indirect, of all or any portien of Shares of the Company and'cr all, or
any substuntial portion. of its assets or creation of any Encumbrance thereon; or (b} entering into
any merger, demerger, share exchange, censolidation, business combination, reorganization,
recapitalization, liquidation, dissolution or business transfer refating to the Company and/or all
or any substantial portion of its assets {or any interest therein )

“Annual Financial Statements™ means, with respect o any Financial Year, the consolidared
financial statements of the Company as of the end of and for such Financial Year (including the
balance sheet, the profit and loss account and the cash flow statement), prepared by the Company
in accordance with the Indian GAAP and audited by the Company's statutory auditor:



“Anti-Bribery Laws" means the applicable anti-buwibery or anti-corruption laws of India,
ineluding, without limitation the Prevention of Money Laundering Act, 2002, Prevention of

Corruption Act, 1988, and the Benami Transactions (Prohibition) Act, 1988

“Applicable Law" includes all statutes, enactments, acts of legislature or parliament, ordinances,
rules, byve-laws, regulations, notifications, guidelines, policies, direcrions, directives and orders,
requirement or other povernmental restrictions or any similar form of decision of, or
determination by, or any interpretation, palicy or admmistration, having the force of law of any
of the foregaing, of any government, statutory suthority, tribunal, beard, court having jurisdiction
over the matter in question. whether in effect as of the Execution Date or thercafter, or any
recognized stock exchange(s) on which the Shares may be listed;

“Arnicles” means the artecles of association of the Company. as amended from fime to fime;

“Big 5 Firms" shall mean KPMG, Pricewaterhouse Coopers, Emst & Young, Delostte Touche
Tohmatsu, and Grant Thornton or such firm of chartered accoumants affiliated with any of them

and their respective successors:
“Board” means the board of directors of the Company, as constituted from time to time;

“Husiness Day™ means a day (excluding Saturdays, Sundays and public bolidays) on which
banks in Chennai, Tamil Nadu and Mumbai, Maharashir are open for the transaction of normal

banking business;

“Business Plan™ means the detailed business plan of the Company containing without Bimitation,
a eapital budget and an operating plan with & monthly projected profit and loss statement, cash
flow staterment and balonce sheet and a detailed narrative on the viability of the proposed financial

and other management objectives, which business plan has been prepared by the Promoter and
approved by the Board and annexed at SCHEDULE X:

“Cause” shall mean the happening of any of the following events:
{i)  fraud, wilful misconduct or gross negligence by the Promoter; or

(it the Promoter’s conviction of a crime, or the entering of any guilty plea in respect of such
crime, or if the Promoter is charge sheeted for offences involving deceit, dishonesty and
frawd, or any conviction for-a crime involving fraud or the entering of any guilty plea in

respect thereof, or

(i} the breach of the Promoter respective Fundamental Warrantics, which breach, if capable
of being cured, is not cured within 30 {Thirty} days Tellowing the Promoter's receipt of
written natice thereof; or

(iv)  any act omission or neglipence by the Promoter which is not in compliance with the
Promoter Employmem Agreement and/or the directions of the Board, which is not cured
within 30 (Thirty ) davs of receipt of notice to the Promoter of such non-compliance.

“Charter Docoments” means the Articles and the Memorandum, m each caze, as amended from
time to time:

“Clakm™ means any claim, direct and actual, in lnw or in equity, and includes any claim in relation
to a Loss,




“Closing Date” shall mean individual reference to Tranche 1 Closing Date or Tranche 2 Closing
Diate or Tranche 3 Closing Date, as the case maybe, or collectively refer 1o Tranche 1 Cloging
Drate, Tranche 2 Closing Date and Tranche 3 Closing Date;

“Conditions Precedeni™ shall mean individual reference to Tranche | Conditions Precedent or
Tranche 2 Conditions Precedent or Tranche 3 Conditions Precedent, as the case mavbe, or
eollectively refer to Tranche | Conditions Precedent or Tranche 2 Conditions Precedent and
Tranche 3 Conditions Precedent;

“Control”™ together with its correlative meanings, “Controlied by and “wnder commaon
Control with” means, with respect to any such Person or entity, the possession, directly or
indirectly, of power to direct or cause the direction of management or policies of such Person or
entity (whether through ownership of veting securities or partnership or other ownership
interests, by contract or otherwise) including: (i) by way of appointing the majority of the board
of directors of that body corporate: or {ii} by way of the beneficial ownership, divectly or
indirectly. of more than 50% (fifty per cent) of the voting share capitul of such Person or entity;

“CP Completion Certifieate” shall have the meaning ascribed to it under Clause 3.4.1 of this
Agreement;

“Deed of Adherence™ means 8 deed in the formal as set out in Schedule IX of this Agreement;

“Director” means o member of the Board, from time 6 time;

“Discounted Value™ means the value computed at 20% (twenty percent) discount to the Fair
Market Value of the Equity Shares:

“Disclosure Letter” shall mean (a) the disclosure letter (if any) provided by the Company and
the Premoter te UDS, and acceptable 10 UDS, on the Execution Date, as may be updated by the
Company and the Promoter, and acceptable to UDS, on the Tranche 1 Closing Date,

“IMsclosures” shall mean the disclosures made in the Disclosure Letter;

“EBITDA" means eamings before interest taxation, depreciation and smortization and
specitically excludes other income on mvestments, and all other non-business related material
one-off items of a non-recurring nature, as computed under Indian GAAP. Any INDY AS related
adjustments shall be excluded for this computation. Further, any employee incentive paid out of
the Emplovee Incentive Amaount and debited to the profit and loss, will not be considered in this

compuiation;

“Encumbrance™ means any form of legal or equitable security inferest, including but not limited
o any mortgage, assignment of receivables, debenture, lien, charge, pledge, title retention, right
i acquire, lease, sub-lease, hicense, voting agreement, security interest, hypothecation, option,
right of first refusal, restrictions or limitation, purchase agreement, any preference amangement
{including title transfers and retention arrangements or otherwise), and any other encumbrancs
or similer condition whatsoever or an agreement to do any of the foregoing or any other
arrangements having similar effect; and “Encumber” shall have the correlative meaning;

“Enterprise Valuation for Tranche 1 Sale Shares” means the enterprise valuation of the
Company for the purchase of the Tranche 1 Sale Shares by UDS pursuvant to this Agreement,
which enterprise valuation shall be determined at 65.25 times the EBITDA of the Company (at
Ciroup Entity level) for E.Y. 2022-23 (considering zero net debt) assuming the projected EBITDA
at [NE 23.00,00.000/- {Indian Rupees Twenty Three Crores anlv);




“Enterprise Valuation for Tranche 2 Sale Shares”™ means the enterprise valuation of the
Company for the purchase of the Tranche 2 Sabe Shares by UDS pursuant to this Agreement,
whitch enterprise valuation shall be determined as follows:

a) T.25 times the EBITDA of the Company (at Group Entity level) for F.Y. 2023.24
feonsidering zero net debt) if the acteal EBITIDA iz above INR 40,32,00,000 /- {Indian

Rupees Forty Crores Thirty Two Lakhs Only}; or

by 6.7% times the EBITDA of the Company (at Group Entity lewvel) for F.Y. 2023-24
{considering zero net debt) if the actual EBITDA is above INR 36.96.00,000/ (Indian

Rupees Thimy Six Crores Ninety 5ix Lakhs Onlyl but less than or equal o INR
40,32,00,000/- { Indian Rupees Forty Crores Thirty Two Lakhs Onlvy; or

¢) 6.5 times the EBITDA of the Company (at Group Entity level) for F.Y, 2023.24
{considering Zero net debt) if the actual EBITDA 12 above INR 302400, 000- (Indian
Rupees Thirty Crores Twenty Four lakhs Only), but less than or equal to [NR
36,96,00,000¢ (Indian Rupees Thirty Six Crores Ninety Six Lakhs Only), or

di 625 umes the EBITDA of ihe Company {at Group Entity leveld for FY. 2023-24
(considering 2ere net debd) if the-actual ERBITDA s above TNRE 25,20,00,000/ - {Tndian
Rupees Twenty Five Crores Twenty Lakhs Only), but less than or equal o 30,2400, 0040/-
{Indian Rupees Thirty Crares Twenly Four lakhs Only); or

¢} 4 times the EBITDA of the Compiny (at Group Entity bevel) for F.Y. 2023-24 (considering
Zero net debt) if the nctual EBITDA is above INR 21,84,00,000/- {Indian Rupees Twenty
One Crores Eighty Four Lakhs Only), but less than or equal to INR 2520 00,000/ {Indian

Rupees Twenty Five Crores Twenty Lakhs Only)y; or

i1 3 times the EBITDA of the Company (at Group Entify level) for F.Y. 2023-24 (considering
Zero pet debt) if the actual EBITDA is above [NRE |6, 80,00, 000 (Indsan Kupees Sixteen
Crores Eighty Lakhs Only), but less than or equal 1o INR 21 ,83,00.0006- {Indian Rupeey
Twenty Ope Crores Eighty Four Lakhs Onlyy, or

g) 2 timesthe EBITDA of the Company {at Group Entity level) for F.Y. 2023-24 {considering
Zero net debt) of the actunl EBTTDA 15 less than or egual o INE. 16, 80.00,000= {lndizn
Rupees Sixteen Crores Eighty Lakhs Only)

It is clarified that the EBITIMA of the Company (st Croup Eatity level) for F Y. 2023-24 shall he
deternmined based on the audited annual consolidated financial statements of F.Y, 2023.24,

“Enterprise Yaluation for Tranche 3 Sale Shares” means the enterprise valuation of the
Company for the purchase of the Tranche 3 Sale Shares by UDS pursuant to this Agreement,
which enterprise valuation shall be determined ns follows:

1) 725 times the EBITDA of the Company (at Group Entity level) for F.Y. 2024-25
{considering Zero net debt) if the actual EBITDA is above INE 5244 (4. 000- (Indian

Rupees Fitty Twao Cromes Forty Four Lakhs Only); or

Bl 675 times the EBITDA of the Company (at Group Entity level) for F.Y. 2024.25
(considering Zero net debt) if the actual EBITDA 15 above [NR 48,07 00,000/ {Indian
Rupees Forty Eight Crores Seven Lukhs Only). but less than or egual o INR
52.44,00.000/- {Indian Bupees Filly Two Crores Forty Four Lakhs Only); or

¢) 6.5 times the EBITDA of the Company (at Group Entity level) for F.Y. 2024.25
fconsidering Zeco net debi) of the actual EBITDA is above INE 3933 00,0000 (Indian
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Rupees Thirty Nine Crores Thirty Three Lakhs Only), but less than or equal to INR
48.07,00,000/- {Indian Rupees Forty Eight Crores Seven Lakhs Only); or

6.25 times the EBITDA of the Company (at Group Entity level) for F.Y, 2024-25
{considering Zero net debt) if the actual EBITDA is above INR 32,78 040,000/ (Indian
Rupees Thirty Two Crores Seventy Eight Lakhs Only), but less than or equal 1o
39,33.00,000/- (Indian Rupees Thirty Nine Crores Thirty Three Lakhs Only); or

4 times the EBITDA of the Company (at Group Entity level) for F.Y ., 2024-25 (considering
Zero net debt) if actual EBITDA 15 above INR 28,41,00,0007- (Indian Rupees Twenty
Eight Crores Forty One Lakhs Only), but less than or equal to INR 32,78,00,000/ ( Indian
Rupees Thirty Two Crores Seventy Eight Lakhs Onlv); or

3 times the EBITDA of the Company (a1 Group Entity level) for F.Y . 2024-25 (considering
Zero net debt) ifactual EBITDA is above INR 21,8500, (R0 (Indian Rupees Twenty One
Crores Eight Five Lakhs Only), but is less thon or equal to [NE 284 1.00.000% {(Indian

Rupees Twenty Eight Crores Forty One Lakhs Only); or

2 times the EBITDA of the Company (st Group Entity level) for F.Y. 2024-25 (considering
Zero net debt) it actual EBITERA 15 kess than or egual o INK 21,83, 00,000/ {Indian Bupees
Twenty One Crores Eight Five Lakhs Only).

It iz ¢larified that the EBITDA of the Company {al Group Eatity level) for FY. 2022-25 shall
he determined based on the audited annoal consolidated financial statements of F.Y. 2024.25

“Equity Shares” or “Shares™ mean ordinary equity shares of face value TNR 100 (Indian
Rupees Hundred Only) each i the capital of the Company:

“Equity Valuation™ shall have the meaning and shall be caleulated in seccordance with the
principles in Clauses 2.2.2.2.3.2, and 6A_3;

“Ewvent of Defauli™ means

a)

b

€)

dy

el

breach of any Fundomental Warranties by the Promoter, as set forth in this A greement,
which breach has not been cuved within the Cure Period;

fraud, willul misconduct or gross negligence by the Promoter or the Promoter’s conviction

of @ crime, oF the entering of any guilty plea in respect of such crime, or if the Promoter 15
charge sheeted for offences invelving deceit, dishonesty and fraud, or any conviction for

a crime invelving fraud or the entering of any guilty plea in respect thereof,
inselvency or bankruptey of the Company and’or the Promoter;

an event where the Comnpany is unable to, is presumed under Applicable Law or deemed
by Applicable Law to be unable to or admits its inahility to, pay its debts as they fall due,
suspends making pavments on any of its debts or, by reason of actual or anticipated
financial difficulties. commences negotiations with cne or more of its creditors with a view
to rescheduling any of its Indebtedness; or if the net warth of the Company tums negative;
or o moratorium is declared in respect of any Indebtedness of the Company:

breach of the Promotér Lock-In restrictions as ser forth in Clause 9 of the Agreement;
bregch of non-compete and non-solicil restrictions as set forth in Clawse 15 of the

@ X T
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g termination of employment of the Promoter for Cause, in accordance with the Promoter
Employment Agreement or resignation by the Promoter prior to the expiry of the term ag
specified in Clause 2.1 of the Promater Emplayment Agreement; or

hi  failure 10 indemnify the Indemnified Party in accordunce with Clause 12 {Indemnily) of
this Agreement;

“Fair Market ¥Value” means fair market value of Shares as determimed by an independent valuer
to be selected by DS and the cost of same will be bome by the Company:

“Financial Year” or “F.¥.” means the year commencing on the first day of April and ending on
the last day of March of the next calendar year;

“Fully Diluted Basis” means that the calculation shall be made assuming that all outstanding
preference shares, debentures, options, warmants and other equity linked securities convertible
into or exercisable or exchangeéahle for Equity Shares (whether or not by their term then currently
convertible, exercizable or exchangeahle) have been so converted, exercised or exchanged;

Fundamental Wirranties™ shall mean the Business Warranties set out under Paragraphs [-3 of
Schedule V1 and Selling Shareholders Warranties set out under Clause 6.2 of the Agreement;

“Governmental Anthority™ means any government, any state or other political subdivision
thereaf, and includes any entity/bodies exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government. or any other government authority,
agency, department, board, commission or instrumentality of India and/or any jurisdiction in
which the Company conducts business, or any political subdivision thereof, and any court,
tribunal or arbitrator(s) of competent jurisdiction, and. any governmental or pon-governmental
sell-regulatory organisation, agency or authority;

“Group Entity(ies)” means collective reference 1o the Company and its Subsidiary;
“(ross Debt” means the total debt or borrowings of the Company at consolidated level:

“Inchebtedness” means, 25 applied to any Person, without duplication: {a) all obligations of such
Person for borrowed money; (b) all obligations of such Person evidenced by a note, bond,
dehenture, letter of credit, or similar insorument; (c) that portion of obligations with respect to
capital leases that is properly classified as a liability on a balance sheet in con formity with Tndien
GAAP; (d) all obligations of such Person upon which interest charges are customarily paid; and
tey all indebtedness of others secured by (or for which the holder of such indebtedness has an
existing right te be secured by any Encambrances on the property of such Person

“Indian GAAP" means generally ncceptable accounting principles in Indis;

“INR" shall mean the Indian Mational Rupes;

“Income Tax Act or IT Act” means the Income-tax Act. 19%)] of India as amended,
supplemented, mosdified or replaced from time to time {and any suceessor provisions) (including
any amendments thereto applicable retrospectively ), together with all applicable by-laws. rules,
regulations, circulars, notifications, orders, ordinances, policies, directions or supplements issued

thereunder;

“Intellectual Property” means all of the following and all legal rights or interest in, under or in
respect of the following arsing under Applicable Law, whether or not filed, perfected, registered
or recorded and whether now or later existing, filed, issued or acquired: (a) all copyrights,
copyrightable works and all other corresponding rights: (b} all trademarks: (¢} know-how,
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including technical know-how, progess Know-how, technology, techimcal data, trade secrets and
othir proprietary documentation and information; {d) all databases, data collections and data
exclusivity; (e) all other proprietary rights; and (f) afl copies and tangible embodiments of any of
the foregeing (in whatever form or medivm b, including the right te sue [or past. present or futyre
infringement, misappropriation or dilution of any of the foregoing;

“Kev Managerial Personnel” means any emplovee of the Company who is earming more than
INR 1,735,000 {Indian Rupees One Lakh Seventy Five Thousand Only) per month;

"Losses” means all actual and direet Josses, diminuticn in valve, costs and expenses incurmed, in
relation o actions, claims, proceedings, suits, arbitration proceedings, fines, {including interests,
eosts and penalties recovered by a third party with respect thereto) and ncludes any out of pocket

ERPCTIALE,

“Long Stop Date” shall mean individual reference to Tmnche | Long Stop Date or Tranche 2
Long Stop Date ar Tranche 3 Long Stop Date, as the case maybe, or collectively referto Tranche
| Long Stop Date or Tranche 2 Long Stop Date and Tranche 3 Long Stop Date:

“Material Adverse Effect” shall mean any change, event, occurrence, fact, development or
effcct that, individoally or in the aggresate (1) materially impairs. or could reasonably be expected
Lo impair, the validity, legality or enloreeability of this Agreement against any Party, the validity
or enforceability of any of the transactions comemplated hereunder: (31) has, or could reasonably
be expected to have, a materinl adverse effect on the ability of a Party 1o perform its ohligations
under this Agreenvent,

“Memorandum” means the memorandwm of association of the Company, gz amended from time
Lo Lirme;

“Minimum Cash Balance” means the minimim cash balance required o mm the operations of
the Company and the same 15 agreed as trailing one monih revemnie;

“Minimum EBITDA™ shall mean the actual EBITDA achievement of the Company being lower
than {a) INE 2 [ 84, 0000 {Indian Rupess Twenty Ome Crores Eighty Four Lakhs Onlyv)in case
of Tranche 2 Sale Shares; or (b to INR 28,41,00,000/- (Indian Rupees Twenty Eight Ceores Forry
One Lukhs Only) in case of Tranche * Sale Shares, as the case maybe;

“Ordinary Course of Business™ means an action taken by the Company that is;
a1 taken in the ordinary course of the Company’s normal day-to-day operations, consistent
with its past practices;
by taken in accordance with Applicable Law; and
el et required to be authorized by the Company’s Shareholders;

and it is acknowledged snd agreed that, if a series of related transactions which when token
together are not in the Ordinary Course of Business. then they shall individually also not be
decmed to be in the Ordinary Course of Business;

“Person” means any natural person, limited or unlimited liability company, corporition,
partnership (whether timited or unlimited). proprietorship, Hinduw undivided family, trust, union,
association. soctely, co-operative sociely, govermment or any agency or political subdivision
thereof or any other entity that may be treated as a Person ender Applicable Law,

“Price per Tranche 2 Sale Shares” means Equity Valvation for Tranche 2 Sale Shares divided
by the total number of Equity Shares as at the Tranche 2 Closing Diate;




“Price per Tranche 3 Sale Shares™ means Equity Valuation for Tranche 3 Sale divided by the
total number of Equity Shares as at the Tranche 3 Closing Date;

“Promoter Employment Agreement” means the employment agreement 10 be executed by the
Company snd the Promoter i a form as mutually agreed between UDS and the Fromoter, before

the Tranche | Closing Date;

“Purchase Consideration” shall mean individual reference to Teanche | Purchase Consideration
or Tranche 2 Purchase Consideration or Tranche 3 Purchase Consideration, as the cuse maybe,
or collectively refer to Tranche | Purchase Consideration, Tranche 2 Purchase Consideration and

Tranche 3 Purchase Consideration;
*Relative” means a relative as defined under the Acr;

“Restated Artiches™ means the Articles to be adopted by the Company, on the Tranche 1 Closing
Date, which incorporates the relevant provisions this Agreement,

“gale Shares” means collectively Tranche | Sale Shares, Tranche 2 Sale Shares and Tranche 3
Sale Shares:

“Share Capital™ means, in respect of the Company, the entire issued and paid-up share capital
of the Company on a Fulfy Diluted Basis:

“Shareholders” mean the Persons whose naumes are entered in the register of members of the
Company;

“Subsidiary” means a subsidiary as defined under the Act. The reference o *Subsidiary” of the
Company as of Execution Date shall mean Athena Call Centre Services Private Limited,

“Tax" or “Taxies)” means (i) any income-tax, advance tax, self-assessment tax, oy deducted
and / of deductible at source, withholding tax, or any income-tax pavable in the capacity of a
representative assessee, to thind party claims together with interest, penalties and shall include
mny cess and surcharge thereto in respect of the atforementioned taxes computed as per the
provisions of the Income Tax Act; and (ii) all charges, interest, penalties and fines incidental or
relating to any tax falling within (i} above or which arise as a result of the failure to pay any Tax
on the due date or to comply with any obligation relating to Tax;

“Tax Authority” means Indian income tax authorities, as specified under the provisions of the
Income Tax Act;

“Tranche 1 Long Stop Date” means 31 January 2023 or such other date as maybe mutually
agreed between the Parties:

“Tranche I Long Stop Date”™ means 15 October 2024, or such other date as maybe mutually
agreed between the Parties:

“Tranche 3 Long Stop Date” means 15 October 2025, or such other date as maybe mutually
agreed between the Parties;

“Tranche 1 Purchase Consideration™ shall mean the price pavable for the Tranche [ Sale
Shares based on the Equity Valuation for the Tranche | Sale Shares;

“Tranche 2 Purchase Consideration™ shall mean the price puvable for the Tranche 2 Sale
Shares based on the Equity Valuation for the Tranche 2 Sale Shares ;
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“Tranche 3 Porchase Consideration™ shall mean the price pavable for the Tranche 3 Sale
Shares based on the Equity Valvation for the Tranche 3 Sale Shares;

“Tranche 1 Sale Sharves™ means 32,824 (Thimy Two Thousand Eight Hundred And Twenty
Four) Equity Shares to be purchased by UDS from the Promoter and the Other Shareholders as

detailed under Clawse 2. of this Agreement;

“Tranche 2 Sale Shares” means 9,301 (Nine Thousand Five Hundred And One} Equity Shares
or such other number of Equity Shares as per Clause 2, to be purchased by UDS from the
Prometer subject 1o the terms as set out under Clavse 2.2 of this Agreement;

“Tranche 3 Sale Shares” means 9,501 (Nine Thousand Five Hundred And One) Equity Shares
ar such other number of Equity Shares as per Clause 2, 1o be purchased by UDS from the
Fromoter subject to the terms as set out under Clawse 2.3 of this Agreement;

“Transaction Documents”™ mean this Agreement, the Promoter Employment Agreement,
Restated Articles, and all other agreements and documents that may be executed by the Parties
pursiant hereto and thereto;

“Transfer” {including the terms “Transferred™ and “Transferability™) shall mean o directly
or indirectly, transfer. sell, assign, Encumber in any manner, place in trust {voting or otherwise),
exchange. gift or transfer by operation of law or in any other way or dispose of, whether or not

voluntarily;

“UDS Demat Account” means the depesitory account of DS, details of which are as follows:

Name of Depository Participant Axis Bank Limited o
DPID IM300484 i
Client 11D | 19710932

“Warranties" means, collectively, the Selling Sharehelders Warranties and the Business
Warranties

INTERFRETATION: Unless otherwise expressly provided or the context otherwise requires, for
purposes of this Agreement, the fallowing rules of interpretation apphy;

All references in this Agreement to statutory provisions shall be constriéed as meaning and
ineluding references o

a) any modification, consalidation or ré-enactment of a statute in force as on the Execulion

Date;

by all delegated legislation made pursunnt o a statutory provision; and

Ly odny statutory provisions of which these sialutory provisions are a consalidstion, re-
enaetment or modification.

References to “Cliuses™, “Schedules™, “Amnexures”, and “Recitals” shall be o clawses or
schedules or recitals or annexures of this Agreement.

The Schedules amached hereto are meorporated in, and form part of, this Agreement as i set
forth in full in this Agreement and are an integral part of this Agreement.

All ritles, subject headings. table of contents and similar items are provided for reference and
convenience and are por intended to affect the meaning of the content or scope of this

Agreement.




1.2.5.  Thetarms “hereby,” *herein,” “heremafier,” “hereal™, “*hereto™ and “hereunder” and derivative
or similar words refer to this Agreement as a whole or specified Clavuses of this Agreement, as
the context may require,

[.2.6. Thewords “directly or mdirectly™ mean directly or indirectly through one or more intermed iary
Persons or through contraceual or other legal armangements, and “direct or indirect” shall have
the correlative meanings.

1.2,7. The word “inclading,”™ or any vanation thereof, means “including. without imitation” and does
not limit any general statement that it follows 1o the specific or similar tems or matters
immediately followmg it

.28, Reférences to the singular number shall include references to the plural number and vice veraa.

.28 Words denoling one gender shall include all genders,

. Any reference to any agreement or document shall inelude references to-any such agreéement or
document as it may, afier the Execution Date, from time to time, be amended. varied,
supplemented or novated in writing in accordance with the requirements of such agreement or
document.

]
=

If any word or phrase is defined, its other grammatical forms or conjugations shall have a
corresponding meaning,

..
Jud
TF

|.2.12. Reference 1o a “month™ or a “year” shall be to a calendar month or calendar year, respectively,
I.2.13. Reference to “consent” or “approval™ shall mean prior written consent or approval,

214, Anv reference to muteal agreement shall mean any mutual agreement in writing by the
woncerned Partics

| 2,15, Mo provisions of this Agreement shall be interpreted in favour of, or agumst, any Party by
reason of the extent o which such Party or its counsel participated in the drafting hereof or hy
reason of the extent to which any such provision s incensistent with any prior deafi hereof,

| 2.16. Time is of the essence in the performance of the Parties” respective obligations and therefore,
if any time period specified herein is extended, such extended time shall also be of the essence

1.2.17 In determination of any period of dayvs for the oocurrence of an event or the performance of any
act or thing shall be deemed to be exclusive of the day on which the event happens or the act or
thing is done and if the last day of the period is not a Business Day, then the period shall include

the next following Business Day

|.2.18. Any reference to obligations of the Company in this Agreement shall be deemed to include an
obligation on the Promoter 1o procure that the Company shall comply with such obligations,

|.2.19. Any reference to “writing” shall include printing, tvping, lithography, transmission by facsimile
arelectronic form (including e-mail} and other means of reproducing words in visible form but
shall exclude short messaging service and other forms of instant messaging.

1,  TERMS OF PURCHASE OF 5ALE SHARES

2.1, PURCHASE OF TRANCHE | SALE SHARES
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Based on the terms and subject to the conditions of this Agreement, including the fulfilling of the
Cranche | Conditions Precedent to the satisfaction of UDS, and relving upon the Warranties,
undenakings and indemnities given by the Selling Shareholders in this Agreement, UDS agrees
to purchase from the Selling Sharcholders, and the Selling Sharcholders shall sell to UL, the
Tranche | Sale Shares free from all Encumbrances, together with all rights, title, interest and
benefits appertaining thereto, {including the right to receive all distributions and dividends
declared, paid or made in respect of the Tranche | Sale Shares on or after the Closing), The details

of Tranche 1 Sale Shares ave as follows:

| 8. NAME OF THE SELLING NUMBER OF TRANCHE | TRANCHE 1 PURCHASE
NO SHAREHULDER 1 SALE SHARES CONSIDERATION
I, | Elizabeth Jacob 22530 36,2427 655
2. | Venugopalan Swaminathan 7479 186702017
| 3. | Harish R Pandeya 2,814 | 7.02,47,289 |
4 Isaac Cherian Jacob 1| 24 954 |
ToTaL 32814 B1,94,01,525 |

In consideration for the sale of Tranche 1 Sale Shares, UDS shall pay to the Selling Shareholders,
the respective partion of Tranche | Purchase Congideration {refer fafle above), subject o Clauze

2.1.5 and Clause 2.4.

3. It is clarified that for ariving at Equity Valuation for the Tranche | Purchase Consideration, net

debt {calculated as Gross Debt minus cash & cash equivalents) as of the refevant Tranche |
Closing Date, shall be deducted from the Enterprise Valuation [or Tranche | Sale Shares. It is
clarified that Minimum Cash Balance and the Emploves Incentive Amount (as mentioned in
Clanse 146.5 below) shall nat be part of cash & cash equivalents.

. The Parties agree and acknowledge that the Tranche | Purchase Consideration has been

calculated based on the projected EBITDA of the Company tor F.Y. 2022-23, Upon adoption of
the audited financial statements for F.Y. 2022-23 by the Board, the Tranche | Purchase
Consideration shall be recomputed based on the actual EBITDA of the Company for F.Y . 2022-
23, In the event that {a) the actpal EBITDA for F.Y. 2022-23 is greater than the projected
EBITDA. then the excess amount so determined wowards the Tranche | Purchase Consideration
shall be paid by UDS to the Selling Shareholders; and (b} the actual EBITDA for F.Y, 2022-23
is less than the projected EBITDA, then the differential amount so determined towards the
Tranche | Purchase Consideration shall be payable by the Selling Shareholders o UDS. The
revised amount of the Tranche | Purchase Considerstion so computed pursuznt to this Clause
2.1.4 shall be the defined term of “Tranche 1 Parchase Considerafion™ thereafier.

. Mechanism for payment of the Tranche | Purchase Consideration: The Parties agree that the

following mechanism shall be adopted by UDS in respect of the payment of the Tranche |
Purchase Considecation:

1.1.5.1. ©On the Tranche | Closing Date, UDS shall {a} withhold 15% (Fifteen percent) af the
relevant portion of the Teanche | Purchase Consideration (calculated based on the
projected EBITDA of the Compeny for F.Y, 2022-23} (“Tranche 1 Withheld
Amount™} pavable to cach Selling Shareholder (save and except the Promotery and
shall pay the balance 85% (Eighty-five percent) of the relevant portion of Tranche |
Purchase Consideration {calculated based on the projected EBITDA of the Company
for F.Y . 2022-23), to each such Selling Shareholder: and (b) pay 100% (Chive Hundred
percent} of the relevant portion of Tranche 1 Purchase Consideration (caleulated used
on the prajected EBITDA of the Company for F.Y, 2022-23] to the Promoter,



21,52, Upon approval of the audited annual conselidated fnancial statements of the Company
for F.Y. 2022-23 by the Board, UDS shall (a) determine the Tranche |1 Purchase
Consideration based on actual EBITDA of the Company for F.Y. 2022-23; and (k)
determine the differential amount. if any, payeble by either UDS 1o the Selling
Shareholders or viee versa, bassd on the difference betweaen the projected EBITDA and
the actual ERITDA of the Company for F.Y. 2022-23,

2.1.5.3, Pursuant to Cleuse 2.1.5.2, if any amount s to be reduced from the Teanche | Purchase
Consideration paid to the Selling Shareholders on the Tranche | Closing Date, then:

(a) with respect to each Selling Shareholder (save and except the Promoter), such
amount shall be reduced from the Tranche 1 Withheld Amount held by ULDS and
the balance amount, if any, shall be paid by DS to such Selling Shareholders; and
to the extent the Tranche | Withheld Amount is insufficient, each of such Selling
Shareholders shall be liable to repay the shortfall amount to the UDS from the
guantum of the Tranche | Purchase Consideration already received by them on the

Tranche | Closing Date; and

(b} with respect to the Promoter, the Promoter shall repay the ssid amount o UDS from
the quantum of the Tranche 1 Purchase Consideration afready receéived by her on
the Tranche | Clasing Dare

2.1.54. Pursvant to Clause 2.1.5.2, if any amount is to be added to the Tmnche | Purchase
Consideration paid to the Selling Sharéholders on the Tranche | Closing Date, then:

in) with respect to each Selling Sharcholder (save and except the Fromoter), such
amount shall be paid by ULS along with the Tranche | Withheld Amount held by

LIDS; and

(b} with respect to the Promoter, such amount shall be paid by UTS 1o the Promoter.

1.5.5. In the event that there is no difference to the computation of the Tranche | Purchase
Consideration computed on Tranche | Closing Date pursuant to Clause 2.1.5.4, then
UDS shell release the Tranche | Withheld Amount to the Selling Sharcholders (apart
froam the Promoter).

| B8]
s

All payments pursuant to Clavse 2.1.5.3. Clause 2.1.5.4 or Clause 2.1.5.53, a5 applicabie
shall be payable within 30 (Thirty) days of adoption of the audited annual consolidated
financial statements of the Company for F.Y 2022-23 or before 15" July, 2023,

swlichever 15 later.
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—
i
=

2.2, PURCHASE OF TRANCHE 2 SALE SHARES!

2.2.1. Subject to the Promoter fulfilling the conditions as set forth tn thes Clavse 2.2 (Purchiaye of
Tremohe 2 Safe Shares) and the fulfillment of the Tranche 2 Conditions Precedent to the
satisfaction of UDS, relving upon the Warranties, undertakings and indemnities given by the
Company and the Promater in this Agreement, UDS shall purchase the Tranche 2 Sale Shares
from the Promoter for the Tranche 2 Purchase Congideration, subject to Clause 2.4,

2.2.2, It iz clarified that for arriving at Equity Valuation, net debt {calculated as Gross Debt minus cash
& cash eguivalents) as of the relevant Tranche 1 Closing Date, shall be deducted from the
Enterprise Valuation for Tranche 2 Sale Shares, It is clarified that Minimum Cash Balance and
the unpaid Emplovee Incentive Amount, as of the Tranche 2 Closing Date, shall not be part of

eash & cash equivalents.
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PURCHASE OF TRANCHE 3 SALE SHARES:

. Subject 1o the Promoter fulfilling the conditions as set forth in this Clause 2.3 (Purchaze of

Tramehe 3 Sofe Shares) and the fulfillment of the Tranche 3 Conditions Precedent to the
satisfaction of UDS, relving upon the Warranties, undertakings and indemnities given by the
Company and the Promoter in this Agreement, UDS shall purchase the Tranche 3 Sale Shares
from the Pramoter for the Tranche 3 Purchaze Consideration, subject go Clanse 2.4,

', It is clarified that for arriving at Equity Yaluation. net debt (1o be calculated as Gross Debt minus

ciash & cash equivalents) as of the relevant Tranche 3 Closing Date, shall be deducted from
Enterprise Valuntion for Tranche 3 Sale Shares. It is clarified that Minimum Cash Balange
reqguired 1o run the business and the unpaid Employee Incentive Amount. ifany. as of the Tranche
1 Closing Date, should not be part of cash & cash egquivalents.

RET-0OFF AND TAXES:

. With respect to cach Sciling Sharcholder, the relevant portion of the Tranche | Purchase

Consideration to be paid by UDS te such Selling Shareholder under or in connection with this
Apreement shall be made after set-off against any indemmnity Claims, and deduction or
withholding for or on account of any Taxes {as applicable). The respective Selling Sharehoiders
shall be solely liahle and shall bear any and all income Taxes as may be attributable ro the Tranche
| Purchase Consideration received in relation to transfer of the respective Tranche 1 Sale Shares.

. The Tranche 2 Purchase Consideration and Tranche 3 Purchase Consideration, to be paid by UDS

ender ar in connection with this Agreement shall be made after set-oft aganst any indemnity
Claims, and deduction or withholding for or on account of any Taxes (as applicable). The
Promoter shall be solely finble and shall bear any and all income Taxes as may be attributable 1
the Tranche 2 Purchase Consideration, and Tranche 3 Purchase Consideration, received in
relation to transfer of the respective Tranche 2 Sale Shares and Tranche 3 Sale Shares.

WAVIER OF RIGHTS OF PRE-EMPTION: By entering into this Agreement, each Selling
Sharcholder waives any rights of first offer, rights of first refusal, nights of co-sale, rights of pre-
emption or such other rights in connection with the Proposed Transaction which it may have
{whether under the Charter Documents, Applicable Law or otherwise) in respect of the transfer
10 LDS of the Sale Shares held by the Selling Shareholders and grants its consent for the transfer
ol respective Sale Shares by the respective Selling Sharcholders 1o LUIDS, as may be required
under the Chanter Documents.

CONDITIONS PRECEDENT

The cbligation of UDS to purchase the Tranche | Sale Shares from the Selling Shareholders. in

accordance with the terms and conditions set forth in this Agreement. is conditional upon the
completion and fulfilment, to the sole satisfaction of UDS (unless waived in writing, in whole or
in part, by UDS, at its sole discretion, where permissible under Applicable Law), of the
conditions, and defivery and execution of the matters, set forth in Part A of SCHEDULE 111, as
soon a5 reasonably practicable, and, in any event. ¢n ot prior to the Tranche | Long Stop Date,
{"Tranche | Conditions Precedent” ).

The ebligation of UDS to purchase the Tranche 2 Sale Shares from the Prometer. in sceordance
with the terms and conditions set forth in this Agreement. 15 conditional wpon the completion and
fulfilment, to the sole satisfaction of UDS {unless waived i writing, in whole or in part, by LD%,
at its sole diseretion, where permissible under Applicable Law), of the conditions, and delivery
and execution of the matters, set forth in Part B of SCHEDULE [I1, as soon s reasonably
practicable, and, in any event, on or prior 1o the Tranche 2 Long Slup Drate. (“Tranche 2

Conditions Precedent™).
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4.1,

The obligation of UDS to purchase the Tranche 3 Sake Shares from the Promoter, in accordance
with the terms and conditions set forth in this Agreement, is conditional upon the completion and
fulfilment, to the sole satisfaction of UDS (unless waived in writing, in whole or in part, by UDS,
al its sole discretion, where permissible under Applicable Law), of the conditions, and delivery
and execution of the matters, et forth in Part C of SCHEDULE LI, as soon as ressonably
practicable, and, in any event, on or prior to the Tranche 3 Long Stop Date. (“Tranche 3

Conditions Precedent™),
FULFILMENT OF THE CONDITIONS PRECEDENT

Upon the fulfiiment of all the (a) Tranche | Conditions Precedent; (b) Tramche 2 Conditions
Precedent or Tranche 3 Conditions Precedent, as the case maybe, the Company and the Selling
Shareholders shall (with respect to sub=clatse (i) above); or the Company and the Promoter shall
{with respect 1o sub-clause (b} above}, immediately certify such completion w UDS (*CP
Completion Certificate”), together with the necessary documents evidencing the fulfilment of
the respective Conditions Precedent. For the sake of avoidance of doubt, it is hereby clarified that
the Other Shareholders shall only certify such of the Tranche | Conditions Precedent as
applicable to them and the Promoter shall certily all the Tranche | Conditions Precedent as
applicable 1o the Company (along with the Company} and the Promoter.

Notwithstanding anvthing contained elsewhere in the Agreement, UDS shall have the right, at its
yole discretion, to waive any of the Conditions Precedent by notification o the Selling
Sharehalders or the: Promoter, as applicable. UDS may also, in its sole discretion, in leu of
performance of any of the Conditions Precedent prior to the relevant Closing, require thal such
of the Conditions Precedent be treated as conditions subsequent and are performed within such
period afier the relevant Closing as DS may direct,

3. Subject 1o Clause 3.4.2, the Selling Shareholders or the Promater, as applicable shall cnsure that

the respective tranche of Conditions Precedent are completed o the satisfaction of UDS
accordance with Clause 3.4.1 and respective tranche closing shall occur on or before respective
tranche Long Stop Date, failing which, this Agresment may be terminated by LIDS in accordance

with Clause 13.1.3.

If. b any time. the Company or Selling Sharcholders or the Promoter, as applicable become pware
of a fact or circumstance that would or may prevent any of the Conditions Precedent from being
fulfilled on or prios to the respective Long Stop Date, as the case maybe, the Company or Selling
Shareholders or the Promoter, as applicable shall promptly inform UDS of such fact or

circumstance, in writing.
CONDUCT BEFORE CLOSING

From the Exeoution Date until the Tranche | Closing Date (“Standstill Period™), the E'ﬂl!'rpun;.'

shall, and the Promoter shall ensure that the Company shall, {(except as may be approved in
writing by UDS) procure that the Business, taken as a whole, is carmied on in the Ordinary Courge

of Business as carried on as on the Execotion Date, other than as required to give effect to the
provisions of this Agreement and in accordance with Applicable Law,

Without prejudice to the generality of Clause 4.1 above, the Promatér and the Company hereby
undertake, agree and covenant with UDS that, without the prior written consent of LIDS, the
Company shall not undertake any of the actions during the Standstill Perwod set forth in

SCHEDULE TV, The Selling Sharcholders shall exercise their voting rights to give effect 1o the
terms of this Agreement.
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Diuring the Standstill Period, the Company shall {a) notify UDS, of all material decisions, material
developments, relating 1o the Business and operations of the Company, il any, {b) provide copies
of all management information reports and management accounts, if any. and (¢} provide copies
af minutés of all resolutions passed at meetings of the Board or Shareholders of the Company, iF

any.

During the Standstill Period, the Company and the Promoter shall not, and shall ensure that their
Representatives do not, directly or indirectly, other than with the prior written consent of LIDS:

participate in, solicil, initiale or cnoourage negotiations, discussions or any other proposals of
offers from any Person relating to an Alternative Proposal or enter into any agreement or
arrangement with any other Person in relation to an Alternative Proposal. or

furnish, or cause to be fumished, any information with respect to the Company and ! ar any of its
members and [ or the Business, 10 any Person who provides an Alternative Proposal: or otherwise
cooperate in any way with, assist or participate in. any effort or attempt by any other Person to

seek 1o do any of the foregoing.
CLOSING

TRANCHE | CLOSING:

I'he Tranche | Closing shall take place through a customary remote closing process via electronic

exchange of documents or at the registered affice of the Company or such other location as my
he agreed by UDS and the Sclling Sharcholders in writing no later than 10 {Ten) Business Days
from the date of issuance of the CF Completion Certificate in respect of Tranche 1 Conditions
Precedent or such other date a5 may be agreed in writing between the Selling Sharcholders and
LIS, nat being later than the Tranche | Long Stop Date (“Tranche 1 Closing Date™).

. The Company and the Promoter shall deliver to LIDS, a certificate executed by the Company and

the Selling Shareholders dated as of the Tranche | Closing Date, certitying that (a) there has been
o Material Adverse Effect on the Company’s Buginess as on the Tranche | Closing Date: [h)
the Business Warranties are true and correct gs on the Tranche 1 Closing Date: and (c) the
Company has condocted the Business in the Ordinary Course of Business and has complied with
the ohligations imposed under Clause 4 (Conduce Before Closing) of this Agreement. Each
Selling Shareholder shall deliver to UDS, a certificate executed by them, dated as of the Tranche
| Closing Diate, certifving that the Selling Sharebolders Warranties are true and correct 2s on the
ranche | Closing Date.

U the Tranche 1 Closing Date, subject to the Warranties confinuing to be true, correct and not
misleading, the following actions shall take place simultaneously:

5.1.3.1. UDS shall, by way of wire transfer, remit the Tranche | Purchase Consideration less
the Tranche 1 Withheld Amount, to the respective designated bank accounts of each of
the Selling Shareholders as set out in SCHEDULE L

5.1.3.2. Each of the Selling Sharcholder shall mstruct their respective depository participants 1o
transfer their respective portion of the Tranche | Sale Shares to UDS Deimat Account
by submitting duly executed delivery instruction slips 1o the respective depository
participant, and deliver evidence of such instructions and debit of such portion of the
Tranche 1 Sale Shares from the relevant Selling Shareholders” demat accounts o UDS,
including the counterfols of the delivery instruction slips duly acknowledzed by such
a depository participant to LIDS,




5.1.3.3. The Company shall convene a meeting of the Board and pass resolutions wheérem, or
pursuant to which, the actions set out below shall be transacted:

¥y approve and take an record the transfer of the Tranche 1 Sale Shares from the
respective Selling Shareholders wo LTD5;

b)  enter the name of LIDS in the register of members of the Company, as the owner
of the Tranche | Sale Shares:

¢) approve appointment of dicectors nominated by L'DS of the Company (“UDS
Directors"}

dy  aspprove and take on record resignation of Mr. lsaac Chertan Jacob as a director of
the Compriy;

e)  file necessary forms with the RoC and other authorities and perform such other
pctions &5 may be necessary to give effect w0 the resoiutions passed under this
Clavse 5,1.3.5; and

£y recommend, at a duly convened general meeting of the Shareholders of the
Company, the adoption of Restated Articles and appointment of UDS Directors as

Drirectors of the Company.

3.1.34. A meeting of the Shareholders of the Company shall be held, at which meeting the
Shareholders shall approve and adopt the Restated Articles and approve the

appointment of LDS Directors.

5.1.3.5. The Company shall provide UDS with certified true copy of the resolutions passed at
the board meeting and the general meeting, and a certified copy of the Company’s
register of members, register of directors, register of share transters and register of
benelicial owners,

J.1.4. All transactions contemplated in Clause 5,1.3 shall be deemed 0 occur simultaneously, and no
such transaction shall be deemed to have been completed onless all such ransactions are
completed. Further, the obligations of each of the Parties under Clause 3.1.3 of this Agresment
are interdependent and cross conditional. Closing shall not occur unless all of the actions
specified in Clavse 5.1.3 have been completed and are fully effective or are waived in necordance
with the provisions hereof or thereaf {as the case may be and where permissible under Applicable
Law 1 and copies of all documents evidencing completion of all the actions set out in Clanse 5.1.3
have been delivered 1o UDS.

5.1.5. CONDITION SUBSEQUENT TO TRANCHE 1 CLOSING: The Company shall, and the Promoter
shall cause the Company to fulfill the conditions subsequent as set out in SCHEDULE ¥ hereto,
tor the full satisfaction of UDS (“Conditions Subsequent to Tranche | Closing™), within the
fime periods specified therein,

3.2 TramtCHE 2 CLOSING:

3.2.1. The Tranche 2 Closing shall take place through a customary remote closing process via electronic
exchange of documents or at the registercd office of the Company or such other location as may
be apreed by UDS and the Promoter in writing no [ater than 10 (Ten) Business Days from the
date of issuance of the CP Completion Certificate in respect of Tranche 2 Conditions Precedent
or such other date as may be agreed in writing between the Promater and UDS, not being later
than the Tranche 2 Long Stop Date (“Tranche 2 Closing Date™),

§.2.2. The Promoter shall deliver to LD, a certificate executed by the Promorer dated as of the Tranche
2 Closing Date, certifving that {a) there has been no Material Adverse Effect on the Company's
Business as on the Tranche 2 Closing Date; and (b) the Selling Shareholders Warranties (to the
extent applicable to the Promoter and her respective Tranche 2 Sale Shares) and Business
Warranties are true and correct as on the Tranche 2 Closing Date,

Page | 17
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i the Tranche 2 Closing Date. subject to the Selling Sharcholders Warranties (to the extent
applicable o the Promoter and her respective Tranche 2 Sale Shares) and Business Warranties
continiing to be true, correct and nol misleading, the following actions shall take place

simudtaneousiy:

52,31, UDS shall, by way of wire transfer, remit the Tranche 2 Purchase Consideration, 1o the
designated bank sccount of the Promoter as set out in SCHEDULE L

5232, The Promoter shall instruct its depository participant to tramsfer the Tranche 2 Sale
Shires to UDS Demat Account by submitting duly executed defivery instruction slips
to such depository participant and deliver evidence of such instructions and debit of the
I'ranche 2 Sale Shares from the Promoter demat sccount to UDS, mcluding the
counterfoils of the delivery instruction slip duly acknowledged by such a depository
participant to LIDS.

5.2.3.3. The Company shall convene a meeting of the Beard and pass resolutions wherein, o
pursuant to which, the actions set out below shall be transacted:

ay -approve and take on record the transfer of the Tranche 2° Sale Shares from the

Promoter to LIDS: and
by enter the name of LIDS in the register of members of the Company, as the owner

af the Tranche 2 Sale Shares.

5.2.34. The Company shall provide UD¥S with certitied true copy of the resolutions passed at
the board meeting: and a certified copy of the Company's register of members registor

of share transfers and register of beneficial owners

4. All transactions contemplated in Clause 5.2.3 shall be deemed to ocour simultanecusly, and no

such transaction shall be deemed to have been completed umless all such fransactions are
completed, Further, the obligations of each of the Parties under Clause 3.2.3 of this Agreememt
are interdependent and cross conditional. Closing shall not occur unless all of the actions
specified in Clause 5.2.3 have been completed and are fully effective or are waived in accordance
with the provisions hercof or thereof (s the case may be and where permissible under Applicable
Law ) and copies of all documents evidencing completion of all the actions set out in Claese 5.2.3
have been delivenad to UDS.

TRANCHE 3 O LOsING:

I'he Tranche 3 Closing shall take place through  customary remote elosing process via electronic

exchange of documents or at the registered office of the Company or such other location s may
he agreed by DS and the Promoter in writing no later than 10 (Ten) Business Days from the
date of issuance of the CP Completion Certificate in respect of Tranche 3 Conditions Precedent
or such other date as may be agreed in writing between the Promoter and UDS, not being later
than the Tranche 3 Long Stop Date (“Tranche 3 Closing Date™),

The Pramoter shall deliver to UIDS, a certificate executed by the Promoter dated as of the
Tranche 3 Closing Duate, certifving that (a) there has been no Material Adverse Effect on the
Company’s Business as on the Tranche 3 Closing Date; and (b) the Selling Shareholders
Warranties {to the extent applicable to the Promoter and hér respective Tranche 3 Sale Shares)
and Business Wamanties are true and correct as on the Tranche 3 Closing Date

Om the Tranche 3 Closing Date, subject to the Selling Shareholders Warranties (to the extent
applicable to the Promoter and her respective Tranche 3 Sale Shares) and Business Wermeniies

7 €1 L )
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continuing 1o be true, correct and not misleading the following actions shall take place
s imultaneously.

5.3.3.1. UDS shall, by way of wire transfer, remit the Tranche 3 Purchase Consideration, 1o the
designated bank aceounts of the Promoter as set out in SCHEDULE I

5.3.3.2. The Promoter shall instruct its depository participant to transfer of the Tranche 3 Saje
Shares to UDS Demat Account by submitting duly executed delivery instruction slip to
such the depository participant end deliver evidence of such instructions and debit of
the Tranche 1 Sale Shares from the Promoter’s demat aceount to UDS, including the
counterfoils of the delivery mstruction slip duly acknowledged by such & depository
participant o UDS,

5.3.3.3. The Company shall convene a meeting of the Board and pass resolutions wherein, or
pursuant to which, the actions set out below shall be transacted:

a) - approve and take on record the transfer of the Tranche 3 Sale Shares from the

Promoter to UDS; and
B enter the name of UDS o the register of members of the Company, as the owner

of the Tranche 1 Sale Shares.

5.3.3.4. The Company shall provide UDS with certitied true copy of the resolutions passed a
the Board meeting and a certified copy of the Company's register of members, register
of share transfers and register of beneficial owners,

. Al ransactions contemplated in Clause 5.3.3 shall be deemed to ocour simultaneously, and no

such transaction shall be deemed to have been completed unless all ssch transactions are
completed. Further, the obligations of each of the Parties under Clause 5.3.3 of this Agreement
are interdependent and cross conditional. Closing shall nol oceur unless all of the actions
specified in Clause 3.3.3 have been completed and are fully effective or are waived in accordance
with the provisions hereof or thereof (as the ease may be and where permissible under Applicable
Law ) and copies ofall documents evidencing completion of all the actions set out in Clanse 5.3 .3

have been delyvered to UDS,

WARRANTIES

Each of the Warranties shall be separate and independent. UDS shall have the right to make a
Claim with respect 1o breach of any Warranty whether or not UDS, prior to execution, has or
coithd have discovered {whether by any investipation made by it or on s behalf into the affairs
of the Company or otherwise) that any Warranty has not been complied with or carried our, or is
otherwise unfrse inaccurate, incomplete or misleading,

Mone of the Warranties shall be treated as qualified by any actual, implied or constructive
knowledge on the part of UDS or any of their agents, representatives, officers, employees or
advisers. The rights and remedies of UDS in respect of any breach or default of the Warranties
shall not be affected because of any investigation into the business and affairs of the Company
(including any legal, financial or technical dee diligence of evaluation), made or conducted by
UDS or any other person wcting on its behalf, prior to the execution of this Agreement or at any
time after the dare hereof, The Promoter and Selling Shareholders undertake to promptly notify
LD in writing if any of them become aware of any fact, matter of circumstance (whether
existing on or before the date of this Agreement or arising afterwards) which would cause any of
the Warranties given by them at the time of execution of the Agreement, at Tranche | Closing
Crate and by the Promoter. at each of the Tranche 2 Closing Date and Tranche 3 Closing Date to
hecome untrue or insccurste or mesleading inany respect,




6.1.3.

6.1.4.

6.2
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6.2.4,

MNotwithstanding anything to the contrary contained in this Agreement, the Parties agree that for
the purposes of the Transaction Documents and the fransactions contemplated in this Agreement,
there shall be no presampiion of knowledge imputed to UDS and UDS shall be entitled to
completely rely on the Warranties. The Warranties shall not be in any manner limited by any
information disclosed or made available to ar recedved by UDS, It shall not be & defense to any
Claim against the Promoter that UDS andior their respective Affiliates or their respective
représentatives and/or advisors, as the case may be, knew or ought to have known or had
comstrective or sctual knowledge of any information relating to the circumstances giving rize to

such Claim.

Notwithstanding anything contained herein, any Disclosures made in the Disclosure Letier shall
not limit'restrict the liability of the Sharcholder Indemnifying Party andfor Business
Indemnifying Party in relation to the Specilic Indemnity matters and it 15 further clarified thar
Specific Indemnity manters shall prevail over the Disclosune Letter.

SELLING SHAREHOLDERS WARRANTIES: (A) The Selling Shareholders hereby severally,
represent and warrant to UDS that (i) as of the Execution Date and {ii} a5 of the Tranche |
Closing Date: and (B) additionally, the Promoter hereby represents and warrants to UDS that as
af the Tranche 2 Closing Date and Tranche 3 Closing Date:

They are legally entitled under Applicable Law, to execute this Agreement (and each agreement,
certificate, document and instrument o be executed and delivered by them} pursuant 1o ths
Agreament, once executed, shall constitute his legal, valid and binding obligation, enforceable
against them in accordance with their respective terms.

2. They are not bankrupt or insolvent and no application has been filed in respect of insolvency in

respect of them. No receiver or an administrative receiver or resplution professional hags been
appointed and no proceedings have been filed or steps taken against them under which such a

Person might be appamied.

The Sale Shares, registered in their name as on the Execution Date, are fully paid-up and legally
ssued.

There is no action, suit, proceeding or investigation (inclueding under Section 281 of the IT Act),
pending or threatened against them which challenges the validity of this Agreement, or their righs
to enter into this Agreement, or to consummaete the transactions contemplated herein. There are
o pending and/or subsisting Tux labilities that can adverscly affect the transfer of the Sale
Shares held by them.

5. Upon transfer of the respective Sale Shares held by them to LIDS in terms of this Apreerent, the

title to the respective Sale Shares shall be conveyed and transferred 1o UIDS, free of any
Encumbrance, on the relevant Closing Date and UDS shall become the sole legal and bencficial
holder of such Sale Shares.

. They have not committed or omitted any scl, deed, matter or thing whereby the respective Sale

Shares held by them can be forfeited, extinguished or rendered void or voidable. Neither them
nor anyone acting on their behalf” has entered into or amived at any agreement and, or,
arrangement, written o oral, with any Person, other than the Company and UDS, in respect of

the respective Sale Shares held by them.

2.7, Mo claim subsists in regard to the title to the respective Sale Shares held by them and no other

Person has initiated or threatened by written notice to initiate any ¢laim in regard to the respective
Sale Shares held by them.
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They have always been resident and citizen of India for texation purposes under the IT Act and
shall continue 1o be tax resident of India {or the entire Financial Year during which the relevant
Closing Date falls. All records and information which they are required te keep for Tax purposes,
or which would be needed to substantiate any position taken in relarion to Tax has been or will

be duly kept in compliance and in their possession,

They have full veting and decision-making power with respect to the respective Sale Shares held
b them. and such shares are not subject to any proxy, voting trust or other contract relating to
the ownership, voting, dividend rights or disposition thereot

&.2.11, The allotment and/os transfer of their respective Sale Shires hus been made in compliance with

632

f.4,

.1,

4.3,

all Applicable Laws, and #ll corporate actions required to be performed under all Applicable
Laws have been performed i this regard.

{callectvely “Selling Sharcholders Warranties™).

BUSINESS WARRANTIES:

. As a material inducement to UDS to acquire the Sale Shares, suhject to Disclosures made in the

Disclosure Letter, the Company and Promoter hereby represent and warrant to UDS, that each of
the representations and warranties contained i SCHEDNULE ¥1, apart from the Fundamental
Warranties, {collectively, the “Business Warranties”, and each, individually, & "Bosiness
Warranty”) are all true. socurate, gomplete and not misleading as of the Execution Date and
represent that they shall be true and correct as on each of the Closing Dhate,

As a material mducement to UDS to acquire the Sale Shares, the Company and Promoter hereby
represent and warrant o UDS, that each of the Fundamental Warrenties are all tnie, accurate,
complete and not misleading as of the Execution Dale and represent that they shall be true and

correct as on each of the Closing Date.

Each Party. severally and not jointly, represents and warrants to the gther Parties on each of the:
{1) Execution Date: and {ii) each of the Closing Date, that:

It has the full legal authority, capacity and power to execute, deliver and perform its obligations
under this Agreement and all necessary corporate, shareholder and other action has been taken to
authorize such execution, delivery and performance,

. the execution, delivéry and performance of this Agreement by such Party and the consummation

of the transactions contemplated hereby does not and will not (i) contravene any Applicable Law,
regulation or order of any government, regulatory or other official body or agency or any
Judgment or deeree of any court having jurisdiction over it or (i} contravene their respective
charter documents; or (iii) conflict with or result in any breach or default under any agreement,
instrumeent, regulation, license or authorization binding upon it or any of its asscts.

Mo insolvency proceedings are pending or threatened in writing against such Pary, and such
Party has made no assignment for the benefit of creditors and & not contemplating making such
an assignment for the benefit of the creditors

UDS further represents and warrants to the Company, Promoter and Selling Shaseholder that, as
at the Execution Date and as at every Closing Dane, UDS shall have sufficiently available funds
to pay the relevant Purchase Consideration.

64, PROMOTER EMPLOYMENT AND PROMOTER BALANCE SHARES

7 k7 L M[

Page [ 2]




#A.l The Promoter agrees and acknowledges that she will continue to work with the Company to ErTW
the Business of the Company, under the dircctions of the Board. 11 is expressiv understood by the
Promoter that the Proposed Transaction is being entered into by UDS with the clear
understanding that the Promoter shall retain the balance 10% shareholding in the Company
(“Promoter Balance Shares™), and the Promoter hereby commils to stay and work with the
Company up o the completion of F.Y. 2026-27

6A.2. Without prejudice 1o the undertaking of the Promoter in Clause 6A.1 and subject to Clause 6A.4.
upon the completion of F.Y, 2026-27, the Promoter shafi sell the Promoter Balance Shares 1o
UDS and UIDS shall, based on the representations and warranties being provided by the Promoter,
purchase the Promoter Balance Shares, at the Equity Valuation of the Company computed at the

higher of;

(A) Enterprise valustion of the Company at a floor value of INR 150,00,00, 000/ {Indian
Rupees One Hundred Fifty Crores only )

AND
(B) Enterprize valuation of the Company based on the actual EBITDA of the Company as

fialloroes;

(i) 4 tmes the EBITDA of the Company (at Group Entity level) for FY, 2026.27
iconsidering zero net debt) iF the actual EBITDA is less than INR 34, 00.00.000,-

(Indian Rupees Thirty Four Crores only): or

(i) 3 times the EBITDA of the Company (at Group Entity level) for F Y. 2026-27
{considering zero net debt) iT the actual EBITDA is not less than INE 34,0000, 000/~
{Indien Rupees Thirty Four Crores only) but less than INR 42, 00.00.000/- { Indian

Rupees Forty Two Crores only); or

(iii}) 6.25 times the EBITDA of the Company {at Group Entity level) for F.Y. 2026.27
{considering fero net debt) if the actual EBITDA is not less than INIE 42 00,00, 000,-
(Indian Rupees Forly Two Crores only) but less than [NR 500000000/ ¢ Indian

Rupess Fifty Crores only); or

(iv) 6.5 times the EBITDA of the Company (at Group Entity level) for F.Y. 2026-27
{considering zero net debt) if the actual EBITDA is not less than INR 50,00.00,000/-
iIndian Rupess Fifty Crores only) but less than INR &0,00,00,000:/- {Indian Rupees
Sixty Crores onlv): or

(v) 725 times the EBITDA of the Company (at Group Entity level) for F.Y, 2026.27
(considenng zero net debt) it the actual EBITDA is equal to or greater than INR
&0, 00,00,000/ (Indian Rupees Sixty Crores anly);

(The enterprise valuation so determined above, shall hereinafter be defined as the
"Enterprize Valuation for Prometer Balance Shares™),

Provided however that, LIS and the Promaoter may, subject to the Promoter continuing to
be in emplayment of the Company until the completion of F.Y. 202728, mutually agree
to defer the sale and purchase of the Promoter Batance Shares by a maximum of 1 {One)
vear, based on the same metrics above being applied to the EBITDA of the Compiny {at
Group Entity level) for FJY. 2027-2§.

6A3. 1t is clartfied that {a) for arriving at Equity Valuation for the perchase of the Promoter Balance
Shares, net debt (caleulated as Gross Debt minus cash & cash equivalenis) as of the refevant
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closing date, shall be deducted from the Enterprise Valuation for Promoter Balance Shares: (b}
Minimum Cash Balance shall not be part of cash & cash equivalents; and {¢) EBITDA shall be
determined based on the audited annual consolidated financial statements of F.Y, 2026227 o
purswant Lo the proviso of Clause 6A.2, F.Y. 2027-28, as applicable, It is further clarified that the
sale and purchase of the Promoter Balance Shares shall be completed within 45 (Forty Five) days
of the adoption of the audited annual consolidated financial statements of F.Y. 2026-27 or FY,

2027-28. if applicable, by the Board.

Motwithstand ing anything contrary containgd in this Agreement, the purchase consideration, to
be paid by UDS for the Promoter Balance Shares afier set-off agninst any indemnity Claims, and
dedugtion or withholding for or on account of any Taxes (as applicable). The Promater shall be
solely liable and shall bear any and all income Taxes as may be anributable to the purchase
consideration, received in relation to transfer of the Promoter Balance Shares.

Motwithstanding anything to the contrary containgd in this Agreement, the Promater agrees and
peknowledges that the abligation of LIDS o purehase the Promaoter Balance Shares in the manner
contemplated per the price mechanizm detailed in Clause 6A 2

0A5 1 shall arise only subject to the successful completion of the sale and purchase of all the
Sale Shares m the manner contemplated in this Agreement
AND

A 52 shall lapse (A) in the event of termination of the Promoter Employment Agreement
pursuant to Clause 649 of this Agreement; (B) in the event of purchase of Shares of the
Promoter by UDS pursuant to Clawse 10,3 of this Agreement: and/or (C) in the event of
exercise of the Drag Along Right by UDS pursuant to Clause 11 of this Agreement

The purchase of the Promoter Balance Shares pursuant to Clause 6A.2 may, at the discretion of
the Promoter, be for cash consideration or subject to the Applicable Laws, be effected through a
swap of shares of LIDS (based on the share valuation of UDS prevailing at that point of time,
computed in accordance with prevailing market price or computed by Category | merchant

hanker|

Durmg the term of the Promoter Employment Agreement, the Promoter agrees and acknowledges
that the Business of the Company shall be conducted and managed in accordance with the
Business Plan and the Promoter will be responsible for execution of the Buosiness Flan. Pursuant
to the roles and responsibilities of the Promoter as set out in the Promoter Employment
Agreement, the Promoter shall, in her role as chief executive officer'managing director, be
responsible for providing the drafl of the Business Plan and any proposed changes to the Business
Plun for the approval of the Board, which shall be suhject to Clause 7.4 of this Agreement

The Parties acknowledge and apree that, the following actions, shall be undertaken only with the
prior written consent of the Promoter so long as the Promater Employment Agreement is siot

terminated:
6A.8. 1 anv increase, decrease, buy back or other alteration or modification of authorized or

tssued Share Capital of the Company which may dilute the Promoter’s sharehelding in
the Company or lead to further contribution into Share Capital: and

6A.8.2 any borrowimg or lending of money or entering into any other form of Indebtedness or
gpuaranteging of Indebtedness,

Termination of the Fromater Employment Agreement:
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In the event of the Company not achieving Minimum EBITDA in the relevant Financial
Year (being Financial ¥ear 2023-24 in case of Tranche 2 Sale Shares and being Financial
Year 2024-25 in case of Tranche 3 Sale Shares), the Board shall provide the Promoter
cure period of & (six) months from the end of relevant Financial Year, to achieve the
Minimum EBITDA to the satisfaction of UDS, However, in the event the Promeoler fails
the achieve the Minimum EBITDA even upon expiry of the aforementioned cure period,
the Board shall have the right to terminate the Promoter Emplovment Agreement, at its
diseretion pravided the Promoter Directors shall recuse themselves from voting in this
matter, In the event of such termination of Promoter Employment Agreement, UDS shall
have the right 10 defermine the personnel replacing the Promaoter and the Board shall
appoint such personnel as replacement for the Promoter. In the event of such termination,
all the Shares held by the Promoter at such point of time, shall be acquired by LIDS at
the same valuation of the previous tranche Sale Shares, within 120 {(One Hundred
Twenty) days from the date of termination of the Promoter Employment Agreement,

6A.93.7 In the event of termination of Promoter Employment Agreement as & result of death,

incapacity or long-term illness anytime prior to the completion of F.Y. 2026-17 or F.Y.
2027-28 (if applicable), in accordance with the terms of Promoter Employment
Agreement, the Board shall have the discretion to identify 3 suitable replacement for
Pramoter. In such an event, all the Shares of the Promater, as held by the Promaoter at
that point in time, shall be acquired from the legal heirs of the Promoter/the Promaoter ag
the case may be at the same valuation of the previous tranche Sale Shares, within 120
{One Hundred Twenty) days from the date of termination of the Promoter Emplovinent

Apregment.

6493 In the event of termination of Promoter Empleyment Agreement without Cause by the

OA G4

Company in accordance with the terms of the Promoter Employment Agreement, all the
Shares as held by the Promoter at thal point in time, shall be poquired by UDS at 625
times the trailing 12 {Twelve) month EBITDA of the Company Lat Group Entity level),
within 120 (One Hundred Twenty) days from the date of termination of the Promoter
Emplovment Agreement or 45 (Forty Five) days from the date of audited financial
statements heing approved by the Board, whichever is later.

Motwithstanding amtling  contrary contained in this Agreement, the purchase
consideration, to be paid by UDS for the Shares of the Promoter pursuant to this Clause
6A9 shall be subject to any set-off on account of any indemnity Claims, and deduction
or withhelding for or on account of any Taxes (as applicable). The Promoter shall be
solely liable and shall bear any and all mcome Taxes as may be attributable to the
purchuse consideration, received in relation to transfer of the said Shares of the Promoter.

64,10 Upon termination of the Promoter Employment Agreement ar m the event of sale and purchase
of the Promoter Balance Shares, the Promoter also agrees and undertakes to provide 4 transition
support, subject to satisfaction of the Board, for at least a period of | {One) year after the Transfer
of the Promoter Balance Shares and/or the cessation of her employment, as applicable. The terms
and canditions of such transition services shall be mutually agreed berween the Promoter and the
Rodrd at the relevant time. Further. the kev performance pammeters to ensure effective transition
of management 1o the new team shall be defined by the Board, In case the transition is not
completed 1o the Board®s safisfaction. the Promoter shall continuwe the transition services and
ensure that the same is completed to the satisfaction of the Board.

BOARD, MANAGEMENT AND RELATED MATTERS

MRECTORS OF THE COMPAMNY

. Management of the Com pany:
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a} Subject to the provisions of this Agreement and the Act, the Board shall be responsible for
the management, supervision, and direction of the Company. The Board may exercise all such
pawers of the Company and do all such lawful acts and things as permitted under Applicable
Law and the Charter Documents of the Company. The property, business, affairs and assets
of the Company and the Group Entities shall be managed by the Promater under the direction
of the Board. and the Promoter shall be respansible for day to day management, supervision,
direction and operations of the Company and Group Entities under the overall direction of the
Board and in accordance with the terms of the Promoter Employment Agreement. Subject wo
day-to-day management of the Company by Promater, the Board shall supervize the Company
in the overall, general, and strategic sense and shall ensure proper organization of the business

of the Company.

7.1.2. Compaosition: On and from the Tranche | Closing Date, the Board shall comprise of 3 (Five)
Directors in the manner as set forth below;

a) Promaoter shall have the right 1o nominate 2 (two) directors on the Board of the Company
{“Promoter Directors™), subject to the below:

{1l

()

(i1}

The Promoter shall, at all times, be one of the Promoter Directors and Promaoges
herebsy nominates Mr. Nagesh Rao to be the other Promoter Director, Subject to prior
written consent of UDS, Promaoter shall be entitled to nominate or designate any other
person as the other Promoter Director, provided however, such other Promoter
Dhirector shall be a person eligible under Applicable Laws and shall not be a
gcompetitor of the Company

Motwithstanding anything contained herein the right of the Promoter to nominate the
ather Promoter Director shall fall away on and with effect from the Trantche 3 Closing
Daate or on termination of the Promater Employment Apreement, whichever is earlier,
It is further agreed by the Parties that the Promoter’s right to retain her Board seat
shall be effective for such period until which Fromoter Employment Agreement is
valid and subsisting and the Promoter holds at least 10% {Ten percent) of the
shareholding of the Company. The Promoter Diirectors agree to commit ther entire
time to managing operations of the Company, The Promoter agrees and undertakes o
disclose the existing outside business interests to UDS on Tranche | Closing Date. In
the event, there are any outside business interests, that may arise post the Tranche |
Closing Date, the Promoter Directors shall first obtain the approval of the Board prior
to undertaking any additional outside business interests and thereafler disclose and
update the same on quarterly basis to the Board.

by LIDS shall have the right to nominate up te 3 (Three) Directors on the Board of the Company
{“UDS Directors™).

Notwithstanding anything to the contrary contained in this Agreement, UDS shall, at all times,
be entitled 1o increase its representation on the Board and nominate such number of Directors in
order 10 represent majority on the Board (computed based on inclusion of the Promater Direcrors

and independent Directors (if any) on the Board].

. The Parties agree that the Directors of the Company shall be liable to retire by rotation in

accordance with the Act and can offer themselves for re-appointment in accordance with the
provisions of the Act

. The Parties agree that the Directors shall not be required to hold any qualification shares.

. The Parties hereto agree that in case n Director vacates his office owing to death, resignation,
permanent disability, etc., or is otherwise removed from his office prior 10

the completion of his
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{ her term; the Sharcholder who has nominated! appointed such outgoing Director shall nominate/
appoint another person as his replacement. Provided however that the Promoter shall not be
entited to nominate any other Person as a Director in her place. Each Party agrees 10 co-operate
with the others in convening a Board meeting and / or the General Meeting to effect such removal

or appointment and to vote in favour thereoll

UD% Alternate Director: DS shall be entitled o appoint, remove and substitute an alternate
Director to UDS Director (“UDS Alternate Director™) from time to time and who shall act as
an alternate Director to UDS Director during the absence of UDS Director from the state in which
the meetings of the Board are ordinarily held. The Promoter and the Board shall ensure that the
Perscn nominated by UDS is appointed as UDS Alternate Director immediately upon notification
by LUDS. The Company shall, within a period of 13 {Fifteen) Business Days of notification in this
regard, complete all corporate and regulatory formalities regarding the appomtment, remeval or
substitution of UDS Alternate Director. UDS Alternate Director shall be considered for the
constitution of quarum and shall be entitbed to attend and vore at such meetings in place of LDS
Director and generally perform all functions of UDS Director in their absence. Upon the
appointment of UDS Alternate Director, all notices and other materials that are circulated to the
Drirectars shall be circulated to LIS Director and UDS Alternate Director.

Indemnification of Directors. The Company expressly agrees to mdemnify the Directors, to the
fullest extent permitied by Applicable Laws, for any liability, damages, cost or expense
{including legal expenses} accruing, incurred, suffered and /or borne by such the Directors in
connection with the Business of the Company, Notwithstanding anything contained herein, it is
agreed and understood that each of the Directors shall under any and all circumstances be
immediately indemnified by the Company and any amounts realised under the directors and
officer’s liability insursnce may be then claimed by the Company. Termination of this
Agreement, for any rexson whatsoever, shull not affect the indemnification obligations of the

Compiny.

Audio/Video Participation, The Directors may participate in the Board Meetings by telephone
or audio and video conferencing or any other means of contemporaneous comumunication in
accordance with Applicable Law and such presence shall constitute quorum for the purposes of
such meeting if allowed by Applicable Law.

The chaimman of the Board shall always be appointed from one of UDS Directors and the
chairman shall not have a second or casting vote.

BoarD MEETINGS

Meetings of the Board: Subject to Applicable Law, the Board shall meet at least 4 (four) times
in every calendar vear and at least ence in every calendar quarter, The Board Meetings shall be
conducted in the manner as provided under the Act and the Articles ol the Company

- Ouorum: The quorum for a Board Mectings shall be in accordance with the provisions of the

Act andfor the Articles and shall at all times require the presence of at least 3 (Three) UDS
Directors {unless waived by UDS). If the quorum is not present within half an hour of the
seheduled time of the meeting, the meeting shall stand adjourned (o the same time 7 (Seven) days
following the date of the previously scheduled Board meeting, ai which adjourned Board
Meeting, also the quorum requirement us specified in this Clause 7.2.2 shall need 10 be met, 1f
such day is not a Business Day, the meeting shall be held on the next Business Day

. Resolutions. Subject to Clause 7.4 (Reserved Matters), decision shall be said to have been made

andéor & resolution passed at a Board meeting only if at a validly constituted meeting, such
decision and/or the resolution is approved by a majority of the Directors present (physically or
through any other means permissible by Applicable Law) and voting &t such Board meeting,
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Notwithstanding anvihing contained herein, the Partics agree that n the Board meeting held for
determination of the existence of Cause or termination of the Promoter Directors for Cause, the
Promoder and the other Promoter Director shall not be permitted to vote in this regard and the
Promoter Directors shall recuse themselves from voting.

. Cireular Resolutions. Subject to Applicable Laws, no resolution shall be deemed to have been

duly passed by a Board or n committee thereof by circulation or written consent, unless the
resplution has been circulated in draft, together with the information and documents required to
make a fully-informed, good faith decision with respect 1o such resolution, if any, to all the
Directors. or to all members of the relevant committee, as the case may be, at their usual address,
Provided that no business concerning any of the Reserved Matters shall be approved except as
specified in Clause T4 (Reserved Marters). Notice relating to circular resolutions shall be
circulated to-all Directors, whether located in India or not at such time,

 Committees: The Board may delegate one or more of their powers 1o a commitiee of the Board

and LDS Directors shall, at all times, have the rght to be a member of such commities of the
Board. The participation of UDRS Directors shall be required to form quorum for conduct of the
committee meetings and the procedure as contained in Clause 7.2.2 shall apply in respect of
committes meelings a5 well,

EHARFHOLDERS MEETING:

. A general meeting of the Sharcholders shail be convened by serving at least 14 (Fourteen]

calendar days’ Notice to all the Shareholders, with an explanatory statement contaming all
relevant information refating to the agenda for the general meeting.

' The Cieneral Meeting shall be conducted in the manner as provided under the Actand the Articles

of the Company, The quorum for a General Meeting shall be in accordance with the provisions
of the Act or the Articles and shail at all times require the presence of the representative of UDS,
The quorum for 4 meeting of the Shareholders shall include UDS or a representative of LIDS
heing present ai the begimning of, and throughout the meeting 1 a valid quorum is not present for
any meeting of the Shareholders, the meeting shall automatically stand adjourned to the same
day and time and at the same venue in the following week, If such a day is not a Busmess Day,
the meeting shall be held on the next Business Day. If at such adjourned meeting alzo, no valid
quorum is present, then the Shareholders present at such adjourned meeting (not heing less than
the number reguired under the Act) shall be deemed to constitute a valid quorum and the
Company may proceed to discuss and decide on the matters on the agends and any decisions so
taken shall be hinding on all the Shareholders. Provided thal (a) no business or items not being
part of the agenda of the original meeting shall be dealt with in such adjourned meeting: and (b)
no business concerning any of the Reserved Marters shall be approved except as specified in
Clause 7.4 { Reserved Mattery) of this Agreement. The Sharcholders shall not take up any matter
which was not & part of the original notice for convening such Shareholders” Meeting. at any

adjoumed meeting, without the consent of UDS.

Yoting on all matters to be considered at 1 General Meeting of the Shareholders shall be by way
of & poll unless otherwise agreed upon in writing by UUDS and the Promoter,

RESERVED MATTERS

The Parties agree that any action, decision and/or resolution relating to, or in respect of, the
matters sel oul in SCHEDULE VII (each a “Reserved Matter Item™) shall not be pursued,
effected or otherwise undertaken by the Company without the prior written consent or affirmative
vote of UDS or its representatives al o Board commitiee meeting, Board Meeting (including
passing a resolution by way of circulation) or a Shareholders” Meeting, as may be applicable,
and, if any Reserved Matter ltem is purportedly pursoed, effected or undertaken by the Company
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without such written consent of L/DS, it shall be void ab initio,

INSURANCE: The Company shall, at all times. maintain and have valid Directors and Officers
Liability Insurance Pelicy for & minimum amount of INR 5,00,00,00d/- {Indian Rupees Five
Crores Only).for all the Directors of the Company. and skall indemnify its Director(s) {including
UDS Dirsctor) 1o the extent permissible under Applicable Laws.

INFORMATION AND INSPECTION RIGHTS

INFORMATION RIGHTS: The Company shall, and the Promoter shall ensure that the Company
shall provide the following information/documents to LIDS:

the Annual Financial Statements of the Group Entities as soon as they become available but, in
any event, within 43 (Forty Five) days after the end of each Financial Year;

unaudited quarterly financial statements of the Group Entities {including a balance sheer,
come statement and cash fiow statement on a standalone and consolidated basis, prepared in
accordance with the Indian GAAP! IND-AS as soon as they become available bul, i any event,
within |1} {Ten) days from the end of cach quarter;

monthly MIS of the Group Entitics, in Agreed Fomm, &5 soon as they become available but, n
any event, within 7 (Seven) days of the end of each calendar month, each as certified by the
chief financial officer as troe and accurate;

copies of the annual reports of the of the Group Entities within 15 {Fiftean} days after such
reports have been filed with the Registrar of Companies;

copies of minutes of the Board Meetings and Sharcholders” Meetings of the Group Entities
within 7 (Seven) days of such meetings:

all materinl communication (written or otherwise) exchanged between the Group Entifies and
its auditors, legal advisors. and / or any Governmental Authority, promptly and within a period
af 7 {Seven) days afler such communication takes place,

any material information or any event of a significant impact on the Group Entities or on the
Business, including but not limited to material litigations, proceedings or material disputes
invalving the Group Entities (including any winding up procesdings or notices under any
enactment or regulation), within o maximum period of 7 (Seven) days thercof: and

all other additional information, decuments, matesials and reports as may be requested by UDS
froam time to time.

INSPECTION RIGHTS: Without prejudice to the rights available to UDS under Applicable Law,
UDS shiall have the right, at its cost and expense, to inspect the offices, properties and fnctlities
of the Group Entities, to examine and take copics or extracts of the kooks and statutory records
of the Group Entities, and to interview such Group Entity’s senior management, key manggerial
persannel and the Board, with the full cooperation of such Group Entity, by prowviding 2 {Twi)
days prior written nofice.

TRANSFER RESTRICTIONS

Druring the Term of this Agreement, the Promoter shall not, directly or indirectly, sell or otherwise
Transfer or attempt to Transfer or part with all or any portion of the Shares (or any inferest
therein} held by her, except in accordance with this Agreement (“Promoter Lock-1n")
Notwithstanding anything contained hergin, it is expressly agreed between the Parties that. such
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Promoter Lock-1n restrictions shall not be applicable in the event of Transfer of Shares held by
Promoter to UDS pursuant to Clause 2, Clause 6A or Clause 10 or o a third party pursuant to
Clause 11, in accordance with the terms of this Agreement.

T'he Promater shall not ereate any Encumbrance on the Shares held by them in the Company from
time fo fime, without the prior written consent of UDS. 1t is hereby agreed between the Parties
that the Promoter shall not approach or engage in discussions with any third party in relation to
the Transfer of Shares or valuation for the Shares held by her.

The Company shall restrict any such Transfers or creation of Encumbrance, and any Transfer or
attempl to Transfer any Shares or create any Encumbrance on the Shares. by the Promoter in
violation of the terms of this Agreement shall be null and void ab initio and the Company shall
(1) not register such Transfer; and (i) reject and reverse such Transfér made or attempted, sup
mato, without necessity of Board decision and may institute proceedings for this purpose, if
required by Applicable Low. The restrictions set out above shall not be circumvented in any
manner whaisoever,

EVENT OF DEFAULT AND CONSEQUENCES OF EVENT OF DEFAULT

Upon occurrence of an Event of Default, which is capable of being cured and/or indemnified by
the Promoeter, UDS (“Non-Defaulting Party™) will issue a written Notice ta the Promoter |
“Defaulting Party™) bringing the event of detault to her attention and requiring her to cure the
Event of Default. The Defaulting Party shall cure the breach, as specified in the said Notice. 1o
the satistaction of UDS, within 30 (thirty) days firom the service of Notice or such extended period
as mayhe provided by UDS (*Cuore Period™) to the satisfaction of UDS,

In the event the Event of Default is not cured by the Defaulting Party within the specified Cure
Period, and the Losses of the Non-Defaulting Party are capable of being indemnified, then the
Non-Defaulting Party shail be entitled 1o require the Defaulting Party o indemnify the Non-
Defuulting Party within 5 (Fifteen) days from the expiry of the Cure Pericd (“EOD Indemnity
Payment Period"”}. Provided however that in the event the Event of Default is not capable of
being cured by the Defaulting Party, but the losses of the Non- Defaulting Party are indemnifiable
in nature, the Non-Defanlting Party shall have the right to require the Defaulting Party to
mdemnify the Non-Defaulting Party within 15 {Fifteen) days of the occurrence of the Event of
Diefiult, without providing for the Cure Period

[n the event

A_ the Event of Default is not cured by the Defaulting Party within the specified Cure Period
and the Defaulting Party does not indemnify the Non-Defanlting Party on or prior to the
expiry of the EQD Indemnity Payment Period; or

B. the Event of Default is not cured by the Defaulting Party within the specified Cure Period
and the Losses of the Mon-Defaulting Party are nol indemnifiable; or

. the Event of Default is not capable of being cured nor be indemnified;
then the Mon-Defaulting Party shall,
a) i case of (A) above, upon expiry of the EOD Indemnity Payment Period:

) in the case of (B) above, upon the expiry of the Cure Period, and

¢} in case of (C) above, upon the occunrence of the Event of Defanlt,
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be entitled, exercisable at its sole discretion, 1o issue a written notice to the Defaulting Party
{*Default Notice™) requiring the Detauliing Farty to sell all or part of the Shares held by the
Diefaulting Party at o price egual to the Discounted Value caleulzted as of the date of the Default
Naotice. Upon receipt of the Default Motice, the Defaulting Party shall be irrevocably obligated
ter sell 1o Non- Defaulting Party, and the Non- Defaulting Party shall be irrevocably obligated
to purchase from Defaulting Party the Shares held by the Defaulting Party at a price equal to
the Discounted Walue.

It is further clarified that. when an Event of Default oceurs, if the Fair Market Value compured
ns per Claunse 10.3. is lower than the valuation of the previous tranches Sale Shares. then LIDS
shall be entitled to anti-dilution protection wherein the valuation of all tranches of Sale Shares
shall be adjusted such that LUDS shall be entitled to additional Shares at the lowest permissible
price under Applicable Laws, computed based on totul Purchase Consideration paid by UDS
divided by such Fair Market Value, The Company and Promoter herchy agree and undertake that
they shall take all necessary measures to give effect 1o this Clause 10.4.

If the Mon-Defaulting Party exercises its right under this Clause [0, subject to receipt of all
necessary authorizations as may be required under Applicable Law, the Non- Defaulting Party
shall purchase all or part of the Shares held by the Defaulting Party from the Defaulting Farty,
within 30 { Thirty) days from the desermination of the price in the manner set forth in Cliuse 10.3,
which period shall stand automatically extended by the peried nequired for obtaming any
applicable authorisations, on which date, the following shall be performed simulianeously:

Lk 1. the Non-Diefanlting Party shall remit ihe price agreed upon in relation to the Shares held
by the Detfaulting Party to the designated bank aceount of the Defaulting Party {as may

he notified by Defaulting Party, in writing, few days prior o the remittancel;

10.3.2 the Defaulting Party shall instruct their respective depository participant{s} to transfer the
Defaukt Call Option Securities to the Mon-Defaulting Party’s demat account by
submitting duly executed delivery mstruction slips te such the depository participant,

10.5.3; the Defaulting Party shall deliver 1o the Non-Defaulting Parly evidence of instructions
and dehit of the Shares held by the Defaulting Party from the Defaulting Party’s demal
account 1o Non-Defaulting Party's demat account, including the counterfoils of the
delivery instruction slips duly acknowledged by such a depository participant; and

14.5.4. the Defaulting Party shall provide customary representations and warranties in relation
to title over the the Shares held by the Defaulting Party.

Upon occurrence of an Event of Default, the rights available w the Defaulting Party shall fall
away and the ohligations imposed on the Defauliing Party shall continue to apply.

DRAG ALONG BIGHT

Drag Sale. Upon occurrence of any of the following (a) an Event of Default or (k) at anytime
during the term of this Agreement, at the sole discretion of LIDS, LUDS shall have the nght, but
nit the obligation (“Drag Along Right™), 1o compel the Promoter and any other Shareholder of
the Company at that point of time, (the “Dragged Shareholder™) to cither: (1) sekl up o 100%% of
her Shares (“Drag Along Shares™) along with UDS to a third party (“New Buyer™); (i) merge
or eonsolidate the Company with any other entity; or (1) sell all or substantially all of the sssets
or proprietary rights of the Company and/ or its Company to a third parly/ company {“Drag
Sale”), provided that the merger, consolidation and/or sale of assets or proprietary rights projded
in (ii) and (iii) above is effected ut a fair market value computed by one af the Big 5 Firms as

appointed by LIDS.

AP 8. 49
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It is further agreed that in case of exercise of Drag Along Right pursuant o (A} Clause T1.1{a)
above, the purchase consideration for the Diag Along Shares shall be at Discounted Value; or
(B3 Clase 11_1{h), if the Drag Along Right in exercised (i) before the expiry of & (six) months
of the engoing Financial Year, then the purchase consideration for Drag Along Shares shall be
the Enterprise Valuation of the previous [ast Teanche Sale Shares or purchase consideration
affered by the New Buyer, whichever is higher; and (ii) afier the expiry of 6 (5ix) months of the
ongoing Financial Year, then the purchase consideration for Drag Along Shares shall be based
an than the engoing run rate of the Company on an annualized basis or purchase consideration

offered by the New Buver, whichever is higher,

Drag Sake Procedure. On exercise of the Drag Along Right for the purpase of causing a Drag
Sale, the Dragzing UDS shall send a written MNotice (the “Drag Sale Notice™) to the Dragged
Shareholders, specifying (i) the name and details of authorized representatives of the New Buyer,
{ii} the consideration pavable per Share; (iii) the number of Shares to be sold by the refevant
Dragged Shareholder; and (iv)a summary of the material terms of such Dirag Saie,

3, Upon receipt of a Drag Sale Notice, the Dragged Shareholders shall:

| simultaneously with the Dragging UDS sell such a number of their Shares {as determined by
the Drageing UDS and set out in the Drag Sale Notiee in accordance with Section 1.2 {Drag
Sale Procedure) free of any Encumbrance on terms set out in the Drag Sale Notice; and

take all necessary action (including such action as may be reasonably requested of them by the
Dragging UDS) 1o couse the consummation of such transaction, including: (A) exercising the
voting rights attached to their Shares, if any in favour of such transaction; (B) nat exercising
any approval or voting rights, if any, in connection therewith in a manner contrary 1o the closing
of the transaction; and (C) appointing the Dragging Investor, as their attorney-in-fact 1o do the
same on therr behal £

4

. Upon receipt of n Drag Sale Notice, the Dragged Sharehwolders shall, , issue a power of attormey
in favour of LIDS with respect to all their respective Shares in the Company, pursuant to which
LI1YS shall be entitled to undertake all acts on behalf of the Dragped Shareholder to pive effect to
the provisions of this Clause 11, Tn case, Dragged Shareholders fail to execuie the power of
attormey in favour of UDS, the Dragged Shareholders hereby nommate UDS Director as their

attomney-in-fact to do the same on their behalf,

Delivery of Drag Along Shares. The Dragged Shareholders shall af least 30 (Thirty ) days before
the proposed closing date of such sale, issue appropriate instructions to their depository
participant to give effect to the Transfer in accordance with the Dirag Sale Motice.

Further, if any Dragged Shareholder fails or refuses to Transfer any Drag Along Shares after the
Company has received the entire purchase money in respect of the Dirag Along Shares in trust for
the Drageed Shareholder in accordance with Section | 1.5 above, the New Buyer may serve a
default Notice on the relevant defaulting Dragged Shareholder and send copies of such default
Notice to the Dragging UDS and the Company. Upon receipt of a default Notice (unless such
non-complisnee by the relevant defaulting Dragged Shareholder is remedied to the reascnhle
satisfaction of the Mew Buyerh the defaulting Dragged Sharehalder shall not be entitled 1o
exercise any of its powers or rights in relation 1o the Drag Along Shares of the Dragged
Shareholder Transferred to the Dragging UDS including voting rights attached thereto or right to

participate in the profits of the Company.

INDEMNITY

CINDEMNITY BY SELLING SHAREHOLDER: Each of the Sclling Shareholder (each a
“Shareholding Indemnifying Party™ 1 herchy, severally, agress to indemnify and hotd DS, itz




Affiliates, its transferces, its officers, directors, representalives and advisors (each an
“Indemnified Party™} harmless from and against el sctual and direct losses, claims, reasonable
costs and damages {whether or not resulting from third party Claims), including. penaities with
respect thereto and reasonable out-of-pocket expenses (including reasonable attormeys and
accountants’ Tees and disbursements) suffered, incurred or paid by the Indemnified Party, as a
result of, in conneetion with or arising out of (each an “Shareholding Indemnity Event™):

17,11, breach or inaccuracy of the Selling Shareholders Warranties under Clause 6.2 of this
Agreement: and’ or

12,12, hreach or failure to perform any covenants and’ or undertakings of Shareholding Indemnifying
Party contained in this Agreement; and for

12,13, fraud, wilful misconduct or gross negligence by the Shareholding Indemnifying Party; and/or

12,14, any Tax claims arising in connection with any and all demands for the Taxes arising by reason
af or attributable to the sale of the Sale Shares by the Shareholding Indemnifying Party 1o

Indemnified Party under this Agreement; and'or

12.1.5; any third-party Claims against Indemnified Party, in respect of the Sale Shares.

12,2, INDEMNITY BY PROMOTER: The Promoter (“Business Indemnifying Party™) hereby agrees to
indemnify and hold the Indemnified Party hannless from and against all actual and direct losses,
claims, reasonable costs and damages (whether or not resulting from third party Claims),
including, penalties with respect thereto and reasonable out-of-pocket expenses (including
reasonable attomeys and accountants” fees and disbursements) sufTered, incurred or paid by the
Indemnified Party, as a result of, in comection with or arising out of (each an “Business
Indemmity Event™):

hreach or inaccuracy of the Business Warmanties under Clause 6.3 of this Agreement, and: or

12,2.2. breach or failure to perform any covenants and or undertakings of the Company or Business
Indemnifying Party contained in this Agreement; and for

12,23, fraud. wilfiel misconduct or gross negligence by the Business Indemnifying Party: andior

1224 any losses  arising out of or in connection with matters identified in SCHEDULE V11
{“Specific Indemnity Matters”}); and/or

1225 any Tax claims arising in connection with any and all demands for the Taxes arising by reason
of or attributable to Tax labilities of the Company due to acts, setions or omissions prior to the

Tranche 1 Closing.

The Sharcholding Indemnifying Party and Business Indemnifying Party shall hereinafter be
referred to as “Indemnifying Party”, wherever applicable,

12,3, Any claim made by an Indemnified Party under this Clause 12 shall be made in writing to the
Indemnifying Party. Subject to Clause 12.4, payment of all indemnification claims shall be made
by the Indemnifying Party to the Indemnified Party within u period of 30 (Thirty) Business Dayy
from the date of receipt of an indemnification claim from such Indemnified Party. The
Indemnified Party may require the Business Indemnifying Party to make the indemnity payment
1o the Company instead of the Indemnified Party and payment of the same shall operate as
discharge of the indemnity claim of the Indemnified Party against the Business Indemnifying

Party in respect of such indemnity event.
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(24, PROCEDURE FOR INDEMNIFICATION:

12.4.1. Any Claim {not being a Third Party Claim) shall be made by an Indemnitied Party in writing
by issue of i notice (“Claim Notiee™) to the Indemnifying Party. The Claim Notice shall specify
the legal and factual basis of the claim, the supporting documents shall be annexed and specify
the amount of any Loss incurred by the Indemnified Party and & demand for payment of those

Losses (the “Claim Amount”).

12,42 The Indemnifving Party shall be entitled to dispute any Claim Notice within a period of 13
{Fifieen) days from the date of receipt of the Claim Motice by serving a notice in writing on the
Indemmnified Party (“Claim Dispute Notice™), Within |5 (Fifieen) days of the Claim Dispute
Matice, Indemnifving Party and the Indemnified Party shall discoss the dispute with & view to
settle the dispute amicably. If the Indemmifying Party and Indemnified Party are unable to reach
an amicable resalution of the dispute within 15 (Fifteen} days of the Claim Dispute MNotice or
such longer period as may be mutually agreed (“Deemed Claim Acceptunce Dae™), such
dispute shall e referred for arbitration in aceordance with the provisions of Clauses 17.6 (Digpute

Resolution),

1243, If the Indemmifying Party do not dispute a Claim in writing within the Deemed Claim
Acceptance Duate, it shall be deemed to have acknowledged and accepted its lability to the
Indemnified Party with respect to the Claim as stated in the Claim Notice. All indemnity
payments in respect of each such Claim that has been accepted or deemed to have been accepled
by the Indemnifying Party shall be made within # penod of 30 {Thiny) Business Pays from the
expiry of the Deemed Clam Acceptance Diate.

1244, In the event the Indemnifyving Party defaults in the payment, of any sum payable under this
Clause 12, the lability of the Indemnifying Party shall be increased to include simple interest on
such sum dug from the date of the Claim Notice until the dite of actual payment at the rate of
1 2% (Twelve Percent) per annum

175, THIRD-PARTY CLAIM: Without prejudice to the rights of the Indemnified Party under this
Clause 12 and subject to Clavse 2.8

12.5.1. Third Party Claim Notice: The Indemnified Party shall notify the Indemnifying Party in the
event that any Indemnified Party receives notice of the assertion of any Claim against LIDS by
any third party (a “Third Party Claim") in respect of which indemnity may be sought under
the provisions of this Clause 12, The Indemnitied Party shall promptly and in any event within
7 (Seven) days of receipt of the notice, where a notice is received, notify the Indemnilying Party
in writing of such Third Party Claim in a nolice setting out (1) notice of such Third Party Claim;
{ii) the allegations constituting the basis for such Third Party Claim; and (iii) the amount of the
damages claimed by the third party, in each case 1o the extent known to Indemnified Party
{(“Third Party Claim Notice™). Any delay to so intimate the Indemnifying Party shall not
refieve the Indemnifying Party from their obligation towards the Indemnified Party.

17.5.2, Third Party Defense: Within 15 (Fifieen) Business Days after the Indemnified Party"s delivery
of & Third Party Claim Notice, the Indemnifving Party may notify the Indemnified Party, to the
extent permitted by Applicable Law, whether it intends to assume control of the defense of such
Third Party Claim and any litigation resulting therefrom with counsel of its choice and at its
sole cost and expense (a “Third Party Defense™) by giving 10 the Indemnified Party 4 writlen
notice of the intention to assume such defense. The Indemnified Party shall also have the right
to employ separate counsel in any such Third-Party Defense, at its cost and expense, which
shall be reimbursed by the Indemnifying Party. In the event the Indemnifying Party does not
provide such notice or if the Indemnifying Party fails to assume control of the defense within a
pericd of 15 (Fifteen) Business Days from the date of the Third Party Claim Notice, the
Indemnified Pasty may take control of the Third-Party Defense. In all such cases where the

3
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[ndemnified Parties assumes control of the defiense of a Third-Party Claim, the reasonable fees
and expenses of counsel of the Indemnified Party shall be considered and included as *Claim

Amount” for the purposes of this Agresment,

Compromise: 1T the Indemnifying Party is contrelting  the Third-Party Defense, the
Indemnifying Party shall not agree to any compromise or settlement of. or the entry of any
judgment arising from, the Third-Party Claim without prior notice to and written consent of the
Indemnified Party, Motwithstanding anything contained in this paragraph, if the Indemmfying
Party has disputed the Third-Party Claim, in case any amount is required to be paid o or
deposited with the relevant government authority, the Indemnifying Party shall be liable 1o
forthwith deposit any amounts with the relevant government authoraty, IT the Indemnifying
Party agrees to indemnify the Indemnified Party for a Third-Party Claim, then the Indemnifying
Party will deposit any amounts required to be deposited with relevant government authority/
third party/ Indemnified Party (as the case may be) in relation to the Third Party Claim.

. Co-operation; Each Party to this Agreement shall use its reasonable efforts to cooperate and to
ciiuse its Representatives to cooperate with and assist in connection with any Third-Party

[efense.

Any payment made to the Indemnified Party m respect of an indemnity claim shall include an
amount in respect of all costs and expenses incurred by Indemnified Party in relation to the
bringing of the claim for indemnity; and any amount necessary 10 ensure that, afier payvment of
the Tax, Indemnified Party is left with the same amount thiey wiould have had if the payment had

not been subject to Tax

The Indemnifving Party shall not be entitled to make a Claim against the Company or seek
restitution or contribution from the Company in respect of any Claim for indemnification by the
Indemnified Parties under this Agresment,

Subject to Clanse 12.9, the Parties agree that any losses, claims, efc. mewrmed by the Indemnified
Party in respect of a Business Indemnity Event, shall be solely bome by the Business
Indemnifying Party and if such past liabilities crystallise on the Company at any time after the
Tranche T Closing Date, the same shall be immediately pavable by the Business Indemnifving
Party to the Company withina period of 15 (Fifteen) Business Days of recerpt of mtimation from
the Company and/or UDS. Upon failure by the Business Indemnifying Party to reimburse such
wrmounts within the due date of 15 (Fifieen) Business Days, the said amounts shall be adjusted

from the amount payable by UDS for purchase of the subsequent tranche of Sale Shares along
with an interest of 16% (Sixteen percent) per annum calculated from due date all the actual daze
of payment It s further clarified that that if any of the past lizhilities crystallise on the Company
at any time after the Tranche 3 Closing Diate, then the same shall be immediately payable by the
Business Indemmifying Party to the Company within a period of 15 {Fifteen) Business Days and
in casc of failure o pay the same within the said 15{Fifteen) Business Days, the Business
Indemnifying Parties shall be liable to pay the said amounts along with an interest of 16%
{Sixteen percent) per annum calculated from due date till the actual date of payment.

LIMITATION OF LIABILITY

~ In respect of the Indemnified Party’s Claim in respect of breach of Business Warranties, the
aggregate liability of the relevant Indemnifying Partv{ics) shall be capped to an amaunt equal
o 25% (Twenty Five Percent) of the Purchase Consideration received by the relevant
Indemnifying Party(ies), and shall be grossed up for the Taxes pavabie along with reasonable
legal costs.

. In respect of the Indemnified Party’s Claim in respect of breach of Fundamental Warranties,
the aggregate Hability of the relevamt Indemnifying Partyies) shall becapp d to an amoant
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equal to 100% (Hundred Percent) of the Purchase Consideration received by the relevant
Indemmnifying Party(ies), and shall be grossed up for the Taxes payable along with reasomnable

legal costs,

Notwithstanding anything to the contrary contained in the rest of this Agreement:

L)

(b}

el

(d}

el

if)

The relevant Indemnifving Party shall not be liable to make any indemnity payments
to Indemnified Party for any Claim unless such a Claim (or a series of related Claims)
gxceeds INR 100,000/~ (Indian Rupess One Lakh Cmily} (the “Iie  Minimis
Threshold ) and the aggregate amount of all such Claims that exceed the De Minimis
Threshold exceeds INR 10,00,000 {Indian Rupees Ten Lakhs Only ) (the “Basket™) and
if the aggregate of all Claims (each of which exceeds the De Minimis Threshold)
exceeds or is equal to the Basket, then the Indemnified Party shall be entitled to
indemnification for all Claims from the first rupee and not just the portion exceeding

the Basker:

the relevant Indemnifving Party shall nat be lable for any Claim to the exteat that such
Claim has arisen (or increased} or is otherwise attributable to any chanpe in Applicable
Law or accounting standards post the Tranche 1 Closing Date including any changes
that have a retrospective effect;

the Indemnified Party shall not be entitled to indemnity more than once n respect of o
Claim arising cut of the same indemnifiable event:

none of the Selling Shareholder (whether individually or collectively) shall be liable w
Indemnified Party for any indirect, punitive, remote or consequential losses or damuages

including losses of revenue or profits;

ifan Indemnifying Party pays an amount in discharge of any indemnification obligation
ander this Agreement and Indemnificd Party subsequently recovers the same From &
third party under a Claim for which such indemnification was sought by the
Indemnified Parry, then the Indemnified Party shall pay 1o the relevant [Indemnifying
Party: (i} such Sum Recovered, il the Sum Recovered is less than the amount paid by
the Indemnifyving Party in respect of the indemniry claim; or (i) the amount equal to
the amount paid by the Indemnifying Party in respect of the indemmnity Claim, if the
Sutn Recovered is equal to or higher than the amount paid by the indemnifying Party
in respect of the indemnity Claim. For the purposes of this Claese [2.9.3(¢), “Sum
Recovered™ means an amount equal to the total of the amount recovered from Persons
other than the Indemnifying Parties less any Tax payable by the Indemnified Party,
computed by reference 1o the amount recovered from such Persons, and less all
reasonable cut-of-pocket costs and expenses incurred by them, ifany. in recovering the

SHEITIN

the right to seck indemnity with respect 1o any Claim by the Indemnified Party under
Clause 12 of this Agreement against:

{n the Business Indemnifying Party shall:
i in respect of Company's Tax related Warranties, expire st the end of §
{Eight) years from the Iast Tranche Closing Date or the time limits

prescribed by any Applicable Law, whichever is later;

(11} in respect of all other matters, expire at the end of 3 {Three) years from
the last Tranche Closing Date or the time limits prescribed by any
Applicable Low. whichever is later;
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14,

l4.1,

|

-

(il the Other Shareholders shall:

(n in respect of Tax related Warranties, expire at the end of 8 (Eight)
vears from the Tranche | Closing Date or the time limits prescribed by
any Applicable Law, whichever is later,

and no Claim may be raised by the Indemnified Party after the expiry of the
aforementioned peciod,

Notwithstanding anything contained herein, all Claims pertaining with respect to fraud by the
Shareholding Indemnifying Party and/or Business Indemnifying Party and, or conviction of the
Promoter by a Governmental Authority for any offence (civil or criminal), breach of Clause 15
{ Meon-Compete and Nem-Solicit), breach of Specific Indemmity Matters shall not be subject w any
exclusions, time caps and monetary caps as mentioned in Clause 12.9 and shall be grossed up for
the Taxes payable along with reasonable legal costs,

TERMINATION

This Agreement shall remain valid and in {orce until termination of the Agreement in the manner
set forth herein (“Term™). Notwithstanding anything contained herein, this Agreement may be
terminated, and the transactions contemplated hereby abandoned at any time prior o the Tranche

| Closing Date:
by mutual written consent of all the Parties hereto; or
automatically if the Tranche | Closing has not oecurred by the Tranche | Loag Step Date;

by UDS if any of the Tranche | Conditions Procedent set forth in Clause 3 (Conditions
Precedent) which forms a part of the obligations of the Company and the Selling Shareholders
shall have not been fulfilled by the Company and/or the Selling Sharehelders within the period
specified and which non-fulfilment shall not have been condoned by LIDS; or

by Promater if UDS failz to purchase the Tranche 2 Sale Shares and Tranche 1 Sale Shares i
pocordance with Clauses 2.2.1 und 2.3, |

The Parties agree and acknowledge that in the event of termination set cut in Clause 13. 1.4 above,
withaut prejudice to other rights and remedies the Promoter may have, the Promoter may require
UDS 1o sell all or part of the Shares held by UDS at the Fair Market Value and UDS shall be
irrevocably obligated 10 gell to the Promoter, and the Promoter shall be irmevocably obligated
purchase from UDS the Shares held by UDS at the Fair Market Value

CONFIDENTIALITY AND PUBLIC ANNOUNCEMENTS

CONFIDENTIALITY: Each Party hereto agrees and underiakes (and shall essure that it
emplovees, agents and advisers agree and undertake) to keep strictly seerct and confidential and
ot to nse for its own benefit or disclose 1o any outside party (excluding s AMhiliates and then
stricily on a need-to-know basis only) any Confidential Information without the prior written
comsent of the Company or the concerned Party, as the case may be, “Confidential Information™
shall include: {a) any information concerning the organization, business, technology, trade
ceprets, know-how. finance, transactions or afTairs of the Company or any Shareholder of the
Company or any of their respective Affiliates, directors, officers or employees or any dispute
arising from this Agreement; and {(b) any information or materials prepared by or for a Pamy that

contain or otherwise reflect, or are generated from, Confidential Information. The obligations
nation which:



(@) Confidential Information that is in the public demain other than by the fault of the relevant
recipient party;

(b} disclosure by a Pary hereto te any of their respective directors, officers, employees or
professional advisers of, or of any related entity of such party, who has a clear and legitimate
need 1o use that information and sech Person underakes to treat the infonnation as
confidentil;

fc) disclosure by 5 Party that is required by any Applicable Law, a judicial arder or decree of
governmental baw or order or regulation of any stock exchange:

fd} Confidential Information scquired independently by the Parties from a third party source
not obligated to the party hereto disclosing Confidential Information to keep such
information confdential;

(e} the Confidential Information that was previously known to the recipient Pary prioe 1o
receipl from the disclosing party;

i1 is independently developed by a Party or its Representative without use of, or reference to,
any Confidential Information, as evidenced by written reconds of such Party; and

(g) subsequently comies lawfully into the possession of a Party from third party not known 1o
be subject to any prohibition against transmitting the Confidential Informution.

142 PUBLIC ANNOUNCEMENTS: The Parties hereto shall not make, and shall not permit any of their
respective directors, employees, officers, authorized representatives or Affiliates to make, any
public announcement aboot the subject matter of this Agreement or any of its business and
operating plans from time to time, whether in the form of a press release or otherwise, without
first consulting with each other and obtaining the other Parties” written consents, save as required
te safisfy any requirement of Applicable Laws. In the event that disclosure 15 required, the other
Partics shall be given a reasonable oppertunity 1o review and comment on any such required

disclosure.

14,3, The provisions of this Clause 14 shall survive the termination of this Agreement,
15, NON-COMPETE AND NON-SOLICIT

15,1, NoN-CoMPETE: Each of the Selling Shareholders hereby covenant that until later of () n period
of 5 {five) years after Tranche 3 Closing Date or (b} u period of 3 (Three) years after the Transter
of entire sharcholding of the Selling Sharcholder (“Restrictive Period”):

1511 such Selling Shareholder shall not, withoot the prior written consent of UDS, directly or
indirectly, independently or jointly through their Affiliates/Relatives, own, manage, operate,
join, have an interest in, control or participate in the ownership, management. operation or
cantrol of, or be otherwise connected in any manner with, any corperation, partnership,
proprietorship, trust, estate, association or other business entity which directly or indirectly
engages anywhere in the world in a commercial activity idenfical or similar to, or one that
competes with the Business; and

. such Selling Shareholder shall not in any manner provide or divelge any information of the
Company. mcluding without limitation, any Intellectual Property, trade secrets, confidential
information, or any information in any manner and form whatsoever for the purpose of and/or
relating to the rendering, selling, supplying, marketing or distributing of products or services
constituting part of the Business including rendering any assistance for the purpose of
improving, modifying, upgrading or making any betterment 1o any existing process, know-how,
software methodology or technology whatsoever for the purpose of and/or relating to the
manufacturing, selling, supplying, marketing or distributing of the same whether or not the
same is patented or proprietary or otherwise excepl in direct connection with the Business,

n
:

L
[




152,

15.3.1

5.4

15.5.

Each Selling Sharcholder covenants and agrees that during the subsistence of thiz Agreement,
they will not. directly or indirectly:

imitiate any new sctivities that could be in competition (o the Company’s existing or proposed
business activities through any vehicle ather than the Company.

gszume any executive responsibilities in any other company without the prior approval of UDS.

engage in any business that would directly or indirectly, compete with the product, technology
or protocol, or the services of the Company.

NON-SOLICITATION: Each Selling Shareholder acknowledges that the ability of the Company

to conduct and operate their Business depends upon its ability o amract and retain skilled people,
customers, suppliers and that the Company has and will continoe to invest substantial resources

in training such people. Each Selling Shareholder hereby agrees that they shall not during the
Restrictive Period:

directly or indirectly, independently or jointly through their Affiliates/Relatives, partner with
or enter into any activity or hire or attempt te hire for any purpose whatsoever (whether as an
employee, consultant, advisor, independent contractor. partner or otherwise) any Key
Managerial Personnel of the Company or any person who was a Key Managerial Personnel of
the Company or at any time during the last 12 (Twelve) months of their employment, and shall
use its best efforts to prevent any of its related entities or Persons froon [aking any such action;

disclose 1o any third party the names, backgrounds or qualifications of any Key Managerial
Persomnel of the Company or atherwise identify them as potential condidates for employment;

. personally, or through any other Person, approach, recruit of otherwise solicit Key Managerial
Personnel of the Company to work for any other employer: and

. persuade any Person who/which is a client’customer/supplier of the Company, to cease doing
business or to reduce the amount of business which any such Person has customarily done or
might propose doing with the Company

The Parties acknowledge and agree that the restrictions contained in Clause 151 {Nor-Comipete )
and Chlause 13,3 { Now-Solicitoion) are considered reasonable for the legitimate protection of the
Business and goodwill of the Company, but in the event that such restriction shall be tound 1o be
void, but would be valid if some part thereof was deleted or the scope, peried or areg of
application were reduced, the above restrictions shall apply with the deletion of such words or
such reduction of scope, pertod or area of application as may be reguired o make the restrictions
contained in Clause 151 (Non-Compets) andfor Clause 153 (Nen-Sodicitation) valid and
effective, Notwithstanding the limitation of this provision by any Applicable Law For the time
being in force, the Parties undertake o atall times observe and be bound by the spirit of Clause
3.1 iNen-Clomperey and'or Clavse 15.3 {(Now-Soficisation). Provided however, upon revocation,
remuval or diminution of the Applicable Law or provisions, as the case may be, by virtue of
which the restrictions cositained in Clause 15.1 (Mom-Compete) andfor Clause 153 {(Nen-
Soficitation) were limited as provided hereinabove, the original restrictions would s1and renewed
and be effective to their original extent, as if they had not been limited by the law or provisions

revoked.

The Company end the Promoter shall ensure that each of the key Managerial Personnel executes
non-solicitation agreements in Agreed Form, The Key Manngerial Personnel shall under the non-
solicitation agreement so executed undertake not 1o do any of the acts mentioned i Clause 153

ghowve,
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15,6, UDS shall not during the term of the Agreement, directly, partner with or enter inte any activity
or hire or attempt to hire for any purpose whatsogver (whether as an employee, consultant,
advisor, independent contractor, partner or otherwise) any Key Managerial Personnel of the
Company 1o join any of the companies in which UDS is a sharcholder, and shall usé its best
efforts to prevent any of i1s related entities or Persons from taking any such acteon,

157, Nothing in this Clause 15 shall prohibit the Other Shareholder, Mr. Venugopalan Swaminathan
from continuing to be engaged with Andromeda Sales and Distribution Private Limited and/or
its subsidiary companies, whether in existence now or in the future or arising cut of the corparate
restructuring of the said companies (“Andromeda Group™) with which he is presently engaged
with as on date, so long as he does not Control any company in the Andromeda Group nor holds
more than 20% of the shareholding of any company in the Andromeda Group. For the sake of
avoidance of doubt, it is hereby clarified that the exception contained in this paragraph is solely
pertaining 1o Andromeda Group and its activities and all other obligations as contained in Clause
15 shall continue ta apply to the Other Shareholder, Mr, Venugopalan Swaminathan

16. OTHER COVENANTS

16.], CHANGE N COMPANY NaME: Upon completion of the Tranche 3 Closing or at any time price
to the Tranche 3 Closing, as may be mutually agreed by UDS and the Promater, UDS shall have
the right. af its sobe discretion, to require the pame of the Company to be aliered o include &
prefix or suffix which corresponds 10 a brand name owned and, or. used by UDS. The Parties
shall undertake all necessary actions (o give effect 1o such a change in the name of the Company
in aecordance with Applicable Laws, including convening all meetings and providing all waivers
and consents and passing of all necessary resolutions and ensuring that the Shareholders, the
Drirectar(s) appainted by them (and any alternate Directors(s) and the Company given effect 1o

the same.
B2 ALDITORS AND ACCOUNTING

1621, The Company shall keep true and accurate necounting records of afl operations i accordance
with Applicable Laws and accounting standards, and such records shall be apen for inspection
by each Party or by their duly suthorized representatives at all times during nommal business
hours and with sufficient notice 50 as not to disrupt the Company’s operations.

16.2.2, The Financial Statements of the Company shall be andited at the Company's expense by the
statutory auditor,

16.2.3, The accounting records shall be kept at the registered office of the Company or at such other
place, in gecordance with Applicable Laws, as the Board may deem it and proper.

16.2.4, DS shall have the right to appeint or depute a finance controller to the Subsidiary. Upon the
exercise of such right, the Company and the Promoter shall undertake all such actions as

required o give effect to the exercise of this right by UDS.

16,3 TaAX COVENANTS: The Company shall, and the Shareholders shall ensure that the Company shall
act in good faith and pay all Taxes (direct and indirect), duties, cess, fees or any other amount
payable (whether by way of Tax or otherwise), under the Applicable Laws.

16,4, ANTI-BRIBERY LAWS: The Company and the Shareholders shall, and shall ensure that all
Persons seting on their behalfor at their direction, continue to act in accordance with the all Anti-
Bribery Laws to the fullest extent, as if such legislations directly applied to them, even if such
legislations do not direetly apply fo them.




17.

17,1

7.2,

7.4,

17.5,

3, 1IDS ngrees and acknowledges that in addition fo the Minimum Cash balance as on Tranche |

Closing Date, the Company shall also retain an amount of INK 6,00, 00, 000/- { Indizn Rupees Six
Croves only) (“Employee Incentive Amount”) oul of the excess cash available with the
Company as on the Tranche | Closing Date, which shall be utilised towards employes mcentive
pavments over a 3 (Three) year period in equal instalments (L.e.. an amount of INR 2,00,00,000/-
{Indian Rupees Two Crores onby) per year),

MISCELLANEOUS

EFFECTIVENESS: It is ngreed by that Parties that Clause | (Definitions and felerpretation),
Clause 2 (Terms of Purchuse of Sale Shares], Clanse 3 (Conditons Precedent), Clause 4
{ Comclict Before Clasing), Clause 5 (Closing), Clause 6 {Warranties). Clause O | Tremstar
Restrictions), Clause 12 {Indemmity), Clause 13 (Termunation), Clause 14 { Confidentiality and
Public Announcements). Clause 15 (Non-Compete and Non-Solicl) and this Clause 17
( Miscellaneons) shall be in full force and effect as of the Execution Date of this Agreement, The
remaining ¢lauses shall come into effect from the Tranche | Closing Date.

EXERCISE OF UDS's RIGHTS: All rights available to UDS under this Agreement, including the
right to issue riotices, receive information, granting permissions, ete, may be exercised by UDS
hy and under the hand of UDS Directer andfor any other authorised representative/signatory
neminated by UDS, from time to time,

NOTICES: Linless otherwise provided herein, all notices or other communications {0 be given
shall be made in writing in connection with this Agreement (“Notice™) and by letter or email
{save as otherwise stated) and shall be deemed to be duly given or made, in the case of personal
detivery, when delivered, in the case of emal, when sent, or, in the case of a letter, 2 (Twa)
Business Days after being deposited in the post {by registered post, with acknowledgment due).
postage prepaid. to such Party at its address or email address specified herein below or at such
ather nddress or email address as such Party may hereafter specify for such purposes to the other
hy Motice in writing. Details for Notices: The detaifs for Notices for the purpose of this
Aureement are as follows:

| _To THE COMPANY ) ToUDS

| Address: 3 Floor, Symphony IT Park, Address: # 23024 UDS Salad,
Chandivali, Andheri East, Mumbai 400 072 | Off Qld Mahabalipuram Road,
Attn: Mrs Elizabeth Jacob Theraipakkam, Chennai - 600 097 TN}
Phone: 98200208035 Attn.: Mr. Amitabh Jaipuria
Ermail 1D elizabethiZathenabpo.in Phone; 044 — 40464444 / 24060333

Email 10); amitabh. juds. in
| TO THE PROMOTER AND THE OTHER SHAREHOLDER
| Addresses as detailed in SCHEDULE 1 of this Agreement,

ASSIGNMENT: The Selling Shareholders and the Company shall not be entitled 10 assign their
rights and obligations under the Agreement to a third party without the prior written consent of
LDS. 1IDS shall be frec to assign their rights and obligations under the Agreement Lo its Affiliates
by issuing a written notice to the Company and Promoter, and such AfTiliates of LIS shall
evecnte a Deed of Adherence to this Agreement. It is hereby clarified that UDS shall not be
entitled to assign its rights and obligations under this Agreement fo any third party cther than its
Affiliates without prior written consent of the Company and Promoter

GOVERNING LAW AND JURISDICTION: This Agreement and its performance shall be governed
by and construed in all respects in secordance with the lnws of the Republic of India. The Parties
agree that the Courts in Mumbai shall have the exclusive jurisdiction to entertain any proceedings
for interim relicf related to this Agreement whether during pendency. or after expiry or




termination. The provisions of this Clawse 175 {Governing Low and Surisdiceion) shall survive

the termination of thizs Agresment

| 76, IHSPUTE RESOLUTION:

17461

| 7.6.4

. All disputes and differences arising out of or in connection with any of the matters set out in

this Agreement (“Dispate’), if not resolved by amicable settlement within 30 (Thiny) days
from the Dispute, shall be finally and conclusively determined by arbitration by an arbitral
trbumal of 3 ( Thires) arbitratars, in accordance with the Arbitration and Conciliation Act, [904.

of India, for the time being in force.

The disputing parties {“Disputing Parties”) jointly shall appoint one arbitrator, the contesting
parties (“Contesting Parties™) shall appoint the second arbitrator and the two arbitrators so
dppointed shall appoint the third arbitrator. who shall act as the presiding arbitrator, Where the
Disputing Parties or the Contesting Parties fail o appont one arbitrator each as conemplared
herein within a period of 15 (Fifteen) davs from the date of referral of dispute to arbitration, the
arbitrators shall be appointed in accordance with Arbitration and Conciliation Act, |99,

17.6.3 The arbitral tribunal shall reach and reader a decision in writing with respect to the appropriate

1 7.6.4

| 7.6.5

| 7.6,

I7E

17.5:

award to be rendered or remedy to be granted purssant to the dispute.

To the extent practical. decisions of the arbitral tribunal shall be rendersd o more than 90
{Minety) davs following commencement of proceedings with respect thereto.

The arbitration shall be conducted in English, and the seat and venue for arhitration shall be
Muimibai.

The arbitral tribunal shall be entitled to award costs of the arbitration, which costs shall be bome
b the party against whom the order of arbitral tribunal has been awarded.

SEVERABILITY: Amy provision in this Agreement, which v or may become prohibited o
unenforceable in any jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without imvalidating the remaining provisions of this Agreement
or affecting the validity or enforceahility of such provision in the same or any other jurisdiction
Without prejudice to the foregong, the Parties will immediately negotiate in good taith o replace
such provision with a provise, which is not prohibited or unenforceable and has, as far as possible,
the same legal and commercial effect as that which it replaces.

. WAIVER: No failure or delay on the part of any Party to this Agreement relating to the exercise

of any right. power, privilege or remedy provided under this Agreement shall operate as a waiver
of such right, power, privilege or remedy or &s a waiver of any preceding or succeeding breach
by any other Party 1o this Agreement nor shall any single or partial exercise of any right, power,
privilege or rémedy preclude any other or further cxercise of such or any other nght, power,
privilege or remedy provided in this Agreement all of which are several and cumulative and are
not exclusive of each other or of any other rights or remedies otherwise available to a Party under

Applicable Law or in equity

ENTIRE AGREEMENT: This Agreement along witly its Schedules represents the entire agreement
between the Parties in relation to the wermg of the matters contained in this Agreement and shal|
supersede and extinguish any previous drafts, agreements or understandings betwesn all or any
of the Parties (whether oral or in written ) relating to the subject matter herein, except to the extent
that the same are repeated in this Agreement and shall include all schedules and amendments
exccuted by the Parties mutually in writing.
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17 10 RELATIONSHIP BETWEEN PARTIES: Except as stated in this Agreement, nothing in this
Agreement or in any document referred to in it shall constitute any of the Parties a partner of the
other, nor shall the execution, completion and implementation of this Agreement confer on any
Party any power to bind or impose any obligation on any other party or 1o pledge the credit of

any other party.

19 11 COUNTERPARTS; Any counterparts 1o this Agreement shafl be deemed to be an onginal and shall
form part of this Agreement. The delivery of signed counterparts by electronic mail in “portable
document format™ (pd ) shall be as effective as signing and delivering the document in person.

17.12. AMENDMENTS: Any provision of this Agreement may be amended or waived il and anly if such
amendment or waiver is in writing and signed, in the case of an amendiment by each of the Parties,
or in the case of a waiver, by the Party against whom the waiver is to be effective,

17,13 INDEPENDENT CONTRACTORS: The Parties are independent contracting parties and will have
na power or authority 1o assame or create any obligation or responsibility on behalf of each other.
This Agreement will nat be construed to create or imply any partnership, agency or joint veniurg,
or employer-emplovee relationship,

17,14 NoN-EXCLUSIVE REMEDIES: The rights and remedies herein provided are cumulative and none
is exclusive of any other, nor of any rights or remedies that any Party may otherwise have as per
the Applicable Law or in equity, The rights and remedies of any Parfy based upon, ansmg out of
or otherwise in respect of any inacouracy or breach of any representation, warranty, covenant or
agreement or failere o [ulfil any condition shall in no way be limited by the fact that the act,
omizsion, occurrence or ather state of facts upon which any elaim of any such inaccuracy or
breach is hegad may also be the subject matter of any other representation, Warranty, covenant or
agregment as to which there is no inacouraey or breach,

17.15.Costs: Each of the Parties hereto shall pay their own costs and expenses relating 1o the
negotiation, preparation and exccution of this Agreement, execution of other documents related
to this Agreement and for engaging the services of legal advisors and consultants for their advice
in connection with the matters contemplated in this Agreement. The stamp duty costs as
stipulated under Applicable Law payable in connection with this Agreement shall be borne by

the Company.

| 7.16. CHANGE IN APPLICABLE Law: In case of any change in Applicable Law that has an effect on
the terms of this Agreement, the Parties agree that the Agreement would be reviewed, and if
deemed necessary by the Parties, amended or renegotinted in good faith so as to reflect the

commercial understanding between the Parties

1717, 8uryIvaL. The wermination of this Agreement shall in no event terminate or prejudice any right
or obligation ariging out of or scoruing under this Agreement anributable 1o events or
circumstances oceurring prior to such termination. [t is further agreed that the Clause |
( Definitions & Ieterpretation), Clause & (Worranties), Clause 12 (Indenmity), Clause 14
(Cownfideniality and Public Annowncements), Clause 17.53 (Governtng Law and Surisdiciion),
Clause | 7.6 (Dispure Resofution) and the remainder of Clause 17 (Miscellaneous) shall be
deemed 1o survive the termination of this Agzreement,
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SCHEDULE |

DETAILS OF THE OTHER SHAREHOLDERS

MAME OF THE : i :
SNO | oy AREHOLDER ADDRESS AND EMAIL BANK ACCOUNT DETAILS
. Venugopalan Address: 12, Manish Court | Kotak Mahindra Bank
Swamainithan CHS.. 16th Road, Khar (W), { Pali Hill, Mumba 300 052
Mumbai 400 052 |
| 8B Ao No: 9211638453
Email: swamif@andromedain | KKBKOD0066T
) Harish R Pandeya | Address: | 1ch Floor, | HDFC Bank
Brindavan Terraces, Deonar | Santacruz West, Mumbai 400054
Farm Road, Deonar, Mumbai |
400 88 | SB Alc No: (0791000122456
i IFSC: HDECOOO00Te
| ) Email: harishpanfdmac.com |
A; Isaac Cherian | Address: 2901, Tivali | Axis Bank Ltd
Jacob Hiranandani CGardens, Powai, | Ghatkopar East
M umbai 400 076 Melumban 400 077
; Email: SE Ade Moo 0200 0] 393 ThE
| ijacobi2fmredifimail.com IFSC: UTTREOOOQOZS
L —
DETAILS OF THE PROMOTER
| a.No 5":;’;:":;;;':; ADDRESS AND EMAIL ~ BANK ACCOUNT DETAILS
[ 1, Elizabeth Jacoh Address: 2001,  Tiveli | HDFC Bank

Hiranandani Gardens, Powai,
MMumbai 400 076

Emuatl:
elizahethiuthenabpo.in

Chandwvali Fanm Rosd,
Andheri East, Mumbai 400 072

5B Afc Noa: 591 10002091 60
IFSC: HDFCOODT 471
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SCHEDULE N

SHAREHOLDING PATTERN OF THE COMPANY

-~ Part A = Shareholding pamer oy on Execution Dare ~

S.No Name of the Shareholder Equity Shares Held Percentage Holding (%)
L. Elzabeth Jacoh 47,2840 B2 2%
2 Venugopalan Swaminathan TA4T9 | 2.99%
3. Harish B Pandeva 2614 4. 80045
4. | lsaac Cherian Jacob 1 (0% 4
ToTaL 57,584 1%

~ Part B - Shareholding patter post Tranche I Closing Dete —

Percentage Holding (%)

| 5Mo | Mame of the Shareholder Equity Shares Held
1. | Elizabeth Jacob 24,760 43%
| 2. | Updater Services Limited 32,824 57%
i TOTAL 57,584 1%
~ Part € - Shareholding patter post Tranche 2 Cloxing Date -
| 5.MNo Mame of lliq_ﬂhamhu!dcr Equity Shares Held | Percentage Hnﬂding_l’_lil_:
I Efizabeth Jacob 15,259 26.5% '
2. Updater Services Limited 42325 T3.5%
TOTAL 57.584 1%
- Part D — Shareholding patier post Tranche 3 Cloving Date —
S.No Name of the Sharebolder | Equity Shares Held | Percentage Holding (%)
T Elizabeth Jacob 5,158 104
2. | Updater Services Limted 51,826 S0%
TOTAL ST.584 1%

e
L

-
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SCHEDULE IT1
CONDITIONS PRECEDENT

— Purt A — Franche | Conditions Precedent —

In terms of Clause 3.1, the Company and the Selling Sharcholders shall fulfil or procure the fulfilmens
of the following conditions prior ta the Tranche | Closing Date

iil,

Vi,

wii

viii

i,

%l

Each of the Selling Shareholder shall have delivered to DS a written confirmation stating that
the Warranties are frue and correct in all respects as on the Tranche | Closing Date.

There shall not have been any suit, proceeding, judgment, decree, tjunction, sttachment or notice
or ather arder issued by any court of competent jurisdiction other legal or regulatory prohibition
ar restriction or other action issued, pending or threatenad which (1) invelves a challenge 1o, or
seeks to, or prohibils, prevents, restrains, restricts, delays, impairs, prejudices, makes illegal or
otherwise interfieres with the due and proper consummation of the transaction or has ability o
nullify the transaction as contemplated under this Agreement; or (i) which affects the ability of
either of the Selling Shareholder to sell the Tranche 1 Sale Shares as contemplated under this

Agresment

There shall have been no Material Adverse Effect caused through the actions of the Selling
Sharcholders, such as fraud, gross negligence, wiltul default, wilful misrepresentation, wilful
misconduet, or due to conviction of the Promoteris) by a Govermmental Authanty for any offence
{civil or criminal}, or any other actions undertaken by the Selling Sharcholders without the
written approval of UDS and not in accordance with the provisions of this Agreements.

There shall have been no Material Adverse Effect or adverse legal change impacting the Business
of the Coimpany,

The Company shall have provided sudited financials for F.Y. 202122 and un-aodited financial
statements for period ended 30 September 2022,

The Company and Selling Sharcholders shall have obtained all comporate approvals that are
necessary for consummation of the Proposed Transaction contemplated under this Agreement.

The Company shall have dematerialized its Equity Shares.

The Company shall have procured a valuation certificate from a regstered valuer certifying fair
value of Tranche 1 Sale Shares and the valuation therein being equal to or less than the valuation
accorded under this Agreement.

Each of the Selling Shareholders shall have submitted an application o the relevant
Ciovernmental Authority in respect of procuring & no-tax dues certificate under Section 281 of
the Income Tax Act, 1961 for obtaining an unqualified certificate for sale and Transfer of their

respective Sale Shares to UDS

Each of the Selling Shareholders shall have delivered to UDS a centificate from a certified
auditor’ chartered accountant in respect of all open litigations/assessments against each Selling
Shareholder.

Each of the Selling Sharcholders shall have delivered to UDS a statement of their dematerialised
Shares from the deposifory.
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The Agreed Form of the Restated Articles incorporating the terms of this Agreement, to be
adopted at Tranche 1 Closing. shall have been finalized.

The Company shall have ohtained prior consents from all third parties including their customers,
vendors, lessors, ete. where contractually required, about the consummation of the Proposed
Transaction contemplated in this Agreement and shall have submitted copies of such written prior

comsents to LIES,

The Company shall have executed Promoter Employment agreement with the Promoter in
Agresd Form,

The Company shall have provided executed copies of agenda notes of Board and Committee
meetings held during the F.Y s 2017-18, 2013-1%, 2019-20, and 2021-22.

The Company shall have obtamed prior consents from the following customers/vendors in
respect of the Proposed Transaction: (1) Tata Capital, (2) Standard Chartered Bank, (3) Citibank.
{4} Blue Star Limited {53} Eurcka Forbes Limited, (&) Cinsite Electra Services Private Limited, (7)
YES Bank Limited (under whose contracts a prior approval is required for effectig a chanpe of
Control of the Company).

The Company shall have provided prior intimation 10 the following customers/landlord in respecs
of the Proposed Transaction: (1} Vodafone Idea and (21 Roshan Tin Printers Pve. Lid {under
whose contraets a prior intimation is required in case of change of Control of the Company ).

The Company shall have terminated the agreement with Mr. TR, Manjunath for the staff quarters
at Bengnfore

The Company shall have provided copy of termination/cancellation agreement cancelling the two
renewil agreements, both dated 27.01.2020 with respect to the premises located at 6" and 7
floor of Crescent Business Square (entered into with Roshan Tin Printers),

The Company shall have provided copy of stamped and regisiered leasefleave and license
agreements in respect of prémises at Banashankari, Bangalore.

The Company shall have procured physical verification repert of fixed assets as at 1| March
2022. Further, the Company shall also have procured the gross block reconciliation of fixed asset
register with gross block as per Aceounts as at Accounts Diate, Fixed asset register asat 31 March
22 2shall include the 1y count of asset and ii) unique asset code for identification.

The Company shall have procured bank statement/hank confirmation for all bank accounts and
fixed deposits a5 at Accounts Date including the inactive bank accounts except for the bank
account bearing number 0862528115 held in Citibank India Limited and the bank account
bearing number 01 121900006392 in DCB Bank Limited,

The Company shall have submitted an application for closure of the bank account bearing number
NRA252%115 held in Citibank India Limited and the bank account bearing number
(1121900006392 in DCB Bank Limited.

All the related party balances shall have been settled and sufficient documentution evidencing
the same shall have been delivered to UIDS.

The Company shall have provided copies of the following in respect of the Subsidiary:

a duly stamped share certificates of the Subsidinry since incorporation;
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b. filled, duly executed and appropriately stamped share transfer form for the transfer of share

from Mr, Venugopalan Swaminathan to Ms. Elizabeth Jacolb, and
executed copies of agenda notes of Board meetings held during the F.Y s 2017-18 to 2021-
21

The Company shall engure that the Subsidiary shall have filed eForm MGT-6 along with Form
WMGT-4 and Form MGT-5 and praovide copy of the filed eForm MGT-6 along with Form MGT-

4 and Form MGT-5 and payment ¢hallen,

The Company shall have obtained Directors and Officers Liability Insurance Policy for «
minimum amount of INR 5,00,00,000/- {Indian Rupees Five Crores Only), subject to revision by
UDS, for all the Directors of the Company.

The Company shall, and the Promater shall ensure that the Company shall have undertaken the
following sctions/provided the following documents:

. Employee Provident Fund (EPF} code allotment letter;

b. Professional Tax certificate procured for its premises in KR Road, Banashankari, Bangalore;

¢, Rectified MSME Udhovam registration certificate reflecting the 3" floor premises {Unit
A01/8) at Pankaj Building, Chandivali, Mumbai; and

d. copies of the payment challans filed with EPF authority reflecting payiment to all applicahle
employees in the F.Y s 2009-20 and 2020-21

The Company and Promoter shall ensure that the Subsidiary shall have undertaken to provide o
UDS the amended MSME Udhavam registration certificate reflecting the premises in KR Road,
Buanazshankart. Bangalore,

e Company shall have adopted the following HR policies in respect of the Campany and the
Subsidiary:

o formulated and adopted an equal opportunity policy in place per the Rights of Persons with
Disabilities Act, 2016;
formulated and adopted a maternity leave policy in line with the Maternity Benefit Act, 1961:

. updated its prevention of sexual harassient policy to bring it in-line with the provisions of
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2003 (“POSH Act”) and formed an Internal Complaints Committes as required under the
POSH Act:

d, revised the leave policy for its premises in Maharashtra and Karnataka, to bring the leave
policy in line with the Maharashira Shops & Establishment Act and Kamataka Shops &

Establishment Act,
= Pare B = Tranche I Comditions Frecedent —

In terms of Clause 3.2, the Company and the Promoter shall fulfil or procere the fullilment of the
following conditions prior to the Tranche 2 Closing Date:

The Pramotee shall have delivered to UDS a written confirmation stating that the Warmanties are
true and correct in all respects as on the Tranche 2 Closing Date.

There shall not have been any suit, proceeding, judgment, decree. injunction, attachment ar notice
or ather order issued by any court of competent jurisdiction other legal or regulatory prohibition
or restriction or other action issued, pending or threatened which (1) involves a challenge to, or
seeks to, or prohibits, prevents, restrains, restricts, delays, impairs, prejudices, makes illegal or
otherwise interferes with the due undﬁiﬂpar consummation of the transaction or has ability to




nullify the transaction as contemplated under this Agreement; or (ii) which affects the ability of
the Promater 1o sefl the Tranche 2 Sale Shares as contemplated under this Agreement.

iii.  There shall have been no Material Adverse Effect caused through the actions of the Promoter,
such as fraud, gross negligence, wilful default, wilful misrepresentation, wilful misconduct, or
doe to conviction of the Promoter by a Governmental Authority for any offence (civil or
criminal}, or any other actions undertaken by the Promater without the written approval of UDS

and pot in accordance with the provisions of this Agreements.

iv.  The Company shall have procured a valuation certificate from a registered valuer cerfifying fair
value of Tranche 2 Sale Shares and the valuation therein being equal to or less than the valuation

gocorded under this Agreement.
v.  The Company shall have provided audited financials for F.Y. 2023-24.

vi.  The Company shall have obtained prior consents from all Third Parties in respect of the Proposed
Transaction contemplated in this Agreement and shall have ssbmitted copies of such written priar

consents to UIDS

vii.  The Promater shall have delivered o the Investor a certificate under Section 281 of the Income
Tax Act, 1961 to obiain an ungqualified certificate for sale and Transfer of the Sale Shares 1o

Investor.

viii.  The Company and the Promoter shall have completed all the Conditions Subsequent to Tranche
| Closing, to the satisfaction of LIDS.

~ Part C = Tranche 3 Conditions Precedent —

In terms of Clause 3.3, the Company and the Promoter shall fulfil or procure the fulfilment of the
following conditions prier to the Teanche 3 Closing Date:

i, The Promoter shall have delivered to UDS & written confirmation stating that the Warranties
are true and correct in all respects as on the Tranche 3 Closing Date

ii.  There shall not have been any suit, proceeding, judgment, decree, injunction, attachment or notice
or other arder issued by any court of competent jurisdiction other legal or regulatory prohibition
or restriction or other action issued, pending or threatened which (1) nvelves a challenge o, or
seeks to, or prohibits, prevents, restraing, restricts, delays, impairs, prejudices, makes illegal or
otherwise interferes with the due and proper consummation of the transaction or has ability to
nullify the transaction as contemplated under this Agreement; or (i} which affects the ability of
the Promoter to sell the Tranche 3 Sale Shares as contemplated under this Agreement,

i, There shall have been no Material Adverse Effect caused through the actions of the Promoter,
such as fraud, gross negligence, wilful default, wilful misrepresentation, wilful misconduct, or
due to conviction of the Promoter(s) by a Governmental Authority for any offence (civil or
criminal), or any ather actions undertaken by the Promoter without the written approval of UDS
and not in accordance with the provisions of this Agreements.

iv.  The Company shall have procured a valuation certificate from a registered valuer certifying fair
value of Tranche 3 Sale Shares and the valuation therein being equal to or less than the valuation

accorded under this Agresment,

v.  The Company shall have provided audited financials for F.Y. 2024-15,




The Company shall have obtained prior consents from all Third Parties in respect of the Proposed
Transaction contemplated in this Agreement and shall have submitted copies of such written prior

consents e UDS

Vi

The Promoter shall have delivered to the Investor a centificate under Section 281 of the Income
Tax Act, 1961 to obtain an unqualified certificate for sale and Transter of the Sale Shares to

[nvesior,

VI,

The Company and the Promoter shall have completed all the conditions subsequent to the

Wil
Tranche 2 Closing, if any, to the satisfaction of UDS.
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SCHEDMUILE TV

ConpUcT BEFORE CLOSING

The Selling Shareholders and the Company hereby undertake, apree and covenant with LIE»S that,
without the prior written comsent of LIS, the Company shall not undertake any of the following actions:

commence any new line of business, that is not related to the Business or cease to camy on whole
or any part of the Buosiness, in each case as carried out on the Execution Date:

make any change to the capital structure of the Company by way of an allotment or issue of
securities including Equity Shares; or make any change to the capital structure of the Company,
whether pursuant to 4 sale, redemption, buyback or cancellation of any securities including Equiry
Shares or o public offering of any Equity Shares, or in any other manner whatsoever,

declare, authorise or make any dividend payments or other distribution to the Shareholders of the
Company

enter into any agreement or arrangement to: (o) incur or increase any of its obligations with respect
to Indebtedness and not in excess of INR 20.00,000¢{Indian Rupees Twenly Lakhs Only)
mdividually; (b repay any loans or other amounts owtstanding to any Shareholder of the Company;
() incur capital expenditure in excess of INK S0.00.000/-(Indian Rupees fifty lacs Omily)
individually and/or INR 1,00,00.004/- {Indian Rupees one Crores Only) in aggregate; (d) pay any
benuses o advances against salaries to its employees; or (¢) make any other payments in excess of

MR 25,00,000/ (Indian Rupees twenty five Lakhs Only ) individuatiy;

enter into any joint venture or partnership or make any investment or enter into any arrangement
for the acquisition of any entity, business or undertaking;

initiate ar underake any scheme of arrangement, merger, demerger, amalgamation, slump sule,
acquisition of shares or voting rights in another Person, or undertake any ather form of corporate

or busingss reorganisation;

voluntarily liquidate, voluntarily wind up or dissolve the Company or lake any steps in relation to
The same;

sell, transfer, assign, mongage, pledge, hypothecate, grant any security interest in, creale any other
Encumbrance, or otherwise dispose of any material assets in excess of INR F0,00,000/- (Indian
Rupees Ten Lakhs Only), properties or busingss divisions, shares, partnership interests or other

equity interest held by the Company:

cause any amendment to the Charter Documents of the Company, other than as required for the
purposes of giving effect to the Proposed Transaction:

miake any change in the composition of its Board other than as required under Applicable Law and
this Agresment:

enfer info any arrangements of agreements with any Related Party, or modify any existing
arrangements with Related Parties,

. make any Tax election, settle any sudit, claim or other inguiry with respect to Taxes, or file any
amended 1ax returns, in each case other than in the Ordinary Course of Business;




13

14,

Iy,

iT

imitinte or setthe any lability or legal proceedings, where the individual amount of such liability or
legal proceedings so ninated or settled would exceed INR 10,00,0000- (Indian Rupees Ten Lakhs

Cnlyi

dzs1en, hicense, creale o chiarge on or abandon any Intellectual Property;

- delegate any austhority or power relating to any matter contained i this Schedule TV 1o any

individual or commities;

PAss ar join in passing or permit passing of any resolution of the Shareholders of the Company, tha
is nat contemplated by, or is contrary to the provisions of this Agreement ar which, in-any manper
would adversely affect any of the provisions of this Agreement or the transactions contemplated
herein except as otherwise required for the purposes of giving effect 1o the Proposed Transaction:

cause any change in the Financial Year, for preparation of the Annual Financial Statements, or
change in accounting methods or policies. except If required in accordance with Applicable Laws;

arit

. enfer into any commitment or agreement 1o do any of the foregoing or which has the effect of

resulting m any of the foregoing

SRV =




SCHEDULE W
CONDITIONS SUBSEQUENT TO TRANCHE 1 CLOSING

Within 15 (Fifteen) days of the Tranche | Closing Date, the Company shall file (and shall ensure
filing by the relevant Persons. as applicable) all the forms necessary wath the concerned RoC,

mcluding but por limited to:

a. Form MGT-14 with respect to the special resolution passed by the Shareholders adopting the
Restated Articles.

b, Form DIR-12 with respect to the appointment of the UDS Directors and the mdependent

director to the Board along with Form DIR-2 received from such directors under the

Companies (Appeintment and Qualification of Directors) Rules, 2014,

The Company shall provide to UDS certified true copies of such forms along with the

evidence of completion of the e-filing.

Within | (Cne)d year of the Tranche 1 Closing Date. the Company shall have provided copy of
the agreement to sale, declaration with respect o Gala No, 123, copy of the encumbrance
certificate, parta’ katha copy and tax receipt for preceding year in respect of all the properties

owned by the Company.

Within 3 {Three) months of the Tranche | Closing Date, each of the Selling Shareholders shall
have delivered to DS no-tax dues certificate under Section 281 of the Income Tax Act, 1961 to
obtain an ungualified certificate for sale and Transfer of their respective Sale Shares to LUDS

Within 15 {Fifteen) days of the Tranche | Closing Date, the Company shall have executed
employment agreements with the following Key Managerial Personnel in Agreed Forim:

Magesh P Rao, Chief Financial Officer;

Rachna Vaity, Vice-President, Operations;

Naresh Chugh, Senior Associate Vice President;

Bijit Singh, Senior Associate Vice President;

Albert Pergira, Associate Vice President;

Bharat Manglurkar, Head Administration - Pan Indin;
Asim Khan, I'T - Head: and

Prakash Mudhalivar, Associate Vice President,

nogp

~
o

e = 0

Within 15 (Fifteen) days of the Tranche | Closing Date. the Company shall ensure that the
Subsidiary shall have executed employment agreements with Ms, Meclam Pammnar, Senior
Associate Vices President, who is a kev managerial personnel of the Subsidiary, in Agreed Form;

Within 60 (Sixty) days of the Tranche | Closing Date, the Company shall submit documentation
evidencing that the bank account bearing number (852528113 held in Citibank Indix Limited
and the hank account bearing number 1121900006392 in DCB Bank Limited, have been closed.

Within &0 {Sixty} days of the Tranche | Closing Diate, the Company shall, and the Promoter shall
ensure that the Company shall have executed copies of standard employment { consaltant
agreernents with its Directors, Key Managerial Personnel, and other personnel containing
detailed protective clause in o form mutually acceptable to UDS and the Promoter.

Within 60 (Sixty) days of the Tranche | Closing Date, the Company and the Promater shall
ensure that the Sobsidiary shall have executed copies of standard employment / consaliant
agreements with its directors, key managenal personnel, and other personnel contaiming detailed

protective clause in a form mutually aceeptable to UDS and the Promoter.



Within 60 (Sixty) days of the Tranche | Closing Date, the Company and Promoter shall ensure
that the Subsidiary shall have underaken the required actions to ensure that Shops and
establishment license procured for the premises in KR Road, Banashankari, Bangalore;

Within 90 (Ninety) days of the Tranche 1 Closing Date, the Company shall have implemented
robust internal controls surrounding  management repoming  {intermal  reportingl.  cash
managemeant system, overdue receivables, ete. to the complete satisfaction of UDS.
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SCHEDULE V1

Business Warranties

The Promoter hereby represents and warrants fo UDS that as of the Execulion Date and of each of the
Closing Date:

M |

22

EXISTENCE, POWER AND AUTHORITY

I'he Company is duly organised and validly existing under Applicable Laws of India. and has
all necessary corporate power, authorify and capacity to own, operate and deal with its property
and assets, and to carry on its Business as it is presently carried on

The Company has full power and authority to enter into, execute and deliver this Apreement
and each agreement, certificate, document and istrument 1o be executed and delivered pursuam
to this Agreement, and to comply with and perform its obligations under this Agreement. This
Agreement when executed and delivered by it, constitutes legal, valid and binding obligations
of the Company enforceable in accordance with its terms.

Ihe execution, delivery and performance hy the Company of this Agreement, and the
comsummation of the transactions contemplated herein, do not and will not:

conflict or vialate any provision of the Charter Documents of the Company;

violate, contravene, or result i breach of any Applicable Law, Goveérnment
Authorisation. erder. judgement or decree against, or binding upon or obtained by the
Company, ils securities, propertics or Business: ar

| 3.3, result in any breach or violation of any terms and conditions of, or constiute (with
ntice, of lapse of time, or both) a default under, or relieve any counterparty of ifs
obligation or otherwise impair the continuation of or impose on the Company any
additional or accelerated obligations or labilities under that agreement under any
instrument, contract or other agreement to which the Company is a party or by which
it is bound.

13,12
1.

P —

Lk lak

The Company has not received any nolice in writing, nor arg there any claims or proceedings
pending before any court or tribunal, which could reasonably be expected to:

|.4.1. “enjain, restrict or prohibit the transfer of the Sale Shares to UDS, as contemplated by

this Agreement; or
.42, prevent the Company from performing its obligations under this Agreement.

CORPORATE MATTERS AND SHARE CAPITAL

The copies of the Charter Documents of the Company, which have been defivered 1o UDS.
have been filed with the RoC having jurisdiction over the Company, and are updated, true,
complete and accurate in all respects. No arrangement and in particular. no agresment explicitly
ar by inference or implication modifies the rules set forth in the Articles, whether or not such

arrangement is enforceable vis-a-vis third parties.

The authorised Share Capital of the Company is INR 1,90,00,(K)(V- {Indian Bupess One Crore
Ninety Lakhs only) compristng of 1,90,000 (Cne Lakh Ninety Thousand Shares) Equity Shires.
The issued. subscribed and paid-up Share Capital of the Company, as on the Exccution Date is
INR 57.58,400 (Indian Rupees Filty Seven Lakhs Fifty Eight Thousand Four Hundred only)
comprising of 57,584 (Fifty Seven Thousand Five Hundred and Eighty Four} Equity Shares.
The shareholding pattern of the Company, as on the Execution Date is as set forth in Part A of
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SCHEDULE I1. The sharcholding pattern of the Company, upon Clesing, will be as set forth
in Part B of SCHEDULE IL

Except as contemplated under this Agreement, no Person has any security, options. warrants,
instruments or right (including conversion, pre-emption, rights of first refusal or such other
rights), contingent or otherwise, convertible inte, or fo subscribe to, any shares or other
securities of the Company., No shareholders agreements, voling agreements or similar
arrangements are currently valid or in effiect, in relation to the securities of the Company or the
Equity Shares which are presently outstanding or that may hrereafier be issued, except for this

Agresment.

The Equity Shares are duly and validly issved in accordance with Applicable Law and are fully
paid-up and all of them have been issued on a pavi pass hasis.

SALE SHARES

The Company has not received any written notice of any claim, by any Person. claiming
entitlement to any of the foregoing in respect of the Sale Shares.

There is no action, suit, proceeding or investigation (including under Section 281 of the IT Act).
pending or threatened against the Company which challenges the vahidity of this Agreemen,
or the right of the Company to enter into this Agreement, or to consummats the transsctions
contemplated herein, There are no pending and/or subsisting Tax habilities of the Company
that can adversely affect the tmnsfer of the Sale Shares,

Mo claim sobsists in regard 1o the title w the Sale Shares and no other Person has initiated or
threatenad by written notice to initiate any Claim in regard 1o the Sale Shares.

ACCOUNTS
Aceounis and other records

411,  The statutory books and records of the Company are up-to-date and have been prepared
in accordance with all Applicable Law and the Accounts have been prepared and
maintained in accordance with applicable Indian Accounting Standards m all respect,

4.12.  The Accounts of the Company ané complete and sccurate and give a true aid fair view
af the state of affairs of the Company and correctly state the Company’s assets and
linhilities (including off balance sheet linbalities ),

4.1.3. The Company does not have liability of any nature {whether absclute, accrued, actual,
contingent, quantified, disputed or otherwise, and including liability i the nature of a
guarantee for the obligations of any other person), that would be required to be recorded
as n Hability in the balance sheet of the Company or as an off-balance sheet lability,
excep as and to the extent reflected in the Accounts.

4. 1.4, The Accounts are in accordance and consistent with, the financial and cther books and
records of the Company.

4.1.5. The Accounts either makes [ull and proper provisions to cover, or contains full
disclosures and particulars in notes of, all Taxes and cther material liabilities {whether
absolute, mccrued, actual, contingent, gquantified, disputed or otherwise) of the
Company s at the last day of the period to which it relates, meluding liabilities and
obligations with respect to outstanding capital commitments, bad or doubtful debts,
income and other Taxes, warranty claims. unsaleable inventorics, imparment of
investments, losses. salaries, and plans and programs (including medical and other
henefit plans) for the bencfit of present and former employees of the Company.

4.16. The Accounts makes full provisions for the recoverability of current and non-current

HET1S




4.3

4.4,

4.1.7. The Accounts do not contain any adverse qualifications by the auditors of the
Company'.

418  The Accounts are not affected, by any unusual, exiraordinary, esceptional, non -
recurring items or rensactions, ather than in the Ordinary Course of Business,

The Annual Financial Statement. for each of the 3 (three) Financial Years preceding the
Accounts Date, when delivered by the Company to UIDS, make, full provision for or disclose,
all material liabilitics (whether actual, contingent or disputed, including financial lease
commitments and pension liabilities) and all provisions for bad or doubtful debts of the
Company, in each case in accordance with Indian Actounting Standards and in accordance with
the past practices of the Company (except where changes to the past practices of the Company
are required pursuant to the Indian Accounting Standards).

The Company maintains a system of internal control over financial reports sutficient to provide
repsonable assurance: (i) that transactions are recorded s necessary 10 permit preparation af
fnancial statements in conformity with the Indian Accounting Standards, consistently applied,
(iiy that transactions, (&) where required under Applicable Law, and (b} where not mandated
under Applicable Law, in accordance with internal policies, arc executed only in accordance
with the autharization of the Board; und (i) regarding prevention or timely detection of the
unauthorized acguisition, use or disposition of assets of the Company

Since the Accounts Dare:

4.4.1. there has been no Material Adverse Effect;

442, the Company has not declared, made or paid, or agreed 1o declare. make or pay, amy
dividend or pther distribotion of profit toits Shareholders;

143, there has heen no material damage. destruction or loss, whether or not covered by
ingurance affecting the assets used by the Company;

444, the Business and operations of the Company have been carried on mn the Undinary
Course of Business;

4.4.5, the Company has not incurred or agreed to incur, any expenditure in excess of TR
10,060,000/ {Indian Rupees Ten Lakhs only);

4.4.6. no Eguity Share or loan capitnl has been alloted or issued or agreed to be alloted or
issued by the Company:

44.7. the Company has not created, assumed or incurred Indebtedness of any nature
whatsoever (whether ahsolute. sccroed, actual, contingent, quantified. disputed o
otherwisa);

448, no material contract exceeding s value of INR | 0,00,000/- {Indian Rupees Ten Lakhs
only) (“Material Contract”™) or any other contract far which the term 15 mong than |
{one) year has been entered into by the Company:

449, the Company has not, acquired or disposed of, or agreed to scquire or dispose of, any
individual asset in excess of INR 500,000/ {Indian Rupees Five Lakhs only)

4410, no (a) debtor has been released by the Company on terms that it pays less than the book
value of its debt: and (b) debt owing to the Company has been deferred, subordinated
or written off or has proved to any extent irmecoverable in excess of INR 10.00.000/-
{Indian Rupees Ten Lakhs only),

4.4.11. there has been no change in the constitution af the Board and no variation in the tenms
ar conditions of appointment {including  without limitation, compensation
arrangements ) of any director of the Company;

4.4.12. no change has been made in the terms of employment, ncluding pension of provident
fund commitments, by the Company (other than those required by Applicable Law) nor
any change proposed 10 be made which would increase the remuneration of any director
on the board of the Company or the Promoter or of any Key Managerial Personnel;

4.4.13. the Company has not reduced, cancelled, bought-back any securities or re-organised its
securilies capital in any manner; e
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5.6.

> service tax balance as at the Accounts Date is available.

4.4.14. noevent has occurred which gives rise to Tax on the Company on deemed (a5 0pposed
to actual) income, profiis or gains or which results in the Company becoming liable to
pay or bear a Tax liability directly or primarily chargeable against or atributeble to
another perso;

4415 there has been no increase in any of the amounts secured: by the charges bevond the
amount shown in the Accounts;

4.4.16. no Encumbrances have been created on the assets of the Company.

4.4.17. all inter-corporate deposits and borrowings of the Company are hana fide and in
compliance with Applicable Law; and

4.4.18. the Company has not entered into any contract to do or in connestion with, any of the

foregning.
TAX

All Taxes of any nature whatsoever, for which the Company 13 liable or for which the Company
is lishle to account Tor, and which has fallen due for pavment has been duly paid (insofar as
such Taxes cught to have been paid). The Company has not been subject 1o, nor is-currently
subject to any investigation, audit, or search and/or seizure by any Tax Authonity.

All records and information which the Company may be required to keep in respect of or
connected fo enable it to deliver correct and complete Tax returns to all relevant Tax authorities
for all accounting periods for which such Tax returns or which would be needed to substantiate
any claim made or pasition taken in relation to Taxes by the Company or 10 determine it Tay
lighilities, have been duly kept and are available for inspection al #1s relevant office premises.

The Company has duly obtained all Tax registrations, required under Applicable Law

The Company has appropriately (a) classified the expenditure. incurred by it as revenue and
capital in natre and the same has been accordingly considered for the purpose of Tax
computation; and (b} capitalized and grouped all fixed assets under the appropriate block of
fixed assets and depreciation thereon is computed in aceordance with the provisions of the Tax
taws,

I'he Company has complied fully with all statutory requirements, arders, provisions, directions
or conditions relating to the Tax enactments including but not limited 1o value added tax, sales
tax (central as well as state), works confract tax, service tax, goods and services tax {including
registration in correct category of taxuble service, comrect availment of CENVAT / goods &
sales tax credit on valid CENVAT ¢ poods & sales tax documents. as applicabde), customs
duties, excise duties, taxes on entry into local areas, and any other central and local levies and
all natices, provisions and conditions made or issued thereunder including (for the avordance
of doubt) the terms of any agreement reached with any Tax authority in India or any ovérseas

Jurisdictien.

The Company has filed the retums, notices, filings, computations, reports. declarations,
submissions and cerificates which are or have been required to be made, submitted or provided
by the Company with respect to Tax (“Tax Returns™), in accordance with Applicable Law,
The Company has not asked for any extensions of time for the Gling of any Tax Returns or
other documents relating to Taxes. Such Tax Returns are true, correct and complete in all
respects, The Tax Retumns are nat the subject of any dispute and are not likely 1o become the
subject of any dispute with such authorities. Any outstanding Tax receivables as reflected in
the Accounts are refundable.

The Company has ensured that appropriate goods and service tax (“GST™) and service tax has
been paid, under reverse charge mechanism on procurements from unregistered persons and
naotified taxahle serviees, as applicable. Further, the Company warrants that the G5T credit and
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The Company has discharged GST on all inter-company transactions at the applicable rites and
alsa necessary complignee with the GST law with respect of related party transactions have

been undertaken by the Company.

The Company is not availing CENVAT Credit fimput tax eredit in respect of meligible credits
a5 per Section | 75} Central Goods and Services Tax Act, 2017 (“CGST Aet™),

The Company has availed input tax credit as per section 16 and 18 of CGST Act and has
complied with all the provisions on timely hasis for availment of the said credit.

The Company has not obtained input service distributer {1513 registration under G5T and has
filed ull GST returns within the due date, There are no pending litigations under G5 and pre-

GaT regime.

The Company Ras not made any export of service during the period under review and has
accordingly not-applied for a letter of underaking,

The Company does not carry out any business in relation to money transfer or facilitation of
money exchange’ money transfer services.

The Company has not undertaken corporate’ business reorganisation, divestment, merger,
demerger. ele. during the past § (Eight) year period.

There are no outstanding agregments, waivers or armangements entered into by the Company
extending the statute of limitations with respect 1o-any Taxes of the Company,

The Compuny has made all deductions and withholdmgs i respect of, or on account of, any
Tax from any payments made by it which it 1s obliged or entitled 10 make and has aceaunted in
full 10 the appropriate authorities for all amounts so deducted. The Company is entitled 1o
deductions in respect of all expenses claimed in relation to any carried forward Losses and no
such carried forwnrd Losses have been, and none of these losses are required to be disallowed

for any reason.

All expenditure claimed by the Company as a deduction in its Tax Retums for all vears have
heen wholly and exclusively incurred for the purposes of its Business. Such expenditure iz not
excessive in substance and has been incurred based on agreements or srrangements which were

inn subsistence throughout the relevant vear

No refief {whather by way of deduction. reduction, set-off, exemption, postponement, rollover,
hold-aver, repayment, allowsnce or otherwise) from, against, or in respect of any Tax has been
elaimed ar provided to the Company which could be effectively withdrawn, postponed, or in
any way removed or restricted as a result of any act or amission by the Company arising or
occurring al or prior to Tranche | Closing, except as a result of a prospective change in
Applicable Law, which would have a retrospective effect,  All reliefs and other Tax bencfits
shown in the Accounts of the Company are valid and properly claimed and there are no
circumstances, which might cause the disallowance in whole or part of any such relief or Tax
benefit in the period till Accounts Date,

The Company does not have any liability in respect of Tax (whether actual or contingent) that
15 not fully disclosed or provided for in the Accounts. The proviswons for Taxes in the Accounts
are sufficient for the pavment of all accrued and unpaid Taxes (including deferred taxes] of the
Company, whether or not assessed or disputed as at the last day of the Financial Year to which

ihe Accounis relates,




523,

5.25

5.20

327,

The amount of Tax chargeable on the Company during any assessment period has not been
affected to any extent by any concession, arsangement, agreement or other formal or informal
arrangement with any Tax authority or Governmental Authority (not being a concession,
agreement or arrangement available to companics generallyh

The Company is not, and will nat become liable, to Tax chargeable o any other Person,
including, statutory payments for sub-contractors or coniract lahour

All the Tax assets, appearing in the Accounts of the Company, are good and recoverable without
any conditions or restrictions.

The amount of Tax chargesble on the Company during any assessment period has not been
affectad to any extent by any concession, arrangement, agreement or other formal or informal
arrangement with any Tax Authority (not being a concession, agreement or arangement
weailable to companies generally )

There are no cngoing disputes, mvestigations, serutiny or proceedings pending or threatened
apainst the Company byfwith any Tax suthority or any Governmental Authority, nor is there
L'l"_'r such ﬂ.iﬁpl.l[l:, i"\.-:ﬂigﬂﬁgn‘ 5r_'r|_|;|;|'n:,.' ar pmcaﬂding threatened in er'iﬂg, I"EE.E.I'I:“T.IE |Enb||i[:,-
or patential liability to any Tax recoverable from the Company or regarding the availability of
any relief from Tax te the Company. There are no outstanding proceedings. written notices of
any audit, examination, investigation, summons or claim for Taxes, reassessment proceedings.
recpening of assessments, or judgements in relation 1o the Company.,

The Company does ot have any liability for any unpaid Taxes which have not been fully
sceounted for o fully reserved in the Accounts other than any lability for unpaid Taxes that
may have acerned since date of the Accounts in connection with the aperation of the Busmess

in the Ordinary Course of Business.

There are no Encumbrances for any Taxes created by any Tax Authority in respect of which a
wrillén notice has been served, which have become due and payable, on the Assets of the

Company,

All goods, capital assets, services or other inputs for which the Company has claimed any
exemption, credit, deduction or allowance {including depreciation} or similar treatment with
respect to any Taxes have been or are to be used for the purposes of the Business, and the
Company has o reasonable hasis on which to conclude that such exemprion, credit, deduction
ar allowance (including depreciation) or similar treatment was & valid exemption, credit,
deduction or allowanee {including depreciation}or similar treatment available under Applicable

Law to the extent elaimed.

The Company is in compliance with the transfer pricing requirements under Appliceble Law.
All ransactions between the Company and its Related Partres and ‘assoctated enterprises, both
domestic and international’, have been carried out on an arin’s length basis, as required under

Applicable Law,

The Compaiy is not treated for any Tax purpose as resident in a country other than India and
the Company has not had a branch or permanent establishment in & country other than india.

The Company has not been assessed as a representative assessee of any other company.
Any right ta a repayment or relief of taxation to or in respect of the Company to the extent that

such right was taken mto account in the Accounts is available and s not lost, reduced or
cancelled an account of the Proposed Transaction,
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532, The Company has not been eagaged in, or been & party to, any transactions or series of
transactions or scheme or arrangement of which the main purpose, or one of the main purposes,
was the evasion of or deferral of taxes.

. REGULATORY MATTERS

6.1 All material transactions undertaken by the Company have been compliant with all Applicable
Law, in all respects.

6.2 The Company has at all times conducted its Business. in accordance with its Charter Documents
and Applicable Law,

61, The Company has obtained all government authorisations required under Applicable Law
including for carrying on its Business in the places and in the manner in which such Businass
i= presently carried on and such povemment autherisations shall not be rendered mvalid on
qocount of the transactions contemplated wnder this Agreement. Such Government
Authorisations are in full force and effect, and there are no circumstances which indicate that
any such government authorisations will or are, likely to be revoked or not renewed, in whale

or i part.

64 The Company has not received any notice or order indicating that it is in non-complizice with
any Applicable Law. There are no notices or orders or litigation pending or, threatened that
would result in the termination, revocation, cancellation, suspension or non-renewal of any
governmental authorisations.

=
-

COMPLIANCE WITH APPLICABLE LAW

7.1 The Company has made all necessary filings and complied with all applicable reporting
requirements and has nol received any notice or other communication in writing that the
Company has been in conflict with or in alleged or actual vielation or breach of or default under

any Applicable Law,

T The Company has, and will conduct its Business in complianee with all applicable and
enforceable lows, ordinances and regulation (incleding those issued by Department of
Telecommunication {"DOT™), Telecom Regulatory Authority of India (TRAIL), Reserve Bank
of India (RBI}, or any other Governmental Autharity ) und obtain and maintum i full force and
effect, all permits, licenses, consents, approvals and authorizations necessary. The Company,
in the course of undertaking its Business and providing tefe-calling services shail be compliant
with the regulations relating to “Do Mot Call Regisiry™ being maintained by DOT.

73 The starutory buoks, minute books and register of members and other registers of the Company,
a5 required under any Applicable Laws, ere true and correct and have been maintained in
accordance with Applicable Laws in all respects.

8. BUSINESS PRACTICES

% | Neither the Company nor the Promoter. or their respective Representatives acting on their
behall have taken any action that would canse the Company, or, as of the Closing Date, UDS
1o be in violation of any anti — corruption laws or anti money laundering laws as applicable in
[ndia

o, EMPLOYEES

The Company has entered into appropriale writfen agreements with its emplovees, consultants,
apents, and retainers in accordance with Applicable Law,
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24,

5.

9.6

9.3,

e
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There is not in existence any written contract of employment with a director or &an employee of
the Company {or any contract for services with any persen), which cannot be terminated by
providing a 3 {three) months’ notice or less, without giving rise 10 a claim for damages or
compensation {other than a statutory redundancy payment or statutory compensation for unfair
dismissal .

The Company has entered into written agreements in relation to contract workers, and all such
contractors, as well as the Company, have obtained appropriate registrations and licenses under

Applicable Law.

The Company does not have any collective bargaining agreements with any trade union, staff
mssociation, or other body représenting the employees of the Company nor has any labour union
requested or sought 1o represent any employees, representatives, or agents of the Company

There are no employment-related complaints or disputes involving the employees as party{ics),
or otherwise { including strike, dispute, slowdawn, stoppage) affecting their rights or obligations
under the relevant emplovment agreement, pending or threatened against the Company.

The Company has, in relation to each of its employees and workers (incledmg mn relation to its
former employees and workers) complied with its obligations under Applicable Law, ineluding
in relation to the conditions of service of the employees and workers and discharged, or
adequately provided for, in all respects, fulfilling its obligations 1o pay all salanes, wages,
commissions, gratuity paymenis, provident fund payments, bonuses, overtime pay. holiday pay,
sick puy, leave encashment and other benefits connected with employment, as may be
apphicable

There 15 no bonus, retirement, death, disability, profit sharing, shares or securities option plan,
incentive compensation, pension or other employee benefit plans or arrangements of any nature
whatsoever offered or given by the Company to any of its present or past employees save and
except such benefit plans required to be maintained in accordance with Applicable Law
(“Benefit Plans™). The Company has maintained and is currently maintaining adequate funds
and reserves for paying’ contributing to the Benefit Plans, and the Company has. properly
provided for and contributed to afl Benefit Plans, by making, in a timely manner, all such
contributions as are required by Applicable Law and making such deductions trom all payments
made or deemed to be or treated 45 made by it or on its behalf, as are required under Applicable
Law, and by duly socounting to the relevant Governmental Authority for all sums 0 deducted
and contributed for all other amounts for which it is required to sccount under the relevant

Beneht Plans,

The Company does not have any outstanding liability to pay compensation for joss of office or
employment or & redundancy payment to any of its present or former employees or to make any
payment for breach of any agreement for the provision of any personnel or consultancy services
and mo such sums have been paid (whether pursuant 1o a legal obligation or ex gratia) by the
Company since the Accounts Date.

The Company does not have any stock ownership, stock purchase, stock appreciation, stock
option, *phantom” stock, performance. retirement, savings, stock bonus or any such other plans.

Mo emplovee of the Company has been invalved in any criminal ¢laim relating to the Business
of activities of the Company

The Company has complied with the judgement of the Supreme Court in the matier of The
Regional Provident Fund Commissioner (1), West Bengal v. Vivekananda Vidyamandir {AIR
2019 S0 12407 dated 28.02 2019 in respect of including all allowances, [ike conveyance and
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1.l

medical allowances, which are fixed in nature, as part of determination of basic wage for
caleulation of contribution under Employee Provident Fund and Miscellaneous Provisions Act,

W52,

Dizputes

iuh No dispute has arisen between the Company and any of its employees or contract
workers and, there are po present circumstances which are likely to pive rise to any
such dispiire

ib) The Company 1% not linble for payment of any wages or compensation to any contrac

workers and there exists no employer-employee relationship between the Company and
the contract-workers.

Payments on Termination

ap

(b

Except 1o the extent, If any, provision or allowance has been made in the Accounts, no
putstanding liability has been incurred by the Company, for breach of any contraet of
emplovment or for services or redundancy payments, profective awards, compensation
for wrongful dismissal or unfair dismissal or for failure to comply with amy arder for
the reinstatement or re-engagement of any employee or for any other hability accruing
from the termination of any contract of employment or for services.

Mo gratuitous payment has been made or benefit provided (or promised to be made or
provided) by the Company in connection with the actual or proposed termination or
suspension of employment or variation of any contract of employment of any present
or former director or employee

The Promoter, who is in the employment of the Company, devotes her, whole time and
attention, during husiness hours, exelusively to the business of the Company.

ASSETS

Ownership

i)

i)

lc)

All the assets included in the Accounts or acquired since the Accounts Date are the sole
and exclusive property of the Company. The assets are not the subject of any
Encumbrance. The Company maintains a fixed asset register in accordance witl
Applicable Law and the fixed nssets register reflects a true and correct statement of the
fixed assets owned by the Company. All fixed assets of the Company are, subject to
wear-and-tear in the ordinary course, in good and usable condition in relation 1o the
Business, in the manner as is being carried on.

In relation to cach of the assets of the Company, no notices. orders, propesals,
applications or requests affecting or relating to any such properties have been served
or made by any regulatory puthority to the Company.  The PromoterConpany, there
are na circumstances. as of the date hereof, which would result in any such notice or
order being served of made on the Company with respect to such assets.

The Company does not own, nor has it agreed 1o acquire, any asset {including, without
limitation, the benefit of any licenses or agreements), the consideration for which wias
otherwise than on an ‘rm's length basis.

Possession and Third Party Assets

(al
[

2

The Company has not provided any nights or benefits to any Third Parties with respect
to any of the assets owned by it

Where any assets are used in the Business of the Company but nel owned by the
Company or any facilities or services are provided to the Company bev any third party,
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there has not occurred any event of default or, no other event of circumstance exisis
that may give rise to or lead to an event of default.

1. PROPERTIES

111, The “Properties” comprise all the land and buildings owned by the Compuny (“Freehold
Properties”) or leased, controlted, oceupied or used by the Company or in relation to which
the Company has any right_ interest or liability ("Leasehold Pruperties” ).

|12 Possession, ocenpation and use

(al The Company is in possession of the whole of each of the Properties, and no other
persod oF entity is in or actually or conditionally entitled to possession, occupation, use
or control of any of the Properties,

ik I'he Company is in compliance with all the Applicable Law {including local and state
laws) in relation to acquisition, possession, use and construction of all its Properties,
including in relation to the requirements of obiaining requisite building completion
certificates and building oceupancy certificates

ch The Properties in the possession and use of the Campany, are not agricultural in nature.

105 Tide

() The Freshold Propertics are free from any resiriction, notice or inhibition and all
ariginal sale deeds and documents necessary 10 prove such title are in the possession
ar under the eontrol of the Company or are the subject of binding acknowledgements
[or praduction.

(b %o Person has, or has made a written claim regarding, any Encumbrance (including
anv arising by statute) in or over any of the Freehold Properties or any relevant deeds
or documents relating 1o the Frecheld Properties.

ich Mo Freehold Property is affected by a subsisting contract, for sale or other disposition
of any interest in it. The Company has paid adequate stamp duty as required under
Applicable Laws under which it has received title to its Prechold Properties. including

title deeds and sale deeds.
1) The Company is the sole legal and beneficial owner of, and otherwise absabutely

entitled to, each of the Freehold Properties and there is no actual or contingent
obligation or any liahilities in relation (o any Freehold Property,

[ 14,  Adverse [nterests

(&) Mone of thie Properties are subject to or are likely to become subject to, any matter
which might adversely affect the Company's ability o continue I Sarry o ils
Business, from such Property in the same manner as at presenl.

(b} Mo Property is subject to an order, resolution ar proposal in writing for compulsory
acquisition, or is proposed to be subject (o any statutory or other order.

ich The Company is not. nor is alleged in writing to be, in breach of any covenant,
restriction, condition or obligation (whether statutory or otherwise) affecting the
Properties or the conduct of its Business and operations at or from the Properties.

115 Rights

In relation (o exch Property, the Company has adequate and kegally enforceable rights for the continued
use, aceess, enjoyment and maiatenance of such Propenty for the purpose of 1ts Business as presently
carried on at or from such Property.

6. Outgoings
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1.7

(a)

(o}

The Properties are not subject (o the payment of any putgoings, nor is the Company
sctuglly or contingently liable to pay any sums in relation to any Property, other than
the wsual rates and taxes, maintenance expenses and. in the case of Leasehold
Properties, renl, insurance premium and service charpe

There is no outstanding liability beyond 90 (ninety) days of the payment due date tor
any rent, service charge, insurance premium, rates, Taxes or other outpoings in respect
of any of the Properties save and except where there is any engoing dispute in respect
of such outstanding liahility before any competent Governmental Authority.

Disputes

Ihiere aré no current notices, actions. disputes, complaints, habilities, claims or demands, in each case,
in writing. relating to or in respect of the Properties ar their use no circumstances of facts exist that are
likely to give rise [0 such notices, actions, disputes. complaints, linbilities, claims or demands.

1%

Leaschold Properiies

In relation to the Leasehold Properties

123

i24

o)
(b

el

i)

ey

all covenants, conditions and agreements conined in the relevant leases or licenses.
on the part of the Company, have been complied with in all respects,

no lease or license is being continued after the contractual expiry date, whether
pursuant o statute or otherwise:

all leases andiar licenses of the Leasehold Properties are on arm's length basis and no
lease or license of any Leasehold Property, has been provided 1o or taken from any
Related Party:

none of the lease agreement or license agreement entercd by the Company in respect
of the Leasehold Properties will terminate on account of the Proposed Transaction; and
the Company has no actual or contingent ohligation or liabilities in relation 1o any
Leasehold Property, except as may be provided in the agreements entered infto by the
Company pertaining to such Leaseheld Properties.,

INTELLECTUAL PROPERTY

All Intellectual Property owned or applied for by the Company are held or registered in the
registered corporate name of the Company,

Each officer. director, employee and consultanit (past or present) of the Company has duly
assigned all Intellectual Property created in the course of histher employment. to'the Company,

The Company has sufficient right and Title under Applicable Law to all Intellectieal Property
used or owned by the Company of necessary to enable the Company to carry on the Business
as now conducted without any infringement of the rights of any third party and the Company
has not received any notice of any such infringement nor s any such infringement threatened,

Infringement

{a)

|br)

Mane of the products or operations or activities ol the Company (meluding products
marketed by or on behalf of the Company) infringe any Intellectual Property rights or
pther rights held by any third party. or involve the unauthorised use of confidential
fnformation disclosed to the Company

Mo claim in writing has been made or dispute or proceedings commenced by any third
party, which alleges any infringing act or process, or which otherwise disputes the right
of the Company to use any Intellectunl Property rights relating to its Business, and there
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are no circumstances {including any act or omission to act) or facts likely to give rise
to such & claim, dispute or procecding.

125 Confidential Information

Where information of a confidential nature has been developed or acquired by the Company for the
purpeses of its Business or provided or licensed 1o the Company by any third party under any contract
or agreement or armangement, such information (except msofar as it has fallen into the public domain
through no fault of the Company) has been kept strictly confidential and has not been disclosed
atherwise than subject to an obligation of confidentialify being imposed on the person to whom the
information was disclosed. No third party receiving the Company’s eonfidential information has
hreached the confidentiality obligations in respect thereof.

[76 Records and Software

[a) All the records and systems (including but not limited to computer systems) and all
data and inforriation relating to the Company is recorded, stored, maintained or
operated or otherwise held by the Company and are not whally or partly dependent on
any Facilities which are not under the exclusive ownership or contral of the Company.

3] The Company awns of is licensed to use all Intellectual Property necessary to continue
its Business in the same manner in which it has been used prior to-the Execution Date.

13, BORROWINGS AND LIABILITIES

15.1.  The Company does not have indebtedness of any nature whalsoever {whether absolute, acorued,
actual, contingent, quantified, disputed or otherwise), and whether due or to become due, except

for liabilities and Indebtedness specifically set forth in the Accounts,

13,2 The Company isnot a party to any arrangement, the purposs of which 15 to provide financing
ar credit facilities to any Person,

133, Mo person has given or agreed to give any guarantee ar indemnity in respect of any indebtedness
or in respect of the performance or other obligations of any third party or any other commitment,
by or for which the Company is contingently responsible.

3.4, The Company is nol subject to any armangement for receipt or repavment of any grant, subsidy
ar firnancial assistance from any Governmental Authority,

13,5, The Company has not received any written notice to repay any amounts under any agreement
relating to any Indebtedness, which amount is repayable on demand.

13,6, The Company has fully complied with all terms and conditions {including cnd wse) of the
financing and/or sccurity and’or other similar documents amd N0 event or circumstance has
oecurred or exists, which would Jead o an event of default under such documents and/or lead
1o all or any of the Indebtedness of the Company becoming immediately due and payable or
capable of being declared due and payable, before its normal or ariginally stated matunty and‘or
which would terminate, cancel or render the Company incapable of exercising any entitlement
to driw money or otherwise exercising the rights of the Company under an agreement refating

o Indebtedness

13,7, The Company is not in breach of its repayment obligations with respect to any [ndebiedness
and o event or circumstance has occurred which will result in an event of default under any of
its financing or security documents, or whigh could lead to the Indebtedness of the Company
becoming due and pavable, or capable of being declared due and payable.




4.1

CONTRACTUAL MATTERS

Material Contracis

) True and complete copies of all Material Contracts which are existing on the Execution
Date have been made available by the Company to UDS. The Material Contracts
entered by the Company shall continue to subsist as of each Clesing Date. The
provisions of all such Material Contracts are in compliance with Applicable Law, The
Company is in compliance with ull the terms, conditions, covenants, undertakings and
obligations applicable to, undertaken by or imposed on the Company under el Material
Contraeis,

ihj Mo Materizl Contract:

(it which, by virtue of the performance of the terms of the Transaction Documents,
will result in:

(4] any other party being relieved of any obligation or becoming entitled
to exercise any right (meluding any right of termination or any right of
pre-emption or other option;

iB) the Company being in default under any such agreement, contract or
arrRngement or losing any benefit, right or licence which it currently
T

(C} a new liability or abligation, of the Company heing created or any
existing liability or obligation being augmented:

{ii1  exist under which the Company has received any natice of breach or detault, or
termination notice, or which have been terminated by the other party due ©
breach or non-performance of any of the terms and conditions by the Company
and there are no circumstances or facts which are likely to lead to a notice of
breach or termination of a Materiol Contract;

{iii1 which was entered into otherwise than on arm’s length (including, without
limitation, in respect of shared facilines);

iivl  that involves indemnification by the Company with respect to mfringement of
proprictary rights arising from or under a Material Contragt: or

v} which, if terminated or not renewed, s likely 1o have a Maternal Adverse Effect,

The Company has not been a party to any agreement, arrangement or practice, which in whaole
oF in part contravenes of is mvalidated by any restrictive trisdda practices. feir rading, consumer
protection o similar laws or regulations in the jurisdiction by which such agreement,

prrangement or practice is poverned.

There are no outstanding guarantees, sureties or comfort letters provided by the Company or
provided on behalt of the Company.

The Company has not granted any power of anormey or authorization under a board resolution,
which remains in force

The Company has not entered into any contmet with any person under which the liability of the
Company is not subject to: (i) any monetary limit; or (i1} any time limit.

All apreements between the Company and any Related Party were duly authorized by all
carparate action on the part of the parties thereto, were entered info on arm’s length basis and
under terms and conditions that ave similar to comparable agreements entered into with third
parties (if any} and were atherwise made in compliance with all Applicable Law.

The Company or the Business does nof depend upon the use of any assets avwned by, or facilines
o services provided by, uny Related Party. -

kD N Mj




148 The execation of this Agreement and the consummation of the transactions contemplated herein
does not require prior consent of or infimation (o any countérparty (o a contract to which the

Company is a party

148 The Company is a0t a party to, and neither the Company nor any of the Assets are bound or
affected by, any contract:

i@l
(b)
iel

(d}
ie)

i1

el
[
(i)

{j}

(k)

il

im)

1410 Defanlts

that has an annual value exceeding INR 1,00,00,000/- {Indian Rupees One Crare only)
oither than Material Contracts:

that imposes contingent liabilities on the Company in excess of INE 20,00,00(/( Indian
Rupess Twenty Lakhs onky):

te which any Related Party or any employee {except for a contract of emploviment), is
@ party

that are not oo an arm’s length basis;

that whether during the subsistence of the contract or thereafter (A ) affects ar limits the

right or ability of the Company to carry on its Business {(or any other fine of busmess
or gctivity) or compete, for any peried of time or in any geographical area{s), or (B)
ptherwise affects or limits the Busimess, management and’ or operations of the
Company;

under which, by viriue or as a consequence of the execution, delivery and’ or
performance of this Agreement and/ or any of the other documents or Instruments to
he executed under or pursuant to this Agreement, (A) any counterparty is likely o be
relieved of any obligation or become entitled to exercise any right (including without
limitaticn any termination right or any pre-emption right or other option). of (B} the
Company is or is likely 10 be in breach or default or lose any benefit. right or intercst
which it currently enjoys, or (C) a liability or obligation of the Company is likely 1o be
created or increased, or (D) an increased benefit or payment or acceleration of vesting
of rights is or is likely to scorue (0 any counterparty;

that invelves any jaint venture, consortium Arcangement, partnership or similar
agreaments; or

that is expected to result in a loss 1o the Company on compleliod or performance; or
that contains any representation, warranty, guarsntee or indemnity in relation 1o any
securities, asset, property. business or undertaking previously acquired or disposed of
by the Company;

thut grants 1o any person an option or first right of refusal, pre-emption right, first offer
or similar preferential right to purchase or acquire any assets or sccurities of the
Compans;

under which, by virtue or as a consequence of the execution. delivery and’ or
performance of this Agreement and/ or any af the other documents or instruments 1o
be executed under or pursuant to this Agreement, (A) any counterparty is likely o be
relicved of any ohligation or become entitled 1o exercise any nght {imcluding without
limitation any termination right or any pre-emption right or other option), or (B] the
Company is or is likely to be in breach or default or lose any benefit, right or interest
which it currently enjoys, or () a liability or obligation of the Company is likely o be
created or increased, or (12} an increased benefit or payment or acceleration of vesting
of rights is or is likely 1o accrue fo any counterparty; or

that involves the granting of any Encumbrance in, to or upon any of the assets by the
Company; or

that involves the granting of any financing or financial assistance to the Company or
otherwise relates to the borrowing or lending of money
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{a) The Company is not in any default under any Material Contract, nor has the Company
and/or the Promoter received any notices of default or termination under any Material
Contract and no such notices of default or termination are threatenad.

ib} Mo party with whom the Company has entered into any Material Contract hag breached
or is in defanlt under such Matertnl Contraet and there are no circumstances under
which the Company is likely to serve any notice of default or terminahon 1o such other

puLrty.
INSURANCE

The Company has obtained all insurance policies that are required 1o be obtained under any
contracts or agreements with third Persons. The insurance policies are in full foree and effec
and there are no circumstances which might lead to any lisbility under such insurance policy

being avaided by the insurers.

In respece of all such insurances: {a) all premiuvms have been duly paid to date; (b} all the
policies are in full foree and effect and no act or cmission, misrepresentation or ron-disclosure
or wilful suppression of any fact by or on hehalf of the Company has occurred which makes
any of these policies voidable, nor have any circumstances arisen which would render any of
these policies void or unenforceable for illegality or otherwise, nor has there been any breach
of the terms, conditions and warranties of any of the policies that would entitle insurers 1o
decline to pay all or any part of any claim made under the policies; (c) there are no special or
wnusual limits, terms, exclusions aor restrictions in any of such policies: (d) no cirgumstances or
fucts exist which are likely to give rise to any increase in premiums save and except in ordinary
course; aélel no cluim is oustanding and no facts or circumstances exist which are fikely 1o

g ive rise to any claim,

The Freehold Properiies and assets of the Company are duly insured to the full extent of the
replacement cost of such Freehold Properties and assets,

INFORMATION TECHNOLOGY

There is no default under any licenses or contracts in relation to the information technology systems of
the Company and there are no grounds on which they might be terminated. Neither the execution nor
the performance of this Agreement or any other Transaction Documents will cause the Company to lose
anv licenee, benefit, right or privilege under or in connection with any information technology contract
ar license or enable any Person to exercise any right to terminate any such license of confract m
conncction with the execution or performance of this Agreement and other Transaction Documents

17,

171

INSOLVENCY

Novorder has besn made, petition presented, or meeting convened for the purpose of considering
a resclution for the winding up of the Company or for the appointment of any provisional
liguidator. No steps have been taken by any Person with s view (o initiate insolvency or winding
up proceedings or for the appointment of an administrator {whether out of court or otherwise)
and no administration order has been made in relation to the Company and/for the Promoter and
no notice of the same has been received by the Company, No receiver {including any
administrative receiver) has been appointed in respect of the whole or any part of any of the
property, assets andfor undertaking of the Company and/or the Promaoter and no evenls have

occurred which could, under Applicable Law, result in any such cases or proceedings.

Mo distress, charging order, garnishee order, execution or other process has been levied or
applied far in respect of the whole or any part of any of the property, assets and/or undertaking
of the Company and/or the Promoter.



8. ANTI-COMPETITIVE ARRANGEMENTS

18,1, The Company is not a parly fo any agreement, arrangement, conceried practice or course of
canduct which is vialative of the Competition Act, 2002, infringes any other amti-rust o similar
legislation in any jurisdiction which is applicable 1o the Company ar may render the Company
lighle to proceedings under any Applicable Law.

4.2 The Company has not provided any underiaking and o order has been made against or in
relation ta it purstant to any anli-trust or similar Jegislation in any jurisdiction in which it carries
on Business or has assets or ransactions.

15, NON-COMFPETE

Other than as set out under this Agreement, there is no non-compete agreement or other similar
commitment by which the Company or the Selling Shareholders are bound, and which restricts the
Company or the Selling Shareholder to carry on, or expand, the Business.

20, LITIGATION

b 1. There are no actions, suits, clains, procesdings or investigations pending or threatened ngamst
and/or by Company at Applicable Law, in equity or otherwise, and whether civil or eriminal in
nature in, before, or by, any arbitrator or Governmental Authority, and there are no outstanding
judzments; decrees or orders of any such arbitrator or Governmental Autharity

2002 Meither the Company mor any of its officers or agents or employees (dunng the course of his'
her duties towards the Company) has committed or, where applicable, omitted t© do any act

that resulisin

{a) any eriminal or onlawful sct involving dishonesty, or

ihi any breach of trust; or

(¢} any breach of contract or statutory duty or any tortious act which entitles any third party
to terminate any contract to which any of the Company 15 a party; or

1) any contravention of any statutory obligation or any Applicable Law giving rise to any
fine, penalty, default proceedings or other hability. or any judgment or decision

and which could have a Material Adverse Effect or cause a Loss in excess of INR 1,00,000/ (Indian
Rupees One Lakh Only) to the Company.

30.3.  There are currently no outstanding judgements, decrees or orders of any court or authority
agninst or affecting the Company,

204.  The Company has net réceived any information or notice regarding any impending litigation,
arhitration proceedings, administrative or governmental investigations and no natice has so far
been served upon the Company for imposing any charges, fines. and levies, penaitics by any
Governmental Authority
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SCHEDULE VIT
RESERVED MATTERS
Any amendment, modification or restatement of the Charter Documents.

Any corporte reorganization involving any Company (whether voluntary or otherwise)
including, without limitation, any merger, amalgamation, demerger, ATENEEMENt, COMpromise,
recanstruction, acquisition or slump sale or any dissolution, winding up or liquidation involving
any Company {whether voluntary or otherwise) or any change in share capital structure in any
manner whatsoever including pursuant to any reorganization, reduction, buy-back, split,

consolidation or any other change in Share Capital.

Commencement of any new line of business by a Company or discontinueation of any existing
line of business conducted by 8 Company on or after the Execution Dare

Increase, decrease, buy back or other alteration or modification of authorized or issued share
capital of the Company which may dilute shareholding % of UDS in the Company or lead to
further contribution into Share Capital.

e declaration of any dividends or any other disteibutions or payment of the foregoing 1o any
of its Sharcholders or any transfer of profits fo reserves or the determination of the dividend

policy and any alteration thereof.

The formation or divestment or closure of any Subsidiary or entering inlo any 0Nt venture or
similar arrangement, acquisition of other businesses or investments in any other business or

ORI,

Trunsfer of any substantial asset or invesiment of any Company and Creation of any encumbrance
on the assets of any Company (whether movable or immovable, tangible or intangibie).

Approval or amendment ot any annual aperating plan or the Operating Plan including any capital
expenditure proposed to be made by any Company and any action during the Financial Year
which i5 mat in accordance with the annual eperating plan of a particular year

A Companys entry into any transaction with any related party of the Company or the Promoter
ar any amendment to the terms thereof or any termination thereot,

Any proposal for appointment or remeval of statutory auditors and internal auditors of the
Company.

Changes to material accounting or Tax policies or practices of the Comipany.
Any transaction involving conflict of interest between the Parties.
Initiation, discontinuation or settlement of any litigation or arbitration proceedings where the

amount claimed (either by any Campany or ngainst any Company) together with any costs
exceeds INR 10,00,004/- (Indian Rupees Ten Lakhs only) in the aggregate.

Any matter requiring a special resolution under the Act
Taking or agreeing to take any action that may result in the oecurrence of any of the foregoing.

All of the ahove actions in respeet of each of the Subsidiuries of the Company with references
to the Company being interpreted as references to the relevant Subsidiary,
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SCHEDULE VIII
SPECIFIC INDEMNITY MATTERS

Any Tax related liahilities. penalties or obligations of the Company, including but not limited o
under section 148 of the income Tax Act, 1961 for assessment vear 2014-15, relating to the perind

priar 1o the Tranche | Closing Date;

Any claims, penaltics or liabilities of the Company which relate 1o non-compliances with provisions
of the Act including but pot limited to the issug, allotment and transfer of Shares, non comphance
with provigions of Foreign Exchange Management Act, 1999 and Reserve Bank of India
directions/rules/notifications in respect of the past non-resident sharcholders of the Company;

Any fuilure by the Company in executing duly stamped and registered lease fleave and license
agreements in respect of its place of business or any other premises taken on lease;

Any defect in title or adverse Claims on title, divect or indirect, arising on the Company in respect
of the assets of the Company;

Any outstanding payments or claims (realized or unrealized). or penalties, or interests, towards
salary, wages, bonuses, statutory payments (including but not limited 1o provident fund, ESI, bonus.
minimum wages) or any such similar payments, payvable 1o the present or past employees of the
Company and any Claims, direct or indirect, arising on the Company in relation 10 the above or

non-camplinnce of any of the labour legislation;

Any losses or Claims, direct or indirect, arising on the Company for any breach of or non-
compliance with Central Goods and Services Act, 2017 and Integrated Goods and Services Act,
20T and the roles thereunder:

Any losses or Claims, direct or indirect, arising on the Company out of any ongoing or past
litigations filed by or against the Company.

Any claim that may arise from non-compliance with respect to buy-back of shares by the Company,

Any recoverability of balances outstanding as advances and trade recervables, as at Tranche |
Closing Diate,

. Any Losses or Claims against the Company on account of non-compliance with Applicable Liws

pertaining to issuance and stamping of share certificates. and share transfer forms, pertaining to the
peried prior to the Tranche | Closing Date.

Any Losses or Claims pertaining to the loss of onginal documentation including but not limited 1o
the agreement to sale, declaration with respect to Gala No. 125, copy of the encumbrance certificate,
patta’ katho copy and tax receipt. in respect of all the propertics owned by the Company, as of the
Tranche 1 Closing Date,



SCHEDULE IX
FORMAT OF DEED OF ADHERENCE

THIS DEED OF ADHERENCE (this “Deed”) is made on this [#] day of [«], 20[e]

By

[@], an [Affiliate of LIDS] to whom Shares of Athena BPO Private Limited ithe “Company™) ar
the rights and liabilitics of UDS under the Share Purchase and Sharcholders® Agreement dated |4
December 2022 (“SPSHA™) have been transferred by UDS {the *Covenanter™);

In favourr of
The parties to the SPSHA as listed in the 3PSHA

This deed is supplemental to the SPSHA. Capitalised terms used but not defined herein shall have
the meaning assigned to them in the SPSHA.

1. The Covenantor hereby confirms that it has been supplied with a copy of the SPSHA and hereby
covenants with the parties to the SPSHA to ohserve, perform and be bound by all the terms
thereof which are capsble of applying to the Covenantor 10 the intent and effect that the
Cavenantor shall be deemed, with effect from the date on which the Covenantor acquires any
Shares of the Compaiy, to be a party 1o the SPSHA.

F-J

The Covenantor hereby covenants that it shall not do any act or commil any omission that
derogaies from the provisions of the SPSHA, and that it shall comply with all its ohligations
under the SPSHA

he terms of Clauses 17.5 (Governing Law and Jurtsdiciiony and 17.6 (Dispute Resoluton)
shall apply to this Deed as if incorporated in full heren.

Lad

EMECUTED as a deed the day and year fiest betore written,

For [Name of Covenantor]

Mame! [Insen MNamz]
Designation: [Insent Designation |




SCHEDULE X- BUSINESS PLAN

Athena BPO Private Limited (Consolidated)

Profit and Loss statement (INR in millions)

Particolars 2022-23E 2023.24E 2024-25E
|Revenue 140014 160077 TR
Stall Cost 435,30 1,075.70 1.245.62
\Rental 84,70 113.92 13492
Electricity 41,92 15,65 5248
Hiring charges 1514 12.04 1324
[Protessional fees b6 822 404
.F‘.:p.aira A Matnlenance 1101 11.37 12.51
[Security charges 12:53 1141 12:55
Henise keeping 115 %34 9,17
|
Printing & Stationery .43 |49 |
Ilu.uu-:mn:nu Expénses |48 239 752
|Recruitment Expenses a0l 588 7.06
[CHRer Admin 64 - .
[Telephune 3517 19,86 4783
:E_H'ﬂ-:r S&D 4.85 - : l
Cs 316 4.70 : 6.10
Selling & Distribution overleads 232.24 265.15 309,06
Total cost 1.167.59 1,340.85 1.554.408
EBITDA 23255 259.92 J6.3)

CAVEX ASSUMPTION
FY 22-23 {Jan 13t FY 23-24 FY 24-15
Priarch 13)
Additionnl number of seats 250 750 00
Capital expenditure {incl of Security Depositiin 30 G L
INE million}




IN WITNESS WHEREOF, cach of the aforementioned Paries has signed and executed this
Agreement, and all the original copies hereto, on the Execution Date.

For and on behall of UPDATER SERVICES LIMITED

i Fy
ﬁf—*’/f

Name: FAGH VN DARA TARIG)R b LA
Authorised Signatory

[lnientionaily left blank]

This vignature page forms an integral part of the Share Purchose and Shareholders” Agreemint
erecuted by and amongst Updater Services Limited, Arhena BECY Privare Linted, Mrs. Elizabeth
Jacoh, Mr. Venugopialan Swaninathan, Mr. Harish, 8. Pandeya and Mr. Iraae Cherian Jacob,



N WITNESS WHEREQF, each of the aforementioned Parties has signed and executed this
Agreement, and all the original copies hereto, on the Execution Date.

For and on behalf of ATHENA BPO PRIVATE LIMITED

J\_’ ; ;l.{’ LA U

Name:  \JELIZAETH TALOR
Authorised Signatory

[Tntentionaliy feft blank]

This signature page forms an infegral part of the Share Purchase and Shareholders ™ Agreement
executed by and amongst Updater Services Limited, Athena BPO Private Limited, Mrs. Elizabeth
Jagcoh, Mr, Venugopalan Swaminathan, My, Horish, R Pandeya and Mr. lsaac Cherian Jacob.



IN WITNESS WHEREOF, cach of the aforementioned Parties has signed ond executed this
Agreement, and all the original copies hereto, on the Execution Date.

E:)eﬂt{-t‘-?

Name: Elizgbeth Jacob

[Inteniionally left blank]

Thiy signature page forms an integral part of the Share Purchase and Shareholders ' Agreemeny
execnted by and amongst Updater Services Limited, Athena BPOY Private Limited, Mes. Elizabeth
Sacoh, Me. Fenugopelan Swaminathan, Mr, Hareish. B Pandeye and Mr, Tsoac Cherian Jacob.



IN WITNESS WHEREOF, each of the aforementioned Parties has signed and executed this
Agreement, and all the original copies hereto, on the Execution Date,

VT

Name: Venugopalan Swaminathan

{Tarertionally left blank]

Thiz signature page forms an integral part af the Share Purchase and Shareholders’ Agreemeni
executed by and amongst Updater Services Limited, Athena BPO Private Limited, Mrs. Elizabeth
Jacob, My, Venugopalan Swamingthon, My, Harish. R Pandeya and Mr. Fraac Cherion Jacob.



IN WITNESS WHEREOF, cach of the aforementioned Parties has signed and executed this
Agzreement, and all the original copies hereto, on the Execution Dare.

W

Name: Hagst R, Pandeya -
[ntentionaly left blank]

This signatwre page forms an integral part of the Share Purchase and Shaveholders’ Agreement
evecuted by and amongst Updater Services Limited, Athena BPO Private Limited, Mrs. Elizabeth
Jeacob, Mr, Venugopalan Swaminathan, Mr. Harish. R Pandeya and Mr. Isaoc Cherian Jacob.



IN WITNESS WHEREOF, each of the aforementioned Parties has signed and executed thig
Ag ent, and afl the original copies héréto, on the Execution Date,

Names [sah¥ Cherian Jacob

) [Intertionally fefi blank]

This signaiire page forms an integral part of the Share Purchave and Shareholders' Agreemeny
execwted by and amongst Updater Services Limited, Athena BPO Private Limited, Mrs, Elizabeth
Jacob, Mr. Venugopalan Swaminathan, Mr. Havish. B Pandeya and Mr. Isage Cherian Jacob,
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