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INVESTMENT AGREEMENT

Thiz INVESTMENT AGREEMENT [this “Apreement”) & entered infe on this (7 day of October,
2021 by and amaonzst:

UFDATER SERVICES FRIVATE LIMITED, a povate hmited company with corporate
identification number UT4 LA0TNZO05PTCO51935, estnbhshed onder the laws of India, having ity
registered office ar 2124, LD Salai, CHF Old Mahabalipuramn Road, Thorapakkam, Chenmnai — 600
057, Tamil Madu (hereinufier referred toas “UDS", which expression shall, unless it is repugmont to the
context or meaning thereof, be deemed to mean and include its successors and penmitted assigms);

SNEHASHISH BHATTACHARIEE, a matconal of [ndwa, baviog Aasdbar number 2530 5733 1361
andl presently residing a1 J«1934, Third Flogr, Chitaringan Purk, New Delld — 110 019, India
(hereinafier referred 1o as “Promofer 17, which expression shall, uniess i1 be repuzmant to the subject
of context thereof, be deewied 10 mean and inclwde hig legal heirs, executors, administrators, sucoessors

nnd permiatted assigns);

RAMASWAMY NARAYAM, a nohonal of Dudie, having Asdbhar number 2375 3960 7102 and
presently seziding of P=91 B, Shree Anhant, Plot Mo, 93, Sector = 34, Gurgaon — 122 011, Harvana,
India (hereinnfier refemed o as “Promaoter 117, which expression shall, unless it be repugnant to the
subject or context thereof, be deemed 10 mers and melude his legal heirs, executors, administrators,
successars and permitted assigns),

DEEABRATA MAJUMDAR, a natwonal of India, baving Aadhar number 5710 4350 7014 and
presently resuding at 9372 — 121, Clover Fields, Sevaganapalli ¥ill, PO Kaliagraharam, Krishangiri
Disteict, Hosur — &35 103, Twmil Mada, India {hereinafier referred to o= “Promoter I, which
expression shall, unlesz i be repugnant 1o the subjed or context thereof, be deemed 1o mean and include
hiz legal heirs, executors, adminisirators, suceessors and permilted assiens);

PERSONE LISTED IN SCHEDULE 2, being Shoreholders other thon the Promoters (hereinafier
indivichaally referred fo a5 an “Odher Shorcholder™ anpd collectively referred 1o as the “(xther
Shareholders”, which expressions shall, unless it ts repugnant to the context or meaning thereof, be
deemed to mean and include their respective legal heirs, executors, adminisrators, successors amd

permnitted assigns); and

DEMAVE INDIA PRIVATE LIMITED, a private hmited company with corporate identification
number LSS 1GDL1SROFTC1 50262, established under the laws of [ndia, having its registered office at
Mo, 4064, Indraprastha Tower, 6, Commercipl Complex, Wazrpor, Mew Delhi — 110052, Delhi, India
ihereinafter referred 10 as the “Company"”, which expression shall, unless it is repugnant to the contexy
or meaning thereof, be deemed 10 mean and include 1ts successors, successors-in-interest and permitted

assigns).

Promater |, Promoter I and Promater T may heremafrer be individivally veferved ioar o Promorer™
aniel collectively ox the " Fromoters ™

LS, Promosers, Otfier Sharehalders and the Conmsprasy meay beveingfier be individually referred fo as
a "Party”' and collectively ax the " Pavties ",

WHEREAS:

A, The Company 15 engaged in the Business {defined bedow). A brief description of the Company
i3 provided i Schedule 1.

B, As on the Exccution Date {(defined bedow), the Promoters nnd Other Shareholders topether own
nmd hald, legally and beneficially. 1.85,8% 228 (one crove eighty five [kl eighry nine thousaml
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tweo husdred and twentyv eight) Equity Shaves (oefred bedow) collectively constineting 104705
{one hundred per gent) of the Share Capital (defined dislen) of the Company. The shareholding
pattern of the Company s on the Execution Date 15 provided in Part A of Schedule 3,

Based on mutual discussions ond negotiations between UDS and the Promoters, UDS has
agreed to invest in the Compasy. Accocdingly, DD, based oo the Warranties {defined Below)
and mdemnities provided by the Company and the Promoters, has agreed to acquire the entine
Share Capital of the Company az on the Exeomtion Date through purchase of the Sale Shares
(elefined befew) from the Promoters and the Other Shareholders in 3 (three) tranches, in the

minner shipelated i thiz Apreement,

U or before 22 October 2021, UDE has, based on the Warranties and indemnities provided by
the Company and the Promoters, agreed to acquire the Tranche 1 Sale Shares {defined bhelow)
from the Promoters and Other Sharcholders for the Tranche [ Purcliase Considerntion {defing:)
bafow), in nccordance with the terms and subject to the conditions stipulated in this Agreement.

O or before 30 Tune 2023, UDSE hag, based on the Warranties and indemnities provided by the
Company ond the Promoters, agreed 1o acguire, either through izell or théough one or more of
ite Affiliates, the Tranche 1T Sale Shares {defined below) from the Promoters and Other
Sharcholders for the Tranche II Porchase Consideration {defined below), in accordance with
the terms and subject o the conditions stipulated i this Agreement.

O or before 30 June 2024, UDS hiaz, based on the Wareanties and indemmities provided by the
Company and the Promoters, agreed fo acguire, either through ifzelf or through one or more of
its Affiliates, the Tranche [ Sale Shaves (defned Bedow) fom the Promotess amd Other
Shareholders for the Tranche [ Purchose Consideration (giefred bedow), in accordance with
the tenns and subject o the conditions stipulated in this Agrecmsent.

The Parties are entering into this Agreement i record efee adier e () temms and conditions
upon which UDE has agreed to purchase the Rale Shares (defrsd below], and the Promoers
and Chher Shareholders have agreed to sell and Transfer (defined below) the Sale Slares, and
other tenms and conditions relating theveto; and (i) rights and abligations of the Shareholders
{eleimed hefon) with regard to the management and contral of the affairs of the Company and
their imter se rights and obligations, and to amend and re-siate the Constitutional Docunmens
{defired befow) to Teflect the nforesaid understanding.

NOW THEREFORE, in consideration of the represeniations, warraniies, covenants aml apreements
et forh herein, the Parties hereto agree a5 follows;

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions,

In this Agrecment, unless repugnant fo the meaning or context thereof, the following
expressions heve the meanings azstgned to them hereunder:

“Acceptance Notice™ has the meaning assigned 10 such term i Clawse 183,141

“Acconnfing Standprds” mesns the applicable accounting standards in force 0 India from
fime o time, consistently apphed during the relevant penod, including the generally sccepted
accounting principles and standards, Indian GAAP (Genemlly Acceptable Accounting
Prnciples), and all pronouncements including the guidance neles and other suthontatve
statements of the Instinute of Chantered Accountants of India;

Classhizabon: Confidertial M :\“x__:
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“Acqulsition Transactlon” means {0} amy merger, Hquidauon, recapitalisation, consofidation
or other business commbinetion or similar transactions involving the Company or its Assels; (n)
pequisition of any: (a} material Asset(s) of the Company or its business by any Person, or (h)
nny Assetls) of the Company other than in Ordimary Course by any Person and any acquisitian
of any redundant Asscts by other Persons. (iii) subscription or scquisition (from any
Shareholder) of any Secunties of the Company by any Person, including o Sharehelder of the
Company; (iv) undertoking any of the actions mentioned in sub-clavses (1) te (i) in reeard o
any of the Bubsidimmes and, or, Assocnle Companies, 1f any, of the Company; or (v} any
rangaction reguirimg the Comgany and, o, sy of the Sharehalders [ om bme 1o tmed oo
abamdon (eather partly or fulbv), terminnte amd, or, Bal 1o consummate any of the trnsactions
contemplated i s Agresmenl or any inmsaction adversely mpacting the imnsictions
contemplated in this Agreement, m edch case, imespective of whether the same 15 encapsulited
i@ formal agreement, amanpement or widerstiding,

“Affilintes”, with respect o o Person, means: (1) o the case of a Person other than o natura)
persen, any other Person that either direct)y or indirectly throogh one or more Persons, Controls,
i comtrobled by or is under commen Conteol with such Person, and (11} in cese of 8 natural
persen, any Belative of such o natural person and amy other Perzon, ather directly or indirect]y,

controdled by such a natural person,

“Affirmative Vote Matters” has the meaning assigned to it in Clause 12,1 read with

Scheduole 10;

“Agreed Form"™ means, in relation to any document, the form of that document which has been
ppproved by UDE and the Prometers, for the purpese of idemtification as being the form in
which the document in question shall be executed in accordance with the provisions of this
Agreement. In cose of an Agreed Form of a document to which UDS or the Promoters are not
o party, it shall be spproved by UDS and the Promoters in addition to the parties to such
dovument and imtialled by VDS and the Promoters and the porties executing such decumens
For the purpose of entification;

“Apreement’” means this Investment Agresment;
“Alternate Director” has the meaning assigned tosuch term in Clavse 10.4.1;

“Anti=-Bribery Laws"” means the applicable aptu-brnbery or anfi-corrupbion laws of India,
including, without limitation the Prevention of Money Laundering Act, 2002, Prevention of
Corrupdion Act, 1988, and the Benami Teanzactions (Prohibition) A, 1988,

“Applicoble Loaws”™ means relevant and applicable central, state and locol laws of India,
including all slatutes, enpeiments, seis of lepislawre, laws, ordhinonces, mles, by-laws,
regulations, notficanons, puidelnes, policies. admimstration. directons, directives, judicial
crders, execulive orders, judicial decrees, jwdicial decistonz, and binding orders of any
Grovernmental Authocity, whether in effect on the date of this Agresment or at any. time

thereafier;

“Approvals” means approvals, pernissLONs, consents, walvers, pemmits, no-ohjections, filings,
gramts, certificates, remistrotions, exempton orders, hicenses and. or, other authonzations
required (o be obtuimed from any Person, inchoding Governmental - Authorities; under

Applicable Laws or contraces;

“Articles” or “Articles of Association” means the aticles of association of the Company, as
amended from time to time; It is claritied that on and from the Firss Closing Deate, the “Articles™
or “Articles of Association™ means the Restated Articles;

1
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“Assets” means, in regard to the Company, all progerties and assets of ihe Company. including
movithle, immovable, tangible or intangible assets belonging tw the Company o wsed o held
for wse, necessary for the conduct of, or otherwise material 1o the business and, or, eperations
of The Company, mchding the Intellectun] Properiy Righis;

“Assoriate” means, in regord to o Person, another Persan in which such @ Person and, o its
Affilintes have Significant Influence ond includes partnerships and private tmsts where such
Person, its Affilintes ond, or, any other Associste is a partner, beneficiary and, or, rustes;

"Best knowledge of the Promaters and, or, the Company™ means ficts or ether information
actunlly known by a Promaoter or a Key Employee or which could reasenably be expected to be
within the knowledge of such Persons acting prudently;

“Big Five Firm{s)" means KPMG, PrcewalerhovseCoopers, Ermst & Young, Deloitie Touche
Tohmatsu or Grant Thomton o such firm of Chartered Accountints assecinted with any of

them and their respective sUCcessons,

“Board” means the board of directors of the Company as constituted fiom time to time- in
accopdance with the provisions of the Constitutional Documents and Applicable Laws;

“Boarll Meeting™ means a mesting of the Board duly convened in accardance with the
Companies Act, the Constitutionsl Docoments and this Agreement;

“Business Day” means any day other than Spiurday, Sunday or any daw on which banks in
Chennai are ¢losed for regular banking husiness;

“Business EBITDA™ means in connection with the Company, earmings before imterssy,
taxation, depreciation and amortization, of the immediaely preceding completed Financial
Y car as per Schedule 13;

“Business Plan™ means, i reélation 10 any Financinl Yeor, the annual business plun of the
Company approved by the Board,

“Business” means the business of: (i) sales and marketing consultancy, management
consultancy and related services; (i) sales enablement services; and (i) human resource
outsourcing’ staffing activitees, and shall meclude such other business that the Company is
engaged in at the relevant 1ime;

“Chatrman™ has the meanimg assigned 1o such tevm in Clause 10.5;

“Chartered Accountants™ means chartered accountant{s) as defined in clause (b) of sub-
sechon {1} of Section 2 of the Charered Accountanis Act, 19499 and who have ohtained
certificates of practice under sub-section (1) of Section § of the Charered Accountants Act,

1949,

“Claims™ means any claim, demand, action, cauze of action resultrg in any claim, proceedings
aor liability (whether under contract or atherwise), and shall alzo inclede any swch claim by a
Third Party or any Person (including, a Governmental Authority). For the avodance of doub,
a Claim shall nlza include, without limitation a claim whereby any Person: {1} may be placed or
15 sought to be placed under an obligation 1o make payment; (i) 15 hkely (o suffer any Loss;
(111} may be enjoined or restrained from doing any ect or thing which has @ monetary impsict;
andior (1v) deprived of any monetary’ commercial relied, allowance, credil or repayment

otherwise avalable;

“Claim Notice™ has the meaning assigned to such termy in Clawse 15,2

Chasslicalhomr Sarfiderida




1.1.27

I.1,28

£.1.29

1.1.30

1.1.31

1.1.32
1.1.33

1.1.34

[.1.39
11440
1.L41
[.1.42

1.1.43

1044

“Committees” has the meaning assigned 1w such term m Clausze 10.8;
“Company has the meaning assizmed to such tenm in the description of parties;

“Company Subsidiaries” haz the mearing nsaigned o soch renm in paragmph 152 of
Schedule §;

“Companies Aet” means the Companies Act, 2013 and the rules and regplations made
thereunder, notifications issued in terms theneat and includes any alterations, modificntions mnd
amendments made thereto and, or, any re-enactinent theveof:

"Conditions Precedent” means the First Cloging Conditions Precedent. Second Cloging
Condittons Precedent and Third Closing Conditions Preceden;

“Confidential Information™ has the meaning assipned 1o such term in Claose 23.4.1;
“Conllicting Business” has the meaning assigned 10 such term in Clause 16,1, 1(i);

“Constitutional Documents” means, in regard 10 the Company, the Memormndum of
Assocition of the Company and the Articles of Association of the Company, as amended from

fime o thme;

“Control™ means, in rekation to any Person, (i) the beneficial ownership, directly or indirectly,
of more than 30%: (fifty per cent) of the voting rights or paid-up share capital of such & Person,
{it) the right to nominate a majerity of the directors or members on the board of directors or
other such governing body of that Pevsom, and, or, (i) the possession of power to cause
direction of the monagement or policies of such a Person, irespective of whether the same is
E]'Il.'.-ﬂpﬁ'l.lilni'liﬂd in a formal agreement, arrangement or understanding;, Comrelative terms such as
“eontroliing™ and “controlled” shall be construed in accordanee with this defination;

“Controlling Party”™ has the meaning assigned te such term in Clouse 18.4.4;

“CP Fulfilment Notice™ has the meaning assigned 1o such term in Clause 4.4.1;
“Coannter-O0ffer Notice™ has the meamng assigned 1o such tenm i Clause 14.2.3;

“Iheadlock Event” has the meaning assigned toosuch term in Clavze 1315

"Deadlock Natlee" has the meaning assigned to such term m Clause 13.1;

“Dreed of Adberence”™ means a deed in the form set oul in Scheduale 11;

“Defwulting Party™ has fhe meaning assigned to soch term in Clause 20021

"Default Notice™ has the meaning assigmed (o such tenm in Clause 2002.1;

“Diligence Exercise” means: (i) financinl, nccounting and tax doe diligence exercise
undertaken by Mis, Delomte Towche Tohmatsu India LLF; (117 legal due diligence exercise
undertaken by Mis Shardul Amarchand Mangaldos & Co., Advocates & Solicitors; and (i)
follow-up confirmations and checks, il any, thal may be undertaken by UDS and s consultants:
in each casze, in regard 1o the Company prior 1o the First Closing Date;

“Dilution Instruments” means and includes, in regard to o company, preference shares,

debantures, bomds, wamanis, options or other securities or instruments which are convertthle
int or exercizgable or exchangeable for or which camy 2 right 1w subseribe to or purchase equity

]
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shores or equity capital of such & company or any instrument or ¢ertificale or nght representing
a legal or beneficial ownership interest in equity shares or equity capiial of such a company;

“Director” means o director on the Bodsid, as eonstinaed from thme to hme;

“Disclosiure Letter” means a discleaure lerter, in Agreed Forn, that 1= to be furmished i résand
to the Warranties by the Company and the Promoters o UDS on the Execution Date, gs
supplemented or amended on the First Closing Date, Second Closing Date and Third Closing
Date, on account of circuimstances ! events anging oF eoming o the knowledge of the Compoany
or the Promoters afler the Execution Date in terns of parpgraph (iv) of Part A, Part B and
Part C of Schedule 4; For the avoldance of doubt, it s bereby ¢lanfied that if either the
Company or any of the Promoters ave alresdy sware of any eircumstances /| events on the
Execution Date, which ore not disclosed in the Disclosure Letter handed over on the Execution
Date then no disclosure can be made in regard to soch circumstances / events in the updited
Disclogure Letter that is.to be handed over on the First Closing Date, Second Closing Date nnd

Third Closing Diate;

“Dispute” has the meaning assigned o soch enm in Cloese 22,2018

"Treag Along Bayer'” has the meamng assigned (o such term in Clowse 20025000 );
“Dirngz Along Price™ has the meaning assigned 1o such tenm in Clause 20025001
“Dirag Notice™ has the meaning assigned 1o such rerm in Clause 20,2, 34000,

"EBITDA™ means Business EBTTDA and accrued Government [Incentives for the relevam
Financial Year;

“Encumbrances™ means all kinds of charges and encumbrances. including morgage, pledge,
lien, hypothecation, Gl defect, attachment in the decres of ooy court, eourt injunction,
assignment by way of security, restriction or limitation of any noture whatsoever, including
restriction o use, tranafer, receipt of meome or exercise of any other attribute of ownership, or
any other agreement or arrangement which has the effect of conferring security of any kind
whatsoever;, For the avoidance of deubt, it s hereby clanfied that, insofar as any shares or
securities are concerned, the term “encumbrances” includes any voding agreement. interest,
option, night of firse offer, refusal, right of pre-emption or teansfer restriction in faveur of any
Person;

"Equity Shares”, means the equity shares of the Company having s face value of INK 1 (Indian
Rupee One} each per equity share;

“Employment Agreement” means a formal employment agreement, in Agreed Form, to be
execufed befween (he Company and the Key Employees;

“ESOF Option™ means an emplovee stock option issued by the Company from the ESOP Posl|
and, or the New ESOP Pool;

“ESOP Pool™ hos the meaning assigned o sueh tenm i Clagse 8.1,

"ESOF Plan” means the Emploves Stock Oprion Plan {ESOF) — 2008 approved by the Board
on Marel 01, 2008, s amended foim time o nime;

“ESOP means an emplovees” stock option plan adopted by the Com pany,

“Expected ROFO Price™ has the meaning assigned to such term m Clause 14,22
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1.1.63

1164

1.1.65
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1109

[.1.70

[.1.74

"Event of Delanlt™ has the meaning assigned 1o such term i Clavse 20015
“Execotion Date” means the date of execution of this Agreement:

“Financial Statements” memms, in regard to the Company, the audited Onancial staemens
comprising an sudited balance sheet as of the end of the relevant Financial Year and the related
audited statement of income and statement of cash flows for such 2 Financial Year, topether
with the auditor’s repost thereon and notes thereto prepared in accordance with Applicable
Laws and Accounting Standards:

“Financial Year™ means the pericd commencing from the 1™ day of April of every calendar
vear and ending on the 317 day of March of the next calendar vear;

“First Closing” means completion of ofl the sctions contemplated wisder Clause 5,3;
“First Closing Conditions Precedent” hos the mesnma assigmed to such temmon Clause 4.1.1;
“First Closing Date” haz the meaming assigned to such tenm in Clause 3.1;

“First Long Stop Dare” means Ociober 22, 2021, or such other extended dare which may be
mailually agreed between The Partees,

“FMY™" means the fair market volue of the Securties as determmined by o reputed auditing firm
to be appointed in accordance with Appheable Laws with the consent of LI¥S and the Promoters
in berms of Clawse 20,22,

“Fully Diluted Basis™ means, in regard 1o the Company, that the caleulation is o be made
azsuming thot all cutstanding Dilution Instouments (whether or not by their erms cumrently
convertible, exercisable or exchangeable), options, wamrants, outstonding commitments to sz
Equity Bhares or Dilution Instruments ot & Pature date, whether or nod dug 1o the ocourrenee of
an event or stherwise;

“Government Incentives” means any monetury incentivels) granfed o the Compamy by any
Crovernmental Authonty dunpg o Financial Year;

“Government Official” bas the meaning assigned 1o such term in parzgraph 8.3(n) of
Schedule 8;

“Governmental Awothority”™ means any competest govemmental, regulmory, stamtory o
adminigieative authonty, agency, depariment, commizsion or instromentulity (whether [ocal,
municipal, national or otherwise), court, boand or wibunal of competent jurisdiction or other
law, rule or regulation making entity having jurisdiction on any of the Parties or the transactions

contemplated by this Agreement,

“Indebtedness” a5 applied 10 ony Person, means any indebiedness of any kind (other than
current trade prcounls incured o payvable in the Cwilinary Course), whether secured or
umsectred, meluding any lmbaliey or financial obligation pertaining 1o bosmowed money, any
liability or fpaieial obligation evidenced by a note, hond, debenture, letter of credit, drafit op
sarmilar instrument, any abligation owed for ell or any part of the deferred purchnse price of
property oF services, any puarantee, warranty or indemnity extended by such Person to any

ather Person;
“Indemmnified Partivs™ bas the meanming assigned toosuech wenm in Clse 19,1,
“Indemmifving Party{ics)” has the meaning assigned 1o such term in Clause 19,1,

-
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1.1.77 “Indian Rupees’ or “INR” means [ndian Rupees, the lowful convency of the Republic of India;
1.1.78  “Indication of Interest” las the meanig aszigied roosuch e o Clauge (42,3,
1079 “Indication of Non Acceptanee™ has the meaning assigned to och term i Claose 14.2.3;

1150 “Imtellectual Property Rights” means all niellectunl property fghis, including inventions,
imventon registrations, patents and patent applications, trademarks, service marks, rade dress,
logmas, domnin numes, trede names and corponde names, copsTizhis, computer seibware, trade
secrels and  business infonmaton (acluding pricing and  cost imformanon, business and
murketmg plans, customer lists amd supplier lisishand Enow-how (ncluding manufaciuring wnd
production processes and techmigues and research and development imformation), indusinal
designs, engineenng drawings, design dewings, maoufaciucimg drawings, casings - and
imiulding, techmical documents, rest dara, diabases and data collections, wherther registerst or
registerable inany 1emilory or jurisdiclion;

1.1.81 “Key Employees”™ means (i) Mr, Snelashizsh Bhanachariee (Global CEC amd cosfoundes); (1)
Mr, Sunil Munslii (CEQ — Denave India and APAC); (i) Mr. Surinder Kumar, {Chief Financial
Officerk, and (iv) Ms. Geeta Khwrana (Chiel Operating Officery;

1LA2 “Key Mapagerinl Personnel” means (i) Key Emplevess, and (i) any person who gqualifies as
a key managerial personnel n tenns ol swb-section (51) of section 2 of the Coampanes Act;

[.1.83 “'Leaknpe” means:

(il any dividend or dizgnbution {including, for the avoidonee of doubt, in cash and in
specie) declared, paid or made (whether actunl or desmed) by the Company to any
Sharcholder and, or any of their Affiliates;

{a1] any payments made [or future benefits pranted) fo or assets or rights ransferved to, or
liabilitics assumed, puarsnieed, indemnified or incurved for the benefit (whether divect
or indirect) of any Sharcholder and, or any of their Affilistes by the Company
fincluding, for the avoidance of doubd and satheut [imifation: (a} nny transaction or sale
bonuses, retention pavinents, changes of Control payiments or similar srrangemenis with
any employee, consuliant, director or officer of the Company; and (b} any brokerage,
finder's or other lees or commissions on paymenis peyable as a result of or n
comnechion with the sale of the Sale Shares);

(i) any paymenis made or agreed to be made by the Company to any Sharcholder and., or
any of their Affilistes in respect of any share capital or loan capiial or other Securities
of the Company being issued, redeemed, purchased or repaid, or any other retum of

capital;

{iv  the waiver, relesse or discount by the Company of any amount or obligation, or any
elaim in respect theveof, owed to the Company by any Sharchiolder and, or any of their
Adfilintes;

(¥l the purchase by the Company from o Shareholder and, orany of ther AfMhates of woy
ASSETE O Bervices ot on arin's length renes oF cdherwise o an overvalue,

fvi}  the paviment of any fees or costs o or en behal £ of ony of the Shareholders and, or their
Adfilistes which ore or were meurred by the Company as o result of the matters set ou
in paragraphs {1} tw [v) abowe,
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1.1.84

I 135

1186

1L1AT

1.1.85

1.1.90
1.1.91

1142

Al

{vily  any Taxes inrespect of the pavment of any bonus or other smount, or the provision of
amy benefit (ineluding the exercize of any optien}, to or in respect of any emplovee or
offtce holder of the Company by dny person other than the Company;

(viil}  dny agresment or ammingensl mode or entered into by the Company to do or give effect
for any mabter referred to i {5} 1o (wi) above, or

{ix}  the payment of, or ngreement to pay, any Taxes or cwnng any ohligation (o pay any
Taxes ot any time to or on behalf of a Shareholder and, or their Affilares and which are
or were incurred by the Company as a result of the matters set out m paragraphs (i) w

{wii) nbove;

*Lenders™ means the banks ¢ financial institetions ¢ non-bemking finameinl compomiez or other
Persons from whom the Company has avatled or shall avail, up o the First Closing Dite, loans
or other forms of finoncing or credit facilities, whether secured or unsecured;

"Litigation™ means any action, claim, demand, suir, proceed ing, catalion, summoens, subpoena,
tnquiry or investipation of any nature, ¢ivil, criminal, regulatory or otherwize, pending or
threatened, by or before any court, tribunal, arbiteator or other Govermmental Authority;

“Locked Box Aceounts” means an weiedited consalidoted financial statemenis of the
Company comprising a balance sheet as of the Locked Box Dale and the related statement of
income and statement of eash Aows For the relevant pendd, in each case, prepared in accordance
with Applicable Laws and Accounting Standards;

"Locked Box Date™ means June 30, 2021

“Losses” mean all direct losses, damapes, lishility, penalties, fees, fines, costs, chorpes,
oblifations (imovetary o where the context so requires, monetary equivalent of), levies,
penaliies umder Applicable Laws, Taxes and expenses (including reasonabie expenses of
imvestigation, reasonabde attomeyv’s Tees and occountant’s fees and other out of pockel
expenses) reascnably suffered or mcurred m connecbon with any Claim, action, suit or
proceeding {including withaut limatation any habehily imposed under amy award, weit, order,
Judgment, decree or direction passed or made by any Persom), whether involving a Claim with
a Thiurd Party or a Claim solely betwesn the Parlies heneio;

“Management Certified Closing Dute Financinl Statements”™ means an ungudited
conzaldated financinl staternents of the Company 05 on June 30, 2021 and the related statemen
of income and statemsent of cash Mows lor the relevant period, in each cuse, prepared in
eceordance with Applicable Laws and Accounting Stndards;

“Munagement' hos the meaning assigned 1o such term in Clause 164,10,

“Material Adverse Effect” means any event, sccurrence, fact, condition, change. development
or effiect that, individually or in the aggregate, has had or may reasonably be expected to have
# miterial and adverse effect on: (i) the ability of the Company and, or the Promoters to perform
their obligations heremnder; and, or, (i) the condition (financial or otherwise), operntions,
Assets, habilitics or Business of the Company;

“Net Debt” means the total oustanding debe from banks ! linancial institutions, other debi-like
mems as may be mutually agreed berween the Parties, met of all cash & cash equivalents; bank
balance and any investmenis. It is hereby clarified that a menetary amount of TNE 12,00.00,000
(Indian Rupees Twelve Crores) shall be excluded from cash & cash equivalents for the purpose
of computation of Net Debt {refer Schedule 14). It i hereby clanfied that any amounts
pertaining to TS (tax deduction at sonrce) refunds shall be considered as port of cash & cash

-
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equivalents for the purposes of amiving at the Yaeleation for Trapche | Sale Shares, however j|
will not be considered as part of cosh & cash equivalents for the amiving at the valuahon for
the subsequent mnches. For the purposes of determinimg the Yalvaton Fer Tranche 1) Sale
Ehares and Valvabon of Tranche I Sale Shares, it 15 hereby agreed that the base working
capital regurement for Microsofl business 15 assumed 1o be TNE 200,00,000 (Inden Rupees
Five Croves) al an annuwad revenue of TMR 82 00,00 800 { Indian Rupees Eighty Two Crores) and
MR 20,00, 00,000 { Indian Rapees Ninety Crores) respecnvely in Financial Year 2022-2023 and
2023-2024, IF the annual revesiue frmn Microsefl exceeds the aforesaid amounts, then the
working capital cequirement shall be proportionately adjusted in the respective tranche (ps
provided in the Tlustration under Schedulbe 14). Such amount (amount compuled minus TNR
500,000,000 shall be added {0 the excluston amount of INR 120000000 (Tndian Rupees
Twelve Crores) as mentioed above;

1,183 “New ESOP Pool” has the meaming dssgmed tosuch lerm in Chigse 8.2,

1.1.024  “Mop-Controlling Poarty" hos the meaning assigned to sach term m Clanse 18.4.4;

[.1.925 “"Mon-Defaulting Party” has the meaning assigned to such term in Clause 20,21,

1.6 “Notice Period” hag the meaning assigned w such term in Cliuse 10010,

1,197 “Oiher Sharebslders™ mein: (1) the Personz [isted tn Schedule 2 beimng the ather sharcholders
of the Company, who along with the Promoters, legally and beneficially hold the entire Share

Capital, on the Execution Dafe; and (i) any Other Stakeholder who becomes a Sharebolder of
the Company after the Execution Date by exercizing the ESCOP Oprion,

198 “Oiher Stakeholders” means the Persons holding ESOP Optons issued by the Company;
1.1.9% "Objection Notice™ las the meaning azsipned 1o such tenm in Classe 183,15,

L0 “Drdinary Cowurse™ as applied 1o any Person, means an action taken By ar on behal £ of such o
Person that is consistent with past customs of such a Person and prudent business practices as
per peevailing indusiry standards, mcluding with reapect to quantity and fregquency,

LT “Pargy™ or “Parties™ has the meaning assigned s such termns in the parsgeaph following the
deseription of the parties;

1.1.102 “Permitted UDS Transferee™ has the meaning assigned 10 such term in Clavse 14,1.3;

B L L03 “Person™ means any natural person, hmited or unbimited liability company, corporation,
limited or unlimited liability partnership firm, proprietorship firm, Hindu undivided family,

frust, unron, association or Governmental Avthonty or any other entity that may be treated g5 8
person under Applicoble Lows;

1114 “Price por Tranche 1 Sale Shares™ means Valuation for Tranche | Sale Shaves divided by the
total number of Secunties {on Fully Diluted Basis) as at the Firss Closing Diate;

. 1.105 “Price per Tranche 11 Sale Shares” means Valuation for Tranche 11 Sale Shares divided by
the togal numher of Secorities (on Fully Diluted Bagis) as at the Secomd Closing Diate;

1. 1186 “Price per Tranche L Sale Shores” means Yaluation for Tranche 1T Sale Shares divided by
the total number of Secunties (om Fully Dilured Basis) as at the Third Closing Date;

L LO7 *Promoeter Bank Accounts™ means Promoder | Bank Account. Promoter | Bank Account and

Promoter [ Bank Account respectively;
\l,/ fﬁh %
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1.0.008 “Promater I Benk Account”™ means:

MName of the Bank HOFC Bank Limited
Aceount Mumber B (2103071347448
1FSC Codde | HIOFCTR a2

L1 "Promaoter [T Bank Account” means:

MNami of the Bank HDFC Bank Limiied
Acesunt Mumber (o2 i 4 5274
IFSC Code HOFCOOgG0e2

10 “Promoter IT] Bank Aeeount' means:

Mame of the Bank HDFE Brnk Limited
 Account Number Q07510000 | 67
IFSC Code HOFCHOGOH?A

LLI1] “Fromoter Directors™ means: (1) Promoter [ who was appeinted on the Board os o whole-time
Diirector on March 30, 2001; (i1} Promoter IT who was appointed on the Board as a non-
executive Director on April (4, 2018; and (iit] Promoter 11T whe was sppointed on the Board
s a whele-time Director on January 12, 1999,

L1112 "Promoter Indemuified Partles” has the meaning assipned 1o suzh lerm i Clause 18.1.5;
L1113 "Promoter Indemnilying Parties™ has the meaning assignied o soch temm in Clause 18,01

L1114 “Promoters™ has the meaning assigned 10 such term in the paragraph following the description
of parties;

L1155 “Fromoters” Relatives™ has the meaning assigned to such term in Clase 16,1.3;
L.1.116& “Promoter 1 Special Rights™ has the meaning axsigned to such term in Clause 12.2;
L1117 “Protective Covenanits™ kas the mesning nssigned 1o such term in Clause 16.1.5;
L1118 “Proposed Transfer” has the meaning assioned to such term in Clisse 14.2.1;

L1 “Purchase Consideration™ meins Tranche | Puschase Consideration, Tranche 11 Porchase
Conzideration and Tranche 11 Purchnse Consideration:

L1120 "P28Y mesns Power2SME Private Limited, o private limited company with Corporate
Tdentification Number (CINY UIT4000DL 200 2PTCXM0T23, established under the lows of India
and having its registered office at AD-13, Basement (LGF) Tagore Gorden, New Delhi — 110
027 India;z

[ 120 “Rekated Party™ has the meaning assiened to such ferm in sub-section (76 of section 2 of the
Companiez Act and, or, a5 per applicable Accountimg Standards;

1.1.122 "Relative™ his the meaning assigned to such term in Section 2 (77 of the Companies Act read
with Rule 4 of the Companies {Specification of Definitions) Rules, 2000 4;
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1123 "Relevant Propertbon™ means the propotion in which the Tranche [ Purchase Consideration,
Tranche II Purchase Consideration or Tranche 11 Purchase Consideranon, as applicnble, shall
be paid o the Proceoters and the Other Shareholders {as the case may be), which proportion
shall be calculnted based on the munber of Sale Shares actuslly sold by soch o Person o UDS

i ferms of this Apgreement;

1.1.124 “Restated Artleles” means the amended and resiated Articles of Associntion of the Company

in Agresd Fonm,
L 125 "ol means the Registrar of Companies kaving jurisdiction over the relevant entity;
11126 “ROFO Acceptance Motice™ has the meaning assigned o such term in Clwsse 4,24,

1.1.127 “ROFO Entitlament” has the meaning assigned 10 such term m Clause 14.2.3;

1129 “ROFO Offer Price” has (the meamng ossigned to such term in Clause 14.2.3;

11130 ROFO Period™ has the meaning assigned 1o swch term in Clavse 14,2.5;

1.1.131 “ROFO Response Perlod™ has the meaning assigned 1o such tem in Clause 14.2.4;

L1132 RO Transfer Period” bas the meamng assigned o such ferm i Clause 14.2.5;

L1133 “Roke™ means any investment / ammongement whereby the Promoters, either directly or
indirectly, have or attain: {i) ooy sharcholding /economic interest ( mvestment m any business
or &ny Person, (i) o nght to nominate management positions, (i) a right 1o appoint / select

persons o the board / governing body of such business or Person, and, or, (v} o role as an
emplovee, directorn, consultant or advisor;

1.0.134 “Sale Shares™ means Tranche | Sale Shores, Tranche 1 Sale Shares and Tranche 11 Sale
Shares;

[.1.135 *Second Closing”™ means completion of all the actions contermplated under Clauwse 5.4;

1.1.136 “Second Closing Conditions Precedent” has the meamng assigned o osuch tesm in
Clause 4.1.2;

F LAY Seeond Closing Date™ oz the memnmg sssigned o such term in Clanse 5.3;

1.1.138 “Second Long Stop Date™ means June 30, 2023, or such ather extended dare which mav be
iiwally agreed between the Parties:

1139 “Securitles” means, in regard o the Company, any form of secuniies and shares of the
Company, including the Eguity Shares and Dilution Insiumenis;

L1140 "Selers”™ shall mean Tranche | Sellers, Tramche 1 Sellers and Tronche 1] Sellers;

11,141 “Seller Bank Accounts”™ mesns the bank accounts of the respeetive Sellers (nol being the
Promoters), os may be designated by them in writing to UDE, for the purpose of remmtfance of
the Relevant Propoction of the Porchase Considerntion;

11,142 ~Share Capital™ means, in regard o the Company, the ol issued, subseribed and paid up
zhare capital of the Company determaned on o Fully Dilated Basis;
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1.1.242 “Sharehalders Meeting” has the meaning assigned 1o such tem in Clause £1.2.1:
L1144 = Shareholders” means the sharcholders of the Company from time to- time;

[.1.145 “Sharcholding Percentage” means the respective percentage pragetions in which ihe Share
Copital i held by the Sharcholders from fime to fime on Fully Diluted Basis:

L1146 " Significant Influence” pecans the possession of power bp cause or prevent any pelions
pertaining fo the management or policies of 0 Person; irrespective of whether the same is
encapsulated in a formal agreement, amangement or understanding, including the ownesship or
comtrol or benefit of at least 20% (twenty per cent.) of total share capital or voting inlerest or
economic interest of such a Person or the ability to nominste or have clected | {enz) or more
members of & goverming body of such person or the abality, dicectly or indivectly, 1o direct,
resticl or otherwize mfluence any business decision of such Person, whether through deby
arrangements, confroct, vobing inferest, membership to goveming bodies such as & boacd of
director, or otherwize;

[.1.147 “Statutary Auwditor”™ means the statutory auditor of the Company, being one of the Big Five
Firms az mav be appointed from time to time;

1.1.14E8 “'Subsidiory™ has the meaning assigned e such zem in sub-zection (87) of secton 2 of the
Companies Act;

[.1.14% “Tag Notlee" has the meaning assigned 1o such term in Clause 142,110

[.1.150 “Tag Right™ has the meaning assigned wo such tenm in Clause 14.2.11;

1.1.151 *Tag Excrcise Notice™ has the meaning assigned to such term in Clause 14.2.31;

[.1.132 "Tag Securities’™ has the meaning assigned to such term in Clanse 14,211,

L LSS “Taxes™ means any and all forms of mxaton, impests, duties, surchiree, cesses and levies,
whether direct or indirect, deducrible al source or otherwise imposed from time o tme under
Applicable Laws, together with any interest, penalties (ingluding late fees), surcharges or fines
relating thereto, due, pavable, bevied, mmposed upon or claimed 0 be pwed in any relevant
jurisdiction, together with any interest, surcharges, penalties, lines or additional amounts
imposed with respect to the foregoing by any Governmental Authority and any lishility for any
of the foregoing as tronsferee or successor; Correlative terms such as “Tax™ and “taxation™ shail
be construed in accordance with this definition;

1.1.154 *Third Closing™ means completion of all the actions contemplated under Clause 5.6;

L1155 “Third Clesing Condifions Precedent”™ hoz the meamng sssigned to such term in Clause 4.1.3;

L1536 “Third Closimg Drate” has the meaning assigned to such tesm in Claose 5.5;

1L1L137 “Third Long Stop Date™ means June M, 2024, or such other extended dote which may be
miumially sgreed betwesn the Parties,

L ESE “Third Party Claim™ lsas the meaning assigned o soch term in Clagss 184.1;
L 59 = Third Purty™ mesns any Person other than the Pasties to this Agreement;

1.1.160 “Third Party Purchaser™ has the meanmg azsigmed to such termoan Claese 14,201
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[ L 1s1 “Theree Year Budpel™ means the budget for Financial Yewrs 2021-2022, 202 2-2023 and 2023-
2024 of the Company in relarion toothe sabes budgel, revenue wmd operating expenditure, cash
ftow, capital expenditore and key linancial ratios;

1.1 162 “Transaction Documents” means this Agreement, Emploviment Agreement of Promoter |,
Restated Adsticles and all other agreemsents and docoments executed or fumizhed, from tine (o

tirme, in terms of this Agrecment;

1.1.162 “Tranche | Purchase Consideration” means Price per Tranche | Sale Shares muliphed by
the number of Tranche | Sale Shares;

1.1.164 “Tranche Il Porchase Consideration” means Price per Tranche 1l Sale Shares multiplied by
the number of Tranche 1l Sale Shares;

[.1.165 “Tranche 111 Porchase Consideration™ means Price per Tranche 111 Sale Shares multipliad
b the number of Tranche 1 Sale Shares;

LGS “Tranche [ Sale Shares™ means 96,66, 339 [(MNincty Six Lakh Sixty 5ix Thowsand Thres
Hundred and Twenty Mine) Equity Shares of the Company cellectively representing 32% (fifty
two per cent) of the Share Capital on Fully Diluied Basis on the First Closing Date, o be sodd
and Transferred by the Promoters and the (iher Shareholders 1o UGS on the First Closing Dare,
The details of Tranche 1 Sale Shares are as follows:

Name of the Tranche T Seffer Number of Tronche T Sele Shares
Snehashish Bhattacharjes 2162619
Ramaswamy Maravan 26,28,262
Debabrota Mapmmdar 26,28.262
Anubrara Banerjes 13,13, 145
Subinder Jeet Singh Khurana | 106,452

Ritu Rastogi | 25,000 =

ESOF Pool 502,546

LLLIAT "Tranche II Sale Shares” means 4461 415 {Forty Foor Lokh Sixty Ome Thousand Four
Hundred and Fifteen) Equity Shares of the Company collectively representing 24% (pwenty
four per cent) of the Share Capital on Fully Diluted Basis on e Frrse Closing Date, tobe sold
and Transferred by the PFromoters and the Other Sharcholders 1o UDE on the Second Closing
Date. The desails of Tranche [ Sake Shares are a5 [ollows:

Namre of the Tranche IF Seller Nuprber of Traouche IT Sale Slhares
Snchashizh Bhattachargee [ 2,68.293
Eamaswamy Maravan | 5,960
Debabrata Majumedar 1596061

11168 “T'ranche 1 Sale Shares™ means 24 61 484 (Forty Four Lakh Sixty One Thousand Four
Hundred ond Eighty Four} Eqguity Shares of the Company collectively representing 24%
(twenty four per cent) of the Share Capital on Fully Diluted Bosiz on the First Closing Date, to
be sold and Transferred by the Promoters and the Other Shareholders to UDS on the Third
Closing Date. Provided that the Other Swkehelders whe becomes a Sharcholder of the
Company pursusnt o conversion of emploves stock options gronted from the Mew ESOP Poel,
shall also have (he option, at their sole discretion, w sell and Transfer their Equity Shares to
LIS anad such Equiry Shares, i propassd (o be sold by such Other Stakeholders shall form part

17
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of Tramche 111 Sale Shares. The details of Tranche 111 Sale Shares as envisaged on the Execution
[hate as follows;

Name of the Tranche T Seller Newmber of Frowehe T Sale Shares
Enehashish Bhattocharee 15.94.455
Famaswamy Marayan Q27 (M
Debabrata Majumdar g,27.044
ESOP Pool 712,941 o

[ 16% " Tranche I Sellers™ means the relevant sellers who shall sell and transfer the Tranche | Sale
Shares to UDS on the First Closing Diate, a8 set out under Clause 1,1, 166 above;

L1170 “Tranehe 1T Sellers™ means (he refevant sallers whiz shall sell and transfer the Tranche [1 Sale
Shares fo UDE on the Second Closing Date, as zet oul wider Clanse 11,167 abowve;

LT “Tranche TIT Sellers” means the relevant seliers who shall sell and transfer the Tranche 11)
Sale Shares o UDKS on the Third Closing Date, os 5e1 oul under Claose 1.1, 168 nbove;

1.1.172 “Transfer Scewurities™ has the meaning assigned 1o such term in Clanse 14.2.7;

11173 "Transfer™ means, whether directly or indirectly, any fraster, including any sale, assignment,
pledge, hypothecation, creation of security interest in or lien or Encumbrance on, placing in
trust (voting or otherwise), exchange, gift or transfer by operation of law or in any other way,
whether or not voluntarily; Correlative terms such as “transferved”, “transferring” and
“transferability” shall be constreed in accordance with this defirition;

L1174 *Transfer Price” has the meaning assigned to such temm in Clause 142,10,

1LEL75 "LUDE has the meaning assigned (o such term in the description of partics:

L1176 5DSE Acquisition Per Share Valoation"™ means the tolal consideration as paid by UDS 1o the
Zellers as on the date on which such valuation haz been undertaken, divided by the total number
al Equity Shares held by UDS a5 on such dote;

LLITT =UDS Demat Account™ means the depository account of UDS, details of wlich ore as follows:

Name of Deposktory Participont Axiz Bank Lomied
D D INIOD484
Client 1D 19710932 o

11178 “UDS Directors™ has the meaning assigned to such term in Clagse 10,2.2;

LTS HUDS Indemnified Porties” hos the meaning assigned 1o such term in Clause 18.1.1;

1LL180 ~UDS Permitted Recipients™ has the meaning assipned to such termm in Classe 150 3,

LIIEL "UDE" Relatives” has the meaning assigned to such term in Clagise §6,1.3;

L1 ER2 “Walvation Mr Tranche § Sale Shares”™ means the enterprise valuation of the Company of
PR E13,05,00,000 (lndian Pupees One Hundred and Thirdeen Crores and Five Lakhs),

calcolated al 6,65 times 1he Business EBITDA for Financial Year 2021-2022 plus 4 (four) times
the Governanent Incentives acerved for the Founeial Year 2021-2022, subject to the acguisition
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of Tranche T Sale Shares having been completed on or before the First Long Stop Date and
sansfactory completion of the Diligence Exercize by one of the Big Five Finms. In order o
cormpule the equity valuntion of the Company, an dmount of debt shall be reduced and an
aonn T of surplus cazh shall be added 1o the entemrize valuation as stated above, The Parties
hereby acknowledpe tht the aforesaid enterprise valuation has been armved ot on the basis af
Business EBITDA of INK 17,00,00,000 {Indian Rupees Seventeen Crores) for the purposs of
payment towards Tranche | Sale Shares.

A illustration of the adjustment to be made it relation to Valuation for Tranche 1 5ale Shares
£s provided below:

Particulars Value Mlustration 1 | Dlustration 2 Iliustration 3

Considered fin Crores) [im Crores) {in Crores)
{in Crores)

Business i 198 1Kk 160

EBITDA for

Financial  Year

20212022

Multiple (%} fi.n 5 .65 .65 fi.05

Crovernment ] il i 1]

Incentives

Multiple (x} 4.0 4.0 4.0 4.0

EY 113 132 1H 1k

Cash & Cash {20) {20) (20} (2

Equivalenta

Restricted Cash 12 |12 12 2

Met Dbt payable {8) {8} (3} (8}

by LIDE

Equiry Value 121 140 128 115

Eharcholding 2% 52% 5% 52%

Percentage af

LS

Amount to be paid H3 73 i il

on  the  Fmst

Closimg Date §a)

Armount 1o be paid 63 A3 63 fih

oo the  Firal

Closing Drare {b)

Adjustment 10 be . 0] 3 (3) }

made in

1%
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Particulars Value Thstration 1 lwstragion 2 Hlustration 3
Considered (in Crores) fin Crores) {in Crores)
{in Croves)

subsequent
irenches ([c=a-h)

11182 *Yalowtion for Tranche [ Sale-Shares” means the highest amongst the following values,
which shall be determined as the valuation for the purchase of the Tranche 11 Sale Shares by
LIS, bazed on the pecformance of the Company;

(1l cnterpnse valuation of INR 110.00.00.000 (Tsdizn Rupees One Hundred o] Ten
Crores); of

{ir} 7.25 times the Business EBITDA for Financial Year 2022-2023 plus four tmes the
Gavernment Incentives accreed for Financial Year 2022-2023, The aforesaid valuation
has been amrived at on the assumpdion that the Company will be Met Debt-free s on the
Second Closing Date. In the event the Company incurs any Net Debt, the same shall
be subtracted to amrive at the voluation for the purchase of Tranche 11 Sale Shares, in
the zame manner gs illustrated under Clause 1.1.132 above;

L1134 "Yaluation for Tranche I Sale Shares™ means the highest amongst the following values,
which zhall be determined as the valuation for the purchase of the Tranche 1T Sale Shores by

UDSE, based on the performance of the Company;

in enterprize valuation of TNR 11006000000 {bwdan Hupees One Hundred ond Ten
Crores); or

(il T.25 times the Business: EBITDA for Financial Year 2023-2024 plus four times the
Giovermment Incentives acerued for Financml Year 2023-2024,

The aforesnid valuxtion has been arrived at on the assumption that the Company will be Net
Debi=free as an the Thind Closing Date. In the evenl the Company incurs any Met Debt, the
sarme shall be subtrected 1o wmive at the valuntion for the purchase of Tranche 11 Sale Shares,
in the same manner a8 ilustrated under Clauge 1.1,182 abowve;

F LIRS “Warrantics™ has the meaning assipned to such term in Clmse 17.3.

L2 Table of Contents; Headings,

The table of contents and headings and sub-headings im this Agreement are for convenience
only and shall not affect the construction or mierpretation of this Asreement.

I3 Recitals and Schedules.

I'he recitals and schedules to this Agreement ave an integral part of this Agreement and shalt
have the same force and effect os if se1 out in the body of this Agreement

1.4 Interpretation.

Unlesz this Agreement provides otherwise or the confext requires otherwise, any references
mgle i it o

i1} capitalized terms ind expressions used but not defined herein have the meaning
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(i)

(111}

{tv}
(vl

{v1)

(wii]

{viii)

{ix)

(%)

(x1)

[%11)

(%l

assimed toosuch tenms under Applicehle Laws;

one gender includes all genders and references 1o the.singular include the plural gnd
viCE Versa;

the preamble, & recial, Clavse or Schedule, shall be a reference o the preamble, &
recital, or clause of this Agreement, or a schedule 1o this Agresment;

& paragraph in 8 Schedule shall be 3 relerence to a paragraph of that Schedule;

amy Person includes that Person’s legal heirs, successors, liquidators, executors,
administrators and permitted nssigns, as the case may be;

“with a copy to” means the isswance of a copy simultaneous with the issunnce of the
origingl nofice;

any document or agreement (including this Apreement) mcludes & reference to that
document of agreement as vaned, amended, supplemented, sabstituted, movaied or
azgigmed, from time to time, in accordance with the provisions of such & document or

BEreCIent;

the words “including”, “include” or “includes™ shall be interpreted in a manner as
though the words “without limitation” immedintely followed the same;

the worls “direetly or indirectly™ mean directly or indirectly through one or more
Affiliares, Associares, Relatives or other intermediary Persons and “divect or indirect”™

shall have the comelaive meammngs:

references to this Agreement shall be construed as references also 10 mmy sepamte or
independent stipufation or arreement contained in it;

the words “other”, “or otherwise™ and “whatspever™ shall nol be construed efwsden
gereriy or be construed os any limitaton wpon e generality of any preceding wonds
or matlers specifically referred to;

any consent, approval, determination, waiver or finding to be given or made by any
Party shall be made or given by such Party acting in its sole discretion; and

references to the knowledge, information, belief or nwareness of any Person, including
as stipulated in any of the Warranties, shall be deemed to include the knowledge,
information, belief or awareness of suwch Person after examining all necessary
information, which would be expected or requined from o Person of ordinary prudence.

Changes in Applicable Laws,

Referénces in this Agreement to any law or statute includes a reference 1o that law or stotute as
amended, replaced, supplemented or re-enacted, both before and at any time after the execution

of this Agreemem

Writingy.

Any reference to “writlng” or “written” includes facsimiles, e-mails and any copies i a
pennancnt and tangible form, bur shall not mclude text messases (short message service) or
other contemporary forms of distance communications using elecironic means. Further, any
reference to any “consent” or “approval” or “agreement” or “concarrence” of @ Pany (ar
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3.1:1

other such correlative terms) means such consent, approval, sereement or concuTence given
by such Party in writing.

Obligation to Procure or Cause,

An obligation for a Perty 1o “procure” or “canse” or “ensure” or “endeavour” ihat something
shiatll be done shall be construed as an obligation on the part of each such Party 1o ke all steps
within its conrrol 10 do or cause that thing to be done, mcloding by exereizing all rights and
povwers vested in or avalable tour, and all cormelative terms shall be constrmed a5 showve,

Conperation,

Subject to the terms, conditions and limitations herein provided, the Parties sgree o use their
respective good faith endeavours (o take, or cause to be taken, all actions and o do, or cause o
b done, all things necessary, proper or advisable under all Applicable Laws to carry out and
mike effective the provisions of this Agreement.

Drafting of this Agreement,

This Agreament 16 the result of negotiations between, and has been revicwed by the Parties and
the Parties have sought adequate legal ndvice. Accordingly, thiz Agreement shall be deemed 1o
be the product of the Parties, and there shall be no presumption that an ambiguity should be
construed in favour of or against any Party solely as a result of such Party’s actual or purported
role in the drafting of this Agreement.

TERM & EFFECTIVENESS

Thig Agreement, except Clavses & to 16 and 18 o 20, 21 2 and 21.4 shall take effect from the
Execution Date and shall remain valid and in effect unless ferminsted in sccordonee with
Clauges 4.5.5, 46 or 21.1.1. Clauses 6 to 16 and 18 to 20, 21.2 and 21 4, shall take effect, upon
the suecessful comsummation of First Closing in terms of this Agreement, on and with effect
fivwm the First Closimg Diate.,

Upon effectivenss of Clauses 6 1o 16 and 18 1o 20, 21.2 and 21.4, in terms of Clouse 2.1, By
and all other shareholders™ agreements, investments agreements’ and other such agreements,
armangements and, or, understandings, written or otherwize, whether pertaming to the
management ar control of the aftairs of the Company, and, or, the rights and obhpations of the
Shareholders in regand to the Company and, or, i6s Securities, shall cease to have effec), On the
First Closing Date, the Constitutional Documents of the Company shall be smended, 1o the
satizfaction of LIS and the Promoters, to capture and reflect the provisions of this A greement,

AGREEMENT TO PURCHASE SALE SHARES

Agreement to Farchase the Tranche | Sale Shares,

In consideration of the receipt of the Tranche [ Purchase Consideration from UDS, the Tranche
I Sellers shall, on the First Closmg Date, sell and Transfer the Tranche [ Sale Shaves o UDS,
free and clear of any and all Encumbrances, and UDS shail, rélving on the Warrangies, and on:

(i completion of all the First Closing Conditions Procedent; and

(i} the Promoters and the Company fulfilling the conditions set forth in Part A of
Schedule 6;
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puechaze the Tranche | 5ale Shares on the First Closimg Date i accordance wath the terms of
this Apreeinedt,

The Company and Promoters hereby peknowledpe and sgree thet UDS, in entering tito this
Agreement, 15 relying on the Warmanhies, Subject to the prowvisions of thiz Agreament, the
Tranche T Sellers hereby agres and undertake 1o, n accordonce wath the provisions of thiz
Agreement, ell and Transfer the Tranche 1 Sale Shares 1o UDS on the First Closing Dinte, aind
the Company hereby agrees and undertabies o take on record soch sale and Transfer in

accordance with Applicable Laws.

The Tramche | Sale Shares shall be Transferred free of all and any Encombrances 1o UDS. The
rights and obligations atisched 1o the Trenche | Sale Shares shall be solely povemed by the
pravisions of thiz Agreement, the Constniions] Decaimnents ond Apphcable Laws,

Purchase Consideration for Tranche I Sale Shares.

Cmi the terms and subject to the conditions ser forth in this Agreement and the adoption of the
Financial Statements for Financial Year 2020-2021 by the Board, DS hereby agrees to remit
the Belevant Proportion of the Tranche [ Purchase Consideration into the relevant Seller Bank
Accounts on the First Closing Date towards acguisition of the Tranche 1 Sale Shares,

Apreement to Perclase Tranche 1T Sale Shares,

In the event the EBITDA foe Froancial Year 2022-2023 (a5 determined by the Big Five Firm
mutually appoinied by UDS and the Promoters) 15 Tess than 50% (Gl per cent) of the projected
INR 26,80.00,000 (Indian Rupees Twenty Six Crores and Eighty Lakhs), then UDS shall at jes
own discretion, decide to either acquire the Tranche 1T Sale Shares on or beflore the Second
Long &top Date or defer the acquizition of Tranche 11 Sale Shares by 1 {one) year, Le., untl the
Third Long Stop Date. In the event UDS excreises its discretion 1o defer the acquisition of
Tranche 11 Sale Shares as provided above and the EBITDA for Financial Year 20232024 is
more than 50% (fifty per cent.) of the projected INR 35,20,00,000 (Indian Rupees Thinty Five
Crores and Twenty Lakhs), UDS shall ecquire the Tranche 11 Sale Shares and Tranche 11 Sale
Shares at the Valuation for Tranche 111 Sale Shares armived at in accordance with Clruse 3.6,

In the eveni the EBITDA for Financial Year 2022-2023 (as determined by the Big Five Firm
mutually nppointed by UDS and the Promoters) is more than 50% (fifty per cent) of the
projected INR 26, 80,00,000 (Indian Rupees Twenty Six Croresand Eighty Lakhs), then, UDS
shall be under an obligation to acquire the Tranche 1T Sale Shares o or befre the Second Long
Stop Date. However, if UDS fails to acgoire the Tranche I Sale Shares in terms of this Claose
3.3.2, then the Promoters shall, at their own discretion, collectively elect to exercise either of

the following rights:

i) extend the Second Long Stop Date in order to wrant additienal time to UDS for
geguisttion of the Tranche [T Sale Shares; and, or

(i1} declare such faslure by LITIS to acquire the Tranche [ Sale Shares as an Event of Defaul;
on part of TS i derms of Clavze 20,00v) by tssmpg o Defoult Motice to UDS and
exercise their rights uider Clause 2002 520,25 helow

In theevent LUIDS decides 1o poquire the Trenche 11 3ole Shares in accordance with Cluuse 3.2,
{or) of UDS iz under an obligation i acquire the Tronche 11 Sale Shares in accordance with
Claize 3,3.2, UDS shall, on or belore (the Second Leng Stop Dale, based on the Wamrantics and
indemnities provided by the Company and the Promoders and subject to submission of the
Financial Statements for Froancial Yeor 2022-2023 by Fromoder | to the Bogrd, ncquirte the
Tranche 1l Sale Shates from the Tranche 1T Sellers.
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In consideration of the receipt of Tranche IT Purchaze Considernton from UDS, the Tranche 1]
Seliers shall, on the Second Closing Date, sell and Tranafer the Tranche 1] Sale Shares to UDS,
free and clear of any and all Encumbrances, and UDS zhall, relying on the Warranties, and on:

(il comnpletion of all the Second Closing Conditions Frecedent: and

(i} the Promoters and the Company fulfilling the conditions set forh in Part B of
Schedule 6;

purchnse the Tranche 11 Sale Shares on the Second Closing Date in acerrdance with the terms
of this Apreement,

The Company and the Promoters hereby scknowledge and agree that UDS, in enlering imo this
Agrecient, is relving on the Wurmantics, Subject to the provisions of this Apreement, the
Tranche IT Sale Shares shiall be sold and Transferred to UDS on the Second Closing Dite, and
the Company hereby agrees amsd undertnkes to take on record such sale and Tranzfer in
nocordance with Applicable Lows,

The Tranche 1] Sale Shares shall be Transforred froe of all and any Encumbrances tw UDS, The
nphts and obligations attached to the Tronche 11 Sale Shaves shall be solely poverned by the
provisions of this Agreament, the Constitutionnl Documents and Applicable Laws,

The Parties hereby acknowledge and agree that UDS shall, at its sele discretion, decide jo
acquire the Tranche [I Sale Shares under this Clause 3.3, either directly or through its Affiliates,
provided that: {1} such Affiliote(z) executes 0 Deed of Adherence; (it) the Sharcholding
Percentage of UDS shall take into account the sharcholding of such Affiliates; and (iii) the
rights and obligations of UDS and such Affilintes shall be subject 10 Clanse 23.1.

Purchuse Consideration for the Tranche 11 Sale Shares.

O the terms and subject to the eonditions st forth m this Agreement, and submission of the
Fnancinl Statements for Financial Year 2022.2023 by Promoter | to the Board { pugsant to
which n Boprd Meeting shall be beld within a penod ¥ {seven) days from such date of
sobmission of the Financial Statements), UDS hereby agrees 1o remit the Relevant Proportion
of the Tranche [l Purchase Consideration into the relevant Seller Bank Avcounts oa the Second
Cloging Date wwards acquisition of the Tranche 11 Sale Shares It i3 hereby clanfied that the
Tranche [T Purchase Congideration shall be caleulated based on ihe Valwation for Tranche 1
Sale Shares vis-d-vis achiévement of EBITDA for Finnneial Yeap 2022-2033,

[i is hereby apgreéed bebaeen the Parties that bazed on the amownt of Tranche | Purchaze
Considerntion pard by UDS on the First Closing Date vis-a-vis achievement of EBITDA by the
Company for Financial Year 2021-2022, any excess’ shortfall in the Tranche | Purchase
Congideration shall be adjusted agninst the Tranche 11 Purchase Consideration to be paid for
zale and Transfer of the Tranche 11 Sale Shares to UIS. Based on the obove, in the event it has
been determinsd that an excess amount hes been paid by UDS wowards the Tranche 1 Purchaze
Consideralion, such amnount shall be set-off npniret the Tranche 1l Purchase Considesation
payable by LIDS on the Second Closing Date and if there is any shortlall in the ameount paid by
UDS towards the Tranche | Purchose Consideration, such shortfall shall be pard along with the
Tranche Il Purchaze Consideration determined in accordance with Clause 3.4.1 above and fom
part of the Tranche 11 Purchase Consideration.

In the event the Government Incentives {if any) for Financial Year 2021-2022, forming part of
the Valuation for Tranche | Sale Shares on sccrual basis, is nol received’ realized by the
Company on or before the Second Closing Dare, then 1he proporticnate valuation amouni
relating 1o such Government [ncentives shall be set-ofT against the Tmnche 11 Purchase
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Comzideration payable by UDS on the Second Closing Date, 1t 5 bereby apreed between the
Parties thot, wpon sech sdjustments, the proporenate valuphon amount relating to such
Giowermment Ineentives will be paid to the Tranche 1T Sellers within o period of 3 {hirty ) days
from the date of such realization/ receipt of the Government [ncentives by the Company,

[tis hereby agreed between the Paries thal o the event the Company and, or the Company
Subsidiaries imcurs any costs, expenses, penaltes, fees, fines, charpes, kabilities, oblizations,
ete.. in relnbion to the acquisition of the shareholdimg of Desnve Pre Lunied (Singapore), the
entire portion of such amount(s) shall be adjusted towards the Tranche 11 Purchase
Consideration payable to the Tranche 1 Sellers on the Second Closing Date,

In the event there i3 a dizgpute in relation to the Valuation for Tranche 1l Sale Shores, the
Company shall appomnt an independent valuer acceptable to UDS snd the Promoters to
determine the saine, i accordance with the prosvisions of this Apreement. The opinion of such
independent valuer shall be binding on the Parties. For the avordance of doubt, it 15 clanfied
that such independent valuer shall be ome of the Big Five Firms or any other accounting firm as
may be muteally agreed between UDE and the Prodnaters, but shall nol be an secounting fiom
which ig, or has been in the past, appointed as the statutery auditor or mternal auditon: of the
Company. All costs and expenses pertaining fo engagement of such an independent valuer shall
b bome by the Company and the zame shall not be considered as part of the ERITDA lor the
purpose of determinntion of Valuation for Tranche 1T Sale Shares. UDS and the Promoters shall
have the nght to provide their coimments to the independent valwer on any of the information
or documents shared with such independent valuer, The independent valuer shall iake nto
account all such comiments shared by UDS and the Promoters.

Agreement to Purchase Tranehe IT1 Sale Shares.

In the event the EBITDA for Financial Year 20232024 (as determmed by the Big Five Firm
mutually appointed by UDS and the Promaters) 0s less than 50% {ilby per cent) of the projected
INE 35,20,00,000 (Indian Rupees Thirty Five Crores and Twenty Lakhs), then UDES shall mt
its own discretion, decide to either acquire the Tranche 111 Sale Shares (topether with the
Tranche [1 Bale Shares, if TIDS had exercised itz diseretion under Clause 33,1 1o defer the
acquisition of Tranche 11 Sale Shares) on or before the Third Long Stop Date or decida not 1o
acguere the Trunche [T Sale Shares {and the Tranche 1T Sale Shaves, if DS had exercized it
discretton under Clanse 3.3.1 to defer the acquisition of Tranche 11 Sale Shares), In the eveni
LIPS decides not 1o acquire the Tranche [ Sale Shares {and the Tranche 1T Sale Shaves, i UDS
hod exercized ils discrenon under Clause 3.3.1 1o defer the ncquisition of Tranche 11 Sale
Shares), UDS shall be entitled to, at i1z own discretion, acquire the Tranche 111 Sale Shares
(together with the Tranche [I Sale Shares, if UDS had exercised ils discretion under Clanse
330 1o defer the acousition of Tranche [1 Sale Shares) at a later point of time, however on or
before the expiry of the 127 (twelfih) moenth from the Thicd Closing Date, at a valuation of 7.25
timses (he Business EBITDA durnng the preceding 12 {twelve] months plus 4 {four) times the
Government Incentives acerued during the said Finoncial Year. It 15 hereby aoreed between the
Patties that in the event the Company has incurred any Met Debe. the zame shall be adjusted to
arrive at the said valuation in sccordance with te terms of this Agreement.

In the event the EBITDA for Financial Year 2023-2024 (a5 detenmined by ihe Big Five Firm
mutually appomnted by UDS and the Promoters) is more than 50% (fifty per cent) of the
projected INR 33 20,00,000 { [ndian Rupees Thirty Five Crores and Twenty Lakhs}, then, U
shall be under on obligation to scquire the Tranche [ Sale Shares {together with the Tranche
1 Sale Shares, if UDS had exercised its discretion under Clause 3.3.1 to defer the acguisition
of Tranche 1 Bale Shares) on or before e Third Long Stop Date. However, 18 UDS fails
acquire the Tranche 111 Sale Shares {together with the Tranche [l Sale Shares, if UDS had
exercised its diseretion under Clause 3.3.1 to defer the acquisition of Tranche 1T Sale Shares)
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3.5:5

i termes of this Clause 352, then the Prometess shall, ac (hear own discretton, collectively elect
to exerciae either of the Fallowing righis:

{t] exlend the Third Long Stop Date in erder to grant additionn] sime w0 D% for scquisition
of the Tranche [11 Sale Shares; and, oo

(1} deciare such failure by UDS to acquire the Tranche 111 Sale Shares (together with the
Tramche [1 Sale Shares, if UDE had exercised its discretion under Clawse 3.3.1 to defiy’
the acquisiion of Tranche IT Sale Shares) os an Event of Default on part of DS i
terms of Clayse 20,1{v) by tssuing o Defoull Notice to LIS and exercise their righis
under Clavse 20,2, 32025 below,

In the event UDE decides to acquire the Tranche [l Sale Shares {together with the Tranche []
Sale Shares, if UDS hod exercised its discretion under Clause 3.3.1 to defier the acquisition of
Tranche [ Sale Shares) in accordance with Clause 3.3.13.3.1 above or is under an obligation
to acguire the Tranche (1] Sale Shares (and the Tranche 1l Sale Shares, if UDS had exercised
s discretion under Clause 331 to defer the acqwaition of Tranche I Sale Shares), in
accordance with Clause 3,52, UDS shall, on or before the Third Long Stop Diate, based on the
Warranties and indemnities provided by the Company and the Promoters and subject o
submission of the Financial Statements for Financial Year 2023-2024 by Promoter 1 fo the
Board, acquire the Tranche 111 Sale Shares {together with the Tranche [1 Sale Shares, if UDS
had exercized ite discretion under Clause 3.3.1 to defer the aequisition of Tranche 11 Sale
Shares) trom the Tranche 11 Sellers {and Tranche [1 Sellers, as the case may be). It 15 hereby
clarified that in the event Tranche Il Sale Shares are being acquired by UDS along with the
I'ranche 111 Sale Shares on the Third Closing Date, the Tranche 11 Sale Shares shall olzo be
acquired at the Valuation for Tranche I11 Sale Shares determined in accordance with Clause

N

It iz hereby agreed between the Parties that in the éveni 1 hag been determined that the
adjustment reguired to be made to the Tranche I Purchase Congideration under Clause 3.4.2
above has not been completely made at the tme of paymeit of the Tranclie 1| Parchase
Constderation by LD, then the zaid adjustments slall ke made againgt the Teanche 1 Purchase
Consideration to be paid by UDS on the Third Cloging Date. In such an event, the process
preseribed m Clavse 3.4.2 relating to such adjustment to the Tranche 1T Purchase Congideralion
shall be followed mutarlis sudtondis with respect 1o the Tranche 1 Purchase Consederation

In consideration of the receipt of Tranche 11 Purchase Consideration from LDS {2long with
Tranche [1 Purchase Considerntion, if applicable), the Tranche ITI Sellers (along with Tranche
11 Sellers, if applicable) shall, on the Third Closing Drate, sell and Transfer the Tranche 111 Sale
Shares {along with Tranche 1T Sale Shares, if applicable) to UIDS, free and clesr of any and all
Encumbrunces, and UDE shall, relving on the Warranties, snd on:

{i} comnpletion of all the Third Clesing Conditions Precedent; and

il the Promoters and the Company fulfilling the conditons sel forth in Paet © of
Schedule 6,

purchase the Tranche 11 Sale Shares (along with Tranche IT Sale Shares, if applicable) on the
Thied Closing Dol in sccordance with the terms of this Asreement.

The Company and the Promoters hereby acknowledge and agree that UDS, in entering into this
Apreement, is relying on the Waranties. Subject 10 the provisions of this Agreement, Tranche
11 Sale Shares {topether with the Tranchie 11 Sale Shares, i UDS had exercised its discretion
uncher Clouse 3.3.1 io defer the acguistion of Tranche I Sale Share) shall be sold and
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Transferred to LIDS on the Third Closing Date, and the Company heveby agrees and undertakes
tor take on record zuch sale and Transfer 1o accordance with Applicabie Laws,

357  The Tranche 11 Sale Shaves {tagether with the Tranche I Sale Shares, if UDS had exercized
its discretson under Clause 3.3.1 to defer the soquiziton of Tranche 11 Sale Shares] shall be
Transferred free of all and any Encumbrances to UDE. The rights and obligations anached to
the Tranche [11 Sale Shares shall be solely poverned by the provisions of thiz Agreement, the
Constituliona] Documents and Applicable Laws

358  The Parties hereby acknowledoe and agree thar D08 shall, af is sole diseretion, decide o
pcquare the Tranche 111 Sole Shares (and the Tranche 11 Sale Shares, if UDS had exercised 1is
discretion. under Clause 3301 to defer the acquisition of Tranche 11 Sale Shares] wisder this
Clause 3.5, either directly or throogh its Affiliates, provided that: {1} such Affiliste(s] execules
a Deed of Adherence; (11} the Shareholding Percentage of UDS shall take into aceount the
shareholding of such Affiliates; and {11} the rights and obligations of UDS and such AtTiliates
ghall be subject o Claose 23,1,

3h Purchase Consideration for the Tranche IT1 Sale Shares,

361 Onothe terms and subject o e condilions sed forth i this Agreement, and submission of the
Financial Statemenis for Financial Year 200232024 by Promoter | o the Beard {pursuant o
which a Board Mecting shall be held within a period 7 (seven) davs from such date of
submiszion), UDS herchy agrees to remit the Relevant Proportion of the Tranche [11 Purchase
Consideration into. the relevant Seller Bank Accounts on the Thivd Closing Date wowards
acquisition of the Tranche [T Sale Shares. It iz herehy clarificd thar the Tranche 11 Purclase
Constderation shall be caleulated based on the Valuation for Tranche 11 Sale Shares vis-a-vis
nchievement of EBITDA for Financinl Year 2023-2024. It is herehy agreed betwesn the Parties
that apy portion of the Purchase Considerstion accrumg from the valwation of e Govermmnen
Incentives during Financial Year 2023-2024, considered and forming part of the Tranche 111
Purchase Comsiderstion for the purpose of Yaluation for Tranche 11T Sale Shares shall be paid
by UBS 1o the Tranche 11 Sellers, within o pertod of 30 {thiny) davs from the date of achel
cash realizabon of such Governmient Incenbves.

362 Inthe event the Government Incentives (if any) for Financial Year 2022-2023, forming part of
the Valuation for Tranche [II Sale Sharcs on accrual basis, is not reccived! realized by the
Company on or before the Third Closing Diate, then the proportionate valeation amount relating
i such Govermment Incentives shall be set-off against the Tranche 111 Purchase Consideration
payatle by UDS on the Third Closing Date. It is hereby agreed betoreen the Partics thet, upon
such adjuziments, the proportionste valoation omount relabing to sech Govermment Incentives
will be pimid 1o the Trimche 1T Sellers within a pervod of 30 (thartv} days from the date of such
realization’ recerpt of Government Incentives by the Company.

3.6.3  In the event there 1z a dispute in relation to the Valuation for Tranche 111 Sale Shares, the
progedurs prescribed in Clause 3.4.5 relating to disputes pertaining to the Valuaton for Tranche
[1 Sale Shares shall be followed muratis snaandis with respect to the Valuation for Tranche 111

Sale Shares,

3.7 Per Share Price & Valuation Report for the Sale Shares,

331 The Tranche | Purchase Consideration being consideration for purchase of the Tranche | Sale
Shares has been calculated on the basis of per share price of [NR 65.20 {Indion Rupees Sixty

Five and Twenty paize) per Tranche | Sale Share, beng par value of ISR | (Indian Rupes One)
and premivm of INE 64.20 {Indian Kupees Sixty Four and Two paise) per share,
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The per share price for the Tranche 1 Sale Shares mentioned nbove shall be sopported by o
valuation report procured from Mes, SPA Capital Advisors Limited. The Company and the
Promoters shall procure the aforesaad valuanoen report and provide 2 {bwod oniginals to UDE, as
a First Closing Conditions Precedent, in terms of paragraph (v) of Part A of Schedule 4.

The per share price for the Tranche 11 -Sale Shores armved af en the basis of the Valuation for
Tranche I Sale Shares by the Company shall be supported by a valustion report procured from
a Chartered Accountant or a Category-1 Merchant Banker, failing which the valuation report
shall be procured fiom a Big Five Finm. The Company and the Promoters shall procure the
afvresaid valuation report and provide 2 {iwo) originals 1o UDS, as & Second Closing Condition
Precedent, in terms of paragraph (v of Part B of Schedole 4

The per share price for the Tranche [11 Sale Shares arrived at on the basis of the Valuation for
Tranche I Sale Shares by the Company shall be supported by n valuation report procured from
1 Chartered Accountant or o Category=1 Merchant Banker, failing which the valuation report
shall be procured from a Big Five Firm, The Company and the Promoters shall peocure the
aforesaid valuation repoet and provide 2 (two) orginals o UDS, as a Third Closing Condition
Pregedent, in terms of paragraph {v) of Part € of Schedule 4,

Sharcholding Pattern,

The cagital structure and shareholding pattern of the Company, on Fully Diluted Basis, as of
the Execution Date is 51 out in Part A of Schedule 3 of this Agreement. The Company hereby
agrees and undertakes that it shall not, and the Fromoters hereby agree and undertake that they
shall procure and ensure that the Company shall not, permit any change in the aforesaid capital
structure and shareholding pattern from the Execution Date until the First Closing Diate, without
the prior written consent of DS,

The Promoters hereby agree and undertake thot other than a= provided in this Agreement, they
shall not until the First Closing Date grant their approval for: (i) any change in the capital
structure and shareholding pattern of the Compamy; and, or, (i) issuvance or trnsfer any
Securities (o any Person, The Promoters and their respective representatives, shall not, either
directly or indivectly, prier to the First Closing Date, continue with, initiate or enieriain any
discuzzion with any Person in connection with sale / disposal of Securities by the Promoters, or
issunnce of any Securities by the Company or any other Acquisition Transaction.

The capital stracture and sharehelding pattern of the Company, on Fully Diluted Basis, ofter
the sale and Transfer of the Tronche | Sale Shares on the First Closing Date in terms of this
Agreement is et out in Part B of Scheduole 3 of this Agreement.

The capital srrucnire amd sharcholding pattem of the Company, on Fully Dhlwred Bosis, atier
the sale and Transfer of the Tranche I1 Sale Shares, in ferms of this Agreement is set out in Part
C of Schedule 3 of thiz Agreement.

The capital structure and shareholding pattern of the Company, on Fully Diluted Basis, after
the sale and Transfer of the Tranche [IT Sale Shares, in ferins of this A jpreement 2 set out in

Furt D of Schedule 3 of this Agresment.
Relund under Section BUIIAA of the Income Tax Act, 1961

The Parties acknowledge that the Company 15 expecting to receive o refund of an ainount ugp o
[NR 1,72,00,000 {Indian Rupees Ome Crore and Seventy Two Lakhs), including MAT credit,
along with the interest aceroed thereon, under Section 80JJAA of the Income Tax, 961 for the
Financial Year 2017-2018, In this regard, the Paries hereby agree, that notwithstanding
anything contained in this Agreement, UDS shall, within a period of 30 {thirty) davs from the
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4.13

dofe of receipt of such refund by he Company, remit the smount equivalent fo the cefomd
received by the Comipany 1o the Promolers, in proportion to their (wier se¢ Sharcholding
Percentage a3 on the Execufion Date.

CONINTIONS PRECEDENT
Conditions to the Oblipetions of UDS.

The obligation of UDS to purchase the Tranche [ Sale Shares in terms of this Agreement iz
subiject 1 (i) the fulfilivent and satisfaction of the conditions set forth in Part A of Schedule 4
by the Compony and the Promoters (the "First Closing Conditions Precedent™}); [1i) the
Company and the Promoters issuing a CP Fulfilment Notice in terms of Clouse 4.4.1 to UDS;
and [ifi) no ocoumrence of any Matenal Adverse Effect caused through the sctions of the
Promoters, such as fravd, pross pegligence, wilful defoult, wilful misconduet, or due to
convichon of the Promoter(zs) for any effence (el or criminal ) by 3 Gosermmental Avthonty,
or any other sctions undertaken by the Promoters wathoul the written approval of VDS, ineach
case, on o prior to the First Long Stop Date.

Subject 1o Clause 3.3 above, the obligation of UDS to purchase the Tranche 11 Sale Shares in
etz of this Agreement is subject to: (i) the fulfilment nnd satizfaction of the conditions set
forith in Part B of Scheduled by the Company and Promoters (the “Secomd Closing
Conditions Precedent™; (ii) the Company and the Promoters ssoing a CF Fulfilment Noice
in ferms of Clouse 441 o0 UDS; and {11 no occurrence of any Matennl Adverse Effect caused
throwgh the actions of the Promodters, such as froud, gross neghpence, wilful defoolt, wilbul
misconduct, or due to comvicton of the Promoter(z) for any offence {civil or cromanal) by a
Ciovernmenial Authority, or any other actions undertaken by the Promoters withou! the wnilen
approval of UDS, m each case, on or prior o the Secomd Closing Date

Zubject o Clause 3.5 above, the obligation of UDS o purchase the Tronche [ Sale Shores in
terms of this Agreement 15 subject to: (1) the fulfilment and satzfction of the conditions et
forth in Part C of Schedule 4 by the Campany and Promaoters (the “Third Closing Conditions
Precedent™); (i) the Company and the Promoters ssung a CF Fulfilment Nobce in terms of
Clauze 4.4.1 o UL¥S; and (i) no occurnence of any Matemal Adverse Effect caused through
ihe actions of the Promolers, sech as fraed, gross neglivence, willul defaulr, wilful miscondueet,
ot e 1o comacteon of the Promoten(sd for any offence (cavil or crimimal) by a Governaental
Authority, or any other actions undertaken by the Promoters withoul the written approval of
LIDE, i each case, on or proor o the Third Closing Date,

Responsibility Tor SatisTaction of Conditions Precedent,

The Company and the Promaters shall be, jointly and severally, responzible for and shall ensure
satisfaction of the First Clesing Conditions Precedent on or hefore the Fist Long Stop Diate,
the Sccond Closing Conditions Precedent on or before the Sccond Long Stop Date, the Third
Closing Conditions Precedent on o before the Thied Long Stop Date, as may be mutually
ngreed between the Parties. The Parties sholl coopernie with each other and provide all
necessery information and assistence required for the saustaction of e Conditons Precedent
upon being reasonably requested 1o do so by any other Pariy. I the Company and, or the
Promaters become aware of any circumstances that shall or are hkely fo give nse to the won-
Fulfilment of any one or more of the Conditions Precedent, then the Compony and, or the
Promoters shall smmediately give a wotten intomanen o DS abour the existence of such
circumstances, amd thereafler the Poarties shall cooperate with each other to fnd o mimeally
agreeatle solulion.
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Waiver of Conditions Precedent,

Matwithstanding anything to the contrary contnined in this Agreesment, any one of move of the
First Closing Condstions  Precedent, Second Closing Conditions Precedent, Third Clozing
Condinons Precedent, save nnd except those relating to compliance under the Applicable Laws,
may, i whale ar i part, be warved by UDS m writing.

Proof of Compliance with Conditlons Precedet.

The Company and the Promaters shall, immediately on ful filment of all the Firrt Clasing
Conditions Precedent, Second Closing Conditions Precedent or Thind Cloging Conditions
Precedent, as applicable (or waiver thereof in accordance with Clause 4.3), furnish a cemificate
in the fonn set out in Schedule 5 to UDG, indicating compliance with such First Clasing
Conditions Precedent, Second Closing Conditions Precedent or Thind Closing Conditions
Precedent {the aforesaid certificate / notice that 15 10 be issved 15 hereinafier refered 10 as 1he
“CFP Fulfilment Notice™). The CP Fulfilment Notice shall be accompanied by documentary
prool evidencing compliance with the First Closing Conditions Precedent, Second Closing
Condittons Precedent or Thivd Closing Conditions Precedent (as applicable], and shall be
st b (1) inocase of the Company and UDS, one of iis whole tme directoes, and (i) in caze
of the Promoters and Other Shareholders, by themselves.

The Company and the Promoters acknowledpe and agree thar they shall undenake all actions
and omissions o= may be necessary to fulfil their respective Conditions Precedent, including
votng appropriately in pll meetingz of the Shareholders and in all Board Mectings, 1o faciliae

anad consummnte the ronsactions contemploted herein,
Conduct Berween the Execation Date and First Closing Daie.

The Company and the Prometers shall, during the period between the Execution Date and the
First Closing Date;

{i} provide UDS with fortmghily information statements m Agreed Form in relation to the
Company;

(1) procure that the Company continues o carmy on the Business in the Ordinary Cousse
and a5 contemplated in this Agreement and matenally n compliance with all
Apphicable Laws;

R fake all actrons necessary (including exercismg their voting rights) 1o give effect 1o the
trumspctions conlemplated under this Agreement; and, or,

(vl nel directly or indirectly spesk with or discuss, enter it any agresmenl or
understanding (whether or not such agreement or understanding 15 abaolule, revocable,
contingent, conditional, eral, written, binding or otherwise] of salicit any Thard Party,
for o potentisl scquisifion of (a) any Securifies or other rights in the Company; or ()
the Business or any part thereof.

From the Execuwtion Date theough to the First Closing Dare, the Company shall not, and the
Proanoters shall procune and ensure thi the Company shall not, withour the prior written
consent of UDE, make any decisions or take any other sleps in relation o the following matiers:
(1} any wnendment 10 the Consfitional Documents; (i) any decision i relanen oo winding up,
Liguidation, bankruptey or dissolution of the Company; (iii} any capilal expenditure in excess
of INR 300,000 (Indian Rupees Three Lakhsl, (iv) incuring of aoy Indebledness by the
Company or creating any Encumbrance over the Asseis; (v] any merger, amalgaimation,
aeguisition, recapitalizafion, reorganization, business combinntion, consolidation, senlements
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4.3.5

4.6

with creditars and other busimess combombions or finanseal alliaces or any chonge m Contro|
of the Campany; (i) any wanesaction between the Company and & Related Pamy oiber than in
the Cirdinary Course and on arms’ length bnasis, (vii] commencement, setlament and, or,
withdrawal of any Litigation where the amount involved is inexcess of INK 100,000 | Indian
Rupees One Lakh ) in any Financial Year; (viit}any change in the Share Capital of the Compasy
and, o, reduction of Share Capital; or {ix} any other evenis or decisions which may potentially
nifect the consummation of the transactions contemplated in this - Agrecment or cause the
ocowrrence of & Material Adverse Effect. Further, if dunng the period between the Execulinn
Date ond the First Closing Date, the Compony discontinues its ‘services 1o any of 15 key
customers which contribute to more than 2.5% (two point five per cent) of the revenue of the
Company, the Company and the Promaoters undertoke o promptly nonly U5 of the same m
wnting.

For the avoidance of doubt, it is clanfied thot the Company shall ke authonsed to undertake all
transaciions that are in Ordinary Course (provided all such Ordinary Course transactions with
Belated Perties can only be undertaken if such transactions are on arms” length basis), The
Compony shall, and the Promoters shall procure and ensure that the Company shall, on a
formighily basis, opdate UDS m writing about oll material transactions, amangemenis and, ar,
developments pertaining to the Company. For the purposes of this Clause-4.5.3, 1t 1= herehy
clorified that all matiers listed i Schedule 10 shall be desmed 1o be msterzl.

If during the period between the Execution Date and the Fiest Closing Date, either the Compiny
or the Promoters becoms gware (hat:

i) there has been a Matenial Adverse Effect or an event has ocoumed that will or 1= Gikely
tor result in such Maternial Adverse Effect;

(i} the Company and, or the Promoters are involved in, or have been threatened in writing
with, any Litigation or procecdings, as the case may be, which may result ina Material
Adverse Effect or impact the transactions contemplated in this Agreement; or

{iii) any provisions of this Agreement have been breached or are likely 1o be breached,

the Company and, or the Promoters shall immedately nonify DS of that fzet in writing and
shall provide all information in their possession in relafion to the event 1o LIDS.

If any of the events mentioned in Clowse 4.5.4 are nehfied o LIS by the Company and, or the
Promeers, or come (o the knowledpe of UDS through any other means and n the event that
the Company and, or the Promoters ful to cure the ssme withen 20 (iweniy) Business Daves of
notification o, or knowledpe of, UDE, UDS shall have the rght o ermagate this Agreement
by prving o writhen notice 1o the other Parbes withou! UDS mcumng any habilites whatsoever,
Int case o lermination notice 35 1sswed by UDS i tenng of this Claese 455, Then immediately
upon (he imsuance of such & notue, this Agreement shall and withewt any further schon on the
paart of any of the Parties, stand termemated willy immediate effect

Lang Stop Date.

1f all 1he First Closing Conditions Precedent, Second Closing Conditions Precedent or Third
Closing Conditions Precedent (a5 applicable} are not setistied (unless waived in writing by UDS
in fenms of Clause 4.3) or CP Fulfilment Modice is not issued by the Company and the Promaoters
confirming the fulfilment of the relevant Conditions Precedent on or prior to the Fiost Loag
Stop Date, Second Long Stop Date or Thind Long Stop Date {os applicable) then,
notwithstanding anvihing to the contrary contained in this Agreemsent, UIFS shall hove the nahi
o ferminate this Agreement by riving a written notice 1o the other Parties wathoul UDNS
incurring any labilities whatsoever. In case o lenmination notice is issued by UDE m terms of
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this Clause 4.4, then immediately upon the assuance of such a nonce thiz Agreement shall and
without any ferther sction on the part of any of the Parties, stand fenmmated with immediate

effect.
CLOSING
Determination of First Closing Date.

Lipon the fulfilment or waiver (as the case may be) of all the First Clozing Conditions Precedent
1 (e satisfoction of UDE and the Company and the Promoters furnishing the CP Fulfilment
Motice with respect to the First Closing Conditions Precedent, the Parties shall mutually agree
o the date ond time when the First Closing shall take place (the "First Closing Date™). Unless
ofherwise agresd to by UDS in writing, the First Closing Date shall be o Business Day which
iz within § (fve) Business Days from the dote of issuance of the CF Fulfilment MNotice, ond the
First Clazsing shall fake place in such place o Delhi os may be muteally soreed o berween the

Parnies,

First Closing.

Cm the First Closing Date, subject to the ‘Warranties comlinuing to be trae, cornect and not
misleading, the actions as stipulated in Part A of Schedule & zhall be ondertaken by the Parties.
Each such action shall be given effect to in the fonm and ender necessary under the Applicable
Lows nnd in the sequence and manner set forth in Part A of Schedule 6 and the First Cloging
shall be deemed to kave occurred when all the actions stipulated in Part A of Schedule & have
been completed o the satisfaction of the Parties.

Upan all actions stpulaied in Part A of Schedule 6 being completed o the satsfaction of the
Parties. nll actions underiaken in this regard and all documents executed and delivered by the
Parties in this regard shall be deemed to hove been taken and execuied simeliaoecasly, 1§
subseguent to remittance of any portion of the Tranche [ Purchaze Consideration tothe Tranche
I Zellers, all the other actions set forth in Part A of Schedule 6 do nol occur in the manger
envisaged i this Clause 5.2 on or prior to 18:00 hours (13T on the same Buginess Day, then
the Tranche [ Sellers sholl, unless UDS otherwise agress n writing, refund such portion of e
Tranche 1 Purchise Consideration received by them to the designated bank account of DS
within | {ome) Buosiness Day, In case UDS pgrees to complete the First Closing over a pericod
which 15 more than 1 {one)} Business Day, then the First Closing shall be completed aver 2 {wo)
or e coniigeans days and the first date on which any of the actions stipulated in Part A of
Schedule & were undertaken shall be deemed to be the First Closing Date for the purposes of

this Agreement.

Contemporaneous with the refund of the Tronche | Purchase Consideration in terms of
Clause 52,2, the Parties confinm that this Agreement shall be automatcally terminated and will
e deemed null and void without any fucher act, or deed of any of the Partics.

Determination of Second Closing Date.

Llpon the determination of Valuation for Teanche 11 Sale Shagex i accerdance with the
provisions of Clause 3.4 and fulfilment or waiver (as the case may be) of all the Second Closimg
Conditions Precedent to the satisfaction of UDS and the Company and the Promoters furnishing
the CF Fulfilment Notice with respect to the Second Closing Conditions Precedent, UDS and
the Promoters shall mutunlly agree on the date and time when the Second Closing shall take
place {the “Secomd Closing Drate™ ). Unless atherwise agreed 10 by LD in wrting, the Second
Closing Diate shall be a Business Day which is within 5 (five) Buziness Davs from the date of
determination of the Valuation for Tranche 11 Sale Shares, and the Second Closing shall take
ploce in such ploce at Delhi as may be mutally agreed to between the Parties.
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Second Closing,

On the Second Cloging Date, subject (o the Warranties continuing to be troe, comect and nex
misleading, the actions a5 stipulated in Part B of Schedule 6 shall be undertaken by the Paries.
Each such action slull be gven effect toin ihe form amd order necessary under the Apphcable
Laws and in the sequence and manner set forth in Part B of Scheduale b and the Second Closing
shall be deemed to have occurred when all the actions stigulated i Part B of Schedule 6 have
been completed to the satistaction of the Parties.

Lipon all scticas stipolated in Part B of Schedule & baing completed 1o the sansfaction of the
Parties, all actions undertaken in this regand and all documents executed ond delivered by the
Parties in this regard shall be deemed 1o have been taken and execuled stmultoneoosly, All
actions sel forth in Part B ol Scheduobe 6 shall occur in the manner envisaped m this Clause 5.4
om o priar to 18:00 houres (TST) on the sarme Business Diay, In caze UDS aprees o complete the
Second Closing over a period which iz more than | (ome) Business Day, then the Second
Closing shall be completed over 2 (iwo) or maore contiguous davs and the first dare on which
any of the actions stipubated in Part B of Schedule 6 were undertaken shall be deemed 10 be

the Second Closing Date for the purposes of this Agrecment.

Determination of Third Clesing Darte,

Lipon the determination of Valostion for Tranche I Sale Shares i accordance with the
provisions of Clauses 3.6 and fulfibment or waiver (as the case may be) of all the Thind Closing
Condiness Precadent tothe satsfoction of UDS and the Company and the Promoters furnishing
fhe CF Fulfilment Notice with respect to the Third Closing Conditions Precedent, UDS and the
Promeders shall mutually agree on the date and time when the Third Closing shall take place
{the “Third Closing Date”), Unkess otherwise agreed toby UDS dn writing, the Third Closing
Date shall be n Business Day which is within 5 {five) Business Days from 1he date of
determination of the Valuation for Tranche 1T Sale Shares, and the Third Closing shall take
place in such place at Dethi as may be mutually agreed to berween the Parfies.

Third Closing,

On the Third Closme Dole, subject to the Wamanties contimmng to be true, comect and nod
musleading, the pctions as stipulated i Part C of Schedule 6 shall be undertaken by the Parties,
Each such action shall be given effect to i the form and order necessary under the Applicable
Laws and in the sequence and manner st forth in Part C of Schedule 6 and the Third Closing
shall be deemaed 1o have occurmed when ol the netions stipulated in Part C of Schedulbe 6 have
been completed to the satisfaction of the Parties,

Lipon all achons stpulated in Part C of Schedule & baing completed 1o the satisfaction of the
Partiez, all actions undertaken i this regard and all docoments executed and delivered by the
Parties m this regard zhadl be deemed to have been faken ond exscuted simultancously. All
actrong et forth in Part C of Schedule & shall oceur in the manper envizsaged in this Claose 5.4
on or prioe to 1B howurs (15T on the same Business Day, In cose FDS agrees te complete the
Third Closing over a period which 15 more than | (one) Buziness Day, then the Third Closing
shall be completed over 2 {two) or more coptiguons days and the first date on which any of the
actions stipulated in Part O of Schedule & were undertaken shall be deemed o be the Third

Closing Drate for the purposes of this Agreement,

POST-CLOSING ACTIONS

The Company and the Promoters covenant with UDS that upon consummation of First Closing
ot Lhe First Closing Date, the actions set forth in Schedule 7 shall be underiaken by them (with
the regsonable sssistance of UDS) within the timelines prescribed therein aod that they shall
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hirmsh documentary evidenee 1o the sphstaction of UDS, establishing the fulfilment of eacl
such nelion.

EXISTING AND FUTURE GUARANTEES

[he Parties hereby agree that undil the Fiest Closing Date, all promoter pusroniees, persenal
guarantees and such other guarantees provided by the Promoters 1o banks, financinl instirutions
and, or Third Partics for the purpoges of the Business, which are valid and subsisting as on the
Executon Date, shall continue to remain valid and subsist. After the First Closing Date, all
suhsisting promoter gusrantees, personal guarantees and such other guarantees provided by the
Promoters for the purposes of the Buginess shall be withdrown! released and shall be repliced

wilh ¢orporste puarantess to be provided by UDE.

EMPLOYEE STOCK OPTIONS

Ag on the Execution Date, the Company has created a stock oplion poal comprising of
12,15 AR7 (iwelve lakh fiftean thousand foor hundred and sighiy seven) emploves stock optians
for the purpose of incentivizing certain emplovees of the Company 1o terms of the ESOP Flan.
Each such option would be eligible for | {one) Equity Share of the Company, Le, 1215487
[twelve lakh fifteen thousand. four hundred and eighty seven) Equity Shores of the Company in
aggregate, representing 65% (zix point five per cent) of the Shane Capital of the Compomy on
a Fully Dviluted Basis as on the Execution Date ("ESOP Paol ), All stock oplicns to employees
of the Company shall be issued, vested and exercised in accordance with the ES0P Plan and
such vesting ond exercise shall not in any manner result in a dilution of the Shareholding
Percemiage of UDS.

Al any time afier the Execution Dace, the Company shall create a new =tock opiion paal
comprising of 7.74.531 (seven lakh seventy four thousand five hundred and filty one} emploves
stock options {“New ESOP Pool™), repeesenting 4% {Four per cent) of (he Share Capital of the
Company on g Fully Diluted Bagis as on the First Closing Date. [1is bereby agreed between the
Parties that the creation of the New ESOP Pool nnd adoption and formulation of the employee
stock option plan’ scheme relating to the New ESQP Pool shall be approved by the Board on
the First Closing Date. It = hereby alio agreed thet the Other Stakeholders wiho becomes a
Sharcholder of the Company pursuant 10 conversion of employee siock oprions granted from
the Mew ESOP Pool, sholl alse have the option, at their sole dizcretion, fo sell and Transfer
ther Egquity Shares to UDS and such Equity Shares, if proposed 1o be sold by such Other
Stakeholders shall form part of Tranche [ 3ale Shares.

Any and all decisions/recommendation pertaining to: (i) effecting any changes 1o the existing
ESOP Plan or formulating any new employees’ stock option scheme/phantom  stock
planfincentive pool plans/any other share based employec plan; (i) grant of options o allotment
of Securities under the plans referred to in sub-clouse (i), fixing the erms amd conditions
applicable to such options, including permitting vesting and exercise of sech options shall be
taken mutually by U and Promoter [ in ncoordance with the provisions of this Agreement.
The provasions of thiz Clause 8 shall in no way prejudice, dilute or adversely affect the rights
prmted o DS m tenms of this Agreement. For the avoidance of doubt, geant of any stock
eptians and’ or allotment of Equity Shares under the existing ESOFP Pool approved by the Board
ahall not be subgect 1o thes Clavse and Promoter | shall be entitled to take all decisions regarding
the grant of opticns, identification of eligible employees and allotment of Equity Shares,
Further, Proimoter 1 {unnl such time Promoter 1 15 the Global CEO) shall ke entitled 1o
recomniend and identify eligble employess for grant of options under the New ESOP Poo] and
the sume shall be approved by the Board
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9.4

10.
1.1
16.1.1

boeg.2

COVERNANCE OF THE COMPANY

The Company shall conduer itz business inoaccordance with all Applicable Liws, terms mnd
conditions of thiz- Agreement, the Constitulional Documents and the Business Plan. Each
Sharcholder shall commply with the provisions of this Agreement and shall exercise s nghis
and powers in sccordance with; and so a3 to give complete legal effect o, this Agreement, Each
Shareholder perees to exercise its voting rights in any meeting of the Company, and shall cause
amy Director nominated by st'hinm'her to exercize his / her voting rights in any Board Meetings
or in the meetings of any Committee thereof, to give full and complete legal effect 10 the

provisions of this Agreement.

In the event of any conflic. ambiguity or disceepancy between the provigions of this Agreement
and the Constitutional Documents, the provisions of thiz Agreement shall prevaal and the Parties
shall ensure that the Constitutional Docaments are amended, to the extent Becessay, o remove

such conflict, smbiguity or discrepancy.

Each Sharehoider agrees and undertakes that ithe/she shall show utmost good farth to the other
Sharcholders af all times by exercizing due diligence, skill and care

The Board shall ensore that, and the Company shall devise and mmplement appropriate
mechanisams and reporimg svifems 10 ensure;

i complince with ol Apphcable Laws and Accountng Standords, including requisite
COTpaTAle governince pracices; and

(il that all agreements, dealings and armnpementa with any of the Shareholders, their
AdTiliates, Subsidinrics or other Reloted Parties are on an arm's length hasis with full

dizclosures to the Board.
BOARD AND BOARD MEETINGS

Management of the Company.

The property, business, affairs ond Assets of the Company nnd the Company Subsidianies shal|
be managed by Promoter | under the direction of the Beard, and Promater | shall be responsible
for day fo day management, supervision, direction and operations of the Company and
Company Subsidiznes under (the overall direction of the Beard. Subgect to the provisions of this
Apreemment, the Board may exercise all such powers of the Company ond de all such lmadul
acts and things as are permitted under the Constitutional Documents and Applicable Laws.
Subject o day-1o-day management of the Company by Promoter [, the Board shall supervise
the Company in the overall, general, and stmalegic sense and shall ensure proper organization
of the business of the Company, In addition 1o the Kev Employees, the Board shall also be
entitled 1o delegate its other powers 1o such personsand such Commintees that the Board may
ureale to assist it in developing and meeting its overal] business strategy and objectives, The
approval of the Shareholders shall be oained on such matters as may be required under the
provisions of this Agreement, the Constitutional Documents and, or, Applicable Laws,

The Promoters hereby agree and underfake that until the sale and transfer of the Tranche 1
Sale Shares fo UDS, they shall continue fo serve as Promoter Directors, Promoter 1, who was
nppointed by the Board & the Glabal Chief Executive Officer (CECH om Apnl 81, 2015, shall
continue to provide services to the Company, az may be required from time foe hime, as per the
terms of his Employment Agreement. It is heveby agreed between the Parties that m the event
the Company achieves of least 30% (fifty per cent} of the Business Plan for the Financial Year
I022-2023, Promoter 1 shall contimee 1o serve as the Global Chief Execetive Ofieer (CED)
until the Third Closing Date, e, until the acquizition of all the Sale Shares by DS, However,

]
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in the event it has been determined on the basts of the Financinl Statements for the Financial
Yiear 2022-2023 that the Company has achieved less than 30% | fifty cent) of the Business Plan
for the soid Financial Year, the Board shall, within o period of 30 {thiryt days fiom the date of
receipt of the Finoncial Statements for Finencial Year 2022-2023, have the discretion 1o
terrminate the emplovment of Promoter [ and remove him from the position of Global CEG,
o seeving @ written nedice of termimation with anoties pericd of 43 (forty Gve) davs {"Notice

Feriod™)

10.1.3 o the event the Board decides to remove Promater [ feom the position of Global CEC and, of
termmnstes his Emplovment Agreement under Clavse 10.1.2, the Promoters shall, at their own

discretion, decide to either;

i} acguire all {baut not less than all} the Equity Shares held by UDS in the Company at the
LDE Acguisition Per Share Valuation, spon serving o written notice on UDE within 7
{weven) days from the date of notice of such removal’ termination of Promoter 1, In
such an event, the acquisition of all the Equity Shares held by UDS in the Company by
the Promoters shall be completed by the Parties within &0 {sixty) days from the date of
such written nofice issued by the Promoters in this regard; or

(e call upon UDSE fo acquire the remaining Sale Shares held by the Promoters and Other
Shareholders at the Valsation for Tranche 1T Sale Shares, upon serving & written potice
en LIS within Wseven) days from the date of notice of such removal! temmination of
Promoter L In such an event, the acquisition of the remauning Sale Shares beld by the
Promoters and Other Bhareholders in the Company by UDE shall be completed by the
Portigs wathin &0 {sixty) dovs from the dote of such wmitten notice Jsswed by the

Promoders m this regard; or

(i) continpe to hold the remaming Sale Shares held by ihe Promoters and Oiher
Sharcholders, which shall be acguired by UDS on the Second Closing Diate and, or the
Third Clasmg Date, in accordance with the provisions of this Agreement.

Motwithstanding the foregoing, the Parties agree that in the event the acquisition contemplated
under Clause 1022, i) or (i) {2 the case may be} are not consummated and completed within
the Matice Penod, then the Motice Penod shall stand extended until such date on which the
peguisthion comemplated under Clouse 10.3.1 (i) or (11} a5 the case may bed iz completed. It iz
hereby agreed between the Parties that duning the Motice Period and during the pericd until
which the remaming Sale Shares held by the Promoters and Other Sharcholders are acquired
by LIS m terms of Clavse 10,13 {m) sbove, Promoter [ shall not be responsible for, or bound
by the provigions relating o implementation of the Busimess Plan, achievement of EBITDA,
erc., vig-p-v15 the performance of the Company and sholl not have any other liabifily and, or

obhigations relaling theréio,

(0.0 4 Promoter T also hereby perees and undertakes to be responsible for the gwarall smooth
transitioning at the Company's management o UDS subseguent to the Thivd Closing Date. As
part of the transitioning, it is hereby agreed thet Promoter [ shall, subseguent o the Second
Closing Date, identify a suitable replacement 1o take his position and ensure smooth transition
pursant 1o Frometer s exit from the Company on the Third Closing Date, and subject o the
Board™s sutisfaction, such Person shall be trained by Promodter | in all aspects, to effectively
unddertake and perform the duties and responzibilites of Promoter I o the event Prometer [s
unable w emsure smeoth transitioning to the setisfection of the Board on or prior fo the Third
Closmg Dare, he shall be regquired 10 contimee his emplovment with the Company unbl such
time such transition has been completed o the satizfaction of the Board,

18.1.5 Further, the Promoters shall procure and ensure that untl the Third Closing Date, the Key
Emplovees shall continee 10 serve i thewr current copacity i the Company. Provided furiher
AEERVI
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that 1f in the opinion of the Board ot the relovant timee, any of the aforesaid individuals [other
than Promoter I} ceases 1o be employed and, or engoged by the Compary oz o resull of
restgnabion, death, incapacily or long-term illness, the other Promoters and UDS shall be
entithed 1o recommend o suitoble replacement for that individun] end Promoder | shall tnke mio
aceounl suech recommendations while employving and, or engaging such replecement on befalf
of the Company,

Further, Promoter 1 shall be responsible for nmplementation of the Business Plan and shall
exercise all nghts and responsibilities assigned to hum under the Employvinent Agresment,
Subject 1o Clause 10.1,2 above, the Company, Beard, and, or the Shareholders shall not be
entithed 1o ferminate the emplovment of Promoter [ prior to the expiry of the tenn as specified
in the Emplovment Agreement, except in cise of (i) any [reud, gross neghgence, wilful
mescondiwet, wilful defaolt, wilful misrepresentation, cheatng or Such other enminal sctions
cominitted by Promoter [; or (1) convichion of Promoter [ for any ermumal offence by g
Governmental Authonty; or (i) convietion of Promoter | for any civil offence by o
Governimental Authority resulting in hig mability and,; or incapability to perform his duties and
obligations winder this Agreement,

It the event Promeder | ceases to be the Global CED as a result of death, incapacity or long-
terin illnesg, the Board shall have the discretion o identify o suitable replocement for Promaoter
1. In such anevent, the other Promoters (in case of demb, incapacitation or long-lerm illness of
Promoter [, then Promoter [1 and Promoder [ET) shall, ar thetr own discretion and sebject to the
Company having achieved at least 50% (fifty per cent) of the Business Plan for the relevant
Financial Year, eollectively decide o eiher

(i coll wpon UDS o acquire the remaining Sale Shores held by the Proanoters snd Chher
Shareholders upon serving a written sotice on UDS within &0 (mnety) davs from the
dare of appoiniment of the new Global CEO, at (ab the enferprise valvation of [NE
G, 00,00,000 {Rupees One Hundred and Ten Crores); or {b) 7,25 Hmes the Busness
EBITINA for the preceding 4 (foury quarers plug four fimes the Government Ingentives
secrmed during the preceding 4 (four) guarters, whichever iz higher. The aforesnd
viluation has been arrived at on the assumption that the Company will be MNet Deht-
free az on the date of the said valuation, In the event the Company incurs any Net Deht,
the zame shall be subtracted to arrive at the valwation for the purchase of the remaining

Sale Shores by UTYS;

(it} or eontinue o hold the remaining Sale Shares leld By (be Promoters and Other
Sharcholders, which shall be acquired by LIS on the Second Closing Date and, or the
Third Clesing Date, in accordance with the provisions of fhis Agreement, 11 iz hereby
agreed between the Parties that in such an event, the Promotess shall ol be responsible
for, o Bound by ihe provisions relating o implemeniation of he Business Pln,
echievement of EBITDA,, etc., vis-a-vis the perfonmance of the Company and shall nog
have any other Hahility and, or obligations refating (heretn,

I the event Prometer | ceases to be the Global CEO as a mesull of conviction for any criminal
offence by o Governmental Authorty or conviction for any civil offence by a Governmental
Authority resuliing in his inability and, or imcapability 1o perform his duties and obligations
under s Agrecment, the Promoters (including Promoder 1) shall continue to be bound by the
e of this Agrecment, including in relation o sale and Transfer of the Sale Shares in Favor

aof UDS,

Composition of the Board.

The Board shail consist of 7 {seven} Directors, or such other number of Directors and such
other composition as may be required under Apphcable Laws,

T
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10.3.1

On and from the First Cloging Diate and subject to the provisions of Clause 10.2.3; the Board
shall be composed of 4 (four) Derectors nomingted by UDS (cotlectively, the “UDS Directors™
and each. a “UDS Director™) appointed i accordance with the terms and conditions set our i
this Clause 10 and e Promoter Divectorz, For the avoudance of doubdt, it 15 hereby elarifisd tha
the Promoters {as the cage may be) shall not have any nght to object 1o the nominntion,
appointment and, or, continuance of the DS Directors or the Chairman appointed by UDS in
terms of Clouse 1005, and all such nomination, appointment and contimuance shall be at the sole
discretion of UDS. The Parties hereby agree that until the Third Closing Date, the Promorer
[hrectors shall continue to remain on the Board, unless terminated on account of: {1} fraud,
pross neplipence, wiltul miscondoct, wilful default, wilful misrepresentation, cheating or such
other enminal actions committed by sueh Promoder Director; or (i) convietion of o Promoder
Dvrector for any criminal offence by 8 Governmental Auathority; o (i) convicnon of 4
Promoter Larector for any civil offence by a Governmental Authority, resulting in the inability
and, or ineapahility of such Promoter Director to perform his duties and obligations under this
Apraement, The Promater Dirdctors 2o oppointed’ continuing on the Board shall not resion
prior 1o the Third Clesing Date, unless UDS agreed to atherwise in writing. In the event of any
auch Promoler Director(s) ceasing to be n Director of the Company as a result of desth,
incapacity or long-temm illness, such vocancy shall be filled in by the other Promoters {other
than the ceazing Promoter Director)

[ the event of any change in the number of Directors ag o result of Applicable Laws, UDS
shall, ar all times, be entitled 10 pominate such number of additicnal Directoss in order 1o
represent majorty on the Board, unless the Shareholding Percentage of UDS {together with its
Alfiliates, if any) in the Company falls betow 31% (fifty one per cent). It iz hereby clanfied
thm for the purpose of delermimimg majorily representation by UDS on the Board, the fo4al
number of UTXS Divectors so appednisd on the Board shall, at nll tmes {subject to Clause 0,27
below), be higher than the total number of Promaoter Dhrectors and Independent Directors

any} on the Board,

LITYS may ar any ume remove from office any UDS Director(s) and, if desired, appoing another
in hia £ her place,

The Company shall appoint such number of Independent Directocs (as such a term 15 defined
in the Companies Act) on the Board, as per the requirements of Applicable Laws, provided that
LTS =lwall, at all times represent majortty on the Board in accardance with Clause 10,23, The
independent Directors shall be mutually nominated by UDS and the Promoters,

The Promoters and UDS agree o exercise all powers and rvights available o them so s to fix
the number of Directors in sccordance with this Clause 10 and 1o ensure thit the penions
nominated by UDS are expeditiously appointed or removed (as UDS may specify in accordance
with this Clause 10} as a Director and the appointments and removals referred 10 in this
Clawse 10 result in the persons nominated |/ appointed or removed becoming or ceasing 1o be

Directors, as applicable.

The Parties agree that in the event the Shareholding Percentape of Promoters (logether with the
Chher Shareholders) in the Company increagses to 51% (ffty one per cent) or mare, then, the
Promoders shall be entitled to appoint such number of Directors in order to represent mujarity
on the Board. Accordingly, the Promoters shall, ar their discretion, decide o nominzte
additional Darectors on the Board or require such number of UDS Directors (o resign from the

Broard,
Appointiment, Removal and Retivement of Directors.

Ay appoaniment or removal of Dhirectors shall be mplemenied in the following manner;
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Appoimtrent of Divectors: Subject to the provisions of Clouse 10,2, LIPS shall have the
night to, from time to time, i=sue a notice specifving 1ts inlention te neminale 1 Person
a5 a UDS Director on the Board, Such a potice shall be addressed 1w the Board and
delivered 1o the Company af i registered office or presented directly before the Bamd
during 4 Beard Meeting, The aforementioned nodice should be accompanied by consen
leter and such other documents which are reguired in ferms of Applicable Laws from
the prospective nommee, [f any such notice along with the accompanying dociments
is presented at a Board Meeting, the Board shall at the sane meeting pass necessary
resolutions in respect of appointment of such Person ez an additional divector. I such a
notice wlong with the secompanying documents is delivered to the Company, then the
relevant officers of the Company shall, immediately and in any case within a peried of
7 (seven) days fiom the date of receipt of such notice, etther convene a Board Mesting
Lo pass necessary resolutions in respect of appointment of such Director a5 edditional
director, or i it 'is not practicable fo convene such Boerd Mesting, imtiate, subject to
Applicable Laws, the process for appointment of such Director through & circular
resofution in ferms of Applicable Laws. Motwithstanding anything to the contrary
contained m this Agreement, any such nomunee shall only be appointed ps g UDS
Director if such o Person fulfils all criteria preseribed onder Applicable Linws,

Removal / Beplacement of Directors: UDS shall bave the right to, from fime to time,
issue o notice specifying that it wishes to remove all or any of the UDS Directoss
appointed by ot on the Board. Buch & notice shall be addressed to the Board and
delivered to the Company ot iz remistered office or presented directly before the Board
during a Board Mesting, The aforementioned potice should be accompanied by &
restgnntion letber to this effect from the relevant Directen(z) in the fomm prescnbed by
the Companies Act, and if no such form is presenbed then as per standard secretorial
praciice. 1Eany such nofice along with the accompanying resignabion letier is delivered
ot o Boerd Meeting, the Board shall of the same mesting pass necessary resolulions in
respect of such removal, [P such o notive along with the accompanying resignafion letter
i5 delivered to the Company, then the relevant officers of the Company shall,
immediately and in oy cagse within a pengd of 7 {seven] days from the date of receipt
of such notice, etther convene a Board Meeting to pass necessary resolutions in respect
of removal of such Direcions), or if it is not praciicable to convene such Board
Meeting, initinte, subject to Applicable Laws, the process for removal of such UDS
Dvirector(s) through a circular reselution in terms of Applicable Laws, IF UDS wishes
to replace a Divector nominated by it io on the Board with another Person and provides
o consent letter and such other documents which are required in terms of Applicable
Laws from the prospective nominec, then the Company shall, subject to such a nominee
fulfilling all criteria prescribed under Appliceble Laws, appoint the relevant Person as
an additional divector on the Board in the same Board Meeting where the ether nominee
Drector of UDS iz being removed, I the removal iz being camed out through a circular
resolution then onother cireular resolution shall be passed concurrently for appeiniment
of the new nomines Director of UDS,

Approval by Sharcholders: If any appointment or removal of a [hrector, as the case
may be, has to be approved by the Sharcholders in a Sharcholders Meeling as per
Applicnble Lows, then the Board shall convene an extreordinary genernl meetng of the
Company promptly o approve the appointment or removal of such Director. All
relevant actions in regard fo appommtment or removal of such Director by the
Shoreholders shall be completed within o penod of 15 (fifleen) davs from the date of
receipt of notice mentioned in Clouse 1031000 or (0}, a5 the case may be,

Retirenmient of Directors: Subject o Applicable Lows, UDS Directors and the Promaler
Diirecior shall nod be liable o retive by rotaton.
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The Sharchelders and fhe Company sholl cooperate wath ach other 1 convening a- Board
Meeting apgd, or, Shareholders Meeling to eflect the: (1) appomiment of VDS Directors =0
noansated; or (i) removal of UDS Director se requested, and 10 exercise itshi=ler voling
righis b any meeting of the Company, and shall cavse any Divector nosmmsed by 11 umbher 1o
exercise hisgher voling nghts in any Boapd Meetings, 20 as o gpve effec to the such
appaintment  removal,

The Darectors shall not be required to hold qualification shares,

Alternate Director.

Any UDS Director and Promoter Director shall be entitied, in aecordance with Applicable
Laws, to nominate an alternate (and such nominee shall be appointed by the Board &t an
“Alternate Director”) to attend and vote at Board Meetings in hiz'her absence. Prior to such
an appaointes exercising any such rights, such on appointes shall be required to be approved in
writing by UDS or the Promoters, as the case may be. An Alternate Director shall be entitled
to regeive notice of all Board Meetings, to attend and vote at any such Board Meeting at which
the UDS Director or the Promoter Director appointing himdher iz not personally present and a1
the Board Mesting o exercise and dischorze all the funchons, powers and duties of his'her
appoiiles or as o UDS Director or the Promoter Director. An Alternate Director shall
autimmabeally vacate his offics oz an Altermate Dhrector if the UDS Director or Promoter
Drirecror, who appototed soch an alrermate, i personally present or il such a UDS Direclor or
Prosmioter [hrector ceases to be & Directar, i terms of this Agresment and, of, Applicable Laws.
Motwithstanding anvihing fo the contrary contained in this Agresment, 3 Promoter Direcior
shall not be entitled o appoint a0 Alrermate Direcior, except in case of his / her meapacitation
due o il kealth or if otherwize agreed between Promoter | and UDE i weiting, froan ime to
fime,

All references 10 "Directors”, "UDS Directors’ or "Promaler Direclors’ in this Apreement shall
he deemed 1o inclede 3 reference 1o heir respective " Alternate Directar’, For the avoidance of
dovabt, it is chyrified that all pravisions applicabde 1o a UDS Director or Prommoter Director shall
equally apply ta the Alternate Divector appointed £ proposed to be appointed in accordance with
this Classe 1004 and all saetions faken by such Altemate Director shall be deemed 10 be achions
taken by the relevamt VDS Phrector or Promater Director.

Chairman,

With effect from the First Closing Date, 0 UDS Darector nominaied by UDS shall be appointed
a5 the Chairman of the Board {the “Chairman™), However, in the event the Shareholding
Fercentoge of UL (together with its Affiliotes, if ooy in the Company falls below 31% {fifty
one per cent) and the Shareholding Percentoge of the Promoters (together with the Chher
Shareholders) i the Company incresses to 515 (Aifty one per cent) or more, then Promoter |
shall be appointed as the Chorman. The Chaicman shall not have a second or casting vole in
the event of an equality of votes at Bosrd mestings.

Board Meetings.

Freguency and Location: The Board Meetings shall be held either through video conferencing
(subject 1o Applicable Laws) or at the corporate office of the Company (unless otherwise
mutually agreed to by UDS and Promoter [}, as often as circumstances require, including upon
the written request of at least 1 {one) Director, and ail such meetings should Be held as soai as
rensonnbly possible and in any event not later than 10 {ren) davs from the date that such a
request for convening & Board Mecting i= reccived by the Chainuan, Not less than 4 {(four)
Board Meetings sholl be held in each veor in a manner such that notmore than 1 20 {one hundred
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wnd twenty) days elapse between 2 (iwo) consecutive Board Meetingz, All Boand Meetings
slunll be conduected in English.

Notice: A Board Meeting may be called by the Chaimman or a Director by giving notice in
writing 1o the company secretary, or any other Person nominated in this regard by the Board,
specifving the date, time and agenda for such meetng, provided, however, sy agendse for o
Board Meeting shall be pre-approved in writing by UDS, and no matters shall be faken wp as
tabled items unless UDS consents to the same in writing. The company secrelary (or such
nominated Person) shall wpon receipt of such notice, give a copy of sueh notice o all the
Directors ut their respective address registered with the Company and such notice shall be sem
by hond delivery or by post or by email, accompanied by a written agenda specifying the
business of such Beard Meeting and copics of papers relevant for such Board Mecting. The
Company sholl ensure that sufficient information iz ixcluded within such notice to the Directors
to gnable ench Director 1o mnke a decision on the issue in question a1 such Booard Mecting,
Every notiee convening a Board Mecting shall set forth in full and sufficient detail each item
of business to be transocted thereat, and no item or business shall be transacted at such meeting,
unless the some has been stated in full and in sufficizot detail in the notice convening the Board
Meeting, except b5 otherwise consented to by ull the Directors or their respective. Alternae
Dvirectors, Mot less than o minimum 7 (seven) days’ prior written notice shall be given to cach
Dhrector For any Board Mesting, sccompanied by the sgenda For the Board Mecting; provided,
howewer, o Boord Meeting may, subpect o the Applicable Laws, be called ot shorter notice to
transact urgent business subject o the condition that at least 2 {tweo) UDS Directors and | (one)
Promoter Dheector shall be present ot such Board Meating, All dociments: presented or
circulated to the Directors in regard to a Board Meeting shall be in Enghish.

Criorwn! The quonem for o Board Meetmg shall be 3 (three) Direciors, provided, however the
guerumn shall not be valid without the presence, in person or otherwise, of at least 2 {two) UDS
Directors and | {one) Promoter Director, or hisher duly apponted Allemaste Direcior
throughout the relevani Board Meeting. [t is hereby clarified that for the purposes of
constitution of a valid guorum, the relevant Board Meeting shall a all fimes respeire the presence
of the aforesaid quorum, Subject fo Applicable Law, participation of the Direclors by video
conferencing or by other audio visual or electronic means {as permitted umder Applcable Law)
chall also be counted for the purpose of constituting valid quorum. The quonum shail be present
throughout the meeting. If the quorum iz not present within 30 (ilirty) minotes from the Hme
when the meeting should have begun, or if during the meeting there i= no longer a quorum, the
meeting shall be adjourned for | {one) Business Day and shall be reconvened at the same place
and time, or at such other date, place and, or, time as may be agreed to by the majority of the
Directors (ncluding al least 2 (fwo) UDS Directors) and 1 {ooe) Promoter Director, with the

same dpends,

Yiding: Each Director shall be entitled 10 cast | (one) vole at any Board Meeting, In acconlance
with Applicable Law, any Direcior may participate in and vole at a meeting of the Boand by
means of 8 video conferencing, similar communications equipment, or ofher audi vizual or
clectronic means (as permitted under Applicable Law) which allows all Persong parficipating
mn the meeting to hear each other and record the deliberntions, whether or nod the aliemale
director nominated by that Direclor is physically attending the relevant meeting provided tha
where s IMrector 15 voting 8l a meeting of the Board by means of a video conference or other
audio visual or electromic means (as permitbked under Applicable Law}, any aliemate divecior
neanenated by that Director, shall not be entitled to vobe on any matiers put before the relevan
meeting, Where sny Direcior parficipates i a mesting of the Board by any of the means
deserbed in the precedimg senfence of this Clivse 10.6.4, the Company shall ensure that thas
Darector s provided with a copy of all documents referred to duning such Board meeting before
fhe commenceament of such mesting of Boand.
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Decizicns of the Board: A decision shall be validly made and, or, o resolucion validly passed m
o Boeard Meeting only i passed a1 & validly constituted Beard Meeting and, subject to the
prowvisions of this Agreement in regard w AfTirmative Voie Matters, by a simple majority of the
Direciors present and voring at the relevant Board Meeting,

A resoluhon i wnhng of the Board shall be as valid and effectve as 100 had been & reselution
passed at o meeting of the Board duly convened and held, if the resolution is signed in suppor
thereof by & majority of the Directors for the time being. Without affecting the generality of the
foregoing, where the resolotion is with respect to, or inclades, an Affinmative Viote Matter, then
il shall reguare the written. consent of DS ond Proosoter T for ooy such matier. Any such
resolution beaving the signature of any Director and dispatched by cmail shall constitute a valid
document for the purpose of this Clouse,

Eleciromie Parficipation! The Board shall have the power o allow elecironic or remote
participation and voting i Board Meetings, subject to complance with the relevant
requirements under Applicable Laws, A Dhrector may make a request for eleciromc or remaoie
participation to the Board and the Beard shall consider such a request favorably and provide
such facility inaccordance with the requirements of .-’nppli::ahln Laws. Aceordingly, a reference
10 the presence of any Director for a meeting of the Board, shall include either physical presence
ar through video conferencing or electronic or remode means.

Maintenance of Minutes: The Board shall record the minufes of its meetings as preseribed under
Applicable Laws, provided that such munutes shall be subject to the writlen approval of TS,

Hesolution by Cirenlation.

Except for resolutions which Applicable Laws require to be passed ot a physical mesting of the
Board, & resolution of the Board may be passed by the Directors by circulation {provided that
it has been cireulated in draft form by hand delivery or by post or by email, teeether with the
relevant papers, if eny, to all the Directors inoaccordance with the reguirement of this
Agreement, the Constitutionsl Documents and Applicable Laws), which resolution shall be
wvithiad prd effective if, subpect tothe provizions of this Apreement in regard o Aflimative Voe
Matters, 11 12 approved by o majority of Directors. The resolution may be containe! n one
docurment or in several docoments i like fonn each signed or approved by ome or more
Directors concerned; bl a resoluion signed or approved by an Alternate Divector need nod aiso
be signed or approved by the Director appointing such Alternate Director and, if it is signed or
appraved by a Thrector who has appointed an Alternate Director, it nesd not be signed or
approved by the Alternpte Director in thar capacity. All docwuments presented or circulated 1o
the Thirectors in regard 1o 8 circular resolubion shall be in English.

Committees of the Board,

Snbject o the prowvizions of this Agreement, the Constilutional Documents ond Applicuble
Laws, the Boord shall have the power and right to constitute ond disband, if necessary,
cormmiitees or sub-commitiees and delezate such of the Board's powers 1o the aforesaid
commiltees as the Board mav deem it (the “"Committees™), Only the Board may appoint &
Committes or delesate its powers o any Persondsh. The Beard shall, while fonmng =uch
Commmiiees, the representation of members m the Commiltees shall be in the same ratio, ns on
the Boord. The provisions relating fo Board and Boord Meetings (including relating fo nolice,
quorsm, gquorum - of adjoumed meetings and Affrmative Vote Matters) shall apply mueans
smetenetis b all the Committees and ther respective meetings. All resolutions’ passed by the

Comnrnttees shall have o be necessanly ranfied by the Board,
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Hecord Keeping.

The Company shall keep a book of all resolufions and the minues of all Boad Meetings in
which there shall be recorded the time and place of such meenmg, whether repular or special,
and 1f special, however ealled, the notice thereof given, the names of those present snd the

processing thereoll
irectors” Access,

Any Dhrector shall be enttfed to expmine the books, nrccounts and records of the Company and
shall hnve, duning nonmal business hours of the Company ond with prior reasomable written
notice, the mght fo reasonably inspect the properties and focilittes of the Company. The
Company shall provide such infonmation relating toits-businéss affoirs ond fimancial positon
s the relevant Dhrector moy require. Subject o Appheable Laws, any Divector may provide
such informaton o the Shareholder who has pominated such a Director, The relevant Direcrar
and Sharehodder would be bound by the confidentiality obligationz under thiz Agreement in
relation o such information receivwed,

Fees and Expenses of [Mrectors.

Subyect to Applicable Laws, all expenses and costs incwrred in conpection with the convening
wid comduct of the Board Mestings shall be borne by the Company, The Company shaf
reimburse all out ol pocket expenses incurred by the Directors in attending Board Meetings of
otherwize perfonming therr duties and functions as Directors, However, no siting fees shall be
paid to ke Direciors of the Company, excepd for Independent Dhrectors.

Tndemmification of Directors.

L2 T The Company shall, subject o Applicable Lavs, indemnify and keep indemmified the Directors

Againsl pny

(1} oet, omission or gondeet of or by the Comipany or s employees or agents a5 a resul| of
which any Director s made, in whole or in part, & pardy to, or oiherwise incurs any loss
or domage pursuont fo, any proceedings angng eul ofor relaling 1o any such conduct;

{11} action or omission by any Director at the reguest of or with the censent of the Company;
ard

{iii)  contravention of any of the Applicable Laws including, wdathout limiting the generality
of the forepoing, laws relating to provident fund, gratoify, laboor, epviromment,
pollution, the Anti-Bribery Laws, and any achion or procesdings taken agninst such
Director in connection with any such contravention or alleged contravention.

Provided, however, the Company shall not e under any obligation to indemnify any Director
under this Clawse 10012, if the contravention leading to such an indemnity claim is solely
attributahle to any ot or oamission of soch a Director, which get or omission 15 beld 1o be an act
of gross pegligence or wilful misconduct ¢ default, by a final and non-appealable order of a

court of competent jurisdiction

1122 The Company shall at all rimes wotil enmination of this Agreemen mamain o suitable

divgctors” amd officers” lability insurance Tor all Directors (including the UDS Divectors) and
officers of the Company, with 8 reputable insurer for af least TMRE 500,080,000 | Indian Rupees
Five Clrowes) or aoy such value pond o teims motunlly pgreed between the Panies
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SHAREHOLDERS AND SHAREHOLDERS MEETINGS

Authority of Shareholders.

The Shareholders shall have the supreme authonty over the Company end have the right 1o,
subject to b other provisions of this Apreement, Constitutional Documents and Applicable

Laws, elect  dismiss the Boand,

Sharcholders Meetings,

Eregquency of Sharcholders Mecting: An annual genern] meeting of the Skareholders shall be
held i accordance with the provisions of Applicable Laws. Subject to the foregoing, the Board,

on it5 own or ol the request of UDS or Promoter I, may convene an extraordinary general
meeting of the Sharcholders, whenever it may deem appropriate (cach such meeting, a
“Bharcholders Meeting”). All such Bharcholders Meetings shall be held ar such place as the
Beard may determime from time to time. Shareholders Mectings shall be called at such times
as may be requared (o procure any consent of the Shoreholders in terms of the provisions of this
Agreement, the Constitutional Docoments and, or, Applicable Laws. Subject to Applicable
Laws, the Shareholders shall be entitled to participate in Sharcholders Mectings through their
respective duly authorized representative(s), duly constituted proedes or attorneys, as the case
may be. English shall be the language used at all Sharcholder meetings.

Motice: A mimmum of 21 {(twenty one) davs' prior written notice, or such other period as may
b prescribed by Applicable Lows, shall be given to all the Sharcholders of any Shareholders
Meeting, accompanied by the agenda for such mesting; provided, however, any agenda for o
Sharcholders Meeting shall be pre-approved in writing by UDS. The notice shall specify the
place, date and tune of the meeting. All documents presented or circulated to the Shareholders
im regard to a Shareholders Meeting shall be in English, The aforesaid notice may be waived or
a Sharcholders Meeting may be called by giving 2 shorter nodice with at lepst 95% {ninety five
per cent} of all the Shareholders, of such other percentage as may be prescribed under
Applicable Laws, entitled to vote at such meeting providing ther written consent for such
shorter notice. Subject to Applicable Laws, the notice of each Shareholders Meeting shall
imnclude an agenda approved by the Board setting out the business proposed 1o be transacted at
the Sharcholders Meeting, together with copies of all relevant papers connecled therewith and,
o, proposed 1o be placed befors or tabled at the Shareholders Mesting, and no item or business
shall be fromsacted or discussed at any Sharcholders Mecting unless agreed to / approved by

LTS i ndvince,

present in person or through their respective duly authorized sepresentafivels), duly constituted
proxy{s} or ntlcmey(s], as the case may be, | {onel of which shall be UDS and the other shall
bt Promoter 1 at the beginning of the mecting and throughout the meeting. I the querom s not
present within 30 (thirty) minutes from the time when the meeting 15 scheduled to begin or if
during the meeting there is no longer & quorum, the meeting shall be adjoumed for 2 (two)
Rusrness Days and shall be reconvened at the same place and time, or atsuch olher day, daie,
place and, or, tnne as the Board may detenmine, with the same agenda.

Prosies and Awborized Representatives: Any Shareholder of the Company may appoini
another Person as his proxy {and in case of a corporsfe Shareholder, s aothomzed
representative) to atterndd a Sharcholders Meeting and vote thereat on such Shareholder™s behalf
provided that the power given to such proxy or representative mist be in writing Any Person
possessing 0 proxy or other such written authonization with respect w any Securities shall be
ihie 10 vote on such Secunties, as the case maoy be, and participate in meetings a3 ifsuch Person

were 3 Shareholder, subect 1o Applicable Laws.
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Chairman for Shareholders Meeting: The Chainnan shall be the chainman in the Shareholders
Meefings, provided that in the evenl that the Chairman is not persemally present for any
Sharcholders Meeting, any one of the Directors appointed by such Shareholder holding more
thon 31% (fifty one per cemt) of the Shoreholding Percentnge of the Company who are
personally present shall be appointed az the chainman for that particular Shareholders Meeting,
The chximmamn ata Shareholders Meeting shall not have any second or casting vole

Voting: Subject to Applicable Lows, voting on all matters to be eongidered nt o Shoreholders
Meesing shall be by way al’ show of hands unless a poll is demanded in nccordance with

provisions of Applicable Laws

Decisions of the Shargholders: Subject to the provisions of this Agreement in regard o
Alfirmutive Vote Matters, a decision shall be validly made and, or, 8 resobution validly passed
at a Shareholders Meeting only if the reguisite majority approves the relevant decision |
resolution i compliance with the provisions of Applicable Laws.

Electropic Participation: The Sharcholders may participate and vote in the Shareholders
Meeting through electronic or remote participation and voding in the manner permitied under
Applicabie Laws, from tone to tme. A Shareholder moy make @ request for electronic or remote
pasticipation to the Board and the Board shall consider such a request favorably and provide
such facility in sccordance with the requirements of Applicable Luws. Accordingly. subject in
Applicable Laws, a reference to the presence of any Shareholder for a Shareholders Meeting,
shall mnclude either physical presence or through video conferencing or elecironic or remote
means, and the process that is te be followed in regard io Board Meetings for presence and
voting through video conlerencing or electronic or remote means shall be followed in regard to

such Sharcholders Mecting,
AFFIRMATIVE VOTE MATTERS

Meodwithstunding any other provision of this Agreement or any power conferred upon the Board
by this Agreement, the Constitutional Decuments or Applicable Laws, with effect from the
Frrst Closing Date, neither the Company nor any Sharehelder, Director, Commites member,
or any of their respective delegates or representatives shall take any decisions or actions in
relation o any of the matters set forth in Schedule 10 (the “ Affirmative Yote Matters™) with
respect i the Company and the Company Subsidiaries, in any meeting, forum, circular
rezolution ot in any other manner whatsoever, without the affirmative prior written consent or
approval of UIDS and Promoter L It i sgreed that any discussions perfaming to Affinmative
Vole Matters of the Company shall necessarily be included in the agenda papers i relation 1o
the relevant meeting in advance and shall not be taken up in a Board Meeting, mecting of any
Committee or Shareholders Meeting, unless specifically agreed 16, in writing, by UDS and
Pramoter 1.

Morwithstanding any other provisions of this Agreament or any power conferred upoa the
Baard by this Agreement, the Constitutional Documents or Applicable Laws, Promoter T shall
be entitled to take any decisions or actions in relation to any of the matters set forth in Schedule
11 ("Promaoter 1 Special Rights™), for running the day-to-day operations ond ensure smoath
hunctioning of the Company.

The Parties agree that the principle set out in this Cliuse 12 15 fundamental to the governance
of the Company and the Company Subsidiaries and each Party undertakes not to commit any
act or eamizzon that would violate this Clause 12,

It 15 clarified that any consent by UDS and Frometer | in relation to any of the A ffimmanive Vate
Maners thail apply only in relation to the particular Affinnative Vote Matters and only in the
contexl specified in the relevant notice and shall net constitute, or be deemed o constine in
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14.1

F4.1.1

any manner; 4 peneenl consent forany other Affirmative Vote Matters, or a consant for the sime
Affmmative YVote Matters i any other ¢onlext

I any other provision of this Azreement conflicts with the provisions of this Clause 12, the
provisions of this Clawse 12 shall prevoi! and be given effect.

DEADLOCK

ITany decision, imsluding bug nor limated (o decisions subject o approval pursuant o Clause 17,
iz proposed 1o the Board or Sharehalders bub i3 nod approved owing oo (i) absence of valid
uorinm for 3 {three) consecunve imeetings of the Board or Sharcholders, as may be applicable;
or (i) failure e achieve sufficient Board or Shareholder approval; or (i) any other issues
pedatisd o the Busigess or operations of the Company, including delegatien of nghts and
operational powers by the Board in favour of Promoter L then UDS and Promoter | shall have
the right oo netify the other s writing that it considers the failure to obtain such spproval an
instance of deadiock that must be resolved (such natice being a “Deadlock Notice™). Within
10 {ten) days of the delivery of the Deadlock Notice, representatives of UDS and Promoter 1,
shull meet af the corporite’ registered office of the Company or such other place as may be
iy agreed 1o between them, to disouss the subject matteris) of the Deadleck Mebse with
a view o resolving the matter through negotiations in gpood farth, such that the mattens) can be
proposed apaim, amended or otherwise, to the Board or Sharehobders, a5 apphcable, for a new
ppproval, or withdrawn from consideration, If within 15 (Gfteen) Business Days from the
delivery of the Deadlock Notice, the relevant matier{sh has been so proposed agun before the
redevant forwm bad again repected by the velevant Divector or Sharcholder, or has not been
proposed agmn bul also not withdrawn by mutoal agreament of UDS and Promoder 1, then a
“Dewdiock Event”™ shall be deemid o have occurred,

If a Deadlock Event ocours, the Company sholl appoint on independent expen acceplable e
VDS ard Promoter 1, having adequate experience to pdvise on the subject matter(s) of the
Deadlock Motice: The Parties hereby agree that winle opining on the subject matier{s) of the
Dendiock Motice, the independent expert so appointad shall be required to, faver alia, alao take
into aceount the objectives amd the understanding between the Parties in relation 1o the
achievement of Business ERBITDNA by the Promoters within the atipulated timelines as
envisaged under thiz Apreenent and the transacnons contemplated wnder this Agreement. The
opinmon of such mdependat expert shall be binding on the Parties, All coats and expenses
pertmmng 1o the engagement of such independent expert shall be bome by the Compuny,

The Company and Promoter | shall undertake 2ll necessary acts and deeds as may be necessary
i pive effect o the provisions of this Clause 13, including obtaining in a timely manner all
applicable Approvals, if any,

TRANSFER OF SECURITIES

Restrictions on Tronsler of Securifies.

Bubject Lo the provisions of s Clavse 14,0 amd Claoze Errvor! Refercnce source not f
g, 14,2, the Proanaters shall not Tranafer in any way or manner, directly or indivectly, sny
of the Secunties beld by them from time fo fime o any Person (including o Third Party,
Shareholder or anofhber Farty), without the prigr srien consent of UDS. The Promoders shall
nof ergte any Encumbrance on the Securities held by them in the Company from time to tims,
withoat the praor writen conseni of D5, The restrictions set out obove shall nmot e
cricumvented noany manner whatsoever. It is hereby agreed between the Parties that the
Promoters zkall nod, withoud the prics written consent of UDS, apsreach or engage in
discussions with any Third Pamy in relation 1o the Transfer of Securities or valuabon for the

Securities held by them. iy
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14.1.3

14.1.4
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14.2.3

Motwithstinding anything else contained herein, the Promoters shall not, without the prior
writlen consent of UDS, take any action, which has the effect of undeminng the underdving
beneficial interest and fiduciary dutics, responsibilities and, or, obligations of the Promoters,
The Compieny and the Shareholders shall undertake all acts, deeds and omissions o prevent
Transfer of any Securities i violation or breach of, or non-compliance with, the provisions of
this Clause 14, and all such Transfers shall be null and vedd ol fmige. Notwithstanding the
generality of the foregoing, the Company shall refuse to register any Transfer or other
disposition of Secunities purported to be made by any Promoier in breach of anv of the
provazsions herein comaiped. The Tarties shall cause ther nominess on e Board o cast their
vodes n such o manner 5093 fo ensurs that the Company registers all Transfers made in
nccordance with this Agreement, and refuses to register o Transfer that is not in accordance
with this Asreement.

It is hereby clarified that UDS shall be entitled to Transfer any and, or, all the Securities held
by it in any way of manner, directly or indirectly, at any time 1o any Persen {including its
Atfiliates, any Affiliates of the UDS Directors, a Third Party, Shareholder or another Party) {a
“Permitted U'DS Transferee”), however subject to the Right of First Offer and Tag Along
Bights as set out in Clauge 14,2, The Permitted UDS Transferce shall execute the Deed of
Adherence prioe to such Transfer, At leasi 30 (thirty) days prior to the permitted Transfer under
this Clause 14.1.3, UDS, 2hall send a notice 1o the odher Sharehaldess end the Company stafing
the dofe on which the intended Transfer 13 to occur, the nome and other relevant details of the
Permitted UDS Transferce, details of all the Securities involved and attaching copies of all
Approvals, consents and filings required to be obtained / filed under this Agreement, the
Constitetional Documents and, or Applicable Laws, if any. The Company shall, after the expiry
af the aforesmd 3 {thirty) day period and apon being presented with relevant. documens
reqiired as per this Agreement, the Constitutional Documents and, or Applicabte Laws, register
wivd take o récord such a Transler of Securities to a Permitted UDS Transferes

Subject to this Clause 14.1, the Promaoters shall not Transfer any of the Securities held by them
[rom trme to time to-any Person, without the prior witten conzent of UDS,

MNotwithstanding any Transfer of Securities by UDS under this Clause 14, UDS shall be entitled
to require the Promoters 1o sell and mmansfer the Tranche [ Sale Shares and Tranche 111 Sale
Shares to UDS in accordance with the temms specified in this Apreement.

Right of First CMTer and Taz Along Rights.

AL any time after the Frrst Closing Duge, in the event UDS proposes 1o Trinsler any Securities
held by it in the Company (“Froposed Transfer™), either directly or indirectly, to any Person,
cther than o itz Afliliate (*Third Party Purchaser™), then the Promoters shall have a right of
first offer in respect of such Transter. The process to be followed for the exendise of the fight

of first affer i% sel oul in this Clause 14.2

Al amy time UDS intends to make a Proposed Transfer, LIDS shall first pive o written notice
herginafier refered 1o as “ROFO Notlee™) to each of the Promoters specifying the number
and class of Secunnes it proposes (o sell and Transfer (“Tronsfer Securities™) and the FMVY
of the Transfer Secunties {“Expected ROFO Price™). For the purposes of this Clause 14.2.2,
FMWY of the Transfer Securities shall be the fair market value determined by a Big Five Finm

chiosen by LITXE, a1 15 own discretion.

Within o penod of 30 (thirty) davs from the date of receipt of the ROFOD Notice (“ROFQ
Period™). the Promoters shall collectively have the oplion fo: (i) serve a written notice on UDS
{“Indication of Interest™) indicating that they wish ro purchase all but not less than all the
Transter Securties ("ROFO Entitlement™) at the Expected ROFO Price; {it) serve n wrul;u
notice on LIS (“Counter-OMfer Notice”) indicating that they wish o ptm:h.:l.sqﬂ

il G o
o 800 09 }l,__

af nssdcaton Conboantial LI, II.‘\.‘-"“—""E-"/
. x .



ROFD Enndement ara I}riL'q"! bezzer than the E:i!||l,."'|l1£l,| ROFD Price (‘Hl:lFl:l O e I‘rjﬂ:":l'_ £
(i} scrve 4 nonee on L3S stafing that they are nol offering 0 purchaze the Transfer Secunijes
(“Indication of Non Acceptance”), [T the Promoters fadl fo deliver the Tndication of Interes o
o Counter-Oiier Notice within the ROFO Perod, then the Promoders shall be deeined on the
last day of such pericd o have served an Indication of Moa Aceeptange on DS, However, 1n
the event the Promoters have expressed their willingness o purchase the Transfer Securities,
the Promaoters shall at their discretion, decide mmongst themselves, the proportion in which they
exercise the nght of first offer io terms of this Clouse 14.2.3.

1424 If the Promoters have delivered an Indication of Interest or o Countes-CTer Motice (hat eontaing
nn offer to purchase all but not less than all the Transfer Securnities {tncluding the price at which
ihe Transfer Securitics are sought to be purchozed in case of the Counter-Offer Natice) and if
such on offer from the Promoters 15 acceptable 1o UDS, UDS shell within 15 {fitteen ) days from
the dote of receipt of the Indicotion of Interest or Counter-Offer Nobice, as thie case may he
("ROFD Response Period™) issue o notice {"ROFO Acceptance Notice™) to the Promoters
indicating its willingness to sell all but not less than all the Transfer Securities to the relevant

Promoder{s),

[4.2.5 Purguant to delivery of the ROFO Acceptance Notice to the Promoters, the completion of
I'ransfer of the Transfer Securities to the relevant Promaoter(s) shall be effected within a period
of &0 (sextv) davs from the date of delivery of the ROFD Acceptinee Motice to the relevant

Promater(s1 (Y ROFO Transfer Period ™).

14.2.6 IF UM has underiaken all actions required under Applicable Laws on itz part for the sale and
Transter of the Transfer Securities, but the completion of the sale and Transfer of Tragsfer
Securities o the relevant Promoter(s) docs not take place within the ROFC Transfer Period
golefy on nocoumt of a failure on the part of such Promoter(s) to fulfil their obligations, including
regnitting the consideration tor the Transfer Secunties, the Promoters shall be desined to hove
sssued an Indicetion of Mon Acceptance and LD shall be entitled to Transfer the Transfer
Securities tooa Third Party Purchaser in the manner set oot in Clavses 1427 10 1429

1427 In the event the Promoters do not serve an Indieation of Interest or a Counter-0Offer Motice
within the ROFO Period or if a Counter-Ofter Notice is issued but no ROFO Acceptance MNoties
15 issued by UDSE within the ROFD Response Period, then UDS shall be entitled fo sell all bt
ncyl less than all the Transfer Securities to @ Third Pany Purchaser ot (i) amy price, if no
Indication of Interest bazs been izsoed within the tmelines prescribed or an Indication of Mo
Agveplance hos been issued by the Promoters; or (1) a price more than the ROFO Offer Price
(Counter ofTer Modice prical, o case a Counter-Ofler Motice has been issued by the Promaoters
and on werms no less fivourable than the lerms set oul in the ROFO Notce; in esch case, within
a period of 90 (ninety) davs from the date when such o cight 1o Transfer the Transfer Securities
aeeres i favour of UDS. The Board shall, i due compliones with the Applicable Laws, ke
on record ssch transfer of the Trapsler Secunties w the Third Parly Purchaser.

14.2.5 Pursuani to the sale of the Transter Securities (o the Third Pary Purchaser in terms of Clause
[4.2.7, UDE shall provide the Company, a copy of the Deed of Adherénce duly executed by
the Third Party Purchaser,

429 It completion of the zale and Transter of Transfer Securitics to the Thid Party Porchazer does
nod take place within the timelines prescnbed in Clavse 14.2.7, then the provesions of Clatses
[4.2.0] o 14.2.8 shall once agnin apply to the Transter Secuntics and LTS shall sot be entitled
to Transfer the Transfer Securities thereafter to any other Person, without re-offermg the
I'ranster Securities o the Promoters, in oocordance with provisions of this Clouse 14,2

[4. 210 In the event the Promoders do not exercize ther ROFC Entitlement wnder this Cliuse 14.2 1
respoct of the Transfer Secuorities, LIS shall give a written natice " Tag Notice™) to the
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14.2.11

Promoters, msdicating its imtention o sell the Transler Secunities to the Third Pany Purchaser
and alsp speciPang the wentity of the Thisl Party Pyrchaser to who the Transfer Securites ane
proposed 1o be seld, and such Tag Motwe shall ivter olio melede: (1) the pome, address and
other details (ncluding ownership detauls) of the Third Party Purchaser; (9} the full proposed
consideration amount (the “Transfer Prce”) and form of consideration for the Transfer
Securities; (i} the manner sod thme of payiment oF the consideration, (v) the proposed date of
consunumation of sech proposed Transfer; and [v) @ representation that the Third Party
Purchaser stated in the Tag Notice has been informed of the tag along vights of the Promaters.

The Promorers shall havie the option, in case they do nod pequire the Transler Secunines under
Clavges 1421 1o 14.2.5 above, o collectively exercise therr tag along nghi along with Ohher
Shareholders wn terms of thiz Clavse [4.2 (the “Tag Right"), to sell such number of Securitics
held by them i propertion to the Transfer Securities, af the Tranzfer Pnee and on the same
terms and conditions on which UDS proposes to Tranafer the Transfer Securities to (he Third
Party Purchaser, by :ig.quing awritten notice to UDE within 3 {ihiry) Business Days of receipt
of the Tog Metice from DS (the “Tag Exercise Nothee™], It iz hereby clarified that the Tag
Exercise Motice shall be issued by each of the Promoters and Other Shareholders and shall
specity that each of the Promoters and each of the Oiher Shareholders have elected (o exercise
their Tag Right in respect such number of Securities held by the relevant Promoters or Other
Shareholders in proportion to the Transfer Securities (“Tag Securitles™). Upon serving the Tag
Exercise Notice, each Promoter and each Other Sharcholder shall be deemed to have effectively

exercized their Tag Right,

14.2.12 The Promoters and Other Sharcholders shall have the right to sell such oumber of Securities

held by them, in proportion to the Transfer Secunines {(as specified in the Tag Exercize Notice)
to the Third Party Purchaser ot the same price {which shall not be less than the Transfer Price)
ind on the same terms on which UDS proposss to Trapster the Transfer Securities to the Third
Party Purchaser,

14.2.13 Inthe event the Promoters and {4her Shareholders decide 1o exercize their Tag Right by issuing

a Tag Exercise Motice, ULV shall cause the relevant Third Party Purchazer to purchaze from
the Promaters and the Other Sharcholders, the Tag Securities at the same price per Security at
which the Tmnsfer Securities are being purchased from UDS. The sale and Transfer of the Tag
Secunties pnd the Transfer Securities to the relevant Third Party Purchaser shall be comploted
withun & period of 60 (six1y] days from the date of issoe of the Tag Exercize Notice,

14.2.14 Ench of the Promolers and Other Sharcholders shall make representationg and indsmnities on

the clear title in regard to the Tag Securities that are being Transferred by it to the Third Parry
Porchaser. However, in the event reasonably requested by the Third Party Purchaser, fhe
Promoters and UDS zshall be required to make all requisite representations, including
represepiations relafing 1o the Business and operations of the Company, provide covenanis,
undertakings and assurances, grant appropriate indemnifications and guatantees and incur other
obhigations o the Third Party Purchaser and other relevant Persons, UDS shill ensure that all
of the tenns of 1he propossd Transfer offered by the Third Party Purchaser are also offered to
the Promoters ond (ther Shareholders vpon exercise of the Tag Right for the samne

consideration.

[4.2. 13 If for any reason, the Third Parry Purchaser acguiring the Transfer Securifics hereunder iz

unihie to, or reluses fo, acguire the Tag Securities in respect of which the Promotess and Ckher
Ehareholders have exercised their Tag Right within 60 (zixty) days from the dete of issee of the
Tag Motice (or such other period a5 may be agreed in writing bétween UDS, the Promoters and
the Third Party Purchaser), then UDS shall not be entitled to Transfer the Transfer Securities
held by it 1o such o Third Party Purchaser, and the provisions of this Clause 14.2 shall once
amain upply 1o the Transfer of such Transfer Securities. Provided however that the aloresaid
restriction contpimsd in this Clauge 14,215 shall oot apply, in the event the Third Pany
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Purchaser does not scquire the Tag Secunties of any Promotertz) or Ciher Shareholderis), as
the case may be, due o any ressen solely ainbotable o such Promoters) and, or the Crher
Shoreholders, imgluding of such Promotens) and, or the Qiler Shareholders dojes) nol comply
with s obhgations under thos Clawse [4.2. In such an evest, UUDS and all the ofler nop-
defaulting Promoten{s] and Other Shareholder(s) shall be free to Transfer their reapective Tag
Securties to the Third Pasty Purchaser.

14.2.16 Motwithstanding any Transfer or acquisition of Securities 1o, or in fevor of any Affiliates and,

14.3

131

1511

or Third Farties under this Agreement, it 18 hereby agreed that: (i) the Promoters and the Other
Shareholders shall only deal with UDS (in respect of all nghis granted to UDS and, or
ohliganons o be fulfilbed by UDS under this Agreement); and (i1} if the Promoters do nal
exercize thewr ROFCY entiflement or the Tag Rights under this Clause 142, or in the event the
Transfer of ROFD Secunties or Tag Securities do not result the acquisttion of the all the Sale
Shares held by the Promoters, then UDS shall continve to be bound by the derms of this
Agreement in relation o acquisition of the remaining Sale Shares held by the Promoters, subject
to DS continuing to rémain a Sharelolder in the Company pursuant to sale and Transfer of
the Transfer Secunties by the Third Party Purchaser,

Vaid Transfers.

I'he Shoreholders shall not make o sale or Transfer of the Securibes other thn in (he manner
as sef oul i this Clanse 14 and i any sale or Transfer i3 purported to be made in breach of the
covenihls gl oul b this Claise 14, such sale of Tragefer shall be void ah it asd shall not be
hinding on the Company and shall be deemed to be a material breach of the ferms of thiz

Ajgrreement
INFORMATION RIGHTS AND INSPECTION

Information Kighis.

S long as LD or the Proanoters, afong witls their respeciive Affiliates, hold any Securitics in
the Company and Promoder [ is responzible for the day-to-day management and operaiions of
the Company, the Company shall, snd the Proooters shall procure that the Company shall,
prowide fo UL and the Promoiers:

(i} monthly mformation stafements in Agreed Form, containing such information as s
reqscnably required 10 wikderstand the business (nclading detacls of significant events
impaicting o expecied o inpact the Company], by not knter than 20 {twenty) days
falbosing the end af e month to which they relate, provided however that until March
31, 2022 the aforesaid monthly information statements shall be provided within 30
(thirty) dava following the emd of the month to which they relate;

{nil eriudited quarterly fnancin] stadements, within 30 {thidy) days from the end of the
pervod o which they relate, duly certified by the managing director and chief financial
officer (iFanyvl ol the Company as having been prepared inacoordance with Accounting
Standardz, provided kowever that until March 31, 2022 the aforesaid unaudeted
quarterly financial starements shall be provided within 60 {sixty) days from the end of

the period o which they relate;

fm)  amnual audited financial statements, within 45 (forty five) days from the end of the
period o which they relare, duly cemified by the Promoters and chief financial officer
G amv) of the Company as having been prepared in accordance with Accoumting
Stodlirels; .
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{1} a capy ol the msditors” report, within 43 {foty five) days irom the end of the period o
whichs it relates;

(vl detmled operating plan and performance reports, of least 30 (thiry) days prior to the
commencement of the budpger pericd on the basis of the Business Plan and the Three

Year Budger;

vy ceriified copies of the minulies of all Board Meenn gz, Shareholders Meenngs and any
meeitngs of the Comimiliess, 43 s0on a5 practicable, amd in any case within 13 (fifteen)
davs of the date of the relevan! meeting;

(vil]  the following quarterly repors, a3 soon as practicable;
(a) analysis of variance from the Three Year Budget; and

(B progecticn of any debt and equily reguirements for each of the next (iwa)
Tinangial quarters.

The tinoncial statemenis deliversd under this Clause 151 shall af least include a balanee sheei,
o stofermend of profil or loss, and & satenent of cagh Mows for the relevant period and zhall be
prepared in Enghsh in sccordince wath Acccunting Standards conzsistently applied with pagt

praciice for pror periods.

All information and decuments to be provided by the Company under this Clause 15,1 shall be
prepared and provided in Enghzh and shall be made avalable to sy of the directoss, officers,
emplovess, agents, advisees, waluers, ele, of LIDE, at its request (the “UDS - Permitted

Hevipicnts”).
Right of Inspect i,

S0 long as UDS or the Promoters, along with their respective Affiliates, hold any Securities in
the Company, UDS and, or, the Fromoters, as applicable, shall, by giving o notice of at keast 7
{zeven) days, be entitled io carry oot inspection of =ite, stores, accounis, documens, records,
premises, and equipment and all other Assets of the Company during noomal working hours
through its'their authorized representanves amd, or, agents al isfdher own cost, and The
Company shall use reaseneble efforts to provide such information, dats, decumenis, evidence
as may be required for the purpose of, and i the course of, such nspection 1 connection
therewith. UDE and the Prometers shall have (e right o make copies of all books of accoun,
records, including the corporate and the fnancial records, audited accounts and management
pecounz. The Company shall provide afl possible assistance o UDS and the Prometers or their
respective authorzed representatives Omeluding  legal advisors, accountaniz and  other
professional advizsors) i this regand, In the eveny that any concerns are mised pussuant to such
inspeciion and audi, the Company sball address and resolve such concemms promptly to e
satsfaction of e relevant Party, DS and the Promoters shall also be entitled to consult and
dizguzs maners concerning the Company or i= business with the Directors, Key Maonagenal
Persomnel, emplovees, stantory auditors, accounting advisors and legal advisors of the

Company,

UDS and the Promoters shall be entitled o standand infonmation, inspection and visitation
nghtz, in compliance with the requirements of Applicable Laws.

All inspection, auditimg or other sctivinies conducied by o Shareholder, pursuont (o this
Clause 13.2 shall e conducted 10 a manner 5605 not (o nterfere unreasonably with the condoct

of the business of the Company. .
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16.1.1

16.1.2

OTHER COVENANTS
Prutective Covenomts;

Dunng the term of this Agrecinent and unhl o penod of 3 (three) years from the date cach of
the Promeders or UDS cense to hold any Securibes of the Company, the Promaters and UDS
agree that they shall not, directly or indirectly {except. where relevant, through the Campany

T

i1l sot up, solcit business on behalf of, hold any executive posttion in, render any services
to, engage in, guarantee any ohligations of, extend credit to or have any ownership
interests, i ony Conflicting Business. For the purposes of this Agresment,
“Conflicting Buosiness™ means business of providing sales enablement services, which
incorporabes verticnl of inside soles and demand seneration, field marketing services,
direct sales ond monaged services, marketing services group, intellizent database and
management services and sholl melude such other new buziness verticals’ segments set
up by the Company during the lerm of this Agreement, Provided however that, staffing
bazines shall be excluded from the defimtion of Conflicting Business, in relation 1o
the restrictions and covenants of UDS under thas Clavse 16, and, or

i) nssume any Hole in nny Person engaged in, or proposed to be engaged in, any
Confliciing Busmeess,

Motwithstanding anything contained in this Agreement, it is hersby agreed between the Parties
that all exzsting businesses being underiaken by UDE and, or its subsidiaries as on the Execution
Date shall be exempred from this Clause 16 and the restnctions and covenants contained hersin
shall not preclode UDS and, or iis subsidiaries from assuming any Role in gny Person engaged

irt, or propesed i be engaged i, any Conflicting Business.

Matanthstanding anything contamed 1 this Agresment, it 15 hereby also agreed between the
Parties that the invesiment made by Promoter 1, Promoter [T and Promoter 07 in the
shareholding of P23 constituting 1.79% {one point seven nine per cent), 11.38% (eleven point
three eight per cent) and 169%% (omne point six ning per cent) respectively of the issusd and paid-
up equity share capital of P25 as on the Execution Diate shall be exempted from this Clause 14,
ot (e basis of the representation provided by each of the Promoters under this Apreement thar
P25 15 no empoged in any Conflicting Business as on the Execution Dite and subject to: (i) the
pperegate shareholdmg of the Promoters in P25 no exceeding 17.5% (seventeen point fve per
cent) of the issued and paid-up capital ona fully diluied bagsis dunng the term of this Agreement
and for o pericd of 3 (hree) vears from the date on which esch of the Promoters cease to hald
any Securities of the Company; and (i) Promoder [T's undertaking that he shall nol make amy
progeosal i the board of directors of P23 in relaiion @ engagement by P28 inuny Conflicting
Business. It iz hereby acknowledged and agreed by the Promoters teat the aforesaid exemplion
shall awomatically fall-pway in the evenl 1he aggrepaie shareholding of the Promoters in P25
exceeds 17.5% (seventeen point live per cent) of the issued and paid-up capital ona Tully diluted
basis. Eacl of the Promoters hereby also agree o declare their respective sharelolding m P28
i UDE on an onnuel basis and underukes 1o immedinely petify UDS (in any case, nol later
than 10 (ten) davs) in the evemt P28 undertnkes, engages of pwoposes (o engage in any
Conflicting Business, or, in the event there is any change in their shareholding in P25, Further,
in the event P25 undenakes, engoges or proposes o engnge in any Conflicting Business,
Promoter [1 undesakes vo resign from the Beard of the Company with immmediate effect,

During the term of this Agreement and ontil a period of 3 {three) vears from the date ench of
the Promoters or UDE cease w hold any Secorities of the Company, the Promoiers and UDS
agree that they shall not, divectly or indivectly {except, where relevant, through the Company
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I6.1.3

[

9

il solicit or persuade or atiempt m oy monner o persuade my client or customer of the
Company to cease to do business or tooreduce the amount of business which any such
chient or customer has costomartly dowe or s reasonobly expected to do with the
Company, provided however that such restnetion shall not prechide UDS and, or 1=
subsichanes’ Jonl ventures! group comparnes from making routing marketing efforts
o sales priches i the ordinary eotirse of 1herr business,

il sohc, forany purpose whatsoever, any of the currenl or polential joint venlure parners
of the Company:

[iid} interfere or seek fo interlers or take such steps g5 may interfers with the continuance of
supplies 1o the Comipany {or the tenms relotme o such supplies) from any supplicrs
who have been supplying goods or services to the Company;

(i) aohicit any employees or consultants of the Company, or employ as an employee or
retain as a consuliant any Person (including an individual, firm, corporation or other
form of entity] who is then, an emploves of, or exclusive consultant to the Company,
or persuade or attempt 1o persuade any employee of, or exclusive consultant to, the
Company, to leave the employvment / engagement of the Company or to become
employed as an employes or retained as 8 consultant by any other Person; or

(v undertake any act which may disrupt the businesz of the Company, including making
any disparaging remarks [ statements against the Company, UDS and, or, thair
reapective directors, shareholders, management, employees, business or operations.

The resirictions 2ot ot in Clonges 1A L1 and 16.1.2 shall also apply fo the spouses, children,
song-in-law, davghiers-in-low, Affiliates and Associates of each of the Promoters (ihe
“Promoters’ Relatives) and the spouses, children, somg-in-law, daughters-in-law, Affiliates
and Asseciates of the promoters of UDE {the "UDS Relatives™). Subject to the ather provisiong
of this Clause 16.1, the Promotess and UDS agree that they shall ensure that they shall niog,
cither directly or indirectly, breach or cireumvent the provisions Clavses 16.1.1 and 16.1.2,
including theough the Promoters” Relatives or UDNS Relatives respectively.

The Parties acknowledge thot: (i) the type and periods of restriction imposed in the provisions
of Clauses 16,11 and 16.1.2 are fair and reasonable and are reazonably required in arder to
prodect and maintain the legitimate busmess interests and e goodwill associated with the
Business of the Comipany; and (i) the fime, scope and other provisions of this Clauses 16,1
and 16.1.2 have been specifically negoliated by sophisticated commercial parties and have been
agreed to, in light of the nature of ransactions contempladed under this Agreement.

I any of the resteninis contained in Clavzes [6.1.1 and 16,12 or any part thesesf, is held to be
unenforceable by repzon of it exiending for too great o period of time, or by reazon of if being
iy extensive inany oher respect, the Parties agree that: (i) such restraint shall be interpreded
tey extend only over the maximum period of time for which it may be enforceable and, or, over
the maximum gengraphic areas as w which it may be enforeeahle and, or, over the maximum
extemt in atl other respects as to which i may be enforceable, as detenmined by the court of
arivitvation paned making such determination; and (iiy in its reduced fom, soch restraint shall
fhen e enforceable, but such reduced form of covenant shall only apply with respect to the
aperation of such restraint in the particular jurisdiction in or for which suech adjudicstion iz
made, Each of the restraints and sgreements contgined in Clowses 1611 and 16.1.2
(collectively, the "Protjective Covenants™) is separate, distinot, and severable.
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16.3

5.4

1a.4.]

to.4.2

lo.4.3

(il the Promoters underioke that, except with the prior written consent of UDS, oll new
progects and businesses relating 1o the Busimess or any Conflicting Business, shall only
be undermaken by the Company, and not through any other Affilintes or Associates-of
any of the Promatess or the Promoters” Relatives,

(i} the Promoters shall epsure that all eppormamties for new pranects amd businesses
refating 1w the Busness and/or any Conflicing Business thin e developed or souced
by, oroffered to, the Promoters shall be relerved exclusively to (e Company, and

(i} i the event VDS mekes any investment or acguires any imlerest moany Person that
carries on the Busmess, UDS shall issue a wotlen intmmation (o the Promoters
mmmedhately upon making such an myvestment or seguiring such an interest

Anti-Bribery Laws,

The Company and the Shaseholders shall, and shall ensure that all Persons acting on their belall
or 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 directly

apply to them.
Change in Company Name,

Upon complenon of the Third Cloging, UIFS shall have the nght, a8 its sole discrelson, o reguire
the name of the Company (o be allerad to include a prefix o sulfix which corresponds fo
brand name owned and, or, wsed by UDE, However, of UDS and Promioter [ mutoally agree that
an alternationy’ chapge of the Company shall be undertaken prior to the Third Closing, in arder
to enhance fumire business / market opportunities of the Company, the Paties shall undertake
all pevessary actions 1 give effect 1o such a change in the name of the Company in accordance
with Applicable Laws, imclisding convening all meetings and providing all waivers and consents
and passing of all mecessary resolutions nnd ensuring that the Shaveholders, the Director(s)
uppointed by them (and any aliernafe Directors{s) and the Company given effect to the same.

Management,

The Key Managerial Personnel of the Company shall be appomied by (he Board, upon
wdentification and recommendation by Premoter [ from e e mme i sceordance with the

requirements of Applicable Laws,

The Key Munnperial Personnel shall be responsible for the day-to-day management of the
Company and shall divectly report 1o the Board and the Global CED. The Kev Managenal
Personnel shall operate within the suthorty specifically spproved and granted by the Board and
ghnll exercize such powers 1= may be delegated to them by the Board and as per the terms of
ther Emplovment Apreement{s], The Key Monngenal Personnel shall report 1o the Board in
such manmer as may be determimed by the Board from time to tome and as per the terms of their

Emplovment Agreementisi

The Compnny shall ensure that the Koy Monggenal Personnel and all ey Emplovees shail
enter inte appropriate employment agreements ¢ contracts of service with the Company.

Aunditors and Accounting,

The Company shall keep true and accurate accounting reconds of all operations in aecordance
with Applicable Laws and Accounting Standards, and sweh records shall be opan for inzpectrn
v each Farty or by therr duly authorized representatives al all times during normal business
bBowrs and with sufficient notice 50 a5 nod to dispept the Company’s aperations.
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16.7

[6.%

6.8,

B6.8.2

16,9

The Finencial Statements of the Company shall be aodited at the Company’s expense by the
Statutory Auvdior

The aceounting recards shatl be kept ar the registered office of the Company or al sech ether
place, in accordance with Applicabie Eaws, as the Board may deem 10 and proper,

Indebivdmess,

The Parfies expressly agree that in the event the Company proposes 1o incur any Indebtedness
including by borrowing funds from baoks and Ruancsal snsotutions as per the Business Plan or
the Three Year Budget in respect of the Company’s busimess verticals existing as on the date
of this Agreement, the Shareholders shall diseuss amd mutwally agree on providing such
warranties, securities, pledge, letier of comfort and, or, guarantees, of any nature whatsoever
fior such loana or with regard to any aspect of thi business or functioning of the Company, in
proportion to their Shareholding Percentage on a Fully Diluted Basis, on terims mutually agreed

between the Promoders and LIDS.

Invalid Transfers.

The Company shall refuse to register any Transfer or other dispesition of Securitics purported
1 be made by any Shareholdens) m brepch of oy of the provisions herein contained. The
Parties shall cauze their nominess on the Board toocast their votes in such 0 manner as fo ensure
that the Company regesters all Transfers mads m accordance with this Agreement, and refuzes
to register & Treansfer that i3 nof in accordance with this Agreement,

Stamus of PFromoters

For the period prior to the First Closing Date and for actions undertaken prios to the First
Closing Trte, the Promaoters shall be deemed o be the ‘promaters’ or “sponsors’ of the
Company, and for the pericd post the Firsr Closing Date and for actions undertaken post the
First Closing Diate, the Promoters and LTS shall be deemed 1o be the ‘promoders” or “sponsaers’
of the Company. Prior o nominating or making any intimation o any Person thar UDS
Promnoter(s) is a "promoter” or ‘sponsoe” of the Company, the Company shall infimate UDSS
Promoteris) i writing, of least 7 {seven) days prior to such nomination or intimation, provided,
however, the Company shall be entitled 1o issue such an intimation for a shorter time period, in
case such 2 nomination or mumaetion is 1o be mandatorily made with / to a Government:|
Authonity within an eorlier time period as per Applicable Lows or s per the requirement of any

Ciovermmmental Authonly.

The Partics undertake that, without the pricr wrinen consent of the other Pasty, either Party, ils
officials, employees. nominee direcion, managers, represeniaives or amenis shall pod be named
of deemed as an "occupier” or “officer in charge’ or 'officer in default’ under any Applicable

Laws.

Status of the Cempany.,

The Parties hereby seknowledsze and apree that the Company 15 and shall be mamianed ns a
“private limited company” (35 defined under the Companies Ac and any conversion or aclion
that wirld rezult in conversion of e Company to a public imted company (either directly,
by converting i1 e o public limited company or otherwise) or change 1in the nature or
constitution of the Company shall be subject 10 the prior written consent of UDS and the terms

of this Agreement.
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16,11

16,12

16.13

la.14

Tax Covenanis,

I'he Company shall omd the Shareholders sholl ensare that the Company shaki act in good Faith
and pay all Taxes (direct and mdirect), duties, cess, fees or any other smount pavable (whether
by waw of Tax or otherwise )y, under the Applicable Liws

Three Year Budoet.

The Three Y ear Budges shall be discussed and apgproved by the Board on the First Clasing Dae,
The Business Plan shall be discissed and approved by the Board, no later than 30 (hiny) days
betore e beginning of the relevans Financial Year, Subsequently, if there is any change or
deviation of more than 200 (rweny per cent) frem the approved Thee Year Budeet, Business
Plon gnd, or any expansion plan, the same shall reguire approval end adoption by the Board,
Furiler, in the event the Company proposes to (1) enter into any arranpements (ather than
customer deresments and purchase orders) of values excesding [NR 13,00,000 {Indian Rupees
Fifteen Lakhs) per anmum, not included m the Business Plan; (11} enter into any transaciion
involving purchase, sale, lease, license or Transfer of Assels of the Company in excess of
[ME 10,060,004 (Indian Rupees Ten Lakhs) or if nod contemplated m the Business Plan; and, o
(1i1) make any-change or expansion i Business or enter into any new business line or activity
o7 undertake any new business initiative that 15 net contemplined in the Business Plan whether
in Indin or abrosd, whether connected to the Business or otherwise, the same shall be subpec
to approval from the Board, Upon the execanon of this Agreement, the Shareliollers and the
Conmpany shall take all steps necessary, including the exercise of their nghis at Shareholders
Meetings and cavsing their nommes Dhirectoes o exencize (her rights af Board Meetings, o
ensure that the Company carmes on 113 business o accardance with the ferms of the Thres Year
Budget and the Business Flan agreed from time o tine. 1063 hereby clarified har Promaoter |
shall be responsible for the implementation of the Business Plan as per the Three Year Budge:
wnd any sctions pecfosimed by Promoter [ within the framework of the Business Plan and Three
Year Budget shall not be subject to any funther approvals fiom the Board or Sharcholders.

Related Party Transscrions,

The Company and the Shareholders hereby underiake thot any transachons with Related Parties
Cingluding mvesiments in, or loans 1o Belated Poarties) shall be condwected: {0} on anarm®s length
basis; and (1) with the copsent of the myjonty disinteresied Direciors and an least 2 (wo) LIDS
[Hrectoes and 1 (one) Promoter Dhrector in 8 Board Meeting,

Further Assurance.

The Coimpany and Shareholders agree that they shall undertake all necessary reasonablie actiong
o mmplement the provisions of this Agreement including convening all mectings and giving of
all waaivers nnd consents and passing of all resolufions required io ensure that the Sharcholders,
the Director{s) appointed by them and the Company gives effect to the terms of this Agreement.
The Parties hercby agree and undertake that they shall, on or ony time atter the First Closing
Diabe, withoul ferher considerabion, execute and deliver, or cause to be executed and delivered
to each cther Party, in oddition to ihose required by this Agreement, such consents and other
msiruments, g5 may be required in terms of Applicable Laws, or 1= may be necessary or
desmrable to amplement all the provisions of this Agreenzent,

Mlaterinl Covennnis,

Withour prejudice o the ether provizions of 1his Agreement, it iz acknowledged by the Paies
thiag the eovemant= comtained 1 Clanses 10012 and §A. ] fom material covenantz, on the basis
of which the Pamies bave agreed 1o ener inio this A greement.
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i7. REPRESENTATIONS AND WARRANTIES
7.1 Each of the Pariies represents and warmants 1o the other Parbes that:

{1) iFsuch a Party 15 not a notural person, o 1= duly inceeporated or organized, as applicable,
and validly exasting bz per Applicable Lows and 15 carryng on itz buziness netrvities in
aceordance with Applicable Laws;

(1} if such a Pariv 15 0 notural person, sech o Pacty s camying on histher business activities
i accordance with Apphcable Lws;

{rii}  ithe'she hos the full logal nght, power and authority to enter into, deliver and perfonm
this Agreement, and that iwhe'she shall ohserve and perform, duly and punctually,
itshis'her oblipations, covenants. terms, conditions and undertakings hereunder and

thereunder:

[} the execution and delivery by whimfher of this Agreement and the performance by
ithimher of the transactions confemplated herein have been dualy authorised by all

ECESLArY COrpOTale or other actions;

(¥l this Agreement has heen and shall be, duly and validly execuwted and delivered by the
Parties and constinse a valid and binding obligation of snch Parties, enforceable against
ithitwher in accordance with its enms;

{vi) the exacution, dehvery and perfonmonce of this Agreement does not constitute & breach
or default of any of the terms, conditions or provisioas of 115 constitubional documents
or material breach of any agreement, obliganon, commiiment or ciier insirument
ithershe has executed or by which ivhe'she is bound o by which any of tshis'her
properties or asseéts may be bound, or violale any of the ferma and provisions of
Applicable Laws;

(vii)  ivheshe has obtmed all mecessory approvals, consents, sanchons o avthorsatons
required 1o enter o and perform this Agreement and no other spprovals, consents,
sanctiong or putlonsationz ol any regulatory authonty or any other Person are reqauined
o be obtained by iWhinvher for the execution, delivery and performance of this
Agreement; ond upon request, cach Pasty agrees that itle’she will furmsh all
information and documentation, within its possession oF control, necessary for the other
Party({ics} to obtaln any additional suthorisations that may be necessary; and

iviel)  there s o liigaton, pending or threatened n wrlng agnnsh ihimcer i any forema,
challenging the vahdily or propmety of, or otherwise relating o or invalving, this
Agreatient or the mmsachons comlemplated under this Agreement or preventing
b her from entering into this Agreement or performing ishisTher obligations under
this Agrecinent.

172 Inaddition 1o the representations and warranties seét forth in Clavse 17,1, the Company and the
Promoters hereby, jointly and severally, represent and warrant te UL that in the pentod from
the Locked Box Date up to and including the Execunon Date, ne Leakage has ocenrmed, and
that from the Execution Date up o and including the First Closing Daste, ne Leakags will occur.
Each of the Promaters agree to provide 1o UDS, within 5 (five) Business Days of a wnitten
demand, true, accurate and complete copies of such books and records az are requested by LIS
o enable UDS and its advesors o make an assesanent of wherher any Promaoter and, or ther
Adtilintes has received any Leakage subsequent to the Locked Bos Date and up o and inclwding
the First Closing Dhate.
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17.4

17.5

17.6

178

T addivion W the representations and wamanties s forth in Clause 17,1, the Company and the
PFromoters hereby, joimtly and severally, represent and warr el 1w UDE that, as on the Execurion
Date, except as disclosed by them in the Disclosure Lemer and the pdared Disclosure Leners
ler be provided gs on the Sccond Closing Date and the Thind Closing Dhate, the representanons
and wurranties set forth in Schedule § are troe and correct in all respecia {all the representations
and . warrnnties of the Company and the Promoters in this Agrezment, including the
representations aod worrantics set forth in Clause 17.1, Clopse 1 7.2 and Schedule 8, sulbiject 1o
the relevant disclosures made fully, faicly and sccurately in the Disclosure Letter and the
updated Disclosure Latters to be provided as on the Second Closing Date. and the Third Closing
Drate in regard o such representations and wamranties, are hereinafier together referred o as the
“Warrnnties"). The disclosures made i the Disclosure Letter and the updeted Disclosure
Lenters o be provisded as on the Second Closing Date and Third Closing Date shall qualify anly
such Warranties against which such disclosure 15 made, unless the Promoters have mentioned
such distlosures o conmection with such other Wamanies,

The Company and the Promoters underuke to notify UDS in writing promptly, it any of them
become aware of any material fect, matter or circumstance {whether existing on or before the
dide of this Agreement or ansing afterwards) which would cavse any of the information,
represenfatrons and warranties given by them, or disclosures made by them in the Disclosure
Letter, to become uninie or imaccurale in gny respect

All the Warranties pre valid netwithstanding any information or decument fumished to, or
findings made by, UDS or it= respective employees, representatives, agents or consultants
during the Diligence Exercize. No such imformation, document or finding, other than the
chaclosures made in the hsclosure Letter, shall lomit or narrow the scope of the lability of

Proamabers,

Each of the Warranties shall be construed as a separate representation, warranty, covenant or
underfaking, as the case may be, and shall not be limited by the terms of any other representation
or warrnnly, No representation made by the Promoters shall be deemed to qualify any other

represenialion.

Each of the representations and warranties of the Parties, including the Warranties, are given
u= of the Execution Date and are to remain true, correct and accurate as on the First Cloging
Drate, and 1o the extent relevant, on the Second Closing Date and Third Closing Date. For the
aveddanee of doubt, 11 15 clanified that the representations and warranties af the Parties,
e luding the Warranbes, shall, to the extent relevant, be deemed 1o have been repeated on the
Second Closing Date and Third Closing Date by the relevant Party. [t iz hereby agreed between
the Parties thid the disclosures made by the Company and the Promofers in the updated
Dz losure Letters 10 be provided as on the Second Closmg Date nnd Third Closing Diate, shall,
o the extent that such disclosures perain o matters which were already disclosed by the
Promeders o the Boaed or to UES in witing and acknowledged by UDS, be accepied by UIDS

on ihe Becond Closimg Date and Therd Closing Date

Except [or the Warrunbies, UDS acknowledzes that the Promoters do not make any other
express or implied representation or warranty, whether wriltten or orgl,

INDEMNIFICATION RIGHTS OF UDS

Indemmnity protectisn.

Each of the Promoters (the “Promoter Indemnifving Parties™) hereby agree to jointly and
severally indemnify, defend and hold UDS and its sharcholders, directors, officers, employess
ared representatives (collectively, the “UDS Indemnified Parties™) harmless from and agains

'.Q 58 [ ”I---.-nnﬂ?!' |

<| gopoa? )

) Ciasgileaben Cordodrial ’% IIII'\:-IH.\___,.,-'H:;".")
i) o



I8.1.2

18.1.3

1514

I8.1.5

18.2

or elsting to, of mwoconnectica with: (1) eny mesrepresentation, insccuracy of breach of any of
the Wamanbies; (1) breach of any obligations, covenants, tenns, undertakings wnder this
Agreement, provided that the consequences and, or remedies for such breach have not boep
specifically provided for under (this Agreement; () ooy Clums made by Third Parties o
Ciovernmental  Authworivies), meluding o eelanon e violation of Applicable Laws or
Approvals by the Company and, or'the Promers, and, or, (1v) any existing’ peteniial legal
1ssues against the Company and, or the Promogers in cespect of their previcus enplovment, or
otherwise in relation 1o any cause of action that arose poor 1o the Fiest Closing Date.

The Promsoter Indemmifying Parties hereby also agree 1o jointly ond severally indemnify, defend
and hold ihe UDS Indemmnified Parties hormless from and sgainst end all Clams that are
ncwrred by such UDS Indemmled Parbes arsing owl of, involving or relating do, or in
connection with any historcal Taxes ansing o respect of the pertod prior to sale and Transter
of the Sale Shares by the Promoers in faver of DS,

Without prejudice 16 the penerality of the mdemnity protection set forth in Clause [8.1.1, the
Promoter Indemmilving Parties hereby peree o indemoify ond hold each of the UDS
Indemmified Partias harmbess from and apamst any and all Losses thal sre imcurred by such
Pegzong arizging ol of, mvolving or relaling o, or in conmection with ony of the matiers set forth
in Seheduake 9. Motwithstanding anything o the contrary contained in this Agreement, the
Provnoter [ndemnifving Parties shall mdemmnify the UDS Indemmbied Parties in regard to any
ool the matters et forth in Schedule 9 nrespective of any mformation or decument fumished to,
or findings made by UDS or its emplovees, representatives, agents or consultants, including
disclosures made in the Disclesure Letter and findings made during the Diligence Exercize,

Far the avoidance of doubr, it 15 herebsy clarified that for the purposes of this Clouse 18, mny
Loss suffered by the Coimpaiiy shall be treated ag deect Ioss of the UDS [ndemnified Parties in
propartion to the Shareholding Percentage, on Fully Dildted Basiz, of UDS and 15 Affiliates in
the Company az on the relevant date

LIDE hereby agrees Lo imdemm By, defend and bold the Promoters (collectively, the “Promoter
Indemmified Parties™) harmiess from and sgainst any and all Claims that are incurred by such
Promoter Indemnified Parmes arising out of, mvolving or relating to, or in conmection with
breach of any obligations, covenamis, terms, undertakings. provided by UDS ander ts
Agreement, provided thar the consequences and, or remedies for such breach have not been
specifically provided for wider this Apreement. The provisions of this Clause 18 shall apply
muitatis wmedaadiy to the Claims made by the Promoter Indemnified Parties under this Closse

Information perfaining o existence of 2 Cluim and Notice of Claims.

The UDS Indemnified Parties: shall issue @ writlen notice of the Claim to the Promoter
Indemmifying Parties {the " Claim Notice™, which Claim Wotice shall contain, 1o he extent
known do the UDS [ndemnified Paries, the fads constituting the basis for such Claim. In the
event any Claam of the UDS Indemnified Porties on the Promoter Indempitviog Parbes
hereunder anses oul of, invelves or results from anv claim or any legal or equitable action o
any arhiimaton procesding by o person who 15 nol a parly to this Apreement, the UDS
Indemnified Partes shall forward the clanm @ order received 1o the Promater Indemmnifing

Parties, alomg with the relevont Clonm MNotice,

Procedure for futer se Claims.

Within 15 {fifteen) days afer receipt of & Claim Notice or any other time period mentioned in
the refevant Claim, whiclvever is lesser, the Promoter Indeminifying Parties shall dediver (o the
UDS Indemnified Parties a written response in which the Promoter Iuﬂeu:njf}-ing Parties shall
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14.3.2

I8.3.3

18,34

18.4

1841

184.2

i ngree fhal the UDS Indemmibied Parnes are ennithad o receve the indemtificabon
amount ser forth o the Cliom MNotice (e Acceptamce Notice™), or

(it} dizpute the UDS Indemmsfied #aries” enttlement 1o mdemmification tan “Cfhjection
Notice™ ) setmng foath i rensonable ditatl the reasons Tor disputing such a Claim and
such matier shall be referred o arbiteation in the manmer se1 out 10 fis Agreement.

If the Promoter Indemnifyinge Parties fuil to ke either of the foregoinge actions within the period
prescrbed in Clause 18,31, then the Promaoter Indermnifving Parties shall be decmed 1o have

regecied the Claim Notice

In the event of issvance of an Acceptance Notice, UDS may, at its sole discretion, require the
indemmibication omount w0 be poid, throueh one or more of the fellowing methods:

i} UDS may require any of the Promoter Indemnifying Pamies, jointly and severally, to
remit the indemnification amount to the UDS Indemnified Party{ies;) os

(i} if the Claimn hag been suffered or incurred by the Company, UDE may t'equi:n: any ar
all of the Promoter Indemmfying Porties, joanily and severally, to remil to fhe
Company, the enfire Clum suffered or incwrred by the Company.

[n the event of issuance of an Acceptance Notice, the indemnification amouni shall be paid by
the Promoter Indemm Bang Parties o the UDE Indemuified Parties and, or the Company, as the
cage may be in accordance with Clause 1833, within: (i) 15 (fifteen) days from the date on
which the Acceplance Motice iz received by the UDS Indemnitied Paorties; or {51} such period
as directed by & final and non-appeatable order or judgment of an arbitral body or judicial body,
when both such amount and the Premaoter Indemnibying Parties” obligation to pay such amount
have been determined by an order or judgment of an arbitral body or judicial body having

jurisdiction over such proceeding in terms of this Agreement or Applicable Laws. For the

avoidance of doubt, it is clarified that f no specific period iz prescribed by the relevant onder
or judgment of an arbitral body or judicial body, then such an amount shall be paid within a
period of 15 (fifteen] days from the date of passing of such order or judgment.

Conduct of Third Party Clains.

IT the marter or cirewmslance that may gve nse tean mdemmily claim by the UDS Indemnified
Parties in terms of thas Clause 18 s a resolt of or is in connection with & claiim by a Third Parry
and relates o b period prios 1o the First Closing Thate (a “Third Party Clalm™), the Pramater
Indemmifving Parties shall within the period preseribed in Classe 18.3.1, inform the UDS
Indemmnified Parties whether they choose 10 accept ar-object 1o such Third Pary Claime In case
the Proimofer Indemnifying Parmies choose 10 object 10 such Third Party Claim, they shall he
obligated to, at their oam oot and expense and by isswing o notice inowriting o the UDS
Indemnified Parties, assume control of the defense of such Third Panty Claim and thereafter to
take such action as they shall deem necessary to avoid, dispute, deny, defend, resist, appeal,
compronmize or contest the Third Party Clom (including making counterclanms) in the name of
and om hehalf of the relevant UDS Indemmified Parties and 1o have the exclusive conduct of
wy procesdings, negatiations or appeals related to such Third Party Clanms. The Promoter
Indemnifying Parties shall consult with the UDS Indemnified Parties in redation to the conduc
of the refevant proceedings pertaining (o the Third Pamy Claim.

The Promoter Indomnifying Parties shall keep the UDS Indemmified Poamies infonned of all
material events with respect oosuch Thied Party Claim covered under Clagse [8.4.1. The
Pronmoter Indemnifyving Partiés shall Bave the vight to sectle or compromise or conseit (o Qe
entey of any judgnent in connection with such Third Party Claim withowt any consent of (e
UDS Indemnitied Parties. s0 long as the Promoter Indenmifying Parties discharge the UDS
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[B.4.4

1845

846

bademnified Parties from all liability ansing oul of such Third Party Claim. Notwithstanding
arvthing o the contrary contained in Clavse 184, the Promoter Indemnifyving Parties shall be
solely liable weoamy Third Party (or such Third Party Clotms relzting o the period prior o the
First Closing. IC any amount 12 pard by the UDS Indemmified Parties to any Third Party anising
oud of or i compection with & Third Parcy Clatm as 2 consequence of any crder passed by, or
direction given by, a Governmmental Autherdry, then the Prometer Indemnifang Parties shall
prompily and so later than 13 (fifieen) days reimburze such paviment to the UDS Indemnified
Paries, imespective of whether the Promoder Indemnifving Parties elect o accept or object 1o
such Third Party Claims,

If the Promsoter Indemnifang Partees Sl e give nonge to the UDS Indemnified Parties to either
secept the Third Party Clanm o obpest e assuming control of the defense of a Third Party Claim
i accordance with Clavse [B4.1 read with Clause 18.3.1 and the UDS Indemnified Parties
assume contrel of the defense of a Third Party Cladm, the UDS Indemmnified Panies shall carry
o and conduct the relevant proceedings in good fith and on best effons basis, In such cases,
reasonable fees and expenses of counsel of the UDS Indemmified Partes shall be considered
and included as “Claims” fuwr the prposes of this Agreemen

The party not controlling the defense (the “Non-Controlling Party™) may participate in & Third
Party Claim at its own expenge. The party controlling the defense (the “Controlling Party™
shall inform the Nen-Controlling Party of the status of the Thied Party Claim and the defense
thereaf and shall consider in good faith recommendations moade by the UDS [ndemnified
Partics, and shall furnish the TJDE Indemnified Pacties with such information as they have with
respect w0 such Third Party Claim and relnted proceedings (including copies of any summeons,
complaint or other pleading which may have been served on such party and any written clam,
demand, invoice, billing or other document evidencing or asserting the same) and shall
otherwise cooperate with the UDE Indemnified Parties:

In caze the UDS Indemmified Portees are required to enfer inte o defense (or incur any cost in
connection thereof) in regard 10 & Theed Pacty Claom for which the Promeler Indemmifyving
Parties are the Controlling Party as o result of: (i) inability of the Peomoter Indemmifying Pariies
to exercise all nghts of the relevant UDS Indemified Parties against the counterpanty in the
Third Party Claim due to restrictions under Applicable Laws; (i} conflict of interast ariging
between the Promoter Indemnitying Parties and the UDS Indermmified Parties during the course
of conduct of the Third Party Claim in the reasonable judpment of the UDS Indemnified Parties:
and, or: {it) the Promoter Indemnifying Parties abandoning the defense of such Third Party
Cliim, then the UDS Indemmified Parties shall be entitled (o assume control of the defense of
the Third Party Clann and zhall carry on and conduct the relevant proceedings in good faith and
of best efforts basiz, In such cases, the fees pnd expenses of counsel of the UDS Indemnified
Parties shall be considered and included as *Claims’ for the purposes of this Agreement. In such
cises, the Promoter Indemmifang Parties sholl meke svailable o the UDS Indemmnified Pamies
any docoments and matenal i their possession or controel that may be neceszary to the defense

of giech Third Party Clanm,

The indermmificetion pmount in regerd o g relevant Third Pany Claim which has nof heen
disputed’ objected by the Promoter Indemnifying Parties shall be paid by the Promoter
Indemnitying Parties within; (1) 15 (fifteen} days after the date on which the Acceptance Notice
1 recetved by the UDS Indemmnified Parties or such other shorter period as may have been
prezeribed by the relevani Third Party which has institoted such 8 Third Party Claim; o (i) the
obligation o mioke such o payment in regord tothe Third Party Claim has been determiined by
an order or judgment of an arbitral bedy or judicial body having jurisdiction over such
progeeding in terms of this Agreement or Apphicable Laws; then such smounts shall be paid to;
(a] the relevant counterparty m the Third Party Clanm, or (b) the UDS Indemnified Parties, in
ench caze, as designated by UDS Indemmibed Partes,

e
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14.5.2

Limnitsition of Liability.

Morwithatanding anything stated in this Clause 15, the obligaticn of the Promoter Indemmifiing
Partics to indemnify the LIS Indernnified Parties shall be subject to the followang limitations:

{i} Lovsse, due e anything done or nor done by Promorer Tndemnifving Parmies solely on
account of any wrilien request or instruction of the DS Indemmnified Farnies;

(i) Losses, on account of matters mfonmed by the Promestecs af any Board Meeting or to
LD in writing, and for which amy actions were taken £ not taken pursuant thereto,

(i} Losses, due fo any refrospective change in any Appbcable Laws or any change in
Apphicable Laws subseguent te the First Closimg Date that slso applies 1o the period
prior to the First Closing Date;

fivl  Losses, due to any change i pccounting pelicy of the Company: {a) due to mandatory
requircmentz of Applicable Lows or Accounting Standards that come mto effect
subsequent to the First Closing Date; or (b} as mutvally agreed between the Parties after
the First Closing Drate {for claniy, not o ersure complisnce with mandatory
requiremenis of Applicable Laws or Accounting Stondards that were in effect prnor to
the First Closing Date);

v} any labality which iz contingent unless and until such contingent liability becomes an
actosl hability and s due and pavable: and

(il any special indirect, punitive or conseguential losses of any kind (including the Loss of
profits, loss of revenue, loss of use, costs ol capiial or cosis commected with the

imterruption of operation);

provided, however, the above ghall not absolve the obligation of the Promoter Indemnifying
Parties fo assume conteol of defense of Third Parmy Claims and o carry on and conduct the
relevant proceedings in good faith and on best effonts basis in terms of Clause 13.4.

I the Promoter IndemmiDane Partes bave pad 1o the UDS Indemmfied Farties any amount by
way ol indemnificanon fora Claam in terns of this Cluse | B and the UDS Indemmified Paries
subsequently recover from o Third Party msy aimount selating o such breach or wlere any
amounts have been poid o a Governmenial Awthorinyfies) which are subsequently refnded,
the DS Indemnified Partes shall fonhwith sepay o the Promaier Indemnifving Parties such
amount previously paid by the Promoter Indemnifing Parties or so much fherent as does no
excecd the amount recovered from the Third Pany or Governmental Authorily, 85 the case may
be, The Parties hereby agvee that the aggregate liallity of the Promoter Indewmifving Parties
pussuant to this Clause | 8 shall mot exceed the aggregate amount of the Purchase Consideration,
provided, however, the aforesaid linhility cap shall not apply to Claims pursuant to fraed, gross
negligence, wilful defuult, wilful misconduct, wilful misrepreseniation and, or conviction by a
Crovermmenial Aothoriy for any offence [oivil or crminal} commuited by the Promoder
Indemmnifying Parties.

The Proooter Indemm Bong Party(zes) shall be liable tooindemmni v the UDS Indemnified Parties
v eelaticn to @ Clacm, o the Clanm Mobiee in connection with a Claim has been =sued befione

the expary of the perods menhoned below,

i} All Chnme pertiming or relating (o breach of Wirrantes pedaning to title, authonny
and capacity {including title of Sale Shares) o with respect o frawd, gross negh gence,
wilful default, wilful msrepreseniaton, willid mizcomnduct by vy of e Pronmoter
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18.6.3

Crovermmental Authority for any offence (ervil or erinimal ) can be made any time after
the Execution Date;

fii} All Claims periaining o misrepresentation o breoch of any Warmantics pertaining to
Taxes and all otdeer statutory claims can be made any thee up to the expiry of 7 {seven)
veers from the First Closing Date; and

(iidl All ofher Claims arising out of Clause 18 of this Agreement can be made any time up
to the expiry of & {5ix) yeors from the First Closing Date,

Mliscellpnoons.

Mibgation Steps: The relevant UDS Indemon Ged Parhes ond Promoter Indemnifyving Parties
ghall promptly take commercially ressonable sleps to matigate any Claims or potential Claims
afler becoming aware of the smme, provided that all reasenable costs incurred by the UDS
lirdemonfed Parties in this regard ghall be reimburezad by the Promoter Indemndfving Pasties

promptly and no later than 3 (three} Business Davs.

Gross-Lip: In respect of any matter i relation o whicl the DS Indemmled Partes are entitled
to be indemmified vnder thiz Apreement, the Promorer Indemnifyving Parties shall be liable. Any
compensation or indemmnity as refered o above, shall be such, a2 1o place the UDS Indemnified
Parties in the same position ag it would fave been in, bad there not been any breach by the
Promoter Indemmifving Parties, In the event that the Company makes any payment to the LDS
Indernisified Parties bereunder, the same shall be grossed up fo (ake inds account the Logg
siiffiered by the UDS Indemnified Parties ax o consequence of such paymen) on account of the
Securities of the Company beld by the UDS Indemnified Parties. [n the event that any Taxes
are of become pavable with respect to any payments made by the Promater Indemnifying
Parties to UDS Indemnilied Parties purswant o this Clavse 1B, then such indemmity payviments
shall be grossed up such that the UDS Indemnified Parties receive no Jess than the full
eompensation amonnt payable to it by the Promoter Indemnitying Parties on account of claims

chvigaged i this Clauee 13,

Actions by Chher Shareholders: The Paries herehy seknowledge that each of the Qther
Stokeholders holding ESOP Options issued under the ESCOP Flan shall, in terms of paragraph

(xvi)of Part A of Scheduole 4, severally nominare, constitute and appoint Promaoter 1 as their
true and Tawful oitomey by way of sepamte powers of attomey in Agreed Form, to act for and
on their behalf, in sll maters refating o the ESOP Options and the Equity Shares allotted 1o
them parsuant to exercise of the ESOP Optionz, meleding but not limited to sale and Transfer
of their respective Equity Shares in favour of UDS, in sccordance with the terms of this
Agreement. Af the time of exercise of the ESOP Option and as a pre-condition to the exercise
of such ESOP Option, Promoter 1 shall, on behalf of the relevant Other Stakeholders (wheo hold
EROP Options issued under the ESOP Plan) execute a Deed of Adherence in accordance with
the provisions of this Agreement. to undertnke that the relevant Other Stakebolder (wheo hold
EZ0P Options issued under the ESOP Plan) shall. upon exercise of the ESOP Options, become
parties £, and agree and undertake 1 observe, perforn and be bound by all the terms of dus
Apreement, as amended from thime w gme UDS bas the cight not to acknowledge andfor, act
based o any direit petices, inmations ad other conpmunicarions receved from any other
Person in relation o the ESOP Options other than Promorer Tand all such notices, mtimations
arsd other communications from any Other Shareholders should be issved rowgh Promoter [,
The Promoters and the Company shall ensure thar any future Sharcholders of the Company,
other than: (1} the Cihier Stakehelders (whe hold ESOP Options isswed wider the ESOP Plan),
who shall have execured a power of snomey in Favor of Promeder 1 as on the First Closing Date,
and (11} such ether Shareholders apecifically exempied by UDS in writing, =hall strictly comply
witly the requirements et out i this Clause 18.6.3 and shall execute a Deed of Adherence in
terms of this Agreament. Promoter | shall cease ro be an aitomey under any ol I]'u: power of
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attorney{s} ssved by any of the Oiher Shareholdes of the Company from the date Promeoter |
ceases 10 bold any Secunties [0 the Company, in sccordance wirth the provisions of tlus
Agreement. Forther, Promoter [ shall ensure that, prior to Promoter | ceaging to e a
Sharcholder in the Company, Ie shall issue a power of attorney{s) (in a form similar to he one
sssued in faveur of Promoter 1), in favour of UDE.

Mon-Exclusive Remnedy: The mdempificanon vights of the UDS Indemmified Parties wnder
Clause 13 of this Agrecment are the sele monetary remedy of the UDS Indemni fed Parties.
The indemnification rights are independent of, and in addition to, such other rights and remedies
that the UDS Indemnified Partics may have ot law or in equity or otherwise, including the right
to seck specific performance., rescizsion, resttution or other injunctive relief, none of which
rightz or remedics shall be affecied or dimimshed thereby.

Maturg of Pavment: The Pronoter Indemnifving Parties acknowledge and agree thal any
payments to be made puigaant to this Clauge 18 are not m the natere of a penalty but merely
reimbursement of the Loss sutfered. and therefore, the Promaoter Indemnifying Parties wajve
all rights to raise any claim or defense that such payments are in the nature of a penalty and
undertake that they will not raize any soch clzim or defense.

Knowledge of LIS IndemumiGed Parties! The knowledge of the UDS Indemni fied Parties or the

conduct of any independent investiganon by the UDS Indemnified Parbes i regerd 1o the
Company or any of ils Affiliates or any of the Assets thereof (actual, constrisctive of impited)
shall not in any manner affect or limit the UDS Indemnified Parties’ nght o indemnification,
recovery of Claims or other remedies with respect to the accuracy, or insccuracy of or
complianee or non-compliance with, any representation, wamrinty, covenant, obligation or
prrangement set forth hersinabove. The UDS Indemnificd Parties” {actual, constructive or
imputed) knowledge of a fact or circumstance shall not be mvoked as a defense to a Claim by
the Promodter Indemmfying Faries. The indemnities provided in this Clause 18 are enforceshiles
notwithstanding any informaton or docwment furnished to, or findings made by, the UDS
Indemnified Porties or sts emplovess, representatives, apents or consultants and findings made
during the Diligence Exercise, other than the disclosures made in the Disclosure Letter. Mo such
infarmation / decument {other than the disclosures made in the Disclosure Letter and the
disclosures made in the updated Msclosure Letters 10 be provided as on the Second Closing
Date and Third Closing Date respectively) or finding, shall lmit or narrow the scope of the
liabality of the Promober Indemmiying Paries hereunder, For the avordance of doubt, it is
hereby clarified than (i) the dizclosures made in the Dhaclosure Letter shall not in any way
prejudice the rights of the UDS Indemnified Parties o claim indemimiy for any Clams in
relation to maiters et oul in Schedule © in terms of Clanse [8.1.3; and {11} subject to sob-
clause (i) above, the LIS Indemnified Parties shall nod be ennitled to any indemmiy pridechon
in terms of Clause 18, 1.1 from the Promoter Indemnifying Parties insofar as any Clamms arising
out of nusrepresentalion or breach of any of the Warranties which are divectly relatable 1o
disclosures made in the Disclosure Letter in regard to the relevant Warranties,

INDEMNITY PROTECTION OF SHAREHOLDERS.

Each Sharsholder (the “Indemnifving Party™] hereby agrees to indemnify and hold the other
Shareholders and their respective shareholders, directors, officers, emplovees, Affilinies and
representatives (the “Indemnified Parties™) hormless from and against any and all Claims thar
are mewmed by such Indemnified Parties arisimg out of, bevolving or relating to, or in connection
with any bresch of any tenm, covenant or oblization =2t out n s Agreement by the
Indemnifang Party, For the avordance of dowbt, it iz hereby clanfied that for the purposes of
this Clavse 19, any Loss sulfered by the Company shall be trested as direct loss of the relevan
Indemnified Partes in proporbon (o0 the proporionate Shareholding Percentage of the
[ndemnified Parties and ter AdLates oz on the relevant date.
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20.1

20.2

20,21

The ]}!I'I.I'I.'I!:il.l:lns of Clovses 13:2, 1R.5 and 186 shall oot snicfanalin n'pp]}' I ru:gm‘d o oy
Claims made under Clovse 19,1 For the avoidance of doubt, 11 5 elanfied that all references 1o
UDS Indermmified Parties and Promoter Indemnifying Parties in the relevant provisions of
Clauee 18 shall be deemed to have been replnced with Indennified Parties and Indemnifyving

Parties, respectively,
EVENTS OF DEFAULT
Event of Defualt.

Each of the following events shall constitute an event of defaull for dwe purposes of this
Agrecment and the other Transaction Documests (an “Event of Defaalt’™);

(i) breach or fatlure 10 observe any matenal provisions consained in any Transaction
Docunveriis by the Promoders, nnd, or DS, which beeach or falure o observe or
comply is 0o, if capable of being remedied, remedied within o period of 30 {thirty)
days of recerpt of o defoult notice from (he Promoters, and, or UDS, a5 the case may
be, to the other, in the sad regard,

(il any act of fraud, gross neghigence, wilful default, wilful misrepresentation, and, or,
wilful miscomduct, by the Company ard, or (e Promaters or LDS:

{iti)  conviction of the Promoter(s) by & Govermmental Authority for any criminal offence;

frvl  conviction of the Promoten(s) by o Governmental Authenty for any civil offence,
resulting in the inability and, or incapahility of such Promoter(s) 1o perform his duties.
and obligations under this Agreemsni;

(v} the dissolution or hqudstion of the Company or its reorganisation under amy
bankruptey £ insolvency laws or the appomtment of o trustee, receiver, liquidator,
custodian or other similar officwl to monitor their property or assels;

[vil any of the Promoters or LIDS being declored as an insolvent or any other actions being
inttiated against them in tenms of banknupicy / insolvency laws! and, or

(vil] i the event DS fails o sequire the Tranche [ Sale Sharves and, or the Tranche 111 Sale
Shares, a% the case may be, in proordance with this Agreement, despite the Company
having achieved an EBITDA of over 50% (fifty per cent ) of the projected numbers as
provided under Clowses 3.3.2 and 2.5.2 respectively; and

{vii] in the event the EBITDA of the Company for Financial Year 2022-2023 and, or
Financial Yenr 2023-2024 is less than 30% (fifty per cent. ) of the projecied numbers as
provided under Clagses 331 and 350 respectively and UDS hos exercised its
discrerion tonot acguire the Tranche [1 Sale Shares and, of the Tranche 111 Sale Shares,

a5 the cose may be.
Motice ol [Mefauli.

Upon the oceurrence of an Event of Default as contemplated under parngraphs (i) o {vi) of
Clanze 2001 above, the relevant non-defaulting Party, e, UDS or the Promoters collectively,
a5 the case may be {the “Non-Defanlting Party™), mizy, in additen and withour prejudice to
any other rights or remedics, have the right, at itstheir sole discretion, to elect by a written
netice to the defaulting Party {the ~“Defaulting Party™), with 2 copy 1o the Company (the
“Defanlt Notice™) to: (i} sell all Securities of the Company held by ivthem to the Defaulting
Party ot the price of 125% {one hundred and twenty five per cent) of the FMV af uupj:l__sl;g"uri:[es
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H.25

on the date of e Default Kotice or Valuation for Tranche [1 Sale Shares or Valuation for
Tranche I1I Sale Shares (as applicable), whicleves 1z Tngher, or [0} purchase, either directly or
through nominees, all Securities of the Company Teld by the Defaulting Party and iisfther
Affiliates at ihe price of 75% (seventy five per ceat) of the FMY of sucl Securities on the dale
of the Default Notice: The decision of the Mon-Defaulting Party specified in the Defauli Notice
shall be final snd binding on the Defaulting Party, The delivery of a Defanlt Motice shall
obligate the Defaultmg Party to buy or sell, as epplicable; oll such Securitics at the said price,
and obligate the Company to record such tronsfer of the Sccuntics in accordance with

Applicable Laws,

For the purposes of this Clause 20, FMVY of any Securiiy shall be the fair marker value
detenmiined by a Big Five Finm chozen by the Mon-Defaulting Party, at its'their sole discretion,
The Company sholl provide any and all information, documents, reperts and cther materials a5
may be required by such auditing firm to enable them to prepare the valuation report(s) and thet
all such mformation and documents are provided to the suditing firm after vetting and pre-
approval by the Mop-Defaulting Party. The Company shall besr pnd discharge oll fees of, and

expentes inoured by, such an sudsting firm,

The sale and Transfer of the Secunitics pursuant to a Default Maetice shall ke consummated
within 30 (thirty) days of the delivery of the Default Notice or such other period as may be
mutually agreed hetween the Parties. In case any mandatery prior npprovals are required from
Governmental Authorities for consummation of the sale and Trapster of the Securities
contemplated in this Clause 20, then the aforesaid 15 {fitteen) day period maoy be extended by
such additional ime 0z may be prescribed by the Mon-Defaulting Party. All expenzes, transfr
charges and duties associated with or relating to the zale and Transfer of the Secunties pursuant
to the Defaull Notee, meluding stamp doty, shall be borne and pmd by the Defauliing Party.

The Mon-Defaulting Party shall not be requited te make any represemstalions of wamanties,
provide any covenants or undertakings, grant oy indemnifications o incur any ohligations (o
the Defulting Party or any olher Person, except a represeniation on unencembercd and free
title 1o the Seconties, if the Non-Defaulting Party chooses (o =21l all its Securities to the
Defaulung Porty. The Defaulting Party shall, if the Non-Defauling Perty chooses to buy all the
Secorites of the Defaulting Porty, provide customary representations, samaniies, covenants,
undertakings and indemmifications 1o the relevant buyer of soch Securities, moluding a
representation on unencumbered and free ntle o the Secunties

Lrpon the sccurrence of an Event of Default as contemplated under paragraph (vii) of Cliss
2001 above, the Fromoters shall, at their own discretion, i addition and without prejudice to
iy other mghts or remedies available o them under Applicable Laws, have the following

righis:

(1 extend the Second Long Srop Dawe or Third Long Stop Do, as the case may be, in
order to prant additional time to UDS for soquisition of the Tranche I Sale Shares and,
or Tranche [1] Sale Shares, as the case may be; or

il declare such failare by UDS 1o acquire the Tranche [T Sale Shares and, or Tranche 111
Sale Shares, as the case moy be, as an Eveat of Default oo part of UDS in terms of
Clanse 20.1 (va)y by issuing a Defanh Nonce fo UDS and either: {a) subscribe o fresh
Equity Shares of the Company in order to increase the Shareholding Percentage of the
Promoters to up o 31% (Gfty one per cent) of the Share Capital a1 the price of 73%
(seventy five per cent] of the UDS Acquisition Per Share Valuation; or (b) acquire such
number of Tranche [ Sale Shares ond, or Tranche 11 Sale Shares (as applicable) from
UDS in order to increase the Shareholding Percentnge of the Promoters to up 1o 51%
{fifty one per cent) of the Share Capital, 01 the price of 73% (seventy five per cent) of

the UDS Acquisition Per Share Valuation. In such a scenario and subject to sub-clause
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20.2.5(1i1) below, the Promoters and LDS shall ¢o-operate with each other and jointly
work towards identifving o thied party buver and providing an exit to UDS wathin 2
period of 1% [eighteen) months from the Second Long Swp Dite or Third Long Stop
Drate, as the case may be,

For the purposes of this sub-Clanse, “UDS Acquisition Per Share Valuation™ means
the total consideration ag paid by UDS to the Promaoters s on the date on which the
Diefault Notice was izswed by the Promoters, divided by the 1o1al number of Equity
Shares held by UDS as on such dnte.

(i) undertake a sala of the entire Share Capital of the Company to any identified third party
buyer, and require UDS o iransfer all b not less than all the Secumties held by it o
such third party buyer, not being a Proanoter Relative (either directly or indirsctly)
("Drag Along Buyer™) by issuing a written notice 0 LIDS (“Drag Notiee™), specifving
the identity of the Drag Along Buyer o whi the Secunhes are proposed to be sold, and
stuch Dirag Motice shall ierer alia include: (1) the pame, address and other detaila
(including coamership detanls) of the Drag Along Buver; (1) price per Secunty ot which
the Drag Along Buyer proposes to purchase the Securitiez {the “Dirag Along Price™);
{11) the menner and fime of payment of the consideration; and (7v) the proposed dote of
consummation of such proposed sale to the Drag Along Buyer. In the event the Drag
Along Price ts not acceptable 10 UDS, UDS shall, within a period of 60 {sixivh days
fromm the date of the Drag Motice, identity a third party bayer, not being a UIDS Relative
(either directly or indirectly), who is walling to acquire the Securities, at 4 price more
than the Drag Along Price. However, if LIDS is unable to identify such third party buyver
within such period, then DS shall be obligated (o sell and Transfer iz Securities to
the Drag Alosng Buver ot the Drag Alose Pree and on tenmns no less favorable than the
terms offered o the Prometers (including the prce for the relevant Securities hetd by

the Promaters).

2026 Upon the occurrence of an Event of Default as contemplated under paragraph (viii) of Clanse

20.1 above, the Promvoters and LIS shall co-operate with each other and jointly wiork towards
providing an exil to DS,

TEEMINATION AND SURVIV AL

Termination.

Termination pror o the First Closine Date:

This Agreement may be terminated at any time prier to the First Closing Date by LDS:

{1} automatically if the First Closing has not occurred by the First Long $top Date; or

{1} upon commissioh of any act of frawd, gross neghigence, wilful default, wilful
misrepresentation and, or, wilful miscosduct, by the Company snd, or the Promoters;
ar

(uEi] ipon gither af the Promoter{s] being convicted by a1 Governmental Authority for any
affence (civil or crnmmal); or

{ivl  upon the Company and, or the Promoters becoming insol vent or bankrupt; or

(v} upon non-fulfilment of the First Closing Conditions Precedent m tenms of Clouse 4.6;
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(wi] wpon breach of any of the provizions of thes Agreement by the Company and, or the
Promobers.

21.1.2 Temination su ] = Ty

This Agresment shall smtomatically terminate at any time after the First Closing Date upon the
gecurrence of an Event of Default

I
e
[

Procedure upon Termination.

In the eveni of termination of this Agreement purswant o Claoge 2101, @ wittén nolice shall
forthwith be given to the other Parties by the Party terminating this Agreerment and this
Agreement shall be tenminated and abandoned, withoat fnther actian by such fimt menboned
Party. The tenminateon of this Agreement in any of the circumstances aforasaid shall ned i any
way affect or prejudice any right peerued 1o any Parry againat the other Parties, prior 1o such
ferminlian,

1.3 Survival.

This Clnse 21.3 and provisions which by their very nature survive termmation, including
Clause 200 [Evear of Defind), Clavse 22 (Croverning Lawy Dispere Resolueion; Jurisdiciion],
Clouse 235 [Announcamenss], Clause 23,6 (Norices), Clause 23,7 {Expenses and Taxes) and
Clouse 2310 (Mo Waiver), shall survive thwe expiry or termination of this Agreement. Further,
in cuse the expiry or termination of this Agreement is after the First Closing Date, then the
provizsions of Clause 18 [ fudesmifoarion vigts of DD asd Clinge 19 Ondemaine Prodection
af the Shareholders) shall also survive terinagion,

214 Fall=Away of Rights.

Ulpon-sale and Transfer of: {1} the respective pertions of Tranche I Sale Shares, Tranche 1T Sale
Shares and Tranche 1 Sole Shares by the Promoters and Other Sharcholdetrs in favor of UDS
as contemplated under this Agreement, oll nghts conferred on each of the Promoters and their
respective Affiliates in terms of this Agreement or the Constitutional Documents shall cease
with irmmedinte effect and the Promoders shall ned have any mghts wchatzoever in the Company,
incleding all rights acerued unti] the sale and Transfer of Tranche [ Sale Shares, Tranche II Sale
Shares and Teanche 11 Sale Shares by the Promoters in favowr of DS,

1. GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION

221 Governing Law,

This Agreement and all guestions of s interpretation shall be construed in aecordance with the
laws of [ndia.

222 Arhitration,

2221 Dhgpule: In the case ofany dispute arising ous of, involving arrelating 1o, o in connection witl,
this Agreement or (he interpretation of any provisions of this Agvecment, or the breach,
rrmination or invalidity thereof (a “Dispute™), the Parties shall attempt to first resolve such
Drispute or claim through discussions. The Parlies agree that if the Dispute cannot be resolved
by ermiiui] eomsent, the llowing reselution procedure shall be used o settle the matier.

2222 Belerence o Arbitration: [§the Dispute cannot be resolved within 30 thimy) davs by i)

discussions, the Dispute shall be referred to and finally resolved by arhiration governed as per
the procedure laid down under the [Indian Arbirration end Concilistion Act, 1996 (az wmended
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froan timie ter fome), The dispute shall be referred to a panel of 3 (three) arbatrators, of which
UDE will appoint | (one) arbitrator and the Prometers sall joantdy appoint 1 {oned arbitmator
ard the 2 (Dwo) arbiirators 50 appoinied shall nominate the thied arbitrator o= the presiding
arbatrator,

1323 Seat prd Awird: The seat of arbitration shall be Delhr, India, and the language of arbitration
ahadl be English, The arbitral wibunal’s award shall be sustaimed mowriting. The arkiteal tribunal
shall also decide on the costs of the arbitration procedure, The Porties shall submit 1o the arbitral
eeibunal"s award and the same shall be enforceable in any competent court of low,

22.24 Finpl gward: The award rendered in any arbiimbion commenced heveunder shall be final and
conlusive and judgment thereon may be entered in any court haoving junsdiction for s
enforeement. Subjest 1o the provisions of Clouse 22,27, the Parties agree that nesther Party
shall have any right W commence or maintain o swit or legal proceeding conceming a Dispute
hereunder until the Dispute has been determined in sccordance with the arbifrotion procedure
provided for hesein and then only for the enforcement of the avard rendered insuch arbitration.

22.25 Pendency: During the pendency of any arbitration: (i) all Parties shall continue to perform their
ohligations hereunder; and (11) none of the Parties shall exeroizse any remedies hereunder anzing

by virtue of the matters in any Dispute.

2226 Confidentiality: Mo Party or Person involved in any way in the ereation, coordination or
pperation of the arbitration of ooy Dispute may disclose the existence, content or results of the
[Hspule or any arbitration conducted under this Agresment in relation to that Dispute, and in
gach case, subject o disclosures to that extent necessary to enforce the arbitration agrecmeist

anal, or, any avward made purswant o this Apresment.

22217 Interim Belicfs: Any Party has the right to seck interim reliel necessary to preserve such Pary's
rights, including pre-arbitration attachments or injunctions, in oy court of competent

Jurisdiction.
22,3 Jurisdiction.

Aubject to arbitration provisions referred o above, the Parbes mrevocably sabomit o the
exclusive jurisdiction of such cowrts in Delhs as per Apphcable Lows, over any dispule arising
out of, involving, or relafing to, or in comnmection with, this Apreement. Each Party hereby
urevocably and unconditionally agrees nd to commence any action relating 1o such a Dispute
or proceeding except in the aforementioned cowrts and ot all claims m respect of such dispute
or proceeding shall be heard and derermined io sech courts fand the counts hearing appeals from
such courts). The Partics hereby irrevocably waive, to the fullest extent permmitted by Apphicable
Laws, any objection which they may now or hereafler have to the laving of venue of any such
dizpute brought in such court or any defence of inconvenient forem in connection therewith.
The Parties hereto agree that a final judgment in any dispute or procecding shall be conclugive
nnd may be enforced in other jurisdictions by suit on the judgment or in any other manner

provided by law.
. MISCELLANEOUS

231 Rights and liabilitics of Parties,

Motwilhstanding anvthing te the conmrary contamed m the Transaction Documents, the
liablities and obligations of the Company and each of the Promoters for actions taken prior to
the First Closing Date shall be joint and several, Accordingly, UDS shall be entitled 1o take
recourse 1o or proceed against all or any of them as it deems i1 Subject 10 the provisioas of
Clouse 16,03 in regand o Promoters' Belatives and witheat prejodice w the other provisions
R
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2342

under thits Azreement, the Promoters and UDS agree and undertake ot they shall couse their
respective Affilates to, comply with the provizions of the Trapsachien Docymends and ensure
that such Affiliates fulfil all their obligations umder the Transaction Documents within the
tmeframe presenbed, UDES, s Aflihates and Permpied UDS Transfercels), T any, shall abways
agtas o groap, and accordingly, any action tken or consent provided by LTS shall be deemed
by b an sction ke of consent provided by o Afflaies and Permatied UDS Transfereds),
The Prosnoters shall always act 05 0 group, and accordingly, sny action faken or consent
provided by one-such Person shall be decmed (o be an sction taken.or consent provided by all

auch Persons.

Consent 1o Specific Performance,

The Parbes declars that 1t 12 not possible (o messure m money the damage: that would be
suffered by a Party by reason of the faslure by the other Party to perform any of s obligaions
under the Transaction Documents. Therefore, if any Party institutes any action or procesding
e seek specific performance or enforcement of the provisicns bereof, then the ather Party
pgninst whom such sction or proceeding 15 brought heveby winves any clanm or defence theren
that the other Party has any other adeguate remedy at law.

Covenants Reasonable.

The Parties agree that, having regard to all the circometances, the covennnts contained in the
Transaction Documents are ressonahle and neceszary for the protection of the Parties, If amy
such covenant 18 held to be void as going beyond what 18 reasonable im all the circumstanoes,
but would be valid if amended as to scope or duration or both, the covenant shall apply with
such minomum medifications regarding its scope and duration as may be necessary to make it

wilid and effective.

Confidenriality.

The Transaction Documents, erexistence and all infoemation exchanged between the Parties
ander this Agresment of during the negotintions preceding this Agreement are confidential o
them and shall not be disclosed to any thisd Person by any of the Parties: The Parties shall hold
in sirictest confidence, nof use or disclose vo any thind Person, and take all necessary procanfions
o secure any confidential infonmution of the other Paries. All Confidential Information
disclimed by a Party hereto to anv other Parly shall be kept confidential by the Parly receiving
such information and shall nod be wsed by such Party other than in connection with the
Transaction Documents. For the purposes of the Transaction Documents, all infonmuation
disclosed by any Party hereto io the other Party in connection with the Transaction Documents
and, or, sther related frade secrets, specifications, technology, know-how and other confidential
arvd proprietary information of the disclosing party including informaton relating to the
business, operations and assels of ony Party shall be deemed to be confidential information
{toeether referred to as “Confidential Information™). Withoul prejudice o the penerality of
the toregming, the term Confideniol Information shall also nclude the information belonging
to or relating to a Party, its finances, business affaos whach is not i the pubhc domain,

The Parties ncknowledps and ngree that an information shall not be considered confidential o
the extent, that swch information: (1] is already known to 0 Party; (1) 85 or becomes: publicly
known, through publication or otherwise, and through no neghgence or other wrongful oct ofa
Party; (ni) is received by o Party from a third party without similar restriction and without
breach of the Transaction Documsents; {ivl 15 independently developed by o Party; or (v) is
approved for release, disclosure, dissemmabion or use by wrtten suthorsation fronm the

dizclosing Partv, i
/f' "T’f—"--'-f,';?.
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2343 The obhigotions of confidentiality wnder Clause 22.4.1 do not extend o mfommtion which =
requited fo be disclosed pursuant to Applicable Laws or in connection with any necessary
mntimation to ony Governmental Authomity. Provided, however, that the Party making any
disclosure pursuant (o this Classe 23,43 shall: (1) use its best efferts 1o limit such disclosure;
and (i1} in any event, make such disclosure only to the extent so reguired.

2344 In the event any information 15 required o be disclosed pursuant o Clause 2343, the Pary
making such disclosure shall, if feasible, 0f 8 repsoneble time belore making noy such disclosure
or filing, consult with the other Parties regarding such disclosure or filing and. to the extent
possible, seek such portions of the disclonere or filing as may be requested by the other Party
to be subject to the trestment of confrdentinlity contarned 1n thiz Clouse 23 4.

2315 Announcements.

Mo public announcewsent {including telephonie or video imerviews with the media) of the
transactions contempiated hergin or the tenms of this Agreement shall be made by (he Promeoters
und, or, the Company, without the prios written consent of UDS. Any public announcement or
notice shall be subject to the review and consent of both LIS and Peamioter 1,

236 Notices,

2360 Anynotice of odher commmunmication provided for mthis Agreement shall be in writing and shall
e transmitied by renstered post acknowledgement due (deemed ziven when so delivered] or
reputed infernational courer for next busimess day delivery {deemed delivered ot the expiration
of 48 (forrv-eight) hours after o is-sent or sciual receipt, whichever 1z endher) and by email 1o
the following cocrdinates or by phivsical delivery, dulv acknowledeed by (e reciprent;

1 b0 LAY

2/302-A, UDS Sali,

CfF OMR, Thoraipekkam,

Chennai — 600 097

Mdtention: Mr. Baloji Swaminathan
Email ITx: balaji si@adsin

Ted: 04424061012

With ec to:

2302-A, UDS Salm,

Off OME., Thormpakkam,
Chennai — &00 007

Attention: Mr. T, Raghunondana

Emil 1D; Raghu tangiralaiiuds.in
Tel: 044-2456191 2

o Promoter I:
1-1934, Third Fleor, Chittaranjan Fark

Mew Dielhi — 1 10019, Tndio
Tel: +9%1 - 951 [ ERO0HE

If 1o Proimoter I1:

P-%1 B, Shree Anhant
Plot Mo, 93, Sector - 54
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. E/ A I
H A
Fi I| Td

Craegaon - 12200 1, Haryana, ndia
Tel: +91 - QE101 294527

If 1o Promoter 111

Y272 - 121, Clover Fields, Sevagannpalli Vill
PO Ealisgeoharam, Knshnagn Dhstnct
Hosur — 635 103, Tamil Kadu

Tel: +91 - SRE0025010

I i Companry:

A-154A, 11 Floer, Secior-63,

Nosda — 201 307, Uitar Pradesh, India
Attenhion: Mr. Snehashish Bhattacharjee
Email IT¥; snehashiaidepave.com

Tel: +81 - 281 1038020

With oo to;

A-154A 11 Flooe, Sector-63,

Motda — 201 307, Utiar Pradesh, India
Attention: Mr. Surinder Kumar

Ematl TDx: surinder. kumar@ldernave.com
Tel: +2] - 9717766557

[n case of issuance of any notice or other communication thevugh regestered post or courer, the
issuer shall endeavor to, simultaneous with such issuance, send a zcanned copy of such a nolice
or other communication to the other party by email. The issoer shall ensure that such emails are
sent fromm the smail address mentioned above.

Any of the Peries hereto may, from time o tme, change their sdidresz or representative Tor
receipt of notices provided for in this Agreement by giving to the ether not less thin 7 (seven)

days prior written notice.

Expenses and Tases,

All eosz and expenses in relaton o the business, echrcal, financial and accounting, SE&DT,
legal due diligence pnd drafting of the Transsetion Docwments shall be bome by UDS and shall
Be reimbursed by the Company within o penod of 30 (thirty) davs from the First Closing Date.
It iz hereby apreed between the Paries that all costs and expenses pertamning 1o the diligence
and legal advisees shall not be considered as part of the Business EBITDA for the purposs of
determnination of Valuation for Tranche | Sale Shares. The Company zhall bear the costs and
expenses in regard 1o the legal costz, includimg in connection with the preparation, negotiation,
and executipn of the Transaction Docsnnenis and consummation of the iransactions under the
Transaction Documents.

Ay Tees pavable o any broker, finder orinvesoment banker of the Company and the Promoters
i connection with the mansachons contemplated by the Transacion Documenis shall he paid

by the Promaolers and not by the Company

Any Taxes povable on the sale of the Sale Shares under thie Agreement shafl be bome by and
pavable by ihe Promolers.
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2374 Any stamp duy, resistration charges and odher similar teansfer costg, i eny, levied ander

2348

23,10

2311

2512

23.13

23.14

Applicable Laws in relation to the acquisition of the Sale Shares shall be bome and payable by
UDs.

Harmonfous Construction and Severability.

The peovisions contained m thiz Agreement shall be enforceable independent of cach of the
oiler provisions and itz vahidity shall net ke affected i any of the other provisions are mvalid.
In caze of any nmbiguity or conflict between the provisions of this Agreement, such provisions
should be reed in a lasmonicus manner 5o 035 0 ensure that pone of the provisions of this
Agreement become superflucus or redundant. However, ifany of thase provisions are voad bat
would be valid if some part of the provision were deleted, the provision m question shall apply
with such modification as may be necessary to make 1t valsd.

Asgipnment,

Mo Party zhall assipn all or in part, or delegate all or any part, of their rights or oblizgations wnder
this Agreement, 1o any Third Parly, witliout the prior written consent of the other Parties. Any
assigmment or delegation made without such consent shall be vond, Subject fo the provisions of
Clause 14, LD chall b free (0 assigm their cights and obhigations under this Agreement 1o the
Permitted UDE Transferee{s) by iszmng o wntlen nodice to the other Porties in case UDS iz
Transferring the Secarities held by it in the Company 1o the Penmitted UDS Transferes(s) in
pecordance with the provizions of this Apreement.

Mo Waiver.

Mo waiver of any breach of any provision of this Agreement shall constitute a waiver of any
prior, concurren! or subsequent bremch of the same or any other provisions hereof, and mo
waoiver shall be effective unless made o wriling ond signed by an nuhorised representative of

the waving Party.
Whobe Agreement and Amendment.

This Agreement constitutes the whole agreement between the Parties and il supersedes all prios
discussions, understanding and agreements (whether oral or  wnttem, including all
comespondence), contracts, letter(s) of intent, tenns sheets and other such documenis execuied
between nll or any of the Parties in regard to the mansactions contemplated hereender. It is
hereby expressly declared that no varintion to this Agreement shall be effective unless made by

all the Paries herelo in writing.

Tharee ix of essence.

Any date or period as set oul moany Clause of (his Agreement moy be extended with the written
consenl of the Partiés filing which, time wherever mentoned, 12 of the essence of this

Agreement.

Without prejudice.

The Parties ngres that the righis and remadies of the Parties hereunder are n addition 1o their
nghis nf nw or equity.

Relationship of Parties.

Mothing in this Agreement shall be nterpreted or consirued te create an associafion o
parnersiup between 1he Parties, deem themn o be Persons acting in concert or o inpose sy

73 I
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labality ottributable to such relationship upon any of the Parties nor to conststuie any Party gz
the agent of any af the other Parties for any purpose.

Counterparts.

Thiz Agreement may be executed inone or more counterpans, each of which slall be deamed
an ariginal but all of which together shall constitute one nand the snme agreement.

4
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IN WITNESS WHEREOF, this Agreement has been signed by duly authorized representatives of
each of the Parties hereto as of the date first above written.

UPDATER SERVICES PRIVATE LIMITED | Witnessed by:

A | S

T. Raghunandana =, Ramani

Managing Director gfo B P Srinivassen

C] Vishraam MNo, 1, 2™ Extension
Third Main Road, CIT MNagar (East)
Chennai - 600 003, Tamil Nadu
Aadhar Mumber — 8744 8671 4686

SNEHASHISH BHATTACHARJEE Witnessed by:

P

e

. Ulllr-”{/l' - _‘;:‘;’1-_

Buresh Apggarwal

s'o Badri Prasad Aggarwal

rfo 118, Vidya Vihar, West Enclave
Pitarnpura, Delhi — 110 034
Aadhar Number = 6510 1702 3771

RAMASWAMY NARAYAN Witnessed by:
I s — &
Y VA == e
Suresh Aggarwal

sfo Bedri Prasad Agparwal

rfo 118, Vidya Vihar, West Enclave
Pitampura, Delhi— 110 034

Aadhar Number — 6510 1702 3771

DEBABRATA MAJUMDAR Wi By g
gt [ i
‘I'. M h’f | 5 / I|{.|-l‘-.“l;-)L 1

A

Kamal Bali r

75 H‘,.-"" | » ol il
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/o Pratigya Pal Bali

rfo #247, 4" Main, 4" Cross

Koramangals |® Block, Bengaluru — 360 034
Aadhar Mumber — 3442 (0545 9436

ANUBRATA BANERJEE Witnessed by:
: . g;, v
" é;,._ 7.{?-“wu' \ J‘h‘*
Hemangi Jayant
d'c Late Javant Vithaldas

H-1590, First Floor, Chittaranjan Pari,
Mew Dethi— 110 019
Aadhar Number — 4823 0398 9301

SUBINDER JEET SINGH KHURANA

N A

Witnessed by:

-_—r 5>

¢

Suresh Aggarwal

s/ Badri Prusad Aggarwal

rfo 118, Vidya Yihar, West Enclave
Pitampura, Delhi = 110 034
Aadhar Number — 6510 1702 3771

RITU RASTOGI

/i\ a‘rﬁ-‘

Witnessed by

Chhava Vyvankatesh Bendre

wio Vvankatesh Bendre

1203/1204 Brookhill, Hiranandam Estate
Paatlipada, of T Ghodbunder Kod

Thane West— 400 607, Maharashtra

Aadhar Number — 4465 5891 2613

DENAVE INDIA PRIVATE LIMITED

Witnessed by:
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Snehashish Bhattacharjee Suresh Aggarwal

Director s/ Badri Prased Aggarwal

rfo 118, Vidya Vihar, West Enclave
Pitampura, Delhi — 110034

Aadhar Number — 6510 1702 3771
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Schedule | - Description of the Compony

CIN

D il !

Flace of incorporation
Address of registered office

Class of company
Aunthorised share capital
Iz=ued share capital
Diesitors

Full Naawe

Snehashish Bhattachanee

Debabrara Majumear

Rumaswamy Mamyan

fraler ro Recital A}
LES] 10D 1999PTC 1903162
Jomary 12, 1999
Bangalore, Karnatakn

4064, Indraprasthn Tower, 6, Commercial Complex, Wazirpur,
Delhi — 110652

Privare Limited Company
TN 5,00, 00,000

IMR 1,73,73.741

Disncrd restdentin! addresy

J-1934, Third Fleor, Chittaranjan Park, Mew Delba — 110 3149

o2 <121, Clover Fiells, Sevagonapalli Vill, PO
Kaliagraharam, Krishniggn Dhstnel, Hosur - 635 103
Tamil Madu

P-91 B Shree Avifant, Pl Mo, 93, Sector - 54,
Crurgaon - 1220101, Harvana

Frmanem] Year grsd — Magch 514

Varma & Varma, Chartered Accountants (FRMN: 00453128),
Bangalore
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Schedule 2 = Betails of Other Sharchalders

{refer descripiion of Parties)

£ Na, Namee of the ther Residdential Stutus | Neovber of Equity | Shareholding
Shareholder Shares held axon | Percentage (%)
Execution Date | fon Fuily Diluted
Basis)
L Anubratn Borerjee Restdent 13,053,148 T,
2 Subinder Jeet Singh Khurana Resident 3,066,402 1.65%
Rt Restogi Fesident 1,25, (M 0.67%
Tuotal 1744040 9390
I
T
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Schedule 3 — Shareholding Pattern of the Company
FPart A — Sharcholding Patters as on Exceutisn Date

frafar to Clanse 3.8.1)

RO

Hassfieanon Sondosnhal

5 Na, Name af the Sharefolder Nuember af Percentage (%)
Equity Shares | on Fulty Diluted
Basis)
1 Snehashish Bhattacharjes 53,26.367 28 655
2 Ramaswaniy Marayvan 51,531,367 2171
5 Debabenta Majundar 5151307 21T %
4. Anubrata Banerjes 13,135,148 7.06%
5, Subinder Jeet Singh Khurann 3,060,492 | fn
f, Kitu Rastog 1,25,000 0.67%
i ESOPF Pool (pant of Tranche [ Sale Shares) 5,02, 540 2,705
g ESOF Pool (part of Tranche 1 Sale Shares) 7,172,941 3.84%
Tatal 1,585,589 118 LR L
Part B — Shareholding Pattern alter the First Closing Date
frefer o Clawse 3.8.3)
K Ao, Name of the Shareholder Nussber of Equity | Percentage (%)
- Shaves fone Fuily Dilutedd
- — : Barxiz)
l. Snehnshish Bhottacharjee 31,63,748 17.02%
. Ramaswamy Narayan 25,223,105 13.57%
3. Debabracn Majumdar 25.23,105 1357%
4, ESOP Pool {part of Tranche 111 Sale 7.12.04] 3.84%
Shares)
S Updater Services Private Linited 0i, 65,329 53
Total I,5,89,224 100.00%
Part C — Sharcholding Pattern after the Second Closing Thate
frefer to Clanse 3840
X Ne. Nme of the Shareholder Nuneher of Equity Percentape ()
Slhares foonr Pl Dhifuted
Basis)
1 Snehashish Bhattacharjee 15,94 455 B D9
2 Romaswamy Maravan 927044 2 0o,
5 Dehabratn Mapomdar 9,27, 044 4o o
4, ESCOPE Pool {pant of Tranche [ Sale 712,945 3R4%
Shares)
Updater Services Prvate Lunited 141,227,744




Total 1.85.80,228 100,005,

Part I — Shareholding Pattern after the Third Closing Date

frefer o Clarve 3.8.4)

_..'i': Np'.:' _ #_m . ﬂ'ﬂ s '_IJIE;?'HJ;B‘ . i'ﬂ:i.'l't'i'ﬁ}
' ' Sharey fon Fully Diluted
- ' Busis)
. Updater Services Pnvate Lumited [ 8589227 02 9995
. | Nomines of LIS | (L0 %
185,89, 228 10005

Tutal
¥rhe ESOF Pool veferved fo n this Schedide v the ESOP Pool wf defined in Clouse 81 of this
Agreement, The above workings ave prepared on the basiz of the Share Copital on Fully Diluied Bosis
an fhe Fivst Closing Date und do ot (nelude equity shares fo be allotted parsuant to comersion of
emploves stock aptions fo ke gramed under the New ESDP Pool fas stared in Claise 8.2).

£l
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Schedule 4 = Conditions Precedent
freefer o Clauge 4.1

Pavr 4 — Ffr.ﬂ ffr.ll.l?f.rlg fnrr.nf:'f;mr.s _F.'rm.'e.nrr_r.rr

In terms of Clause 4.1, the Company and Promoters shall fulfil or procure the fulfilment of the following
conditions prior to the Fivst Closing Date:

(i}

(i1}

(iify

{iv)

(vl

{vi)

i)

{vin]

[1%)

{5l

Mo administrative, investigniory, judusal or arbitranon proceedings shall have been instituled
by any Person againgt the Company and, or the Promoiers, which involves o challenge 1o o
seeks o, of which prohibifs, prevents, resiraing, resivicts, makes illegal or othersize iterferes
with the consummanion of any of the transactions contemplated im thiz Agreement;

There slail have been no breach of any of e provisions of this Agreement by the Company
and, of the Promoters, and exch of the Warranties shall have been tree, comect and accurnle in
all respecis on and & of the Execution Date and remamimg frue, cormect and accurte uniil the
First Closing Date, with the same foree and effect as 1f such Warranties have been mven on
each day falling berween the Execution Date and the First Cloging Date (bath inclusive);

There shall have been no Material Adverse Effect:

The Promolers shall have, submitted an updated Dvsclosure Letter to be dated as on ihe First
Closimg Date to UDS;

LIS shall kave been provided a valuntion certificate from M/a, SPA Capital Advisors Limared,
inder afin specifying the fair market value of the Tranche 1 Sale Shares and the valuation therein
heing equal to or less than the valuation sccorded under this Agreement;

The Company and Premsoters shall have obtmned all Approvals that are necessary for
consummation of the trensactions contemplated uoder the Treansaction Documents, the
Constitutional Documents or contracts such as finencing documents and materinl contracts,
ingluding waiver of pre-emption rights, ifany, of the Shareholders in terms of the Constitutional

Documenis;

The Company and Promoters shall have delivered 1o UDS the Locked Box Accounts, duly
certified by the Promoters;

Each of the Promoters shall have delivered 1o UDS an acknowledged copy of the application
sitbritied by him /B toothe Indian income tax authomfies under Section 281 of (he Income

Tax Act, 1961 0 obtan an unguelilfied certificate for sale and Transfer of the Sale Shares o
LIDS:

The Company and the Promoters shall have prepared and submitied o comprehensive Business
Plan for the Financial Years 2021-2022, 2022-2023 and 2023-2024 in Arreed Fonm o UDS:

The Agreed Forms of the Board and Shareholders” resolutions o be passed at First Closing
shatl hove been finalized,

The Agreed Fonm of the Restaed Articles incorporating the terms of 0as Agreament, o be
adopred al Firse Closing, shall have been finalized,

The Company shall have dematenalized all s Eguity Shares;

B2
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{#1)

{xiv)

[xv)

[avi)

{xvii)

[xwiii)

LXLAF

{xx]

(xxi}

{xxi)

(xxiii)

(1l

The Company shall have mumated Cootrol T Selunons, RAC T Solunon: Provate Limted,
Lengvo, Dell, Croogle and all oiher cusiomers {under whose contracts 2 prags mttmadion 15
pegquired) of the consumnation of the trapsaction contemplated i the Transaction Docoments
and shall have submnitted copies of such writlen infimations 1o UDE,

The Compaany shall have obiained the wrneén approval of Microsoft Corporation, SAP India
and such other customers {under whose confracts o prior appioval s required for effecting a
change of Clontrol of the Company}, in relation 1o the consummation of the bansacfion

confemplated in e Teanzaction Dhocwments,
The Company sholl hove executed the Emplovment Agreement with Promeder [

The Company shall have submitted to UDS, copies of all powers of sttomey executed in Agraed
Form by the Other Stakehobders {who hold Equity Shares pursuant to exercise of ESO0P Options
issued under the ESCF Plan) in favor of Promoter | under Clause 1563

The Promoters shall have provided a declaration Sunderaking in Agreed Fomm stating that there
any no irademarks or ony oiher [ntellectual Froperty registered in fheir name relating to the

Business:

The Company shall have sulinitted to UDS, copies of no-dues letters from Indusind Bank
Limnited, Kotak Mahindra Bank Limited, HDFC Bank Limited, Edelweiss Broking Limited,
Magma Fincorp Limited, Shrivam Finance and Ramakar Bank Limited, confirming repayvment
of the unsecured lopns availed from the aforesaid banks’ financial institutions;

The Company shall have submitted o U128, the wniten approval from HDFC Bank and Yes
Bank (and such other lenders wisder whose agreements a prior approval is reguired for effeceng
& change of Control of fhe Company) in relation 1o the consummation of the frmnsaction
comtemplated in the Transaction Documents;

The Company shall kave subrmatted to VDS, a copy of the fixed asset register az ar March 31,
2021;

The Comparmy shall have obtained a balonee confimmation s on Awguse 20, 2021 from such
customers who contribute to 75% (seventy five per cent) of the receivables of the Company;

The Company shall have submitted to DS, a copy of the Financial Statements for the Financial
Year 20020-2021; and

The Promoters shall have caused Mr., MP Marsyanchary, emplovee of Denave Pre Limited
{Singapore) to execute a power of attomey in favor of Promoter I, 1o act for &and on his behalf]
in all masters relating fooeach of the shares allotted o him by Denave Pre Limuted (Singapore),
tncluding but not limited 1o the sale and transfer of his entre sharcholding in Tavour of LDS,

LPart B = Second Closing Conditions Precedeny

In terms of Clouse 4.1, the Company ond the Prometers shall fl(il or procure the follilment of
the followmg conditions prior o the Second Closing Date:

Mo administrative, imvestigatory, judicial or arbitration procesdings shall heve been instituted
by any Person against the Company and, or the Promoters, which involves o challenge to or

seeks 1o or which prohibits, prevents, restrams, restocts, mikes 1llegal or otherwise mierferes
with the consummation of any of the transactions coptemplated in this A greement;

i B3
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(iii)

iv)

)

v}

()

(i}

(111}

i1v]

{v)

There shall Fave been oo breach of any of the provisions of (his Agreement by (e Company
andl, ar the Promaters, and each of the Warrantics shall bave been true, correct aiwd accurate in
all respecs on and as of the Execution Date and 1o the extent relevant semaining ine, cormact
wd accurate unil the Secomd Closing Date, with the seme foree and efTect as if such
representarions and wananties hive been givenon each day [lling berween the Execurion Dare

and the Second Closing Date (Both inclusive);

There shall have been no Material Adverse Effect caused through the actions oF the Promoters,
such s frond, gross negligence, wilful defanl, wilful missepresentation, wilful mizcenduct, or
duz to coaviction of the Promoten(s) by a Governmental Autherity for any offence (civil or
crininal), or any other actions undertaken by the Promeders without the written approval of
UDS and oot in accordance with the provisions of this Agrecment,

The Company and the Promoders shall bave, submitied an wpdated Dizsclosere Letier to be dated
ag on the Second Closing Diofe 1o LTS,

The Company and Promoters shall hove provided UDE wath o valuabon certilicote in
pecordonce with Clause 3.7.3 fnfer afia specifving the fair murket value of the Tranche 1T Sale

Shares: and

Ihe Company shall have acguired the entire sharsholding of Denove Pte Limited {Singnpore),
which skall be free and clesr of any Encombrances.

Purt C — Third Claging Conditfons Precedent

I terms of Clavse 4.1, the Company and the Peomoters shall fullil or procure the fulfilment af
the following conditions prior 1o the Third Closing Date:

o administrative, mvestigatory, judicial or afbitration proceedings shall have been fnstiured
by any Person agmnst ihe Company or e Promoters, which involves a challenge 1o or seeks
o or which probibits, prevenis, resiraing, restricts, makes-illegal or otherwise inerferes with
the consummation of any of the transactions contemplated in this Agreement;

There shall hove been no breach of any of the provizions of this Agreement by the Company
andd, o8 the Promoders, aod goch of the Warranties shall bave been true, correct and aceurmte in
ol respects om and as of the Execubon Date and 1o the exient relevant remammg s, comect
and accurate wntil the Thind Closing Date, with the saome foree and effect as 7 such
representations and warranties have been mven on each day falling between the Execunhion Diate
and the Third Clasing Prare (both inclusive];

There shall kave been no Material Adverse Effect caused throogh the actions of the Promolers,
such as fraud, gross negligence, wilful default, walful misrepresentation, wilful misconduct, or
due o conviction of the Promoteriz) by a Govemmental Authority for any offence (civil or
crimmaly, or sy other actions undertaken by the Promoters without the wotlen spproval of
LIEYs amd nat an accordasice with the provisions of this Agreanent;

The Company and the Promoters shall have, submitted an updoted Disclosure Ledter 1o be dated
ps on the Third Closing Date 1o UDS;

The Company and Promoters shall have provided UDS with o valuation cemificate in
accordance with Clavse 3.7.4 {nter alio specifying the fair market valee of the Tranche 111 Sale

Shares;
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fvid The Company shall have submitied 1o UDE, copies of all powers of atiomey executed in Agreed
Form by all the Ohher Stekebolders (who hold Equity Shares parsuant 1o exercize of ESOP
Options as on the Third Closing Date), in favor of Promoter Tunder Clause 15.,6.3: and

fviil  The Company shall have approved the conversion of outstanding ESOP Options into Equiry
Shares and allotted Equity Shares to the respective Ciher Stakeholders.,

b
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Schedule 5 = Format of CF Fulfilment Notlee
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Updater Serviees Private Limived,

2302-A, UDS Salai, OFf 01 Mahabalipuram Road,
Thornipakkam,

Chenna — &0097

Eind Attention: My, [e]

Ke ; Investment Agreement dated Oetober 07, 2021 by and amongst Updater Services
Private Limited, Snehashish Bhattacharjee, Ramaswamy Naravan, Debabrain
Mujumdar, Persons listed in Schedule 11 of the Investment Agreement and Denave

India Private Limited
Sub CP Fulfilment Natice
Drear Sir,

Reference is made to the Investmen! Apreement dated October 07, 2021 {the “Investment
Agreement”) by and amongst Updater Serviees Private Limited, Snchashich Bhattachares,
Bomaswamy MNarayan, Debabreata Majpumdar, Persons listed in Scheduole 1 of the Investment Agresment
and Denave India Private Linited.

Capitalized terms used but not defined in this letter have the meaning sssiimed to such terms in the

Investmenl Agreemenl.

I tenmg of Cliuse 4.4.1 of the Investment Agreement, the Company and the Promoters shall,
immeadiaely on lulfiiment of all the [First Cloging / Second Cloging / Third Closing] Conditions
Precedent, furnish a certificate to Updater Sendoes Private Limited, indicating complinnee with such
[First Closing ¢ Second Cloging / Third Closing] Conditions Precedent.

We hereby cenify that all the [First Closing / Second Closing / Third Closing] Conditions Precedent
have been ful@illed by Company and the Promoters. All necessary documents evidencing the sabisfiction
of such conditions precedent are annexed as Annesure |

Yours Bincerely,

For [ Mumie af the Pariv]

Adingxure 1 o the CP Fulfifmeént Motice

B
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Schedule & — Closing Actions
frefer fo Clanse 5.3)
Puare A- Fiesy Closing Actions

The Company and the Promoters covenant with UDS that en the First Cloging Date, the following
nctions shall be endertaleen in the sequence and manner given below, each sction being fully complited

hetore the next action 1= undertnken;

i} The Promoters and the Company shall deliver o UDS, a certificate, i Agreed Form, stahng
that: {a} no event has occurred between the Execution Date and First Closing Date (bhoth
inclusive) that either amounis o a Material Adverse Effect or would seazonably be expecred 1o
have o Material Adverse Effect or renders the actions taken by the Company and the Promeders
towvards fulfilmeni of the First Closing Conditions Precedent invalid or adversely affects such
actions; and () each of the Wamranties have remained tree, comect and aceurate as on the Firg

Closing Diate ns per the requirements of Clause 17.7;

(i LIDS shall dssue the necessary payment instroctions for the wire transfer of the Tramche 1
Purchase Consideration to the relevant Seller Bank Accounts in the Relevant Proportion and
shall provide the respective transaction(s) reference nuimben(s) of =uch reminances 10 the
Promofers and Cther Sharcholders;

(i) [mrnedintely upan receipt of the unigoe transaction reference number of the remitiance of the
Trancle 1 Purchase Considerinong 10 the velevani Seller Bank Accounts, the Tranche | Sellers
shall tstruct their respective depository parficipants o rransfer their respective portion of the
Trmche | Sale Shares o the UDS Demat Account by submitting duly éxecuted delivery
mstruetion slips o such e depository participant, and deliver evidence of such insiniciions
urwd debit of such partion of the Tranche [ Sale Shares froam the relevant Sellers” demat accounis
to UDE, meluding the counterfoils of the delivery instowction slips duly acknowledged by such

a depastiory parbicipant o UL,

(1wl Alfter eredit of the Tranche | Purchaze Congidesption into the relevant Seller Bank Aceounts,
the Promoters and Other Sharcholders shall provide wo UDS a neceipd, in Agreed Form, for the
Eelevant Proportion of the Tranche | Purchase Consideration received by them;

v TS shall nominate 4 {four) Persons for appointment as UDS Directors to the Board and such
Peraons shall provide their respective letters of consent to act as Dhrectors of the Company,

(wil  The Promeders shall couze the Board to hold 0 meeting and pass appropnate resclutions to:

(a) record the transfer of the Tranche [ Sale Shares o UIDE;

(h] approve the creation of the Mew ESOP Pool;

el subject o approval of the Shareholders, appomt such Persons nomimated by UDS as
Additional Darectors on the Board,

) subjiect to approval of Sharcholders, approve and adope the Restated Articles;

e} subject 1o approval of Sharcholders, approve the convening of an exteasrdinary penea)

meeting at shorter notice on the same day; and

4 .
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i1 authonze the filing of necessary forms with the RoC and performance of such other
actions as may be necessary under Applicable Lows to give effect fo the above

resalutions,

{vii}  The Company shall. and the Promaoters shall canse the Company to, hold an extraordinary
senernl mesting at shorter notice and at such meeting approve the adoption of the Restated
Articles, the appointment of the directors pomingted by UDS and other selevan actions

undertaken by the Compony on the First Closing Diate;

(viii}  The Company shall, and the Promaters shall canse the Company, 1o dehver 1o UDS, cemhed
true copies of:

[aj the msntes of the aforesid mesting of the Board,
3] the mmutes of the aforesard mesting of the Shareholders of the Company; and

{ci updated repister of members, register of share tmnsfers and regisier of divectors.

{ix} The Company and the Promoters shatl issue the Management Cemblied Financial Stitements of
the Company, duly cerified by Promoier [; and

(%) The Parties shall take oll such actions as are necessary o effectively give effect o the First
Closing in accordance with the letter and spint of this Agreement.

Pard B — Second Closing Actions

The Company ond the Promoters covenant with UDS that on the Second Closing Date, the following
actions shall be undertoken in the sequence and manner given below, each acticn being fully completed

hefore the next sction 1= undertaken:

i1l The Promoters and the Company shall deliver to UDS, a certificate, in Agreed Fonn, stating
that: (a) no event cavsed through the actions of the Promoters, such as fraud, gross negligence,
wilful misconduct or any other actions undertaken by the Promoters: without fhe wrilten
ppproval of LDS, has oceurred between the Execution Date and the Second Closing Date {bath
mclusive) that esther nmounts to a Material Adverse Effect or would reasonably be expecied 1o
hive a Matenal Adverse Effect or renders the asctions taken by the Company and, or, the
Promaoters towards fulfitment of the Second Closing Conditions Precedent invalid or adversely
ofTects such sctions, and (b} each of the Warranties have remained true, correct and accurate as
o the Second Closing Date s per the requirements of Clause 17.7;

i LIS shall issue the pecessary payment instructions for the wire wansfer of the Teanche ||
Purchase Considerntion to the relevant Seller Bank Accounts!

(rii)  Immediately upon receipt of the unique transaction reference number of the remittance ol the
Tranche [T Purchase Consideration o the relevant Seller Bank Aceounts, the Tranche [ Sellers
shall instruct its Depository Participant 1o transfer the Tranche [1 Sale Shares to UDS Demat
Account by submimting duly executed defivery instruction shpis) 1o such a depository
participant, and deliver evidence of such insrructions and debit the Tranche 11 Sale Shares from
the relevant Promoter’s demat account o UDS, including the counterfols of the delivery
instructon slip(s) duly scknowledged by such o depository participant 1o UDS,

[1v]) Adter credit of the Tranche 1T Purchase Consideration wnto the relevans Seller Bank Accoumnls,

the Tranche 11 Sellers shall provide to UDS & veceipt, m Apreed Fonm, for the Eelevant
Propertion of the Tranche [T Purchase Conzideration received by il

it ?1-
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(vii)

(vl

(1]

LIRS shall normmate such number of addiional Persens it 1ts discretion for appeinumentas LTS
[hrectors,

The Company shall, and the Promoters shall cause the Board to hold a meenng and pass
approprisie resolutions to:

{nj record the transfer of the Tranche H Sale Shaves m favour of LIDS;

ihl subject to approval of Shareholders, appornt the Person(s) nominated by LIDS on the
Board of the Company;

{c} subject w approval of Shareholders, approve the convening of an extraordinary seneral
teeling at shorter notice on the same day; and

id} authwmze the filme of necessamy forms with the RoC and performance of such other
achons a5 moay be pecessury under Applicable Laws fo give effect o the above

resolutions.

The Company shall, and the Promoters, shall couse the Company to hold an extmaordinary
peneral meeting at shorer notice and at such meeting approve the appointment of the directors
nomanated by UDS and other relevant actions ondertnken by the Company on the Seconl

Closing Chate;

The Company shall deliver 1o UDS, certified 1rue copies of;

1) the mumutes of the aferesaid meeting of the Board;

AR the mmutes of the aforeszaid meeting of the Sharcholders of the Company; and
(<) updited register of members, register of share transfers and register of directors,

The Parties shall fake all such actions as are necessary 1o effechively grve efffect to the Second
Closing in accordance with the letter and spivit of this Azreement.

Fart U= FThird Clpsing Acttons

The Company and the Promaters covenant with UDS that on the Third Closing Date, the following
actions shall be underfaken in the séquence and manner given below, each action being fully complited
hefore the next action 15 undertaken:

(1)

The Pramoters and the Company shall deliver to DS, a cemificate, in Agreed Form, stating
that: (a) oo event caused through the actions of the Promoters, such as faud, gross neglizence,
wilful mizconduct or any olher achons undestnken by the Promoters without the written
approval of UDS, has ocourred between the Execution Date and the Thivd Closing Date {both
inelusive) that enther amounis to o Material Adverse Effect or would reasonably be expected 1o
have o Matenial Adverse Effect or renders the actions taken by the Company and, or, the
Promoters owards fulfilment of the Third Closing Conditions. Precedent invalid or adversely
alferis such actions, and (&) each of the Worrantes hove remained troe, cormect and accuraee os
on e Third Closimg Date as per the requirements of Clause 17.7;

LDE shall issue the necessary payment instructions for the wire tmnsfer of the Teanehe 1]
Purchase Consideration 1o the relevant Seller Bank Accounts;

Immedistely upon receipt of the unigue transaction reference nuimber of the remitance of the
Tranche [l Purchasze Consideraton into the relevant Seller Bank Accounts, Tranche [11 Sellers

Ba
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v}

(i)

(i)

{viii)

[ix)

shall mstruct ite Depository Paricipont to transfer the Tranche [11 Sale Shares o the LTS Demnl
Account by submitting duly executed delivery instruction slip{s) to sueh a depository
participant, and deliver evidence of such mstructions and debit of the Tranche 111 Sale Shares
Irom the relevant Promioder’s demat accounts to UDE, including the counterfoils of the delivery

mstruction shipis) duly acknowledged by such a depositary participant to UDS;

Adfter credit of the Tranche I Purchnze Consideration into the relevant Seller Bank Accounis,
Tranche 111 Sellers shall provide 1o UDS a receipt, in Agreed Form, for the Relevant Progortion
of the Trnche 111 Purchase Consideration received by them;

LIDS shall goaninare such momber of addinonal Persons an its dizcretion for appointment as UDS
Chrectors;

The Company shall, and the Promoters shall cawse the Board o hold 2 mectmg and pass
appropeiie resolutions o

(a1} record the tronsfer of the Tranche 11 Sale Shares in faveur of UDE;

b subject to approval of Shareholders, appoint the Persan{s) nominated by UDS on the
Board of the Company;

ic) accept and fake on record the resagnation of the Promoter Directors or any other
directors appeinted in aceordance with Clause 10.2.2 from the Board of the Company
with immnedinte offeet;

{d} subject to approval of Blareholders appoint a ULXS Direcior as Managing Dhirecior of

the Company,

(el subqect w approval of Sherebolders, approve the comvening of an extraordinary peneral
meelmg il shorer notice on ihe same day; and

(n authorize the fling of necessary forms with the BoC and performance of sucl other
achions ns may be necessary under Applicoble Laws to give effect to the above

resolulioms,

The Company shall and the Promoters shall cause the Company to hold an extraordinary peneral
meeting at shorter notice and at such meeting approve the appointment of the directors
nominated by LTDS and other relevant actions undertaken by the Company on the Third Clasing
Date;

The Company shall deliver 1o LIDS, certified irue copies of:

(4} (e minales of the aloresaid mesting of the Board,

(b the minuies of the aforesaid mesting of the Shureholders of the Company; and
(cl updaied register of members, register of share transfers and register of direclors.

The Parties shall wke all such actions ns wre necessary to effectvely give effect to the Third
Closing in accordamce with he lener and spant of this Agreemen.

el
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Schedule 7 —Post-Cloging Actions

frefer to Clawse &)

The Company and the Promoters covenont with DS that the following actions slhall be underntaken
within the timelines preseribed below:

Within a period of 30 (thirty) days from the First Closing Date, the Company shall have
exectled Employment Agreementz with the Key Managerinl Personnel and Key Emplovess,

Within o period of 80 {sixty) davs from the Fiest Closing Date, the Company shall have filed
e Form QDM in relation 1o 08 investment in Denave Sp. £.0.0 {Poland) with the Reserve Bank
af Indis,

i or before Maseh 31, 2022 ihe Clompany shall have filed 5 compounding application with
the Rezerve Bank of Indea in relation to all past non-complinnes in relation to its investment in
Drenave Sp. Zo.o (Poland) and shall have regulanzed such post non-complinnee.

i
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Schedule & — Warranties
frefer o Claase 1710

Each of the Warranties are provided as of ihe Execution Date and are to remain true, comect and accurate
on the Fisst Closing Date and to the extent relevant, as of the Second Closing Trate amd Third Closing

[ate.
1 AUTHORITY AND CAPACITY

L. The Company is duly incorporated, validly existing as a private linited company under the
laws of India and has full corporste power and authority to own and operate the Assets and
properiies it now owns and operates and {0 carry on its Business as now being conducted. The
wformalion pertaining 1o the Company provided in Schedule 1 is trae in all respects and the
i frives o rue and accurate description of the Company.

|.2 The Company and its business and affairs are under the direct control and supervision of the
Prommaters.

[.3 Ihe Company i3 not engiged m any buziness other than the Business.
1.4 The Company and the Promaoters reprezent and warrant that:

(i the Company and the Promoters have not, nor has anyone on their behalf, done,
conmilted or omitted any act, dead, matter or thing whereby the Sale Shares con be
lforfeited, extinguished or rendered void or voidable: and

(1) entering into, nor compliance with, nor completion of this Agreement could reasonably
be expected to cause the Company to lose the benefit of any material rght it presently
enjoys under any wrillen agreeinent or other arrangements, or to ¢ause any Person who
normally does business with the Company not to continoe 10 do g0 on the same basis,

2 TITLE TO SALE SHARES

21 The sule of the Sale Shares in terms hercof on the respective Closing Dates shall result in the
vesting of the fitle amnd owmership of the relevant Sale Shares o UDS free from any
Encumbrance, otlser than the pre-emptive rights and opticns provided under this Asreement,
and immediately upon completion of such vesting UDS shall have a valid title to and shall be
the sole legnl and beneficial owner of the relevant the Sale Shares.

2.2 This Agreement constitwtes legal, valid and binding obligations of the Company and the
Promoters, enforceable aganat the Company and the Promoters in accordance with its terms
nnd Applicable Laws

23 All the Sale Shares shall be duly authorized, legally and validly issued and allonted and fully
paid up, The Sale Shares shall rank pard passu with the other Equity Shares of the Company.

24 Oither than as recorded in this Agreement, there ore, and shall be, no veling Imasts or agreemenis,
oplions, pre-emptive rights, vights of first refusal, nghts of first offer, proxies, agreements or
understindings {exercisable now or m the future and contingent or otherwise) thar affect the
Sale Shares or under which the Company or any other Person has any right or an option
icontingent or otherwise) to purchase, redeem or otherwize scquire any of 1he Sale Shares or
any imerest therein or may entitle any Person (o call for the creation o which may regquire nny
helder of the Sale Shares to ereate any Encumbrances over any of the Sale Shares,

it Fd
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3.5
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3.5

Meither the Company and the Pramoters nor anyone auithorised to pet on their behalf have
entered into or amrived a1 any agreement and, or, arrangement, wrilten or ornl, with any Person
in respect of the Sale Shares, which will render the sale of the Sale Shares inviolntion of such

AETEETNRNGE

The Company and the Promoters have not commitred or eminted to take any actions. and there
are no provesdings threatened in writing or pending against the Company and, or, the Promoters
that could result in any Person including & Governomental Awthorily exercising any rights
whatsoever in relotion to any of (ke Sale Shares,

CORPORATE MATTERS

The capital structure and shareholding pattern of the Company, on Fully Diluted Basis, os of
the Execution Date 5 as stoted in Part A of Schedule 3 of this Agrecment, and the capital
strueture and shareholding pettern of the Company, on Fully Diluted Baziz, after the First
Closing Dare shall be as stated in Part B of Schedule 3 of this Agreement.

There are no outstainding rights, options, warrints, calls, eonversion rights, repurchase nghts,
redemplion nghls or any contracts, amangements or commitments of any character obligating
the Company 10 issue, deliver, sell, purchase, repurchase or atherwise acquire, or cause 1o be
easued, delivered, sold, purchnsed, repurchased or otherwrise acquired, any Equily Shares or any
Dhlution Instrument of the Company or obligating the Company to grant, extend or énler into
any such contract, arrangement, requirement or commitment, nor are there any rights 10 receive
dividends or other distibulions in respect of any such shares and securities,

The Promoters have nol entered into any amangement, contraet or any other document for
creation of any Encumbrance in favour of any Person on the Securities held by the Promoters
in the Carmpany and no clamn subsisis m regard to the title to any such Securities, Mo Person
kaz initiated any Litigation in regard to the Securities held by the Promoters and no such
Litigation has been threatened by any Person through a written notice.

Mo elaim subsizis in regand to the ttle to any Securitics keld by each of the Prosnalers,

The Company has not received any notice in writing or other communicetion in writing from
any Person nor has there been any claim in writing to the Promoters, from ony Person in regard
i the tile of the Equity Shares held by the Promaoters.

There is no action, suil, proceeding or investigation pending or threatened in writing against the
Company, or the Promoters which gquestions the validity of this Agreement or the right of the
Company or the Promoters o enter imo thiz Agreement, or (0 consummate the transnctions
contemplated thereby, or which could reasonably result in any chinge in the current ownership

of the Company.

I'nere are no existing contracts among the Shareholders with respect to the holding, voing,
transfer or otherwise, with respect 10 any Egquity Shares, Dilution Instruments or other
Securitics of the Company.

The capies of The Consttutional Docoments of the Company delivered 1o UDS are true, cormeci
and complete copies and the Company has complicd with all the provisions of such documents,

The Promoters are not, either directly or indivectly involved m any business which competes
with the Business.
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STATUTORY BOOKS AND REGISTER

All statutory books and registers of the Company, including 1he regrster of members and details
of benehieml shareholders, have been properly kept in accordanee with Appliceble Laws snd
Aceounting Stendards. Mo wnitten sotice that any of them 18 incorret or should be rectified has

been receved from any Govermmental Authonity which has nor yet been fully resolved,

FINANCIAL MATTERS
Accounting and other recosds.

The statutory books, hooks of account and other records of the Company have been fairly and
properly mamtained in aceordance with Accounting Standards on a proper and congistent basis
and are up-io date and contain all informotion required to be entered il them by the
Accounting Standards and Apphcable Laws. Requirement of estimates and judgments that
affiect the repomed amount of asgers and liabalilies, revenves and expenges and velated disclosure
of contingent nssets and labalines as disclosed in the Finnnecizl Siatements have been
consistently made in sccordance with the bosiness operations and ere continually evaluated
based on available information and experience.

Finnncial Statements.

{1 The Financial Stuternents as of March 31, 2021 have been derived from the secounting
books amd records of the Compamy.

(i1} The Financial Statemeni= as of barch 31, 2021 give s e ond fur view of the financial
position of the Company as on March 31, 2021, as required by the Accounting
Standards and Applicable Laws. The profit and loss account amd the statement of cash
Mow mneluded m the Financiol Stoiement give a trse and it view of the resulis of
opernticn and cash flows of the Company for the vear ended March 31, 2021,

Accoynting Controls.

The Company has devised and maintains systems of internal accounting controls with respect
to the Business sufficient to provide assurances that {i} all transactions are recorded as necessary
to permit the preparation of Financial Statements in conformity with Accounting Standards,
ied 1o maintain proper accountability for itens, (i} operation of its property and Assets js
permitied enly in accordance with the Board's general or specific authorisation or as provided
in the Constitetional Documents.

Absence of certain chonges since March 31, 2021,
Since March 31, 2021:

fil The Business of the Company has been earned on in Ordinary Course;

(i} No dividend or other distnbition has been declared. pard or made by the Company and
no issue or altotment or purchase or redempiion hos been made, divectly or indirecily,
of the Equity Shares, Dilution Instraments or other securities of the Company;

(i) The Company has nol permitied the sale of ony Equity Shares, Dilution Insiroimenis or
cifier Securities;

(7} The Company has not procwred any bormowings of incuired sny Indebledness other
than cash eredit and term loans obrained with due approval of the Board;
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(v} M indavidual contract { whether in vespect of capital expenditure or piherwise) has been
entered into by (e Company, which invelves or coulid imvalve an ebiigation which may
have a Material Adverse Effecr;

(v1) The Company hiss not acguired o disposed of, or agreed to acquire or dispose of, any
individual business or assel, other than in Orhnary Couese,

(vii)  CHher than o the Ordinory Course, the Company hnz not entered into any transactions,
contracts or armengements with Related Porties, the Prometers and, or, any of their

Atflinies;

{viit]  The Company has not created any Encumbrance on ils Business, any of its properties
or Assets, tangible or intangible;

1) (dher than in the Ordinary Course, oo material change hag been made in tenns of
emplovment of any Kev Emp—!n}m Mo Key Employes has lefl the emplovinent of the
Comipany.

(x} The Company has nol suffered any damage, destroction or loss morelaion oy of s
Azgets (whether or nod covered by insurance], or any labour eirike or any dispale, or 1o
best knowledge of the Promoters and, or, the Company any poleniial dispute, o any
adverse change in relations with, or aiw loss of, o material supplier or customer; and

ixi)  Oxber than ag agreed berween the Parties in terms of this Apreemen, the Company has
nof changed in any respect 15 accounting practices, policies or principles, save s
required by Accounting Standards and, or, Applicable Laws, which has mof been
disclosed in the accounis.

55 Past trnsactions and setions,

The Company has noi entered inio any transaciions with ooy Persons which are nof consisient
with: {a) past customs and business practices, and, or, (b) Applicable Laws. All other subsisting
transactions and, or, other sctions in regard fo the Company and all other ransactions and, or,
oiher actions vnderaken by the Company under such tromsactions prior to the First Closing
Date have been camied out in sccordance with all Applicable Lows and Accounting Standards
and aire consistent with past customs and business practices in sonilar industry in Indin,

A0 Dehts owed by the Company

il The Company dees mal have any oulstanding Indebiedness, other than oz disclosed 1n
it Financial Statements.

(i1} Since March 31, 2021, the Company has ned recerved any notice or demand to repay
Indebiedness,

fii)  The fidal amount borowed by the Company does not excesd any hmitations on the
borrowing powers contained in the Constitutropal Documents,

(1] A change in the composition or management of the Company will not result 1n any
Indebtedness of the Company Becoming due, or capable of being declared due and
payable, prior to1ts stated maturity.

v} All trade receivables and current aszsets of the Company as af Mareh 31, 2021 are
realizable within the respective credit perinds.

\\ Q )
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6.2

7.1

Licked Biox Adcounls,

(1) The Locked Box Accounts shall be derived from the accounting books and records of
the Company,

finl The Locked Box Accounts shall give a wrue and fair view of the finencial position ¢ all
asscts and linbilities) of the Company as of the end of business on the Locked Box
Drate, pnd the profit and loss accoumt and the statement of cazh Now inciuded 1 the
such stulements give a true and fair view of the results of operation and cash flows of
the Company for the relevant perind.

Managerment Cenified Closing Dare Financial Statemens.,

{1 The Management Certified Closing Date Finoncial Statemenis shall be derived from
the accounting books and records of the Company.

{ii] The Managermen| Certified Closing Date Financial Staterments shall give a true and fair
view of the finoncinl position {all essets and liabitities) of the Company as of the end
o buginess on the dote immediately prior to the First Closing Date, and the peofit and
fass account and the statement of cash flow included in such statements give a true and
fair view of the results of operation and cash flows of the Company for the relevant
period.

The Promoters mamtun therr tangible net-worth ot the requisite lovels as provided in the
relevant sanction letters, loan agreements and other documents issued by exccuted with the
Lenders in relafion fo the creche facilines avmled by the Company from the Lenders,

RELATED PARTY / CONCERN

Oither than as recorded in the statutory books and annisl reports of the Company, neither the
Promoters, nor any of their Affilistes are or lave at any tine been a parly to or mierested in any
gontract, transaction or srrangement (whether written or oral) in any way relating 1o the
Company or ifs activities, including, without limitation, any contract, (ransaction or
grrangement for the provision of finance, goods, services of other facilities o or by the
Company or ownership of sny property or agsets used by the Company, fof are any smouan iz
owed 1o of receivable from (whether continpently or otherwise) the Company by Promaoters, or
any Affiliare of the Promoters or the Company and oo such comtraeiz, transactions ar
arcangements are curréntly pending.

Mo amounts or obligatons are currently owed or outstanding between the Company and the
Promoters, or any Affiliate of the Promoters or the Company, éxcept in the Ordinary Course
and atarms”’ length.

TAX MATTERS

Tax compliances &

i The Compony hos duly snd timely complied with all Applicable Laws in regard to
Taxes,

[it) The Company has complied in nll respects with applicable transfer pricing regulations
and has timely and properly prepared and maintained all wansfer pricing related
documentation.
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(11}

(iv]

v)

{vi)

{vii}

(wili]

{ix)

(e

(xi)

{xii)

{xii}

The Compeny has truly, correctly and timely dischorged all sts Tox hobilities and there
haz been no non-pavment of Tax labilines or anv other defoult in this regard, including
in regard Fo wealth tax, meome tax, siles ax, service Ly, property tax, municipal tax,
wider fax, excize doty, cugloms duty, and all ciher applicable Tax

The Company has truly and correctly made o complete disclosure of all facis and
cirvimslanees in relation wls Tax habilines,

[he Company hos duly and correctly avarled the Tax crediis, expenses, allowances,
benefits and exemptions on the basis of appropriabe documents as prescribed under the
Applicable Laws and Accountmg Stnndards nnd there has been no non-compliance in
relatiom 1o availmemt of such Tax. credits, expenses, allownnces, benefits and
g emplions or any other defanlt i thiz regard,

All momies required o be withheld by the Company from emplovees, independent
contractors, creditors, or other thind partics for Taxes hove been collecied o withheld,
fand trmely paid o full (o the respective Govermmental Auihorities. All Taxes, mansfer
charpes and any other charges due and pavable as of the Execution Date hpve heen paid
by the Company and there have not been any defanlts in respect of the same, There ane
no fscts, cicumstinces of transickions undertaken by the Company that has oiven or
could grve rige o uny additionnl Habibity 1o Tax in respect of the period prior 1o the
First Closing.

There are oo outstanding Tax refunds pavable to the Company, which are applied mnd
pending dizposal,

All Tax balances reflecting in the books and records of the Company are recoverable
in full.

The Company has provided all infoimation having a matersal impact on the Business
during the course of the Due Dhligence Exercise and there has been ne missatement of
any Information including financial information, undisclosed liabilities and potentinl

wite-ofis.

The Company has ot been engaged in, or been a parly to, any fransaction or senes of
transactions of which the main purpose of one of the purposes wias the evasion of, or
deferral of any Taxes required 1obe paid by the Coampany under Applicable Laws,

The Company hag made dueand sullicent aceruzls For Taxes in 15 beoks and records
in accordance with Applicable Laws and Accounting Standards, with respect to any
preriad for which Tax retums of the Company are nol vel due or for which Taxes are
net et due oF owing,

The Company has o been treated as a resident inany other country for Toxation
purposes, odher than in the Repoblic of Indio and does not have any nexus or has
indertaken any action that may have the effect of resulting in the Company having g
taxable presence for any tox purposes olher than in the Bepublic of India.

The Company does not nor has sver had o ‘permanent sstablishment’ within the
meaning of an applicable double taxation avoidznce agreement (DT AA™) or atherwise
hoz or has ever had a taxoble presence in any other jurisdiction, oither than in the
Republic of India.
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7.4

Tox Foiums Ll

{i)

{m)

The Company has duly and timely complied with all the requirements as specified
under the respective Tax Eaws as applicable 1o them in relation 1o rerms,
computations, notices and information which are or are required 10 be made or given
by the Company 1o any Governmental Authority for Taxation, and all such seturms,
computations, notices and information have been made or gven and are ree conect
and complete, Az of the dine of this Agreement, the Company has in o timely manner
iincleding any extension peniod as permitied under Applicable Laws) filed its wealth
tibd, ICOme [ax, sales tax, service lax, property tax, municipal 1ax, water tax, excise
duny, cusvoms duty, and all other applicable Tax retums, including any declaration,
claim for refund, report or infonmation retem or statement relating 1o Taxes, which is
required to be filed with any Governmental Authority, and no such refurms have been
rejected or treated as defective or invalid on grounds of compleleness md, o,
COCTEOINess,

The Company has completely and correctly reported w0 Governmental Authorire, all
income, tuenover and all other amounts and infarmation reguired 10 be repored

thereon.

AudilsDisputes,

{1

(1]

[itE]

The Company has not received any letter, notice or summons, in writing, with respect
to any nvestigation into payment of Taxes, which has not been responded to by the
Company and resolved to the satisfaction of the relevant Governmental Authorities

There are no pending assessment, investigation or other proceeding by any Tax
authonties, the written notice of which has been received by the Company, including

in regard fo:

(a) iy Taxes due from or with respect to the Company in relation to the filing of
any Tax reurns or failure o do so; or -

ih any pending procesdings underany Tax Laws,

The Compiny has not been subject to any search and seizure by any Governmenta|
Authoriry with regard to any Tax or Tax retums of the Company, and there are no
angoing or pending actions (the written notice of which has been received by il
Company] in regard 10 search and seiwre by any Governmental Authority with regard
to any Tax or Tax returns of the Company.

Becords and cernificates.

i)

All records and information which the Company is reguired to Keep for Tax purposes
or which would be needed 1o substantiate any claim made o position tiken in relation
lo Tax by the Company, have been duly kept in compliance with the Applicable Law
and Accounting Standards and are available for inspection at the relevant offices of the

Company,

The Company has tken reasenable steps to recover the Tax wherever the refunds are
due to the Company,

Mo tax asgessmient is pending against the Company under any Applicable Laws.

i
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1.6

5.1

The Promoters have disclosed wruly and correctly all selevant Facts, documents and oiher
materials o the appropoate Governmenial Awthoety peior o0 obfaiming the approval unde
Gection 28] of the Income Tax Aet, 1961 veferred 1o under pacagenph (vitg) of Part A of
Schedule 4 of this Agreement

Oither than as provided as First Closing Conditions Precedent or a3 actions on the First Closing
Drite, thee Proanoters do not require any approval or no objection certificate under any
Apphicable Laws fo consuminale the Wronsactions coptemplated by ihiz Agresiment o be

consummated on the Fiest Clesing Date.
REGULATORY MATTERS

Concents ond sovernmental approvals.

(il Cither than az provided as First Closing Conditions Precedent or as actions on the First
Closing Date, there are no Approvals requirsd from the Lenders and. or, Shareholders
of the Company for the sale and Transfer of the Sale Shores to UDS and for
consummmation of nll other actions contemplated under this Apreement o be
consmmmated on the Second Closing Date and the Third Closing Diae.

{it] The Company has obtzined sl consents or governmental approvals which are
necessary for the operations of the Business or oovnership of its Assets and each of the
consents and povernmental approvals obtained by the Company is in full force and
effect and if subject 1o any conditions, such conditions have been complied with m all

resperis.

{iii) There is no Hitigation againg the Company which is pending or threatened that wowld
result in the termination, revocation, cancellation, suspension, medification o mon-
renewsl of any of such conscnts or governmental approvils,

(vl There are w0 crreumstances which iondicate that amy consents and  governmental
approvials of the Company will or are likely fo be terminatad, revoked, coneelled,
suspended, modified or cannot be renewed, in whole or in part, in the Ordinary Course

(whetler asg a result of this Agreement or otheransc).

Compliange.

(i} The Company has comphied in oIl respects, wath all Applicable Laws and Accounting
Standerds, as applicoble to it and the Company Subsidinries, the business carmied on by
the Company from time 10 fime or ils properfiies, Assets or operations, incleding all
fabour laws ond environmental lows, each of which ¢ the exent applicable 1o the
husmess carmed on by the Company, from time 19 time;

{ig} The Company has not established any committees of the Board of Directors;

finl The Company has not been in conflict with, contrvened or in violation or breach of or
defaudt under (with or without the giving of potice or the lapse of time or both):

[a} any order, judgment or decree of any court or other Govermmnental Authority
o which the Compary i5 8 parey or by which any of i55 Aszets or properties
may be bound or affected,

(b} any provisien of s Constitunonal Documents; or

any material contract to which the Company i & party.,

Ot
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v}

(i)

Which has nor vet been fully resolved,

The Company haz paod pdespuste stomp duly m tenms of Apphenble Lows ond complied
with the reguirements of Registation Act, 1903, if applicable, while executing sale,
convevance, leave and heenze and lease deedis) in regacd 1o its Aszets or pssels leased
Aicenced by i, including the lease dead dated February 8, 2018 emered o by the
Company with Mr. Amandeep Singh in respect of itz vegisterad office,

= - P e

The Company has ned violnted any Ant-Bribery Laws, nor has the Company (either
ot therr own behalf or on behalf of other Personis)) offered, paid, promised to poy, or
puthorized the pavment of any money, or offered, mven, promised to give, or
nuthorized the giving of anythimg of valee, to any Government Official or to any Person
undler circumsiances whise the Company Knesw or oughi reasonahly to have known that
all ar o portion of such money or thing of value would be offered, grven, or promised,
directly or mdwectly, o a Persom om behall of the Company or with respect to the
fransacton contemplated by this Agresment:

[a) for the purpose o () mflvencang any et or decision of a Governiment Official
in ther official capacity; {n} indveng a Government OfTicial to do or omit to
dix any sct in violatien of their lawlol duties; (1) securing any 1mproper
advantage; (v) indecing a Government COificial 1o mfluence or affect any act
or decision of any Govermmendal Authority; or (V) assistiing the Company in
obtaining o retaining business For itselT or another Ferzon; or

() it & manner which would constitute or have the purpose o effect of pubhc o
cornmercial bribery, scceplance of, or acquiescence meextorhon, kickbacks, or
other unlawful or improper means of cbraiming business or any Improper
advantage,

The Company 15 nol and none of the Company's promoters, shareholders, Kew
Emplovees and directors are Government Officials, " Government OfMicial™ means {2}
any official, officer, emplovee, or representative of, or any Person acting in an official
eapacily for or on belall of, my govermmential suthonty, or {b) any company, business,
enterprise or other entity owned, in whole of in pat, or controlled by any Person
deseribed in the Toregeing clavse (o) or (b} of this definition,

COMPANY'S ASSETS

Sufficiency and Condition

The Asszets and progerties of the Company than are wsed in the Business are in good operating
condition and repai, subject to sormal wear and tene, and are adequate and suilable for the

purpases for which they are currently being used,

Ownership,

All the Azsets meluded in the Finuncial Statements as of March 31, 2021 and scquired since
March 31, 2021 are the absolute property of the Company and the Company has not created
any Encumbrance on such Assats other than as recorded in the Firancial Statements.

Possession

[ 0]
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9.5

(i}

{u)

The Comgany 15 the absolute owmer aaad 10 peaceful possession of ull the Asseis which
arg mentioned a5 owned a=sets in the Finonenl Statements as of March 21, 2021 and
such other owmed Assefs peguired since March 31, 2021 and there are mo lesses,
sultleases. leenses, concessions or other agreements, granfing any party or parties the
right of use or pccupancy of such Assels or pat thereod, cther than o the Ordinary
Course.

There are no Assels that are used in the Business or otherwise used by the Company
but that are not owned by the Company, other than as disclosed in its Financial

Siatemenis.

Inzsiramee

(i}

(1)

{11}

(iv)

The Company maiiaing  adequate insurance on all of fts Assers. No nodice of
cuncellation or termination has been received with respect to any such policy, There
ire no cloims pending ander any of said policies, or disputes with insurers.

The msurance policies held by the Comgany are on such ferms (including withowt
limitation o= to deductibles and self-insured retentions) 1o cover such risks, conthin
such deductibles and retentions and are in such amswnts a3 are (i) costoman |y held by
companies engaged in the same buginess as the Busimes, and (b) required pursuant to
the provisions of any contract the Company is a party bo,

All insumance policies taken by the Company are in full force and effect, and all
premiums due thereon have been paid and the Compiny 15 not in default thereunder.

The Company has duly obzerved and complied with the terms and warranties of the
mmsurance policies aind has not dome; or omitted o do or suifered anything to be done
or not to be done which Bas or o the best knowledpe of the Promoters and, or, the
Company might reasonably be expecred 1o render any policies of insurance void or
voidable. To the best knowledge of the Promoters and, or, the Company, there are no
cocumstances which might lead o any liakility under such insurance bemg avoided by
the insurers or the premis being increased and there is no Giel or circumstance, whicly
might lead to any of the contracts of insurance which cover those risks being prejudioed

i ANy Way.

[nicllectual Propeny Rishis

(i

{ii)

(1)

2l g ¥

The Company does nal use or own any Intellectual Property Rights in connection wiil
its Business.

The Company has not infninged, used or disclosed or misappropriated and the business
¢ operations of the Company, as it is currently being conducted by the Company, docs
nod constitute an infringement, unauthenzed use or disclosure, of misappropriation of
the Intelleciual Property Rights of any Person, violate any sight of any Persan, defame
ar libel any Person or constitute unfar competition or trade peactices and, does not
infringe any patent of any Person,

The Company has not recerved any written notice from any Person cluming that
operations of the Company, or the Business infringes, uses or discloses withoui
futhorzition, or misappropnates any Intellectual Property Rightz of any Person,
mvites the taking of o license, nuthorizatien, covenant ot to sue or the like under any
Intelleciual Property Rights, or defames or libels any Person or constituges unfair
compelition of trde practices under the laws of any jurisdiction (nor there exiss any
hasis therefor). The Company is not a panty to any pending or threatened p
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[iv)

which nvoelves 3 clom of infrinpement, wmonhonzed wse or disclosuee, or
misapproprialion or otherwise ansing ool of @ right or cladmed right of any Person with

respect woany Intellectunl Propery Righrs,

[ e Company 15 not reguared, obhizofed, or under any habality whaisoever, to make any
paymends by way of rovalnes, (ees or otherwise o any owner, licensor of, or other
clamant ool any ntellectual Property Faghis, or edher Person, with respect to the use
or practice thereol,

9.6 Marketing Infonmation,
All marketmg informution used by the Company 15 owned by or is the subiect of a valid o
of rights 0 the Company, and 5 nof subject o any restaction which could materially or
adversely affect the Company's alzxility to use it for the porposes of the Business.
10 CONTRACTUAL MATTERS
101 There are o oulstanding contrists to which the Company 15 o party, which:
(1) eatoblishes any joint venture, consortium, partnership or profit {or loss) shanng contract
OF arrangement;
{11} Linpit the froedem of the Company o cany on the business;
(1l guarantee the habalities or obligations of any other Person;
(1 ivielve {1} expenditure by the Company in excess of INR 10,00,0080 {Indian Rupees
Ten Lakhs} per annuim; and {23 oblipganons of reéstrictions on the Company, excepl lor
contracls executed with customers and emplovees of the Company;
v} estphlish any agency, dstnbotorship, marketing, purchozing, bcensing contract or
arramgement;
ivil relate to the fixation of wnges with a trade union; and, or
{vii)  are required 1o be entered in the Register of Contracts, Companies and Firms ere. in
which directors are interestesd maintained under Companies At
102 Defaulls,
il Each contract 1o which the Company 15 a party and 15 subststing as on the Excoution
Drate 15 a legal, vahid and binding obligation ot the Company ond, to the best knowledge
of the Promofers nnd, or, the Company, the counterparty thereto, and is tn full force
and effect 1n ol respects,
{11} The Company is not in default under ony contract 1o which it is & paroy.
(i) There are no cutstandiog Claims or Labilities for breach or alleged brexch of any
restrictive covenants or for any allegations of defamation, against the Company.
{ivy Mo party o a customer contragl with the Company {where the value s 0 excess of
[ME 20,000,000 {Indian Bupess Twenty Lakhs) per annum) has terminatesd any such
confeact after March 31, 2021 or has informed the Company in writing about its
rleniion s terminate any such contrel, prior o the expiration of its term,
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121

122

12.2.1

12.1.2

v} All eorporate puarantee(s) and other guamntees and assurances isswed by the Company
have bieen provided after procuring appropriate Board and Shareholders approvals, as
appheatde, are wathin the Timets prescmbed m, and otherwise i complinnee with the
provizions of Compames Act and all other Apphicable Lows,

Girsni

Mo gmant bas been recerved by the Company from the Govemment oF any Govermmental
Authonty.

LITIGATION AND INVESTIGATIONS

There i3 no subsistingpending Litigations, mediions, disputes and precesdings before any
Foruem, ineluding arbitral tnbunnlz and Governmental Authorites, mjunction, writ, preliminary
restraining order or any order of any pature sssed by an arbitrator, court or other Governmental
Authoniry o which the Company 13 a party or which may alfect or might reasonably be expected
to affect the Company, any of its Business, properties, or Assets, There are no pending legal or
show-cause notices issued by any Governmental Authorities to or against the Company, and sl
legal and show-cause notices have been responded o by the Compamy,

MRECTORS AND EMPLOYEES
Emplovees.

{1} The Company emplovs 1,063 {one thousand and sixfy three) penmanent employees
{including the Promoters) and does not have any contract lsbourers or trainees [ inlerns

o om June 30, 2021,

(i1} Other than the Key Emplovees, the Company does sl pay 1o any of 11z Employees a
gross monthly salary {whether struetired 23 5 fee, thiough ESOP or otheraise)
excerding INK Z0,00,000 { Indian Rupees Twenry Lakhbz),

Compliznce with applicakle laws,

The Company has m relation to each of ils present and former directors and employees
complied in all respecis with all Applicable lrbour Laws, including the Employees” Provident
Funds & Mizcellaneous Provisions Act, 1952, Emplovess” State Insurance Act, | 948 and the
rules, regulations and schemes made thereunder. The Company hes obtained all requisite
corporate approvals for payment of remuneration o i derectors. Such remunerntion is within
the limitz preseribed in, aod oterwize in compliance with the provisions of Companies Actand
ull other Applicable Laws,

All ehgible employees of the Company have been enrolled under the Employees' Providen
Funds & Miscellaneous Provisions Act, 1932 for making provident fumd contributions and such
contcibunions are bemg made by the Company on all allowances that are liable (o providen

fund contmburions,

12.2.3 The Company does not emplay 10 (ten} or more contract fabourers in any locanon premise

meluding its customer locations.

123 Loans to Emplovees
Mo foans of advances have been made by the Company to mny of s employees or their
Helatives.
ALY N N
- b o i~/ Chanrai o
S{ noma i ] S\ J0DR7 s
-1 ' ? 13
T r &, y

e ‘:-“_J ]
- 5 J" Liasshtahon Loniceniml ¥
e




=

124 Pavments on_tesimiation

Excepd 1o the extent (1f anv) to which provision or allowance has been made 10 the Finonecial
Sratements, no owtstanding (for clarity devolved) liability has been tneurred by the Company
for breach of any contract of employment or for services or redundaney payments, protective
awards, compensation for swrongful dismigsal or unfair dismizsal or for failure to comply with
any order for the reinstaterment or resengagement of any emplovee or for any other habiliny
aceruing from the termuination of any conteaet of employment or for services. No granitous
payment has been made or benefit grven (or pronmsed to be made or given) by the Company in
commection with the actual or proposed teromnation or seepension of employment oe variation
of mmy coniract of empioyment of any present of fonmer director or employee, other than as per
the requirements of Applicable Laws

12.5 Dhispuies.

(il Mo dispute has arisen between the Company and its emnploves() (or any trade union of
other body representing all or any of such employvees) which has not yet been fully
resofvied and 1o the best of the knowledge of the Company and, or, the Promoters there
are no present circumstances which are likely o give rise woany such dispute

(i} Mo Claims have been made or, to the best of the knowledge of the Company and, or,
the Promoters, threatened by present employees or ex-emplovees of the Company
under any statutory compenzation provision, or employes compensalion provision
which bave not vet been fully resolved.

126 Slogk Option Schemes.

The Company does not have in existence any employee stock option, sweat cquity, stock
purchase, stock appreciation right, phantom stock eption or other employee benefit schemes,

127 Effect of this Asreement.

Meither the execution, delivery und performance of this Agreement, nor the consummation of
the transactons conlemplated therein, shall {cither alone or vpon the occurrence of any
additional or further sacls or events) result in any payment under any contract (whether of
severance pay or otherwise) becommg dve from the Company o any director, officer, Key
Emploves or emplovee of the Company,

13 INSOLVENCY

131 No insolvency proceedings of any nomise, incleding withouwi lmitation bankreprey,
receivership, reorgnnization, composition or arangement with creditors (fo avoid or in relation
o fnsolvency proceedings), voluntary or involuntary, affecting the Promoters 15 pending, or
thremtened, and the Promoters have not made any assipmment for the benefit of creditors or
Liken oy action in contemplation of, or which would constitute (he basis for, the institution of

such inzolveney procesdings.

132 Mo ozder has been made, petition présented or meeting convened for the purpose of congidering
a resolution for the winding up of the Company or for the appointment of any provisional
higuidstor in regard to the Company. Mo steps have been taken by any person with a view 10
the appointment of an administratos, independent resolution professional, resolution
professional ar receiver, in each case whether by o coit or otherwise, and no admmistrazion or
ather such order has been made in relation to the Compimny.
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13.3

14

15

[5.1

152

153

15.4

15.6

157

Mo distress, distraint, charging order, garnishee order, execution or other process has been
lzvied or applied for in respect of the whole or any part of sy of the Assets. To the best of the
knowledge of the Company and, or, the Promoters, no guarantee, loon cepital, bomrowed moaey
or mterest for which the Company or the Prometers are lable 15 overdue for pavment and oo
other obligation or Indebtedness of the Company 15 outstanding wihich is substantially overdus
for performance or paymeni other than in the Ordinary Course,

INFORMATION

The documenis and information provided by the Company, or the Promoters te UDE i relation
o the Company, during o in regord 1o the Diligence Exereize, 23 evidence for fulfilment of
Firat Closing Conditions Precedent, sctions on the First Closing Date, post-cloging actions, as
part of the Disclosure Lotter or otherwd e, do not contain nny untroe statement and the Company
or the Promoters kave also not omitted 1o state or disclose any material fact or circumstances.

SUBSIDIARIES AND INVESTMENTS

Oither the Company Subsidines (defined below}, the Company does not have, either directly
or imdirecily, imy investments or ovmershop interest, Equity Shames, Dilubon [nstmmienis, other

Secunines or wolime nghis o any Person.

The Company does mot have any Subsidinryd’ joint ventare other than the following as on the
Execution Date: (i) Denave Eorope Limited {Repistration No, 8350331 — Enpland and Wales):
{11 Denave M. Sdn. Bhd, (Repistration No. 98628 1'W = Malaysia); (130} Denave Poland 5p z.owo
(Rexpsiation Ko, 00806R71 = Poland), aod (iv) Denave Ple Limited {Registration: No,
2006052070 = Singapore), whose shares shall be acquired by the Company on or before June
30, 2023 m accordance with this Agreement (iogether, the “Company Subsidiaries™). The
Company does not have, and has never had, any Svbsidianies (other than the Company
Subsidianes) and does nol otherwise currently own any shares in he-capatal of or any inlerest
in, of Comtrod of, directly or indirectly, any corporation, parinership, associatioan, joinl venlure
o other Person,

The Company Subsidiones are duly imcorporaied, valdly existing under the lows of the
respechve countnes wmder which they were meorporated and hivve full corporate power and
authority o own and operate s respective assers and properties and o carry on the business as
now beng conducted by

The entire issued, subscnbed and paid-up shore copital of the Company Subsidhiancs is
benchcially held by the Company. Mo Person, other than the Compairy, bes any nght to oppotit
{ be appomted / nommnate any director on the board of the Company Subsidiaries. All issuances
and allatmient of secuntics m the Company Subsidianes have bean duly authonsed and vahdly

unshertaken in sccordanes with the applicable Lows

Mo receiver, guidator, trustee or administrater or similar official has been oppointed in respect
of the whale or any part of the buziness or assetz of sny of the Company Subsidianes and no
steps have been token for or with a view to the appointment of such a Person.

The Company Subsidiaries has complied in all respecis with all applicable laws i theic
respective countrice of incorporation (including applicable tax laws, labowr lows and
environmental laws) and as applicable to the business, propertics, assels or operations of the
respective Company Subsidianes from time 1o bme.

Each of the Company Subsidiaries has obtained all selevant consents which are necessary for
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conditiens, sucl conditions have been complied with in all respecis and there are no evenls or
circumatances which exist oz on date under which any of the approvals are likely to be revoked,
ternunated of cungelled (where applicable) not renewed,

The Company Subsidianes have truly, cotrectly and tmely discharsed all their respective tax
liabilitics and there has been no pon-payiment of tox Habilities or any other defanlt i this regard,
inclieding in regard to wealth fax, income fax, soles tax, zervice tax, property tax, mumcipal tax,
water tax, excise duty, customs duty, and such other appliceble faxes.

There are no legal proceedings ineluding any litgation, arbitration, infringement andor passing
off actions filed against any of the Company Subsidisries and no liigntion, arbitration,
infringement and'or passing off actions is proposed and/or threatened to be filed against any of
the Company Subsidianes by any Person and the Company Subsidiaries hove not received any
cease and desizt nodice 5o for and i not aware of any circumstence uder which such a notice

may be izsved.

There are no circumstances which mught lead fo any potential liabilicy o relation 1o the
dizsolution or liquidation of the Company Subsidiaries.

There are no circumstanees which might lead to any potential liability in relation ro the exil of
key managerial personnel wd, or shareholders froom the Company Subsidianes,

The Promoters hereby, jointhy and severally, represent and warrant (o DS that, oz on the date of this
Apreement, the representations and warranies gel forth in thiz Scheduole 8 are rroe and correct in all
respects, The principles pertaining 1o disclosures that are 1o be made o regard o the Company shall be
mide in the Disclosure Leter by the Company and the Promaoters,

10Hs
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Schedule ¥ = Specilic Indemnily Ttems
r'.l'e;',l';.'r Frv Chernse I .I'j_j

i) Any Clams moregard to income fax payable on the sale of the Sale Shares under this
Apreement;

(11} Any Clamms und, or, eny hability of the Company i respect of any pon-compliance by the
Company in respect of de imvestments in the Company Subsidiares under Applicable Laws,
including noa-filing of the Fonn ODI and annuoal retums on Foreign Assets and Liabilities
{FLA) in relation to Denave Sp. Z.o.o { Poland) with the Reserve Bank of lndia;

{fi)  Any Claims and, or, any liability of the Company in respect of any emplovees, warkmen and
contract Bbour and, o, any non-compliaisce by the Coinpany with the provigions of Applhcable
Laws in regpect of emplovees, workmen and contract labowr, mecluding any non-complinnces
under the Emplovess” Provident Fund and Miscellaneous Provisions Act, 1952, Emplovees®
State Inzurance Act, 1948, Payment of Gramiity Act, 1972, Payment of Bonus Act, 1965,
Payment of Wages Act, 1936, Minimum Wages Act, 1948, applicable State Shops and
Estnblishments Acts, Equal Remuneration Act, 1976, Maternity Benefit Act, 1961, Maternity
Benefit (Amendment) Act, 2017, Sexual Harassment of Women at Workplace {Prevention,
Prohibition and Bedressal) Act, 2013, Emplovees’ Compensation Act, 1923, Comtract Labowr
(Regulation and Abolition) Act, 1970, applicable State Labour Welfare Fund Acts, applicable
State Profession Tax Acts, appheable State Municipal Corporation Acts, efe., in respect of non-
operationsl locations’ offices 1 (1) Mabvrva Magar in Mew Delbu; (1) Kormangala, Bangalose;
{ini]) Ahmedabad; (v} Vadodars; (v) Surat, (vi) Indore; (vir) Mulund, Mumbai; (viii) Bhandup,
Murnbai; (ix) Magpur, (2} Pane, {200 Jaipur; (x0) Chenna and {xin) Hyderabad;

[1v) Any Claims and, or, any hability of the Company in respect of any emplovees, workinen and
contraed libour and, or, any non-compliance by the Company with the provisions of the Sexin|
Harassment of Women of Workplace {Prevention, Prohibition and Bedressal) Act, 2013,

() Any Claims and, or, any liability of the Company orising in respeet of the ongoing suits filed
agiins| the Company by ex-employvees’ employees of the Company under variows forams; aind

[wi) Aary Claimes and, or,any lability of the Company arising in respect of) () mon-mainienance of
transfer pricing study report; (b} delayed fling of Foon 10DA for ihe Financial Years 201 7-
2018 and 2018-2019 to claim deductions under Seciion S0TIAA: (¢) poni=withholding of Taxes
on payments made to the Company’s Subsidiary located in Malaysia; and (d) outstanding
income-tux matters for the Financiol Year 2015-2016 pending befoge the Commissionar of
Income Tax {for which an appeal has been filed on January 04, 2009 with acknowledgement
number 40312431 10401 15,
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Schedule 10— AfMirmative Yote Matters
frefer e Clouye F2.0)0
Ay amendment to the Constitutional Dhocuments.

Creation S incorporation of any new Suhadiry or goint venture by the Coampany, whether in
Iichias o abigacl.

Any change i the name of the Company.

Any change in the capital structure of the Company, mcluding any issuance of tresh Securities
by the Company (inciuding employveess’ stock options), capital redoction or buyback of
Securiies of the Company. Any merger, ammlgamation, acquisition, recapitelization,
reorgamization, business combinabion, consolidation, setilements with creditors and other
business combinations or stratemc’ financial alances or any change i Contrel of the Company
and any decisions related to the temms and condinons of any resireciumng of the Conpony
includimg (1) tmang of such restroctunoge; (1) share swap ¢ consideration pawvable for soch
restructinng and () appointment of independent advisors who shall advise the Company on
maners related 1o such restruciuring.

Any decision o refation o dhssolution, winding up, hgquidation or ankruptey of the Company.
Any decision in velation o diseribution of profits £ commizsian (other than dividends),

Any ienmsaction invalving the acguisition of substantially ol the assets, shares, voding power or
contralling interest in any other company, business, partneship fisoy, or body corporare by the
Company, or investment in any other busmness / the same business as the Company by the
Company.

Any decison 1o underfake an PO or List the shaves of the Compitny in any stock exchangs and
any decizons relaed w{i} pricing and other tenmns amd conditions of the PO, or (i) timing of
the PO, or (i) the stock exchanges on which the Equity Shares of the Company are to be
listed, (iv) appomiment of independent merchant bankenz), managens), armngens), or (v) any
other matters in regard to the 1PO.

Any alteratron inany manner whatseever of the nghts of UDS and the Promoters under this
Agreement or the Constitutzonal Doecuments.

Any aetion which changes the nghts of VDS and Promolers or prevents UDS and the Promoters
from exercising their nghts wnder this Agresment or impairs or adversely affects the
shareholding of DS and (he Promoters in the Company in any manper whatsoever.

Commencement, settlement and, oy, withdrowal of any Litigation where the amount invalve
15 10 excess of INE 100,000 (Indian Rupees One Lakh) per Litiggion in any Financl Year,

Entering into any areangement of seitlement with the debtors or the creditors of the Conmpany
other than in the Ordinary Course.

Aary dectsion in regard o creation of any s1ock oprion plan (by whatever name calledy, restricted
giock plan or stmilar imcentive or equity plin or effecting any ESOP / ESOS 7 Phantom Siock
Plan / incentive pool plans, any grant of options or allotent of shares under such plans. and,
ft,

Any agreement or commitment to give effec 1o any of the foregoing.

Lo 1
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1i 15 hereby agreed between the Parties that the aforespid Affirmative Viote Mattess; shall, in so {ar as
they pertain to the Company Subsidiaries, alse require the affirmative prior wiitten consent or approval
of UDS and Promoter | 1t s further clarified that any monetary limits stated in this Schedule 10, unfess
specified otherwise, are indicated on an apgregate basis, and such limits shall apply 1o both & single
iransachion and a semes of fransactions carmed out by the Company 1o o paneslar Financial Year.
Further, such monetary fomits shall be applicable culy to the specilic Affrmative Vote Matter nzains
which it i meentioned and shall pot be applicable generlly (o any other Affiomative Yote Matter.
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Schedule 11 - Format of Deed of Adherence
frefer to Clawse 11 41)
THIS DEED OF ADHERENCE (this “Deed™) iz made on thes [] dav of [« ], 20[=]
By

[®], a [{Permited UIDS Transferes [ Alfiliate / Transferee )] to whom Secunties of Denave India Private
Limited {the “Company™}) have been transferred by UDS [the “Covenantor™):

In fuvour of

The parties to the Investment Agreement dared Oerober 07, 2021 (the “Investment Agreement™),
except the persons listed in [#] of the Investment Agresmment

This deed is supplernental o e Invesimen! Agreement, Capitalised temms used but not defined berein
shall have the meaning assigned to hem in the Tnvestment Agresment,

i. The Covenantor hereby confinms that of has besn supplicd with & copy of the Investmemn
Agrecment and hereby tovenants with the parties to the Investment Agreement (except the
persons fisted in [o] of the Investment Agreement) to observe, perform and be bound by all the
terms thereot which are capable of applying to the Covenantor to the intent and effect that he
Covenantor shall be deemed, with effect from the date cn which the Covenantor acquires any
Secaritics of the Company, (0 be a party (o the Investment Agreement.

Z. The Covenantor hereby covenants that it shall not do any act or commit any omission that
derogates from the provisions of the Investment Agreement, and that it shall comply with all
its obligations under the Investment Agreement,

3. This Deed shall be poverned in oll respects by the laws of [ndia.

EXECLUTED a5 & deed the day and vear fizst before writlen

For [Mame af Covienamnior]

Mame: [fnsert Name)
Designation; [frvers Desigmaiion |

11
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Schedule 12 = Promaoter | Special Rights
(redfer do Claeere 12,29

To enter into contracts’ armangements {mcluding but not limited to commercial confracls with
custuners) in the ordinary course of Business and as per the Business Plan or the approved
Three Year Budger,

To decide on estabhishment of new offices of the Company and related decisions.

To recruit new employecs of the Company and eater into, terminate and, or amend employment
contracts with employees other than the Key Emplovees and Key Managerial Personnel.

To decide on on-boarding or termination or suspension of non-key customers contributing 1o
less than 2.3% of the revenue of the Company.

To decide on engagement or lenminat:on of any vendors! service providers.

To leage or license any office premises or terminate any lease or licenses; negotiate and fnohze
any terms relating therete,

To decide on technology architecture incheding implementation or updation of any technology
hardware! software (eg ERP etc.}, upto Ra. 12,00,000 { Rupees Twelve Lakhs) per pnmum.

To wpproach, represent and negotiate with banks! fissancial inatitutions and wpon anabysing and
comparing proposals, choose financial pariners (hanks, NBFCs el ) and decide on the mmber
of such financial partners in the best interests of the Company and the Business. Right to choose
the praducts (CC, BD ete:]) and wilization of limiis,

To take decisions regarding any emergency situdtion including decision to implement work
from home measures, opernting office premises at 50% artendance, changing office timings or
shutting offices. Right to take sdequate measures 1o handle any pandemic or riots situations or
o implement any directives’ guidelines issued by administration in any such emergency
sHiuaton.
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Schedule 13 = Computation of Business ERITIA
frefor to Clawse 1120

Pa.r.ﬂm.ﬁ:m Reomarks

| A per the pedited Hinancalstatements of the Company followmg same
Profil afier tax standards followved for the preparation of the finoncial stieiments of
Fi
Az per the audited Bnancial stements of the Company following seme
Add: Tax standurds followesd for the prepumtion of the financinl statements of
FY2l

Finance cost mentioned in the audited financial statements of the

Add: Finance cosl Company ineluding cost imeurred on the discount miven for sarly
receipts from Microsofl

Add: Ammount of depreciation computed u=ing zame methods az uged in
Deprecistion/ Amartizarion | the preparstion of the fingncial statements i FY'21

Ao T L

Mon-opersting {Capital i nature] - Applicable only for the

Add: ESOP Expenses exizting ESOP Pool (s defined in Clowss 8.1)

As defined under this Apreement as the come 18 to be valoed
Lesa: Governmes separately. Discount on Exim Benefit to be added 1o the Business
Incentive EBITDA and reduced from the Government Inceative caleulation

under Clause 1.1.65

[esz: Oither incomes

{helowar) o
EEIHT " T Men-operating income on sccount of {ax refund
glpn:-altl g dn e Mon-operating income on account of interest oo fixed depasit

2. Other nop-operating and son-recurring incoms ineluded 1n
E:ire:umrn?;peir:é?;ﬁéﬂ:d the Miscellageous Income head of the audited financial statements
- (refer Annex 1)

Add: Tmnffmm Befer Annexure 1 = Befer commints on the Annexure [
SApONEeS
Business ERITDA | Amount 1o be wsed for the definitive agreements
Mertes:

I Governmeni incentive (5 to be treafed separetely bt shall form part of the definition of vale
conslderarion. The same anount shall be excluded from the definition of Business EBITDA mentioned
above, The definition of EBTTI shall be Business EBTTDA plis Government Incentive.

2, The forex gainfoss shall be treated ax operating ftem and shall form part of the Business EBITDA

3" Refer the iHustration of sich Tncome wlong with ity rofure — operating or no-operating and
recurring oF pon-recirring, Pleese note that the expense incurred for sicl incomes sioll be added 10
Hre Business ERITDA. Nustrafions ove given in the next slide fdwrere 1),

4, **We ynderstand that UDS requives Benave to feiplenrens their policies fer financial awd epevarionad
contred due foowhich Derave will kave to fnowre expensex ond those shall be purvely due 1o this
fransaciton, These costs, one tme feg, implemertaion fecl and reciring feg, CAs jor IND-AS
regime) shall binve a bearing o the Business ERITDA and caxle balance for ealowlating the valie
cenrsideraticnn, It oy been agrevd thet these costs are required o be adiusted o the Bove of cofenlations
ﬁ.l"m.r:rr carsideration in Busioess ERITDA fdmresnre IF amd 1,
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Aunexwre £ iMiscellaneons frcone — astration Baved on FY21 finereiats)

Particulars | Remarks Treatment

Recovery of recruntment charges from
employees left before commitment period | Operating and recurring Mo treatment
mainly Vizn charges
Crilier Miscellaneouz Mom-operatinge To be redueed
Interest on Income ax Muog-operating T b rechiced
Governimest  benefit  for  nod  doing | Operating and non- T be reduced, simultaneous
furloughs recurnng expenses shall be added
Inter comnpany  will be knock off in f

_consolidated financisl Lrpeting oo
Grovernment  benefit  for o dmng | Operoting and non- Ta be reduced, =mmultinenss
furloughs recurring expenses shall be added
Yes Bank sponsorship for annnal event of | Non-operating and non- F
Denave Day FCCUrTiNg Torbe reduced
Serap Sale- Ofd Laptops Crpernting and recurring Mo treabmend
Scrap Sale- Old Cell Phones Operating and recurring Mo treatment

Anpexure If {Transaction Expenses — Wustration based on expected expense)

: T 1= o ST e oo

Transaction Costs I'n be added to Business EBITDA,
Due Diligence MNon-operaling
Legal expense for the transaction Nom-operating
Migration 1o Ind-AS (including additionnl : : .
employee cost) Crperating, additional due to the transaction

e Costs incurred by the company to eonsummate the
Complionee costs et

Annexure HI - Indicative expenses estimated for complinmce®

S Noo | Particuters | Country wE | B |
I Audir India 400,000 e time for Tranche |
2 [*] 50 330,000 One time for Tranche |
3 [=] UK 300,000 Ome fime for Tranche |
4 [®] 5 [ 3, (K One time for Tranche 1
5 INDAS [ilia J0, 000 Ome time for Tranche |
fa (=] Additiongl HC T, Recwrring
7 DR Suppart CA support SO0 00 One time for Tranche 1
& [=] Vanma & Varma 300,000 O time for Tranche |
9 Microsoft Opimions | PwC 204,000 |  One time for Tranche |

*Ex pesen ta e bypxed on potwal costs

8ok expenser ta be palded to compie Riginess ERITOA

*Stecilt evmenrer v s e pdded Back ki cash

o costy apard fram the aforememsioned iems Wil he coiisidered for pflaiiment

.(_;; %}X@,/ Q 113 £
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Schedule 14 - Net Debt (for Valuatien for Tronche I Sale Shares)

frader fa Clage [ G623

Parsiculars Aot (INR)
Restricted FI 2,000,000, (W0
EEFC batance T, 08.83.737
Corrent pocount 3 &6, 54,030
Singapore cash 3,32.81.655
UK cash TE,22.54 ]
dalayzin |,52.92 548
Total cash & bank (a) 18.67,34,511
ST debt (CC) (h) 283,358,014
Tax refund { ¢) 4,31,53,745
Net debi {a-b+e) (20.15.50,242)
Restricted cash (as mentioned in table below) B2 0, (0
Met Debt as per the definition (B1.5501,242)

#The net delyt for Tranche I and Trancke [ shall be computed in the same masmer mentioned ahop
excepy for YOS Refund and adiustent of restricied cash on aceomt o Micrasaft airvuad revenie fn
FY23 and F¥24 respectively.

Restricied Caxh for Vet Debe (Schedule T44)

Pirliculars Trunche I Trunche 11 Tranche 111 1
Restricted cash 70000, 000 ERUTXTEREEY T, 00 D00
{nommal )

Resiricted cash KRG R LRI 500,00, 000
[Microsoft) refer

illustrations below

Tetal restricied cash 12.00,00,000 | 2,000,001, 0K 12,000,000, 00

fitusirations for adjusiments to restricted cosh lnked to revenie Sfrom Micrasafi

Particulirs (INR Traimche [ (F¥22) Tranche 11 (FY23) Tranche I (FY24)
Crores)

Anivual Microsoft 75 82 S
FEVENDe

LN
o,

Resimeded cash 5
{ Microsafl)
Smmoal Microsoft 75 B a2 o oil 11
revenue (aciual)

Restricted cagh 3 533 5 548 L%
{ Micrasodt)
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