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SOLDTO: RAI(ESH CHOPDAR

S/O. LAT[. BA]ARANG LAL CTIOPDAIT

FOR WIIOM: M/S. AZAD ENGINIJIRING

R/O. HYDERABAD,T.S.

PVT LTD

D. CHITTEMMA
LICENSED STAI\,1P VENDOR
L.No. 16-11-020/2015
RL.No. 16-11-022/2021
H.No. 7-1-30711 5/EF4, Subhash Nag:
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SOLD ,TO: FUL KUMAR GAUTAM
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SOLD 'I.O: FUL KUMAR GAUTAM

S/O. LATI. CHATRAPATI SINGII R/O. HYDEITABAD,T.S.
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D, CHITTEMMA
LICENSED STAI\4P VENDOR
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SOLD TO: IUL KUMAR GAUTAM
S/O. LATE. CHA'I'RAPATI SINGH R/O, HYDERABAD,T.S.

FOII WHOM: M/S. AZAD ENGINEERING PVT LTD
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SOLD TO: FUL KUMAR GAUTAM
S/O. LIPTE. CHATRAPATI SINGH R/O. HYDERABAD,T.S,

FORWHOM: M/S. AZAD ENGINEERING PVT LTD
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SHARE PURCHASE AGREEMENT

This Share Purchase Agreement ("Agreement") is made on I I'r' day ofOctober 2022, by and amongst:

THE PERSONS LISTED UNDER SCHEDULE I HERETO (hereinafter refered to as the
"Purchasers", which expression shall, unless repugnant to the meaning or context thereof, be deemed to
mean and include his / her legal heirs, administrators and legal representatives / its successors and permitted
assigns, as applicable);

DMI FINANCE PRMTE LIMITED, a company incorporated and existing under the laws of India,
having its registered office at Express Building, 3'd Floor, 9-10, Bahadur Shah Zafar Marg, New Delhi
110002 (hereinafter referred to as the "DMI", which expression shall, unless repugnant to the context or
l.reaning thereof be deemed to mean and include its successors and perrnitted assigns);

THE PERSONS LISTED UNDER SCHEDULE 2 HERETO (hereinafter individually referred to as the
"Other Seller" and collectively referred to as the "Other Sellers", which expression shall, unless repugnant
to the context or meaning thereof, include their respective successors, legal heirs and permitted assigns);
and

AZAD ENGINEDRING PRIVATE LIMITED, a company incorporated and existing under lhe laws of
India, having its registered at 90/C,90/D, Phase-1, LD.A, Jeedirnetla, Hyderabad, Telangana 500055
(hereinafter referred to as the "Company", which expression shall, urrless it be repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permitted assigns).

The Other Sellers and DMI are hereinaftel collectively refened to as the "Sellers" and individually as a

"Seller". The Purchasers, the Sellers and the Company are refelred to collectively as the "Parties" and
individually as a "Party."

WH EREAS:

A. The Sellers are collectively the legal and beneficial owners of21,743 (twenty one thousand seven
hundred forty three) equity shares of INR I0/- (Rupees Ten) each representing L395% (one point
three nine five percent) ofthe paid-up equity share capital of the Company and as detailed in
Schedule 3 ("Sale Shares").

B. The Sellers desires to sell, and the Purchasers have agreed to purchase the Sale Shales, for the
Purchase Price (as defined hereinafter) on the terms and subject to the conditions set fofth in this
Agreement.

NOW, THEREITORE, the Parties, in consideration of the mutual representations, warranties and
covenants contained herein, and other good and valuable consideration the receipt and sufficiency ofwhich
are hereby confirmed, and subject to the terms and conditions set forth in this Agreement, and intending to
be legally bourrd, hereby agree as follows:

l. Sale and Purchase

On the Closing Date (as hereinafter defined), upon the tenns and subject to the conditions of this
Agreement, the Sellels will sell and transfer to the Purchasers, and the Purchasers will purchase frorn
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the Sellers, the Sale Shares, free and clear ofall encumbrances, for the Purchase Price in the proportion
as set in Schedule 3.

2. Consideration

The purchase price (the "Purchase Price") to be paid by the Purchasers to the respective Sellers for
the Sale Shares at the Closing Date shall be the aggregate sum of INR 22,70,18,663.00 /- (Rupees
Twenty-Two Crore Seventy Lakh Eighteen Thousand Six Hundred and Sixty-Three Only), to be paid
in the proportion as specified in Schedule 3. On the Closing Date, the Purchasers shall pay the Purchase
Price to the respective Sellers by way of wire transfer to the designated bank account of the respective
Sellers specified in Schedule 4, or such other bank account as specified by the Sellers to the Purchasers
in writing, subject to applicable withholding taxes.

3. ConditionsPrecedent

The Parlies' obligations to cor'rsummate the transaction contemnlated hy this Agreement is suhject to
completion of each of the following conditions:

(i) Delivery by the Company to the Purchasers and Sellers, a certificate from a SEBI registered
category - I merchant banker or independent chartered accountant, valuing the Sale Shares as
per any internationally accepted pricing methodology for valuation of shares on arm's length
basis.

(ii) Delivery by the Company to the Purchasers and Seller of certified true copy of the resolution
passed by the board ofdirectors ofthe Company approving the execution ofthis Agreement and
transactions contemplated under this Agreement.

(iii) Delivery by the Purchasers (who are corporate bod ies/partnersh ip firm) to the Seller and the
Company of certified true copy of the resolution passed by the board of directors/ parlners of
the said Purchasers approving the execution of this Agreement and transactions contemplated
under this Agreement.

(iv) Delivery by the Seller to the Purchasers and Company of ceftified true copy of the resolution
passed by the board of directors of the Seller approving the execution of this Agreement and
transactions contemplated under this Agreement.

(v) A share subscription agreement inter-alia amongst the Purchasers, the Company, and the
promoters of the Company ("SSA"); and a shareholders' agreement inter-alia amongst the
Purchasers, Seller, Company, and the promoters of the Company shall have been executed in a

form and manner as mutually agreed amongst such relevant pafties.

(vi) Each Selling Shareholder shall provide the Pulchasers with the Tax StatLrs Clertiflcate. rellort or
opiuion under Section 281 o1'thc Incornc-lax Act, l96l (as applicable); I-ol thc purpose of this
Agreemenl. "'l-ax Slatus Certificate^' mcans a ce[ifrcate obtaincd fiom a reputcd chartcrcd
accountancy tlrm as acceptable to the Purchasers. setting out the status ol (a) all pending
income-tax proceedings and outstanding income-tax clernancis under the lncome'lax Act ilnal

shall include the relevant screenshots florn the income tax departnrent's website and the
]'ltACES website and (b) a cenification lhat thc tlansl'cr ol relcyant PLLrchase Shares will not
lcquirethepriortr.renrissionunderScction281ollhcIncornc'['axAol. l96lancl such salc rvill
not be void in terrrs olthc said plnvision.
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