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SHARE SUBSCRIPTION AGREEMENT

This share subscription agreement (hercinafter referred Lo as the "Agreement™) is made at Hyderabad, [ndia on
this 11" day of October 2022 (hereinalter referred Lo as the “Execution Date™) by and between:

I. AZAD ENGINEERING PRIVATE LIMITED, a company incorporated and existing under the laws of
India, having its registered at 90/C, 90/D, Phase-1, LI}A, Jeedimetla. Hyderabad, Telangana 300055
thereinafier referred to as the “Company”, which expression shall. unless it be repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permilted assigns);

2. THE PERSONS LISTED UNDER SCHEDULE IA HERETQ (hereinafter referred to as the “Founder
Group™ which expression shall, unless repugnant to or inconsistent with the context ar meaning thereol, be
deemed to include his/her/its legal heirs/representatives, successors, executors, administrators and permitied
assigns, as applicable);

3. THE PERSONS LISTED UNDER SCHEDULE 1B HERETO (hereinafter referred (o as the “Investors™
which expression shall, unless repugnant Lo or inconsistenl with the context or meaning thergof, be deemed 10
include hisihervits legal heirs/representatives, successors, executors, administralors and permitted assigns. as
applicable),

The Company, Founder Group and the Investors shall be hereinalter collectively relerred to as “1arties™ and
individually referred to as "Party”

WHEREAS:

A. The Company has requested the Inveslors to invest in the capital of the Company, and subject to the terms
ol the Transaction Documents and the representations and warrantics set out in Schedule 6, covenanis and
indemnities provided by the Founder Group and the Company in this Agreement. the Investors are desirous
al investing such ameunts in the Company lowards subscriplion of such number of Lquily Shares. and the
Company has agreed Lo issue and allot to the Investors, the Subscription Shares more particularly as set
[orth herein

B.  The capital structure of the Company as of the Execttion Date is set oul in Schedule 2A.
C.  'The capital structure of the Company immediately post the Closing Date shall be as set out in Schedule 213

D.  The Partics now wish to enter into this Agreement to record the terms of subscription o the Lquity Shares
and olher malters as more patticularly provided herein.

IN CONSIDERATION GF THE MUTUAL COVENANTS AND AGREEMENTS SET FORTH HEREIN
AND FOR OTHER GOOD AND YALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY
OF WHICH IS HEREBY ACKNOWLEDGED, THE PARTIES AGREE AS FOLLOWS:

I. DEFINITIONS AND INTERPRETATION
1.1 Delinitions

Capitalized terms as wsed in this Agreement shall have the meanings (a) as indicated in (his Clause 1.
(b} 1 not defined in this Clause 1, as assigned to such terms in the other purts of this Agreement where
indicated, and (¢} il not defined in this Agreement, as assigned to sueh terms in the SHA. Any lerm not
delined in this Agreement or in the SHA, shall have the meaning as is commonly understood in India
and within the spiril ol this Agreement.

1.11 “Accounts” mean the audited financial slalements of the Company for the linancial year 2021-22 and
the unaudited financial statements of the Company for the period from April 1, 2022 Lilt the Accounts
Date:

1.1.2 “Accounts Date” shafl mean 30 September 2022;
1.1.3 “Act” shall mean the Companies Act, 2013 and includes rules, regulations, notifications. circulars and

clarifications issued thereunder and all amendments, modifications and re-enactments of the leregoing
and to the extent applicable, Coampanies Act, 1936,

g | N “Affiliate” in relalion to a Person, shall mean:

(@) in the case of an individual, hisfher Relatives. and any Person. who is Controlled by such

&.! i Page 1al 37
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i.1.10

1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

individual or a Relative of such individual; and
(b)  in the case of any other Person, any Person who Controls, is Controlled by, or is under common
Control with, the first referrcd Person

“Agreement” shall mean this Share Subsctiption Agreement, as amended fiom time to time, and shall
include all the Schedules, Annexures and Exhibits hercto, as amended, supplemented or otherwise
modified from time to time, and mcluding any other document which amends, supplements or otherwise
medifies this Share Subscription Agreement;

“Amended Articles” shall mean the amended and restated Asticles incorporating the relevant terms of
this Agreement and the provisions of SHA, in a form acceptable to the Investors;

“Anti-Corruption Laws” shall mean the Prevention of Corruption Act, 1988, the Prevention of Money
Laundering Act, 2002 and any other Indian anti-corruption laws applicable, including any rules and
regulations formed thereunder from time to time including any modifications and/or amendments;

“Approvals” shall have the meaning ascribed to it in para 7 of Schedule 6;
“Articles” shall mean the articles of association of the Company;
“Board” shall mean the board of directors of the Company as constituted from time to time;

“Business” shall mean the business of the Company and shall include manufacturing of Aerofoils,
critical and small machine parts which are used in the energy (gas, steam, and nuclear turbines) and
Aerospace sector,

“Business Day” shall inean a day (other than a Saturday or Sunday or an official public holiday in India)
on which scheduled commercial banks are open for normal banking business in Hyderabad, India;

“Charter Documents” shall mean collectively, the Memorandum and Articles of the Company, as
amended from time to time;

“Claims” shall have thc meaning ascribed to it in Clause 7.1,

“Closing” shall mean issue and allotment of the Subscription Sharcs by the Company to Investors and
completion of all the actions set out in Clause 5;

"Confidential Information” shall mean any information which is proprietary and confidential to the
Person, whether marked confidential or otherwise and whether in writing, electronic form or oral,
including but not limited to information concerning or relating in any way to its commercial
arrangements, principals, any trade secrets or confidential operations, processes or inventions carried on
or used by such Person, any information concerning the organisation, business, finances, transactions or
affairs of such Person, its dealings, secret or confidential information which relates to its business or any
of its principals’, clients’ or customers’ transactions or affairs, its technology, designs, documentation,
manuals, budgets, financial statements or information, accounts, writers’ lists, customer lists, marketing
studics, drawings, notes, memoranda and the information contained therein, any information therein in
respect of trade secrets, technology and technical or other information relating to the development,
manufacture, analysis, marketing, sale or supply or proposed development, manufacture, analysis,
marketing, sale or supply of any products or services by such Person, and plans for the development or
marketing of such products or services and information and material which is either marked confidential
or is by ils nature intended to be exclusively for the knowledge of the recipient alone;

“Closing Date” shall mean the datc on which Closing occurs pursuant to Clause 5;

“Clesing Date Disclosure Letter” mcans the disclosure letter updating the Execution Date Disclosure
Letter by the Company on Closing Date for events between Execution Date and Closing Date issued by
the Company and the Founder Group sctting out the specific disclosures made by the Company and the
Founder Group qualifying the Material Representations as on the Closing Date.

“Closing Resolutions” shall mean resolutions passed at the Closing;
{A) Of the Board:
(i  approving the issue and allotment of the Subscription Shares to the Investors;
(i)  directing Investors’ names to be entered in the rcgister of members of the Company as
registered holders of the Subscription Shares allotted;
(iii} appointing the nominee of the Investors as an ‘obscrver’ in Board meetings in terms of the
SHA,
(iv}) designating and authorizing an officer of the Company to make appropriate filings with the
statutory authorities in relation to the issnance and allotment of the Subscription Shares and
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1.1.20

1.1.2]

1.1.22

1.1.23

1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.29

1.1.31

1.1.32

1.1.34

1.1.35

perform all such acts as may be necessary for the consummation of actions contemplated on
the Closing Date;

and/or any other reselutions of the Board or the Shareholders as may be required under the Act for the
above;

“Conditions Precedent” shall have the meaning ascribed to it in Clause 4.1,
“Conditions Subsequent” shall have the meaning ascribed to it in Clause 5.4;

“Control” or “Controlled” shall mean, the ownership, directly or indirectly, of more than 50% (fifty
per cent) of the voting or economic interest of such entity, or the control over more than 50% (fifty per
cent) of the composition of the Board of directors / governing body of such entity or the power to direct
the management or policies of such entily, whether by operation of law, by contract, or otherwise;

“Company’s Bank Account” means the bank account of the Company opened/maintained pursuant to
Scction 42 of the Act, into which Investors shall pay the Subscription Amount on the Closing Date,
details of which are provided in Schedule 3 of this Agreement,

“CP Fulfillment Certificate” shall have the meaning ascribed to it in Clause 4.3,
“CP Satisfaction Certificate” shall have the meaning ascribed to it in Clause 4.3;

“Disclosure Letter” means the Execution Date Disclosure Letter and the Closing Date Disclosure
Letter;

“Dispute” shall have the meanming ascribed to it in Clause 9.3;
“Dispute Notice” shall have the meaning ascribed to it in Clause 9.3;

“Encumbrance” (including all grammatical variations such as “Encumber’) shall mean any mortgage,
charge (whether fixed or floating), pledge, assignment by way ol security, hypothecation, security
interest, voting agreement, lien, charge, commitment, restriction (including resiriction on use, voling
rights, transfer, receipt of income or exercise of any other attribute of ownership) as well as right of set-
off or any arrangement which has the effect of the foregoing;

“Equity Shares” shall mean the equity shares of the Company currently having a par valuc of INR 10/-
(Rupees Ten Only) each,

"Execution Date Disclosure Letter” disclosure letter of even date issued to the Investors setting out the
specific disclosures made by the Company and the Founder Group qualifying the Material
Representations as on the Exccution Date for events prior to the Execution Date;

“FEMA”" shall mean the Foreign Exchange Management Act, 1999 and includes rules, regulations,
notifications, circulars, directions, guidelines, and clarifications issued thereunder and all amendments,
modifications and re-enactments of the foregoing;

“Fully Diluted Basis” shall mean that the calculation is to be made assurning that all outstanding
Securities (whether or not by their terms then currently convertible, exercisable or exchangeable), stock
opticns, wartants, including but not limited to any outstanding commitments to issue stock and / or
shares at a future date whether or not due to the occurrence of an event or otherwise, have been so
converted, exercised or exchanged;

“Governmental Authority” shall mean any Indian government, governmental authority, statutory
authority (including the RB1 and SEBI), commission, government department, agency or instrumentality
of any government, cour, tribunal or arbitral tribunal, recognised stock exchange, that is authorised to
malke laws, rules or regulations or pass directions having or purporting to have jurisdiction (including
any state o1 other subdivision thereof or any municipality, district or other subdivision thereof) and any
authority exercising powers conferred by Law;

“Indemnification Events” shall havc the meaning ascribed to it in Clause 7.1;

“Indemnification Notice” shall have the meaning ascribed to it in Clause 7.3;

“Indemnified Person(s)” shall have the meaning ascribed to it in Clausc 7.1;

“Indemnifying Person(s)” shall have lhe meaning ascribed to it in Clause 7.1;
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1.1.39

1.1.40

1.1.41

1.1.42

1.1.43

1.1.44

1.1.45

1.1.46

1.1.47

1.1.48

1.1.49

1.1.51

1.1.52

1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

“INR” or “Rs” or “Rupees” shall mean the lawful currency of Indig;»-. - -

“Intellectual Property” shall mean all copyrights, patents, tradétitisks, moral rights, service marks,
logos, registered designs, domain and sub-domain names and utility hitdels, inventions, brand names,
database rights, software, know-how, programming (including seurce eode), and business names and
any similar rights of whatever nature situate in any country and the benefit (subject to the burden) of any
of the foregoing (in each case whether registered or unrcgistered, whether now or hereinafier existing
and including applications for the grant of any of the foregoing and.the right to apply for any of the
foregoing in any part of the werld);

“Law" includes all applicable Indian statutes, enactments, acts of the state legislature or parliament,
laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, directions, directives and orders
of any Governmental Authority, statutory authority, tribunal, board, court or recognised stock exchange,
as may be applicable, of India,

“Long Stop Date” shall mean 30 (thirty) days from the Execution Date or such other date as may by
mutually agreed between the Parties;

“Liability Cap Amount” shall mean the aggregate of the Subscription Amount and the purchase
consideration under the SPA;

“Material Adverse Effect” shall mean any event, occurrence, fact, condition, change, development or
effect that is or may be, individually or in the aggregate, (i) materially adverse to the business, operations,
prospects, results of operations, condition (financial or otherwise and including without limitation any
matcrial increase in provisions), properties (including intangible propertics), assets (including intangible
assets) or liabilities of the Company; or (ii) materially impairs the ability of the Company and/or the
Founder Group to perform its/their obligations hereunder or to consummate the transactions
contemplated hereby, or to execute or be bound by the terms and conditions contained in the SHA; or
(ii1) materially impacts the validity or enforceability of any of the Transaction Documents, the validity
or enforceability of any of the transactions contemplated thereunder, or of the rights or remedies of
Investors;

“Material Representations” shall have the meaning ascribed to it in Clause 6.1;

“Memorandum” shall mean the memorandum of association of the Company;

“Orders” shall have the imeaning ascribed to it in para 16.1 of Schedule 6;

“Person” includes an individual, parinership, corporation, company, Hindu undivided family,
unincorporaled organization or association, trust, Governmental Authority or any other entity, whether
incorporated or not;

“Proceedings™ shall have the mieaning ascribed to it in para 16.1 of'Schedule 6;

“Relative” shall have the same meaning ascribed to it under the Act;

“Securities” shall mean Equity Shares, preference shares, any options, warrants, convertible debentures,
convertible bonds, share / stock oplions, loans and /or other securties that are directly or indirectly
convertible into, or exercisable or exchangeable for, shares, membership interests, or other ownership

interests in the Company (whether or not then currently convertible, exercisable or exchangeable);

“SHA" shall mean the Sharcholders® Agreement of even date executed between the Parties hereto and
othet shareholders of the Company;

“SPA” shall mean the Shate Purchase Agreement of even date cxccutcd between the Investors, DMI
Financia Private Limited and the Company;

“Shareholder” shall mean any Person holding any Securities from time'to time;

“Subscription Amount” shall mean the consideration paid by the Investors for subscribing to the
Subscription Shares; .

“Subscription Price” shall mean INR 6,023/- (Rupees Six ThHbusand Twenty-Three only) per
Subscription Share; i

“Subscription Shares” shall mean the Equity Shares being subbéhbed by Investors al Closing at
Subscription Price, as sct out in Schedule 1B; s
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1.1.58

1.1.59

1.1.60

1.1.61

“Supporting Documents” shall mean such documents (prescribed under Law and/ or required by the
relevant authorised dealer bank, in the Agreed Form) requircd to be enclosed along with Form FC-GPR/
SMF or such other form as may be prescribed by the Reserve Bank of India, to report the issuance of
Subscription Shares, by the Company to the Investor in terms of this Agreement 1o the Reserve Bank of
India, including: {a) in respect of the Investor: (i) know your customer documents; and (i1) othet
documents as may be required by the relevant authorised dealer bank; and (b} in respect of the Company:
(i) foreign inward remittance certificate; (i) declarations required to be furnished by the authorised
representative of the Company, as approved by the relevant authorised dealer bank; (iii) board resolution
for allotment of the Subscription Shares; and (iv) valuation report/ certificate obtained n accordance
with the Indian Foreigh Exchange Management (Non-debt Instruments) Rules 2019,

“Taxation” or “Tax” shall mean all forms of taxation, duties (including stamp duties), levies, imposts,
whether direct or indirect including corporate income tax, service tax, wage withholding tax, GST,
customs and excise duties, capital gains lax and other legal transaction taxes, dividend withholding tax,
land taxes, environmental taxes and duties and any other type of taxes or duties payable by virtue of any
applicable national, regional or local law or regulation; together with any interest, penalties, surcharges
or fines relating to them, due, payable, levied, imposed upon or claimed to be owed in any relevant
jurisdiction,

“Third Party Claim” shall have thc meaning ascribed to it in Clause 7.5; and

“Transaction Documents” shall mean this Agreement, the Disclosure Letter, the SHA, the SPA, and
any other agreement/document that is executed or issued pursuant thereto;

1.2 Interpretation

In this Agreement, unless the context thereof otherwise requires:

12.1

1.2.2

123

124

1.2.5

1.2.6

1.2.7

1.2.8

1.29

1.2.10

1.2 11

Reference to the singular includes reference to the plural and vice versa;
Reference to any gender includes a reference to all genders;

The expressions “hereof’, “herein” and similar expressions shall be construed as references to this
Agreement as a whole and not limited to the particular Clausc or provision in which the relevant
expression appears;

The words “including™ and “includes” herein shall always mean “including, without limitation™ and
“includes, without limitation™, respectively;

The expression “this Clause™ shall, unless followed by reference to a specific provision, be deemed to
refer to the whole Clause (not merely the sub-clause, paragraph or other provision) in which the expression
0CCUrs;

Each of the Material Representations provided in this Agreement is independent of the other
representations in this Agreement and except for the Material Representations, no other representations
and warranties have been provided by the Company and Founder Group impliedly under any other
agreement or Law;

Any references to any agreement or document herein shall be construed as a reference to such agreement
or document as the same may have been amended, varied, supplemented, or novated in writing at the
relevant time in accordance with the requirements of such agreement or document,

The descriptive headings of clauses, sub-clauses, sections and sub-sections are inserted solely for
convenience of reference and are not intended as complete or aceurate descriptions of the content of such
clauses, sub-clauses, sections and sub-sections;

Unless otherwise specified, time periods within or following which any payment is to be made or act is to
be done, shall be calculated by excluding the day on which the period commences and including the day
on which the period ends, and by extending the period to the next Business Day if the last day of such
period is not a Business Day;

A document in the “Agreed Form” is to the form of the relevant document in the terms agreed between
the Parties.

A reference to a specific time for the performance of an obligation is a reference to that time in the country,
province, state, country or other place wherc that obligation is to be performed;
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1.2.12
1.2.13
1.2.14

1.2.15

1.2.16

1.2.17
1.2.18

1.2.19

2.1

2.2

23

2.4

4.1

Wiliorsa

Any grammatical form or variation of a defined ierm herein shall have the same meaning as that of such
terim,

References to Recitals, Clauses, sub-clauses, Schedules, Exhibits and Annexures shall be deemed to be a
reference to the recitals, clauses, sub-clauses, schedules, exhibits and anncxures of this Agreement;

All Recitals, Schedules, Exhibits, Annexures contained in this Agreement shall form an integral part of
this Agreement;

Knowledge of any person shall mean actual knowledge of such person. Any reference to the knowledge,
information, belief or awareness of the Company and / or the Founder Group, shall be deemed 1o mean
the knowledge information, belief or awareness of the Founder Group based on due and careful enquiry
with the key managerial personnel of the Company;

This Agreement shall be read in conjunction with the other Transaction Documents;

Reference to “best efforts™, “best endeavours™, “reasonable endeavours”, “reasonable efforts” and other
phrases of like meaning shall mean that the concermed person shall take all necessary steps to comply with
the relevant requirement.

The word “writing’ or any variation of the word thereof, shall include e-mail communications. Further,
any e-mail communication between the Parties 1s valid communication save for purposes of effecting an

amendment to this Agreement which shall be executed in the same manner as this Agreement

Any reference to any statute or statutory provision shall include:

(a) all subordinate legislation made from time to time under that provision {(whether or not amended,
maodified, re-enacted or consolidated before the Execution Date); and
(b) such provision as from time to time amended, modified, re-enacted or consolidated (before the

Execution Date) to the extent such amendment, modification, re-enactment or consolidation
applies or is capable of applying o any transactions entered into under the Transaction Documents
as applicable, and (to the extent liability there under may exist or can arise) shall include any past
stalutory provision (as from time to time amended, modified, re-enacted or consolidated before
the Execution Date) which the provision referred to has directly or indirectly replaced.

INVESTMENT BY INVESTORS AND USE OF PROCEEDS

Subject to the terins and conditions of this Agreement (including satisfaction of the Conditions Precedent),
and relying on the Material Representations, warranties and the other covenants and undertakings of the
Founder Group and the Company under the Transaction Documents, the Investors agree to subscribe to,
and the Company agrees Lo issue to Invesiors the Subscription Shares for the Subscription Amount, as set
out in Schedule 1B,

The Founder Group shall procure, and the Company shall, issue and allot the Subscription Shares free
from and clear of Encumbrances and other adverse interests, together with all rights, privileges and
preferences now or hereafter attaching therelo, in accordance with this Agreement, the SHA and the
Amended Articles.

Upon the occurrence of Closing, the share capital of the Company on a Fully Diluted Basis shall be as set
out in Schedule 2B.

The Company agrees and undertakes that the Subscription Amount shall be used in accordance with
applicable Law and subject to any terms and restrictions under the SHA.

STANDSTILL

From the Execution Date until the Closing Date or the termination hereof, the Company shall not, and the
Founder Group shall procure that neither the Company nor any shareholder, Director, officer, employce,
agent or any of their respective delegates shall, without the affirmative written consent of the Investors,
take any of the actions or do anything that may adversely affect the interests of the Investors or the
Business of the Company. Without prejudice to the foregoing, between the Execution Date and the
Closing Date, the Company shall and the Founder Group shall cause the Company to conduct its business
in the normal and ordinary course, without commission or omission of any act, that will result in a Material
Adverse Effect.

CONDITIONS PRECEDENT FOR CLOSING

The obligation of Investors o subscribe Lo the Subscription Shares and to pay the Subscription Amount
shall be subject to the fulfillment of the conditions set forth in Schedule 4 (“Conditions Precedent’}
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4.3

51.
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6.1.

6.2

63.

being satisfied, or waived by Investors on or prior to the Long Stop Dale.

The Company and the Founder Group shall make all endeavours in good faith to fulfil, to the satisfaction
of Investors, the Condilions Precedent at the earliest, and in any event by or before 7 (seven) days prior
to the Long Stop Date or any later date as may be mutvally agreed between the Parties in writing.

The Founder Group and the Company shall immediately, upon the satisfaction of all the Conditions
Precedent, deliver to Investors a letter in a form acceptable to the Investors (“CP Fulfillment
Certificate™) and enclosing copies of all such documentary evidence supporting the slalements in such
letter, confirming that the Conditions Precedent have been satisfied. Within 7 {(seven) days of receipt of
the CP Fulfillment Certificate, Investors shall, if satisfied that the Conditions Precedent have been
fulfilled, confirm its satisfaction of the Conditions Precedent in writing by acknowledging and signing a
copy of the CP Fulfillment Certificate and delivering it to the Company and the Founder Group (“CP
Satisfaction Certificate’}. Tt is clarified that if the Investors are not satisfied with the satisfaction of
Conditions Precedent, then the Investors may require the Company and Founder Group to fulfil the
Conditions Precedent and follow the process set out in Clauses 4.2 and 4.3 again.

CLOSING AND ACTIONS POST CLOSING

Subject to the provisions of Clauses 3 and 4, the Investors shall subscribe to the relevant Subscription
Shares (“Closing”} within 7 (seven) days of the receipt of the CP Satisfaction Certificate or such other
date as the Parties may mutually agree to in writing (the date on which the Closing is Lo lake place,
“Closing Date™). It is agreed that the Closing shall take place on or before the Long Stop Date. Closing
shall take place at the registered office of the Company or such other place as mutually agreed amongst
the Parties in writing. The Closing shall not be said to have occurred unless all of the aclions set out in
Clause 5.2 are completed and are fully effective,

On the Closing Date, the following events shall be executed in the manner set out herein and shall be
decmed to have been executed simultaneously:

Investors shall transfer the Subscription Amount te the Company’s Bank Account by way of RTGS and
furnish 1o the Company the UTR number provided by their respective bankers;

Upon receipt of the Subscription Amount in Company’s Bank Account, the Company shall, and the
Founder Group shall cause the Company to, hold a Board meeting and Sharcholders’ meeting to pass the
Closing Resolutions and provide a certified copy of the same to the Investors; and

The Company shall, and the Founder Group shall cause the Company to, enter the name of the Investors
in the register of members of the Company in respect of the Subscription Shares and provide a certified
copy of the same to Investors.

All proceedings to be taken and all documents to be executed and delivered by the Parties on the Closing
Date shall be deemed to have been taken and executed simultaneously and no proceedings shall be deemed
to have been taken nor documents shall be deemed to have been executed or delivered until all have been
taken, executed and delivered, unless agreed otherwise.

The Company shall, and the Founder Group shall cause the Company to, duly fulfill each of the conditions
enumerated in Schedule 5 (“Cenditions Subsequent”) to the satisfaction of Investors as per the timelines
prescribed therein for the fulfillment of such conditions.

REPRESENTATIONS

Except to the extent qualified under the Disclosure Letter, the Company, and the Founder Group, jointly
and severally, represent and warrant to the Investors as set out in Schedule 6 (“Material
Representations™) as of the Execution Date and the Closing Dale.

Each of the Parties 1epresent and warrant severally to the others that as of the Execution Date and the
Closing Date he/she/it has full capacity, power, and authority to enter into and perform the transactions
contemplated under this Agreement and the other Transaction Documents as applicable, Without
prejudice, each Party represents and warrants that performance by them of the terms of the Transaction
Documents will not constitute breach of any third-party contracts they are bound by or violation of any
third-party rights or interests.

The Material Representations given by the Company under this Agreement at the Execution Date and
Closing Date are subject to and qualified by facts and maiters disciosed in the Disclosure Letter. The
Investors shal]l have no claim whatsoever in respect of any specific fact or matter so disclosed in the
Disclosure Letter against specilic representations and warrantics and the Company shall not be in breach
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of any of such representations and warranties.
7. INDEMNITY

7.1, Subject to the terms and condilions sel out in this Clause 7, afler the Closing Dale, the Company and the
Founder Group hereby, jointly and severally, (collectively, the “Indemnifying Persons” and individually,
the “Indemnifying Person”) indemnify and agree to kecp indemnified and save and hold harmless the
Investors (collectively, the “Indemnified Persons™ and individually, the “Indemnified Person™), from
and against any and all actual and direct losses, liabilities, claims, damages, costs and expenses including
legal fees and disbursements in relation thereto (collectively, “Claims™) in relation to or arising out of any
of the following items/events (collectively “Indemnification Events”):

7.1.1.  any breach of any of the Material Representations made by the Indemnifying Person to the Investors
under this Agreement;

7.1.2.  any breach, default or violation or failure to comply with any terms, covenants, undertakings, and
obligations contained i this Agreement; and

7.1.3,  any fraud, by any of the Indemnifying Persons in relation to the Transaction at any time during the period
up to the Closing Date.

7.2, Any compensation or indemnity as referred to in this Agreement, shall be such as to place an Indemnified
Person in the same position as it would have been in, had there not been any breach and as if such warranty,
certification or such other covenants/ terms, under which the Indemnified Person is indemnified, had been
correct and/or complied with. It is hereby clarified a Claim indemnifiable under this Clause which is
suffered by the Company shall be deemed to be a Claim to the Investors in proportion to their respective
sharehelding in the Company.,

7.3. If the Indemnified Persons suffer a Claim (including, a Third-Party Claim) which is indemnifiable by the
Indemnifying Person(s) under this Clause 7, then the relevant Indemnitfied Persons shall issue a written
notice (“Indemnification Notice™) to the relevant Indemnifying Person(s), describing in reasonable detail
the Claim suffered by the Indemmnified Persons within a period of 30 (thirty) days of becoming aware of
such Claim. An Indemnification Notice must describe the nature of the event in full detail, annex available
supporting documentation to put the Indemnifying Party sufficiently and fairly on noticc and the actual
monetary quantum of the Claim, to the extent the Indemnified Party can reasonably determine that amount,
at the relevant time when the Indermnification Notice is given. Provided always that, any reasonable delay
by the Indemnified Party to provide the Claim Notice shall not relieve the Indemnifying Party of its
indemnification obligations under this Agreement, unless such failure or delay results in an increase in
liability of the Indemnifying Party in relation to the Claim, in which case the Indemnifying Party shall not
be liable to the Indemnified Party to the extent of such increase in liability.

7.4.  The Indemnifying Party may, within 30 (thirty) days after receipt of an Indemnity Notice (“Objection
Period™), object or agree to the subject matter and/ or the amount of the Claim set forth in the Indemnity
Notice (“Claim Amount”} by notifying the Indemnified Party in writing (“Response Notice™). Where
the Indemnifying Party accepts the subject matter and the Claim Amount, the Indemnifying Party shall
remit an amount equal to the Claim to the Indemnified Party within 30 (thirty) days frem the date of the
Responsc Notice. If the Indemnifying Party serves a Response Notice, objecting to the subject matter and
/ or the Claim Ameount, or where no Response Notice is received within the Obiection Period, then a
Dispute will be deemed to have arisen between the Indemnifying Party and the Indemnified Party, to
which the provisions of Clause 9 (Governing Law, Jurisdiction and Dispute Resolution) will apply.

7.5.  Third Party Claims: In the event the Indemmnity Claim has been made pursuant to any claim, demand,
action, proceeding or suit by a third parly (“Third Party Claim), then the following shall apply:

7.5.1. Written notice thereof giving details of the Claim, the amount or estimated amount of Claim or
other remedy sought thereunder to the extent then ascertainable, and attaching all supporting
documentation if any {a “Third Party Claim Notice”) shall be given by the Indemnified Party to
the Indemnifying Partics as promptly as practicable and no later than 7 {(seven) days following the
Indemnified Party becoming aware of such a Third Party Claim {(including all information
available with the Indemnified Party relating to such Third Party Claim). Any reasonable delay of
the Indemnified Party to provide a Third-Party Claim Notice in accordance with this Clause 7.5.1
shall not relieve the Indemnifying Party of its indemnification obligations under this Agreement,
unless such failure or delay results in an increasc in liability of the Indemnifying Party in relation
to the Claim, in which case the Indemnifying Party shall not be liable to the Indemnified Party (o
the exient of such increase in liability.

7.52.  After receipt of a Third-Party Claim Notice, the Indemnifying Person shall be entitled to assume
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7.6

7.7,

7.8

7.9.

7.10.

7.11

712.

7.13.

the defence of or settle or compromise such Third Party Claim, provided any settlement or
compromise should irrevocably and unconditionally release the Indemmnified Party from any
claims.

7.5.3. If the Indemnifying Person does not assume such defence within 21 (twenty one) days from Third
Party Claim Notice or a shorter period as may be required under a notice from a Governmental
Authority, the Indemnified Person shall have the right to, without any obligation to, conduct the
defense thereof, or enter into any compromise or seltlement, without the prior written consent of
the Indemnifying Person,

Notwithstanding the provisions of Clause 7.5 above, (a} if the Indemnifying Person(s) pays any amount
in partial or complete discharge of an indemnification obligation under this Agreement in respect of a
Third Parly Claim and the Indemnified Person subsequently recovers (including by credit, refund or
insurance} from a third party a sum, which fully or partially compensates the Indemnified Person in
relation to the same Third Party Claim, the Indemnified Person, as the case maybe, shall pay to the
Indemnifying Person(s} all sums received by the Indemnified Person that are in excess of the quantum of
the Third Party Claim; and (b) if prior to the Indemnitying Person(s) paying any amount to the Indemnified
Person in respect of a Third Party Claim, the Indemnified Person or the Company are entitled to recover
from a third party {including an insurer) a sum which indemnifies or compensatcs the Indemmfied Person
in respect of the Claim which is the subject matter of the Third Party Claim, such claim in respect of the
Claims shall automatically stand reduced 1o the extent of such recovery (after deducting the costs and
charges incurred in such recovery).

In the event that the Company makes any payment to the relevant Investor/s pursuant to Clause 7, the
same shall be grossed up to the extent of the shareholding proportion of the Investors to take into account
the Claim suffered by the Investors (on account of their shareholding in the Company) as a consequence
of such payment. Any indemnity payments made pursuant to this Clause 7 shall be made free and clear of
and without deduction for or on account of any Taxes, charges, fees, costs, expenses or duties, except as
may be required by applicable Law. If any Tax or amount in respect of such charges, fees, costs, expenses
or duties must be deducted, or any other deductions must be made, from any amounts payable or paid
pursuant to this Clause 7, such additional amounts must be paid by the Indemnifying Person(s) as may be
necessary to ensure that the Indemnified Persons receive a net amount equal to the full amount which it
would have received had payment nol been made subjecl to such Taxes, charges, fees, costs, expenses or
duties.

The Indemnifying Persons hereby waive all claims under applicable Law or otherwise in respect of any
contribution or reimbursement from the Company in respect of the Claim paid by any of the Indemnifying
Persons to the Indemnified Person under this Clause 7 and agree nol to bring any claim in respect of the
same.

The right to indemnification under this Clause 7 shall not be affected or treated as qualified by any
investigation or due diligence conducted by or on behalf of the Indemnified Persons into the affairs of the
Company, or any actual, imputed or constructive knowledge acquired or capable of being acquired
(whether pursuant to the due diligence or otherwise) at any time by or on behalf of any of the Indemnified
Persons, with respect to the accuracy or inaccuracy of any of the Material Representations made by an
Indemnifying Person or breach, compliance or non-compliance with any obligation, undertaking,
representation, covenant or agreement of any Indemnifying Person under this Agreement, and no such
investigation, due diligence or knowledge shall prejudice any claim including for breaches of the Material
Representations, for indemnification or otherwise, or operate as to reduce any amount recoverable.

The Indemnifying Person shall not be liable for any Claim to the extent that such Claim which is
contingent or otherwisc not capable of being quantified, till such time such liability ceascs to be contingent
or becomes capable of being quantified. Provided, with respect to any Third-Party Claims including any
claims from Governmental Authorities any disbursements to be made, expenses to be incuired, deposits
1o be made, shall be to the account of the Indemnifying Party and the Indemnified Party will not be
tequired to go out of pocket on such disbursements, expenses or depesits.

Notwithstanding anything contained in this Agreement, the Indemnifying Person shall not be liable, and
the Indemnified Person shall not make a Claim for indemnity, if and solely to the extent that the Claim
relates or has been adequately taken into account by way of a provision, or appropriate depreciation, or
exceptional depreciation, or allowance, or reserve or otherwise in the Accounts of the Company.

The Indemnifying Person shall not be liable for a claim with respect Lo Claim on account of passing of
any Law or change in Law (including any change in interpretation of Law) subsequent to the Closing

Date,

Limitation of Liability: The aggregate liability of the Indemnifying Persons colleclively for any and ali
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7.14,

7.14.1.

7.14.2.

7.15.

7.15.1

7.15.2

7.153

81

S W

Claims pursuant to (1} Clause 7.1.1 which relate to Material Representations in Part A of Schedule ¢
(Frundamental Warranties) shall be 100% (one hundred percent) of the Liability Cap Amount; (ii} Clause
7.1.1 which relate to Material Representations in Part B of Schedule 6 (Business Warranties) and Clausge
7.1.2 under this Agreement shall be 50% (fifly percent) of the Liability Cap Amount. It is clarified that no
limits on liabilily will apply with respecl to any fraudulent representations.

SURVIVAL OF MATERIAL WARRANTIES

An Indemnifying Person shall not be liable or obligated to make payment for any Claim under this Clause
7 (Indemnification) unless the Indemnified Person(s) has issued an Indemmification Notice or Third-Party
Claim Notice to the Indemmifying Person in accordance with Clause 7.3:

(a) in relation to the Claims pursuant to Clause 7.1.1 which relate to breach of Material Representations
covered in para 12 (Taxation) of Part B of Schedule 6 (“Taxation Representations™).

(1) onor before the expiry of 7 (seven) years from the end of the Closing Date, if such Claim relates
to the breach of Tax Representations for the period upto 31 March 2020; and

(i) on or before the expiry of 11 (eleven) years from the end of the Closing Date if such Claims relates
to the breach of Tax Representations on or after 1 April 2020,

(b) in relation to the Claims pursuant to Clause 7.1.1 which relate to breach of Material Representations
set out in Part B of Schedule 6 (other than para 12 (Taxation)) on or before the expiry of 36 (Thirty-
Six) months from the end of the Closing Date; and

(c) in relation to the Claims pursuant to Clause 7.1.1 which relate to breach of Material Representations
covered in Part A of Schedule 6 (Fundamental Warranties) and pursuant to Clauses 7.1.2 or 7.1.3,
without any limitation of time.

In no event shall the Indemnifying Person be liable for any special, indirect, incidental, consequential or
punitive damages.

MONETARY THRESHOLDS

The Indemnilying Persons shall not be liable to indemnify the Indemnified Persons pusuant to Clause 7,
in relation to a Claim for, any single Claim (or serics of related Claims arising from (he same cause of
action or facts, events or circumstances or relating to Claims of a similar nature or circumstances) that is
less than INR 20,00,000 (Rupees Twenty lakhs) in value (“De Minimis Threshold™).

The Indemnifying Persons shall not be liable to indemnify the Indemnified Person for any Clam, until
the aggregate amount ol all individual Claims exceeds INR 1,00,00,000(Rupees one crore ouly) ("Basket
Threshold™), provided that, once the aggregaie amount of all such Claims being greater than the De
Minimis Threshold excecd the Basket Threshold, the Indemnifying Persen shall be liable for all the Claims
that exceed the De Minimis Threshold. '

The Partres agree that the indemnification provisions under this Agreement shall be the sole and exclusive
monetary remedy available to the Investor in relation to this Agreement. Provided, however, the Investors
shall be entitled to an injunction, suit for specific performance, rescission, restitution, or such other
cquitable non-monetary relief as a court of competent jurisdiction may deem necessary or appropriate.

CONFIDENTIALITY OF TERMS OF AGREEMENT

Fach of the Parties shall maintain utmost confidentiality of the Confidential Information, including the
contents of this Agreement save and except for any disclosures or sharing of information to the Permitted
Recipients. None of the Parties shall make any formal or informal announcements to the public or to any
other Person regarding the arrangements contemplated by this Agrecement without the (i) prior written
consent of, and (ii) the approval of the form and manner of such announcement from, the other Parties.
None of the Parties shall be liable for making such announcements if the same are required to be disclosed
by Law provided the content of the announcement is in an Agreed Form. “Permitted Recipient” of the
Parties for the purposes of this Clause 8 shall mean any of their directors, officers, advisors, employees,
mveslors who need to know and are in lurn subject to confidentiality obligations

The Parlies acknowledge and agree that the covenants and obligations with respect to confidentiality as
set forth above relate to special, unique and extracrdinary matters, and that a violation of any of the terms
of such covenants and cobligations wilt cause the other Party ireparable injury. Therefore, it is agreed that
the agpricved Party shall be entitled to an intenm injunction, restraining order or such other equitable
relicf as a courl of competent jurisdiction may decem necessary or appropriate to restrain the other Parly
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91.

9.2.

9.3.

10.

10.1.

10.2

10.3

10.4.

11.

12,

from commiiting any violation of the covenants and obligations contained in this Clause 8. These
injunctive remedies are cumulative and are in addition to any other rights and remedies that the aggrieved
Party may have at Law or in equity.

GOVERNING LAW, JURISDICTION AND DISPUTE RESOLUTION

Governing Law: This Agreement and its performance shall be governed by and construed in all respects,
m accordance with the laws of India.

Jurisdiction of courts: Subject to Clause 9.3 below, parties agree that any and all disputes and differences
arising under, out of or in connection with the following agreement shall be subject to the exclusive
Jurisdiciion of the courts in Hyderabad, India.

Dispute Resolution: If any dispute, controversy, or claim between the Parties arises out of or in
connection with this Agreement, including the breach, termination, or invalidity thereof (*Dispute™), the
Parties shall use all reasonable endeavors to negotiate with a view to resolving the Dispute amicably. If a
Party gives the other Party notice that a Dispute has arisen (“Dispute Notice™) and the Parties are unable
to resolve the Dispute amicably within 3¢ (thirty) days of service of the Dispute Notice (or such longer
period as the Parties may mutually agree), then the Dispute shall be referred and finally settled by binding
arbitration as per the provisions of the Arbitration and Conciliation Act, 1996, in effect at the time of such
arbitration. The Parties shall appoint a sole arbitrator as mutually agreed. The seat and venue of the
arbitration shall be Hyderabad. In the event the disputing Patties fail to appoint the arbitrator within 15
(fifteen) days of notice of dispute, the arbitrator shall be appointed pursuant fo the provisions of the
Arbitration and Conciliation Act 1996. The arbitration proceedings shall be conducted in English and the
award shall be final and binding on the Parties. The cost of the arbitral proceedings shall be borne equally
by the disputing Parties.

TERMINATION

This Agreement may be terminated al any time prior to the Closing Date, and the transactions
contemplated hereby abandoned:

10.1.1. by mutual consent of the Parties in writing;

10.1.2. by the Investors, il the Founder Group and/or the Company have materially breached any
covenants and obligations contained in this Agreement or upon occurrence of Material Adverse
Effect in respect of the Company;

10.1.3. by the Company and/ or the Founder Group, in their sole discretion, if the Investors have
materially breached any covenants and obligations contained in this Agreement;

This Agreement shall automatically terminate and cease to have effect if the Condition Precedent are not
completed within the specified timeframe and accordingly Closing has not taken place or occurred prior
to the Long Stop Date.

This Agreemenl may be terminated by the Investors at their option in the event the consummation of the
transactions under the SPA is not possible for any reason.

In the event of termination of this Agreement for any reason, but if any portion of the Subscription Amount
is remitted by any of the Investors into the designated bank account of the Company, the Company shall
forthwith refund the said amounts back to the relevant Investors without any delay and in any event within
3 (three) Business Days of such termination.

SURVIVAL

If this Agreement is terminated pursuant to Clause 10.2 above, the Transaction Documents shall have no
further force or effect and no Party shall have any further liability or obligation with respect to the
Transaction Documents. The provisions of Clause & (Confidentiality), Clause 9 (Governing Law,
Jurisdiction and Dispute Resolution), Clause 10 (Termination), this Clause 11 (Survival), Clause 12
(Notices) and Clause 17 (Costs and Expenses) shall survive the termination of this Agreement.

NOTICES

Any notices, requests, demands or other communication required or permitted Lo be given under this
Agrecement shall be written in English and shall be delivered in petson (with due acknowledgment), or
sent by courier or by certified or registered mail, posltage prepaid or transmitled by email and properly
addressed to the coordinates specified under Schedule 1.
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16.

17.

19.

20,
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ASSIGNMENT

Except as otherwise contemplated in the Transaction Documents, none of the Parties shall be entitled to
assign their respective rights and obligations under the Agreement, without prior written consent of Lhe
other Parties.

SEVERABILITY

Any provision in this Agreement, which is or may become prohibited or unenforceable in any jurisdiction,
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in the same or any other jurisdiction. Without prejudice to the foregoing, the Parties will
immediately negotiate in good faith to replace such provision with a proviso, which is not prohibited or
unenforceable and has, as far as possible, the same legal and commercial effect as that which it replaces.

ENTIRE AGREEMENT

This Agreement read with the other Transaction Documents represents the enlire agreement between the
Parties in relation to the matters contained in this Agreement and shall supersede and extinguish the term-
sheet and any previous drafts, agreements or term sheets between all or any of the Parties (whether oral
or in written) relating to the subject matter herein,

AMENDMENTS AND WAIVERS

Any provision of this Agreement may be amended or wairved if, and only if such amendment or waiver is
in writing and signed, in the case of an amendment by each of the Parties, or in the case of a waiver, by
the Party against whom the waiver is lo be effective. No waiver by any Party of any term or condition of
this Agrecment, in any one or more instances, shall be deemed to be, or construed as, a waiver of the same
or any other term or condition of this Agreement on any future occasion.

COSTS AND EXPENSES

All valuation refated costs and stamp duty costs (including execution of Transaction Documents and
allotment of shares) will be borne by the Company. All other costs and expenses including in relation to
preparation of the Transaction Documents, legal and adviser fees will be borne by the respective parlies
towards their respective lawyers and advisois

FURTHER ASSURANCES

Each of the Parties shall, at any time and from time to ime promptly and duly exccute and deliver all such
further instruments and documents, as may be reasonably deemed necessary for enforcing the rights and
ownership herein granted to the Parties; and do or procure to be done each and every act or thing as
reasonably required from time to time to be done for the purpose of enforcing the rights of Parties under
this Apreement. Provided however that, any delay or in-action by any of the Investors, shall not affect or
prejudice the rights of such Investors in any manner whatsoever.

INJUNCTIVE RELIEF AND SPECIFIC PERFORMANCE

All non-defaulting Parties shall be entitled to an injunction, a restraining order, a right for recovery, a suit
for specific performance or such other equitable relief as a court of competent jurisdiction may deem
necessary or appropriate, to restrain the other Parties from committing any viclation of applicable Law or
the Transaction Documents or to enforce the performance of the covenants, representations and
obligations contained in this Agreement. These injunctive remedies are cumulative and are in addition to
any other rights and remedies that Investors may have under applicable Law or in equity, including
without limitation, a right for damages.

COUNTERPARTS AND EXECUTION

This Agreement may be signed in as many counterparts as necessary, each of which shall be decemed to
be an original, and all of which together shall constitute one and the same instrument. The exchange of a
fully execuled version of this agreement (in counterparts or otherwise) by electronic transmission in

‘portable document format” or PDF or any other format shall be sufficient to bind the Parties to the terms
and conditions of this Agreement and no exchange of originals is necessary.

<Signature Pages Follow>
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IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Agreement on the dale
first above wrilten

£ 2Ty and an behalf of AZAD ENGINEERING PRIVATE LIMITED
or Apgb

dntko h‘dﬁ{@fi@pp@w%«l&rl_],&?j:.rd Resolution dated 11" October 2022

~ Aﬁﬁf -

Name: Rakesh Chopdar
Designation:Director
Date:11-10-2022
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IN WITNESS WHEREOQF, each of the aforenamed Parties has signed and executed this Agreement on the date

first above written.

By Mr. Rakesh Chopdar

_\_‘J\_“_“i*}'
Name:Rakesh Chepdar

Designation: Director
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IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Agreement on the date
first above written.

By Mr, Venkata Subbaraju Penmetsa

B %wv\‘w:
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IN WITNESS WHEREOF, cach of the aferenamed Parties has signed and executed this Agreement on the date
first above written.

By Mrs. Rajyalakshmi Penmetsa

P. I(;ﬂ‘l_fﬂ ;Gi fm.‘J h W
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IN WITNESS WHEREOF, each of the aforenamed Parties has signed and execuled this Agreement on the date
first above written.

By Mr. Vivek Mundra

Uik pasnnce

i
-
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IN WITNESS WHEREOQF, cach of the aforenamed Parties has signed and executed this Agreement on the date
first above written.

By Dr, Nageshwar Reddy Duyvur

-
e
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IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Agreement on the date
first above written,

By Ms. Bindiya Mahapatra
Pl
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IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Agreement on the date
first above written.

By Mr. Veplaata Krishnam Raju Alluri
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IN WITNESS WHEREOF, cach of the aforenamed Parties has signed and executed this Agreement on the date
first above written.

By Mr. Vijay Kumar Rajo Alluri
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IN WITNESS WHEREOF, cach of the aforenamed Parties has signed and executed this Agreement on the date
first above written.

For and on behalf of Pilot Consultants Private Limited

For, PILQT CONSULTANTS PVT. LTD.

Yifector / Authorised Signatory

Name:

Designation:
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IN WITNESS WHEREOF, ¢ach of the aforenamed Parties has signed and executed this Agreement on the date
first above written.

For and on behalf of Plutus Capital (partnership firm)

PLUTUS CAPITAL

KL+. ﬁ\éj -
— o

] Partner

Name:

Designation:
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SCHEDULE 1A

DETAILS OF FOUNDER GROUP

s, Momes Address Emuil
| Mo
| 1] Rukesh 5A/800, Benecia, Lodha Bellezza, Phase 4 rakeshiepuead in
Chopdo Kukatpally ,Tirumalagiri,HyderabadS00072.Te|angana
I |
SCHEDULE IB
DETAILS OF INVESTORS AND SUBSCRIPTION DETAILS
s, Names Address i Email " Number of Apmnbie
No Subscription | Subscription
Shares Amount
determined
at
Subscription
Price
I Mr. Venkata Plat No.372, Road No22, | regalinvestments@redifimail.com 10703 | 6.44.64.169
Subbaraju Jubilee Hills Hyderabad
Penmetsa 500033
2| Mrs. Plot No 372, Road No22, regalinvestments@rediffmail com 9514 | 573.02.822
Rajyalakshmi Jubilee Hills Hyderabad
|| Penmetsa | 500033 ) ~
3T Mr Vivek #1405 Draycou 8 vivek@merlinholdings.com: 28541 | 17190243
| Mundra 8 Draycolt Park vikram@merlinhodings.com
Singapore 259404
4 o Nageshwar | A-27 Journlist Colony rammohanb6Edgmail.camn 19028 | 11.46,05.644
Reddy Duyvur Shaikpet, Jubilee Hills
Hyderabad 33
5. | Ms. Bindiya 93 Grange Road, #09-07 | zibran dawl@ndico-ca,com: C 951 5.73.02.822
Mahzpatra Grange Residences, | prakash@ndtco-ca.com;
Singapare 249614 sabu{@indeacapital.com
6 | Mr. Venkata Flat No 307C Hanging regalinvestments@redifimail.com 3946 | 3.58.12.758
Krishnam Raju | Gardens Road Ne 10, |
Alluri Banjara Hills Hyderabad
34
7. | Mr. Vijay Komar | Flat No 201 Grand Mities regalinvestmentsi@red (fmail.com | 2378 | 143.22.694
Raju Alluri Apartments Road No 14,
Banjara Hills Hyderabad
34
5 | Pilot Consultants | Sushila Apariments, 13, | pilol limiteddredifimail.com 4757 | 28651411
Private Limited | Mahendra  Road, sl
: Tloor, Kolkata
9 Plutus  Capital | 204, Ceejay House, Dr. karangoplutuscap.in 4737 | 2,86.51.411
(partnership Annie  Besanl  Road,
irm) Worli, Mumbai - 400018 |
Total . O5138 | 87,30,16,174
<Remainder of the page jas been intentionally feft blank>
Page 24 of 37

RN

Chy




SCHEDULE 2A

SHAREHOLDING PATTERN OF THE COMPANY ON THE EXECUTION DATE

TYPL OF SECURITY | Sharcholding
Percentage on Fully
NAME OF SHAREHOLDER Diluted Basis
LQUITY PREFERENCE
8 SHARES SHARES TQTAL —
SHAKUNTALA CHOPDAR 1600 0 1600 0.10278
RAKESH CHOPDAR 15.06.800 0 15,06.800 96.79525 |
JYOTI CHOPDAR 4800 0 4,800 0.30835
DMI FINANCE PVTLTD 42,932 0 42,932 275791
_ANSHUMAN MADAN MALUR 242 0 242 0.01555
' SHAKENDRA BHANDARI 242 0 242 0.015355
YATHARTH RATADIYA 7 0 72 0.00463
[ Total 15,56.688 0 15.56,688 —100% |

* Pool reserved for crealion ol emplovee stock option scheme

SCHEDULE 2B

SHAREHOLDING PATTERN OF THE COMPANY ON THE CLOSING DATE

NAME O SHAREHOLDER

TYPE OF SECURITY

Sharcholding
Percentage on Fully
Diluted Basis

LEQUITY PREFERENCE e
SHARES SHARES . i
SHAKUNTALA CHOPDAR 1,600 0 1,600 0.09686
RAKESIH CHHOPDAR 15,06,800 0 15,06,800 91.22026
JYOTI CHOPDAR 4,800 0 4,800 029059
DMI FINANCE PVT LTD 42,932 0 42932 2.59906
ANSITUMAN MADAN MALUR 242 0 242 0.01465
SHAKENDRA BHANDARI 242 0 242 0.01465
YATHARTH RATADIYA 72 0 72 0.00436
SHRI VENKATA SUBBARAIU 10,703 0 107030 o
PENMETSA L
MRS RAJYALAKSHMI 9,514 0 95140 0.57597
| PENMETSA :
MR VIVEK MUNDRA 28,541 0 285410 1.72785
DR NAGESHWAR REDDY 19,028 0 190280 "
DUVVUR '
BINDIYA MAHAPATRA 9,514 0 95140 0.57597
| MR VENKATA KRISHNAM 5,946 0 59460 2,350
RAJU ALLURI '
MR VIJAY KUMAR RAJU 2,378 0 23780 714595
ALLURI B '
PILOT CONSULTANTS PVT 4,757 0 47570 028708
LTD
PLUTUS CAPITAL 4,757 0 47570
(PARTNERSHIP) - 0.28798
Tolal 16,51.826 0 1,65.,18.260 100.00%

* Pool reserved for creation of employee stock option scheme.

(VR

<Remainder of the page has been intentionally left blank>
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SCHEDULE 3

COMPANY’S BANK ACCOUNT

Bank Name: UNION BANK OF INDIA

Account Name: AZAD ENGINEERING PRIVATE LIMITED
Bank Branch: MID CORPORATE BRANCH

Bank Account Number 779601010050033

Bank Account Type: CURRENT

IFSC Code: UBINGS77901

<Remainder of the page has been intentionally left blank>
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SCHEDULE 4
CONDITIONS PRECEDENT

The Board and Shareholders shall have passed appropriate resolutions for increase of the authorized
share capital or reclassification of the share capital of the Company, as required, filed relevant e-forms
with the registiar of companies in relation to any increase in authorised share capital as may be required,
and received approval from the registrar of companies for such increase of authorized share capital;

The Company shalt have passed all requisite corporate resolutions as may be required under the
applicable Law and Charter Documents, for authorizing the execution of this Agreement and other
Transaction Documents and of the transactions contermplated herein, to be performed in accordance with
this Agreement and the Transaction Documents, including but not limited to the privale placement
process under the Act;

The Company having obtained separate valuation reports from a registered valuer as per the
requirements prescribed under the Act and from a chartered accountant or a SEBI registered merchant
banker as per the requirements prescribed under the Indian Foreign Exchange Management (Non-debt
Instruments) Rules 2019;

The Malerial Representations shall be true and correct as of the Execution Date and the Closing Date;

No Governmental Authority:

(1) has ot has indicated an infention to instilute any action or investigation;

(11} has requested (in writing or by way of any oral communication) any information in connection
with or insituled or threatened any action or investigation; and/or

(iii) has proposed or enacted any statute or regulation or initiated any actions or inquiries;
which would, in each case restrain, prohibit or otherwise challenge, or have the effect of
adversely affecting or delaying the implementation of the subscription to the Subscription Shares
or the operation of the Company after Closing Date;

There having been no Material Adverse Effect having occurred between the Execution Date and the
Closing Date with respect of the Company,

The Company and the Founder Group shall have obtained all applicable corporate, governmental,
management, third party and regulatory authorizations, approvals, permits, consents and waivers,
necessary or appropriate, for (1) execution of this Agreement and Transaction Documents and (ii)
consummation of the transactions contemplated by this Agreement and Transaction Documents; and

<Remainder of the page has been intentionally left blank>
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SCHEDULE 5
CONDITIONS SUBSEQUENT
|, The Company shall, within a period of |5 (fifteen} days from the Closing Date make such filings as may be

applicable, in relation to (i) allotment of the Subscription Shares, and (ii) amendment of the Articles, and
provide the Investors with the evidence of such filling within a period of 2 (two) days of its fulfillment

2. The Company shall, within a period of 30 (Thirty) days from the Closing Date have finalized and adopted the
Amended Articles. The Amended Articles shall be aligned with the formal prescribed under Table F of the
Act.

<Remainder of the page has been imtentionally left blank>
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SCHEDULE 6
MATERIAL REPRESENTATIONS
PART A - FUNDAMENTAL WARRANTIES
1. Existence and Ability

1.1 The Company has been established and incorporated in accordance and compliance with all
applicable Laws, has the corporate power and authority to own and operate its assets and properties
to carry on the Business as currently conducted and proposed to be conducted, The Company has
obtained all necessary approvals, permissions, authorities and consents required under applicable
Laws 10 conduct the Business in the places and in the manner in which it is carried on, use its assets
and occupy the properties owned and used by it and such permits are valid and subsisting.

1.2 The Company is entitled and authorized to issue the Subscription Shares in the manner and upon the
terms and conditions contained in this Agreement, pursuant to the Charter Decuments.

1.3 The Company has the legal right and full power and authority and has taken all necessary corporate
actions to enter into and perform this Agreement and any other documents to be executed by it
pursuant to or in connection with this Agreement and all other documents relating hereto.

1.4 This Agreement, other Transaction Documents and any other document to be executed pursuant to
or in conncction with the Transaction Documents will, when executed, constilute legal, valid and
binding obligations on the Company, enforceable in accordance with their respective terms.

[

Corporate Status and Authority

2.1 The Business and affairs of the Company have been conducted in accordance with its certificate of
incorporation and the Charter Documents and true, complete and duly amended copies of the same
have been provided to Investors. Further, the Company does not carry on any business that will render
the issue of Subscription Shares to Investors to be in violation of any applicable Law.

22 The Transaction Documents, having been duly executed by the Founder Greup, constifute legal,
valid, and binding obligations on each of them and are enforceable against each of them in accordance
with their terms. The Founder Group have the power and authority to execute the Transaction
Documents and perform and observe all terms therein. The Founder Group are not bound by any
contract, which may restrict their right or ability to enter into or perform the Transaction Documents,
or which would be breached as a result of execution and performance of the Transaction Documents

3 No Violation
3.1 The execution, delivery and performance by the Founder Group and the Cormpany of the Transaction
Documents and their compliance with the terms and provisions thereof:
{a) does not violate the certificate of incorporation or the Charter Documents;
(b) does not contravene any provision of any applicable Law, or any order, writ, injunction or
decree of any court or tribunal or Governmental Authority to which they are subject;
(c) does not result in the creation of any Encumbrance in favor of any third party, upon the assets,

properties, and shares of the Company, or prejudice any authorization, consent, license, or
registration that is required for Business of the Company;

(d) does not conflict with, result in any breach of, or constitute a default under, or give risc to a
right to terminate, amend, modify, abandon, or accelerate, any agreement, contract or permit
which is applicable to the Company or the Founder Group, or by which any of the assets of
the Company may be bound; or

(e) does not constitute an act of bankruptcy, preference, insolvency, or fraudulent conveyance
under applicable Law enacted for the protection of debtors or creditors.

4. Subscription Shares

4.1 The Company has good right, full power and abselute authority to issue and allot the Subscription
Shares to Investors free from any Encumbrance, claim or demand of any nature and the Company
and each of the Founder Group have nat nor have anyone on their behalf done, committed or omitted
any act, deed, matter, or thing whereby the Subscription Shares can be forfeited, extinguished, or
rendered void or voidable. The Subscription Shares when issucd on the Closing Date will not be
subject to any reslriclions other than as contemplated in the SHA and applicable Law.

J Page 29 of 37
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42

4.3

4.4

4.5

4.6

5.1

5.2

.

6.1

7.

71

7.2

Neither the Company nor the Founder Group, nor anyone acting on behalf of Company or the
Founder Group, has entered info or arrived at any agrcement and/or arrangement, written or oral,
with any Person in respect of the Subscription Shares, which will render the issue of the Subscription
Shares in violation of such agreements.

There are no options, agreements, or understandings (exercisable now or in the future and contingent
or otherwise) which entitle or may entitle any Person to create or require to be created any
Encumbrance over any of the Subscription Shares.

As on the Closing Date, upon the issue of the Subscription Shares, the shareholding pattern of the
Company will be as set out in Schedule 2B.

The Subscription Shares shall be issued and allotted free from any Encumbrance.
Neither the entry into, nor compliance with, nor completion under the Transaction Documents is

likely to cause the Company and/or the Founder Group to lose the bencht of any right, credit or
privilege the Company and/or the Founder Group presently enjoy.

Authorisations

All corporate approvals, Shareholders’ consents and other consents required under applicable Law
or under any contract or otherwise and required to be obtained by the Founder Group or the Company
for the execution and performance of the Transaction Documents have been obtained, or granted and
continue in force and the Company and the Founder Group have complied with all conditions
attached to cach such consent and/or approval.

The Company has not executed any prior agreements creating any special rights regarding the
management and operations of the Company in favour of any othcr Person.

Accuracy of Information

All the infermation contained in this Agreement is true, complete, and accurate. All the information
which has been given by or on behalf of the Company and/or the Founder Group to Investors (or to
any director, representative, agent, or adviser of Investor) with respect to the Company at the time
when it was given is true and accurate in all respects as of such date. It is hereby clarified that no
warranties or guarantees are provided in relation to forwarding looking statement or projections.

PART B - BUSINESS WARRANTIES

Regulatory Matters

Licenses. The Company has obtained all material licenses, permissions, authorisations {public or
private) or consents (“Approvals”) required for carrying on its Business effectively in the places and
in the manner in which it is carried on al the date of this Agreement in accordance with all applicable
Laws. As on the Closing Date, these Approvals are in full force and effect, are not subject to any
unusual or onerous conditions and have been complied with in all respects. There are no
circumstances to the knowledge of the Company which indicate that any Approval will or is likely
to be revoked or not renewed, in whole or in part, in the ordinary course of events (whether as a result
of the transactions contemplated in this Agreement or the SHA or otherwise).

Business Practices. To the knowledge of the Company neither the Company nor any Person
authorised to act on its behalf, have taken or caused to be taken any action, directly or indirectly, that
would be expected to result in a violation of Anti-Corruption Laws or any other applicable Law
relating 1o improper payments of any kind in relation to the Business or affairs of the Company.

K. Share Capital and Shareholding

8.1

As on the Execution Date, the authorisced share capital of the Company is INR 1,00,000,000/- (Indian
Rupees Ten Crore) divided into 16,00,000 (Sixteen Lakhs) equity shares of INR 10/~ (Indian Rupees
Ten) each and 8,40,000 (Eight Lakhs Forty Thousand) preference shares of INR 100/- (Indian Rupees
Hundred each). The aggregate number of the subscribed and paid-up Sccurities as set out in Schedule
2A represents all of the subscribed, paid-up and cutstanding Securities of the Company
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9.

10.

3

8.4

8.6

8.7

All of the issued and ouistanding Securities are, and the Subscription Shares shall be, when issued
and dehivered in accordance with the terms of the Agreement, duly authorized, validly issued, fully
paid and free of pre-emptive rights and other Encumbrances.

Except as contemplated under Transaction Documents, there are no outstanding rights, plans, stock
options (including any employec stock options), warrants, calls, conversion rights, re-purchase rights,
redenaption rights or any conltracts, arrangements, requircments or commitments of any character
(either oral or written, firm or conditional) obligating the Company to issue, deliver, sell, purchase,
re-purchase or otherwise acquire, or cause to be issued, delivered, sold, purchased, re-purchased or
otherwise acquired, any Securitics or obligating the Company to grant, extend or enter into any such
contract, arrangement, requirement or commitment, nor are there any rights to receive dividends or
other distributions in respect of any such Securities.

Except as aforesaid, there are no outstanding convertible instruments and/or warrants and/or
preference shares or agreements for the subseription or purchase from the Company of any Securities
in the share capital of the Company or any Securities convertible into or ultimately exchangeable or
exercisable for any capital stock of the Company, including voting agreements which have been
issued by the Company to any Person including the Founder Group which can be converted into
Equity Shares.

The Securities of the Company have not been and arc not listed on any stock exchange or regulated
market.

The Company has not bought back, repaid or redeemed or agreed to buy back, tepay or redeem any
of the Securities or otherwise reduce or agree to reduce its authoriscd or issued share capital or
purchased any of its own Securities or carricd out any transaction having the effect of a share buy-
back or reduction of share capital of the Company.

All transfers of the Company’s Securities are duly completed in accordance with the requirement of
the Act.

Structure

9.1

9.2

9.3

The Company is not 2a member of any partnership, joint venture, consortium, or other unincorporated
association, body or undertaking in which it participates or is required to participate with any other
Person in any business or investment.

Other than the Charter Documents, there is no agreement (oral or written), arrangement, or
understanding amongst the Founder Group or other Shareholders that governs their relationship vis-
d-vis each other as Shareholders of the Company, or the Business and Control and management of
the Company.

No member of the Founder Group has any interest, direct or indirect, in any competing or similar
business as that of the Business of the Company.

Solvency

10.1

10,2

10.3

No application has been made to a court requesting that a liquidator or receiver be appointed for the
Company, or for an order, or the making of any order, to place the Company n bankruptey or to
otherwise wind up the Company. No resolution has been passed to wind up the Company. No
resolution has been passed and no meeting has been held to appoint an official liquidator, No class
ofthe Company’s creditors have entered into any scheme or arrangement with respect to the liabilities
of the Company. The Company has not entered into any reconstruction or arrangement with or made
any assignment for the benefit of any class of the Company’s creditors, The Company has not
received any notice, written or otherwise, of any legal procceding initiated or to be initiated as a result
of the Company not paying its creditors,

There are no unfulfilled or unsatisfied judgements or court orders outstanding against the Company,
which would have a Malerial Adverse Effect on the financial condition, Business, and operations of

the Company.

The Company is solvent and able to pay its debts as they fatl due.
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11.

12,

Financial Arrangements

1.1

11.2

113

1.4

11.5

1.6

1.7

11.8

Fhe decounting books and records of the activities of the Company have been fairly and properly
muintnined and are in accordance with applicable Law and applicable accounting standards and are
up-to-dale and contuin all material matters required by applicable Law to be entered in them,

The business and the financial condition {including the assets, liabilitics, und state of alfairs) of the
Company is truly and fairly provided in the Accounts, and there has been 1 miterial change thereto,
other than in the ordinary course of business, and there has been no Muterial Adverse FiTect thereto,
in any event,

Excepl as set out in the Acgounts. and ofher than in ordinary course of business. the Company does
nal hive Habilities of any kind. whether accreed, absolute, contingent, or otherwise (including
Hubilitics a5 puarantor or otherwise with respect 1o nbligations of others, or liabilities for Taxes due
ur then scerued or to become due), or outstanding borrowing or indebtedness in the nature of
borrowing, in any form whatsoever, or any claims outstanding agatnst it.

Phe Company does ot have any vutstanding borrowing or indebtedness in the fore of barrdwing,
tny Encumbranee, or, any transaction In which a director or o Relative of such Director his material
Interist, or dny other material transwetions in relation 1o which such [Mrectors are comsiderad 1o be
Interested directors within the meaning of the Act. Iy prrticulir, there sre no outstinding ks made
by the Company or the Founder Group or tothe Company by, any Directar or oificer of the o (R TRATER
or any Person conneeted with any of them.

I'here wre oo oulstinding guirantees, indemnities, suretics. or comivrt letiers (whether or nol legally
binding) given by or for the benelit of the Company. The Compuny has not gramted or issued or
Hgreed (oo prant of isue any morigages, charges, debentrcs. ur othe securitics fur money or
redevined or agreed o redeem uny such securities or piven or perecd 1o Rive any guariniees or
indemmities.

There are no liabilities (contingent or otherwise) that may arise, accrue and/or attach to Investors or
any Affiliate of Investors as a result of the consummation of the transactions contemplated by this
Agreement,

There are no Encumbrances or any other agreements or arrangements having a simitar effect, ¢reated
over any present or future properties, assets or revenues ol the Company whether Langible, intangible
or real, or whether created voluntarily or otherwise

There have been no instances of fraud on, or by. the Company which have been noticed and not
reported. and Investors and their Affliliates shatl have no liabilities accrued and/or attached on account
of any of such frauds.

Taxation Matters

12.1

12.2

12.3

12.4

12.5

The Company has complied with all the material requirements as specified under the respective Tax
laws as applicable 101 in relation 1o returns, cumpuotations, notices, deductions, withholdings and
information which are or are required 1o be made o elven by the Company to any Tax autharity lor
Yaxation and for uny other Tax or duty purpses, have been made on a proper and limely basis and
e ebrreel e nore of e i e subject ol any dispute with the Indian Taxation authorilies and all
Faxes have been deducted, eollecied, withheld, deposited and paid and filings with respect o the
same have been done and completed in accordance with Law and no Tax demand has been received
by the Company or to the knowledge of the Founder Group threatened in respecl thereof,

The Company has discharged ull due and payable sums towards payment of Taxes of any other
Persons that they are required to discharge under any applicable contracts.

The Company is not subject to Tax in any jurisdiction other than India

The Company has no Tax iability arising oul of any matter up to Closing excepl as adequalcly
rescrved for on its balance sheet

With respect to any period for which Tax returns are not yet due and thus have not been filed, or for
which Taxes are not yet due or owing, the Company has made due and sufficient accruals for such
Taxes in its books and records and in accordance with applicable accounting standards and applicable
Laws.
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13.

[2.6

12.7

12.8

The Company has not paid or become liable 1o pay any material interest, penalty, surcharge or fine
refating to any applicable Taxes. The Company has not been subject to and the Company is not
currently subject to, any investigation, audit or search and/or scizure by any revenuc authority.

No relief (whether by way of deduction, reduction, set-off, exemption, postponement, roll-over, hold-
ovet, repayment or allowance or otherwise) from, against or in respect of any Taxation has been
claimed and/or given to the Company which could or might be effectively withdrawn, postponed,
restricted, clawed back or otherwisc lost as a result of the transaction contemplated under this
Agreement and/or as a result of any act, omission, event or circumstance arising or occurring at or at
any time before completion of the transaction contemplated under this Agreement.

No audit, mnvestigation or other proceeding by a Gevernmental Authority is pending or being
conducted with respect to: {i) any Taxes due from the Company or in relation to the filing of any Tax
returns or failure lo do so; or (1) any lapse of the Company in respect of any pending proceedings
under any Tax laws that have any adverse impact on the Company’s ability to consummate the
transactions contemplated herein or that has the effect of creating any charge or lien on any Securities
or any assets of the Company in favour of a Governmental Authority.

Power of Attorney

13.1

There is no power of attorney or other authority in force by which a Person is able to bind, either any
of the Founder Group with respect to the Company or, the Company.

Contracts and Commitments

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

Each contract entered into by the Company in relation to its Business has been duly authorised,
executed and delivered by the Company and the respective counterparties in writing, and constitutcs
a valid and binding obligation of each party thereto, enforceable against each party thereto in
accordance with its terms

The Company is not in default of the performance, observance, or fulfilment of any of its obligations,
covenants or conditions contained in contracts, nor has it received any notice of default in writing or
requiring cure of any breach or termination from any counterparty under a contract. To the best of
knowledge of the Company or the Founder Group, none of the counterparties to any of the material
contracts are in defanlt of the performance, observance, or fulfilment of any of their respective
obligations, covenants or conditions contained in material contracts. No counterparty has indicated
in writing any intention to terminate any such contract prior to the expiration of its term.

Other than: (a) the current Articles of the Company; and (b) the Transaction Documents, there are no
agreements or understandings to which the Company is a party or by which it is bound which: (i}
grants direct or indirect management, operational or voting rights or economic interest in the
Company to any third Person including any power of attorney with respect to the foregoing; (ii) is a
non-competition contract restricting in any way the business activities of the Company; (iii) was
entered into outside of the ordinary course of business of the Company; (iv) provides for the sharing
of the revenue of the Company with any third party or infer se amongst the Founder Group ; (v) is a
contract with any Person relating to the use of the assets of the Company; or {vi) is adverse to the
Business or financial condition of the Company.

The Company is not a party to any contract, arrangement, or practice which in whole or in part
materially contravenes or is invalidated by any restrictive trade praclices, {air trade, consumer
protection or similar applicable Law or in respect of which any filing, registration or notification is
required pursuant to such applicable Laws or regulations (whether or not the same has in fact been
made).

Documents/agreements relating to the material assels and properties executed by the Company and/or
any Person on behalf of the Company are adequately and duly stamped and registered as required
under applicable Law.

There are no known or to the knowledge of the Company, potential liabilities on account of liquidated
damages payable by the Company under any of the contracts.

There are no year-end commissions, incentives, or discounts payable by the Company under any of
the material contracts.

There arc no other agreements or contractual obligations to which the Company or any of the Founder
Group arc a party, which are inconsistent with the provisions of this Agreement.
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15, Employees

15.1

15.2

153

154

15.5

15.6

15.7

15.8

15.9

There are no benelits that are being provided to the employees and/or the workers including deferred
compensation agreement, incentive plan, profit sharing plan, retirement agreement or other employee
compensation agreement.

All employee costs are reflected in the Accounts and no cmployee receives or 15 entitled to receive
any compensation, salary, benefits, performance incentive from anyone other than the Company.

No loans and advances have been made by the Company to its respective employees or to the
employees of its related partics.

The Company has no collective bargaining agreements, arrangements and other simila
understanding with any trade union, staff association or other body representing the employees or
workmen of the Company and no labour union has requested or sought to represent any employces,
workmen, representatives, or agents of the Company. There have neither been any strikes or other
labour disputes involving the Company nor arc such strikes or similar actions pending or, threatened
against the Company to the knowledge of the Company and the Founder Group.

Neither the Company nor the Founder Group are aware of any of the key managerial personnel of
the Cormnpany intending to terminate her/his employment with the Company nor does the Company
have an intention at present to terminate the employment of any key managerial personnel.

To the knowledge of the Company, none of the Company’s employees or workess are obligated under
any contract, or subject to any applicable Law, judgment, decree or order of any Governmental
Authority that would interfere with the use of his or her best efforts to promote the interests of the
Company or that would conflict with the Business.

The Company has, in relation to each of its employees/workers and (so far as relevant} to each of its
former employees/workers engaged by the Company during the periad of 12 (twelve) months prior
to the Execution Date:

(a) complied in all material respects with its obligations under relevani employment Laws
relevant to its relations with each employee/ worker or the conditions of service of the
employee/worker and has maintained adequate and suilable records regarding the service
of the employce/worker;

(b) discharged or adequately provided for in all material respects its obligations to pay all
salaries, wages, commissions, gratuity payments, provident fund payments, bonuses,
overtime pay, holiday pay, sick pay, leave encashment and other benefits of or connected
with employment up to the date of this Agreement; and

(c) complied in all material respects with all its obligations concerning the health and safety at
work of each of the employees/worker and has not incurred any liability to any
employee/worker in respect of any accident or injury, which is not fully covered by
insurance.

Other than the agreements relating to the terms of employment, the Company warrants that there are
no agreements, understandings between the Company and any of its key managerial personnel or
Directors.

Other than the agreements relating to the terms of employment or consultancy, as applicable, the
Company is not a partly 1o any material contract with any curreni or former employee engaged by the
Company during the period of 12 (twelve) months prior to the Execution Date, current or former
director engaged by the Company during the period of 12 (twelve) months prior to the Execution
Date or any cutrent or former consultant engaged by the Company during the period of 12 (twelve)
months prior to the Execution Date or in which any such Person as aforesaid is interested (whether
directly o1 indirectly) nor are any such contracts, arrangements or understanding outstanding or in
force.

16, Litigation

16.1

There are no actions, suifs, claims, proceedings or investigations (' Proceedings™) pending or to the
knowledge of the Company and Founder Group threatened against the Company and/or the Founder
Group at Law, in equity or otherwise, and whether civil or criminal in nature in, before, or by, any
courl, commission, arbitrator or Governmental Authority, and there are no outstanding judgments,
decrees or orders (“Orders”) of any such court, commissien, arbitrator or Governmental Authority,
including Proceedings or Orders which: (i) involve a challenge to, or seek to, or prohibit, prevent,
restrain, restrict, delay, impair, prejudice, make illepal or otherwise interlere with the due and proper
consummation of any of the transactions contemplated under the Transaction Documents; or (i) scck
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17.

18.

W\»g

16.2

16.3

to impose conditions upon the ownership or operations of the Company or which affect the ability of
Investors to invest in the Company

No proceeding by or before any Governmental Authorily involving the Company related to a
violation or potential violation of Anti-Corruption Laws, is pending or to the knowledge of the
Company, threatened. There is /has been, no claim, enquiry, investigation, action, suit or proceeding
pending or, so far as the Company is aware, threatened by or against the Company belore any court,
arbitrator, regulator, or other governmental body, in connection with any violation or alleged
violatien of any anti-money laundering Laws, nor is the Company or the Founder Group aware of
any circumstances which could give rise to any of the forepoing.

The Company is not involved whelher as plaintiff or defendant or other party in any demand, claim,
legal action, proceeding, suit, litigation, prosecution, investigation, enquiry or arbitration and no such
demand, claim, legal action, proceeding, suit, litigation, prosecution, investigation, enguiry or
arbitration is pending or to the knowledge of the Company and the Founder Group threatened against
the Company (or any Person for whose acts or defaults the Company may be vicariously liable).

Properties

17.1

17.2

17.3

17.4

17.5

The Company does not own any immoveable property.

Insofar as all the immovable properties used by the Company for the purpose of its Business are
concerned, the usage thereof is as per applicable Law. All leases, tenancies, licenses and agreements
of any nature to which the Company is a party are valid, binding and enforceable obligations of the
respective parties thereto and the terms thereof have been materially complied with by the Company
and there have occurred no grounds for rescission, avoidance or repudiation of any of the contracts
or such Jeases, tenancies, licenses or agreements and no notice of termination or of intention to
terminate has been received in writing in respect of any thereof. With respect to the properties and
assets, which the Company has taken on lease, rent or leave and license, the Company is not in any
material non-compliance with such leases, rental agreements, or licenses. There does not exist any
mortgage, charge, pledge, lien, Encumbrance over all or any of the present or future revenues of the
Company or any agreement in this regard. The Company is enjoying the right to quiet and peaceful
possession of all of its immovable property and no notice of any disturbance of, or challenge to the
Company’s quiet and peaceful possession has been received in writing by the Company as on the
Execution Date

In relation to each of the asscts owned or used by the Company, no notices, orders, proposals,
applications or requests affecling or relating to any of such assets have been served or made by any
authority on: (i) the Company; or (ii) the actual owners of the assets, and to the knowledge of the
Company and the Founder Group there are no circumstances which are likely to result in, any notices
being served or made,

All material records and informalion, belonging to the Company or relating to its Business (whether
or not held in written form) arc in the possession and under the direct control of the Company and
subject to unrestricted access by it.

All assets of the Company including all debts due to the Company which are included in the audited
financial accounts of the Company or have otherwise been represented as being the property of or
due to the Company and/or being used by the Company for the purposes of their business are the
abselute property of the Company, and/or is being leased to the Company.

Intellectual Property

18.1

18.2

183

184

The Company is the absolute owner, valid licensee, or authorized user (as the case may be) of the
Intellectual Property necessary for its Business as is now being operated, as listed under the
Disclosure Letler.

To the knowledge of the Company, the usc of the Intellectual Property as is being used by the
Company does not and will not infringe and/or breach or affect the intellectual property rights of any
Person.

All rights in all Intellcctual Property, confidential business information and trademarks owned or
otherwise required for the Business as currently conducted are vested in or validly granted to the
Company and to the knowledge of the Company, are not subject 1o any restriction and all renewal
fees and steps required for their maintenance or protection have been paid and taken.

There are no legal proceedings including any litigation, arbitration, infringement and/or passing off
actions filed against the Company and to the knowledge of the Company and the Founder Group no
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19.

20.

21.

litigation, arbitration, infringement and/o1 passing off actions is proposed and/or threatened to be
filed against the Company by any Person and the Company has not received any cease-and-desist
notice so far and there are no circumstances under which a notice may be issued.

Records and Corporate Matters

19.1

19.2

19.3

19.4

All accounts, books, statutory registers, and books including the minute books and register of
members, Directors, charges, interested directors, financial, corporate, operations, sales, books of
accounts, purchase records, list of major clients and service providers/suppliers, ledgers, and financial
and all other records of the Company and all other documents, files, records, correspondence,
financial or atherwise:

(a) have been fully and properly maintained, are updated, and contain complete and accurate
records in all material respects of all the matters required to be entered in them by applicable
Law;

(b} do not contain or reflect any material inaccuracies or discrepancies and there is no fact which

has been concealed or omitted from the books and records, which may, or be reasonably
construed to, have a Material Adverse Effect;

(c) give a true and fair view in all material respects of the trading transactions, state of affairs,
results, financial and contractual position and assets and liabilities of the Company;

(d) kave been prepared in accordance with applicable accounting standards in the place of
incorporation of the Company; and

(e) are in the possession (either by itself or through its registered agent) and unqualified Control

of the Company.

Accurate and up to date copies of the Charter Documents or other constituent documenis of the
Company arc in the possession of the Company (either by itself or through its registered agent).

The Company has been complying with all requirements of the Act and the Charter Documents for
validly conducting the meetings of the Board and its members, and has duly reflected the proceedings
of the meetings in the respective minutes.

All documents required Lo be {iled with any Governmental Authority under any applicable Law have
been duly filed, without delay, and without any liability in the event of the delay

Related Party Transactions

20.1

202

203

204

The Company has not entered into any contract, artangements, agrecments or transactions with any
of the related pariies.

There are no subsisting contracts or arrangements cntered into by the Company which contravene
Sections 185 or 188 of the Act.

The Company does not own, nor has agreed to acquire or dispose, any asset, nor is receiving or has
agreed to reccive or provide any services or facilities (including, without limitation, the benefit of
any license or agreements), the consideration for the acquisition or provision of which was or will be
in excess of its market value, or otherwise than on an arm’s length basis,

No corporale guarantees have been issued by the Company for the benefit of any related parties and
there are no reimbursement arrangements/agreements between the Company and any related parties
in relation to corporate guarantees issued by such related parties for the benefit of the Company or
otherwise.

Information Techuology Matters

211

21.2

214

The Company has not approved the usc of any unauthorized Intellectual Property on its servers and
has not hosted any content that may be deemed to be in breach of a third party’s Intellectual Property,
or which may be in violation of any applicable Law in India including but not limited to the Indian
Penal Code, 1860, and the Information Technology Act, 2000,

The Company procures appropriate representations from its users and / or customers as to ownership
and legality when allowing them to sharc data (including in the form of visual media) with the
Company.

The Company is not aware of any content currently on its platform that would be deemed to be a
breach of any applicable Law or a breach of a third party’s Intellectual Property right,

The use of the compuler systems by the Company and/or the Founder Group does not infringe the
intcllectual property rights of any third party.
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22,

23,

24,
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215

21.6

21.7

22.1

231

232

24.1

25,

251

252

All the records and systems (including but not limited to computer systems) and all data and
information relating to the Company are recorded, stored, maintained, or operated or otherwise held
by the Company.

The Company is licensed Lo use all software necessary o enable it Lo continue to use its compulerised
records for the foreseeable future in the same manner in which they have been used prior to the date
of this Agreement.

The Company’s information technology systems have net failed and the data which they process has
not been corrupted. The Company’s information technology systems do not contain viruses, bugs ot
things which distort their proper functioning, permit unauthorised access, or disable them without the
consent of the user.

Accuracy of Information

All the information contained in this Agreement is true, complete, and accurate. All the information
which has been given by or on behalf of the Company and/or the Founder Group to Investors (or to
any director, representative, agent, or adviser of Investor) with respect to the Company is true and
accurate in all respects and the Founder Group are not aware of any circumstances which could
adversely affect what is set forth herein.

Insurance

All the material assets of the Company have been and are at the date of this Agreement adequately
insured in accordance with the applicable industrial practices.

In respect of all such insurances relating to the Company or its assets taken by the Company: (i) all
premiums have been duly paid to date; (i1) all the policies are in full force and effect and, no act,
omission, misrepresentation or non-disclosure by or on behalf of the Company has occurred which
makes any of these policies voidable, nor has there been any breach of the terms, conditions and
warranties of any of the policies that would entitle insurers to decline to pay all or any part of any
claim made under the policies; and (iii) ne claim is outstanding and to the best knowledge of the
Company no circumstances exist which are likely to give rise to any claim.

Anti-Money Laundering

The operations of the Company are and have been conducted at all times in compliance with
applicable anti-money laundering Laws of all jurisdictions which the Company conducts business
and which are applicable to the Company. No fine or penalty ot other type of disciplinary action has
been imposed or, so far as the Company is aware, threatened to be imposed, on the Company for any
mfringement of any Anti-Money Laundering Laws.

Environmental Matters

To the knowledge of the Company and the Founder Group, there are no material environmental non-
compliances in respect of its Business and all approvals / permits / licenses required by the Company
to conduct its Business are valid; and

The Company has not received nor is aware of (a) any existing or threatened complaint in writing,
order, directive, claim, citation or notice from any environmental authority; or (b) any material
written communication from any Person, in either case, concerning the failure of its operations to
comply with any material environmental matter covered by applicable Law.
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