
AT 27 4444
-5 I 6,r-- 

-St.Nd' tc{'\5\ DATE:01-10-2022
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L.No. 16-11-020/2015
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DtrTE:O1--l0-?o?2 D. CHITTEMMA
LICENSED STAMP VENDOR
l-.No. 16-11-020/2015
RL.No. 16-'l'l-022/2021
l-l.No /15/EF4, Subhash NagaSana Hyd-18 (South)
Ph: I 57

SOLD TO: IUL KUMAR GAU'TAM

s/o. LA'ID. cIIATRAPATI SINGH R/O' HYDERABAD,T.S.

[Olr WIIOM: M/S. AZAD ENGINIERING PV'l'LTl)

THIS STAMP PAPER FORMS INTEGRAL PART OF SHAREHOLDER'S AGREEMENT DATED 11TH DAY OF

ocIpBER 2022.
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,r.*o. I taCB3 DATE t0l-lo-2022
SOLD TO; FUL KUMAR GAUTAM
s7o. mrt. cHATRAeATT srNGH R/o, HyDEnRBAD,r.s.
FOR WHpM: M/S. AZAD ENGINEERING PvT LTD

27 4412
D. CHITTEMMA
LICENSED STAMP VENDOR
L.No. 16-11-020/2015
RL.No. 16-11-022/2021
H.No. 7-1-30711 5/EF4, Subhash Natia
Sanalhnagar, Hyd-1 8 (South)
Ph: 905264 57
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sL. No.H I aG3 i D1rrltot-Lo-:zo:z|
SOLD 'l'O: IUL I(UMAll GAUTAM
S/O. LATI]. CI{ATRAPATI SINGH R/O, HYDIRABAD,T.S.
IiOR WHOM: M/S. AZAD ENGINEEIUNG PVT LTD
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THIS STAMP PAPER FORMS INTEGRAL PART OF SHAREHOLDER'S AGREEMENT DATED 11]H DAY OF

ocl-oBER 2022.
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FORWHPM: M/S.AZAD ENGINEERING PVT LTD

D. CHITTEMMA
LICENSED STAMP VENDOR
L.No. 16-11-020/2015
RL.No. 16-11-022/2021
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Ph: I
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DATE tDl-l0-2022
SOLD TO: FUL KUMAR GAUTAM

s/o. LA'r'E. CHATRAPATI SINGH R/O. IIYDERAIIAD,T,S.

[Oll WIIOM: M/5. AZAD ENGINEERING PV'I L'ID

I
THIS STAMP PAPER FORMS INTEGRAL PART OF SHAREHOLDER'S AGREEMENT DATED 11TH DAY OF

oqroBER 2022.
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I.l,No. 7-1-30711 5/EF4, Subhash Nag
Sanalhnagar, Hyd-1 I (South)
Ph: 9052646457

SOLD TO: FUL KUMAR GAUTAM
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sr,rvoE-l&Sa-t- DATE:O1-lO-2022
SOLD ,IO: IIUL KUMAR GAUTAM
S/O. LA'I'E. C}IA'I'RAPATI SINGH R/O. HYDEIIABAD,T.S.
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D. CHITTEMMA
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SHAREIIOLDtrRS' AGREEMENT

This Shareholdels Agreement (hereinalier relerred to as the "Agreement") rs made at llydetabad, India on

this lllh day ofOctober 2022 (herernafter refcrrcd to as the "Execution Date") by and between:

1. AZAD ENGINDERING PRIVATE LIMIT.E.D, a company ircoryorated and existiDg undcr the laws
oflndia, having its r egistered at 90/C, 90/D, Phase-1, I D A, Jeedimetla, Hydcrabad, Telangana 500055
(hereinafter r eferred to as the "Compan]r', which expression shall, unless rt be repugnant to the context
or mcafling thereof, be deemed to mean and include ils successors and permittcd assigns);

2. THE PERSONS LISTED UNDER SCHEDULE 1A HERETO (hercinaftcr referred to as thc
"Founder Group" which exprcssion shall, unless repugnant to or inconsistent with the context ol
meaning thereof, be deemed to include his/her/i1s legal heirs/representatives, successors, executors,
administrators and perulittod assigns, as applicable);

3. TI{E PERSONS LISTED UNDER SCHEDULE 1B HERETO (hcreinafter refeffed to as thc
"Investor" individually aDd as "Investors" collcctively, which expression shall, udess repugnant to ol
inconsistent with the context or neaning thereof, be deemed to include his/her/its legal
hcirs/rcprcsentatives, successors! executors, administrators and pcrmitted assigns, as applicable).

The Cotrpany, Founder Group and the lnvestors shall be individually refened to as "Party" and
collcctively referled to as "Parties" as the context may requile.

WHERtrAS:

A. Tlre Company is engaged in the Busiless (as delined below)

B. Pursuant to the SPA (as defined below), the relevant Investors have agreed to purchase fiom DMI
Frnauoe Private Limited, a company inoorporated and existing under the laws of India, having its
Iegistcrcd office at Exprcss Building, 3"r Floor, 9- 10, Bahadur Shah Zafar Marg, New Delhi I 10002
("DMI") thc Salc Shares (as dcfincd in tlrc SPA), on thc tcnns and conditions set out in tbe SPA.

C. Pulsuant to the SSA (as defined below), the relevant lnvestols thereundel have agrocd to invest iD

thc Cornpany, by subscribing to Equity Shares ofthe Company on the tcrms and condrtions set out
in thc SSA DMI is an cxlshng investol and shareholder ln thc Company as ofthc Exccution Date.

D. Accordingly, the Parties have agreed to enter into this Agreement, to record theirrcspective lights
al1d obligatlons as shareholders in the Company, the managen]ent aDd corltrol ofthe affairs of thc
Cunpany and certain other corporate governance Dlatters as set folth herein.

NOW THEREFORE, in consideration of the mutual covenants and agleoments sct fofth in this Agreelnent,
the Parties hereto agree as follows:

I. DEFINITIONS AND INTERPRETATION

I I Definitions

Capitalised terms as used ir this Agreement shall have the meanings (a) as indicated in this Clausc l, (b) if
not dcfined in this Clause l, as assigned to such tems in the other parts ofthis Agreement where indicated.

I 1.1 "Act" shallDrean the Companies Act,20l3 and includes rules,legulatiols, lotifications, circulars,
and clarilicatiorrs issucd undcr-Law and all amendments, rnodifications, and rc-enactments of the
forcgoing;

L L2 "Affiliatc" in relatiol to a Pelson shall mean:
a) in the case ofan individual, his Rclativcs, and any Pelson, who is Controlled by such individual ol

a Rclativc ofsuclr individual;
b) in the case ol any othcr Person, any Pcrson, who Controls, is Controlled by, or is undel commoD

Conttol with. the first refencd Personl arld

"Agreement" shall Drcan this shucholdcrs agreement entercd into by the Paltics and shall includc
all thc Schedules hereto, as amended, supplemented or other-wisc modifrcd from time to time. and
include any other document which anrends, supplernents or othelrvise rnodifies this Agreement;

"Anrcndcd Articlcs" shall mcan thc atncndcd and restated Articles incorporaling thc tcnDs oflhis
Agrce,ncnl;

ltl
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11.5 "Articlcs" shall mean the aiicles ofassociatron ofthe Company as arDended fiolD time to time;

1.1.6 "Big Four Accounting FiIm" shall mean Deloittc, Ernst & Young, Plicewaterhousecoopcrs, or'

Klynveld Peat Marwjck Goerdeler (KPMG) or their affiliates, as rDutually appointed by the
Investors:

1. L7 "Board" shall mean the board ofDircctors ofthe Company as constituted from hme to time;

ll.8 "BusiDcss" shall mean the business of the Company and includes manufacture of critical
cofllponents for steam turbine, gas turbines and aero turbines in thc encrgy and avlation industry
and/or any other business that may be canied out by the Company and/or its subsidiaries from time
to tlme;

L L9 "Busin€ss Day" shall rnean a day (other than a Saturday or Sunday or an official public holiday)
on which schcduled cotn'nercial banks arc opcn for nornral banking business in Hyderabad and
New Delhi;

1110 "Charter Documents" shall mearl collectively, the Memolandum and Articlcs ofthe Company, as

amended from time to time;

1.1.11 "Closing" shall have the meaning assigned to such term in the SSA;

Ll.l2 "Closing Date" shall havc the meaning assigrcd to such tcrm in the SSA;

Ll.l3 "Compcting Busincss" shall mcan any business wlrich compctcs with the Business;

I I l4 "Compctitor" slrall mean any Person who carries on a Competing Business;

1. 1.15 "Confidcntial Information" shall mean (i) any inlormalron conceming the Company or any other
Palty to this Agreenent or any oftheir Affiliates (whether conveyed in written, oral or in aDy other
fomr and whether such infomration is fumished before, ol1 or aller the Execution Date); or (ii) any
informatlon whatsoever concelning or relating to: (A) the contents oI thls Agreemelt, (B) any
dispute or claim between any ofthe Pafiics (including disputes arisiug out ofor iD coflnection with
thrs Agreement) or resolutron thereot or (iii) any information or materials prepared by or for a

Party that are malked expressly as "Confidential lnformation" including any information received
pursuant to Clauses 3.2, 8.2(d) and 8 2(e); but expressly excluding infonnation that, (i) is generally
available to the public other than as a result ofa disclosure flot otherwise permissible hereunder, or
(ii) was known, or lawfully disclosed or made available to the leceiving party by a third party
having no obligation to thc disclosing party to maintain the confidentiality of such infomation;

L L 16 "Control" or "Controlled" shall rncan, the ownership, dilect)y ol indirectly, of more than 5070 of
the voting or economic interest of an entity, or the control over the composition of the board of
directors / goveming body ofsuch entity or the powel to direct the management or policies ofsuch
entrly, whether by opcration of law, by contract, or otherwise;

11.17 "Deed ofAdherence" shall mcan the dccd ofadhorence tobccxccuted in the form and manner as

set forth in Schcdulc 2;

I Ll8 "Directors" shall mean the director(s) of the Company as appointed fron time to time;

1.1.19 "Encumbrance" (including all $ammatical valiatiols such as "Encumber") shall mcan any
mortgage, charge (whether'fixed or floahng), plcdgc, assignment by wAy ofsecurity, hypothecat,on,
secullty intcrcst, voting agrccmcnt, licn, charge, commitment, restriction (including restriction on
usc, voting rights, transfer, leceipt of rncome or exerciso of any othel attribute of ownelship) as

well as righl of set-off, or any arrangcmcnt which has the effect of any of the foregoing;

I 1.20 "Equity Share(s)" means thc cquity share(s) ofthe Company having face valuc ofINR I0 (Rupccs
Tcn only) each, which have been issued or lnay bc issucd from time to time;

1.1 21 "Fully Dilutcd Basis" shall mcan that the calculation is to be made assuming that all outstanding
Sccurities (whethel or not by their te ns then currcntly conveftiblc, cxcrcisable or exchangeable),
stock options, wanants, including but not limited to any outstanding commitmcnts to issuc stock
and / or shares at a futur e date whelher or not due to the occurrence of an event or olhel wise. have
bcen so converted, exercised or exchangcd;

1.122 "Governmcntal Authority" shall mean any govcmncnt, govcrnnrcntal authority, commission,
slatutory autho ty (including thc Rcscr-vc Ilank of lndia and Securitres and Exchange Board of
lndia), govemrneflt departrnent, agency or rnstrumcntalrty of any govcrnrne]1t, coLrrt, tribunal or
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arbitral lribunal, recognised stock exchange, that is authorised to make Laws, rules or regulations
or pass directions having or purporting to have jurisdiction (ircluding any state or other subdivision
thereof or any municipality, distlict ol other subdivision thereoo and any authority cxercising
powels conlened by Law;

l.1 23 "INR" or "Rupccs" or "Rs " shall mean Indian rupoes, thc lawflrl currency oflndia;

l.l.24 "Intellectual Property" shallmean allcopyrights, patents, tladernarks, moralrights, service rnarks,

logos, registered designs, domain and sub-domain names and utility models, inventions, brand
names, databasc rights, software, know-how, programming (including source code) and business

names and any similar rights ofwhatever nature sltuale in any country and the benefit (subject to
the burden) ofany ofthe foregoing (in each casc whether registered or unlegistered, whether now
or hereinafter existing and including applications for the grant of any ofthe foregoing and the right
to apply for any ofthe foregoing in any part of the world);

L L25 "Issuance" means any issuance of Securitres by the Company to any Person;

I 1.26 "Law" i[cludes all applicable statutes, enactments, acts ofthe state legislaturc or palliament,laws,
ordinances, mles, bye-laws, r'egulations, notifications, guidelines, policies, dlrections, ditectrves
and orders ofany Govemmental Authority, statutory authority, tribunal, board, court, or recognised
stock cxchange, as may be applicable, of lndra;

L l 27 "Memorandum" shall mcan the memorandum of association of the Company as amended from
time to time,

1.128 "Person" includes an indivrdual, partnership, corporation, company, Hindu undivided family,
unincorporated organization or association, trust, Govern,nental Authority or any other entity,
whether incolporated or not;

I L29 "Rclative" shall have the meaning given to the term in lhe Act;

I. L30 "Sccurities" shall mean Equity Shares, preference, any options, warrants, convertible dcbentures,
convertible bonds, share / stock opt,ons, loans and /or other securities that are drrectly or indirectly
convcltiblc into, or cxcrcisablc or exchangcable for, sharcs, mcmbcrship interests, or other
ownel.shrp interests in the Cornpary (whethcr or not thcn curren(ly converlrble, exercisablc or
exchangeable);

L I 3 I "SPA" shall mean the share purchase agreement of even date executed amongst the Company,
Founder Croup, and the Purchasers (as defined ilr the SPA);

1.1.32 "SSA" shall mean the share subscription a$ccmcnt of even date executed by and between the
Company, Founder Group and such Investors as specified thereunder;

11.33 "Shareholdcrs" shall rncan thc holdersofany Securities ofthe Company from timeto time;

L I 34 "Taxation" or' "Tax(es)" shall tnean all forms of taxation, duties (ihcluding stamp duties), levies,
imposts, whelher direct or indirect including corporate income tax, service tax, wage withholding
tax, GST, customs and excise duties, capital gains tax and othor legal transaction taxes, dividend
withholding tax, land taxes, environmental taxes and duties and any other type of taxes or duties
payable by vil1ue ofany applicable nalional, regional or local )aw or rcgulallon; together with any
utercst, pellalties, surcharges ol fiDes relating to then1, due, payable, levicd, imposed upon or
claimed to be owed in any relevantjurisdiction;

L l.35 "Transfer" (including the terms "Transferred" and "Transferability") shall mean to dir(rctly or
indlrectly, transfcr, sell, assign, disposc ol Encumber in any manner, cxchange, gift, or transfer by
operation oflaw, whether or not voluntalily;

1.2 Intcrpretation

ln lhis Agrcclncnt, unless the context thercof otherwise requires: -

121 Reference to singu)ar includcs rcfcrcncc to the plural and vicc vcrsa

1.2.2 Reference to any gender includes a refeterce to all gcndcrs.

1.2 3 The explessions "hereof," "helein" and similar cxprcssions shall bc constmed as relerences to this
AgreerDent as a wholc and not limitcd to thc pafiicular Clausc or provision in which the lelevant
expresslon appears.
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1.2.4 The words "including" and "includes" herein shall always mean "including, without limitation"
and "includes, without limitation", respectively.

1.2.5 Any references to any agreement oI document shall be construed as a refetence 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 ofsuch agreement or document

L2.6 The descriptive headings ofclauses, sub-clauses, sections, and sub-sections are inserted solely for
convenience of reference and are not intended as complete or accurate descriptions of the conted
of such clauses, sub-clauses, sections, and sub-sections.

1.2.7 Unless othenvise specified, time periods within ot 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
ifthe last day ofsuch period is not a Business Day.

1.2,8 A reference to a specihc time for the performance of an obligation is a reference to that time in the

country, province, state, counhJ, or other place where that obligation is to be performed;

1.2.9 Any reference to any statute or statutory provisior shall include:
(a) All subordinate legislation made from time to time under that statute / provision, and

(b) Such statute / provision as ftom time to time amended, modified, re-enacted, or consolidated
(whether before, on or after the Execution Date);

1.2.10 Reference to "best efforts," "best endeavourc", "reasonable endeavouts", "reasonable efforts" and

other phrases of like meaning shall mean that the concemed Person shall take all necessary steps

to comply with the rclevant requircment,

[.2. ] I References to the shareholding of any Person in the Company shall refer to the shareholding of
such Person computed on a Fully Diluted Basis.

L2.12 The word 'writing' or any valiation of the word thereof, shall include e-inail communications.
Furlher, any e-mail conrmunication between the Parties is valid communication save for purposes

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

I 2.13 Any wa[anty, representation or undertaking iII this Agreement that is expressed to be made,
undertaken, or given by the Company shall be deemed to be jointly and severally made by the
Company and the Founder Group.

1.2. 14 Any grammatical form or variation of a defined term herein shall have the same meaning as that of
such term.

1.2.15 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 annexures of this
Agreement.

1.2.16 All Recitals, Schedules, Exhibits, Annexures contained in this Agreement shall fofm an integral
part ofthis Agreement.

L2.l7 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

expresslon occurs,

[.2.18 Each Investor although separate Persons, will be teated as a single Person for the puryoses ofthis
Agreement and shall exercise all the rights under this Agreement as a single block.

2. EFFECTIVE DATE AND ENTIRE AGREEMENT

2.1. The Padies agtee that provisions under Clauses 1,2.1,8.2(a),8.2(b), 8.2(c), 8.2(f), 8.2(g) and l3
to 24 ofthis Agreement shall be effectiv€, valid, and binding with effect fiom the Execution Date.

2.2. The Parties agree that this Agleement (other than the provisiors set out in Clause 2.1 above) shall
be effective, valid, and binding with effect fiom the Closing Date ("Effective Date").

2.3. Or and from the Effective Date, this Agreement shall constitute the entire agreement between the
Palties with respect to the subject matter hereof and shall supersede all other discussions, term
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1.2.

43.

sheets and any other prior agreement (whether oral or wlitten) betweel the Company and its
Shaleholders.

MANACEMENT OF THE COMPANY

Thc managcment and affairs of the Company will be governcd and managed by thc Board The

day-to-day administration and management of the Company may bc dclegated by the Board to a

managemcnt team consisting ofthe chiefexecutive offlcet, chicffinancial officer and such other

senior professionals as may be decided by the Board The management team will be under the

ovcrall supcrvision ofthc Board and shall report to the Board. The Board shall at all times maintatn
controls and measures for enabling the Company to adhctc to besl coryorate govcmance practices

in relating to conduct ofits business and affails.

So long as the Investors (including through their Affiliates) collectively hold Equity Shares

equivalent to at least 4% ofthc total paid up equity sharc capital ofthe Company, tho lnvestors will
havc the right to collectively nominate one individual as an 'obseNer' on the Board who will have

the right to receive all Doticcs to Boald meetings, as othcrwise sent to other membe$ ofthe Boald
and attend such meetmgs to obselve the transactions calaied o11 by the Company at such meetings.
It is clarified that the observer will not have any voting tights The observer will have the right to

submit rcports ol such other information relating to transactions at the Board meetings to the
hlvestors.

Exercise of Investors' rights: Each of the Investors hereby appoint Mr Venkata Subbaraju
Penmetsa or any other individual as nominated by hirn rn writing to the Colnpany ("Invcstors'
Representativc") as thcir rcprcscntative to act (for and on bchalfofsuch Investor) for all purposes

undcr this Agreement, including to make and/or authonse signing ofthis Agreemcnt or the making
of any requcst, clcction, notification, ploposal, act, approval ol conscnt expressed to bc made on
bchalf of such Investor to the Company and Foundcr Group under or pulsuant to this Agreement
or to generally take any and all other actiols or to do any and all other things provided in or

contemplated by this Agreenent to be performcd by such Investor Service of any notice or other
communication on the Investors' Representative shallbe decmod to constitule valid servicc thereof
on each lnvestol.

TRANSFER PROVISIONS

Thc Sccuritics owncd by thc Investors shall be fieely transfcrablc to any Person exccpt to a

Competitor. The Company and the Founder Group hercby agree to do all such acts and deeds in
older to facilitate the sale ofthc Sccurities held by the tnvestor including any due diligence exercisc
with rcspcct to thc affairs ofthe Company and providing custornary representations and warranlres
rclatiDg to thc busincss and operations of the Company as may bc mutually agreed betwccn the
Company and the pulchaser in thc said transaction.

Any Person to whon Securitics are Transferred by a Shareholder in accordance with the provisions
of this Agrccmcnt (cxcept the Founder Group) shall execute a Dced of Adherence in thc fonn
providcd in Schcdulc 2 in relation to the Tlansfer ofsuch Sccuritics and deliver the executcd copy
to the othel Partres (who are not a party to the Deed of Adherence), agreeing that he/ she/ lt wlll
obserye, perfom and be bound by all the terms of this Agreement that were appllcable to the

Transleror immediately pnor to sLrch Transfcr. lt is agreed that upon delivery of the Deed of
Adhcrcnce to the othel Partics, thc pafics to the Deed of Adhelence shall be dccmed to be Pafties
to this Agreement.

No Shareholder shall Transfer any Sccuritics or any right, title or rnterest in any Securities held by
such Shareholder unless the Transler is in accordance with the provisions oI this Agreement. Any
Transfer, or attempt to Transfer, Securitics by a Sharcholder tn breach of this Agrccment shall be
void ab initio and shall not bc bindrng on the Company and thc Company shall not rcgister such
purported Tlansfer.

Ioundcr Groups' Risht of first Offer:

Il1 the evenl any Investor ("Selling Sharcholdcr") proposcs to Transfet any ofthc Equity Securities
held by him or hcr or theln or it ir the Company in accordancc with Clausc 4.1, either dircctly or
indj[cctly, to any Pcrson ("Thitd Party Purchascr") such Tmnsfet shall bc subject to a right of
first offer ofthe Founder Group as set out ir Clausc 5.2 ("Right of Itirst Offer").

,5.2. Process for exercisinq the Risht ofFirst Offer:

a) Thc Selling Sharcholdcr shall a wriltcn notioe (hereinafter leferrcd to as "ROFO

5.
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6 2.

Noticc") to the Founder Group The ROFO Nohce shall state: the numbel of Securities
proposcd to bc Transfencd (heretnafter refetrcd to as thc "Tra[sfer Securities")

b) The Founder Group, or any ol them, shall be entitled to respond to the ROFO Notice by
selving a written Notice, in the mannel sct out in thrs Agreelncnt ("ROFO Excrcise Notice")
on the Sellirlg Shareholder prior to the expiry of 30 (Thirly) days from the date of receipt of
the ROFO Notice ("ROFO Period"), cornmuDicatiDg to the Selling Shareholdet, rvhether or
not the Founder Group intends to pur chasc all (but not less than all) of the Transfer Securitics,

and a)so indicale the proposed price for the Transfer Securities ("ROFO Pricc") TheSelling
Shareholder shall eithel accept or reject the offcr uradc uuder the ROFO Exercise Notice by
way of a wlitlen noticc to the Foundcr Gt oup within I 5 (Fifteen) days from the receipt of the

ROFO Exercisc Notice. ln the evenl that the Selling Shareholders accept the ROFO Exercise

Notice ("ROFO Acceptance Notice"), such ROFO Exercise Notice shall be construed to be

a binding obligation upon the Founder Group to purchase all (but not less than all) of the

Transfer Securities and, a binding obligation on the Selling Shareholder to Transfer all (but

not less than all) Transfer Sccurities to the Foundcr Group, or any of thcm, together with the

delivery ofsuch documents as may bc tequired under Law to effcct such transfer at the ROFO
Price, within thc period of 30 (Thirty) days ("ROFO Completion Period") of the Sellirg
Shareholder deliveling the ROFO Exercise Acceptance Notice.

c) ln the event that (a) the Founder Croup, or any of them, do not dcliver a ROFO Exercisc
Notice to the Selling Shareholder pior to the expiry ol the ROFO Period, or' (b) declines 1o

purchase the Transfer Securitres within thc ROFO Period, or (c) thc Selling Shareholdcrs
rejcct thc ROFO Excrcisc Notice, ther the Selling Shareholdei shall be entitlcd to Tmnsfer
the Transl'er Secur rties to any Third Pafty at a prico per Security no lcss than the ROFO Pricc
providcd that such Thild Palty Purchasel shall exccutc a Dced ofAdherence.

d) lfthe Selling Shareholder(s) do not complctc thc Transfer of the Transfcr Scculities to any
Third Pany within the period of 120 (One Hundled Twenty) days following the expiry of thc
ROFO Period, the Selling Slrareholder's nght to sell the Transfer Securities shall lapse and

the provisions ofthis Clause 5 shall once again apply to the Transfcr Secutities.

TAC-ALONG RIGI.ITS

In the event any member of the Foundcr Group ("Selling Sharcholdcr") intends to Transfer thc
any ofthe Seculitres held by them to any Pclson other than to such Selling Shareholder's Aftiliatc
or another mcmber of Founder Group or their Affiliate ("Salc Event"), the Selling Shareholdcr
shall send a written notrce ("Offer Noticc") to each of the lnvestol.S indicating (i) the total number
of Sccuritics that arc proposcd to be sold ("Offer Securitics"), and the number and class of
Securitres the Selling Shaleholder owns at that time on a Fully Drluted Basis; (ii) thc narne, rdenlity
and beneficial ownership ofthe proposed puchaser ofsuch Securities ("Buyer"); (iii) the price per

Shale at which such Offer Securitres are proposcd to be sold to the Buyer including all foms of
consideration (in cash or otherwise), ("Offcr Pricc"); (iv) the proposed date ofconsummabon of
the proposed Transfer; (v) copies of a binding offer so made; and (vi) the terms and conditions of
the proposed Transfer including any concomitant paymenls, contemporaneous and collateral
transactions between the Selling Shareholder and thc Buyer. Such OIfer Noticc shall be

accompanied by a true and complete copy ofall documents constituting the agreement bctween the
Selling Shareholder and the Buyer.

The Invcstor-s shall have the right to participate ln a Sale Evcnt and ofler for sale such Sccuritics
held by them as are proportioiate to their sharcholding in the Company ("Tag-Along Ri8ht"). The
relevant hrvestors may cxcrcise the Tag-Along Right by sending a wdtton intimatior to tho Selling
Shalcholdels within l0 (Thirty) Busincss Days ofreceipt oflhe Offer Notice ("Tag-Along Noticc").
Where any of the Investor sends the Tag-Along Nohce and exetcises Tag-Alo[g Right, the Sale

Evcnt shall bc consummated subjcct to the same and payment to the rclcvant Investols il1 lcspect
thereof shall be made at thc same time and on (he same basis as to the Selling Shareholdcrs ln the
Sale Event. lt is clarified that the lnvcstors excrcising a Tag-Along Right will not be required to
provrde any representahons, walranties, or indemnitics other than relating to thc title and

markctability to thcir respectivc Sccurities and under Section 281 of thc lncome Tax Act, 1961

Provided rn case ofany change in Control of thc Company includrng wherein the l'ounder Croup
collectively would hold lcss than 5lol0 ofthe sharelrolding in thc Colrpany on a Fully Dilutcd Basis,
thc lDvcstors will have a full tag-along right, i.e., thc right to parhclpatc in such Sale Event and

ofl'er up to all the Securities held by them

PRE-trMPTIVE RIGHTS

Eaclr Slrarcholdcr slrall, in any subscquenl of'lbring oI Scculities by thc Comparly (including by
way ofa prefcrential issue or a rights issuc but not includiDg cmployce stock options or sweat equity
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shares issLred as approved by the Board), have pro-rata rights to subscribe to any further lssuaflce

and to n'raintain thcir rcspective shareholding perccntages in the Colrpany, on a Fully Dilutcd Basis

The Company shall offer such Seculities in a lurther Issuance ("Ncw Sccurities") to each

Shareholder by scnding a written notice to each Sharcholder (the "Pre-emptive Notice"), which
Pre-emptive Notice shall provide all the relevant information pertaining to such fuI.1her Issuance

rncluding but not limited to (i) thc number ofNcw Securlties proposcd to be issucd; (ii) thc terms

of such further Issuancc; and (iii) the ploposcd subscription pricc Pel New Securities proposed to

be issued (the "Proposcd Price")

Ifany ofthe Shareholders decidc to exorcise their pre-crnptive nght, within a period of30 (Thirty)
Busincss Days after receipt of the Pre-emptive Notice, such Shareholder shall have the right to
subsc be to the New Securities in proportion to the intcr-se shareholding of such Shareholder in
the Company ("Pre-emption Sccuritics") at the Proposed Price and upon the same terms and

conditions set fo(h in the Prc-omptive Nohce.

The right of the Shareholdcrs to subscribe to the Prc-cmption Securities shall be exeicisable by
delivcry of a wlitten notice by such Shaleholder to the Company of the exercise thereof, prior to

the exprration of the 30 (Thirty) Business Days period from receipt of the Pre-emptive Notrce,
which noticc shall state the maximum amou[t of Pre-emption Securities that such Shareholder
elects to subscribe. The failurc of a Shareholder to respond within such 30 (Thirty) Business Day
period shall be deerned to be a waiver ofthe Pre-emptive Righl by sr-rch a Shareholder in respect of
the issuance of thc Prc-cmp(ion Securilies.

L1 (hc evcnt, any of thc Shareholder agrees to subscribc to lcss than its pro-rata sharc of the Pre-
emptioD Securities ol waives its / thcir Prc-cmptive Right, the remaining Pre-Emption Securitics
not taken up by such Shareholder due to relusal or waiver, as the case may be, ("Unsubscribed
Securities") shall be offcrrcd by the Company to the other Shareholdcrs, on the same terms and

conditions as sct out in the Pre-emptive Notice, pro-mta to their shareholding in the Company (ln
case more than one Shareholder exercises the right to acquire the Unsubscribed Secuuties).

The Parties hereby agree that, notwithstanding thc above, there exists no commitmenl by any
Shal eholder to fufiher capitalise the Cornpany or provide finance to the Company in the form, inter
alia, ofguarantccs ol loans.

COVENANTS OF THE FOUNDER GROUP AND COMPANY

Each member olthe Founder Group agrees not to, directly or indirectly, invest in, cafy on, engage

in, or be associated with, in auy manncr whatsoever, il1 ally business or activity that will conpete
with thc busincss of thc Company. Each mernber of the Foundcr Group acknowledges and agrccs
that these provisions arc rcasonablc for the legltimate plotection of the busincss and the goodwill
of the Company and that a violation thereof will causc the Colnpany an(Vor its Sharcholders
irreparable injury.

Thc Company and the Founder Group hereby undertake and covcnant to tho Investors as follows:

a) Conduct of Business: The Founder Group shall ensure that the Company calries on and

conducts its Business and affairs in accordauce with the business plans, budgets and in
compliancc with thc applicable Laws, The Busincss shall at all times be conducted
independently from the busincss ofthc Shareholders, but subject thereto and in accordance
with the applicable Laws and the provisions of this Agreement, the Company may transact
business with any ofthc Shareholders on an amr's length basis and subject to ptovisions of
applicable Law.

b) Environmental and antr-corruption laws: Thc Company will conduct the Business in
compliance with, and will not brcach, any applicable environmental, anti-corruption, anti-
money laundering Laws The Company shall fufthcr maintail adequate controls and

mcasurcs to comply with and not be in violaton ofprovisions ofany envilonmental laws,
anti-bribery laws and anti-money laundcring laws

c) Intellectual Property Protcction: Thc Company shall take all steps prornptly lo protecl its
Intellectual Properly rights, including without limitation registcring all material tradcmarks,
patcnts, dcsigns, tradc secrets, bland names and copylights The Company and the Founder'

Group shall cause the eurployees, officers, and the Directors of the Colnpany to enler into
such agrccmcnts or undefiaklngs fiom time 1o time for protecting its lntellectual Propclty.
For the sake of clarity, it is avered that lhc Company shall be thc owner of all rntcllcctual
ploperty (includil1g Inlelleclual Propcrty) uscd by thc Company for its Busincss, ficc and
clear of any cncumbrances.
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d) Manaqement and lnformattop Rishts: Thc Company will delivel to thc Invcstols aD alxlual
budget and annual, quafierly, and monthly financial statements and operating MIS statements,

monthly lnanagement review/dashboard detarling key operational perfomance indicatols and

statrstics, all in a fomat acceptable to the Invcstors. The ainual financial statements shall be

audited and ccrtified by indepcndcnt charted accountant of nationally lecognized standing

satisfactory to the lnvestors and shall be delivered to thc lnvestors no latcr than 180 (Ninety)
days after the end ofthe Company's financial ycar The Cornpaty shall provide the Investors

such other reports, books, records, documents, and infon'nation relating to the Company as

requested by them In the cvent ofany material non-compliances / violations undcr any Law
or receipt ofany notice lrom any Govemmcntal Authority relating to any lon-complianccs /
violations under any Law, the Company shall within a period of l5 (Fifteen) Business Days

inform the Invcstors in wliting providing relcvant infonnation thcreof.

c) [nspcction and Access Rightsr The lnvcstors shall have visitation and inspection rights,
including, without limitation, the right to visit the Company's site, facilities, and offices to
inspcct and audit such site, facilities, or offices (including books and records) through its
autholized representatives upon providing 5 (five) Busincss Days'lotice to the Con-Ipany.

The Investors may also consult and discuss with thc Company's auditor, officcrs, employees

on any matter relating to thc Company's busrness and affairs. The time period of 5 (five)
Busincss Days' may be leasonably extended by thc lnvestors in the event ofnon-availability
of auditor', officers, employees or books and records due to rcasons not attributable to the

Company and / or the Founder Group.

i) Pcrmits and Applovals: The Company will obtain, maintain, and comply with all necessary
pemits and approvals including environmental and safcty pemits for conduct of the
Business in accordance wrlh Law.

g) Insurance: The Company will at all times procure / renew and maintain all applopriate
insurance coverage as required from time to lime as may be required under contractual
auangeDents or undel Law, in respect ofthc Busi[ess, including for fire and othet perils and

relevant force majeurc cvents

h) Officer ir Dofaultr The Compaty shall procurc that any of the menrbers ofthe Board and/or

such other appropriate persons are nominatcd as "officer tn default" and "occuPters" or
"employers" ot such other designations for thc purpose of statutory compliancc under
applicable Law.

INITIAL PUBLIC O[['ER (IPO)

ln case ofan IPO, the lnvestors shall have the right (but not thc obligation) to oft'er all or any ofthe
Securitres held by thern in such public offering. In thc cvcnt ofan IPO by way of offer for sale, the
Investors shall have the right to offer up to 100 % (One hundred percent) of the Investors'
shareholding, then held by the Investors, for salc in the IPO, in priority to any other Sharpholdel of
the Company.

Subject to thc provisions of applicable Laws, the Company shall pay all ongoing costs relating to
the IPO including, but not limited to, underwriting fees, listing fees, merchant bankers' fees,

bankers' fees, brokerage, comrnission, and any other costs that may be incu[ed under Law for the
timc bcing in force and all intcrmediarics, agcnts and managers shall bc appointed by the Board, at

the cost ofthe Company. The Company shall, and the Founder Group shall ensure that the Company
shall, nakc all rcquircd disclosurcs, obtain all rcquired consents ftom any Governmental Authority,
provide customary r epresentations, walTantics, and indemnities, and execute thc requiled
documentation i[ this regard

Subject to tho provisions ofapplicablc Law, the Parties agrec that fol thc pur?oscs ofthe IPO, thc
lnvestors shall llot be required to make any represcntatiorls, warranties or indenuitics to any
tunderwriter, brokcr, stock cxchange, any Governmental Authority or any other Person, othel than

rcpresentatiolls required under applicablc Low and replesentations hmited to thc title and

martetability of the Securities held by the Investors that are being included in such tPO and its
ability to Transfcr such Sccuritics.

Subject to the plovisions ofapplicable Laws, if in an IPO, thc Cornpany is requiled to ensulc any
minirnunr listing requirement, as existing fiom time to time, then in order to co,nply with such
requirements, the Foullder Group aglee that they shall offcr for sale such additional Secutitics hcld
by thern as may be requircd under Law to facilitatc tho IPO in cornpliance wrth the urinirlum l:sting
rcquircmcnt.

9.1
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9 5. Subjecl to the provrslons ofapplicable Law, with respect to the IPO, the Founder Group and the

Company undertake that the lnvcstors shall l1ot be designated as a "promoter" ofthe Company nor
shall any declaration or statement be nrade, eithq directly o[ indrrectly, in filings with any

Governmental Authority, offer docurnents or agreenents or otherwise wlriclr have the effect of
designating the Investors as the "promoter" ofCompany. The Foundel Gloup and the Company
shall ensulc that thc rcstriclions under Law applicable to the "promoters" do not apply to the

hvestors, who alc purely financial investots and not promotels of fic Company. If the Securities

of thc Conpany ale subject to lock in for the purposes of the IPO, the Founder Gl-oup shall filst
offer Securities held by them for such lock-in and shall ensure that, to the extent pettnisslble under

Law, thc Securities held by the lnvestols shall not be subjected to a lock-ifl or other restriction on

Transfer.

9 6 The Company and the Founder Group j ointly and sevcrally undcrtake to indemnify the lnvestors to
the maximum extent pennitted under Law, against any loss, claim, damage, liability (including
attomeys' fccs), cost or cxpens€ alising out of or relating to any misstatements and omissions of
the Company in any registration statement, offering document or preliminary offering document
and the likc; violations ofLaw including securities Laws by thc Company; or any othcr error or
omission of the Company ir conrection with the IPO

10. EVENT OF DEFAULT

l0 l Each of the events set out below shall be an event of default ("Fou nder Evcnt of Dcfault") on the
pan of the Founder Group and/or the Company:

l0.l.l. Matcrial breach or failule to observe or comply with any covenant or obligation of the

Company or thc Foundel Group as containod in this Agreement, which brcach or failure, if
capable of cure or rernedy, has not been cured or retredied within a period of 30 (Thirty)
days of noticc of such brcach which tin.re period may be extended by the Investor in their
reasonable opinion;

l0 I .2. Any fraud, wilful misconduct, or gloss negligencc by any of the menbels of the Founder
Group relating to the business or affairs of thc Company.

102 Upon the occ[rrerlce ofa Founder Event ofDefau]t, the Investors who hold at least 2/3'd of the
intet-se shaeholding amongst the Investors ("Exercising Investors") shall have the right to requilc
the Company and the Founder Cloup, and the Company and the Founder Group shall have the

obligation to either cause a Company buy-back of the Secr-rrities held by the Exercising Investors
or for the Founder Group to purchase their Securitics or a combilation ofthe two, at the Detcmined
Valuc. Upon issuc ofa writtcn notice in this rcgard by the Exercising Investors, thc Company and

thc Founder Group shall consurDmate the transactions as set-out ln this clause withil a period of60
(sixty) Business Days from date of notice. For the purpose of this Clause, "Determined Value"
shall mean the higher of (i) fair market value of the Securities of the Company ("FMV") as

detemined by a Big Four Accounting Firm who shall submit thc fair malket value repofi within a

period of 2l (twenty-onc) days ofsuch appointment; or (ii) the value anived at on the basis ofper
Security pricc at which the lnvestors subscribed / acquired the Securities plus an IRR of 20%.
Providcd, Detcrmined Value as regards any non-resident Investor who has invested on a lepahiable
basis will only be FMV.

I I. INDEMNITY

1 L 1. Thc Company and Founder Group hereby, ( "Indemnifying Person") a$ee to indennifo and keep
indemnified and save and hold harmless the Investors and thcir respcctive directors, officers,
employees (collcctivcly, the "lndcmnilicd Pcrsons" and individually, the "Indemnificd Pcrson"),
fiom and against any and all direct and actual losses, )iabilitics, claims, damages, costs and expenses

including rcasonable legal fees and disbursements trr rclalron thereto (but not including any indirect,
consequential, incidental, penal or special losses) (collectively, "Claims") in relation to or arising
out of the following itcms/cvents (collectively "Indenrni{ication Events"):

a) any brcach ofany representatiols or walranties made by the lndemnilying Pcrson

under this Agreelneit; and/or

b) any brcach, default or violation or failurc to comply with any teflns, covcnalts,
undertakings, and obligations contarned in this Aglecment.

112 Notwithstanding anything to the contrary under this Agrcement, it is clarificd that wilh respect to
aDy matter for which the Indcrnnificd Pcrsou rnay have lecourse undel Clauscs l0 and ll, the

Indcmnificd Pclson will bc cntitled to recoume / claim only undcr one of the said Clauscs i.e.,
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Clause 10 or Clause I 1 and not under both the Clauses. Any compel1sation or ifldemnity as referred
to in this Agleement, shall be such as to place an lndemniflcd Person in the same position as the
Indemnified Pcrson would have been ir, had thcrc not been any breach and as if such warranty,
certification, or such other covenanls/ lenns, under which the L)demnilied Person is indemnified,
had beer correct and/or complied with It is hereby clarified a Claim indemnifiable under this
Clause which is suffered by the Company, shall be dcemed to be a loss to the Investors in propofliol1
to their rcspcctive shareholding in the Company

11.3. The relevant Tndemnrfying Person(s) shall inform the Indemnified Persons immediately upon
becoming aware ofa Claim in terms ofthis Clause. If thc Indcmnified Persons suffer a loss resultrng
from a Clairn (including, a Third Party Claim) which is indemnifiable by thc Indemnifying Person(s)

under this Clause 11, then the relevant Indemnified Persons shall issuo a writtcn notice
("lndemnification Notice") to the relevant Indernnifying Person(s), describing in reasonable detail
the Claim suffered by the Indemnified Persons and shall be duly indemnified by the Indemnifying
Person(s) withir 30 (thidy) days ofthe Indemnified Person making such Claim. Provided, in case

of any disputes, the same sha ll be resolved pursuant to Clause 1 4.

11.4. In the event that the Indemlifying Person makcs any payment to the relevant Irdemnified Person
hereunder, the same shall be grossed up to the extent ofthe shareholdrng proportion ofthe relevant
Indemnified Person to take into account the loss suffered by the relevant lndemnified Person (on
account oftheir shareholding rn the Company) as a consequence ofsuch payment.

11.5. Any indemnity payments made pursuant to this Clause I I shall be made free and clear of and

without dcduction for or on account ofany Taxes, charges, fees, costs, expcnses, or duties, except
as may be required by applicable Law Ifany Tax or amount in respect o1'such charges! fecs, costs,
expenscs, ol duties must bo dcductcd, or any othcr deductions must be made, from any amounts
payable or paid pursuant to lhis Clause ll, such additional amounts must be paid by the
Indemnifying Person(s) as may be necessary to ensure that the Indemnihed Persons receive a net
amount equal to the full amount which it would have received had payment not been made subject
to such Taxes, charges, fees, costs, expenses or duties

I 1.6 The Indemnifying Pcrsons hercby waive all claims under applicable Law or othcrwjsc in respect of
any contributioo ol rcimbursement from the Company in respect of the Claim paid by any of the
lndemifying Persons to the lndemnified Person under Clause I I and agree llot to bring any claim
in rcspcct ofthe satne.

I 1.7. The right to indcmnification under this Clause 1 1 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
affails ofthe Company, or afly actual, imputed or constructive knowledgc acquired or capable of
being acquired (whether pursuant to the due diligence or otherwise) at any time by or on behalfof
any ofthe lndernnified Persons, ol breach, compliance or non-compliance with any obligation,
undcrtaking, rcpresentation, covenant or agleement of any lndemnifyrng Person under this
Agreement, and no such investigation, due diligence or knowledge shall prejudice any claim
including for breaches of representations, warranties or certifications in this Agreement, for
indemnification or otherwise, or operate as to leduce ally amount recoverable

12. MONETARY THRESHOLDS

12.1.1. The Indernnrfying Pcrsons shall not bc liable to indemnify the Indemnified Persons
pulsuant to ClaLrse I I , in relation to a Cla im for, any single Claim (or serics of re)ated

CIaims arising from the same cause of action or facts, events or circumstances or relatiDg
to Claims of a similal nature or cilcumstaices) that is less than INR 20,00,000 (Rupees

Twenty lakhs) in value ("Dc Minimis Threshold").

I 2.1 2. Thc Indcm nifying Pcr sons shall rot be ha blc to indcmni ly thc Indemnrficd Pq son ior aDy

Claim, until the aggregate amouot of all individual Clairns equal to or more than the De
Minimis Thcshold cxcccd INR 1,00,00,000 (Rupees oro crorc only) ("Basket
Threshold"), providcd that, oncc the agglcgato amourt of all such Clairns bcirg grcatcr
lhan 1hc Dc Minimrs Tlrrcshold excecd thc Baskct Thrcshold, the Indcmnilying Pcrson
shall be liable for all the Clarms that exceed the De Minrmis Threshold

12.2 agree to
indcmnify and keep irdemnilied and save and old lrarmless the Company and their respective

.::!! lt . dilectors, officels, olnployecs (collcctively, th "Company Indemnilied Persons"), from and
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(including, a Third Party Claim) which is indemnifiable by any relevant lnvestor Indemnrfyrng
Persou(s) under this Clausc 12.2, then the lclevaDt Conpany tndemnified Pelsons shall issuc a

written notice ("Indemnificatioll Notice") to the relevant Investor Indemnifyrng Pemon(s),

describrng in reasonable detail (he Clai sulfered by the Company lndemDilied Persons and shall

be duiy indernnified by the rclcvant Investol lndetntrrfoing Pclson(s) wilhin 30 (thirty) days ofthe
Company Indcmnified Person making such Claim. Provided, in case ofany dlsputes, thc same shall
bc resolved pusuant to Clause 14

l2 3. l'he Parties agree thal the indemnification plovisions under this Agrcement shall be the sole and

cxchrsivc monctary remcdy ovailablc to thc othcr Party in rclation to this Aglcemcnt Providcd,
howcvcr. thc I'artics shall bc ontitled to an injrnction, suit for spccrfic pcrfonnanco, rcscission,

rcstilution. or such othcl cquitablc non-rnonctary rclicl as a court of oompetent Julisdiclion may
dcem neccssary or appropriatc.

13. TERMINATION

13.1. This Agreement may be terminatcd by mutual consent of the Pafiics in wrihng Further, this
Agreement shall tcminate against a Palty upon such Party ceasiDg to hold any Securities ofthe
Company.

13 2 Notwithstandrng the above, Clauses 13 to 24 shall survive the temillation of this Agreement.

13 3 lf Closing has not occurred in the maru1cl contcmplated under the SPA or the SSA respectively,
this Aglcemcnt shall automatically stand terminated, provided Clauses 13 to 24 shall sulvive the
termination ol this Agreement.

l3 4 The termination ofthis Agreement fol al1y cause shall nol release any Pany fron any liabiltty which
at thc tiDle of tetmiflation has already accrucd and is subsisting. Notwlthstanding anything
contained in this Agreement, neither Pafty will have any monetary liability to the other upon
telminatiol oI the Agreement prior to Closrng

14. GOVERNING LAw, JURISDICTIOh- AND DISPUTE RESOLUTION

l4 I Governing Law: This Agleement and lts pelfomance shall be govetned by and conshued in all
respects, ir accoldance with tlre laws ofTndia.

14.2. Jurisdiction of courts: Subjcct to Clause l4 3 below, pafties agrec that any and all disputes and

diff'erences arisrng ulder, out ofor in connection with the following agreernent shall be subject to
the cxclusive jurisdiction oftho courts in Hyderabad, lndia

14.3. Dispute Resolution: lf any dispute, controversy, or claim between the Pafiies arises out ofor in
connection with this Agreement, including thc breach, teminatio[, or invalidity thereof
("Dispute"), the Partles shall use all reasonable endeavours to negotiate with a view to resolving
thc Dispute amicably. lf a Party gives the other Party notice that a Dispute has arisen ("Dispute
Notice") and the Partres are unable to resolve the Dispute amicably withu 30 (ftirty) days ofservice
of the Dispute Notice (or such longer petiod as the Panics may mutually agree), then the Dispute
shalI be refened and finally settlcd by binding arbitration as per the plovisions of the Arbitration
and Conciliation Act, I 996, in effect at the tirne of such arbitration. The Parties shall appoint a sole
arbitlator as mutually agreed The seat and venue ofthc arbitration shall be Hyderabad. lrl thc cvent
the disputing Partics fail to appoint tho arbihatol within l5 (fiftcen) days ofnotice ofdispute, the

arbitrator shall be appointed pursuant to the provisions of the Arbitration Act. Thc arbitralion
proceediugs shall be conductcd in English and the award shallbe final aud bindrng on the Parties.

Thc cost ofthc albitral proceedings shall be bomc cqually by the disputing Partics

REPRESENTATIONS AND WARRANTIES

Each Party represents, severally and notjointly, to the other Parties hereto that:

a) such Party has the ful| power and authority to enter into, execute and deliver this Agreement
and to perfonn the transactions contemplated hereby and, ifsuch Party is not a natural person,
such Party is duly incorpomted or organised with timited liability and existing under the laws
of the jurisdiction ofits incorporation or organisation;

b) if such Party is not a natural person, the execution and delivery by such Party of this
Agreement and the performance by such Pafty of the tansaction has been duly authorised
by all necessary corporate or othcl action ofsuch Pafty;

15.
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c) this Agreement constitutes the legal, valid, and binding obligation ofsuch Party, enlbrceable
against such Pady in accordance with its tenns, and

d) the execution, delivery and perfor-mance of this Agreemert by such Party and the
consummation ofthc transactions contemplatcd hcrcby will not: (i) violate any provision of
the organisational or govemance documents of such Party; (ri) require such Party to obtain
any conscnt, approval or action of, or make any filing with or grve any noticc to, al1y

governmental authority in such Palty's counh] oforganisatiorl or any other Percon pursuant
to any instrument, contract or other agreement to which such Party is a party or by which
such Pafiy is bound; (iii) conflict with or result in any breach o| violation ofany of the terms
and conditions of, or constitute (or with notice or lapse of time or both constitute) a default
under, any instrument, contract ol other agleement 10 whrch such Party is a party or by which
such Party is bound; (iv) violate any ordcr,judgment or decree against, or binding upon, such
Party or upon its respective secu ties, properties or businesses; or (v) violate any law or
regulation ofsuch Party's country oforganisation or any other country in which it maintains
its principal office.

CONF'IDENTIAI,ITY

16.1. The Parties undertake that they shall, at all times, kecp confidential any Confidcntial Information
which is in their possession or which they may acquire from anothel Palty and shall not disclose
such informatron to any Person including to any Competitor other than to a Permitted Recipient,
exccpt with thc consent of such other Party to this Agreement. Further, each of the Parties shall
maintain utmost confidentiality, regarding the contents of this Agreement savo and except for any
disclosures or sharing of infonnatiorl to the Permilted Recipients. "Permitted RecipicDt" oI the
Parties for the purposes of this Clause l6.l shall mean any of thcir dircctors, officers, advisors,
employees, investors who need to know and are in tum subject to confidentiality obligations

l6 2. The obligations of each of the Parties contained in this Clause l6.l shall continue without limit in
polnl of time but shall cease to apply to (i) any Confidential Information coming into the public
domain othelwise than by brcach by any such Party of its oblgations herein contained; (ii) was
known, or lawfully disclosed or madc availablc to the receiving party by a third party having no
obligation to the disclosing party to maintain the confidentrality of such infonnation; or (iii)
loquirod to bc discloscd by an order of a coutt or under Law.

t6.3. The Cornpany may with the prior written conse[t of the lnvestors make public announcements
Ielating to the lnveshnent by Investors under the SSA, provided the form and manner of such
announcement has been approved by the Investors.

17. NOTICES

17.1. All notices or othcr communications to be given to any Palty shall be given by (i) email to the
designated ernail address ofthe respective Pady and (ii) registered post or courier to the designated
address ofthe respective Party where the said Pafiy has not acknowledged an email within 3 (Three)
Business Days of it being senL

17.2. The designated email and postal address ofthc Parlics are as sct out under Schedules lA and tB
hereto. A Party may change its designated email or postal address at any time by issuing a notice
to all othel Panics.

18. ASSIGNMENT

Exccpt as otherwise contcmplated in this Agleement, none ofthe Pafiies shall be entitled to assign
their respective rights and obligations under thc Agrccment, without prior writtcn consent of thc
othcr Parties, Provided, the Shaleholders are pemitted to assign their rights and obligations a sing
under this Agreement as a result ofany transfer ofSecurities by them to any ofits Affiliates / third-
parties in accordance with the temts ofthis A$eement.

SIiVERABII,ITY

Any provision in this Agreement, which is ol may become prohibited or unenforceable in any
jurisdiction, shall, as to such jurisdiction, be rneffective to the extent of such prohibition or
unenforceability without invalidating the lemaining provisions ofthis Agreement or affecting thc
validity or enfotceability olsuch provision in the sarrle or any otherju sdlction. Wilhout prejudice
to the folegoing, thc Pafties will immediately negotiatc in good faith to rcplace such provision with
a proviso, whiclr is nol prohibited or uncnforceable afld has, as fal as possiblc, the same legal and
commcrcial elleot as that which it rcplaccs.

16.
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20. AMtrNDMENTS AND WAIVERS

Any provision of this Agreelnenl may be amended or waived if, and only if such amendment or
waivel is in writing and signed, in the case of an amendment by each of thc Partics, ot in the case

ofa waiver, by the Parly against whom the waiver is to be effective. No waivet by any Party ofany
tcrm or condition of this Agreement, in any one or morc instanccs, shall be deemed to be, or
consh'tlcd as, a waiver of the same or any othel term or condition of this Agleement on any future
occaslon,

COSTS AND EXPENSES

All valuation related costs and stamp duty costs (including execution of this Agreemcnt and
allolment of shares) will be borne by the Company All other costs and expenses including in
lelation to plepalation of this Agreemelt, legal and advisol fees wrll be bome by the rcspcctive
parties towards their respective lawyers and advisors.

FURTHER ASSURANCES

Each ofthc Parties shall, at any time and from time to time promptly and duly execute and deliver
all such fufiher instruments aIId documents, as may be leasonably 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 pulpose of enforcing the

ghts of Parlies undcr this Agreemcnt Providcd however that, any delay or in-action by any of the
Palty, shall not affect or prejudice the nghls ofsuch Party in any mannel whatsoever.

INJUNCTIVE RELIEF AND SPECIFIC PERFORMANCE

AIJ non-dcfaulting Parties shall be entitled to an inJunction, a restraining order, a right for recovery,
a suit lor specifio pelfolmance or such other equitable relief as a court of competent jurisdiction
may deem nec(Jssary or approp ate, to restrain the other Paties fiom coDn'litting any violation of
applicable Law or this Agrecment or to enforce the perfomrance of the covenants, representations
and obligations containcd in this Agreement. These rnJunctive remedres are cumulative and are in
addifion to any other rights and remedres that Investorc nlay have under applicable Law or in equity,
including without limitation, a right lor damages

COUNTERPARTS AND EXECUTION

This Agreenlent may be sigucd in as many counterparts as necessary! each of which shall bc
deelned to bc an original, and all of which togethcr shall constjtute one and thg same instrument
The exchange of a fully executed versiofl of this agrcement (in countcrparts or othcrwise) by
electronic transmission in 'portable document folmat' or PDF or any other format shall be sufficient
to bind the Parties to the terms and conditions ofthis Agreement and no exchange of originals is
necessary.

<t i g t t t I l t'c P(gcs l-ol I ox' >
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lNwlTNEsswHEREoF,eachoftheaforename(lPadieshassignedandexecutcdthisAgloen]cnton
the date lLrst above wlitten.

Iror ancl on behalf ol AZAD ENGINEERING PRMTE LIMITED
p,r.rront to 

"utf,o.iration 
under Board Rcsolution dated I lt" October 2022

For AZAD ENGI pVT. LTD.

Hff,lf;:::ffi[,o"1"r Direcror

Date'1 l-10-2022



IN WITNESS WHEREOF, each ol thc alorenamcd Parties has signcd and cxecuted this Agrcement on

the date first above wrilten

By Mr. Rnkesh Chopdor

LA-*
NamerRakesh Chopdar

Designationr Dilector



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

Q.ro*6



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

By Mrs. Rajyalakshmi Penmetsa



IN WITNESS WHER-EOF, each of the aforenamed Parties has sjgned and executed thrs Agreement or
the d6te fi$t above writton.

By Mr. Vlvek Mundra

4""l- u."^a"'-



IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Agreement on

the date first above written.

By Dr, Nageshwar Reddy Duwur

-------=4,



IN WITNESS WHEREOF, each ofthe aforenamed Parties has signed and executed this Agreement on
the date first above wdtten.

By Ms. Bindiya Mahapatra



IN WITNESS WHEREOF, each of the aforenamed Parlies has signed and executed this Agreement oil
the date first above written.

Ily Mr. Vgnhlta l(rishnarn ll:rj u Alluli



Ih l\lr. \'iji\ l(umar',I{aju Alluri

IN WITNESS \ryllEREOr. caclr ol thc rli)lcna rcd l)arlics has siencd and c\cculcd lhis Agt(jcmcrl ol)

thc datc lltsl oL)ovc \\'riltcD.



IN WITNDSS WHDREQF, each of the aforenamed Parties has signed and executed this A$eement on

the date first above written,

For cnd otr behelfof Pilot Consultants Privste Limited

For, PIL0T C0NSULTANTS PW. Ll ll.

thorised Signatory

Name:

Designation:



IN WITNESS WHEREOF, each of the afolenamed Parties has signed and executed this Agrecment on
the date first above written.

For and on behalf ofPlutus Capital (pf,rtnership firm)

PLUTUS CAPITAL

LI
Partner

Name:

Designation:



SCHtrDULE IA

DETAILS OI- FOUNDEII. GROUP

SCHEDULE IB

DETAILS OF INVESTORS

s.
No

Nanlcs Dcsignrfc(1,\(l(llcss Dcsignrte(i
Email

PAN

I{akcsh

Chopdar'
54/800, Benecia, Lodha Bellezza, Phase 4

I(ukatpally,Tirumalagirr,tlyclcrabad5000T2.'l olangana

rakeshrrazad.in ACVP(]8567I)

s,
No

Names l)csignatcd
,\(ldrcss

Designntc(l I-nrrril P,\N

I Mr Venkata
Subbaraju

Pcnnletsa

I'lot No.l72, Il.oad

No22. Jubilee Hills
Hydcrabad 500033

rogalinvestnrents(rredilTmai l.com AGCPP]664II

) Mrs. Ilajyalakshmi
I)enmetsa

Plot No 372. Itoad
No22..luhilcc Hills
Ilyderabad 500033

r egalinvestlrcntsa4) cdil lhail com AGCPP3665Q

3 Nlr Vi\ cl( MLurdla # I4-05 Drayoolt 8

8 f)raycott Park
Singaporc 259404

vivck@mcrlrnholdings.com:

vi k ram(@m erl inhod i n gs. com

 .FQPM3436t)

,l Dr Nageshwar
Redcly Duvvur

A-2'l loLrrnlist
Colony Sharkpct,

Jubilee l-lills
I.lyderabad 33

r ammohan66(rgmail.com /\llVI'l)66lt2P

5 Ms Bindiya
Mahapatra

93 Grange Road,
fl09.01 Crange
Residences,
Singapore 249614

zibran.dawt@ndtco-ca.com;
prakash@ndtco-ca.comi

sabu@indeacapital.com

AI.1'PM34904

6 Mr. Venkata
I(rishnanl Raiu
Alluri

Irlat No 301C
Hanging Gardens

Road No 10,

Banjara I Iills
IJydcrabad 34

regal investmcnts(rrred iffmai l. com ADYPA2I59II

,/ Mr. Vi.iay l(umar
Ilalu AllLrri

Irlal No 201 Grand
Milicu Apal1monts
Road No 14,

Baniara I Iills
Ilydcrabad 34

r cgalinvcslnrcnls[!)re.li I Iirai l.oom At)YPA2t6lR

IJ Prlot Consultants
l)flvatc Limitcd

Sushila
Apartments, 13,

Mahendra I{oad, lst
Floor, I(olkata

pi l ot. I i m itedf.Dred i l fi n ai l.com AAtlcl,629l N

l)lutus Capital
(pafincrship firm)

204, Ceejay Flousc,
Dr Annie Ilesant
Road, Worli,
Mumbai - 400018

karan(Zr)plLr tuscap. i.ll AA I lil)9 t5tJ I

<llct,tnittlrt oJ llt! pttgc htt bccn i lcttliolull-lr lcll bltnli>
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SCITEDULE 2

FORMAT OF DEED OF ADHERENCE

This dced of adherence ("Dccd") is execuied at [inscrt] on thc Iillsert] day of [inscrt] of [insert] by and

amol1g:

AZAD ENGINEERING PRIVATE LIMITED, a cornpany incorporated and exrsting under the Iaws of
lndia, having its legistcrcd at 90/C,90/D, Phase-l, LD.A, Jeedimetla, Hyderabad, Telangana 500055
(hereinaftcr referred 10 as the "Company", which expressron shall, unless it be repugnant to the context or
mcanirtg thereof, be deemed to mean and include its successors and permltted assigns);

[9], Iinscrt name and dcscription ofthc cntity which is acquirirg Securities] (hereinafter refened to as

the "Acceding Party," whlch explcssion shall, unless repugnant to or ilconsistent with the context 01'

meaning thereof, be deemed to mean and include their respective heirs, successors and pennitted assigns);
and

I!1, [insert name and dcscription of the entity which is Transferring Securities] (hereinafte! refen ed

to as the "Transfcror," which expression shall, unless repuglant to or inconsistcnt with the context or
meaning thereof, be deemed to mean and include thei respcctivc heirs, successors and permittcd assigns);

(The Company, Acceding Party and thc Transferor are hcrcinaftcr refeffed to individually as a "Party" and

collectively as the "Parties").

WHEREAS:

Thrs is with reference to the Shaleholders' Agreement dated [.] cxecuted between [.] ("SHA").
Capitalized tems used but not defined herein shall havc the same meaning as ascribed to them in thc SHA;

The Accedrng Party has agreed to acquire the Transfer Shares (as defined hereinafter) fiour thc Transferor
(as deflned hereinafter);

Thc Parties to this Decd havc agrecd to rccord the tcrms and conditions goveming their relationship as

lbllows:

NOW THEREFORE IT IS AGREED BY AND AMONG TIIE PARTIES HERETO AS FOLLOWS:

L The Acceding Party hereby confirms that the Transferor has agreed to Transfcr to the Acceding
Parly the [.] Sccuritics of the Company (the "Transfcr Shares").

2 The Accedlng Party hereby confirms that it has been supplied with a copy ofthe SHA and hereby
covenants with and in favour ofall Parties to the SHA (whether original or by accession), and also
for the benefit of all Persons who subsequently become Pafiies thereto, that with effect from the
date ofacquiring thc Transfer Shares ("Acquisition Datc"), it will assume, fulfil and discharge all
rights, obligations and liabilitres attached to the Transfer Shares as of [inscrt datc] and that it will
obsewe, perform and be bound by such tenns ofthe SHA that were applicable to the Transferor
immediately prior to the Transfer ofthe Transfer Shares.

3 Each of the Pafiies hereto acknowledges and aglees that as ofthe Acquisition Date, the Acceding
Party shall become a party kr, shall bc bound by, and shall enjoy such rights and benefits and be
bound by such obligations, as wele applicable to the Transferor uuder the SHA inrnediately prior
to the Transfet ofthe Transfer Shares.

4. The designated email and postal address ofthe Acceding Party for the purposes ofthe notices shall
be: linsert addrcss]

5. This Deed shall bc govcmed by and construed in accordance with the laws oflndia and the
provisions ofClause l4 ofthe SHA shall apply ona nutatis mul.7rdis basis.

IN WITNESS WHEREOF the Parties hereto havc exccuted this document on the date appearing
at the head hereof.

Signcd by linsert] on behalf of fAcceding Party]

Namc:
Title i

t\^..o u\'.",



Signcd by [inscrt] on bchalf of [Transleror]

Signed by [inscrt] on behalfofthc Company

\*'^* t,\^,.,*

Name
Title I

Name.
Titlel

<Rutttinlu ofthc ltge hos hcctt intunliottrrlly lafi hhul>


