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MR. SACHIN RAMESH TENDULKAR
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AND

AZAD ENGINEERING PRIVATE LIMITED
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SHARE PURCHASE AGREEMENT
This Share Purchase Agreement (“Agreement”) is made on 21" day of February 2023, by and amongst:

SACHIN RAMESH TENDULKAR, an individual resident in India, residing at 19A Perry Cross Road
(hereinafter referred to as the “Purchaser”, which expression shall, unless repugnant to the meaning or
context thereof, be deemed to mean and include his successors, legal heirs and permitted assigns);

RAKESH CHOPDAR, an individual resident in India, with PAN ACVPC8567D and resident at
5A/800, Benecia, Lodha Bellezza, Phase 4 Kukatpally, Tirumalagiri, Hyderabad 500072, Telangana
(hereinafter referred to as the “Seller”, which expression shall, unless repugnant to the context or
meaning thereof, include his successors, legal heirs and permitted assigns); and

AZAD ENGINEERING PRIVATE LIMITED, a company incorporated and existing under the laws
of India, having its registered at 90/C, 90/D, Phase-1, .D.A, Jeedimetla, Hyderabad, Telangana 500055
(hereinafter 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 permitted assigns).

The Purchaser, the Seller and the Company are referred to collectively as the “Parties” and individually
as a “Party.”

WHEREAS:

A. The Seller is the legal and beneficial owner of 15,06,800 Equity Shares of INR 10/- (Indian
Rupees Ten) each representing 91.22% of the paid-up equity Share Capital of the Company on
a fully diluted basis (“Sale Shares™).

B. The Seller desires to sell, and the Purchaser has agreed to purchase the Sale Shares at the
Purchase Price (as defined hereinafier), subject to and on the terms and subject to the conditions
set forth in this Agreement.

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

1. Definitions and Interpretation

In this Agreement, unless the context clearly indicates a contrary intention, the following words
or expressions shall have the meaning assigned below. All capitalized terms not defined herein
below shall have the meanings assigned to them in the other parts of this Agreement when
defined by use in bold letters enclosed within quotes (*).

“Articles” means the articles of association of the Company, as amended from time to time;

“Business Warranties” means the representations and warranties provided by the Seller under
Clause 5.2, other than Clause 5.2.1 to 5.2.5, of the Agreement;

“Closing Date Disclosure Letter” means the disclosure letter updating the Execution Date
Disclosure Letter by the Company on Closing Date, in the form acceptable to the Purchaser,
for events between Execution Date and Closing Date issued by the Company and the Seller
setting out the specific disclosures made by the Company and the Seller qualifying the Business
Warranties as on the Closing Date.
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“Confidential Information” means all information that has been obtained as a result of
entering into or performing this Agreement which relates to: (i) the provisions of this
Agreement; (ii) the negotiations relating to this Agreement including the information shared
for the purpose and preparation of the Agreement; (iii) the subject matter and existence of this
Agreement; and/or (iv) any Party, whether or not explicitly marked proprietary and/or
confidential, and whether oral or written, including, but not limited to financial or business
information;

“Debenture Trustee” means Piramal Trusteeship Services Private Limited, a company
established under the Companies Act, 2013 bearing company identification number
U67200MH2017PTC294979 and having its registered office at 4th Floor, Piramal Tower
Annexe, Ganpatrao Kadam Marg, Lower Parel, Mumbai, Maharashtra 400 013;

“Debenture Trust Deed” means the Debenture Trust Deed dated 12 August 2022 executed,
inter alia, between the Company, the Seller and the Debenture Trustee;

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

“Encumbrance” means any: (i) mortgage, charge (whether fixed or floating), pledge lien,
hypothecation, assignment, deed of trust, security interest or any encumbrance securing, or
conferring, any priority of payment in respect of, any obligation of any person; (ii) voting trust
or agreement, interest, option, right of first offer, right of first refusal or transfer restriction in
favour of any person; or (iii) any adverse claim as to title, right, possession or use;

“Equity Shares” means equity shares of the Company currently having face value of INR 10
(Indian Rupees Ten only) per share;

"Execution Date Disclosure Letter” disclosure letter of even date, in the form acceptable to
the Purchaser, issued to the Purchaser setting out the specific disclosures made by the Company
and the Seller qualifying the Business Warranties as on the Execution Date for events prior to
the Execution Date;

“Founder Transferee Deed of Adherence” has the meaning as ascribed to the term in the
Shareholders’ Agreement;

“Fundamental Warranties” means the representations and warranties provided by the Seller
under Clause 5.1 (to the extent made by Company and/or Seller) and 5.2.1 to 5.2.5 of the
Agreement;

“Indian Rupees”, “INR”, “Rupees” and the sign “Rs.” shall mean the lawful currency of the
Republic 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;

“Losses™ shall mean any and all direct losses damages, fines, interest, settlements and expenses
provided that Loss shall not include any indirect, consequential, special, punitive losses or any
loss of profit or loss of revenue or loss of opportunity;

“Purchaser Demat Account” means the dematerialized account of the Purchaser, details of
which are set out below:

Name: Sachin Ramesh Tendulkar o ':G‘Q{:"
Client ID: 25587175; & \
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2.1

2.2

3.1

“Seller Bank Account” means the bank account of the Seller, details of which are set out
below:

Bank Name: ICICI BANK LIMITED
Account Name;: RAKESH CHOPDAR
Bank Branch: BALANAGAR BRANCH
Bank Account Number 111501502289
Bank Account Type: SAVING

IFSC Code: ICIC0001115

“Share Capital” means the total issued and paid up equity share capital of the Company,
calculated on a fully diluted basis;

“Shareholders’ Agreement” means shareholders agreement dated 11 October 2022 originally
executed by and amongst Azad Engineering Private Limited; Rakesh Chopdar; Venkata
Subbaraju Penmetsa; Rajyalakshmi Penmetsa; Vivek Mundra; Nageshwar Reddy Duvvur;
Bindiya Mahapatra; Venkata Krishnam Raiu Alluri; Vijay Kumar Raju Alluri; Pilot
Consultants Private Limited; and Plutus Capital read along with the amendment agreement as
may be executed from time to time; and

“Warranties” means the representations and warranties provided under Clause 5.1 (to the
extent made by Company and/or Seller) and 5.2 of the Agreement.

Sale and Purchase

Agreement to Sell: On the Closing Date, upon the terms and subject to the conditions of this
Agreement, the Seller will sell and transfer to the Purchaser, and the Purchaser will purchase
from the Seller, the Sale Shares, free and clear of all Encumbrances, for the aggregate sum of
INR 4,99,99,761 (Indian Rupees Four Crores Ninety-Nine Lakhs Seven Hundred and Sixty-
One) (“Purchase Price”), paid by the Purchaser by way of wire transfer to the Seller Bank
Account.

Actions on Execution Date: On the Execution Date, the Company shall deliver to the Purchaser
and Seller of certified true copy of the resolution passed by the board of directors of the
Company approving the execution of this Agreement (and other transaction documents, if any)
and transactions contemplated under this Agreement.

Conditions Precedent for Closing:

The obligation of Purchaser to purchase the Sale Shares and to pay the Purchase Price shall be
subject to the fulfilment of the conditions by the Company and Seller set forth below
(“Conditions Precedent”) being satisfied or waived by the Purchaser on or prior to the Long
Stop Date.

3.1.1 Waiver: The Company shall obtain and deliver a letter from all the parties to the
Shareholders’ Agreement and Debenture Trust Deed confirming that such parties do
not have any objection in consummation of the transactions contemplated in this
Agreement, whether pursuant to the Articles, the Shareholders’ Agreement, Debenture
Trust Deed or any other contract or otherwise, including all tag along rights of (i) the
existing investors under clause 6 of the Shareholders’ Agreement; and (ii) the debenture
holders under clause 27.1 of the Debenture Trust Deed, and in each case, the
corresponding provisions of the Articles.

Page 5 of 21



3.2
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3.1.2 Approvals/ Consent:

(a) The Company and the Seller shall obtain and deliver a consent from Debenture
Trustee, as necessary or appropriate, for (i) execution of this Agreement and
Founder Transferee Deed of Adherence: and (ii) consummation of the
transactions contemplated by this Agreement.

(b) The Company and the Seller shall make an application to its lender Union Bank
of India, seeking approval for change in shareholding of the Company pursuant
to the transaction contemplated by this Agreement and deliver to the Purchaser
copy of the application duly acknowledged and accepted by the bank.

(c) The Company and the Seller shall make an application to Telangana State
Industrial Infrastructure Corporation Limited (“TSIIC”) under the TSIIC
Industrial Parks Allotment Regulations, 2012, for seeking their approval for
change in shareholding of the Company pursuant to the transaction
contemplated by this Agreement, under the lease obtained for the following
lands allotted to the Company (i) land bearing Plot No UDL-1 comprised in
Survey No 55 admeasuring about 74,870 square meters (equivalent to ~89,543
square yards / ~18.50 Acres) situated at Mangampet village, Jinnaram Mandal,
Sangareddy District; and (ii) Plot Nos 85, 86, 87, 88, 89, 90,91, 92, 118, 119,
120, 121, 122 & 123 admeasuring 94,908 square meters equivalent to ~23.45
acres situated at Industrial Park — Tuniki Bollaram, Tuniki, Bollaram Village,
Mulugu Mandal of Siddipet District comprised under Survey No 340 of Tuniki
Bollaram Village, Mulugu Mandal of Siddipet District ("TSIIC Consent™),
and deliver to the Purchaser copy of the application duly acknowledged and
accepted by TSIIC.

3.1.3 Section 281 Certificate: The Seller shall have delivered to the Purchaser a report from
his chartered accountant, in a form and manner reasonably acceptable to the Purchaser,
confirming that there are no pending tax proceedings against the Seller, which could
render the sale of Sale Shares as void in terms of Section 281 of the Income Tax Act,

1961 and rules made thereunder (as may be amended from time to time) against the
Seller.

3.1.4 Deed of Adherence: The Company, the Seller and the Purchaser shall execute Founder
Transferee Deed of Adherence, effective from the Closing Date.

3.1.5 Warranties: The Fundamental Warranties made by the Seller and the Company being
true and correct as of the Execution Date and as of the Closing Date, and the Business
Warranties made by the Seller and the Company being true and correct, subject to the
Disclosure Letter, as of the Execution Date and as of the Closing Date.

The Company and the Seller shall make all endeavours in good faith to fulfil, to the reasonable
satisfaction of the Purchaser, the Conditions 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 mutually agreed
between the Parties in writing.

The Seller and the Company shall immediately, upon the satisfaction of all the Conditions
Precedent, deliver to the Purchaser a letter in a form acceptable to the Purchaser (“CP
Fulfilment Certificate”) and enclosing copies of all such documentary evidence supporting
the statements in such letter, confirming that the Conditions Precedent have been satisfied.
Within 3 (three) days of receipt of the CP Fulfilment Certificate, the Purchaser 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 (_Jf_uEil_ﬁ_Bnem Certificate and
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4.3

delivering it to the Company and the Seller (“CP Satisfaction Certificate”). It is clarified that
if the Purchaser is not satisfied with the satisfaction of Conditions Precedent, then the Purchaser
may require the Company and the Seller to fulfil the Conditions Precedent and follow the
process set out in Clauses 3.2 and 3.3 again.

Closing and Post Closing

Subject to the provisions of Clause 3, the Purchaser shall purchase the Sale Shares (“Closing™)
within 5 (five) 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 to take 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
the actions set out in Clause 4.2 are completed and are fully effective.

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

4.2.1 Closing Date Disclosure Letter: Closing Date Disclosure Letter shall be executed and
delivered by the Company and Seller to the Purchaser.

4.2.2 Purchase Price payment: The Purchaser shall initiate the remittance of the Purchase
Price to the Seller and shall deliver to the Seller, a copy of the irrevocable wire
remittance instructions evidencing such remittance.

4.2.3  Share transfer instruction: Upon receipt of a copy of the irrevocable instructions to
remit the Purchase Price pursuant to Clause 4.2.2, the Seller shall instruct its depository
participant to transfer the Sale Shares to the Purchaser Demat Account and shall deliver
to the Purchaser, a copy of such transfer instructions.

424 Closing board meeting: Immediately following the delivery of the instructions referred
to in Clause 4.2.2 and Clause 4.2.3 above, the Seller and the Company shall cause a
meeting of the board of directors of the Company to be convened at which the following
business will be conducted, and necessary actions will be taken:

(a) approve the registration of transfer of the Sale Shares to the Purchaser; and

(b) make the necessary entries in the Register of Members and Register of
Transfers to enter the names of the Purchaser as the registered owner of the
Sale Shares;

and the Company shall deliver copies of each of such resolutions to the Purchaser.

The Company and the Seller shall, duly fulfill each of the conditions enumerated below to the
satisfaction of the Purchaser as per the timelines prescribed therein for the fulfillment of such
conditions:

4.3.1 Lender Consent: Not later than 60 (sixty) days from the date of application made by
the Company and the Seller under Clause 3.1.2 (b) above, the Company and the Seller
shall use their best efforts to obtain and deliver the written approval obtained from the
Union Bank of India approving the change in shareholding of the Company pursuant
to the transaction contemplated by this Agreement.

O L
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5.1

5.2

43.2 TSIIC Approval: The Company and the Seller shall use their best efforts to obtain and
deliver to the Purchaser the TSIIC Consent pursuant to the application made under
Clause 3.1.2 (c) above.

Representations and Warranties and Indemnity

Each Party represents and warrants to the other Parties as of the Execution Date and the Closing
Date that:

5.1.1 it or he has the full legal authority and capacity to enter into this Agreement;

5.1.2  itor he has power to execute, deliver and perform its obligations under this Agreement
and in the case of the Company, all necessary corporate, shareholder and other actions
have been taken to authorize such execution, delivery and performance;

5.1.3 this Agreement constitutes its legal, valid and binding obligations enforceable against
it or him in accordance with the terms of this Agreement;

5.1.4  there is no dispute or proceeding in existence nor is there any circumstance which may
give rise to any dispute or proceeding against it which may restrain, prohibit or
otherwise affect it its ability to execute, deliver and perform the obligations under this
Agreement in the manner contemplated in this Agreement;

5.1.5 the execution, delivery and performance of its obligations under this Agreement does
not and will not:

(a) contravene its articles of association (in the case of Company), applicable law,
regulation or order, direction or proceeding of any government, regulatory or
other official body or agency or any judgment or decree of any court having
jurisdiction over it;

(b) conflict with or result in any breach or default under any agreement,
instrument, licence or authorization binding upon it or any of its assets; or

(c) except as contemplated in the Agreement, require any consent or waiver from
or action by any person, company or other entity.

Except to the extent qualified under the Disclosure Letter, the Seller represents and warrants to
the Purchaser as of the Execution Date and the Closing Date, that:

5.2.1  Asofthe date hereof, the authorised share capital of the Company is INR 15,00,00,000
(Indian Rupees Fifteen Crore) divided into 1,50,00,000 (one crore fifty lakhs) Equity
Shares of INR 10 (Indian Rupees Ten) each and the issued, subscribed and paid up
share capital of the Company is INR 1,65,18,260 (Indian Rupees One Crore Sixty-Five
Lakhs Eighteen Thousand Two Hundred and Sixty) divided into 16,51,826 (sixteen
lakhs fifty-one thousand eight hundred and twenty-six) Equity Shares of INR 10
(Indian Rupees Ten) each. All of the Equity Shares of the Company have been duly
authorised, are validly issued and are fully paid.

5.2.2 The capital structure of the Company immediately prior to the completion of the
transfer of the Sale Shares by the Seller to the Purchaser is as set out in Schedule 1A.
The capital structure of the Company immediately following the completion of the
transfer of the Sale Shares by the Seller to the Purchaser shall be as set out in Schedule
IB. The Sale Shares constitute 0.88% (zero point eight eight percent) of the Share
Capital of the Company. NG Ao
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523

5.24

5.2.5

5.2.6

5.2.7

5.2.8

529

5.2.10

5.2.11

The Seller is the sole legal and beneficial owner of the Sale Shares, free and clear of
all Encumbrances, and subject to waivers and consents mentioned in this Agreement,
the Seller has full power, right and authority to sell and transfer the full legal and
beneficial ownership of the Sale Shares to the Purchaser. Subject to waivers and
consents mentioned in this Agreement, the Seller is entitled to sell and transfer the Sale
Shares to the Purchaser, free from all and any Encumbrances, together with all rights
and benefits attaching thereto as contemplated under this Agreement, along with clear
and marketable title to the Sale Shares.

There are no orders or judgment of any court or authority, statutory or regulatory body
against or relating to the Seller which have the effect of making unlawful or otherwise
prohibiting the transaction contemplated herein; The Seller undertakes that he is not in
receipt of and/or is not aware of any orders by, or claims or proceedings pending before,
any court or tribunal against or relating to the Seller which enjoins, restricts or prohibits
the sale of the Sale Shares or could be expected to enjoin, restrict or prohibit the sale
of the Sale Shares as contemplated by the Agreement or prevent the Seller from
fulfilling its obligations set out in this Agreement.

There are no pending tax proceedings against the Seller, which could render the sale of
Sale Shares as void in terms of Section 281 of the Income Tax Act, 1961 and rules
made thereunder (as may be amended from time to time) against the Seller.

Other than as disclosed in the audited financial statements for the financial year ended
on March 31, 2022: (i) the Company has no indebtedness, and other than in ordinary
course of business; and (ii) there are no outstanding loans to or from the shareholders
or directors, any Affiliate of the Company or any Affiliate of the foregoing; (iii) there
are no outstanding indebtedness to or from any employee of the Company, other than
in the ordinary course of business; and (iv) the Company is not indebted to any such
person in any respect, other than in the ordinary course of business.

Except as disclosed in the audited financial statements for the financial year ended on
March 31, 2022 there are no outstanding guarantee or other form of security interest in
respect of indebtedness on behalf of any other person.

The audited financial statements of the Company as on March 31, 2022: (i) have been
prepared in accordance with all applicable laws and Indian accounting standards
applicable to the Company, (ii) present a true and fair picture of the state of affairs and
financial position of the Company, and (iii) have been duly filed in accordance with
applicable law,

Except as disclosed in the audited financial statements for the financial year ended on
March 31, 2022, all material assets owned by the Company are free and clear of all
Encumbrances. There are no material amounts due and payable in respect of the assets
of the Company, other than as disclosed in the audited financial statements for the
financial year ended on March 31, 2022 and the payments required to be made in
ordinary course of business.

Other than as disclosed in the audited financial statements for the financial year ended
on March 31, 2022, and other than in the ordinary course of business, the Company has
not entered into any transaction with any related party (as defined under applicable
laws and Indian accounting standards applicable to the Company) which is not on arm’s
length basis.

To the knowledge of the Seller, the Company has not, in the conduct of its business,
infringed, or otherwise violated any intellectual property rights ofapyperson. There is

b
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5.3

5.4

5.2.12

5.2.13

5.2.14

5.2.15

5.2.16

no material claim, action, suit, investigation or proceeding pending against, or to the
knowledge of the Seller, threatened against or materially affecting, the Company: (i)
based upon, or challenging or seeking to deny or restrict, the rights of the Company in
any intellectual property owned or used in relation to its business; or (ii) alleging that
the use of any intellectual property by the Company infringes or otherwise violates any
intellectual property rights of any person.

Except as disclosed in the audited financial statements for the financial year ended on
March 31, 2022, the Company has not received any written notification or
communication from any governmental authority which remains outstanding and
which: (i) imposes any material regulatory sanctions or fines; (ii) requires the Company
to adhere to a cease-and-desist order, enter into a memorandum of understanding,
censure or disciplinary agreement; or (iii) restricts or disqualifies the Company from
undertaking the business as currently being conducted.

The Company has all requisite power, authority to conduct its business as now
conducted, in all material respects.

The Company: (a) conducts its business in compliance with all applicable law in all
material respects; (b) has not conducted its business in material violation of any
applicable law or any provision of its charter documents; or (c) has not received any
written notice from any governmental entity, in connection with any material violation
by the Company of any applicable law. The Company has obtained all material
governmental approvals necessary for the conduct of its business as currently
conducted and such governmental approvals are valid and in effect. To the knowledge
of the Seller, the Company is not in breach of or in default under any such material
governmental approval. Neither the Seller nor the Company has received any notice or
any intimation alleging breach or revocation of any such governmental approval.

All tax filings which are or have been required to be made by the Company, have been
made within the requisite periods, including revisions and belated returns. Except as
disclosed in the audited financial statements for the financial year ended on March 31,
2022, all taxes, along with interest or penalties, obligations, fees and other
governmental charges upon the Company, or its properties, income or assets, which are
due and payable or to be withheld, have been paid or withheld. Except as disclosed in
the audited financial statements for the financial year ended on March 31, 2022, there
are no: (i) on-going tax proceedings in respect of any tax filings made by the Company:
and (ii) no written notice of any audit, examination, investigation, summons or claim
for taxes, reassessment proceedings, reopening of assessments received by the
Company.

The Company is not engaged in any material litigation proceedings, and to the
knowledge of the Seller, there is no material litigation threatened by written notice
either by or against or concerning, the Company.

The Warranties given by the Seller under Clause 5.2 of this Agreement at the Execution Date
and Closing Date are subject to and qualified by facts and matters disclosed in the Disclosure
Letter. The Purchaser shall have no claim whatsoever in respect of any specific fact or matter
so disclosed in the Disclosure Letter against specific representations and warranties and the
Company shall not be in breach of any of such representations and warranties.

The Seller shall have the right to update the Disclosure Letter and deliver a Closing Date
Disclosure Letter not later than 2 (two) days prior to the Closing Date and the Closing
Disclosure Letter shall form a part of the Disclosure Letter.
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6.
6.1

6.2

6.3

6.4

6.5

Indemnity

The Seller and the Company shall, after the Closing Date, jointly and severally (collectively,
the “Indemnifying Persons” and individually, the “Indemnifying Person”) indemnify and
hold harmless the Purchaser (the “Indemnified Person”) against any Losses, liabilities,
penalties, fines, costs and expenses (including attorney fees) incurred or suffered by the
Purchaser (collectively, “Claims”) arising out of breach of any Warranties made by the Seller
under Clause 5.1 and Clause 5.2 of this Agreement,

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 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 Purchaser in proportion to its shareholding in the Company.

If the Indemnified Person suffer a Claim (including, a Third-Party Claim) which is
indemnifiable by the Indemnifying Person(s) under this Clause 6, then the Indemnified Person
shall issue a written notice (“Indemnification Notice™) to the relevant Indemnifying Person(s),
describing in reasonable detail the Claim suffered by the Indemnified 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 reasonable detail and annex available supporting documentation in
relation to such Claim, in each case to the extent available to the Indemnified Person, and the
actual monetary quantum of the Claim and to the extent the Indemnified Person can reasonably
determine that amount, at the relevant time when the Indemnification Notice is given. Provided
always that, any reasonable delay by the Indemnified Person to provide the Claim Notice shall
not relieve the Indemnifying Person of its indemnification obligations under this Agreement,
unless such failure or delay results in an increase in liability of the Indemnifying Person in
relation to the Claim, in which case the Indemnifying Person shall not be liable to the
Indemnified Person to the extent of such increase in liability.

The Indemnifying Person 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 Person in
writing (“Response Notice”). Where the Indemnifying Person accepts the subject matter and
the Claim Amount, the Indemnifying Person shall remit an amount equal to the Claim to the
Indemnified Person within 30 (thirty) days from the date of the Response Notice. If the
Indemnifying Person serves a Response Notice, objecting to the subject matter and / or the
Claim Amount, or where no Response Notice is received within the Objection Period, then a
Dispute will be deemed to have arisen between the Indemnifying Person and the Indemnified
Person, to which the provisions of Clause 7.1 (Governing Law and Dispute Resolution) will

apply.

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

6.5.1  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 Person to the Indemnifying Person as promptly as practicable and no
later than 7 (seven) days following the Indemnified Person becoming aware of such a
Third Party Claim (including all information available with the Indemnified Person
relating to such Third Party Claim). Any reasonable delay of the Indemnified Person
to provide a Third-Party Claim Notice in accordance with this ¢ 6.5.1 shall not
relieve the Indemnifying Person of its indemnification >




6.6

6.7

6.8

6.9

Agreement, unless such failure or delay results in an increase in liability of the
Indemnifying Person in relation to the Claim, in which case the Indemnifying Person
shall not be liable to the Indemnified Person to the extent of such increase in liability.

6.5.2  After receipt of a Third-Party Claim Notice, the Indemnifying Person shall be entitled
to assume the defence of or settle or compromise such Third Party Claim, provided any
settlement or compromise should irrevocably and unconditionally release the
Indemnified Person from any claims.

6.5.3 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
settlement, without the prior written consent of the Indemnifying Person.

Notwithstanding the provisions of Clause 6.5 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 Party 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
Indemnifying 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 compensates the Indemnified 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 to 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 Purchaser pursuant to Clause 6, the
same shall be grossed up to the extent of the shareholding proportion of the Purchaser to take
into account the Claim suffered by the Purchaser (on account of its shareholding in the
Company) as a consequence of such payment. Any indemnity payments made pursuant to this
Clause 6 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 6,
such additional amounts must be paid by the Indemnifying Person(s) as may be necessary to
ensure that the Indemnified Person 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.

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 Person to the Indemnified Person under this Clause 6 and agree not to bring
any claim in respect of the same.

The right to indemnification under this Clause 6 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 Warranties made by an Indemnifying Person or breach, compliance or non-
compliance with any obligation, undertaking, representation, covena; greement of any
Indemnifying Person under this Agreement, and no such inve ;
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6.10

6.11

6.12

6.13

knowledge shall prejudice any claim including for breaches of the Warranties, 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 otherwise not capable of being quantified, till such time such liability ceases 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 incurred, deposits to be made, shall be to the account of the Indemnifying
Person and the Indemnified Person will not be required to go out of pocket on such
disbursements, expenses or deposits.

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 to 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:

6.13.1 The aggregate liability of the Indemnifying Persons collectively for any and all Claims
pursuant to (i) Clause 6.1 which relate to the breach of Fundamental Warranties by the
Indemnifying Persons shall be 100% (one hundred percent) of the Purchase Price; and
(ii) Clause 6.1 which relate to the breach of Business Warranties by Indemnifying
Persons shall be 50% (fifty percent) of the Purchase Price, in each case, other than in
the case of any act of fraud by the Company or the Seller in relation to the transaction
contemplated under this Agreement. Notwithstanding anything contained in this
Agreement, the liability of Indemnifying Persons shall not exceed 100% (one hundred
percent) of the Purchase Price, other than in the case of any act of fraud by the Company
or the Seller in relation to the transaction contemplated under this Agreement.

6.13.2 An Indemnifying Person shall not be liable or obligated to make payment for any Claim
under this Clause 6 (/ndemnity) unless the Indemnified Person(s) has issued an
Indemnification Notice or Third-Party Claim Notice to the Indemnifying Person in
accordance with Clause 6.3:

(i) in relation to the Claims pursuant to Clause 6.1 which relate to breach of
Business Warranties by Indemnifying Persons, on or before the expiry of 36
(thirty six) months from the end of the Closing Date; and

(ii) in relation to the Claims pursuant to Clause 6.1 which relate to breach of
Fundamental Warranties by Indemnifying Persons, without any limitation of
time,

in each case, other than in the case of any act of fraud by the Company or the Seller in
relation to the transaction contemplated under this Agreement.

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

6.13.4 The Indemnifying Persons shall not be liable to indemnify_the Indemnified Persons
pursuant to Clause 6, in relation to a Claim for, any singleefaim (or series of related

o =
-

\ AZRD AY
QNW \\\""‘* —" " Page13of2l



6.14

?.

7.1

72

6.13.5

Claims arising from the same cause of action or facts, events or circumstances or
relating to Claims of a similar nature or circumstances) that is less than INR 2,50,000
(Indian Rupees Two Lakh Fifty Thousand) in value (“De Minimis Threshold™).

The Indemnifying Persons shall not be liable to indemnify the Indemnified Person for
any Claim, until the aggregate amount of all individual Claims exceeds INR 5,00,000
(Indian Rupees Five Lakhs) ("Basket Threshold™), provided that, once the aggregate
amount of all such Claims being greater than the De Minimis Threshold exceed the
Basket Threshold, the Indemnifying Person shall be liable for all the Claims that exceed
the De Minimis Threshold.

The Parties 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.

Miscellaneous

Governing law and Dispute Resolution:

7.1.1

7.1.2

7.2.1

This Agreement shall be governed by and construed in accordance with the laws of
India. Subject to Clause 7.1.2 below, the courts of Hyderabad, India shall have
exclusive jurisdiction to hear any dispute arising out of this Agreement.

Any disputes arising out of this Agreement, which are not amicably settled between the
Parties within 30 (thirty) days thereof, shall be finally settled by arbitration in
accordance with Arbitration and Conciliation Act, 1996 and rules thereunder
(“Arbitration Act), as amended or applicable for the time being in force. The seat
and venue of arbitration will be Hyderabad, India. The dispute shall be referred to a
sole arbitrator as mutually agreed between the disputing Parties In the event the
disputing Parties fail to appoint the arbitrator within 15 (fifteen) days of notice of
dispute, the arbitrator shall be appointed pursuant to the provisions of the Arbitration
Act. 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.

Any notices, requests, demands or other communication required or permitted to be
given under this Agreement shall be written in English and shall be delivered in person,
or sent by courier or by certified or registered mail, postage prepaid or transmitted by
email and properly addressed as follows:

In the case of notices to the Purchaser, to:

Attention: Sachin Tendulkar
Address: 19-A, Perry Cross Road, Bandra West, Mumbai 400050
With a copy to :

SRT Sports Management Private Limited
Room No. 2487, Building No. 53, Radheshyam CHS
Gandhinagar, Bandra (Est) Mumbai 40005 |

Attention: Mrs. Minu Vaidya
Email: minu@srt10.in
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1.3

7.4

1.5

7.6

In the case of notices to the Seller, to:

Attention: Rakesh Chopdar
Address: 5A/800, Benecia, Lodha Bellezza, Phase 4
Kukatpally, Tirumalagiri, Hyderabad - 500072, Telangana
Email: rakesh@azad.in
In the case of notices to the Company, to:
Attention: Ful Kumar Gautam
Address: 90/C, 90/D, Phase-1, I.D.A, Jeedimetla,
Hyderabad, Telangana 500055
Email: cs(@azad.in

7.2.2 Any notice so served shall be deemed to have been duly given: (i) in case of delivery
by hand, when hand delivered to the other Party; or (ii) when sent by electronic mail,
when sending is recorded on the sender's computer unless the sender receives a
message from its internet service provider or the recipient's mail server indicating that
it has not been successfully transmitted or delivered; or (iii) when sent by mail with
acknowledgment due, on the tenth day after deposit in the mail, postage prepaid; or (iv)
when delivered by courier, on the fifth day after deposit with an overnight delivery
service, postage prepaid.

7.2.3 In the event that a Party refuses delivery or acceptance of a notice, it shall be deemed
that the notice was given upon proof of the refused delivery, provided there is evidence
that the notice was sent in accordance with this Clause 7.2.

7.24  Any Party may change its notice details by giving notice to the other Party of the change
in accordance with this Clause 7.2.

Costs: Each Party shall be responsible for its own legal fees and expenses as well as any other
costs incurred in connection with the negotiation and preparation of this Agreement. Stamp
duty, if any applicable on this Agreement, the share transfers and the actions contemplated
hereunder will be borne by the Seller.

Confidentiality: The Parties agree that no Party will discuss or divulge or make public, any
Confidential Information relating to the Company or its business and operations, including the
contents of this Agreement to any third party save and except on a need-to-know basis and
except with the prior consent of the Parties. The obligations of confidentiality stipulated in this
clause shall not apply to: (i) any information that was known to any of the Parties prior to its
disclosure by the disclosing Party; or (ii) has become generally available to the public (other
than by virtue of its disclosure by the other Party); or (iii) if required to be disclosed pursuant
to the requirements of any applicable law or governmental authority or (iv) to the respective
shareholders, professional advisors, consultants, on a need to know basis and subject to the
recipient being bound by appropriate non-disclosure and confidentiality obligations.

Assignment: This Agreement, or any right or interest herein, shall not be assignable or
transferable by any Party except with the prior written consent of the other Parties.

Articles: The Purchaser agrees to be bound by the Articles.

Announcement: The Company and the Seller shall be entitlgc{NfE--Ne an announcement
reflecting that the Purchaser has invested in the Company wi
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7.8

79

7.10

7.11

7.12

113

Purchaser Price or the shareholding details purchased by the Purchaser, provided that such
announcement shall be subject to the prior written consent of the Purchaser and mutually
approved between the Parties. Except as contemplated in the preceding sentence, no formal
public announcement or press release in connection with the subject matter of this Agreement
shall be made or issued by or on behalf of any Party without the prior written approval of the
other Party. Notwithstanding the foregoing, the Seller and the Company shall ensure that
neither it, nor any person acting on its behalf, shall utilize the name, attributes or intellectual
property of the Purchaser, in any manner, whether in connection with the business and
operations of the Company or otherwise, without the prior written consent of the Purchaser.
The investment by the Purchaser in the Company does not constitute any endorsement or other
promotion, by the Purchaser, of the Company or any business, operations, activities, products
or services of the Company, nor grant any rights in relation to any such promotion in favour of
the Company.

No partnership: Nothing in this Agreement (or any of the arrangements contemplated by it) is
or shall be deemed to constitute a partnership between the Parties nor, except as may be
expressly set out in it, constitute either Party the agent of the other for any purpose. Unless the
Parties agree otherwise in writing, neither of them shall: (i) enter into any contracts or
commitments with third parties as agent for the Company or for the other party; or (ii) describe
itself as such an agent or in any way hold itself out as being such an agent.

Counterparts: This Agreement may be executed in any number of counterparts, each of which
is an original and which together have the same effect as if each Party had signed the same
document. The delivery of signed counterparts by facsimile transmission or electronic mail in
“portable document format” (*.pdf”) shall be as effective as signing and delivering the
counterpart in person. However, the Parties agree, subsequently, to exchange the original
document to each other.

Injunctive relief and specific performance: Each Party acknowledges and agrees that the other
Parties would be damaged irreparably in the event any provision of this Agreement is not
performed in accordance with its specific terms or otherwise is breached, so that a Party shall
be entitled to injunctive relief to prevent breaches of this Agreement and to enforce specifically
this Agreement and the terms and provisions hereof in addition to any other remedy to which
such Party may be entitled, at law or in equity. However, before seeking of such injective relief,
the aggrieved Party shall issue a notice to the defaulting Party giving 15 (fifteen) days’ time
period for remedying the default under the Agreement.

Amendment: No modification or amendment to this Agreement and no waiver of any of the
terms or conditions hereof shall be valid or binding unless made in writing by all the Parties.

Severability: If any provision of this Agreement is determined to be invalid or unenforceable
in whole or in part, such invalidity or unenforceability shall attach only to such provision or the
applicable part of such provision and the remaining part of such provision and all other
provisions of this Agreement shall continue to remain in full force and effect.

Entire Agreement: This Agreement constitutes the entire Agreement between the Parties with
respect to the subject matter herein and supersedes and cancels any prior oral or written
agreement, representation, understanding, arrangement, communication, or expression of intent
relating to the subject matter of this Agreement.

(Signature pages follow)
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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. SACHIN RAMESH TENDULKAR

() gl
(gl
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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. RAKESH CHOPDAR

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

For and on behalf of AZAD ENGINEERING PRIVATE LIMITED
Pursuant to authorization under Board Resolution dated 17" February 2023

3 PVT.LTD.

Director

Name: Rakesh Chopdar
Designation: Director
Date: 22.02.2023
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Capital structure of the Company Prior to Closing

SCHEDULE 1A

..I T ﬁ TVPE OF SEC 3_"“::,";'; Wﬁ‘hhargholdingl"ercentage
NA _ : ; e e e R | onFully Diluted Basis
E % oot | L e A TR S R :
1 & i TOTALGISHIERE S -
SHAKUNTALA CHOPDAR 1,600 16,000 0.09686
RAKESH CHOPDAR 14,87,811 1,48,78,110 90.07069
JYOTI CHOPDAR 4,800 48,000 0.29059
DMI FINANCE PVT LTD 21,745 2,17,450 1.31642
SHRI VENKATA 18,262 1,82,620 1.10556
SUBBARAJU PENMETSA
MRS RAJYALAKSHMI 16,801 1,68,010 1.01712
PENMETSA
MR VIVEK MUNDRA 35,064 3,50,640 2.12274
DR NAGESHWAR REDDY 23371 2,33,770 1.41522
DUVVUR
BINDIYA MAHAPATRA 11,688 1,16,880 0.70758
MR VENKATA KRISHNAM 7,305 73,050 0.44224
RAJU ALLURI
MR VIJAY KUMAR RAJU 2,922 29,220 0.17690
ALLURI
PILOT CONSULTANTS PVT 5,844 58,440 0.35379
LTD
PLUTUS CAPITAL 5,844 58,440 0.35379
(PARTNERSHIP)
ASIAN  INSTITUTE  OF 1461 14,610 0.08845
GASTRO ENTEROLOGY
PRIVATE LIMITED
CHAMUDESWARA  NATH 2922 29,220 0.17690
VANKINA
VENKAT RAO GUDURU 730 7,300 0.04419
DHEERAJ REDDY ENDELA 730 7,300 0.04419
ANITHA MUDIREDDY 730 7,300 0.04419
ANUPA SAJJANAR 730 7,300 0.04419
MILIND CHAMA 730 7,300 0.04419
N SRINIVAS RAO 730 7,300 0.04419
TOTAL 16,51,826 1,65,18,260 100
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SCHEDULE 1B

Capital structure of the Company post-Closing

| Shareholding Percentage
_|__on Fully Diluted Basis
SHAKUNTALA CHOPDAR 0.09686
RAKESH CHOPDAR 14,73,204 1,47,32,040 89.18639
JYOTI CHOPDAR 4,800 48,000 0.29059
DMI FINANCE PVT LTD 21,745 2,17,450 1.31642
SHRI VENKATA 18,262 1,82,620 1.10556
SUBBARAJU PENMETSA
MRS RAJYALAKSHMI 16,801 1,68,010 1.01712
PENMETSA
MR VIVEK MUNDRA 35,064 3,50,640 2.12274
DR NAGESHWAR REDDY 23,377 2,33,770 1.41522
DUVVUR
BINDIYA MAHAPATRA 11,688 1,16,880 0.70758
MR VENKATA KRISHNAM 7,305 73,050 0.44224
RAJU ALLURI
MR VIJAY KUMAR RAJU 2,922 29,220 0.17690
ALLURI
PILOT CONSULTANTS PVT 5,844 58,440 0.35379
LTD
PLUTUS CAPITAL 5,844 58,440 0.35379
(PARTNERSHIP)
ASIAN INSTITUTE OF 1,461 14,610 0.08845
GASTRO ENTEROLOGY
PRIVATE LIMITED
CHAMUDESWARA  NATH 2,922 29,220 0.17690
VANKINA
VENKAT RAO GUDURU 7,30 7.300 0.04419
DHEERAJ REDDY ENDELA 7,30 7,300 0.04419
ANITHA MUDIREDDY 7.30 7,300 0.04419
ANUPA SAJJANAR 7.30 7,300 0.04419
MILIND CHAMA 7,30 7,300 0.04419
N SRINIVAS RAO 7,30 7,300 0.04419
SACHINRAMESH 14,607 1,46,070 0.88429
TENDULKAR
Total 16,51,826 1,65,18,260 100
|-
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