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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (“Agreement™) is entered into on the
19" day of March, 2025 (“Exeention Date”) at New Delhi, BETWEEN:

(1) ADLIFT MARKETING PRIVATE LIMITED (CIN:
USISPODLIOIIPTC239375), a company duly incorporated under the
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(3} PROMOTERS, the details of whom are provided under Schedule I PART A,
heremnafier for the purpose of this Agreement collectively referred to as
“Promoters! Sellers” which expression shall, unless repugnant to the context or
meaning thereof, mean and include their respective legal heirs, successors, legal
represprfaftdsl adinistrators, executors and assigns) of the THIRD PART,
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1.1

NOW THEREFDRE, in consideration of the above recitals, the represeniations, warraniies, covenants
and agresments cantamed hersin this Agreement and for other good and valuable considerations, the
receipt and adequacy of which are now acknowledged, the Parties hereby apree as follows:

SECTION 1. DEFINITIONS
Diefinesd Terms

The helow-mentioned terms have the following meanings ascribed to it when used in this Agreement in
capitalised form unless otherwise exprassed:

“&cllift Inc” shall mean AdLifi Inc having registration numbser: 3673715 and registered address at Suite
510, 533 Anrport Blvd, Burlingame, CA 94010;

“Articles™ shall mean article of association of the Company;

“Affiliate” of a Person (defined helow) (the “Subject Person™) shall mean (i) in the case of any Subject
Person other than a natural Person, any other Person that, either directly or indirectly throwgh one or
more intemmediate Fersons, Controls (as defined below], 15 Controlled by or is under common Control
{defined below) with the Subject Person including without limitation any general partner, officer or
director of such Person and any venture capital fund now or hersafier existing which iz Controlled by
o under common Control with one or moere peneral pariners or shares the same manegement company
with such Person, and (i} in the case of any Subject Person that is a natural Person, shall melude any
Person which is directly Controlled by or is under common Caontrol with the ndividual, and a Relative
(defired below) of such Subject Person and in case of the Acquirer, the term “Affiliate” shall incluede all
entities forming part of the Acguirer andor any entities directly or indirectly controlled by the
Acouirer);

"Agreement” or "the Agreement” or "this Agreement” shall mean this Share Purchase Agresment and
shall inchide the recitals and/or schedules attached hereto, and the contracts, certificates, disclosures and
other documents to be executed and delivered pursuant hereto, if any and amy amendments made to this
Agrecment by the Parties in writing,

"Assets™ means assets or propertics of every kind, nature, charscter and description (whether
immovable, movable, wagible, intangible, absolute, accrued, fixed or otherwise) as operated, hired,
rented, owned or leased by the Company from time o time, inchuding cash, cash equivalents,
recervables, securities, accounts and note receivables, real estate, plant and machmery, equipment,
trademarks, brands, other intellectual property. raw matcnials. inventory, furmiture, fixtures and
insurance owned or nsed by the Company as of the relevant date.

“Board" or “Board of Directors” shall mean and include the Board of Directors of the Company or any
commitles thereot, as constituted From timea to time.

"Business Day" means any day other than 2 Saturday, a Sunday, a public haliday or a day on which
banking institutions in Mumbai, hidia are authorised or obligated by Law to be closed.

"Closing Date" shall mean First Tranche Closing Date and/or Second Tranche Closing Date.

"Companies Act/Act” means the Companies Aet, 2013 and all amendments or statutory modifications
thereto or re-enactment thereof, except where otherwise expressly provided.

"Condittons Precedent” means First Tranche Cond itions Precedent anddor Second Tranche
¢ onditions Precedent

“Control” {including the terms “Controlled” by or under common “Control” with) , as used with respect
to any Person shall mean the direct or indirect power to direct or cause the divection of the management
ar policies of any Persan, whether through the ownership of over 50% (Fifty percent) of the voting
power of such Person, by agreement or otherwise or through the power to appoint and or remove
majority of the board of directors, parties or other individuals or exercising similar authonty with respect
to such entity, through contractual arrengements or otherwise of any or all of the above; the power to




direct ar cause the direction of the Management, whether obtained direct whether obtained directly or
indirecthy, and whether obtained by ownership of share capital, the possession of voting rights, through
comtract or otherwise.

"Court Order” means any Judgment, decision, consent decree, injunction, ruling or order of any
Governmental Authority that is binding on the Company.

"Damages" means (a) any and all direct and actual monetary damages, fines, fees, penalties, losses, and
reasonable put-of-pocket expenses (including without limitation any liability imposed under any award,
writ, arder, judgment, decree or direction passed or made by any Person), (b) subject to applicable Law,
any punitive, or other exemplary or extra coniraciual damages payable or paid in respect of any contract,
gnd (¢) amounts paid in settlement, interest, court costs, costs of investigation, reasonable fees and
expenses of legal counsel, accountants, and other experts, and other expenses of litigation or of any
claim, default, or assessment, however, excluding all indirect, consequential, incidental, loss of profit,
contingent, exemplary or pumitive damages.

"Effective Date" means the date of execution of this Agresment.

“Employment Agreement” shall mean employment agrecment to be executed between the Company
and Sellers.

“Encumbrance” with respect to any property or Asset or securities, shall mean (1) any mortgage., charge
{whether fixed or floating), pledge, Lien, hypathecation, assignment, deed of trust, security interest,
equitable interest, title retention agreement, voting trust agreement, commitment, restriction or
limitation or other encumbrance of any kind securing, or conferring any priority of paviment in respect
of, any obligation of any Person (defimed delow), including without limitation any rght granted by a
transpetion which, m legal lerms, 15 not the granting of security but which has an economic or financisl
effect gimilar to the granting of security under applicable Law (defimed below), (i) any voting
agreement, interest, option, pre-emptive rights, right of first offer, refusal or transfer restriction in favour
of any Person (defined befow) and (iii) any adverse claiin as to fitle, possession or use; “Encumber™ and
“Encumbered” shall be constreed accordingly;

"Equity Share” means ordinary equity share of face value INR 1/~ (Rupee Omne only) each in the
Company.

“Equity Securities” shall mean, in respect of the Company, shares comprising the Share Capital
including equity capital, Equity Shares, membership interests, registerad capital, joint venture or other
ewnership interests of the Company o any aptions, warrants, rights or other securitics that are directly
or indirectly convertible into, or exercisable or exchangeable for, such equity capital, membership
interests, parmership interests, registered capital, joint venture or other ownership imterests (whether or
not such derivative securities are issued);

“First Tranche Closing™ shall mean the consummation of the actions as contemplated under Section
.2 and Section 6.3 of this Agrcement:

“First Tranche Closing Date” shall mean the date on which First Tranche Clasing ooours;

“First Tranche Long Stop Date™ shall mean 60 {sixty) days from the Execution Date or such other
period as extended by Parties with mutoal written consents;

“First Tranche Purchase Consideration™ means the aggiegate of First Tranche Cash Purchase
Consideration and First Tranche Stock Purchase Consideration.

“First Tranche Cash Parchase Consideration™ shall mean the INR 12,00, 00,000 - (Rupees Twelve

Crore Only) pad to the Sellers as part consideration for Tranzfer of First Tranche Sale Shares in such
proportion as set out in Schedule IT1

“First Tranche Stock Purchase Consideration™ shall mean 1,530,000 (One Lakh Fifty Thoosand) First
lrunch: Ll:'_," Shares to be allotted to the Scller; as per the terms set out in the B5A end as part

Fink ansfer of First Tranche Sale Shanes, m such proportion 43 set out in Schedule TIL
i""
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k.
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“First Tranche Sale Shares™ means 51,000 (Fifty One Thousand) Equity Shares held by the Sellers as
provided in Sehedule T Part B constituting 51.00% (Fifty One percent) of the share capital of the
Company.

“First Tranche L0} Shares™ shall have the meaning pseribed fo i in the 554,

"Fully-Driluted Basis" means the tofal of all classes of shares cutstanding on a particular date, combined
with all options (whether exercised or not), warrants (whether exercised or nof), convertible securitias
of all kinds, any ofher arcangements relating to the Company’s equity, and the effect of any anti-dilution
protection regarding previous financings, all on an “as if converted™ basis where “ag if convented” basis
means as i such instrument, option or security had been converted into Equity Shares;

“Fundamental Warranties™ means such representations and warranties as set out in Section 9.4 of this
Apreement;

“Governmental Approval™ means & permit, license, consent, approval, certificate, qualification,
specification, exemption, registration or other authonsation including filing of a notification, report or
assessment obfained or o be filed as the case may be ps per the applicable Laws i India with any
Grovernmental Awthority in Tndia,

"Governmental Authority” means any governmental, judicial, quasi-judicial, legislative, executive,
adiministrative or regulatory authority of any national, stale or local povernment (including mumcipal
governments), or sny ministry, subdivision, agemcy, commission, office, court authority or
instrumentality of ssch bady, in any part of the world,

"Indebtedness” means with respect to any Person, wll present mdebtedneszs of such Person and meludes
without Hmitation {a) all oblipations of such Person for borrowed money or with respect to advances of
any kind, whether or not evidenced by a contract, note, bond, debenture, letter of credit, drafl or similar
nstrument; (b} all obligations of such Person for the deferred purchase price of property, goods or
services; (¢) all indebtedness of others secured by {or for which the holder of such indebtedness has an
existing nght, contingent or otherwise, to be secured by) any Encumbrance on property of such Person;
(dy all guarantess by such Person; (¢} all liabilicies or oblipations of such Person 10 pay any S0ms of
amounts whether under a contract or otherwise; and () that portion of obligations with respect to capital
leases that is properly classified as a liability on a balance sheet in conformity with Indian GAAP,

"INR", "Indinn Rupees” or "Rupees” means the lewiul currency of India,

"Judgment” means any judgment. wit order, decree, awand or injunction of or by any arbitratos, court,
Judge, justice or magistrate, including any bank ruptey coun or jedge and any order, ruling or action of
or by any Governmental Authority

“Law™ or “Laws” shall mean any statute, law, regolation, ordinance, rule, Court Order, notification,
orier, decree, bye-law, permits, licenses, approvals, consents, authorisations, government approvals,
directives, guidelines, requirements or other govemmental réstrictions, or any simibar form of decision
of. or determination by, or any interpretation, palicy or administration, having the force of law of amy
of the foregoing, by any authority having jurisdiction over the matier in question, whether in effect as
of the date of this Agreement or thereafier;

"Lien" means any claim, lien, pledge, option, charge, easement, security interest, deed of trust
mortgage, righl-of-way, encroachment, building restriction, conditional sales agreement, encumbrance
or other right of third parties (including rights of pre-emption}, whether voluntarily incurred or arising
by operation of Law, and includes sy agreerment 1o give any of the above in the future, and any
contingent sale or other title retention agreement oo lease in the nature of them,

"L Shares" shall have the meaning ascribed to it in the 554,

“Material Adverse Effect” shall mean any change or effect (ncluding bt not limied to change in
applicable Law) that would have (or could reasonably be expected to have), or is likely to a materially
atverse impact to (a) the business, operations, Assets, condition (financial or otherwise), operating
results of the Company; or (b) the ability of the Parties to consummate the transactions contemplated
hnt:in‘;:ﬁf; i '-h'?!ldiTy. legality or enforceability of the rights or remedies of the Acquirer under the
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Transaction Documents; or (d}any effect resulting from changes in general market, economic, financial,
legal ar political conditions which has an adverse effect on the transactions contemplated in the
Transaction Dociments;

“Oirdinary Course of Business™ shall mean an action taken in the erdinary course of the Company's
normal day-to-day operations, in ascordance with business practices and which is consistent with past
practice and existing policies of the Compary;

"Person” means any individual, firm, company, Governmental Authority, joint venture, association or
partnership {(whether or not having separate legal personality).

"Purchase Congideration” means the First Tranche Purchase Consideration and the Second Tranche
Purchase Considerntion

“Related Partyfies” shall mean in respect of a Person, such Person’s Affiliates, Relatives, associates,
Sharcholders, Directors and senior management parsonnel {including Affiliates and Relatives of the
foregoing), it being agreed that the Promaoters (and their Affiliates and Relatives) shall in all cases be
deamed to be Related Parties of the Company;

“Relative’ thall have the meaning as set forth i Section 2(77) of the Companies Act, 2013;
"Sale Shares" means the First Tranche Sale Shares and the Second Tranche Sale Shares,

“Second Tranche Closing™ shall mean the consummation of the actions s contemplated under
Seotions 7.2 and 7.3 of this Agreement;

“Second Tranche Closing Date™ shall mean the date on which Second Tranche Closing occurs;

“Second Tranche Long Stop Date” shall mean 24 {twenty four) months from the First Tranche Closing
Date ar such other period as extended by Parties with muieal written conseanis;

“Second Tranche Purchase Consideration™ means the agaregate of Second Tranche Cash Purchase
Consideration and Seeond Tranche Stock Purchase Consideration.

“Second Tranche Cash Purchase Consideration™ shall mean the INR 5,00,00,000 {Rupees Five
Crore) paid to the Sellers as pant consideration for Transfer of Second Tranche Sale Shares in such
propotion as @21 out in Schedule T11.

“Second Tranche Stock Purchase Consideration”™ shall mean such number of Second Tranche L0}

Shares te be allotted to the Seller at pre-[PO pricing ageregating 1o s 10,00,00,000 {Rupees Ten Crore],
as per the terms set out in the $5A and as part consideration for Transfer of Second Tranche Sale Shares,
in such proportion as st out in Schedule ITL

“Second Tranche Sale Shares™ means 49,000 (Forty MNine Thousand ) Equity Shares held by the Sellers
as provided in Schedulbe [ Part C constituting 49.00% (Forty Nine percent) of the share capital of the
Company,

“Seconnd Tranche L0} Shares” shall have the meaning ascribed 1o i in the S84,
“S8A" means the share subscription agreement to be executed between the Acquirer and the Sellers for

recording terms and conditions for issue and alloiment of First Tranche Stock Purchase Consideration
and Second Tranche Stock Purchaze Consideration

“Share Capital™ shall mean the total paid up share capital of the Company determined on a Fully
[luted Basis,

*Shareholders™ shall mean the shareholders of the Company, whose names are ¢ntered in the register
of members of the Company from Time (o fime;

“Subsidiare(iesy” shall have the meaning ascribed to it in the Act and shall include Adiift Inc;
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impast, duty, fee, deduction or withholding that i3 assessed, levied, imposed or collected by any
Gavernmenial Authority, including taxes on income, services, wealth, fringe benefits. perquisites,
transfer pricing, gross receipls, net proceeds, turnover, payroll, consumption, employment, excise,
severance, stamp duty, cecupation, premium, windfall profits, envirommental, value added, minimum
alternative, customs duties, capital stock, securities, franchise, profits, social security, unemplayment,
disability, real property, petsonal property, leasing, sales, use, Transfer, licence, registration, advance
or estimated tax of any kind whatsoever, including any interest, penalty, cr addition in connection with
it, whether disputed or not

"Transaction Documents” means this Agreement, Adlifi SHA, SSA, Ligvd SHA, Employment
Agreement and any other agreement. document, certificate, consent, undertaking or instrument delivered
by the Parties and/or their Affilistes pursuant to or in connection with this Agreement.

“Transfer” (including with correlative meaning, the terms “Transferred by and “Transferability™) shall
mean 1o transfer, sell, assign, pledge, hypothecate, create a security interest in or lien on, ploce in trust
(voting or otherwise), exchange, gift or transfer by operation of Law or in any other way subject to any
Encumbrance or dispose of, whether ar not voluntarily; and

“Warranties” shall mean such representations and warranties as set out in Scchions 9.2, 9.3, 9.4, B3,

9 6, and 9.7 and Schedule TV of this Agreement.

All the capitalized terms and expressions not defined in the Section 1.1 shall have the meanings assigned
to them in the other parts of this Agreement when defined for use in bold lenters enclosed within quotes

%

Interpretalion.

Io thas Agreemrent:

a

b.

Words denoting any gender shall be deemed to include all other genders:
Waords importing the singular shall include the plural and vice versa, where the context 5o requires;

The terms “hereaf”, “herein®, “hereby”, “hereto”™ and other derivatives or similar words, refer 1o this
entire Agreement or specified Sections of this Agreement, as the case may be;

Reference 1o the term “Section” or “Schedule™ shall be a reference to the specified Section or Schedule
af this Agresment,

Any reference to “writing” includes printing, typing. lithography and pther means of reproducing words
in & permanent visible form.

The terrm “directly or indirectly™ means directly or indirecthy through one or more infermediary persons
or through contractual or other legal arrangements, and “direct or indirect™ shall have correfative
TSRS,

All the headings and sub-headings of the Sections and Schedules, and the use of bold typeface are for
convenience only and shall not affect the construction or interpretation of any provision of this
Agreement,

Reference to any legislation or Law or to any provision thereof shall include references to any such Law
a it may, after the Effective Date, from time to time, be amended, supplemented or re-enacted, and any
reference to 3 stamutory provision shall include any subordinate legislation made from fime to time under
that provislon;

Reference to the word “include™ or *including™ shall be construed without limitation;

The Schedules hereto shall constitute an integral part of this Agreement;
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Time iz of the essence in the performance of the Parties” respective obligations, IT any time period
specified herein is extended, such extended time shall also be of essence;

References to the knowledge, information, belief or awareness of any Person shall be deemed to include
the knowledge, information, belief or awareness of such Person after examining any/all the information
which 15 expected or required from a Person of ordinary prodence;

The Parties acknowledge that they and their respective counsels have read and understood the terms of
this Agreement and have participated equally m the negotiation and drafting. No provisions of this
Agreement shall be interpreted in favour of, or against, any Party by reason of the extent to which such
Party or its counsel participated in the drafting hereof or by reason of the extent fo which any such
provision is inconsistent with any prior draft hereof;

All references to this Agreement or any other Transaction Document shall be deemed o include any
amendments or modifications that may be made to this Agreement or the relevant Transaction Document,
as the cuse may be, from Gme 10 thne;

Reference to days, months and vears are to caléendar davs, calendar months and calendar years,
respectively, unless defined otherwise or inconsistent with the context or meaning thereof, and

Any word or phrase defined in the recitals or in the body of this Apreement as opposed to being detined
in Section 1.1 shall have the meaning so assigned 10 it, unless the contrary is expressly stated or the
contrary clearly sppenrs from the context,

SECTION 2. PURCHASE AND SALE OF SALE SHARES

Subject to the satisfaction or waiver of the First Tranche Conditions Precedent, the Acouirer shall on the
First Tranche Closing Date, purchase fronm the Seflers and the Sellers shall sell to the Acquirer, as the
legal and beneficial owner, the First Tranche Sale Shares free and clear from all Encumbrances and
together with all the rights, title, interest and benefits appertaining thereto, for the First Tranche Purchase
Consideration (net of applicable taxes, if any) to be paid by the Acquirer to the Sellees in the manner as
privided in Schedule L Further, subject to the satisfaction or waiver of the Second Tranche Conditions
Precedent, the Acquirer shall, on the Second Tranche Closing Date, purchase from the Sellers and the
Sellers shall sell 1o the Acquirer, as the legal and beneficial owner, the Second Tranche Sale Shares free
and clesr from all Encumbrances and together with all rights, title, interest and benefits appertaining
thereta, for the Second Tranche Porchase Cossideration (net of applicable taxes, if any), to be paid by
the Acguirer to the Sellers in the manner 45 provided in Schedule IT1L

The Sellers hereby agree and warrant that upon the receipt of the First Tranche Purchase Consideration
and the Second Tranche Purchase Consideration from the Acquirer on the First Tranche Closing Date
and Second Tranche Closing Date respectively, the title of the First Tranche Sale Shares and the Second
I'ranche Sale Shares respectively, shall pass on tw the Acquirer, free of all Encumbrances whatsoever
and together with all the legal rights and advantages now and hereafter attaching or accruing thereto, so
that the Acquirer will upon the Transfer of the First Tranche Sale Shares and the Second Tranche Sale
Shares respectively in its name, receive Rull legal and beneficial ownership thereof,

The Parties hereby agrae that each Party shall bear their respective Taxes in relation o sale and purchase
of the Sale Shares.

Execution Date Deliverables, Simultaneously with the execution of this Agreement on the Effective
Drate:

the Company shall deliver to the Acquirer- a copy certified by a duly authorized director of the
Company, of the resoluticns duly passed by the Board, approving the execution by the Company of the
Transaction Documents, and

the Acguirer shall deliver to the Company and the Sellers- a copy cerlified by a duly authonized director

of the Acquirer, of the resolutions duly passed by the {a) Board, approving the execution by the Acquirer

of the Transaction Documents; and () by the shareholders of the Acquirer for purchase of Sale Shares

|Wt}|ﬁ it g 'i:!u{‘-l.h the Act including Section 184 of the Act, as applicable.
=k =)
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The Parties shall do or cauze to be done all such further acts, deeds, matters and things and execute such
further documents and papers as may be ressonably required to give effect to sale and Transter of the
Sale Shares under the Agresment.

SECTION 3. FIRST TRANCHE CONDITIONS PRECEDENT

Selfers’ First Tronche Conditions Precedent o First Tranche Closing Date, The obligations of the
Acqguirer to purchase and pay for the First Tranche Sale Shares on the First Tranche Closing Date arg
suhject to the reasonable satisfaction, or waiver it writing by the Acquirer at or prior 1o the First Tranche
Cloging Date, of the following conditions (“First Tranche Conditions Precedent”).

Compliance with obligations. The Company and the Sellers shall have performed and complied in all
respects with all agreements, obligations and conditions contained in the Agreement that are required 1o
he performed or complied with on or before the First Tranche Closing Date and shall have obtained all
the approvals, consents and qualifications that may be necessary to complete the sale and purchase of
the First Tranche Sale Shares;

Consents and Waivers. The Sellers or the Company (as the case may be) will have obiained all the
necessary consents, waivers and no-objections in writing from any Person as may be required under amy
applicuble Law or contract or ofherwize for the execution, delivery and performance of the Transaction
Diescanmients, including without limitation, Consents, waivers and no-objections;

Mo Proceedings:. No administrative, investipatory, judicial, quasi-judicial or arbitration proceedings
shall have been brought by any Person seeking to enjoin, or seek Damages from any party in connection
with the sale and purchase of the First Tranche Sale Shares, and no order, injunchion, or other action
shall have been issued, pending or threatened, which involves a challenge or seeks to or which prohibits,
prevents, restrains, restricts, delays, makes illegal or otherwise nterferes with the consummation of any
of the transactions contemplated under the Agreement and the Transaction Documents;

Capital Structure and Shareholding. Mo change in the capital structure of the Company or sharcholding
of the Sellers or rights attached to the Equity Shares shall have occurred other than pursuant to the
Transzction Dociiments.

Tax Certificate u's 281 of the IT Agt: At least one day prior 1o the First Tranche Closig Deite, each
of the Sellers will provide a copy of a report from a practicing charered sceountant {on 4 relmnce basis,
and in a form and manner acceptable to Acquirer), in each case setting oul 4 status of pending Tax
proceedings/demands against each such Sellers as per Section 281 of the IT Act (valid and subsisting
on the First Tranche Closing Date) (each such report a “First Tranche Section 281 Report™).

Valuaticn Repott: A copy of a valuation report from a registerad valuer / practicing chartered accountant
fan & reliance basis, ard in & form and manner acceptable 1o Acquirer) setting out the fair market value
of the Equity Shares of the Company u/s 56(2)(x) of the IT Act read with the Income Tax Rules, 1962
bused on the financials as of an agreed date.

Absence of Material Adverse Effect. There shall not have been, on or prior to the Execution Date or as
of the First Tranche Closing Date, any event, condition or clicumstance of any character that,
individually or in the aggregate, constitute(s) a Material Adverse Effect.

Comporate Actions. The Board shall have approved the exceution of the Transaction Documents by the

Company;

Execution of Transaction Documents.  All Transaction Doecuments shall have been duly executed,
stamped and delivered by the parties thereto other than Employment Agreement

SSA shall have been duly exeeuted, stamped and delivered by the parties thereto,

Each Seller and the Acquirer shall mutually agree and executed the shareholders’ agreement for setting
out the rights and obligations in the Acquirer (“Ligvd SHA™) and shareholders’ agreement for setting
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Aceoracy of Warranties. A certificate, dated as of First Tranche Closing Date, executad by the Sellers,
cerlifing that the warranties set ot in Section 9 (other than Section 9.8) are true and correct,

Each Seller and the Acquirer shall mutually agree on the draft of an agreement (o be executed with the
Company for exclusive and active involvement of Mr. Prashant Puri in the management of the Conpany,
post the First Tranche Closing Date;

Completion of first tranche conditions precedents as set out in the 55A to the satisfaction of Sellers;
the Company shall renew the agreements in refation to rental premises and provide the rental agreement;
the Sellers shall repay all cutstanding loans and other advances taken by them from the Company;

the Company shall establish adequate systems for identification of MSME parties/vendors;

the Company shall procure adeguate accounting software/systems to prevent modification of accounting
records: and

the Company shall adequately fund gratuity and leave encashment payment to prevent financial
obligation at the time of employee leaving the Company.

Each of the Parties shall take all steps necessary to fulfil the First Tranche Conditions Precedent
prompily and expeditiously and in any event prior to the First Tranche Long Stop Date. If any of the
First Tranche Conditions Precedent is not fulfilled, or is nor waived, by the First Tranche Long Stop
Diate, the non-defaulting Party shall have the right, but not the obligation, to terminate this Agreement
prior to the First Tranche Closing Date and not thereafter by written notice to the Company and upon
issuance of such written notice, this Agreement shall ipso facte terminate, save for any terms of this
Agreement which are expressly stated 1o survive the termination of this Agreement.

Immediately upon fulfilment {or waiver on a case 1o ¢ase basis, as applicable) of all the First Tranche
Conditions Precedent as provided in Section 3.1 the Sellers and the Company shall provide wiitten
confirmation of the same (“First Tranche CP Confirmation Certificate™) to the Acquirer on the First
Tranche Closing Date.

Co-operation.  The Parties shall co-cperate with each other in good farth and provide all requisite
assistance for the satisfaction of any of the First Tranche Conditions Precedent upon being reascnahbly
requested o do so by the ather Party. IFany Party becomes aware of anything which will or may prevenl
any of the First Tranche Conditions Precedent from being satisfied before the First Tranche Long Stop
Diate, the relevant Party shall notify the other Party in writing as soon as practicable.

SECTION 4, SECOND TRANCHE CONDITIONS PRECEDENT

Felilers ' Second Tranche Condisions Precedent to Second Tramehe Closing Dare. The obligations of the
Acquirer to purchase and pay for the Second Tranche Sale Shares on the Second Tranche Closing Diate
are subject to the satisfaction. or waiver in writing by the Acquirer at or prior to the Second Tranche
Closing Date, of the following conditions (“Second Tranche Conditions Precedent™

Accureey of Fundamental Warrantigs. A certifivate, dated as of Secend Tranche Closing Date, executed
by the Sellers. certifying that the Fundamental Warranties are true and correct with respect 1o the Second
I'rariche Sale Shares,

Tax Cerificate ws 281 of the IT Act: At least one day prioe to the Second Tranche Closing Date,
ench of the Sellers will provide a copy of a report from a practicing chartered secountant (on a reliance
beagis, and in & form and manner acceptable to Acquirer), in sach case sefting out & status of pending Tax
proceedings/demands agamst cach such Sellers as per Section 281 of the 1T Act (vabd and subsisting
on the Second Tranche Closing Dare) (each such report a “Second Tranche Section 281 Report”™).

Valuation Report: A copy of a valuation report from a registered valuer / practicing chartered accountant
{on a reliance basis, and in & form and manner acceptable to Acquirer) setting out the fair market value
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of the Company’s Equity Shares u/s 56(2)(x) of the IT Act read with the Income Tax Rules, 1962 based
on the financials as of & date agreed between the Parties.

Completion of second tranche conditions precedents as set out in the SSA to the satisfaction of Sellers.

Fach of the Parties shall mke all steps necessary to fulfil the Second Tranche Conditions Precedent
prompily and expeditiously and in any event prior to the Second Tranche Long Stop Date. It is hereby
clarified that the Acguirer shall have no right to terminate the Agrecment after the First Tranche Closing
Date for any reason whatsoever,

Immediately spon fullilment {or waiver on a case (n case basis, 45 applicable) of all the Second Tranche
Conditions Precedent as provided in Section 4.1 the Sellers and the Company shall provide writien
confirmation of the same (“Second Tranche CP Confirmation Certificate™) to the Acquirer on the
Second Tranche Closing Date.

Co-gperation.  The Parties shall co-operae with each ofher in good faith and provide all requisite
assistance for the satisfaction of any of the Second Tranche Conditions Precedent upon being reasonably
requested to do so by the other Party, Ifany Party becomes aware of anything which will or may prevent
any of the Second Tranche Conditions Precedent from being satisfied before the Second Tranche Long
Stop Date, the relevant Party shall notify the other Party in writing as so0n as practicable.

SECTION 5. PRE CLOSING ACTIONS

Retween the Effective Date and the First Tranche Cloging Date (the “Imterim Perlod™), except as
expressly permitted er required by this Agreement or with the prior written consent of the Acquirer, the
Company and the Sellers shall:

not directly or indirectly initiate or engage in discussions or negotiations with any other Person for the
purpose of any transactions in respectof any Equity Shares or Assets of the Company, including creation
of any interest, direct, indirect, current, future or contingent, in the Equity Shares or Assets of the
Company,

not carry oul any action or omission which muy materially affect the proposed transsction under this
Agreement or which may reduce or dilute the effective shareholding of the Acquirer upon First Tranche
Closing or which may change the shareholding of the Sellers:

not pass any resolution of the Sharchalders or Board, which is Inconsistent with any provision of, or
transactions contemplated under, the Transaction Documents;

earrv-on the Business only in the Ordinary Course of Business;
conply with all material applicable Laws relating o the Business,

ot make any amendments to the Memorandum or Articles of the Company except as contemplated in
this Agreement; and

not agree or otherwise commit to take any of the actions deseribed i the foregoing sub sections (a)
through [},

Reporting requirements. During the Interim Period, the Company and the Seliers shall promptly advise
the Acquirer in writing of any event, occurrence, fact, condition, change, development or effect that,
individually or in the agaregate, has had or may reasonably be expected 1o have a Material Adverse
Effect.

Access to Board Meetings records, Properties. Ete. The Sellers and Company shall allow the Acquirer
anil its representatives to have reasonable access until the First Tranche Closing Date, during normal
business hours and upon reascnable notice, to the Company s properties, Books and Reconds, and other
relevant dect
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Wo sclions 0 cause representafions and warranties to be untrue. Cruring the Interim Period, except as
atherwise expressly contemplated in the Transaction Documents or agreed in writing by the Acquirer,
the Sellers and Company shall not fake, or agree or offerwise commit to take, any of the foregoing
sctions or any other action that if taken wiould reasonably be expected to cause any of the representations
or warraniies set out in Section @ {other than Section 9.8) 10 be untrue,

SECTION 6. FIRST TRANCHE CLOSING, DELIVE D PAYMEN

First Tranghe Closing. Subject 1o the satisfaction or waiver af the First Trapche Conditions Precedent
and their continwed satisfaction or waiver immediately prior to the First Tranche Clesing Date and the
reveipt of First Tranche CP Confirmation Certifieats by the Acquirer from the Sellers, the Sellers shall,
upon receipt of First Tranche Purchase Caonsideration, Transfer and deliver to the Acquirer, and the
Acquirer shall, upon relionce on, amongst other things, the Warranties and undertakings contamed in
this Agreement, receive and take delivery from the Sellers, all of the right, tde and interest of the Sellers
i the First Tranche Sale Shares free and clear from all Encumbrances, together with the share
certificates and duly stamped and executed share transfer forms in relation 10 the First Tranche Sale
Shares.

First Tranche Closing Payment and Actipns. First Tranche Closing shall take place within 2 (Twa) days
of the issuance of the First Tranche CP Confirmation Certificate by the Acquirer. On the First Tranche
Closing Date, the events and actions as set oul in Schedule V1 shall be executed in the manner and order
set out therein and shall be deemed 1o have been executed simultancously.

Defiverahles at the Firs “losing Dete. At the First Tranche Closing Date, the Company shall
deliver to the Acquirer the following documents:

Centified extract of the resolutions passed by the Board in relation 1o items listed in point d of Schedule
VI

Certified extract of the register of members and the share wransfer register of the Company ev wlencing
the entries relating to the transfer of the First Tranche Sale Shares from the Sellers io the Axguirer.

Certificate, dated as of the Firet Tranche Closing Date, executed by Company and the Sellers, certifving
thiat the Warranties made by the Sellers and the Company as set out in Section 9 (other than Section 9.8)
of this Agresment aré true and correct as of the First Tranche Closing Date.

A certificate, dated as of the First Tranche Closing Date exeented by Company and the Sellers, certifying
to the fulfilment of the Execution Date Deliverables set forth in this Agreement.

Share certificale{s) with respect to the First Tranche Sale Shares with endorsement of name of the
Agguirer on the same.

Copy of agreement executed by Mr. Prashant Pori (in the nature of employment and im the form
acceplable to the Acquirer and Mr, Prashant Puri) with the Company for gxclusive and active
involvement of Mr. Prashant Puri in the manzgement of the Company, post the First Tranche Closing
Deaite;

The ohligations of each of the Partles in this Section are interdependent on ench other. First Tranche
Closing shall not occur unless all of the obligations specified in this Section are complied with and are
fully effective.

SECTION 7.  SECOND TRANCHE CLOSING, DELIVERY AND PAYMENT

Teks

Socond Tramche Closing, Subject to the satisfaction or waiver of the Second Tranche Conditions
Precedent and their continued satisfaction or waiver immediately prior to the Second Tranche Closing
Dute arsd the receipt of Second Tranche CP Confirmation Certificate by the Acquirer from the Sellers,
the Sellers shall, upon receipt of Second Tranche Purchase Consideration, Transfer and deliver to the
Acquirer, and the Acquirer shall, upon reliance on, amongst other things, the Warranties and
undertakings contained in this Agreement, receive and take delivery from the Sellers, all of the right,

- umbrances,
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together with the share certificates and duly stamped and executed share transfer forms in relation to the
Second Tranche Sale Shares.

segond Tranche Clasing Pavesent ang Actions. Second Tranche Closing shall take place within 2 ( Twa)
days of the issuance of the Second Tranche CP Confirmation Certificate by the Acquirer. On the Second
Tranche Closing Date, the events and actions as set out in Schedule VII shall be exccuted in the manner
and erder set out therein and shall be deemed to have been executed simultansously.

Deliverables af the Second Tranche Closing Diate. At the Second Tranche Closing Date, the Company
shall deliver to the Acquirer the following documents:

Cermified extract of the resolutions passed by the Board in relation to items listed in point d of Sehedule
VIL

Centified extract of the register of members and the share transfer register of the Company evidencing
the entries refating to the transfer of the Second Tranche Sale Shares from the Sellers 10 the Acquirer,

Certificate, dated as of the Second Tranche Closing Date, executed by Company and the Sellers,
certifying that the Fundamental Warranties are true and correct as of the Second Tranche Closing Date,

Share certificate(s) with respect to the Second Tranche Sale Shares with endarsement of name of the
Acquirer on the same.

The obligations of each of the Parties in this Section are interdependent on each other, Second Tranche
Closing shall not otour unless all of the obligations specified in this Section are complied with and sre
fully effective,

Upon Second Tranche Closing Date, the Acguirer along with its nominee shall hold 1,00,000 (One
Lakh) Equity Shares of the Company, constituting 100% (One Hundred percent) of the Share Capital of
the Company.

SECTION 8., SELLERS EARN QUT:

8.1.

.1

In addition to the Purchase Consideration, the Sellers shall be entitled 1o Rs, 4,00,00,000/- (Indian
Rupeas Four Crones only), pro-rata to the shareholding held by the Seller as of the Effective Date_ in the
event the Company achieves an EBITDA (as determined by a third party auditor appointed by the
Sellers} of minimum of Rs. 5,00,00,000/- (Indian Rupees Five Crores only) as per audited financial
starements for the financial year 2024-25, The sudd amount of Rs. 4,00,00,000/- {Indian Rupees Four
Crores only] shall be pavable by the Acquirer in following manner:

(a} Rs. 2,00,00,000/- {Indian Rupces Two Crores) to be paid within 7 (seven) days from the date of filing

of Farm AQC-4 for the financial year 2024-25 with the Registrar of Companies by the Company: and

{b) Rs. 2,00,00,000/- {Indian Rupees Two Crores) shall be paid in the form of such number of L Shares

Le)

which shall be equivalent to Rs. 2,00, 00000/ {Indian Rupees Two Crores) on same terms and condition
including price as the Second Tranche LO Shares and simultanecos with the allotment of Second
Tranchie L} Shares.

The tax efficient manner of payment of above compensation shall be mutually discussed and agreed
between the Acquirer and the Sellers.

SECTION 9. REPRESENTATIONS AND WARRANTIES

Representation snd Warranties of the Sellers. The Sellers and Company represents and warrants ta the
Acquirer that the Warranties is true and aceurate as of the Effective Date (which representutions and

warrantics shall be deemed to be repeated as of the First Tranche Cloging Date by reference to the facts
and circumstances then existing as if references in such Warranties to the Effective Date wers references
to the respective. First Tranche Closing Date except for the Fundamenial Warranties which shall be
repeated as on the Second Tranche Closing Date).

%P?.KE- leﬂ-ﬂ
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Authorization by Sellers. This Agreement has been duly authorised, executed and delivered by the
Sellers and the Company and creates legal, valid and binding obligations of the Sellers, enforceable in
sccordance with its terms. Mo consent, approvel or authorisation of any Person or entity is required in
connection with the Sellers’ execution or delivery of this Agreement or the consummation by the Sellers
of the transactions contemplated by this Agreement, except for the approval of the Board to the transfer
of the First Tranche Sale Shares or Second Tranche Sale Shares, as the case may be, from the Sellers to
the Acquirer.

Organisation. The Company is a private limited company duly erganised and validly existing under the
Laws of India, has full corporate power and authority to carry on its business as it is cumently being
conducted and to awn, opérate and hold its Assets and properties as, and in the places where, such Assets
and properties are currently owned, operated or hebd.

Fupdamental Warrantics.

The Sellers are the owner of the Sale Shares. The Sellers have the sole voting power, sole power of
disposition and the sole power to agree to all of the matters set forth in this Agreement, in each case
with respect to all of the Sale Shares proposed to be transferred by the Sellers hereunder, with no
lim itations. qualifications or réstrictions on such rights.

All of the Sale Shares held by the Sellers are fully paid and beneficially owned by the Sellers free and
clear from all Encumbrances, and the Sellers have full right, power and suthority to sell, Transfer,
convey and deliver io the Acguirer good, valid and marketable title to the Sale Shares held by the Sellers
in accordance with the terms of this Agreement.

The Sale Shares held by the Sellers are not the subject matter of any claim, action, suit, investigation or
other proceeding or Judgment or subject to any prohibition, injunction or restriction on sale under any
desree or ordet of any CGrovernmental Authority.

The Sale Shares held by the Sellers were legally acquired, and validly owned and held by the Sellers.
The Sellers represents that the Sale Shares held by them were acquired and are held in compliance with
the applicable Laws and subject to appropriate approvals by any Government Authority. The Sale Shares
sold by the Sellers represent that percentage of the Share Capital of the Company on a Fully Diluted
Basis as set forth on Schedule 1 PART B and PART C hereto,

There are no outstanding or authorised ohligations. rights including allotment, pre-emplive rights, rights
of first refusal pursuant to any existing agreement warranis, options, or other agreements including
voling agresments, contracts, arrangements entered into by the Sellers and binding upon the Company,
of any kind that gives any Person the right to purchase or otherwise receive e Sale Shares (or any
interest therein)

There are no options, agreements or understandings {exercisable now or in the future and contingent or
otherwise) which entitle or may entitle any Person to create or require to be created any nght or
Encumbrance over the Sale Shares being transterred by it,

The Sellers canfirms that they have not directly or indirectly entered into any arrangement or agreement
with any Person to sell, dispose-off or otherwise deal with the Sale Shares held by the Sellers.

The Sallers have not, nor has anyone authorised on his behalf, done, committed or omitted any act, deed,
matter or thing whereby any of the Sale Shares owned by the Sellers are or may be forfeited or
extinuisied.

the Acquirer will acquire a valid and marketable title to the Sale Shares and the said shares to be
delivered by the Sellers 10 the Acquirer purseant to this Agreement will be, when delivered, duly
avtharized, validly issued, fully paid-up and will be free and clear of all Encumbrances and Third Party
rights and interests;
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Upan the completion of the transactions contemplated under this Agreement, the Acquirer shill along
with nominee, as of the date of the Second Tranche Closing Date, hold 100%% of the Share Capital of the
Company.

No Conflicts The execution, delivery and performance of and compliance with this Agreement and the
consummation of the transactions contemplated by this Agreement do not and will not:

violate, conflict with, result in or constitute a defauli under, result in the termination, cancellation or
maodification of, accelerate the performance required by, result in a right of termination under, or result
in any loss of benefit under; (i) any material contract to which the Sellers or the Company is a party; (i}
a material permit/license; (iil) any agreements relating o the material Indebtedness of the Company, or
the Sellers (v) any agreements entered into between any of the Sellers ar the Company or any of their
respective Afliliates;

violate ar conflict with any Law to which Company, the Sellers or any of their respective property is
subject;

violate the pravisions of the charter documenis of the Company; or
impose any Encumbrances on the Sale Shares or the Company's Assets,

Mo Proceedings There are no legal or governmental proceedings pending to which either of the Sellers
or Company isa party or to which any of the property of either of the Sellers or Company or Sale Shares
is subiect, and which in either case could reasonably be expected to have an adverse effect on the power
or ability of either of the Sellers or Company to perform its obligations under this Agreement.

Other Warranties. The Company and the Sellers represent and warrant as provided in Schedule IV, The
representations and warranties shall be qualified by the disclosure letter submitted by the Company and
Sellers in the form as under Schedule V (i amy) which may be updated at any time before the Second
Tranche Closing Date,

Acquirers Warmnties. the Acquirer hereby represents and warrants to the Sellers and the Company as
Fial Tevs:

[t has all requisite power and authority to enter into this Agreement and the Transaction Documents, 0
perform its obligations there under and to consummate the transaction contemplated hereby and under
the Transaction Documents. The execution and delivery of this Agreement and the Transaction
Documents by the Acquirer and the performance by the Acquirer of its obligations hereunder and the
consummation by the Acquirer of the transactions contemplated herebry, have been duly authorized by
all necessary actions.

This Agreement and the Transaction Documents constitutes valid, legally binding and enforceable
obligations of the Acquirer.

The Acquirer is validly incorporated under the laws of India and continues to remain in existence.

The Acquirer has the legal rght aml full power and authonty and hes taken sll necessary corporale
getions to enter into and perfonm this Agresment and other Transaction Docurments.

Mone of: (1) the execution, delivery and performance of this Agreement, (ii) the consummation of the
Transaction contemplated by this Agreement, or (it} compliance with the provisions of this Agreement,
shall {A) conflict with its charter documents or breach any applicable Laws, (B) violate or breach a
provision of, or constitute a default (or an event which, with notice or lapse of time or both would
constitute & default) under, any agreement to which the Acquirer is a party or (C) contravene, conflict
ar result in breach of any writ, order or injunction, judgement, or Law to which it is & party or is subject
or by which it is bound.

No Approval is reguired from any Governmental Authority or third party in connection with the
execution delivery and performance of this Agreement by the Purchaser.
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The Acquirer is not insolvent within the meaning of applicable Laws or unable to pay its debis under
the insolvency laws of any applicable jurisdiction and has not stopped paying its debis as they fall due.
Mo order has been made, petition presented, or resolution passed for the winding up of the Purchaser or
bankruptcy under the Bankmptey Code or other applicable Law. No administrator or any recerver or
manager has been appointed by any Person in respect of the Purchaser or any of its assets and no steps
v been taken to initiate any such appointment and no voluntary amengement has been proposad, No
writ, judgment, injunction, osder, decree or simikar order of any count exists which restram, enjoin, or
otherwise prevent the Acquirer from consummation of Transaction contemplated by this Agreement.

Each of the Partics shall give the other Parties prompt notive in writing of any event, condition or
circumstance (whether existing on or before the Execution Date or arising thereafter) that would cause
any of their respective warranties to become untrue or incomect or inaccurate or misleading in any
respect, that would constitute a violation or breach of any of the warranties as of any date from the
Execution Date or that would constitute a viclation or breach of any terms and conditrons contained in
this Agreernent. This requirement shall not prejudice the right of the Parties 10 erminate this Agreement
pursuant to a breach of the terms or to seek indemnity for any breach of the warranties. Each Party
undertakes to notify the other Parties promptly after becoming aware of such event, in any event no later
than 10 {ten) days after becoming aware of such event.

Each of the Warranties shall be construed a5 a seperite representafion, warranty, covenant or
undertaking, as the case may be, and shall not be limited by inference from the terms of any other
representation or warranty or by any other torm of this Agreement.

Excepl as expressly stated, no representation made by the Partics shall be deemed to qualify any other
representation made by them.

SECTHON 10, INDEMNIFICATION AMD DAMAGES

Subject to cccurrence of First Tranche Closing Date, in consideration of the purchase of the Sale Shares
by the Acquirer from the Sellers hercunder, cach of the Sellers and the Company (“Indemnifying
Pariy™ and collectively the “Indemnifying Parties™) hereby agrees and vadertake to indemnify, defend
and hold harmless, the Acquirer, its Affiliates (who are shareholders in the Company) and each of their
reepective officers and employees, as the case may be (each, an “Indemmified Party™ and collecrively
the “Indemmified Parties™) from and against, any and all direct and actual Damages suffercd by any
Indemnified Party as a result of CIndemnity Event™):

any misrepresentation or inaccuracy in any Warranty made by the Indemnifying Party, or any failure
by such Indemnifying Parly to perform or comply with any material agreement, obligation, liability,
representation, warranty, term, covenant or undertaking contamed in this Agreement;

any claims/penalty/fines due fo non-compliance with applicable Law;
any proven fravd committed by the Indemnifying Party; and

Taxes, costs, and expenses (including reasonable fees and disbursements) anising in respect thereof,
ariging out of or in connection with any demand by & Governmental Authority against the Indemnificd
Party fisr the period prior to the First Tranche Closing Drate.

In the event the Indemnifying Party makes any payment pursuant 1o this Section 10, the same shall be
prossed up o take into account any Taxes, payable by the Indemnitied Parties, or deductible by the
Indemnified Party, on such payment. Provided, however, that the Indemnified Party wall
reimburse'refund any input tax credit received by it from any Govemmental Authority in relation to the
indemnity claim amount recenved by it from the Indemnifving Party,

In the event an Indemnified Party has recovered the indemnity cliims from amy insurance or from a
Warrantor, such Indemnified Party shall not be liable o recover for the same amount for claims arising
from the same canse of ection, from any other Warrantor,
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addition 1o, such other rights and remedies as Indemnified Parties may have at Law or in e-quit:r.ur
otherwise, including the right to seek specific perfonmance or other injunceive relief, none of which
rights or remedies shall be affected or diminished therely

The Indemnifying Parties acknowledge and agree that sy payments o be made pursuant fo this Section
|0} are mof in the natufe of a penalty but merely reasonable compensation for the loss that would be
suffered, and therefore, cach Indemnifying Party waives all rights & raise any claim or defense that such
payments are in the nature of a penalty and undertakes that it shall not raise any such claim or defense,

Mo claimis) shall be made by the Indemnified Party against any of the Tndemnifving Party unless, the
amount of the claimis), together with any other claims redated 1o, or arising out of, substantially the same
facts, results in a loss cqual to or in excess of 0.5% (zero point five percent) of the respective Purchase
Consideration [“De-Minimis Amount™). The Indemnifying Party shall be lisble to make payments in
respeet of any De-Minimis Amount only when the aggregate of all such De-Minimis Amounts excecds
the respective 1.0% (one pereent) of the Purchase Consideration after which the Indemnifying Party
chall be liable for all claims (provided such claim/s qualifies as a De Minimis-Amount) 10 the
Indemnified Party.

The Parties agree that the aggregate liability of the Indemnifying Party w0 indemnify the Indemnified
Parties under this Section 10 shall not exceed the First Tranche Purchase Consideration, where Second
Tranche Closing has not consurnmated, and Purchase Comsideration where Second Tranche Closing has
consummated. It is herehy clarified that, in case the Damage ocdurs due to the breach of warranties
under Schedule IV, then the aggregate liability of the Indemnifying Party to indemnify the Indemmified
Party shall not exceed the First Tranche Purchase Consideration.

The indemmnification rights of an Indemnified Party pursuant to this clawse shall be the sole and e hesive
right and remedy of the Indemnified Party for any monetary claims. It is hereby further clarified that the
Indemnified Party shall not he entitled to seek or trigger remedy under this clause should the Indemmified
Party has triggered a remedy under any Transaction Document or applicable Law.

It is hereby clarified that the Tndemnifying Purty shall not be liable for any claim or Damagze which is in
connection to or in relation with or was a result of any cause of action oceurring after the First Trunche
Closing Date including change of applicable Law or accounting policies. Furthermore, no Indemnifying
Party chall be liable to the Indemnified Party i respect to an Indemnity Event if the Indemnifying Party
receives from the Indemnified Party a claim in accordance with the terms of this Agreement within 5
(five) years from the First Tranche Closing Duate

There shall be no duplication of payments o the Indemnified Parties for the same Damages arising out
af the same cause of action, and an Indemnified Party shall not be entitled to make a claim for any
Dramages under this Section 10 to the extent that it has already recovered the same.

1t is hereby azreed that the Indemnifying Party shall not be required to indemnify under this Section 10
should an Indemnity Event has been cured within 30 (thirty) days of it being informed by the
Indemnified Party.

Subject to Section 10, the Company shall have the primary obligation to indemmify the Tndemnified
Parties under this Agreement and if the Company is unable to pay the indemnity amount as the primary
obligor, the liahility of the Sellers to indemnify the Indemnified Parties shall arise along with the
Company on 2 jointly basis in proportion to their inter-se ratic. The Partics agree that Damages anging
out of an Indemnity Event heing solely attributable to a Seller, shall be indermnificd by such defaulting
Seller and it is clarified that no claim under this Section 10 shall arise against und/or be indemnified by
the Company or &ny other non-defaulting Seller.

SECTION 11. TERMINATION

This Agreement may be terminated prior to the First Tranche Closing Date only by (1) mutual written
consent of the Parties ar (i) by the Parties as follows:

sither of the Parties breaches in any material respect any provision of this Agreement and that breach
i not zeplBiBtpichin fifteen (15) Business Days of receiving a written notice remedy such breach
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froimn the non defaulting Party

a judgment has been entered against 8 Parey or any of their respective Affiliates restraining, prohibiting
or declaring illegal the consummation of this Agreement or the transsctions contemplated by this

Agrecment;

Any termination of this Apreement shall he without prejudice to any rights and obligations of the Parties
accrued or incurred prior to the date of such termination, which shall survive the termination of this
Agireempenl.

It is hereby clarified that the Agreement along with the Transaction Document shall not be terminated
after occurrence of the First Tranche Closing Date other than by mutual written consent of the Parties.

SECTION 12. NON-COMPETE / NON-SOLICITATION

Mr. Prashant Puri covenants and agrees that until the end of 18 {eighteen) months from the date he
ecases 1o be employes of the Company, other than through the Campany, he shall not, directly or
indirectly (through his affiliates, relatives or related parties), in any capacity, whether through
partnership or as a shareholder, joint venture partner, collaborator, advisor, consultant or agent or in any
other manner whatsoever, whether for profit or otherwise:

Carry on or participate (whether as a parmer, shareholder, principal, agent, director, emplovee or
consultant) in any business andfor activity which is the same to the Business other than theough the
Company;

Render any services or enter into employment with any enfity whose business is same to the Business
of the Company;

Solicit or influence or attempt to influence any client, customer or ather Person, who was the client,
customer or engaged otherwise with the Company at any time during the past 12 (twelve) months from
the date of Mr. Prashant Puri ceasing to be an emplovee, to direct the purchase of the products andfor
services of the Company to themself or any entity whose business is similar to the Business of the
Company; and/ar

solicit or amempt to influence eny Person, emploved or engaged by the Company (whether as an
emplayee consultant, advisor or distributor or in any other manner), who was an employes o engaged
by the Company at any time during the past 6 (six) months from the date of Mr. Prashant Puri ceasing
Io be an emplayee, o terminate o otherwise cease such employment or engagement with the Company
or hecome the employee of or dircctly or indirectly offer services in any form or manner to himself or
any other Persod.

As long us the Seflers hold Equity Shares in the Company, the Sellers shall not directly or indirectly
invest (other than holding 20% (twenty percent) or less shareholding of any competing unlisted
company or [0 (ten percent) or kess sharcholding of any competing public listed company (including
through mutual fund) or shares held by the Sellers in the Acquirer) in other competing entities or
businesses and shall dedicate their working time and energy solely for the benefit of the Company.

The Sellers aprees that the Purchase Consideration paid hy the Acquirer for purchase of the Sale Shares
is sufficient consideration to comply with this Section.

SECTION 13. MISCELLANEOQUS.
Confi fnlitv:

Each Party shall keep all information refating to each other Party, information rélating to the transactions
herein and this Agreement (collectively referred to as the “Information™) confidential provided
however, that nothing in this Agreement shall restrict any of the Parties from disclosing any information
s may be required under applicable Law subject to providing a prior written notice of 10 (Ten) Business
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applicable; and (b) the disclosing Party shall also cooperate with the other Parties to the extent that such
other Party may seek to limit such disclosure including taking all reasonable steps to resist or avoid the
applicable requirement, at the request of the other Paries.

Nothing n this Section 10,1 shall reswrict any Party from disclosing Information for the following
Pl poses:

Ta the extent that such Information is in the public domain other than by breach of this Apreement:

To the extent that such Information is reguired to be disclosed by any applicable Law or stated policies
or standard practice of the Parties or required to be disclosed to any Ciovernmental Authority to whose
Jurisdiction such Party is subject or with whose insfructions it i5 cuslomary to comply;

To the extent that any such Information is Jater scquired by such Party from a source not obligated 1o
any other Party hereto, or its Affiliates, to keep such Information confidential:

Insofar as such disclosure is reasonably necessary 1o such Party’s employees, directors or professional
advisers, provided that such Party shall procure that such employees, directors or professional advisors
treat such Tnformation as confidential, For the avoidance of doubt it is clarified that disclosure of
information to such employees, directors or professional advisors shall be permitied on a strictly “need-
to-kmow basis™;

Tar the extent that any of such Information was previously known or already in the lawful possession of
such Party, prior to disclosure by any other Party hereto; and

To the extent that any information, materially similar to the Information, shall have been independently
developed by such Party without réference to any Information furmished by any other Party hereta,

Where other Parties have given their prior approval o the disclosure,

Notwithstanding anything contained in this Agreement, the Acquirer shall be free to make any public
release ar public announcement (including any press release, conference, advertisem N, announcement,
professional or trade publication, mass marketing materials or otherwise to the general pubslic)
containing infermation relating to the transactions herein and this Apreement, at its sole discretion,

Survival. The representations and warranties and the indemnity provisions shall survive the First
Tranche Closing andior Second Tranche Closing, as the case may be. Any other provision which by
virtue of its nature is intended fo survive shall survive the termination of this Apreement.

Successors and Assigns.  Exeept as otherwise provided hertin, the terms and conditions of this
Agreement shall inure to the benefit of and be binding upon the respective sucoessors and assigns of the
Parties. Nothing expressed or referred to herein will be construed o give any person other than the
Parties to this Agreement any legal or equitable right, remedy or ¢laim under or with respect to this
Agreement or any provision of this Agreement.

Assignment, The Parties heraby agree that na assigniment of this Agreement will be permiticd withoui
the prior written consent of other Parties,

Counterparts. This Agreement muy be executed in any number of originals ar counterparts, each in the
like form and all of which when taken together shall constitute one and the same document, and any
Farty may execute this Agreement by signing any one or more of such originals or counterparts. The
delivery of signed counterparts by facsimile transmission or electronic mail in “portable document
format” (. pdf™) shall be as effective as signing and defivering the document in person.

Motices. Matices, demands or other communication required or permitted to be given or made under
this Agreement shall be in writing and delivered personally or sent by prepaid post with recorded
delivery, or email addressed to the intended recipient at its address set forth below, or to such other
address or email number as a Party may from time to time duly notify to the others:
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Name » Adlifi Marketing Private Limited

Address 2, Rajpur Road, Civil Lines, Delhi - 110054, India
Attention : Mr Prashant Puri

Email  : prashantZadlift.com

If to Acquirer

Name : Ligvd Digital India Private Limited

Address : 1" Flaar, Queens Mansion, Fort, Mumbai — 400 001
Aftention  : Mr. Amab Mita

Email : prnab.mitraiailigvd asia

If to Mr. Prashant Puri:
Address @ BG 3/11 Garden Estate, Gurgaon, Haryana 122001
Email : prashantid@edlift.com

71 Mr. Yivek Pabhwa:
Address 2 Na. 4, The Green, Rajokri, Delhi 110038
Email 1 vivekpahwai@email.com

Amendments No emendment or variation of this Agreement shall be binding on any Party unless such
variation is in writing and duly signed by all the Parties:

Waiver. No waiver of any breach of any provision of this Agreement shall constitute a waiver of any
pricr, concurrent or subsequent breach of the same or any other provisions hereof, and no weiver shall
be effective unless made in writing and signed by an authorised representative of the waiving Party,

Severahility. Each and every obligation under this Agreement shall be treated ns a separate obligation
and shall be severally enforceable s such in the event of any obligation or obligations being ar becoming
unenforceable in whole or in part. To the extent that any provision or provisions of this Agresment are
unenforceable they shall be deemed to be deleted from this Agreement and any such deletion shall not
affect the enforceability of the remainder of this Agresment not so deleted provided the fundamental
terms of this Agreement are not altered.

Entire Agreement. The Transaction Documents constitute the whole agreement among the Parties
relating to the subject matier hereof and supersedes any prior arrangements whether oral or written,
relating to such subject matter. No Party has relied upon any representation or warranty in entering this
Agreement other than those expressly contained herein,

Relationship, No Party, acting solely in its capacity as a Shareholder, shall act as an agent of the
Company or have any authority to act for of to bind the Company. This Apreement has been entored
ke ¢n & principal-fo-principal basis and nothing contained in this Agreement shall be deemed to either
constitule a joint venture, partnership or agency relationship between the Parties nor suthorise either
Party to make a representation or incur any liability on behaif of the other Party.

Independent Rights, Each of the rights of the Parties under this Agreement are independent, cumulative
andd without prejudice to all other rights available 1o them, and the exercise or non-exercise of any such
rights shall not prejudice or constitute a waiver of any other right of a Party, whether under this
Agreement or otherwise,

Amy date or period as set oui in any Section of this Agreement may be extended with the written consent
of the Parties failing which time shall be of the essence.

Governing Law: This Agreement and the relationship between the Parties shall be govemed by, and
mierpreted in accordance with, the Laws of Tndia. Subject to Section 13,15, the courts in Mumbai, India
shail have the jurisdiction over all matters arising pursuant to this Agreement.
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If any dispute or difference arises betwesn any of the Parties hereto during the subsistence of this
Agreement or thereafter, in connection with the validity, interpretation, implementation or alleged
material breach of amy provision of this Agreement or regarding any question, including the question as
i whether the termination of this Apgreement by any Party hereto has been legitimate, the Parties hereto
shall endeavor tw settle such digpute amicably. The attempt to bring about an amicable settlement is
considered to have failed as soon as one of the Parties hereto, after reasonable attempls which atternpt
shall continue for not less than 30 (thirty) days, gives 30 (thirty) days® notice thereof to the other Party

in writing

All disputes, differences or claims arising out of or in connection with this Agreement including, any
question regarding its existence, validity, construction, performance, termination or alleged violation
which is not resolved under Section a shall be finally resolved by arbitration conducted in accordance
with Indian Arbitration and Reconciliation Act of 1996 along with the rules framed there undes, The
Parties to the dispute shall share the costs equally or in the proportion as decided by the arbitratar/arbitral
tribunal,

The seat or legal place for such arbitration shall be in Mumbai and all proceedings shall be ¢conducted
in the English language. The Partics agree that the existence of any arhitral proceadings, the olaims,
applications and docurnents filed/ processed in relation to the same, hearings, and awards mede, shall
be subject to the obligations of confidentislity set sut in this Section,

The dispute shall be settled by a sole arbitrator to be appointed by the parties to the dispute. [Fthe parties
i the dispute are imable 1o appoint a sole arbitrator by way of mulual consent, the Sellers and the
Company shall together appoint | {one) arbitrator. the Acquirer shall appoint | (one) arbitritor and the
Z {two} arbiteators so appointed shall be entitled to appoint the third arhitrator who will agt s utnpire of
the arbitral tribunal. Any arbitration award by the arbitral tribunal shall be final and binding upen the
Parties. shall not be subject to appeal. and shall be enforoed by judgment of a court of competent
Jurisdiction.

All ¢lams and counterclaims (including non-monetary and declaratory claims) shall, o the extent such
claims or counterclaims sre known at the time any arbitration is ¢commenced, be consolidated and
determined in the same arbitration procesding. The arbitrator shall, fmter alia, have the anthority o
award declaratory relief and consider and award specific enforcement of this Agreement,

Depesits to cover the costs of arbitration shall be shared equally by the parties thersto. The award
rendered by the arbitrator shall, in addition to dealing with the merits of the case, fix fhe costs of the
arbitration and decide which of the Parties thereto shall bear such costs or in what proportions such costs
shall be bome by such Parties.

The award rendered by the arbitrator shall be final and conclusive on all Partics to this Agreement,
whether or not, despite notice, such Parties have taken part in the arbitration, and shall be subject to
forced execution m any court of competent Jurizdiction.

Each Party shall co-operate in good faith to expedite (1o the maximum extent practicable) the conduct
of any arbitral proceedings commenced under this Agreement,

Mathing shall preclide either Party from seeking interim or permanent equitable or injunctive relief, o
both, from the competent courts, having jurisdiction arant relielan any disputes or differences arising
tram this Agreement. The pursuit of equitable or injunctive relief shall not be a warver of the duty of
the Parties to pursue any remedy (including for monetary Damages) through the arbitration described i

this Section
Aty arbitration proceeding hereunder shall be conducted on & confidential basis.

Caosts, Each party shall bear its own expenses incurred in preparing this Agreement. The stamp duty on
this Agreement, and the share transfer deed in relation to the Sale Shares shall be borne by the Acquirer,
It is clarified that all costs incurred by the Sellers pertaiming to any advisors, consultants, experts or any
related agency appainted by them in relation to the transactions herein and this Agreement shall be borne
by the Sellers,
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SCHEDULE L : PART C
SECOND TRANCHE SALE SHARES
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SCHEDULE I1:

PART A

SHARFHOLDING ON EFFECTIVE DATE
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Mr, Vivek Pahwa 10,000 1 04%
TOTAL 1,040, 0043 100%,
PART B

SHAREHOLDING ON FIRST TRANCHE CLOSING DATE
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FIRST TRANCHE PURCHASE CONSIDERA TION
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SECOND TRANCHE PURCHASE CONSIDERATION
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SCHEDULE- IV :
REP TIONS A NTIES

The Company and Sellers (“Warrantors™) hereby jointly and severally represent, however, subject to
the disclosure letter, warrant and undertake 1o the Acquirer that as of the Effective Date, the following
Warranties are true and correct in all miterial respects:

For the purposes of this Schedule the following terms shall have the meaning set out below attributed to
them:

“Tax Claim™ shall mean any notice of any claim by the Company pursuant to any assessment,
administrative or appeliate or court proceedings or proposed change or adjustment by any taxing
autharity conceming, for or in respect of any and all Taxes with respect 1nany taxable period ending on
ar before the Effective Date or beginning before and ending on or afler the Effective Date (but cnly in
relation to the portion thereof applicable w the period prior to the Effective Drate); and

“Tax Demand” shall mean any Tax Claim under which demand for payment of Tax is made on or
adjpstment of any Tax refunds claimed by a Person and outstanding as on date of such Tax Claim is
demanded from, a Person by any taxing authority {or any combination of the faregoing).

AUTHORITY AND CAPACITY

The Company was duly incorporated under the Companies Act, 1956 and validly existing under the
Laws of [ndia, The Warrantors have the legal right, power and authority, mcluding corporate autherity,
as applicable, o enter info, deliver and perform this Agreement and any other documents executed by i
pursuant 1o or in connection with the transaction contemplated under the Transaction Documents.
Subject 1o applicable Laws, this Agreement and Transaction Documents when executed, will constitute
legal, valid and binding obligations of each of the Warrantors and shall be enforceable against each of
the Warrantors in accordance with its terms.

All actions on the part of the Company (including corporate action and Governmental Approvals, as
applicable), necessary for the authorization, execution and delivery of, and the performance of all
obligations of the Company, under this Agreement and/or the Transaction Documents andiar any of the
other documents or instruments 1o be executed under or pursuant 1o this Agreement, have been duly
taken and obtained and the same are valid and in full force and effect. Further, no consents.
Governmental Approvals, registrations, authorisations or permits are required to be obtained by the
Company andfor the Promoters in connection with the execution and performance of this Agreement
and'or any of the Transaction Documents.

The execution, delivery and the performance (or any of the foregoing), by the Warrantors of this
Agreement and the respective obligations in relation 1o the transactions contemplated herein will not (as
applicable}, to ther knowledge:

Conflict with, vielate, result in or constitute a bresch of or constitute a default under the charter
documents of the Company and any applicable Laws by which the Warrantors or any of the Assets are
bound or affected:

cenflict with or result in any breach or vielation of any of the terms and conditions of, or constitute (or
with notice or lapse of time or both constitute) a default ander, any instrument, Contract or cther
agreement or arrangement {oral or written) to which such Party is a party or by which such Party is
bound or affected:

result in the creation or imposition of any Encumbrance of any nature over the Equity Shares, or any of
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relieve any Third Party to-a Contract executed by the Company of its obligations or give any Third Party
a right o terminate or modify, or resull in the creation of any Encumbrance under, any agreement,
licence or other instrament {oral or writlen) 1o which such Party is a party or by which such Party is
bound,

give the holder of any note, debenture or other evidence of any Indebtedness of the Company (or any
person acting on the Company ‘s behalf) the right to require the repurchase, redemption or repayment of
all or a partion of such Indebtedness by the Campany;,

cause the Company to lose the benefit of any right, credit or privilege it presently enjoys, or, cause any
Person who normally does business with the Company not to continue ta do so on the same basis:

constitute an act of bankruptey, preference, insolvency or fraudulent conveyance under any banknuptcy
it or other applicable Law for the protection of debtors ar ereditors; and

violate any order, decree or judgement against, or binding upon, such Warrantor or upon jts respective
securities, properties or businesses,

Mo Authorisation of, or registration, qualification, designation, declaration or filing with, any Person is
required in connection with the execution, delivery and performance by the Company and the Promaoters
of this Agreement and any other documents executed in the course of ar pursuant hereto, other than as
specifically stated in this Agreement and any other documents executad in the course of or pursuant
bergto. The issue and allotment of the Equity Shares are each In accordance with applicable Laws.

To the knowledge of the Warrantors, no event has occurred and no matter, condition or state of fact or
thing exists, that would or is expected 1o materially andfor adversely affect the ability of the Company
o carry on the Business as currently being carried on and as currently proposed to be carried on

To the knowledge of the Warrantors, there is no outstanding Action which is likely 1o result in the
suspension, cancellation, refusal, modification or revocation of any of the Governmental Approvals or
consents held by the Company and/or no notice has been received of gny suspension, cancellation,
refusal, modification, revocation or non-renewal of any of the Governmental Approvals or consents held
by the Company.

The Warrantors have not, nor has anyone on their behalf, done, commitied or omitted any act, deed,
matter or thing whereby the Equity Shares can be forfeited. extinguished or rendered void or voidable.

The issued and paid-up Share Capital of the Company a5 well as the current sharcholding pattern of the
Company as on the Effective Date is as specified in Part A of Schedule T and upon the First Tranche
Closing Lrate will be as specified in Part B of Schedule IT and upon the Second Tranche Closing Date
will be as specified in Part C of Schedule 11

CORPORATE MATTERS

The Company is a private limited company.

The copies of the charter documents of the Company delivered to Acquirer are true, comrect and com plete
copies, and have annexed to or incorporated in them, copies of all resolutions or agreements required by
applicable Law to be so annexed or incorporated. Other than this Agreement, no amangement and, in
particular, no Contract explicitly or by inference or implication modifies the rules set forth in the Articles
of the Company, whether or niot such arrangement is enforceable vis & vis third parties and the Company
has complied with all the provisions of its charter documents and, in particular, has not entered into any
tlira vires transaction.
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pplicable Law, all material stawtory books, records and registers (including withowt limitation
accounting records, share registers and minute hooks) required to be kept or maintained by the Company
under marerial applicable Law, and all such material statutory books, records and registers are and have
atall times been properly kept, written up to date and are complete, and afl matters have been truthfully,
accurately, amd fully recorded in such books, records and registers, Mo notice or allegation that any of
the statutory books, records or registers of the Company is incomrect or should be rectified has heen
received. All such books, records and registers are in the possession and under the direct contral of the
Company

All forms, returns, repons, filings, particulars, registrations, resolutions and other documents and
intimations that the Company is required, by material applicable Law, to file with, make or deliver 1o
any governmental, administrarive or regulatory body have been comectly made, duly filed andior
delivered and there is ne outstanding notice from any sovernmental, adminisrative o regulatory body
received by the Company as to its non-¢otpliance with its obligations as 1o filings, returns, particulars,
resolutions and/or other documents,

The Company has the corporate power and authority to own and operate its Assets and properties to
cary on 113 businesses as currently conducted.

The Company has not bought back, repaid or redeemed or agreed 1o buy back, repay or redeem any of
its Equity Shares or other securities or atherwise reduced or agreed 1o reduce its Share Capital or
purchased any of its own shares or carried out any trinsaction having the effect of a shure buy-back or
rechaction of capital,

Save and except as specified in this Agreement and the Transsction Documents, there are no
Encumbrances, outstanding options, warrants, rights {including conversion or pre-emption rights) or
agreements or understanding (whether or not such agreements or understanding is absolute, revocakle,
contingent, conditional, oral, written, hinding or etherwise) for the subscription or purchase from the
Company of any shares in the capital stock of the Company or any securities convertible inm or
ultimately exchangeable or exercisable for any capital stock of the Company mneluding voting
agreements. Further, the Company has (i) not agreed to scquire, whether legally or beneficially, jomtly
or alone, and directly or indirectly, any Share Capital or securities convertible into Share Capital or
any other interest whatsoever in any entity; and (ii) does not Control, whether jointly or alone and
directly or indirectly, any entity; and (iii) has nat at any time, held any Share Capital or securities
convertible into Share Capital or oilver interest whatscever in, or Contralled, &ny entity,

Other than the Subsidiaries, the Company has no Subsidiaries or joint veniures and has not formed an
association of persens for Tax purposes, nor does it own any direct or indirect equity, voting or
ownership interest in any Person, including Persons that carry on any business tha competes with the
Business as presently conducted or as comtemplated to be conducted.

The Board is duly efected and validly appointed as per the provisions of the Companies Act and the
charter documents and none of the directors are disqualified to comtinue ag directors under any
provisions of the Companies Act andfor any other statutory leaislstion, as may be applicable.

The Company has complied with all requirements of the Companies Act and its charter documents for
validly conducting the meetings of their respective boards and members and have duly reflected the
proceedings of the meetings in the respective minutes.

- None of the Darectors have any direct or indirect ownership (i) in any business entity with which the

Company is affilisted; or (i) m any business entity thar competes with the Company.

There are no outstanding powers of attorney given by the Company andler the Promotegato any Persan,

in relation to the © ny.
ey
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The Equity Shares, when issved and paid for as provided in this Agreement, will be duly authorizad,
validly issued and fully paid-up,

Except for the approval of the Board and the Shareholders of the Company, authorizing the issue and
allotment of the Equity Shares to the Acuirer in sccordance with the terms of this Agreement, no other
approvals, for the issve and aliotment of the Equity Shares to the Acquirer, are required to be made or
ebiained by the Company and in connection with the execution and delivery of this Agreement and the
Transaction Documents.

As on the date of this Agreement and the First Tranche Closing Diate, all of the Equity Securities of the
Company have been duly authorised and validly issued in compliance with the requirements of the Act
and all other provisions of applicable Law, and are fully paid-up. The Company does not have an ¥
obligation(s) to purchase, redeem or otherwise acquire any of is Equity Securities or any interest therein
ar o pay any dividends or make any other distribution in respect thereof.

Other than under this Agreement and the Transaction Documents there are no voting trusts or
agreements, sharcholders’ agreements. pledge agreements, buy-sell agreements, rights of first refisal,
nights of first offer, pre-emptive rights or proxies relating to any Equity Securities of the Company.

The Company has not issved any debentures, warrants, bonds or any other debt instruments and there
are no cutstanding Securities, wareants, options, agrecments, share purchase plans, insiruments or other
rights of any nature whatsoever that miay result in the sale or issuance by the Company of any Equity
Securities of the Company.

Other than under this Agreement or other Transaction Dacuments, there are no Contracts, of any nature
whatsoever, entered into by or binding upon the Company or the Promoters that can, either now or i
any future date and whether contingently or not, be converted into or exchanged for Equity Securities
of the Company or whicl entitle of may entitle any Person 10 subscribe 1o or receive any Equity
Securilies of the Company at present or al a later date or which require or may require the Company to
issue any Equity Securities or rights convertible ints or exchangeable for Equity Securities of the
Lompany or warrants or rights 1o purchase or acquire any Equity Securities of the Company, and no
Pérson has claimed to be entitled 10 any of the foregoing.

COMPLIANCE

The Company is conducting and has conducted its Business and its operations in accordance and in
compliance with all material applicable Laws, None of the Company or, to the knowledge of the
Warrantors, any of its Directors, officers, agents or employees and the Promoters during the course of
their duties for or on behalf of the Company, has done or omitted to do anything which is a comravention
of any material npplicable Law, giving rise to any fine, penafty and/or any other liability on the pant of
the Company and the Promoters, and no notice ar complaints have been received by the Company and/or
the Promoters in respect of any such contravention or alleged contravention.

Since incorporation, none of the Company, the Promoters or, to the knowledge of the Warrantors, any
of its Directors, officers, agents, employees, Affiliates or other Persons associated with them, acting for
or on its behalf, directly or indirectly;

hazs made, offered, promised or avtharised the making of any contribution, gift, bribe, payofT, influence
payment, kickback, or any other fraudulent payment in any formi, whether in money, assets, properties
or serviees, or anything of value to a Person, private or public official or otherwise in order, in relation
1o the business of the Company: (a) to obtain favourabie trestment in SBQUTingG or retaining business or
directing business to the Company, (b) to pay for such favourable tretment for busingss secured, (¢ (o
obtain special copegsrpps or for special concessions already obtained, (d) 1o influence any official act
o decision, opfstn
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caused each of its Affiliates (in relation to the Business) to maintain, systems of internal controls
(imcluding, but not limited to, Accounting systems, purchasing systems and billing systems) to ensure
compliance with all applicable anti-bribery or anti-corruplion law.

has established or maintained any fund, assets or properties in which the Company has proprictary rights
that have not been recorded in the books and records of the Campany.

have been a party to, (A) the use of any of the Assets for unlawiul eontributions, gifts, entertainment or
other unlawful expenses relating to political activity; or{B) the making of any direct or indirect unlawful
payment e govemiment officials or employees from any of the Assets; or () the establishment or
maintenance of any unlawiul or unrecorded fund of monies or other assets: or (13} the making of any
false or fictitious entries in the books or records of the Company: or (E) the making of gny unlawful or
undisclosed pavment,

The Company makes and keeps materially ncenrate books and records and meaintains internal sccounting
controls which provide reasonable assurance thar (i} ransactions are executed pursuast to and in
accordance with management’s due authorization and (i} transactions are recorded as necessary to
permit preparation of the financial statements of the Company and to maintain accountability for the
Axsets and (1i1) access o the Assets js permitted only pursuant to and in accordance with management’s
authorization

GOVERNMENTAL APPROVALS

Ihe Company has obtained and the Promoters have caused the Company to obtain in its own name all
Governmental Approvals necessary or required under material applicable Law and all necessary
corporate power and autherity to, (i) use, oecupy andfor hold its Assets and properties. (i1) carry on and
tonduct the Business and its activities as now conducted and as presently proposed o be conducted,
each of which is valid, subsisting and in full foree and effect. and has complied with all terms and
conditions of those Governmental Approvals, and. to the knowled ge of the Warrantors, nothing has been
done or has been omitted to be done, and na event has occurred or condition or state of fact exists which
{A) constitutes {whether with notice, kapse of time and/or otherwise) a breach of or default under any of
those Governmental Approvals, or (B) (based on current applicable Law and fact) might prejudice or
prevent the grant, continuation or renewal of any of those Gevernmental Approvals, or (C) would result
in or permit any of those Governmental Approvals to be modified, terminated, suspended or revoked,
or {1} might adversely affect the rights of the Company under any of those Govemmental Approvals,

FINANCIAL MATTERS
The Promorters and the Coimpany warrants that:

the Company has not declared, authorised, made or paid any dividend (in cash or in specie) or other
distribution of a similar nature upen or with respect to any class or series of its Equity Securities:

the Company, or the Promoters on behalf of the Company, have not cancelled, forgiven, waived or
released any debt owed fo the Com pany or any claim or right of the Company;

the Company or the Promaeters have not sold or otherwise disposed of any asset of the Company and
have not Encumbered amy of the Asses:

the Company has not changed any of fts accounting policies, methods, procedures or practices, or any
policies or rates of depreciation or amortization:

it the Company has been conducted and managed in the usual and ordinary
'ET.i-f;EE-'. and there his not been any change in or re-organisation or




(e

(h)

(i)

(i)

0.2

6.3,

4.

6.5,

6.6,

6.7,

8.

6.9.

G610,

discontinuance of, any part of the Business or operations of the Company;

the Compaiy has not entered into, terminasted, rescinded, invalidated or nceelerated any Contract except
m accerdance with the terms of the Contract, in the ordinary course of its Business or as is consistent
with past practice;

the Company has not sedtled ENY existing Action;

N event has occurred which gives rse to Taxation fo the Company on deemed {as opposed to actual)
meome, profits or gaing or which results in the Com pany becoming liable to pay or bear o Tax liability
directly or primarily chargeable aguinst or attributable to another Person

the Company has not made or granted any loan or advance ta, or made any payment or incurred any
liability for the benefit of any Person;

no event or circumstance has oceurred or is continuing that would lead to or constitute a Material
Adverse Effect; and

neither the Company nor the Promoters have entered into any Conlract to do or in connection with, any
of the foregoing,

The Company has not and is not engaged in financing of a fype which is not required 1o be shown o
reflected in the audited accounts,

There 15 no set off arrangement between the Company and any other Person,

The accounting books, ledgers and other financial records of the activities of the Company have been
fairly and properly maintained and are in accordance with material applicable Law and Indian GAAP,
and all other applicable statutes and regulations and consistently applied accounting principles and are
up-to-date and contain all material matters required by material Law to be entered in them.

The financial statements shall contain (as appropriste under Indian GAAP speeific provisions or accruals
adequate to cover, or full particulars in notes, of all Taxation (including deferred taxation) and other
liabilities (whether quantified, contingent or otherwise) of the Company as at the date of the financial
statements;

The busmess and the fnancial condition {inchuding the Assets, lHabilities and state of affairz) of the
Company is truly and fairly provided in the last financial statements as on March 31, 2024, and there
hias been no change thereto, other than in the Ordmary Course of Business, and there has been no
material change thereto, in any event

The auditors, wha have audited the financial statements of the Company, and the notes thereto, have
delivered an ungualified audit report thereon and are independent accountants with respect to the
Company, as described in the audit report.

The financial statements are not adversely affected by any unesual or nos-recurrin B items;

The financial statements prepared since incorporation were prepared under the historical convention,
complied with the requirements of the applicable Law then in foree and with all statements of standard
accouniing practice (or financial reporting standards) and accounting standards preseribed by the 1CAl
then m force;

The financial statesnfRtEn
and filed in accoril
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The financial statemvents provide in full for all Tax lable to be assessed on the Company, or for which
it is or may become accoumable, in respect of any period for which the financial statements are prepared
and whether or not the Company has or 10 the best of the knowledpe of the Warsantor may have any
right of reimbursement sgainst any other person, and the financial statements provide or note in full for
any conlingent or deferred Jiability to Tax for any such periad.

The Company does not have liabilities or Indebtedness of any nature whatsoever, whether accrued,
absolute, contingent or otherwise (including liabilities as guarantor or otherwise with respeet to
obligations of others, or liabilities (whether actual, off-balance sheet, contingent or disputed and
meluding financial lease commitments and pension liabilities) or Taxes due or then accrued or (o become
due), or cutstanding borrowing or Indebtedness in the nature of borrowing, in any form whatsoever, or
any claims outstanding agamst it.

The Company doesn’t have any contingent liabilities as at March 31, 2024, The Company doesn't have
BITY ASSOCIATE COM Pamies.

TAXATION MATTERS

The Company has complied with all the réquirements as specified under the material Tax Laws as
applicable to it in relation 1o retums, computations, notices, deductions, withhaldings and information
which are or are required to be made or given by the Company o any Tax authority since incorporation
of the Company for taxation and for any other Tax or duty purposes, have been made on a proper and
timely hasis and are correct and complete in all material respects and none of them is the subject of any
dispuie with the Indian taxation authorities and all applicable Taxes have been deducted, collected,
withheld, deposited and paid and flings with respect to the same have been done and completed in
accordance with Law and no Tax Demand has been received or, to the best of the knowledge of the
Warrantors, threatened in respect thereof,

The Company has discharged all material due and payable sums towards payment of Taxes of any other
Persons that they are required to discharge under any applicable contracts and, there are no facts or
circumstances that may give rise as on the date of the financial statements to any material Tax or Tax
tiability in addition to Tax already paid or provisioned in the financial statements.

The Company is, and ahways has been a resident in India for the purposes of Tax in accordanee with the
(Indian} Tncome Tax Act, 1961 {"IT Act™).

There are no pending Tax proceedings and/ar any cutstanding Tax demand{s) under the IT Act against
thi Sellers (except as duly disclosed in cerfificate issued w's 281 of the IT Act for the rezpective Sellers)
that may render the transfer of the Sale Shares by the Sellers 1o Acquirer as void onder Section 281 of
the IT Act. All undisputed Tax claims or demands under the 1T Act, if any, have been duly discharged
by the Sellers.

All documents, information and representations provided by the Sellers for the puspose of the First
Tranche Section 281 Report andfor Second Tranche Section 281 Report, as the case mayhe, are trus,
accurate, complete and have been made in sccordance with Law,

The Sale Shares held by the Sellers qualify as a “capital assat™ in terms of the IT Act and the Sale Shares
have been classified in the respective Seller's books of accounts under the head “investments” and not
as stock in trade on a continous basis since the date of acquisition of such Sale Shares. All the gains
accruing to the Sellers an the sale of the Sale Shares are in the nature of “capital gains™ in accordance
with the IT Act

Selbers have been issued a permanent account number by the Tax authorities in India in sceordance with
the provisions of the IT Act, which is valid as of the date of this Agreement and the relevant Closing
[ata.
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To the knowledge of the Warrantors, the Company has no Tax liability arising out of any matter up (o
the First Tranche Closing Dite except as adequately reserved for on its balance sheet. nor there are any
circumstances by reason of which the Company is likely to become liable to pay, any interest, penalty,
surcharge or fine relating to any Tax.

With respect to any period for which Tax returns are not et due and thus have not been filed, or for
which Taxes ave not yet due or owing, the Company has made due and sufficient accruals for such Taxes
in its books and records and in accordance with Indian GAAP and material applicable Laws, including
the financial statements.

The Company has not paid or become liable to pay any interest, penalty, surcharge or fine relating 1o
any applicable Taxes. The Company has not been since imcorporation been subject to and |, 1o the
knowledge of the Warrantors, the Company is not currently subject to any investigation, audit, visit or
search and/or seizure by any revenue authority and no notice or communication of any such imvestigation
andit or proposed visit by any taxation autharity has been received by the Company.

¥

All claims or other requests for any particular treatment relating to taxation that have been taken into
aceount in computing any amount in the financial statemerts, have been duly made and are, in the
reasonable opinion of the Company and the Promoters are not likely to be disputed by amy taxation
authority.

The amount of taxation chargeable on the Company during any assessment period has not been affected
o amy extent by any concession, arrangement, agreement or other formal or informal arrangement with
amy taxation authority {pot being a concession, agreement or arangement available to companies
generally .

The Compatiy has granted, delivered or issued or provided all certificates, forms and other documents
to other Persons required under the applicable Law relating to the Taxes, save in relation to matters
which are in progress in the Ordinary Course of Business

Any right to a repayment or relief of taxation to or in respect of the Company to the extent that such
right was laken into account in the financial statements is available and is not lost, reduced or cancellad,

Mo relief {whether by way of deduction, reduction, set-off, exemption, postponement, roll-over, hold-
ever, repayment or allowance or atherwise) from, against or in respect of any taxation has been claimed
andior given to the Company which could or might be effectively withdrawn, postponed. restricted,
clawed back or otherwise lost as a result of the transaction contemplated under this Agresment andor
as a result of any act, omission, event or circumestsnce arising or oceurring at or at any time hefore
completion of the transaction contemplated under this Agreement.

No andit, investigation or other proceeding by 3 Govemmental Authority is pending or being conducted
with respect ta (i) any Taxes due from or with respect to Company or in relation to the filing of any Tax
retums or failure to do so or (i) any of the Company in respect of any pending proceedings under any
Tax Laws that have any adverse impact on the Company’s ability ©0 consummate the transsctions
conternplated herein or that has the effect of creating any charge or lien on e Equity Shares or any
Assets of Company in favour of a Govermmental Authority.

CONTRACTS

Tothe knowledge of the Warrantors, the Company is not u party to, and the Assets and the Business are
not bound or affeeted by, anv Contract:

to which any Related Party is a party; or




(i) thar involves the granting of any financing or financial assistance to the Com pany or otherwise relates

{iv)

v}

{vi)

to the borrowing or lending of money: or

that either (a} cannot be terminated by the Company in secordance with applicable Laws or the terms of
the Contract concerned or on less than 3 (three) menths' notice, or (b} cannot be terminated without the
Company incurring any penalty or other hability: or

that is not in the ordinary course of its business ar is of a0 onerows nature or nof on anm’s length basis
or nat on normal commercial terms or cannot be fulfilled or performed by the Company or on time with
or without undue or unusual expenditure of money and effort; or

umder which, by virtue or as a consequence of the execution, deltvery andior performance of this
Agréement and‘or any of the Tranchsaction Decuments, (a) any counterparty is likely to be relieved of
any obligation or become entitled to exercize amy right {including without limitation any right of
termination, variation, pre-emption Hght or other option). or (b) the Company is or is likely ta be in
breach or default or lose any benefit, nght or imerest which it currently enjovs or (a) a hability or
obligation of the Company is likely to be created or increased, or (b} an increased benetit or payvment or
acceleration of vesting of rights is or is likely to accrue to any counterparty: or

(vii) thar involves indemnification by the Company with respect o infringements of rights of Intellectual

Properties of the Company; or

(viiijthat involves any joint venmure, consortium arrangement, partnership or similar agreements; or

{ix}
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that imposes any non-compete, non-solicit, or exclusivity ohligations on the Company.

The Company and/or the Promoters (as the case may be) have fully complied with its/their material
ebligations under each Contract entered into by it'them, each counterparty to a Contract has com plied
with all of its material obligations under that Contract. The Company and the Promoters (as the case
may be) and any counterparty to a Contract is not in default of the performance, observance or fulfilment
of any of its respective obligations, covenants or conditions contained in any Contracts, nor has not it
received notice of default or requiring cure of aity breach or termination from any counterpanty under a
Contract. None of the counlerparties 1o any of the Contracts are in default of the performance,
observance or fulfilment of any of their respective ehligations, covenants or conditions contained in
Contracts, To the knowledge of the Wartantors, no event has oceurred or 1 comtinuing and no matrer,
condition or state of faet of thing exists, that would or. is reasonably expected o be likely to ceuse,
permit or allow (whether with notice. lapse of time or otherwise), (a) a termination, rescission,
modification, invalidation or acceferation, of or under any Contract or (b) the imposition of any liability
{mncluding any increase in the quantum of existing liability} on the Company (whether by way of penalty,
liquidated damages. or otherwise), under any Contract, or (¢} a termination, extimguishment, cancellation,
rescission or invalidation of any entitlement or ather right of fhe Company under any Contract. No
counterparty has indicated any intention (in writing) to terminate an ¥ such contract prior to the
expiration of its term.

All Contracts entered into by the Company and the Promaters are legal, valid, subsisting, binding and
enforceable under and complies with, all material applicable Law and have been duly authorised,
executed, doly stamped , if required to be stamped under applicable Law, and, wherever reqjuired to be
registered under applicable Law, has been registered and delivered by the Company and constinites 5
valid and binding obligation of each party thereto, enforceable against each party thereto in accordance
with its terms and does not conflict with any other Contract entered into by the Company.

Na offer, tender or other invitation to enter into any Contract with the Com pany which is capable of
being converted into an obligation of the Company by an acceptance or other aet of some other Person
1& outstanding,




8.5,

#.0.

(i)

(ii)

B.7.

8.8

8.9,

810

B.11.

8.12.

a.l.

93.

Mone of the Contracts entered into by the Company and the Promaters [A) affects or limits the right or
ability of the Company to carry on its Business (or imy other line of business or sctivity) or compete,
for any period of time or in any geographical areafs), or (B) otherwise affects or limits the Business,
management and/or operations of the Company or restricts the Company’s freedom ta carry on the
Business in any part of the world in such manner as it thinks fit or to engage in any other line of business.

The Company and the Promoters has no obligation or liability (actual or contingent) in relation to the
Business of the Company:

uirder any guarantee or indemnity or letter of credit or comfort letter {(whether or not reflected i the
financial statements for the period ending az on the Effective Date and the First Tranche Closing Date);

under any leasing, hiring, hire purchase, credit sabe or conditional sale agreement in respect of poods,
other than in the ordinary course of its husiness

Crther than (a) the current Articles: and (b} this Agreement, there are no sgreements or understandings
to which the Company is a party or by which it is bound which {1) grants direct or indirect management,
aperational or voting rights or economic interest in the Company to any third Person inchuding any
power of aftomey with respect to the foregeing; ; (il is a non-competition contract restricting in any
wiy the business activities of the Company: (iii) was entered into outside of the Ordinary Course of
Business of the Company; (iv) provides for the sharing of the revenue of the Company with any Party
or third party; or (v) is adverse 10 the Business or financial condition of the Company.

Cither than employment or consultancy agreements andfor arrangements between the Company and the
emplovees or consultants specifically relating to such employment ar consultancy (ifany). the Company
15 not a party to any contract with any current or former emplovee, current of former director or amy
current or former eonsultant of the Company or in which any such Person as aforesaid is interested
{whether directly or indirectly) nor are any such COMFACTS, arrangements or understanding outstanding
orin force.

The Compamny is not a party to any contract, arrangement or practice which in whole or in part
contravenes or is invalidated by any restrictive trade practices, fair trade, consumer protection or similar
Law or regulations in any jurisdiction or in respect of which any filing, registration or notification is
required pursuant to such Laws or regulations (whether or not the same has in fact heen made).

There are no known or potential liabilitics an account of liquidated Damages pavable by the Company.

Other than in Ordinary Course of Business, there are no year-end commissions, mcentives, discounts
payable by the Company,

All customer agreements (in the form of proposals) are valid and legally enforceable.
RELATED PARTY ARRANGEMENTS

(hher than ax disclosed in the financial statements, the Compary has not entered into any contract,
Arrangemants, agreements or transactions with any of the related parties and neither the Company nor
the Assets are bound or affected by any such contraet, arrgngements, agreements or transactions not so
dizclosed.

All arrangements with Related Parties of the Company were duly authorised by all COrporabe action on
the part of the parties thereto, were entered into on arm’s length Basis and under terms and conditions
that are similar 10 comparable agreements entered into with unrelated thicd parties (if any) and were
otherwise made in compliance with all applicable Law,

The Business does not depend upen the use of any assct owned by, or facilities or services provided by,
any Related Party of i
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Mone of the Related Parties of the Compeny, iz either directly or indirectly concermed ar interested,
in any business that is competitive or likely to be competitive with any part of the Business:

in any comract entered into by the Com pany or amy other contract for the provision of finance, roods,
services or other facilities to or by the LCompany, or in any way relating 1o the Company or any of the
activities or Business.

There is no Indebtedness, whether by way of borrowings, cutstanding liabilities fwhether contingent or
otherwise), trade debis or howsoever atherwise owed or payable by the Company to any Related Party,
or by any Related Party 1 the Com pany.

To the knowledge of Warrantors, there are no subsisting contracts or armngements entered into by the
Lompany which contravens provision of the Companies Act, 2013

The Company does not own, nor has agreed to acquire ar dispose, any Asset, nor are receiving or have
agreed to receive or provide any services or facilities (ineluding, witheut limitation, the bencfit of any
license or agreements), the consideration for the mcquisition or provision of which was or will be in
excess of its market value, or otherwise than on an srm®s length basis.

Mo corporate gustantees have been issued by the Company for the benefit of amy of its Related Parties
and there are no reimbursemient arrangements/agrecments between the Company and any of the Related
Parties in refation to corporate guarantees issued by such relared parties for the benefit of the Company
or otherwise,

EMPLOYEES

In this paragraph 10, “emplovee”™ includes without limitation, a Person whose services arc provided
under a consultancy or service Contract o any officer or employee of the Company whether or not he
has entered into {or, where the emplovment has ceased, worked under) a Contract of employment with
the Company,

Except as per the requirements of material Law, there are no ather benetits that are being provided 1o
the employees andfor the workers in¢luding defesred compensation agreement, incentive plan, profit
sharing plan, retirement agreement or other similar employes compensation agreements. The Company
does not have any employee stock option plans or schemes for its employees

The Company has entered into employment agreements with the Promoters and all emplovees,

All employee costs are reflected in the audited financial statements and no employes receives or s
enfitled to receive any compensation, salary, benefits, {employment-related) performance incentive from
anyone other than the Compaiy,

Other than such payments made by the Company in relation 1o its cmployess as per material applicable
law, the Company has not entered into ANy agreement of arrangement for the payment towards any
pensiond, allowances or other sums or benefits on retirement, death, work incapacity, illess or
disablement for the benefit of the Promoters or the present or former [Mrectors or Sharcholders of the
Company or any of their Relatives, save and excepl as contamed in the relevant employment agreements.

The Company has not engaged in any unfair labour practices and the Company and/or the Promioters
have not received any notice from any member of key management whao (i) has intimated their intention
to terminate his or her employment or arrangement with the Compary, or (i) subsequent to the date of
the financial swatements, has already terminated his or her employment or arrangement with the
Company

All subsisting Contracts of employment to which the Company is a party, and all subsisting Contracts
for the provision of any personnel or consultancy services to the Company, are terminable by the
Company, in case of iployees on probation on | (one) months” notice or lese without COMMpensation

: ersg of permanent employees on | (one) month” notice without compensation




OF Severance pay.

10.8. Mo proposal, assurance or commitment has been communicated since the date of incorporstion of the
Company regarding any change to the terms of employment or working conditions or regarding the
comtmuance. introduction, increase or tmprovemnent of any benefit. custom or any discretionary
armangement or practice in relation to terms of employment,

10.9. No loans and advances, guaranieed and financial assistance has been made by the Company to jrs
respective emplovees or 1o the em playees of its refated parties.

10,1 There is no existing trade union in the Company. The Company has no collective bargaining agreements,

armingements and ather similar understanding with any staff association or other body representing the
employees or workmen of the Campany end no labayr union has requested or sought to represent iy
emplovees, workmen, répresentatives or agents of the Company. There have neither besn any srkes or
other labour disputes involving the Company nor are such strikes or similar actions pending or
threatened by or against the Company.

111 None of the Company”s employees or workers are obligated under any contract, or subject to any Law,
Judgment, decree or order of any Giovernmental Awthority, that would interfire with the use of his or
her best efforts to promote the interssts of the Company ar that would conflict with the Ruginess,

10.12. Except as per the requirement of applicable Law there are i bonus, retirement, desth, disabifity, profit
sharing, incentive compensation, pension, gratuity, supcrannuation, employees provident fund,
employees deposit linked inssrance, or other empioyee beneflit plans or arrangements (the “Benefit
Plans™) of any nature whatsoever offered or given by the Company to any of its present or past
emplovees.

10.13. The Company and the contractors appointed by it areis in material compliance with all applicable Laws
relating fo engagement of contract labourers.

| (L14. The Company iz not under any obligation, statutory or atherwise, o emplay, hire contract labourers or
coniract workmen for conducting its Business,

15 The Company has not made any commitment to any public agency, labour organization or any other
party relating to the number of the employees or to fisture {collective or mdividual) dismissals,

10,16, Disputes

{a} The Company and the Promoters have in all respects complied with their obligations (including under
matersal applicable Law and the Benefit Plins) to their employees and fomer employees and no claim
n relation 10 employees of the Company or former employees has been made against the Company {in
whting), or against any Person whom the Company is liable to indemnify.

(hy To the knowledge of the Warrantors, no employvee of the Company has been invalved in any criminal
Action relating to the Business ar activities of the Company.

(c) Neither the Company nor any Seller for whom it may be vicariously liable, is or has been engaged (in
relation 10, or on behall of the Company) in any prosecation, litigation, arbitration proceedings or
administrative or governmental mvestigation or challenge as plaintiff, defendant, third-party or in any
other capacity. There are po such matiers pending or, threatened in respect of which writien
communication has been given or received by or agaunst the Company. To the knowledge of the
Indemnifving Parties, there are no facts or disputes which may or might give rise to any such matters

{d) There is no allegation or complaint ar report {in writing) that the Business has been conducted otherwise

than in accordance with applicable Law,
Kﬁ\ﬁlmr_
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(e} The Company is not subject to any order, wajver, declaration, exemption or notice granted or issued hy

any governmental, administrative or regulatory bady in relation to the LCompany lubour and employment
practices,

10 17. irector
{a) Except as provided in this Agreement, all the Directors may be removed from office upon notice and
without the payiment of any ndemnity or other compensation whatsoever by the Company,

{b) All the Directors {past and present) have been legally and validly appointed and all requisite filings in
this regand have been made with the relevant governmental, administrative or regulatory hody.

(c) None of e Directors {past or present) are or have been interested in any Contract entered inio by the
Company.

{d) The Board is presently constituted of 2 {two} directors

{e) Mo Director has furnished amy personal guarantee or indemnification for or on behalf of the Company
and wice versa,

() Oiher than the Promoters, no other Person as any right to appoint or nominate any Director,

10.18.None of the Directors are directors on the board of any other company or have any management
responsibilities in any other CONTPADY,

10.1%. The Company has, in relation to each of its employees/workers and (so far as relevant) to each of s
tarmer employees/workers:

(@} complied in all material respects with its obligations under relevant material employment Laws,
employment practices, codes of conduct, orders and all other statutes and regulations relevant to its
relations with each employvee/workers or the conditions of service of the employee/worker and has
maintaingd adequate and suitable records regarding the service of the em plovee worker;

{b)  discharged or adequately provided for in all respects its applicable material obligations 1o pay all
outstanding salaries, wages. commissions, gratuity payments, provident fund pavments, bonuses,
overtime pay, holiday pay, sick pay, leave encashments and other benefits of or connected with
employment up to the date of this Agreement; and

(e} complied in all material respects with &1 jis abligations concerning the health and safety at work of each
of the emplovees/worker and has not incurred any linbility to any employesfworker in respect of any
aceident or injury, which is not fully covered by insurance except during the Ordinary Course of
Business of the Company.

1. LEGAL MATTERS

| 1.1, Neither the Company nor the Promioters have, cormmitted nor there is a legal or factual basis for;

la)  any eriminal or unlawful act involying dishonesty: or

(b} any breach of trust: or

(e}  any breach of contract or statutory duty.

L12 Mo eleim for Damages o compensation has been made by any Person agninst the Company or the
Promoters, which will ndversely affect the transactions contemplated by the Agreement,

pany to for involved in) any agreement or course of conduct that infrmges the
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(iii)
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123,

Competition Act, 2002, which may give rise to 3 claim by & third party (including the Promaoters).
All the Promoters and directors of the Company are Indian residents only.

Neither the Fromoters nor any of the Company™s Directors 5 (1) an employes of any Indian Bovernment
body or (i) an official of any Indian political party or a candidare for political office in India.

No Indian government authority has any ownership or other financial interest in the Company, directly
or indirectly.

Other than the applicable fees. none of the Promoters, and none of the Company's Directars ar,
employees (i) has made any payment (or given anything of value) to any official or employee of any
Indian governmental, administrative or regulatory body, or any candidate for political office in India, in
order to obtain, retain, or direct business to the Company or to gain the approval of any govermmental,
administrative or regulatory body for the business of the Lompany or (ir) reimbursed, directly or
mdirectly, any third party for any such payment . or (iii) faced any other allegation invely ing bribery for
the business of the Company.

None of the Prometers of the Company or Directors has been prosseuted, or has been convicted in any
part of the world of any criminal affence (other than a minor traffic offence) or have any unsatizfied
erder or judgment against them, or have been adjudged bankrupt, in relation to the Com pany,

None of the Promoters or any person Contralled by the Promoters or Directors has any financial inferest
i any ather company or business that is in competition with the Company.

LITIGATION

There are no actions, suits, ¢laims, notices (ineluding in relation 1o any investigation or inquiry by any
governmental, administrative or regolatory body) proceedings or investigations pending or threatened
(i writing) against or by the Warrantoss at Law alleging breach or non-complance of any applicable
Law by the Company and the Promoters, in equity or otherwise, and whether civil or criminal in nature
in, before, or by, any court, commission, arbitrator or Governmental Authority, and there are no pend ing,
putstanding or threatened (in writing) judgments, decrees or orders of any such count, commission,
arbitrator or Governmental Authority:

by, or against the Company, or

in respect of which the Company is liable 1 indemnify or compensate any Pesson: or

by, against or affecting any past or present officer, Director or emplovee of the Company or 1o which
any past or present officer, Director or employee of the Company is a party, in connection with such
officer’s, Director™s or employee’s relationship with, or actions taken or omitied 1o be taken on behalf
of the Company; or

for the amalgamation, or reconstruction of the Company, or for any armangement or camposition with
ar assignment for the benefit of, all or any class of creditors of the Company,

No disiress, restraint, charging order, gamishee order, execution or other process which a court or &
similar body may use to enforce payment of a debt has been levied or applied for in respect of the whole
or any part of the Azzefz,

Mo order has been made, petition presented, resalution passed or meeting convened for the Winding Up
tor other process wherchy the Business Is terminated or the Assets of the Company are distributed
amongst their creditors and/or shareholders or other contributorses) of the Company, andfor for an
administration order against the Company and there are no cases or proceedings under any applicable
insolvency, reorganisation, or similar Laws concerning the Company. The Company is not insalvent or
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custodian or similar official has heen appointed in respect of the whole or any part of the Busmess or
Assets af the Company no step has been taken fior, or with a view to the appointment of such a Person,

The Company is not involved whether as plaintiff or defendant or other party in any demand, claim,
legal action, proceeding, suit, litigation, prosecution, investigation, enquiry or arbitration and no sucl
demand, claim, legal action, proceeding, suit, litigation, prosecution, investigation, enquiry or arbitration
is perding o, threatened { in writing) by or against the Company (or anv Person for whose acls or defaults
the Company may be vicariously liable),

There is no govemmental action, court order or procecding o, any Action pending proposed o be
nitsated which prohibits the conswnmation of the ransactions contemplated by this Agreement or
adversely affects in any respect Acquirer’s rights 1o exercise full rights of ownership of Securities
currently held or to be held immediately afier relevan Closing or Acquirer’s rights under this Agreemeant,

INSOLVENCY

Neither the Company nor any of the Assets is involved in or subject to any insolvency prioceedings,
There are no ¢ircumsiances which require or would enable any istlvency procesdings o be commenced
or initiated against the Company or any of the Assets, No act of insolvency has occurred in relation to
the Promoters or the Company,

2. Meither the Promaoters nor any of their assets or properties is involved in or subject to any insolvency

proceedings, and there are no circumstances which require or would enable any insolvency proceedings
to be commenced or initiated against the Promatars or their assets ar propertics.

3. There are no transactions {including those contemplated by this Agreement) capable of being set aside,

stayed, reversed, avoided or affected in whaole or in part by any insolvency proceedings (whether or not
such insolvency proceedings have commenced) in relation to the Company or any of its Assets, the
Fromaoters and/or any of their assets or properties, whether as transactions at undervalue, in fraud of or
against the interests of creditors, preferences or similar concepts or legal principles.

INSURANCE

The Company has insured its Assets and the Business in accordance with prudent business practices
against comprehensive lishility, fire, earthquake and other appropriate insirance coverage.

In respect of all insurances relaring to the Company or its Assets (i} all premiums have been duly paid
to date; (ii) all the policies are in full force and effect and 1o acl. omission, misrepresentation or non-
disclosure by or on behalf of the LCompany has occurred which makes any of these policies voidable,
nor, has there been any breach of the terms, conditions and warranties of any of the policies that would
entitle insurers to decking fo pay all or any part of any claim made under the policies; and {iii} no claim
15 outstanding and no circumstances exist which are likely o give rise to any claim.

ASSETS AND PROPERTIES

- The Company does not own any immovable property,

2. The Company real property is exclusively occupied and used by the Company in the carrving on of the

Business and in accordance with applicable Law and the terms and conditions of each Company real
property Contract, as the case may be.

. To the knowledge of the Warsantors, the Company is fully and solely entitled to the Company real

property and such right, title and interest is evidenced by a duly executed written Contract or instrument
(2 “Company Real Property Contract™) that complies with material applicable Laws and has been
duly stamped-sRdaTRRERd in accordance with epplicable Law. Each aforesaid Contract is valid,

BLV Towir
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binding, subsisting and in full force and effect, and each Contract has not expired andfor been terminated
by the Company and the Company has not breached by the Company or is not liable to pay any penalties
or liquidated damages in acecrdance with the provisions of each Company Real Property Contract.

All significant records and information belonging to the Company or relating to its Business {whether
or not held in written form) are in the possession and under the control of the Com pany and subject to
unrestricted access hy jL

All Assets of the Company including all debts due 10 the Company which are included in the audited
financial accounts of the Company or have atherwise beeg represented as being the property of or due
i the Company andior being vsed by the Company for the purposes of their business are the absolute
property of the Company, andior is being leased or licensed to the Company.

All payments required to be made by the Company with respect to the Company real property have been
duly made by or on behalf of the Company, and there are no srrears or outstanding Liabilities of the
Company in respect of any of the Company real property, other than as set out in the relevant Company
Real Property Contract,

Movable Assets,

None of the movable Assets are used or held by the Company under any agreement for lease, hire, hire
purchase, retention of title or sale on conditional or deferred terms. Each of the movable Assets are held
by the Company under a valid, binding and subsisting Contract or instrument and free and clear of any
Encumbrance, and the Company enjoys peaceful and undisurbed possession of each of such movable
Assels,

The movable Assets including car {Toyota Hycross) disclosed in the financial statements comyprise all
the mowvable assets of the Company.

The Company has not granted to any Person, the right to acquire, use or ocoupy any movable Assets o
entered into any Clontract to sell, ransfer, Encumber. or otherwise dispose of or impair the whole or any
part of its right or interest in or to any of the movable Assets.

Computer Systems, Data and Records

All the material records and systems fincludmg but not limited to computer systems) and all material
data and information of the Company is recorded. stored, maintained and/or operated or otherwise held
exclusively by the Company and is not wholly or partly dependent on any facilites or means (including
any electronic, mechanical or phitographic process, computerised or otherwise) which are nat under the
exclusive ownership and control of the Company or licensed 1o the Company.

The computer and telecommunication facilities, the software and databases uscd by the Company s
adequate for the operational and business requirements of the Company end sdequate back-up
procedures and date protection procedures have been implemented and are currently complied with,

INTELLECTUAL PROPERTY

To the knowledie of the Warrantors, the Company is the sole and absolute owner or registered owner,
valid licensee, or anthorized user (as the case may be) of its trademarks, trade names, fogos, trade secrets,
proprictary information and knowledge, technology, databases, copyrights (if any) lcenses and,
franchisees and formulas, formulations or rights with respece thereta necessary for its Business as iz now
being operated (“Intellectual Properties™),

- The Company does not carry on Business under any name other than its COrporate name.
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16,8,
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dwned or wsed as is being used by the Com pamy does niot infringe the intellectugl property rights of any
other. There are no outstanding ¢ laims against the Company against such infringement.

All rights in all Intellectusl Properties, confidential business information and trademarks owned ar
otherwise required for the Business as curvently conducted (including applications for registration of
rights over such inteliectual property) arg in the name of, vested in or validly granted to the Company
aud no other person, including the Promoters, have any right over such intellectual property and all

renewal fees and all renewal fees and steps required for their maintenance of protection have been paid
and taken.

The Company has not transferred, sold, licensed or otherwise alienated ar disposed of any of its
Intellectual Properties rahts or permitted any Intellectual Propertics rights 1o expire, other than in
Ordinary Course of Business. All the intellectusi property which is owned by the Company is fiee and
clear of any lien, encembrance or claim of any third party. The Company has not deposited any of its
intellectual property in an escrow nor has it entered inle any contract or arrangentent with any Person
under which it may be required to deliver any proprietary mtellectual property to any Persan,

The Company is not in material breach of any licence or any other agreaments relating to any intellectual
property that the Company owns or uses as part of its Business, 1o which agreement the Company is a
party {whether as 2 licenses or a licensor) and which affects the Business and, no counter party to such

agreement 1 m breach of any such agreement.

T the extent any of the intellecrual property developed and designed by the Company is a modification
of, is derived from, or depends on, third-party owned software or general public licence or other open
source code, the Company has fully complied with the terms and conditions of all terms and licenses
that govern the use of such third-party ewned sofiware or general public licence or other open source
code and no disclosure of the proprictary intellectual property, including the source code of the
proprietary software, is required, or has been disclosed a5 4 result of using third-party owned software
or general public licence or other open source software. The open source software, as used by the
Company, is not modified or distributed by the Company in any manner whatsoever. No disclosures or
additional requirements are required 1o be fulfilled by the Company as a result of the transactions
comemplated under this Agreement.

The Company complies with all material applivable data protection Taws,
The Company has not permitied or granted any rights to any third party or Related Party 1o use the

Company’s intellectual property, outside the Ordinary Course of Business and subject to standard
license arrangements,

| 6.10. There is no unauthorized use or infringement by (a) any employee of the Company; or (b} any Person,

of any of the Intellectual Property rights owned or used by the Company.

1611, The Company has not committed any set or failed to commit any act which would jeopardize the validity

or subsistence of any Intellectual Properties rights licensed to the Company. Nove of such licenses is
subject to or contains any restriction which adversely affects the Company’s ability to use the intallectal
property for the purpose of its Business and the Company's ability to use any of such intellectual property

will not be affected by the consumimation of the mransactions contemplated under this Agreement

16,12. Seeret or confidential information or property

{a)

(i)

The Company and the Promoters have not at any time (except (A) in the ordinary and proper course of
the Business and subject to a written obligation of confidentiality, or (B} o professional advisers,
Directors, employees, officers or agents of the Company and subject to a written chligation of
confidentiality on such professional advisors, Directors, employees, officers or agents or (C) as required
by applicable Law) breached any of its confidentiality obligatons under a Contract or otherwise or
disclosed 1o any Person:

any secrel, proprietary or confidential information or property of the Company or relating to the
customers, officers, Directors, employess or agents of the Company; ar




(i)

(k)

{e)

any other information relating to the Business or affairs of the Company, the disclosure of which winld
or is likely to, cause a Matetial Adverse Effect.

The Company is not & party to any Contract a5 to confidentiality of information which is void or
unenforceable (whether in whole or in part},

The Company and the Promoters are not wware of any brepch of such confidentiality obligations by any
third party.

16.13, There are no Jegal proceedings including any litigation, arbitration, infringemant and/or passing off

18,

actions filed against the Lempany and no litigation, arbitration, infringement and/or passing off actions
s proposed andfor threatened (in writing) to be filed against the Company by any Person and the
Company has not received any cease and desist notice so far and is not aware of any circumstance under
which such & notice may be issuad. The Compaiy has not received any notice of infringement of or
conflict with, asserted rights of others nor 15 &ty royaity payahle by the Company with respect to its

Inteflectual Property rights,

TRADE RECEIVABLES: None of the tradi: receivables has been deferred, subordinated or written
off or become ivecoverahle to-any extent and the Company and the Sellers has no reason 1o believe that
any of those trade receivables will fisil to realise its Full value in the course of collection,

GENERAL: All the information set out in this Schedule to this Agreement is tree, accurate and correct
i all respeets and no facts or information have been omitted there from that would make such
information unirue, inaccurate or misleading. There are no facts or circumstances in relation 1o the
Business, the Company and the Promoters or the transactions confem plated in this Agreement which
have not been fully and fairly disclosed in writing and which if disclosed might reasonably have been
expected to affect the decision of Acquiret (in consultation with their respective professional adviscrs)
tx enter into this Agreement or the Transaction Documents.




i OF DS
Date: [w]

To,

linsert name of the Acquirer)
[dfrsert adiiress)

Kind attention: [insers name and designation)

Dear Sirs,
Sub: Dizclosure Schedule

We refer 1o the Share Purchisc Agreement dited [®], in relation to sale and purchase of the Equity
Shares to [fsert name of the Acguiver| (hereinafier the “Apreement),

Capitalised terms used herein and not otherwise defined shall have the respective meanings ascribed to
such terms in the Agreement, unless the context other requires,

The following are the exgeptions and disclosures to the warranties a5 referred to in Agreement. The
Clavse numbers in this Disclosure Schedule cormespond to the relevant Clause numbers of the warranties
menticned in the Agreement.

Cliuse Hlasiilinge Disclosure
Mo,

¥ oers sincercly,
Signed and delivered for and on belualf of Signed and delivered for and on behalf af |
[ risert name of the Company] [Promoters/Sellers]
By : By
MName ¢ [ Mame L]
Tithe : Drirector Title : [




BT u I: CL G DATE ACTI

The Acquiree shall pay and remit to the Sellers, the First Tranche Cash Purchase Consideration,

The Acquirer shall undertake all the first tranche closing actions with regard to allotment of First
Tranche Stock Purchase Consideration to the Sellers as set out in the SSA,

The Sellers shall defiver o the Acquirer the share certificate(s) representing the First Tranche Sale
shares sold by such Seller, accompanied by duly stamped and executed share transfer form (Form SH-
4) as preseribed uader the Act.

The Company shall and the Sellers shall cause the Company 1o convene 4 meeting of the Board for
approving the following ftems:

approving the transfer of the First Tranche Sale Shares from the Sellers to the Agiguirer;

- tiking on record the duly executed and stamped shirre transfer forms in respect of the First Tranche Sale

Shares:

- appointment of directors nominated by the Acquirer: and
o adding the name of the anihorised signatory to the Company’s bank accounts 1o the nomMminee]s)

appointed by the Acquirer as an authorised signatory 1o the Company’s bank accounts,

The Company shall make the necessary entries in its register of members and register of share transfer
to record the Transfer of the First Tranche Sale Shares from the Sellers to the Acquirer and update the
Share certificate(s) with respect 10 the First Tranche Sale Shares with endorsement of name of the
Acquirer.




ii.

5 JLE VII: SECOND T n LA N
The Acquirer shall pay and remit to the Sellers, the Second Tranche Cash Purchase Consideration,

The Sellers shall deliver ta the Acquirer the share certificate(s) representing the Second Tranche Sale
Shares sold by such Seller, accompanied by duly stamped and executed share transfer form {Farm SH-
4) as prescribed under the Aet,

The Acquirer shall undertake all the second tranche closing actions with repard to allotment of Second
Tranche Stock Purchase Consideration (o the Sellers as set out in the S54,

I Company shall and the Sellers shall cayse the Company 1o convene a meeting of the Board for
approving the following items as per the resolution formats provided in Exhibit B

approving the transfer of the Second Tranche Sale Shares from the Sellers to the Acquirer: and

taking on record the duly executed and stamped share transfer forms in respect of the Second Tranche
Sale Shares,

The Company shall make the necessary entries in its register of members and register of share transfer

cord the Transfer of the Second Tranche Sale Shares from the Sellers to the Acquirer and update
the Share certificatels) with respect W the Second Tranche Sale Shares with endorsemeant of name of the
Acquirer,




