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SHARE PURCHASE AND SHAREHOLDERS AGREEMENT

This Share Purchase and Shareholders Agreement (“Agreement™) is made on this 30" day of July 2024
nt Ahmedabad (“Execution Date™), by and amodng:

1. THE PERSONS LISTED IN SCHEDULE 2 (hereinafter collectively refermed to as the
“Sellers”, which expression shall, unless repugnant to the context or meaning thereof, be
decmed to mean and include their legal hewrs and permitted assigns);

x LLOYDS ENGINEERING WORKS LIMITED, a company incorporated under the
Companies Act, 1936 {and now governed by the Act), with its registered office at Plot Mo. A
3, MIDC Indusirial Area, P.O. Murbad, District Thane- 421401, Maharashtra,(hereinafier
referred to as the “Buyer” which expression shall, unless it be repugnant (o the context or
meaning thereof, be deemed to mean and include, its successors and permitted assigns); and

3 TECHND INDUSTRIES PEIVATE LIMITED, a company incomporated under the
Companies Act, 1956 (and now govemned by the Act), with its registered office at Plot No 5002,
Nr, Indo German Tool Room, GIDC Phase - IV, Vatva, Ahmedabad -382445, Gujarat
{hereinafter referred to as the “Company” which expression shall, unless it be repugnant o the
context or meaning thereof, be deemed to mean and include its successors),

The Sellers, the Buyer and the Company, are hereinafter collectively referred to as the “Parties” and
individually as a “Pariy™.

WHEREAS
{A) As on the Execution Date,

1 the authorized share capital of the Company 15 [MNR 150000000 (Indian Rupees
Fifteen Crore Only) consisting of 1,50,00,000 (One Crore Fifty Lakh) Shares (s
defined hereinofier) and the total issued, paid-up and subscribed share capital of the
Company is INR 12,4990 990 {Indian Rupees Twelve Crore Forty Mine Lakhs Minety
Mine Thousand Nine Hundred Ninety) consisting of 1,24,99,999 (One Crore Twenty
Four Lakhs Minety Mine Thousand Nine Hundred Minety Mine) fully paid up Shares
The sharcholding pattern of the Company as on the Execution Diate {on a Fully Diluted
Basis (as defined hereingfter)) is set out in Schedule I1 (Shareholding Patterr), In case
of any change in the total issued, paid-up and subscribed share capital of the Company
prior to First Closing, Parties agree to update Schedule IT (Shareholding Patrern) to
reflect such changes; and

2. the Sellers are the legal and beneficial owner of 1,24,99 999 {One Crore Twenty Four
Lakhs Minety Mine Thousand Mine Hundred Ninety Nine) Shares representing 100%
(one hundred per cent) of the tofal issued, paid-up and subscnibed share capital of the
Company,

(B] The Company is engaged, among others, in the business of manufacturing, marketing of pumps,
motors and slevators.

(C)  Subject to the terms and conditions of this Agreement, the Sellers have agreed to sell, and the
Buayer has agreed to purchase, the Sale Shares free from any Encumbrances. Q“"\I




([ The Parties are now desirous of entering into this Agreement to set forth the erms and
conditions agreed between them (i) for the sale and purchase of the Sale Shares; and (i) o
record their mutval rghts and obligations in relation 0 the operation. administraton and
manggement of the Company asd the matters related thereto on and from the occurmence of the
First Closing.

NOW, THEREFORE, n consideration of the mutal represenations, wananties and covenants
contained herein. and other zood and valuable consideration. the receipt and adequacy of which 15
seknowledwed. and subject 1o the terms and conditions set forth  ihis Agreement, and intending 1o be
legally bound. the Parties agree as follows:

1. DEFINITIONS AND INTERPRETATIONS

Lnless the contritry intention appesirs andor the comext otherwise requires, in addition to the
terms defined clsewhere, the definitions listed in Part A of Schedale | (Definivions
fmerprerarions ) shall apply throughoue this Agreement. The mterpretation and/or constrection
of this Agreement shall be in accordance with the rules of interpretution annexed and marked
in Pari B of Schedule V(D ool Smrdepreiiomn ).

2. SALE AND PURCHASE OOF THE SALE SHARES

] Subseet o Lhe wrmes vl conditions of thes Awrecmenl on the Fors Closing Dage the Séllers
shail sell angd shisll enswre thist cach o s naninees shall el os e egal and beng ol owoer,
with full tithe mrarnmiee, and the Boyver by iselEamd ¢ or theoogh s aeominees ) sholl purchase.
the First Tranche %ale Shares together with all mzhis and sdvantaaes awching to the Firss
Tranche Sale Shares (mcluding the rizht o recenve all dwvademds and distributions declored,
paniid o msade oo ofier e Ficst Closimg Datel, Tree fom any Eocumbrances as o1 the Firs
Closing Date:

1
I

Subject W the terms and conditions-ol this Agreement, i e Second Closimge Do the Selhors
shall sell und shall ensure that each of s nominees shall sell. as the feeal and benghcnl owner,
with full tiile eornmize, and the Buyer (by nsell and / or theouzh s neminees) shall purchase.
the Second Tranche Sale Shares tovether waith all riehis and advantazes attaching 1o the Second
Tranche Sale Shares (inluding the right o meceive all dividends and distributions declored.
paid or made on or after the Second Closing Date). Iree from any Encumbrances as af the
Second Cloging Date.

23 Rubject o the terms and conditsons of this Agreement, on the Third Closing Date the Seliers
shall sell and shall ensure that each of its nominess shall sell. as the kegal and beneficial owner,
with full fitle gearantee, and the Buver (by ilselfand 7 or theough its nominees) shall purchase,
the Third Tranche Sale Shares waether with all rights and advantages ataching to the Thind
Tranche Sake Shares (includimg the right o meceive all dwidends and distribumions declared,
paid or made on o after the Third Closing Date). free froan sy Edéembrances ms at the Third
Closing Drabe

X4 The Sellers acknowledge that the Buver 15 entering o this Agreement in rehance on the

Sellers Representations and Warranties given by the Sellers and the covenants undertaken
hercin by the Company and by the Sellers. ""b\]
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3.1

33

4.1

4.2

CONSIDERATION

The consideration for the acguisition of First Tranche Sale Shares shall be INE
175,00, (W0, 01 6. 80 {Indian Rupees One Hundred Seventy Five Crores and Sixteen Rupees and
Eighty Paise Cnly ) (“First Closing Consideration™). The First Closing Consideration shall
be paid as folbows:(a) payment of INR 25,00,00,000 (Indian Rupees Twenty Five Crores) in
cish to the Sellers for acquisition of [ 1% (eleven percent) of the total outstanding equity of the
Company; and (b) preferential issue of equity shares of the Buver to the Sellers in accordance
with prevailing SEBI regulations and the Act for acquisition of 66% (sixty six percent) of the
tofal outstanding equity of the Company.

The consideration for the acquisition of Second Tranche Sale Shares shall be INR 25,00,00, 0400
{Indian Rupees Twenty Five Crores) in cash to the Sellers (“Second Closing Consideration™).
The Second Closing Consideration shall be paid by payment of cash to the Sellers for
sequisition of Second Tranche Sale Shares. The Second Closing Date shall be not later than 3
{three) months from the First Closing Date.

The consideration for the acquisition of Third Tranche Sale Shares shall be equivalent 1o the
proportionate equity value calculated as 9.25 times the EBITDA in accordance with the audited
financial statements of the Company immediately preceding the date of the transfer of Third
Tranche Sale Shares (“Third Closing Consideration™), The Third Closing Consideration shatl
be paid to the Sellers by issuance of shares of the Buyer either through & merger of the Company
with the Buyer {where shares of the Buver will be swapped for the Third Tranche Sale Shares)
or through a preferential issue of equity shares of the Buyer to the Sellers for the relevant price
in accordance with SEBI regulations at the time of consummation of the transaction For
acquisition of Third Tranche Sale Shares. The Third Closing Date shall be not later than 3
{Three} years from the First Closing Date. As aw illustration, i the EBEITOA of the Company s
Rs. 110 crores afier 3 years, the equity valiwe of the Compary will be Re 1,017 50 croves, To
Ppurchase the renraining 12% (twelve percent) equily shares of the Conipany, the Sellers will be
il Beever 's equity shares at the relevant price calcadated in oecordance with SEBT regularions
at the rire of comsumnration of the transaction for 129% ftwelve parcent) equity shares of the

Lontpany.
DELIVERY OF DOCUMENTS ON EXECUTION DATE

The Sellers and the Company hereby agree o procure and deliver the documents specified
below to be provided by the Sellers and/or the Company (as applicable). simultaneously with
the mxecution of this Agroement, on the Execution Date, to the Buyer:

{a) the Company shall provide, and the Sellers shall ensure that the Company shall provide
to the Buyer a certified copy of the resolution passed by the Board: (i) approving the
execution and implementation of this Agreement; and (i7) authorizing a Person to sign
this Agreement on behalf of the Company; and

(b the Sellers shall provide to the Buyer the duly executed Disclosure Letter.

O the Execution Date, the Buyer shall deliver to the Sellers and the Company a certified copy
of the resolution pessed by its board of directors approving: (i) the execution and
implementation of the Agreement; and (i) authorizing a Person 10 sign the nwmh?\l, behalf
of the Buyer,

. -
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5.0

CONDITIONS PRECEDENT TO FIRST CLOSING

The completion of the sale and purchase of the First Tranche Sale Shares is conditional on the
fulfillment of {or waiver i writing of) the Conditions Precedent. set out in Schedule 111
{Comditions Precedens), on or prior fo the Long Stop Date,

Responsibility for satisfaction of Conditions Precedent

fa)

b}

el

[l

[wh

iy

Thve Selters and the Company shall be responsible for and shall ensure the sahizfacnon
of the Conditions Precedent, as soon as rensonably practscable. wnd inoany event prior
io the Longs Stop Date,

The Sellers and the Company shall from time to time keep the Buyer informed. in
writing, of the status of the satisfaction of the Conditsons Precedent and shall promptly
{and in any case within 3 [three) Business Days) notify the Buyer if either of them
becomes aware of any fact or circumstance that will or may prevent amy of 1he
Comditions Precedent From being satisfred befare the Lone Stop Dane,

In connection with the fulfilment of Conditions Precedent. the Selters or the Company
shall not ke any sction, seree W any condition, o assume any obligstions, which may
prejudice the Company or the transactions contemplated under the Trunsiction
[oseuments, or shall pesuls inoor is Jikely oo result in e Company sufferng an inenese
in oy contimgent Tabiline or any new pecuaniany liabilits . without the prior consent in
writing ol e Burer: w el consent alushl not be uiecasomably withbeld. b this regand,
the Buver shall respond 1o nny reguest nade by the Sellers under this Clinse 3.2 {e)
within 5 [ five)l Business Davs of receipt of the request. in writing, from the Sellers,

Ihe Buver shall co-operate swith the Sellers and the Compiny and provide information
and documents (which in the reasemnlle opinion of the Buyer is aol conlmiential o
sepsttive tnopafure or e release wleoenl would not have an adverse impact on the
Buver) lor the spbsfocton of the Conditioins Procedent. Prosided thad, iF ans
confidential or sensilive mlormation or docwments are reguired by any Giovermmental
Avithority aind/or the Lenders, the Purtics shall, on oo good Gaith basiz, discuss the manner
in whieh such infommation can be submitted. or in the alternetive, Birve disgussions with
that Ciovermmental Avthosity or the Lenders {as the cise mayvbe )

Any one or more ol the Conditions Precedenst may be waived (10 the extent permissible
under Applicable Law) in writing at the discretion of the Buyer in accordance with this
Agreement on or prior to the Long Stop Date,

Completion of Conditions Precedent by the Sellers and Company:

{ih the Sellers. shall, within 5 (five] Business Davs of the fulfillvent of the Tast of
ihe Conditions Precedent, notify the Buyer i witing of the same by issuing
the Coaditions  Precedent Savisfaction Letter and provide sl sopporting
documents, s applicable. in tform and substance acceptable 1o the Buver
avidencme such Nl Gllinent: and

(i within 3 (fivel Business Doys of receipt of the Condiions Precedent
Satisfaction Letter. the Buver shall, if it is satisfied with or has waived the
completson of the Conditions Precedent, notify the Sellers and Company. in
writing, of the completion or waiver of the Conditions Precedent (“Conditions
Precedent Acceptance Notice™). In case the Buyer notiftes the Sellers and
Company within the aforesaid timeframe of s dissatisfaction with the
fulfillment of any Conditions Precedent, the Buyer shall il;%i\llm.ﬂ:: o the

(Bt PaBiel 5




Sellers and the Company indicate the basis for its dissatisfaction, and the
Sellers and Company shall fulfill the relevant Conditions Precedent within 10
(ten) Business Dayvs of receipt of such notice and shall provide to the Buver all
requisite documents evidencing fulfillment of those Conditions Precedent in
form and substance aceeptable to the Buyer, save and except approval obtained
Froen the Lenders in accordance with Schedule T {Condivions Precedeni)
which shall be in substance acceptable to the Buyer, The procedure in this sub-
clause shall be followed thereafter until the earlier oft {A) the Buyer issning a
Conditions Precedent Acceptance Wotice, ar {B) the Long Stop Date.

i3 Failure to complete Conditions Precedent

In the event the Conditions Precedent are not or cannot be fulfilled, and are not waived by the
Buyer. on or before 8.00 pm on the Long Stop Date;

(a) the Long Stop Date may be mutually extended by the Sellers and the Buver in writing;
or

(b} if the Long Stop Date is not extended in accordance with Clause 5.3 {a) above, this
Agreement shall stand terminated on the Long Stop Date.

f, PROTECTIVE PERIOD UNDERTAKINGS

| From the Execution Date until the First Closing Date (“Protective Period™), the Company
shall, and the Sellers shall procure that the Company shall, carry on the Business, as a going
concem, in the Ordinary Course of Business, in accordance with Applicable Law and
Clause 6,2,

e During the Protective Period, the Company shall not, and the Sellers shall ensure that the
Company shall not, take any action with respect to the following mamers, without the prior
written consent of the Buyer;

ia) fake any aciions or enter inle any transections that could be expected to result in a
change in the Business of the Company;

=] amend or vary its Charter Documents;

e) directly or indirectly declare, pay, make or otherwise effectuate any dividend
distributions, redemptions, repurchases or other similar transactions involving the Sale
Shares;

id) acquire (whether directly or indirectly) or agree to scquire, any securilies or interests
in any other Persan;

{e} sell or dispose of any Assets of the Company;

(f} create an Encumbrance on any Assets of the Company;

{Z effiect any change in the capital structire of the Company and issiee any securities, any
alteration in the rights, preferences or privileges of the Shares, or effect any scheme of

amalgamation, arrangement, reorganization, liquidation, winding up or diss@hution in
relation to the Company;

B (B oo
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(k)

h
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i)

16L)

(v)
Lw)
(x)
(¥

(z)

pass any resolution to commense voluntary hguidation, wanding up, bankruptcy
proceedings, composition with creditors or other analogous insolvency proceedings in
relation i the Company;

merge, restrocture, consolidate, amalgamate the Company or commence any
proceedings in relation to any of the foresping:

initiate, settle or compromise any litieation, claim of proceedings, (including any
appeals and challenges):

act in breach of any obligation or in contravention of any onder of a Govefiimental
A uthaority:

make, or agree to make, any payment of cash or distiibution of Assers of the Company
tir any employees. other than in the Ordinary Course of Business and in accordance
with the rerms of emplovment of such employees:

record any Transter of. or creation of any Encumbrange on the bale Shares;

provide any boans or advances or undertake imvesiments:

borromw i of funds, in any form ineluding by way of issuance of bonds/debentires:

prerna 1 e st lonis horrm g o indebiedness Dmowhaole orm ppd b pivanee
: ; b |

af 1t matunity

provide secunty For. or guprontee o indemnify, the debis of the Sellers or wiy thind
Mty

appointwmend the leoms of appomimentremaval of amy key Managerial Personnel
ailheer than Wose whse appsinbnent oF amendmcnt i weems ol the appointment o
removal has been undertaken with prioe written consent of the Buver,

erther Wil o renew any Related Porty Transactions:

change its accounting policies except s required under Applicable Law or the
Accounting Standnrds:

permit any of its insurances to lapse or do anything which would make any policy of
insurance void or voidable; :

enAter into, amend or ferminale any confract or series oF related contracts,;
nter into any trepsury opertion of a non-standard nature;

purehase any immovabile property;

open and ¢lose any bank account:

establish any bonos. profit sharing. share option or other incennive scheme for the
Directors andfor employvees, or vary the terms of any such scheme:

modify, amend. vary or lemminate any of the Financing &mlmmmﬁ'
_'n\"
«
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6.3

Tl

(blry

(ec)

(dd)

save and except ratification of ey appointment, removal or extension approved by the
Board prior to the Execution Date, appoint, remove or extend of the term of the
statutory auditor of the Company;

save and except ratification of any matter approved by the Board or the shareholders
prior o the Execution Date, enter into any matier requiring the approval of the
shareholders of the Company under the Act; and

enter info any agreement or arrangement (conditional or otherwise) to do or undertake
sy of the foregoing.

From the Execution Date to the Third Closing Date, the Sellers shall not:

(a)
(b

other than as contemplated in this Agreement, Transfer any of the Sale Shares; or

conduct any discussions andfor negotiations with any prospective purchaser with
respect 1o the trnsactions contemplated by this Agreement.

PRE-FIRST-CLOSING INFORMATION COVENANTS

During the Protective Period, the Company shall, and the Sellers shall procure that the
Company shall provide to the Buyer:

{2}

()

{c}

(d)

(e}

within 11 (ten) Days from the end of each month, a report in Agreed Form on the status
of the business, operations and finances of the Company in the previous month, along
with copies of all financial statements and reposts provided 1o the board of directors or
the management of the Company during such period; provided that, the first MIS
Report shall cover the period from 012 April 2024 1ill the last day of the month prior 1o
the beginning of the Protective Period;

within 4 (four) Business Days of the receipt by the Company of the same, a copy of
any notice or correspondence received from any Governmental Authority and within 4
(Tour) days of the dispatch by the Company of the same, a copy of any response or
correspondence sent by the Company to any Governmental Authority:

details and copies of all relevant documents of any disputes or litigation inftiated by or
against the Company, no later than 4 (four) days from the date on which the Company
and‘or the Sellers, as applicable issues or receives notice of initiation of such dispute
ar litiration;

within 4 (four) days of the receipt by the Company of the same, a copy of any
communication received from the Lenders which is not in the Ordinary Course of
Business and within 2 (two) days of the dispatch by the Company of the same, a copy
of any response or any other cormespondence sent by the Company to the Lenders which
15 not in Cedinary Couorse of Business;

copy of the draft minutes of any Board/committee or shareholder meetings of the
Company, within 5 {five) Business Days of its circulation, and the final minutes of any
Board/committee or shareholder meetings of the Company immediately afier it is
rafified’ approved by the Board' committes or the shareholders;

written intimation of any Material Adverse Effect not later than 2 (two) Business Days
from the date of oc¢urrence of the fact, event or circumstance resulting in the ?-;?\ia!

NS

. Adverse Effect; and
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(£ written intimation of any fact, event or circumstances resulting in a breach or nons
compliance with any of the Sellers Representations and Warranties as specified under
Schedube [V (Seflers Represenvoions oo Warranties) not later than 3 (five) Business
Days from the date the Company andfor the Sellers become aware of the occurrence of
sipch facl event or circumstance.

Within 10 {ten) days of the Execution Date, the Company shall. and the Sellers shall procure
that the € ompany shall provide the Buyer with the Accounts and within a period of 43 (foey-
five) davs of the Execution Date, the Buver may condugt a due diligence exercise in respect of
financial, legal and business aspects pertuining to the Company for the period commencing
from 1% &pril 2024,

Druring the Protective Period, the Buyer shall provide a written intimation o the Sellers of any
fact, event or circumstances resulting in a breach or non-compliance with any of the Buyer's
representations and warrantics (as provided under Clause 16) no later than 5 {five) days from

the date the Buver becomes aware of the occirrénce of such fact, event or circumsfance.
FIRST CLOSIMNG

Me First Closing shall occur on First Closing Date. at Ahmedabad o at such other time or
place. as mutvatly agrecd berween the Parties in wrilimg.

- N AT [l 1 FN o (T 3 s erre Pigia g5 b ph Py ] e v 5 - §
Tl oealinntioang ol e Parties g Feest Clastme Pt ahatl besppesdesendonn sl Firse Ol

ahiall mor vecur anless all such rransactions specifed m Chnee 8.5 are consummated

O the First Closing Date, the Sellers shall cenibv i writing o the: Buser that all Sellers
Repeesentations amd Warranties are true, correet and accurmte as on the First Closing Date.
subpect e Clause 152,

e Sellers shill 1 qone p Bosiness Doy immsduiels pross o the Sciwaduled Birst Closang Diate,
deliver to the Buver. duly executed. irrevocable. unconditional. and undated deliven
imstruction slips {abing with necessary attachments and documents) addressed 1o the depasitons
participant of the Sellers {~First Closing Seller Instruction Slips™) instructing such depository
particigant to transfer the Fiest Tranche Sale Shares to the Buyer Demat Account on the First
Closing Date by debiting such First Tranche Sale Shares from the Sellers demat secount and
crediting the sume to the Buyer Demal Acgount,

Om the First Closing Date:

[ah the Buyer shall (a) date and deliver the First Closing Seller Instruction Slips o the
Sellers depository paticipant for the Transfer of the First Trmthe Sale Shares held by
the Sellers fram the Selfers demal accounts o the Buser Demat Acconnt, and the
Sellers depositony partscipant shall: (i) acknowledge such instructions and deliver a
copy of such acknowledgement to the Buyer, and (ii) credit the First Tranche Sale
Shores o the Buver Demit Account: and (hy date and deliver the Buvers written
instructions to the Buver's depository participant and the Buyer's deposiion
participanl <hall sckpowledge such instructions and deliver o copy of such
pcknowledgement to the Buver, Upaon receipt of the First Tranche Sale Shares hebd by
the Sellers to the Buyer Demat Account, the Buyer's depository participant shall
provide a confirmation Lo the Sellers in relation 1o the credit of the First Tranche Sale

Shares to the Buyer Demat Account: %-\
L 2.
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(b}  Upon receipt of confirmation from the Buyer's depository participant that the First
Tranche Sale Shares have been credited to the Buyer Demat Account, the Buyer shall
(@) transfer the First Closing Consideration, via an electronic mode o the designated
bank account of the Seller, without any deduction or set-off, (B) issue and allst the
equity shares of the Buyer on preferential basis by credit to the Sellers demat accounts;

(c) the Company shall and the Sellers shall cause the Company to hold a meeting of s
Board whereby the following resolutions shall be passed:

(i}

(il

{dii}

{iv)

{v)

{vi)
{vii}

(i)

(ix)

confirming the sale and Transfer of the First Tranche Sale Shares from the
Bellers to the Buyer;

subject to receiving requisite shareholder approval, approving the adoption of
the amended and restated Charter Documents of the Company;

subject to receiving requisite shareholder approval, appointing the directors
nominated by the Buyer as directors of the Company with immediate effect
(“Buver Momince Directors™);

noting the resignation of all existing directors on the Board of the Company
with immediate effect and such directors having confirmed that they do not
have anmy claim against the Company in respect of breach of contract,
compensation for loss of office or termination of employment or redundancy
or unfair dismissal, or any other grounds whatsoever;

noting the resignation of all Key Managerial Personnal of the Company except
chief financial officer and company secretary of the Company with immediate
effect and all such Key Managerial Personmel having confimmed that they do
mot have any claim against the Company in respect of breach of contract,
compensation for less of office or termination of employment or redundancy
or unfair dismissal, or any other grounds whatsosver;

reconstituting committecs of the Board as may be required;
changing signatories in respect of bank accounts of the Company;

cancelling all the powers of attorney and other similar authorisations issued by
the Company (including buf not limited fo tax matters, regulatory matters,
marters in relaton to Governmental Authority, lenders, financiers and other
creditors) and issuing relevant powers of attomey in favour of persons
nominated by the Buyer;

convening an extracrdinary peneral meeting of the sharcholders of the
Company for;

A approving, by way of speciul resolution, the amendment o the Charer
Documents of the Company to the sxtent required for synchronisation
with this Agreement and any other docuiments entered into betwesn
the Partics for implementing the transactions contemplated by this
Agresment;

(B)  approving, by way of ordinary resolution, appointment of the uyer
MNominee Directors as directors of the Company; and

(Bes poaasy
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i) ratifying the resignation of all existing directors on the Board of the
Company with immediane efTect.

(%) authorising the entry of the name of the Buyer and its nominees in the records
of the Company {inelidig the register of members of the Company) as the
legal and beneficial owners of the First Tranche Sale. Shares {in the case of
nominees of the Buver, the Buver shall be recorded as the benelicial owner of
sugh First Tranche Sale Shares)

(xiy  authorising making of necessary entries in the register of directors and Key
Managenal Personnel of the Company recording the revised compesition of
the Board pursuant @ this Clause 8.5 (dE and

ixif}  avthorising any of the directors and ! or ather officers of the Company to make
all necessary Mlings with the relevant Governmental Authorities, including the
registrar of companics. within the time limits prescribed under Applicable
Law,

the Compuny shall, and the Sellers shall ensure thit the Company shall convene an
extracadingrs seneral mecting of the sharcholders of the Company. ar shon notice. 1o
transaet the follow ing business: (ah w rutils the appointment ol the Buser Rominee
[ireetoes with effect from the First Closing Date: and Cb 1 woeatifs the restgnation of all
exiafing directors on the Boasd of the Company. with immedinte effect: and (<) 10
appreee, By oway of special rexalutmin, e b meng fo the Chastar Bocuneenfs o
e Compigs fo the exienl regured Far ssmclromisation with this Agreement and any
otler documents entered e berween the Parties for implementing the transactions
comempinted by this Agreement

the Company luill and the Sellers shall ensure thal. the Compam shall provide tss the
Buyer certilied e copies of the updated register of directors and Key Managerinl
Frepsamie] ol the Company recoidiongg ibe revssed compesttim o e Board pursaant 15

Clause 830 i and

the Sellers shall cemify in writing o the Buyer that they lve provided all information
required 1o be provided by the Sellers pursuant to Clause 6 (Prodective Period
Lirglertonk o b and all saech information is tree. corrgsct and pecunete m all respects.

B Il amy Party defaulis i carrying out any of its actions required under Clause 8.5, the Buyer, in
the case of such default by the Sellers or the Company. or the Sellers, in the case of such defiul
by the Buver, shall be entitled by written notice 1o the other Party served no fater than 10 (tan}
days after the originally Scheduled First Closing Date, to:

fa)

(bt

(]

ermmmate this Agreement and the Parties shall be released from all obligations
thereunder excepl those that may hive accrued prior o such termimatian:

elfeet the First Closing so far as pracicable having regard o the defaulis which have
oecarred; o

fix-a new date for Fiest C losing (which shall be no lager than 20 (twenty } Busingss Davs
after the date of the originally Scheduled First Closing Date and in any event shall be
pricr to the Long Stop Date) in which case the provisions under Clause B.5, this Clause
8.6 and Schedule 1T {Sfarefrdding Potiern) shall apply to First Closj
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POST FIRST CLOSING ACTIONS AND COVENANTS
Filings and Notifications and Handover Documents

(a) The Company shall. and the Sellers shall ensure that the Company shall, within 2 (twe)
days from the First Closing Date, provide to the Buver certified true copies of an
updared register of beneficial owners of the Company and an updated register of
members of the Company, updated 1o reflect the Transfer of the First Tranche Sale
Shares from the Sellers to the Buyer and its nominees (in the case of nominees of the
Buver, recording that the Buyer is the beneficial owner of such First Tranche Sale
Shares).

(&) As zoon as practicable after the First Closing and in any event within the time limits
preseribed under Applicable Law, the Company will file and the Buyer shall cause the
Company to file, all the requisite forms and returns required under the Applicable
Laws, including without limitation, the Form MGT-14 for or in relation to the adoption
of the amended and restated Charter Documents of the Company, Form DIR-12 for the
appointment of the Buyer Nominee Directors and the resignation of the Sellers nomines
directors and shall furnish copies of the same along with challans or the
acknowledgements of delivery, as applicable to the Sellers,

() Within 30 (thirty ) days of the First Closing, all Handover Documents shall be submittad
by the Sellers to the Company.

The Company shall, and the Sellers shall ensure that the Company shall, purchase land on which
factory premises of the Company is situated at Le. Plot No. 5002, Phase IV, G,1.D.C,, Vatva,
Ahmedabad, 382445, Gujarat, India from the Sellers for INR 20,00,00,000 (Indian Rupees
Twenty Crores), within a period of 6 (six) to 9 (nine) months from the First Closing Date. The
funding for purchase of land shall be armanged by the Buyer by infusing equity or debt into the
Company by itself or through external funding.

Mr. Bharat Patel shall be appointed as the technical director without being member of the
Board on the First Closing Date for @ minimum period of 5 {five) years. Provided that, Mr.
Bharat Patel may be appointed as a member of the Board at the option of the Company. Mr.
Bharat Patel and the Company shall enter into a contract for this appeintment. The remuneration
of Mr. Bharat Patel would be INR 1,00.00,000 CTC per vear plus an incentive package linked
to prajected top line and EBITDAL

The Buyer shall nominate and the Company shall appoint such nominated person as the chicf
executive officer / chief operating officer and alse engage required team as it deems fit. The
team will work under the guidance of the Beard and the Sellers.

The Buyer shall infuse working capital and funds required for capital expenditure as per
business plan as and when required by the Company,

The Buyer shall replace mortgage of the Sellers farmhouse with aliemate security as required
under the relevant financing documents of the Company entered into with the Lenders subject
to approval from the Lenders.

SECOND AND THIRD CLOSING




() The Sellers shall | {one)d Business Day immedately prior to the Scheduled Second
Closing Date, deliver to the Buyer, duly executed. irrevocable, unconditional, and
undated delivery instruction slips {aleng with necessary attachments and documents)
addressed w the depository participant of Sellers (“Second Closing Seller Instruction
Slips™) instrecting such depository participant (o tansfer the Second Tranche Sale
Shares to the Buyver Demat Account on the Second Closing Date by debiting such
Second Tranche Sale Shares from the Sellers demt pccounts and crediting the same 10
the Buver Demat Account

(b The cbiieaions of the Parties on Second Closing Date shall be interdependent and
Second Closing shall not occur unless all siuch transactions specified in Clawse 11001 (d)
are constmmated.

{c) O the Second Closing Dane:

i each of the Purties shall certify in writing to the other Party. that such Pary s
mot subject o proceedings under any applicable bankruptey, insolvency.
winding up. criminal or other similar law now or hereafier in effect and po
proceedings in relation o the aforesaid fows e been admitted in the couns:
andd, o ense of invelintary winding up the said proceedimas Tuve mon been st
psiche within 20 (thirty) dayvs from commencement of such proceedings, and
thit such Party, i non declared bankreupt or insolyvent or ordered o be dissolved
or wound ups and

i the Selers shall cermify in respect of the Second Trionche Sale Shanes, in writing
to the Buyer thot the Sellers Representations and Warranties specified under
Part 1) of Sehedule 1Y ape troe, correctand accursbe as on the Seccand Closing
[rate

14| O the Second I:_"lq'l-‘:il'l;!l D,

H ) the Buver shall (ad dote and deliver the Secomd Closing Seller Insrsetion Slips
to the Sellers depositons participant for the Transler of the Secomd Tranche
Lale Shares from the Sellers demat accounts i e Buyer Demal Aceount and
the Sellers depositors participant shall: {1} acknowledge such instructions amd
delivier o gopy of such seknow ledeement to the Buyer, amd {51} credit the
Second Tranche Sale Shares w the Buyer Demat Accountz and (b date and
deliver the Buyver's writlen instrections o the Buyer's depository participant
and the Buver’s depository participant shall acknowledge such instructons and
deliver a copy of such acknowledgement to the Buser. Lipon receipt of the
Second Teanche Sale Shares to the Buver Demat Account, the Buver's
depository participant shall provide a confirmation to the Sellers in relation (o
the credit of the Second Tranche Sale Shares to the Buyer Demat Account.

(1 Lipon receipt of confiemation from the Buyer's depository participant that the
Second Tranche Safe Shares have been credited o the Buver Demat Acoount
Buver shall rransfer the Second Closing Consideration, via an ebectronic moshe
to the designated bank account of the Sellers. without any deduction or set-off,

(il The Buyer shall couse the Company o and the Company shall convene a
mizeting of the Board For;

iA)  confirming the sale and Transfer of the Second Tranche Sele Shares
from the Sellers 1o the Buyer:

B (B r eae




(B) authorising the eniry of the name of the Buyer in the records of the
Company (including the register of members of the Company) as the
legil and beneficial owner of the Second Tranche Sale Shares (in the
case of nominees of the Buver, the Buver shall be recorded as the
beneficial owner of such Second Tranche Sale Shares); and

[y authorising the officers of the Company to make all statutory filings
required in connection with the Transfer of the Second Tranche Sale
Shares to the Buyer and other related transactions,

0.2 Third Closing Date

Notwithstanding anything contrary contained in this Agreement, prior 10 the Third Closing
Date, in the event the Company and the Buyer are being merged through a scheme of
arrangement filed with the National Company Law Tribunal, the Third Closing Date will occur
ance such scheme is approved. Upon approval of such merger scheme, the Sellers shall be
issued shares of the Buyer &s a consideration for the Third Tranche Sale Shares in accordance
with this Agreement and the terms of the merger scheme. However, in case the merger does not
take place, then the Buver shall undertake necessary corporate actions and approvals for
issuance of equity shares to the Sellors on preferential basis for transfer of the Third Tranche
Sale Shares in accordance with prevailing SEBI regulations and the Act.

All the provisions of Clause 10.1 {a} to (d) shall apply mutatis-mutandis in respect of the
transactions to occur on the Third Closing Date. The reference 1o the term ‘Second Closing
Seller Instruction Slips” in Clause 10.1 (Second Closing Date) shall be deemed 1o have been
substituted by the term * Third Closing Seller Instruction Slips” and Clause 10.1 (d) (i) shall be
deamed 1o have been substituted by the following:

(i) Upon receipt of confirmation from the Buver's depository participant that the Third
Tranche Sale Shares have been credited to the Buyer Demat Account, Buyer shall issue equity
shares of the Buyer to the Sellers at a SEBI stipulated price on preferential basis by credit 1o
the Sellers demat aceounts. However, in case merger of Company and Buyer is taking place,
then relevant quantity of shares of the Buyer shall be issued to the Sellers in terms of the merger
scheme approved by the National Company Law Tribunal;'

11. BOARD OF DIRECTORS AND MEETINGS
L.l Applicability of Clause 11

The provisions contained in this Clause 11 shall be effective on end from First Closing.
[1.2  Powers of the Boarl

Subject 1o this Agreement and the Act, the Board shall be responsible for the management,
supervision, direction and control of the Company.

113 Composition

Om and from the First Closing, the Buyer shall nominate all directors on the Board, subject to
the requirement to appoint such number of independent Directors as may be required under
Applicable Law, So long as the Sellers are sharcholders of the Company, the Scliers shall
exercise its votes in relation to the Shares held by it at any sharcholders meeting called for the
== purpose of filling the positions on the Board and shall take all other actions necessary to mlﬁ\
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the clection to the Board of the dirsctors nominated by the Buyer, The Direciors shall not be
required to hald amy qualification shares.

Alternate Directors

{al The Board may appoint an alternate divector (~Altermate Director”) for any Director
Wi 15 wble 1o anead any meetings of the Board (“Original Director™) prm'il:l-:d that
the appointment of any Allemate Director shall be in accordance with the Act, and the
Altermate Director shall be nominated by the Buyer. Such Alermage Director shall be
entitled ro attend aind vore at all meetings of the Board and 1o be coarnped i determining
whether a quorim is present.

(b An Altermate Director shall be entitled o receive notice of all mestings of the Board,
to artend and vote at any such meeting at which the Original Director is not personally
present and at the meeting to exercise and discharge all the functions. powers and duties
of the Original Direcior as a Director

(el Al Alremate Director shall autamatically vacate bis'her office agan Alternnte Director
i the Orazinal Director ceases to be a Durecior

B Mevtinzs

AN meetings of the Board shill e leeld insecosdimaee wotls the Aci, the O harter Documents and

(FITe] |II|H [EATRINES TN WAL .'|.¥L..'|_'|J|-'\..':I|.

GENERAL MEETINGS
Applicishiliny of Clanse 12
The provisions contabped in thes Clinese 12 shiall be elfecrive onoamd lroim Fosr Cliovsing,

Motice and Asencds

Lintess a shorer nodice period s penmitied in accondance witl Applicable Law amd agreed w
by the Buver in wrining. no general mesting of the Sharcholders slall be held unless at lease 21
(twenty-one - days’ writien nedice of that mesting has begn prven 1o each Shareholder, In any
meeting of the Shareholders, only such agenda will be placed tefore and discussed by the
Sharcholders as is specified in the notice of such meeting provided o the Sharcholders.,

Crusrum

Subject 1o the provisions ol the Act any mecting o the Sharcholders shall require the presence
of at least | (oned duly puhonsed represenagive of the Buver @ the beginning of the meeting
and throughout the meeting {~Shareholder Guorum ™),

Wating amd Decision-Makinge Powers

il Each Share shall have o vote and there shall be no disproportionate voting mzhits in
respect of the Shares, No resolution shall be passed in o general meeting without the
affirmative waie of ot least | (one) duly aathanzed representative of the Buver,

(b} Ii the event, the Sellers are required to vote m any general meeting, the Sellers hereby

irrevocably and unconditionally agree that at any E,I:HE.TBJ m:ﬂhng_, Lnl:luudmg 3n_','
adjourmment, recess or postponement thereof, in connection wit i

(1he- 1w BESAY
— i ;—L{
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(&) If, after expary of the Lock-in Period, the Sellers propose to Transfer the Buyer's equi

of the sharehobders of the Company and in any other circumstance upon which a vote,
consent or other approval of all or some of the shareholders of the Company is sought,
it shall, and shall cawse any nominee holder of the Sellers, to vode andfor consent o any
matter presented in accordance with the instructions of the Buyer. Provided that the
Buyer shall not require the Sellers to provide any vole, consent or other approval in any
manner which may result in the Buyer being in breach of Applicable Laws.

(<) The Sellers shall not grant any proxy or enter into or agree 1o be bound by any
sharcholder agreement or similar arrangements of any kind (including any arrangement
or agreament with respect 1o the acquisition, disposition or voting of eny Shares) with
any Person (including any Person that becomes a Shareholder hereafier) without the
priar consent in writing of the Buyer.

Subject 1o this Clause 12, the Sharcholders shall reasonably cooperate with each other to
execute and perform all such deeds, documents, assurances, acts and things and to exercise all
powers and rights available w them including the convening of all meetings, giving
waiversiconsents and passing of resolutions reasenably required to ensure that the terms of this
Agreement, are given effect to at all times.

SHARE TRANSFER RESTRICTIONS AND PERMITTED TRANSFERS

Share Transfer Restrictions and Permitted Transfers

(a) Until the Third Closing Date, no Shareholder shall Transfer, charge, pledge, grant
opticns or third-party rights over or otherwise Encumber any interest in any of their
Shares except:

(il the Transfer of the Third Tranche Sale Shares by the Sellers to the Buyer on
Third Closing Date in accordance with the terms of this Agreement;

{1} pledge any or all of Sale Shares by the Sellers in favour of the Lendess, in the
midnmer as may be matually agreed between the Buyer and the Sellers; and

(iiiy  any Encumbrance created by the Buyer over all or any of #ts Shares in favour
of a bank or a financial institution, as the case may be, in the event of
refinancing of the current Financing Facilities or tor any other fnancial
assislance availed by the Buyer or its Affiliates,

Any purported Transfer of, or Encumbrance on, Sale Shares (and any interest in Sale Shares)
by the Sellers in contravention of this Agreement, the Charter Documents or Applicable Law,
shall be null and void and the Company shall nol register such aforesaid Transfer or

Encumbrance, and shall reject and reverse such Transfer or Encumbrance made or attempted,
if need be.

The Sellers, directly or indirectly, (including through Transfer of securities, directly or
indirectly, of the Buyer), in whatever form, shall not be entitled to Transfer or otherwise dispose
of any of the shares {or amy rights or interest therein) until expiry of 6 {six) months from the
date of issue of equity shares of the Buyer in sccordance with Clause 8.5 {b) {*Lock-in
Period™), After the expiry of the Lock-in Period, Sellers can sell maximum of 1/3™ each vear
of the Buyer's equity shares held by the Sellers. '

Buyer"s Right of First Refusal
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shares, the Buyver's nominee shall have the right. but not the obligation ("ROFR
Right ") to purchase such number of Buyer's equity shares that are being offered by the
Sellers to the proposed transferee at the same price per Equity Share and on the same
terms on which the Sellers proposes to Transfer the Buyer's equity shares to the
proposed third party transferee.

(B The Sellers shall. before consummation of Transferof any of the Buyer's equity shares,
give a |5 (fifteen) davs’ prior written notice ("ROFR Notiee™ ) 10 the Buyer’s nominee
sgating: (i) details of the proposed transferee: (iip prevailing market price ar the dare of
ROFR Notice {“ROFR Price”y. and (iii) the date of the proposed Transfer

(e} IF the Buver's nomines desires 1o exercise their ROFR Right, they shall exercise the
said right by giving the Sellers o wrinten notice {“ROFR Exercise Notice™) 1o that
effect within 15 (fifteen) days from the date of receipt of the ROFR Notice ("ROFR
Exercise Period”). by simting the number of Buyer equity shares it proposes o
purchase (the “ROFR Shares™),

fe In the event the Buver's nominee decides to exercise the ROFR Right. the Trunsfer of
the ROFR Shores to the Buver's nomines shall be effected within a pericd ol 13
{fifizen) davs from the date of delivery of the ROFR Exercise Notice. For the purposes
of achieving such completion, the Buver’s sominee shall pay the ROFR Price 1o the
Sellers and the Sellers shall simuftamecusly execute the requisite demat instroction slips
i relation w e Tronster of U ROFR Shares in favour of the Bayer

(e} I the event that the Sellers do nod receive any BOFR Exercise Motice lrom the Bayer’s
pomines within the ROFR Exercise Period. the Sellers shall. within 3 {five) davs of
expiry of the ROFR Exercise Pertod, be entitled to sell all Buver™s equity shimes 1w o
third porty purchiser on the terms indieated in the ROFR Notice and for o gonsidersition
that shall mot be less than the BOFR Price,

UMNIMERTARKINGS
No Continwing Obligations

The Sellers shall not be reguired o provide any serviees W the Company such as human
resources. accounts, secretarinl and compliances, legal, financimg, post the First Closing Date,
and the Buyver will miahe ol such arrangeiments.

The Sharcholders agree. as between themselves, that. if any provisions of the Charter
Dwcuments at any tme conflict with any provisions of this Agreement. the provisions of this
Agreement shall prevail and the Sharcholders shall exencise all powers and rights available 1o
them to procune the amendiment of the Chamer Documents o the extent necessary to permit the
Company and its affairs to be regulated as provided in this Agreement.

SELLERS REPRESENTATIONS AND WARRANTIES

The Sellers represents amd warrants to the Buyver that the Sellers Representations and
Warrmnties, ane aecurate, tree and correct as of the Execution Date and shall be repeated as m
the First Closmg Date

The Buyer agrees that the Sellers Representations and Warranties set out under Part B and Part
C of Schedule 1V (Seliers Represemations amd Warraniies) shall be mjis.\quuliﬁnd to the
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(2l fully and fairly disclosed with reference to the Business Represemtations and
Warranties in the Disclosure Letter or the Updated Disclosure Letters

(b} contained in the Firancing Documents; and/or
[(=3] set out in the provisions of this Agreement.
Each of the Sellers Representations and Warranties shall be separate and independent.

The Parties hereby agree that upon the Sellers delivering the Updated Disclosure Lemer 1o the
Buyer, the Parties shall in good faith discuss the additional disclosures made in the Updated
Disclosure Letter, in order to determine the monetary limits or claim periods with respect 1o
Specific Indemnity to be provided by the Sellers to the Buyer with respect to the additional
disclosures made in the Uipdated Disclosure Letter, to which extent the Parties shall carry out
such amendments and'or supplements o this Agreement a3 may be necessary, Notwithstanding
anything to the contrary stated in this Agreement, it {a) in the opinion of the Buyer the
disclosures in the Updated Disclosure Letter require or are likely to require a reduction in the
Consideration by an amount which is more than 1% (one percent) of the Consideration
{(“Agreed Variation™), and the Parties are not able to mutually agree on the adjustment 1 be
made to the Consideration for the reduction beyond the Agreed Variation; or (i) the Parties are
not able to agree to the monstary limits or claim periods for specific indemnities for additional
disclosures made under the Updated Disclosure Letter, then, either Party shall have the right to
terminate this Agreement.

BUYER REPRESENTATIONS AND WARRANTIES

The Buyer represents and warrants as follows to the Sellers as of the Execution Date, and the
First Closing Thate:

{a) The Buyer is duly organized and validly existing under the laws of India, and has the
right, power and authority to execute, deliver and perform this Agreement and the other
Tranzaction Documents to which it is a party;

(&) The execution and delivery of this Agreement by the Buyer and the performance by the
Buyer of its obligations under this Agreement has been duly and validly authorized by
all necessary corporate action and does not require any further authorization or consent
of any third party, or any Approval from any Governmental Authority and will not
violate or result in breach of any terms and conditions thercof. This Agrcement,
constinete legal, valid, binding and enforceable obligations of the Buyer and are
enforceable against it in accordance with their terms;

{ch The execution, delivery and performance by the Buyer of this Agreement, the
consummation of the transactions contemplated under this Agreement, and the
compliance by it with the provisions of this Agreement will not result in:

(il a breach of, or constitute & default under, any agreement (whether or not
written) or instrument to which the Buyer is a party or by which the Buver is
bound; or

(il resulf in & breach of any Applicable Law, where the breach would affect is
ability to enter into or perform its obligations under this Agreement.

Mo proceeding for commencement of bankruptey, insolvency, liquidation or similar
proceedings, whether soluntary or invaluntary, is pending against the Buyer, which
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nor is any sech proceeding threatened against the Buyer {of which the Buver has
recerved motice in writingh

el There is wo writ, judgment, injunction, decree, or similar order of any court or other
Governmeantal Authority restraining or otherwise preventing the Buyer from
consummating any ol the ransactions comemplated by this Agreement, including the
petions to be taken ot First Closing: and

(f The Buover hos sofficient sources of funds and corporate approvals oo pay the
Consideration to the Sellers and consummate the transactrons contemplated under this
Agroement.

INDEMNIFICATION BY SELLERS

The Sellers hereby agree wo indemnifly, defend and hold karmiess the Buver, the Company. and
thetr respective officers, directors. and emplovees Sellers Indemmified Parties™). promptly
upon demand at any time and from Lime o time, from and against any Losses incurred or paid,
by the Sellers Indemnified Pary arising oot of. resulting from or in relation o, in cach case:

al any breach of any Sellers Representations and Warranbes:

iby 1 hreach of amy covenant or undertaking by the Seliers or the Company under this
Agreviment;

i Priocl, swaliful rmescomduct and gross heglisence of the Sellérs;

iilh aiy Specific Indemnity . as sotout in Chinse 1750

el iy Lax Labelits, whetlwr arstng prior oo arising on of alter Execution Die, hsa

consequence of or by neference to (1) any ransaction, event, occurring belore First
I:'I.min-__- Do awr 1 ains micore, clivrm, dhechictim RRN R LT EeL inelincling s Bas |u'-:i[i-.'||
aabopred by the Company i is Tax Beturns [led on o beioee the Exeaarion i

ir any elaim e proceedings against any' Sellers Indemnifed Parics by any Govermimental
Authorty arisimg ool ol couse of seniod, which s ocearved prioe o Fiest C losing:

{2} any chpom or proceeding by nny third party againsl any Seller Indemnified Parties
wristng oul of any act, deed or onussion by the Company or the Seller, ararising out of
i canse af action, which has occurred prwor Lo Fiest Closing: and

(i any undisclosed and contingent liabilities which relate to a period prior to the First
Chosing Crate,

Ay elaim For indemniry made against the Sellers pursuant to this Agreement (“Claim™) shall
be brought by the Sellers Indemnified Party. by giving notice of the Claim {specifying in
repsonable detail the circumsiances which give rise o the Claim, the breach or defalt th
results and the amount claimed, together with supporting documents, to the extent availabke
with the Buver, in connection with that Claim) to the Sellers ("Notice of Claim™ L which shail,
For the avoidance of doulit inelwde a Third Partv Notiee. It is clarified that each Claim under
this Clavse | 7 ( frcleameificorion by Sellers), shall pertain to a fact, matter, event or circumstance
which has occumred in the period prior o and including the Fiest Closing Date (except as may
be provided otherwise in this Agreementh irrespective of whether the Claim arises before or
after the First Closing Date.
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Further, for the avoidance of doubt, any Loss suffered by the Company due to or ariging cut of
or resulting from items set out in Clause 17.1 shall be deemed to be 8 Loss suffered by the
Buyer and the Sellers agree 1o indemnify at the option of the Buyer, the Buyer ar the Company,
in accordance with the provisions of this Clause 17 {indemnification by Seilers)

Specific Indemnities

Motwithstanding any disclesures made under the Disclosure Letter or Updated Diisclosure
Letter, the Sellers hereby agree to, defend, indemnify and hold harmless the Sellers Indemnified

Parties, from and against any and all Losses incurred, paid or suffered, by any Sellers
Indemnified Parties ansing out of, resulting from or in connection with:

(a) the list of proceeding as specified in Schedule IX (Proceedings relating o the
Congnry ar of the Evecurion Doe), including any proceedings, hearings, trials,
appeals, challenges or applications for review arising therefrom;

(bl [ncome Tax re-assessmenl order passed for FY 2013-14 for proposed addition of INR
3,81,00,000 {Indian Rupees Five Crores Eighty One Lakhs) with the demand of income
tax (along with interest up to May, 2023) of INR 2,71,00,000 (Indian Rupees Two
Crores Seventy One Lakhs) and interest after May, 2023 till finalization of appesl;

ch [mcome Tax re-pssessment notice issued for FY 2013-16 dated 7™ April, 2023 for
income chargeable to tax amounting of INR 7,43,00,000 (Indian Rupess Saven Crores
Forty Three Lakhs) in respect of errors in PAN numbers quoted and afleged
accommaodation entries with a Mehta group;

(d) Walue Added Tax and Central Sales Tax demand for scrutiny assessment for FY 2013-
I4 amounting to INR 16,920 {Indian Rupees Sixteen Lakh Ninety Two Thousand)
and TNR. 20,96, 000 (INR Twenty Lakh Ninety Six Thousand) respectively and interest
in respect of pendency of forms, ITC mismatch eic;

{e)  TDS demand related to FY 2008-09 to 2012-13, of INR 2, 16,000 {Tndian Rupess Two
Lakh Sixteen Thousand) and its interest of epproximately INR 1,21,000 (Indian Rupess
Cne Lakh Twenty One Thousand);

if) Any liabilities arising from on non-compliance with employment and labour laws
applicable to the Compuny; and

(e} Any claims/liabitities arising from immovable properties of the Company not having
clear tithe/right/interest,

For avoidance of any doubt, any Loss suffered by the Buyer from any other contingent
ligbility as mentioned above, the Sellers, agree to indemnify the Buyer or at the option
of the Buyer.

Third Party Claims

(al [ any claim s made or an action taken against any Sellers [ndemnified Party with
respect (o a matter subject to indemnity hereunder (“Third Party Claim™), notics
thereof (“Third Party Notice™) shall be given to the Sellers by the Sellers Indemnified
Party as promptly as practicable and in any event within 4 (four) Business Days afier
the Scllers Indemnified Party has received written notice of such Third Party Claim,
.. Forclarity, delay incurred by the Sellers Indemnified Party(ies) to notify the Sellers as

., aforesaid shall not prejudice the indemnification rights and/or remedies available (o the
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Sellers Indemnified Parties under this Clause | 7.4, subject to such delay being justified
by the Sellers Indemnified Party, to the Sellers, in writing.

The Sefters will have 15 (fiftcen) davs after recaipt of the Third Party Motice {unless
the claim ar action requires a response before the expiration of such 15 (ffteen] day
period, in which case the Sellers will have until 3 (five) days belore the reguired
response dated to, ol ils cost and expense, (i) take control of the defense ! initiate
proceeding and investigation of such Third Party Claim. (i) employ and engage
anorneys of their own choice 10 handle and defend the Third Party Claim, and
(i1} compromise or settle such Third Party Claim. provided that the Sellers shall not
settle any such Third Party Claim without the prior written consent of the Sellers
Indemmified Purty { which consent shall not be unreasonably withheld or delayed). other
than if the Sellers Indemnified Party shall have been released completely from such
claim without any admission of liability, The Sellers will keep the Buyer and the
Company informed (including, as necessary. updates from counsel) of the progress of
nay such defense, proceedings. compromise or settlement. when and as reasonably
requesied by the Buwer

Upon the Sellers iking over a Third Party Claim, the Sellers Indemnitied Party shall,
provide necessary authorizations and cooperale in all reasonable respects with the
Sellers and such attormeys i the investigation, trinl and defense of such lwsuit or
sction relating 1w a Thied Party Claim amd any appseal arising derefoom Tor s lich dse
Sellers hawve assamed fhe detense

11 the Sellers Fails b assume e delense of o injtiae proceedings in fespect ol {os
applicable) o Third Party Claim in the manner and within the period provided in Clanse
7.4 (B, the Sellers Wndenmilivd Party sl bave, at the Scllers eost and expense and
siibjzet o the indemnits proy iched b e S llbers puerssiang 1o this Cloese [T the vighy ws
underiake the mal delense. compromise o setlanent of such claim, Provided
however, that such ¢laim shall not be compromised or semled withoul the written
wanmmg il ol e Scllers Do hacl shatl neg be anrestasmnhty sotfhilebd or dobiseed | othey ta
if the Sellers ndemmiticd Parts shall have been relensed completely from such claim
without any admission of lability. In the event the Sellers Indemnified Pary assumes
the trial or defense of the Thisd Party Claim under this Claose 1740 (11 the Sellers shall
remain entirely responsible for the prompt paviment ofall Losses azsociated with sech
Third Parmy Claim i acoordmmes witl this Olavse 1740 and (o) the Sellees Indemmiticd
Party will keep the Sellers informed (ineluding. as necessary, updates from counsel) of
the progress of any such trial. defense. compromise or seitlement, when and o3
reasonahly requested by the Sellers.

In relation to a Third Party Claim. the obligation of the Sallers to indemnify the Sellers
Iindemnified Partics shall arise immediately upon the Sellers Indemmified Parties: (i)
being bound 1o make good any Third Party Claim pursuanl & 4 Compromise or i
settlement of such Third Party Claim or pursuant to an order of the Governmenial
Authovity; or {ii} being reguired. pursuant o an order isswed by an Governmental
Authority, to deposit in whole ar in part the Third Party Claim with any Govestiimental
Authoeity. The Selbers shall immediately pay w0 the Sellers indemnified Pary an
amount el 16 the amount reguired w be paid by the Sellers Indemnified Party by
wire transter, i1 immediately available funds and without any deductions or set-off,
into the bank account designsted by the Buyer, Provided that. if the Sellers have nol
made payment as aforesaid on account of which the Sellers Indemnified Party has made
the required payment. then the Sellers shall immediately (and in any event not later
thun 2 (twe) Business Days of such payment by the Sellers Indemnified Partyh pay 1o
the relevant Sellers Indemnified Party an omount egueal o the amount paid by the
Sallers Indemnified Party along with o camy cost at the rve of lZ]:ﬁ:HITm:I
Ly 3
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(f}

per annum by wire transfer, in immediately available funds, into the bank account
designuted by the Buyer, commencing from the date being 2 (two) Business Days of
the date on which payment has been made by the Sellers Indemnified Party until the
actual date of payment by the Sellers. The Sellers and the Buyer agree that the carry
cost specified is a genuine pre-cstimate of the damage caused to the Sellers Indemnified
Party as a result of delay in payment by the Sellers and shall not be construed as a
penalty.

Whether or not the Sellers elects to defend any Third Party Claim, the Parties shall
cooperate and exercise all reasonable efforts in the defense or prosecution of any such
claim and shall furnish 1 one another such records, information and testimony, and
attend such conferences, proceedings, hearings, trials and appeals as may be reasonably
required by the other in connection therewith.

Survival of Indemnities

The Sellers indemnity abligation under this Clause 17 shall survive as follows:

(&)

(b}

{c)

(d)

&)

for any breach of the Fundamental Warranties, the indemnity obligations shall survive
indefimitely;

for any Claim relating to a Specific Indemnity, the indemnity obligations shall survive
for & period of 5 (five) years from the First Closing Date;

tor any Claim relating to Clause 17.1 {c), i.e. as a result of or on account of any fraud,

gross negligence or willful misconduct of the Sellers, the indemnity obligations shall
survive indefinilely;

for any Claim relating to breach or misrepresentation of the Sellers Representations
and Warranties set out in Part C of Schedule IV (“Tax Represeatations and
Warranties™), the indemnity obligation shall survive for a period of 7 (seven) yvears
from the First Closing Date; and

in case of all other Claims, other than as specified in Clauses 17.5 {(a) to 17.5 (d), the
indemnity obligation shall survive for a period of 10 (Ten) months from the First
Closing [rate,

All Claims for indemnification under this Clause 17 must be asserted prior to the expiration of
the applicable survival periods set out above; provided however, that if the Sellers Indemnified
Party delivers to the Sellers a Notice of Claim before the expiration of the applicable survival
periods as set out above, such Claims shall be considered to be valid claims raised within their
survival periods even if the satisfaction, defense or settlement of such claims extend beyond its
survival period.

Mometary Limiis

(n)

The Sellers shall not be liable for any Loss {other than a Loss with respect 1o
Fundamental Warranty Claim, and/or Claim based upon any fraud, gross negligence or
willful misconduct by the Sellers) where the Loss does not exceed TNR 1,004,000 (One
Lakh) for an individual Claim or a series of such Claims arising from substantially
identical facts and circumstances (“De Minimis Amount™),

The Sellers Indemnified Party shall not be entitled to make a Claim (other than a
Fundamental Warmnty Claim or Claim based upon any frawd, gross negligence or
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af the Claim along with all other Claims (each such claim being above the De Minimis
Amount). exceeds INR 1,00,000 (One Lakh) (“Threshold Liability™. Upon the
apperegate Claims exceeding the Threshold Liability as aforesaid, the Sellers shall be
liable, 1o compensate the Sellers Indemnified Party in respect of the Threshold Liability
s well as all such Losses that exceed the Threshold Liability: and

For any Luases arising out of (i) breach of the Fundamental Warranties; (i) Claim
relating to Clause 17,1 (¢}, i.e. a5 a result of or on account of any fraud. gross negligence
willful miscomduct of the Sellers, the aggregate lishility of the Sellers under this Clause
1T fadenmrifivation by Sellees), shall not be subject o any limilation.

7.8 General Limitations on Indemnification by Selbers

{a)

In addition o the limitations on the Sellers liabilities set owt in this Clause 17
{ fcfenmification dy Seffers) 1w indemnify or make payment to the Sellers Indemnified
Party, any oblipation of the 3ellers o wdemmily the Selles Indemnilied Parly
herender shall be subject to the Iimitations on labiliny set oug belsw

iil Mitization, The Sellers Indemnificd Pary agrees that i shall use commercially
regsonable efforls to mitigale any loss or damage arsing from any Claim made
ke this Clause |7,

{iil Mo donble repovern, The Sellers Tndemmificd Parrs shall noe e etitled o
IV T .J_:.....,:.\_' R "!"!_;!E!Z |'I;!'. (3544 b '.\,'!Z'.'..L.:!"Z.'!'.Z'.""! MmN Oof ZZ!!!.'!T‘!I"!!!"

o than enee [ respect of any Claim

diil) Incdemnit Sybject 1o First Closing, The Buyer shall be entitled to moke o Claim
only on and Trom the FirstClosing Dhate,

tvh Change in Law o rate of Taxation. The Scllers shall have no lability For any
i aer the exren than the samve swosbl ool Do acepred Bl Tor (e
chngctment of or amy change . or change i anteneetation of. by o
Crovernmentsl Authority, affer the Execution Date or the First Closing Date,
any Applicable Law which netrospectively applies for the period prior 1o the
Execution Date or the First Closing Date {as the case may be) including (and
without prejudice to the generality of the foregoing) any merese i the rates
of Taxes or amy imposition of Taxes or any withdrwal of reliel rom Tixes
not acnially (or prospectively) in effiect at the Executton Date or the First
Closmg Date {ws relevant).

iv) Subsequent Recovery. 1T the Sellers pay an emount to the Sellers Indemnified
Party in discharge of any obligation relating to a Claim. and the Sellers
Indeminified Pary subsequently recovers (whether By payment. discount.
eredit, reliel or otherwize b from a thicd parts Gincluding insureis), 4 sam which
is related to the subject matder of such Clam, e Sellers Indempified Party
shall pay to the Sellers an amount equal to the sum retovered from the thind
pikrty, save and except any Tax deducted at suurce on such amounts to be paid,
for which the Sellers Indemnifed Pany shall provide the necessary Tax
deduction at source certificate and any reasonable out-of-pocket costs and
expenses incurred by the Sellers Indemnified Party, if any. in recovering the
same. For avoidance of doub it is clanfied that the Setbers shall not be relieved
of their obligation o indemnify the Sellers Indemnificd Party in accordance
with this Agreement even though there are similar indemnity claims made by
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18.2

Save and except as disclosed in terms of Clause 15, the knowledge of the Sellers Indemnified
Parties or the conduct of any investigation (actual, constructive or imputed) by any Person, shall
not in any manner affect or limit the right to indemnification. For the avoidance of doubt and
notwithstanding anything to the contrary contained in this Agreement, no disclosure under
Clause 15.2, shall qualify or in any manner affect or limit the right to indemnification of the
Jellers Indemnified Parties with respect to any Fundamental Warranties, the events specified
in Clauses 17,1 (b) to 17.1 (d).

Any payment by the Sellers pursuant to this Clause |7 (Indemmificarion by Selfers) shall be
made free and clear of, and without deduction for or on account of any Taxes, cess, duties,
charges, fees, costs, expenses and other govemment levies, except as may be required under
Applicable Law, Save and except for any Tax deducted at source, for which the Sellers shall
provide the necessary Tax deduction at source certificate, and if any other Taxes, charges, fees,
costs, expenses or duties are required 1o be deducted by the Sellers under Applicable Laws from
any amounts payable or to be paid under this Clause |7 {Indemnification by Selfers), such
additional amounts shall be paid by the Sellers as may be necessary to ensure that the recipient
Sellers Indempified Party receives a net amount equal to the full amount which it would have
received had such payment not been subject to such Taxes, charges, fees, costs, expenses or
duties.

The indemnification rights of the Sellers Indemnified Parties under this Agreement are
independent of, and in addition to, such other rights and remedies they may have under the
Applicable Law or in equity or otherwise, including the right 1o seek specific performence,
rescission, restitution or other injunctive relief, none of which rights or remedies shall be
affected or diminished thereby, provided that indemnification rights under this Clause 17 shall
b the sole monetary remedy of the Sellers Indemnified Parties.

The fact that the Sellers Indemnified Parties have been indemnified with respect to certain
Claims under this Agreement shall not prejudice the right of the Sellers Indemnified Parties
from seeking indemnity with respect to any other distinet Claim, subject to Clause 17.8 {a) {ii).

The Sellers shall not seek restitution from the Company for any amounts paid by the Sellers in
respect of any Claims under the terms of this Agreement. The Sellers expressly waive all their
rights under the Applicable Law, equity or otherwise in respect of such restitution.

TERMINATION

Thiz Agresment shall be effoctive from the Execution Date and shall continue to be valid and
in full force and effect unless terminated in accordance with this Clause 18.

Thiz Apgreement may be terminated as follows:

Prioe 1o First Closing:

(a) Mutual Agreement: Prior 1o First Closing by mutual consent of the Parties;

(b} Buyer Termination Event; This Agreement may be terminated by the Buyer prior to
First Closing by a written notice to the Sellers and Company upon the accurrence of
any of the following:

(i) upan breach of any Fundamental Warranties;

(i} upon material breach of Clause 6 (Provective Period Undertakings) by the
Sellers or the Company and such breach if capable of being cured, is not cur

(lor #-20
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within 10 (ten) Business Days following receipt of written notice of such
breach by the Buver,

(il  wpon material breach of any of the covenants and obligations of the Sellers
and/or the Company until the First Closing. ander this Apgreement which il
capable of being cured, s not cured within 10 {ten) Business Days following
receipt of written notice of such bréach by the Buver:

(v upon oceurmence ol @ Matenal Adverse Effect:

v i accordance with Clawse 15.4;

(v1) i aceordande with Clause 8.6 {a): andfor

ivitl  either the Seflers or the Company is subjest 1o an [nsolvency Event.

) Seffers Termimetion Event: This Agreement may be rerminated by the Sellers prior fo
Farst Closing by & wrinien notice w the Buver and the Company upon:

{il breach of the Buver s representaiiom s wind sarsanties under Clavse 1
iiil Lhe Buser bemg subpect (oo lnsolvency Even:
T an icerilaice sorh U lse 8.6 1ak

iel] Lewrg Stegr Cheres 1Y Farst Closing dows nan ke place by the Long Sivp Date o such
other dare ag may e agroed by the Parties in writing, then this Agreement may be
Forthwitly tesrminaied by the Sellers or the Buser by giving sweitten solice o the other

Farties
ARer Ficst Closing
This Agreement may be wemunated atier the First Closing Dute by mutual consent of the Parties,

[he wenminagion ol this Agrecment shall in no event wermimate of prejudice: (1] mny rzht or
ohligation arising out of or sceruing under this Agreement attributable e events or
ciroumstances oecurring peior 1o sach lermination: and (0 any provision which by its nature 15
imtended wosurvive lermimation, including Clavses | (Dl ood Diverpwetatfons), 17
{ Dclemmpificarion by the Selferss, | & (Terweinarion), 19 Goverming Law and Avbiteation) and 20
S RTTTEp

GOVERNING LAW AND ARBITRATION

This Agreement shall be governed in all respects by the laws of the Republic of India and,
subject 1o the provisions of Clause 192 below. the courts in Mumbai shall have exclusive
jurisdiction, in relation o all maners arising out of this Agreement.

[ the event of a dispute between any of the Parties (the ~“Disputing Parties™),

{a} The Disputing Parties shall first amempl o resolve the dispute amicably by holding
discussions between senior officials of the Disputing Parties,

(k) All disputes and differences between the Disputing Parties that cannet be resolved by
discussions between the Disputing Parties within 30 (thirty) days alter commencement
of discussions, shall be referred 10 and fnally resolved by arbitration in accordance
with the Arbitration and Conciliation Act, 1996 (" Arbitration Act™) for the lime being




in force, and as may be amended from time to time, the provisions of which are deemed
io be incorporated by reference in this Clause 19.2 {k), The seat of arbitration shall be
Mumbai. The language of the arbitration shall be in English.

() The arbitral tribunal shall consist of 3 {three) arbitrators, | {one) of whom shall be
nominated by the Buyer and the Sellers (and the Company) each, and the 32 (third)
arbitrator, who shall be the presiding arbitrator, shall be jointly appointed by the 2 {twao)
aforesaid arbitrators, The third arbitrator shall be appointed within 7 (seven) dayvs of
the last of their appointment, failing which the third arbitrator shall be appointed in
accordance with the Arbitration Act.

() The award rendered by the arbitrators shall be final and binding upon the Disputing
Parties and shall be enforceable in any court of competent jurisdiction. The cost of
arbitration shall be as determined by the arbitral tribunal,

{e) If any dispute under this Agreement has already been referred to arbitration (“Existing
Dispute”) and n later or subsequent dispute (“New Dispute'’”) raises issues substantiolly
the same as or connected with the issues raised in the Existing Dispute or arises out of
the substantially the same facts as the subject of the Existing Dispute or involves the
same parties o the Existing Dispute, the Disputing Parties may agree that such arbitral
tribunal appointed for the Existing Dispute or 1o be appointed may also be appointed
in respect of the Mew Dispute. If such appointment is made, the arbitral tribunal shall

be authorized and empowered to consolidate the ashitration if the arbitral ribunal
comsiders there nre issucs of fact or law that are common to the arbitrations so that

consolidated proceedings are more effective, and no party would be materially
prejudiced as a result of the consolidation,

N The arbitrators shall have power to award specific performance.

{g) Meither the existence of any dispute nor the fact that sny arbitration is pending
hereunder shall relieve any of the Disputing Parties of their respective obligations under
this Agreement. The pendency of & dispute in any arbitration proceeding shall not affect
the performance of the obligations under this Agreement.

2. MISCELLANEOQUS
Il Notices

{a} Form of Motice

Any notice, consent, request, dermand, approval or other communicaticn to be given or
made under or in connection with this Agreement shall be in English, in writing and
signed by or on behalfl of the person giving it

(b blethod of Service
Service of A notice must be effected by one of the following methods:

(il by hand to the relevant address set out in Clause 20.1 () and shall be dezimed
served upon delivery if delivered during a Business Day, or at the start of the
next Business Day if delivered at any other time; or

(i) bv prepaid first-class post to the relevant address set out in Clause 20,1 (c) and
shall be deemed served when proof of delivery is obtained by the deliveri
Party; or

_—
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(it by electronic mail transmission to the relevant email address set out in Clause
20,1 ey and shall be deemed served on dispatch (unless delivery of the same
has failed and notification is received by the sender); or

Givh  In this Clavse 20,1, "during a Business Day™ means any time between 9,30 am
and 530 pm ona Business Day based on the local time wherne the recipient of
the notice is located, References to “the start of a Business Day™ and “the end
of a Business Day™ shall be construed accordingly,

icl Address for Service

Motices shall be sddressed as follows

For the Sellers:

Plame: Bharat ] Patel

Address: 5. Manichondra Sociery Part =10 MNe. Sordhars Circle, Thalte).
Bodakdey, Ahmedabpd - 380054

Eruail: hip bechne @ gmail com

For the Buyer
amg Shreckrishing Mukesh Gupta

Adddress: A-2. Madhu Industrial Pstate. Pandurang Budbar Marg, Lower Parel,
Mumibai <100 013

Email: shoopta Hovdsan
For the Company: {ull First Closimng Date)

Mamie: Techao Indusiries Private Limited

Addpess: Plot Mo 2002, % Indo German Tool Room, GIDC Phase — 'V, Yatva,
Ahmedabad - 383445

Email: cfofiftechnoelevators com
[di Change of details

A Pary may change its address [or service: provided, that it gives the other Parties not
bess than 7 (seven) dovs’ praoe ngtice in accordance with this Claouse 2001, { Vanices).

202 Specific Performance
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20.6

The Parties agree that damages may not be an adequate remedy and that each Party shall be
entithed to an injunction, restraining order, right for recovery, suit for specific performance or
such other equitable relief as a court of competen jurisdiction may deem necessary or
appropriate to restrain the other Parties from committing any violation or enforce the
performance of the covenants, representations and obligations contained in this Agreement.
Provided that the indemnification rights under Clause 20 of this Agreement shall be the sole
monetary remedy of the Indemnified Parties.

Independent Righis

Each of the nghts of the Parties are independent, cumulative and without prejudice to all ather
rights available to them, and the exercise or non-exercise of any such rights shall not prejudice
or constitute a waiver of any other night of the Party, whether under this Agreement ar
otherwise.

Counterparts

This Agreement may be executed in one or more counterparts, each of which when so executed
and delivered shall constitute cne and the same instrument and any Party may execute this
Agrecment by signing any one or more of such originals or counterparts. The delivery of signed
counterpars by facsimile transmission or electronic mail in “portable document format™
{*.pdf") shall be as effective a5 signing and delivering the counterpart in person,

Costs

Each of the Parties shall bear their own costs {including legal costs), charges and expenses
incurred in relation to the negotiation, preparation and execution of this Agreement and any
other document executed in connection with this Agreement; provided, hpwever, that

{a) all stamp duty payable in respect of this Agreement in the place of execution of the
Agrecment shall ke borne equally by the Buver and Sellers ; and

(k) ¢0s1s and expenses incurred in connection with any third party Approval to be obtained
by the Sellers for the transactions contemplated by this Agreement shall be borne by
the Sellers.

Conlidentinlity

{n) The Parties agree o treal all information and facts relating to the twansaction
contemplated herein which may come to their knowledge during the pendency of this
Agreement as confidential information (“Confidential Information™) and not to
disclose in any manner whatsoever any Confidential Information to any Person directly
r indirectly or use the same or permit the same 1o be used for any purpose other than
the transaction contemplated herein, unless it has been previously agreed by the Parties,

(b) Provided however that Confidential Information shall not include information which;

(i) ar or prior 1o the time of disclosure by the disclosing Party was known to the
receiving Party through lawful means; or

(it} at or after the time of disclosure by the disclosing Party becomes generally

available to the public through no act or omission on the receiving Party's El\
ar




2k

g

[ch

(dy

(i is developed by the receiving Party independent of any Confidential
Information it receives from the disclosing Party; or

vl the receiving Party receives from a third Pesson who is free o disclose such
information without brench of uny legal obligation.

Worwithstanding what is stated in Clavse 2006 (a) above, the Parties may disclose
Conlidential [nformation:

{i} tn their respective employees, professional advisors, consultants. partners
(including potential partners or investors) or Affiliates who shall be similarly
boaned 1o maintain such confidentiality: or

(i) with the written consent of the other Parties 1o this Agreement; or
{imy  as permitted inthis Asreement; or

fivh  to the extem that disclosore is required by Applicable Law or by a
Covernmental Anthority or For the purpose of dispele pesclition or any other
Judicial or regulntory procecdings and examinanions,

The Partics further agree that m the event. this Agreement ks terminated pursuant 1o
Clause |8 | Terniaricad) above, eoch Party shall; 421 destros all information of the other
!" M [Ira e (v agppered Ihl\. the || r.l-. ||I| it I1||1 |1|'- 5 LR gapgt h imingopEisl

1) promgly deliver 1o the ather Party all other mivrmation F‘n-l.'.-l‘-'t.-l-l Lo theat Parts,
tonzether with all copies thercof. in the possession. custody o conteol of the Party; and
1] 1o the extent prciical, certily all such destraetion im writing o the other Party,

Public Annosineciment

il

(b
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Anreement or any ancillary matter shall b made by a Party or its Aftiliates without the
pricr approval of the other Party, such apgroval mar o be unreasenably withheld or
delasied

Any Party may make an arnouncement conceming this Agreement or any ancillary
mter i required by

i) Applicable Law; or
{ii) Any Governmental Authority or securities exchange o which such Pamy is

subject or submits, wherever situated, whether or not the requirement has the
force ol Tow,

Euatire Agreementd

This Agredment constitutes the entire ngreement of the Parties relating 16 the subject marter
hereol and supersedes any and all prior agreements. including letters of intent and term sheets.
either orul or in writing. between the Parties with respect to the subject matter herein,

Severability

If any provision of this Agreement or the application thereof to any Person or circumstance
shall be invalid or unenforceable to any extent for any reason including by reasan of any

Applicable Law, the remainder of this Agreement and the npi}lu:nu i of such proy Asan

Fhi




persons or circumstances other than those as o which it is held invalid or unenforceable shall
nol be affected thercby, and each provision of this Agreement shall be valid and enforceable 1o
the fullest extent permitted by Applicable Law. Any invalid or unenforceahle provision of this
Agreement shall be replaced with a provision, which is valid and enforceable and most nearly
reflects the original intent of the invalid and unenforceable provision.

20,10  Further Assarances

The Parties shall promptly and duly execute and deliver all such further instrumments and
documents and do or procure to be done all such acts or things, as may be reasonably deemed
necessary of desirable in obtaining the full benefits of this Agreement,

21T Assignment

This Agreement, or any right or interest herein, shall not be assignable or Transferable by any
Party except with the prior writlen consent of the other Parties.

20012 Mo Partnership

Mo Party shall act as an Agent of the other Party or have any authority to act for or to hind the
other Party.

2013 No Third-Party Beneficiary

Mothing expressed or implied in this Agreement is intended or shall be construed to confer upon
or give any Person, other than the Parties hereto, any rights or remedies under or by reason of
this Agreement or any transaction contemnplated by this Apreement.

2004 Waivers

(=) To the extent permitted by Applicable Law: (i) no cloim or right arising out of this
Agreement or the documents referned to in this Agreement can be discharged by one
Party, in whole or in part, by a waiver or renunciation of the claim or right unless such
WaIVer OF renunciation is express in writing and signed by the Party or Parties giving
the same; (ii) no waiver that may be given by a Party will be applicable except in the
specific instance for which ot is given; and (i) no notice 1o or demand on one Party
will be deemed to be a waiver of any obligation of such Party or of the right of the Party
giving such notice or demand to take further action without notice or demand as
provided in this Agreement or the ducuments referred to in this Agreement.

by Excepl where a specific period for action or inaction is provided herein, neither the
failure nor any delay on the part of any Party in exercising any right, power or privilege
under this Agreement or the documents referred i in this Agreement shall operate as
awaiver thereof, nor shall any waiver on the part of any Party of any such right, power
of privilege, nor any single or partial exercise of any such right, power or privilege,
preclude any other or further exercise thereof or the exercise of any other such right,
power or privilege. The failure of a Party (o exercise any right conferred herein within
the time required shall cause such right 1o terminate with respect to the transaction or
circumstances giving rise 1 such right, but not to any such right arising as a result o
any other transactions or circumstances. ‘j\
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20.16

20107,

This Agreement shall not be amended, modified or supplemented except by a written
instrument executed by each of the Parties.

Reservation of Rights

Mo forbearance. indulpence or relaxation or inaction by any Party al any time o require
performance of any of the provistons of the Agreement shall in any way affect, diminish or
prejudice the right of such Party to reguire performance of that provision.

Non-Compete and Non-Solicit Restrictions on Sellers

(a)

Ll

[iij

Each of the Sellers, jointly and severally. undertakes that, he/she shall not, directly or
through his'her Affiliates, and'or the directors, members, trustees, officers ol any of the
Sellers or their Affilates shall, for a period of 10 {ten) years from the Execution Date,

simghy or jointly, directly or indirectly {including theough any other Person). in
any copacity whatsoever including for their own account or as agent.
employee, employer, partner, officer. director. consultant, investor. member.
trustes, sharehiolder or, or any cther individuul or nepresentative cupacity s,
pperate, conducl, profute. panmer i, gstablish, develop, finance, invest or
[l sty inderest i carry on o assist in carrying on. be cngaged inoor provide
profiessional advice 10 or be assocated with any busiess which myolves

A TR L A sk q il P LT il Cle v

unclertake or attemplt o do or undertake. by themselves. whether dinectly or
sidiveetly, alone or in association with or through ony Person. in any mannee
whntserey or [whether in thels omn capacine or in conjumsction with or on belualf
o any Persion g any of the fallosang deiares:

(A0 hire or salicat o amempt o hine or solicn e emplogment of mny Direetor
or emplovee of the Company  (incleding those individuals  whose
employment has been erminated o0 any bme during the preceding 12
{teelve) monthsh

(B) induce or anempt w induce any Director or employees employed or
engaged by the Company to leave the employment of the Company or
otherwise interfere in any manner With the contractual, employment or
other relationship o such Director or employee of the Company,

(C) solicit, entice away or influence any stalf andior employee who is
emploved i any  monagerinl.  supervisory, technical. sales or
administrative capreity from the Company For any competing business;

[ D3y selicit, influence or entice away any past/present client or customer of the
Company. or to persuade such elient or customer 1o cease doing business
with the Company or to reduce the amount of business which any sech
chentcusiomer has customanly done or might propose doing with the
Company. whether o not the relationship between the Company and such
chient or customer was originaliy established in whole or m part through
his efforts; or

(E) nssist, influence, encourage or indwee any of the actions set out in this

- {L.f?fﬂf:_.
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(b}

Clause 2017 {a)(ii), in any manner whatsosver.

Each of the Sellers acknowledge that the above undertaking and its term is justified in
view of the particular nature of the business’ activities of the Company and their
knowledse of the same. Each Seller undertakes that restraints imposed in this Clause
are fair and reasonable as to the subject matter and duration. Each of the restrictions
contained in this Clause 20.17 (a) shall be construed az a separate provision of this
Agreement and may be enforced independently of the other restrictions. IT any
restriclion is unenforceable but would be walid if reduced in scope or duration, the
restriction shall apply with the minimum modifications as may be necessary to make it
valid and enforceable. Each of the Sellers acknowledge that: (a) each restriction is no
greater than is reasonably necessary to protect the interests of the Buyer, and (b} the
Sellers are selling the Sale Shares which represent the goodwill in the business, 1o the
Buyer and the restrictions set out in this Clause 20,17 are reasonably necessary to
protect the interests of the Buyer.

- Bl
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IN WITNESS WHEREOF the Parties have executed this Agreement on the day and year first
hereinabowve writen.

BHARAT JIVANLAL PATEL

[IANTENTIONALLY LEFT BLANVK]
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IN WITNESS WHEREOF the Parties have executed this Agreement on the day and year first
hereinabove writlen

RITABEN BHARATEHAI PATEL

0. L]

[INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the Parties have excouted this Agreement on the day and year first
hereinabove written.

FOR LLOYDS ENGINEERING WORKS LIMITED

 Authorized Signatory )
Mame: KAILASH AGARWAL
Designation; GENERAL MANAGER (ACCOUNTS AND FINANCE)

[INTENTIONALLY LEFT BEANK]




IN WITNESS WHEREOF the Parties have executed this Agreement on the day and year first
hereinabove written.

FOR TECHNO INDUSTRIES PRIVATE LIMITED

{Authorized Signatory)
Mame: BHARAT JIVANLAL PATEL

Designation: Chairman and Managing Director

[INTENTIONALLY LEFT BLANK]



SCHEDULE L

DEFINITIONS AND INTERPRETATIONS
PART A: DEFINITIONS

In this Agreement. unless the context or meaning otherwise requires. capitalized terms delined by
imeluston in quotations and’ or parenthests have the meaning so aseribed and the following words and
expressions as psed herein shall have the following meanings:

I, “ACB-AML Laws" shall have its meaning under Clanse 4.1 of Part A of Schedule [V:

2, “Accounting Standards” shall mean the Indian accounting standards as notified by the Central
Goeernment under the Act

3 =Aacenanis Date” shall mean 319 Muonch 2004

1 =Accounts” means the Financial Statements of the Company as af and For the Financial Year
ended 317 March 2024

5 “Act” means the Companies Act, 2003 to the extent notilied and the Companies Act, 1936, w0
the extenl in foree:

f, “AMlEare shall mean inorelation ooa Parts
bz ing & company (i luding a body corpocntel. any company. parnership or propriesorship i
which that party has. whetler on it o or together with the equity holdimg of Persons acting
iny comcerl s understood under the repulations and guadelines of the Sec writees omd Exchange
Board of Tisdin:

[a} a majority equily holding, whether direct or indirect, through other entities: o

[k Comtrol of such company. parimership or propriciorship; and

(o) beng an indevidual, any spouse, sibling. ascendant or descendant of such indiyidual,
or wnekotive as such o is defined oghe Act;

L “Agreed Variation™ shall have its meaning under Clavse 15,4,

B “Agent” means, in relation to a Person, that Person's directors. officers. emplovees and
authorised represeniatives,

q “Agreed Form™ shall mean form agreed between Biyer and Sellers and initinlled for
identificagion:

10 ~Agreement” means this Share Purchase and Shareholders Agreement together with iis
Recitals and Schedules, and any amendments made hereto and thereto in accordance with the
provisicas hereof,

I “Alternate Directors™ shall heve its meaning wirder Clause 11.4 {a);

"_.'._p'p-l.li:ahlu Law" means all statules, enactments. acts of kemslatune or parliament, liws,
Q,}—"'-n. .I" rdinances, mules, bye-laws, regulations, notifications. puidelines. ‘Eﬁhcm directions,
le "'»_L‘E
':—.'L
I|".'-.".I
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13.

4.

15.

16.

directives and orders of any Governmental Authority {or any sub-division thereof), tribunal,
board, court or recognized stock exchange (including the requirements of any listing agreement
executed with such stock exchange) and if applicable, international treaties and regulations;

“Approval” means any permission, approval, consent, license, order, decree, authorization,
authentication of, or registration, qualification, designation, declaration or filing with or
notification, exemption or ruling to or from any Governmental Authority or third party required
under any statute or regulation or prior agreement or otherwise;

“Arbitration Act” shall have the meaning assigned to it in Clause 19.2 (b);

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

“Assets” shall mean assets or properties of every kind, nature, character and deseription
{whether movable, immovable, tangible, intangible, absolute, accrued, fixed or otherwise) as
operated, hired, rented, owned or leased by a Person from time o time, including cash, bank
balances, cash equivalents, receivables. loans and advances, accrued income. securities,
accounts and note receivables, real estate, plint and machinery, eguipment, intellectual
presperty, raw materials, inventory, furmiture, fixtures and insurance;

“Board™ means the board of directors of the Company;

"Business Day™ means a dav, excepl Saturdays and Sundays, on which banks in Maharashira
are open for business during normal banking hours;

“Business Representations and Warranties™ shall have the meaning assigned to it in
Schedule IV (Seflers Represeniations and Warranites),

“Business” shall mean the business conducted by the Company as on the Execution Date ¢

ver Demat Acconnt”™ shall mean the demar account of the Buver as specified in Schedule
X

“Buyer Nominee Directors” shall have its meaning under Clause B.5 (d) (iii);
“Buyer” shall have its meaning under the title clause of this Agreement;
“Charter Documents” means the Articles and the Memorandum;

“Claim™ shall have its meaning under Clause 17.2;

“Closing Consideration” shall mean First Closing Consideration, Second Closing
Consideration and Third Closing Consideration collectively;

“Company” shall have its meaning under the title clause of this Agreement;

“Conditions Precedent Acceptance Notice™ shall have the meaning assigned to it in Clause
3.2 (B (i

"Conditions Precedent Satisfaction Letter” shall mean the letter in the form annesed hereo
a5 Schedule V;




il

4.

41,

“First Closing Date” shall imean the date on which First Closing shall oceur;

“Confidential Information” shall have its meaning under Clauss 20,6,

“Control’” a5 used with respect to any Person, shall mean the direct or indirect beneficial
ovwnership of or the right to vote in respect of. directly or indirectly, mare than 50% of the
viting shares or securities of a4 Person and/or the power o control the majority of the
composition of the beard of directors of a Person and’or the power to create or direct the
management or policies of a Person by contract or otherwise or any or all of the above:

“[re Minimiz Amount” shall iave the meaning assigned o it Clause 177 (a);
“Director” shall mean a director of the Company:

“Disclosure Letter™ shall mean the letter of even date from the Sellers to the Buyer, prepared
in the form specified in Schedule V1. disclosing matters against Part B and Parnt C of the Sellers
Representations and Warranties and executed by the Sellers and provided o the Buser on thw
Execution Dare;

“Disputing Parties™ shall have the meaning ossigned to it in Classe 9.2

"EBITDA™ shall mean carnings belone ptlerest, faves, deprogiation, and amortiation of the
TPy

| e el B gy oa F

“Eacarairnnec ahabl mean i omnosigiae, pledae: sqoilalike antoro. assrznme 3 !
secunby. condibmal =ales Conirw. II_'-|""|I||'II3"\..'EI|I‘|'III. righl or interest of any Persons, claim,
security mterest encombrance. defect o fide, fitle retention pgreement, yoling ust agreament,
imcresk. option. [en, lebse. charge, commiimenl, eestriction or limitadion of any  nodwre
whntsoever.: ingludime restriction on wse, Teinsier, recsipt of imcome or exerci of ans- other
attribote of ovnership, naht of set-ofl, any oreangement. assignment (For the purpose of, of
il b s the effect o, grantine scoumy kooe oy other secarny imerest of amy Kind wharsmever
ar any agreement. whether conditional or othersse, o ereate any oF the same or w hich b an
geanome of financinl effeet similar tooany of the obove:;

“Execution Date™ means the dote of execution of this Agreement:
“Existing Dispute™ shall have the meaning assigned to it in Clause 19.2 (ck

“Financial Statements” shall mean the sudited balance sheet, profit and Foss and cash fow
statement of the Company, cenified by an anthenzed representative of the Company;

“Financial Year” shall mesn the period commencing from 17 April of a calendar vear ond
endfing on 317 March of the next calendar vear.

“Financing Documents” shall mean the documents executed by the Company and'or the
Sellers in relation 1o the Financing Facilities, detaifs whereoPare set out in Part B of Schedule
VI [ Fleancingl:

“Financing Facilitics™ shall mean the facilities and related documents listed in Schedule VIL
“First Closing™ shall imean the completion of the actions set out in Clause 8 | First Closing):

“First Closing Consideration™ shall have the meoning ascnbed to i Clause 3.1,

~




a8, “First Closing Seller Instruction Slips” shall have the meaning assigned to it in Clause 8.4,

49, “First Tranche Sale Shares™ shall mean the 9625000 (Ninety Six Lakhs Twenty Five
Thousand) Shares, each having a face value of INR 10 (Indian Rupees Ten), representing 77%
[seventy seven percent) of the total issued, subscribed and paid up share capital of the Company,
on & Fully Diluted Basis as st out in Schedule I,

50, “Fully Diluted Basis™ means the assumption that the exercise, and as may be applicable, the
conversion of any notes, eptions (including employes stock options), warrants, contracts and
instruments convertible into Shares whether or not compulsorily convertible outstanding on the
date of calculation have been exercised or exchanged for or converted into Shares and all Shares
issuable pursuant to contractual or other obligations have been issued;

=1 “Fundamental Warranties” shall mean the Sellers Representation and Warranties ns
comprised in Part A of Schedule IV;

52. "Fundamental Warranly Claim”™ shall mean 2 Claim in relation o breach or
misrepresentalion of a Fundamental Warranty and the term Fundamental Warranties Claim
shatl be constrsed accordimghy;

53 "Governmental Authority” means any entity, authority or body exercising executive,
begislative, judicial, regulatory or administrative functions of or pertaining to government,
including any gavemmental or statutory authority, agency, department, board, commission,
public body or instrumentality of India, as applicable;

4, “Handover Documents” shall mean the documents ns agreed amongst the Buyer and the
Sellers as a Condition Precedent o First Closing in accordance with paragraph (z) of Sehedule
LI { Canditions Precedent);

33 “Independent Accountant” shall mean any of Emst & Young, Deloitte Touché Tohmatsu,
Pricewaterhouse Coopers or KPMG or their respective Indian associate firms or such other
gualified and reputed accounting firm, as maybe mutually agreed between the Parties;

56. “Insolvency Event” shall mean with respect to a Person, if such Person; () is unable o pay its
debts when due or has admitted in writing of its mability to pay its debts when due; or (b) other
than pursuant 10 a solvent consolidation, reconstruction, amalgamation or merger, makes an
assignment for the benefit of creditors or enters into any compromise or armangement with its
creditors or any class of its creditors generally; or (c) commences proceedings for or takes any
corporate action authorizing or providing for its winding up, dissolution or liquidation; or {d)
any involuntary sction or ather proceeding is filed, including & proceeding being filed under
the Inselvency and Bankrupicy Code, 2016, against such Person secking liquidation or other
relief with respect 1o it or its debiz under any bankruptey, insolvency or other similar law now
or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian, or
other similar official of it or any substantial part of its property; or (&) any voluntary action or
other proceeding is filed, including a proceeding being filed under the [nsolvency and
Bankruptcy Code, 2016, by such Person seeking liquidation or ather relief with respect to it or
its debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator, custodian, or other similar official of
it or any substantial part of its property or if such Person consents to any such relief o to the

oo Appointment of or tking possession by any such official in an involuntary action or other
% 11 e proceeding against it;

Bos.- 2 ahm
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L “Key Managerial Personnel” shall have the meaning assigned 1o such teem in the Ack
58, “Leased Assets” shall have its meaning under Clause 3.13 (2) of Part B of Schedule 1V

30, “Lenders” shall mean the following lenders from whom the Company has availed Financing
Facilitses: {favert spanne of e deodent) |

&k, “Limitation Period” shall mean the limitation period under the Applicable Laws:
al. ~Loeck-in Period™ shall have s meanimg under Clause 1323
fl, “Long Stop Date” shall mean 180 {One Hundred Eighty ) days fiom the Execution Date;

&3, “Loss(es)” shall mean actual losses, liabilities, damages, penalties. Tixes. costs, expense
(including costs of investigation and defense, reasonable attormeys” fees and out of pocket
expemnses) bt shall exclude remote. indirect, special. punitive. consequential losses or damages.
of any kind:

., “Material Adverse Effect” shall mean, individually or in the agareaate, amy fict. matter or
circuimstanes, thiet is reusonobly likely ko pdversely afleet:

fa the gssets, business. linhilities, financial condition or operations of the Company by
fe S 2V [ P peieenl ) o e Ulorsidersbsirnoom syt bk 1
b the ahbility of the Company. or the Sellers. as the case may be. o perform their

respeetive ok histions under this Agreement: or

feh thye validits orenforceability of this Agrecment or the rights wmd semoedies of the Paries
price e First Closing Dte:

(5] “Memoaramdum™ shull mean e miemonndum of association of s Campans
fafa “MIS Report” shall have its meaning set out under Clagse 7.1 1
G “Mew Dlspute” shall hove the meaning wssagived o it in Clase 192 (e

hS. “Notice of Claim” shall have its meaning under Clause | 7.2
i “Ohriginal Director™ shall have its meaning under Clawse 11.4 (a).

i} “Orddimary Coarse” or “Ordinary Conrse of Bosiness™ means an action taken by or an behalf
of the Company in accordance with Applicoble Liws that: (i) is aken in the ordinary course of
the Compans “s normal day-to-day operntions: and (i1) s taken in aceordanoe witl past practice
of the Company's operplions:

Tl “Party” (and “Parties”) shall have its meaning under the titke clause o this Agreement:

72 “Person” means any notural person, limited or unlimited fability company, corporation,
partnesship (whether fimited or unlimited). proprietorship. Hindu undivided family. trust
union, association, Governmental Authority or any agency or political subdivision thereof.
waorks council, employee representative body or any other entity that may be treated a5 a person
AETR under Applicable Law [whemtr_nrmt having separmte I:gu_l pe_rsmalil;}']. and shall inclede any
d successor ( by mérger or otherwise) of such entity or organization.

'\.‘\._h o
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73, “Proceedings” shall have its meaning under Clause 2.4 of Part A of Schedule IV:
74, “Protective Period™ shall have the meaning assigned to it in Clause 6.1;
73, “Related Party Transactions™ shall mean transactions of any nature with a Related Party;

76, “Related Party” shall, in relation to the Company, have the meaning set out in the Act or under
the Accounting Standards and rules made thereunder,

7. “ROFR Exercise Period” has the meaning ascribed to such term in Clause 13.4 {¢);
78 “ROFR Exercise Notice™ has the meaning ascribed to such term in Clause 13.4 {c);
79 “ROFR Notice™ has the meaning ascribed to such term in Clause 13.4 (b);

&0, “ROFE Price"” hos the meaning ascribed to such term in Clause 13.4 (b);

8l “ROFR Right” has the meaning ascribed to such term in Clause 13.4 (a):

B2. “ROFR Shares” has the mezaning ascribed fo such term in Clause 13.4 ();

Bi. “Rupees” or “INR" means the lawful currency of India;

B4, “Sale Shares™ shall mean collectively or individuaily (as the context may require), the First
Tranche Sale Shares, the Second Tranche Sale Shares and/or the Third Tranche Sale Shares:

B3, “Scheduled First Closing Date” shall mean the date agreed between the Parties pursuant to
Clause 8.1 as the date on which First Closing is scheduled to occur, which date shall be no later
than the Long Stop Date;

Bia. “Scheduled Second Closing Date™ shall mean the date agreed between the Parties as the date
on which Second Closing s scheduled to ocour;

87 *Second Closing Consideration™ shall have its meaning as set out under Clause 3.2;
BE. “Second Closing Date” shall mean the date on which Second Closing shall oceur;

B9,  “Second Closing Seller Instruction Slips” shall have the meaning assigned to it in Clagse 10.1
lak

B, “Second Closing™ shall mean the completion of the actions set out in Clause 10,1 (d);

o1. “Second Tranche Sale Shares” shall mean the 13,75,000 (Thirteen Lakhs Seventy Five
Thousand) Shares, each having a face value of INR 10 {Ten), representing 11% (eleven percent)
of the total issued, subscribed and paid up share capital of the Company. on a Fully Diluted
Basis as set out in Schedule I1;

92, “Security Documents” shall mean the respectivefrelevant documents set out in Paragraph B
of Schedule VIT { Financing Docusents and Security Documents);

93, “Sellers” shall have its meaning under the title clause of the Agreement;

) “ f" Indemuified Farties” shall have its meaning under Clause 17.1;
e ) e [
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“Seller Instruction Slips” shall mean the First Closing Seller [nstruction Slips and Second
Closing Seller [nstruction Slips, individoally or collectively, as the case may be:

“Bellers Representations and Warranties™ shall mean the representations and warrantics of
the Sellers sel out in Schedule IV

“Shareholder Quoram™ shall have its meanmg set oul under Clause 1235:

“Sharcholders™ shall mean any Person who holds Shares of the Company i accordance with
this Agreement, the Charer Documents and the Act:

“Shares” means fully paid up equity shares of the Company with a face value of [INR 101 Indian
Rupees Ten) each with 1 {one) vote per Share:

“Tax” means any tax on income, capital stock. profits, gross receipts. sales. use, value added.
tranafer, registration, stamp duty, premium, excise. customs duties. octrol, goods and service
taves. soverance. cnvironmental. real propers. movable property, nd valorem. occupancy.
lcense, oceupation, emplovment. pavroll, disahility, workers” compensation. withholding tax
duty, fee, assessment or other sovernmaental charge und the terms ~Taxation™ and ~“Taxing”
shall be construed nceondingly:

“Tax Awthorites™ shall meun any suprmmatioaal, mational, peovineial. musleipsl or othier
Logrinmbeiiliel Abionly e Sort i a0 rehesoannt parsiis b, cinpe bl W o aah |I-I-='I|i|-:=
i respect of Tax o responaible for the administeation wed'oe collection of Tax o enforcement
of any L v relateon 1o Tax:

“Tax Heprescntations and Worranties ™ shall e its meaning under Clause | 7.5 tdi

“Tux Beturns” meeans al! netums and reperts. amended returns, deelarions, estimanes, forms
elections. certificites-or other decuments veguired 1o be filed or subamimed w any Cisvernmentil
Aunthority with respect o the determination. assessmient. collection or payment of any
T Third Closing Consilleration” shall have 15 meaning as set out under Clanse *3;

“Third Clesing Date” shall mean the date on whnch Third Closing shall occur;

“Third Closing Seller Instruction Ships™ shill have the meaning assigoed toon Clause 162
fak

“Third Party Claim™ shall have s meaning under Clause 17.4 [ak
“Third Purty Notee shall bave is meaning under Olawse 174 (ak

“Third Tramche Sale Shaves™ shall mean the 1899999 (Fourteen Lakhs Ninety MNine
Thousand Nine Hundred and Ninety Ninc) Shares. each having a face value of TNR 10 {Indin
Rupees Tenlh representing 12% (twelve porcent] of the 1otal issued. subscribed and paid up
share capital of the Company. on a Fully Diluted Basis as set cat in Schedule [1:

“Threshold Liability™ shall kave the meaning assigned to it in Clause 17.7 (b

“Transfer” (including with correlative meaning, the terms “Transferred by™ and
“Transferability’”) mezns to transfer. sell. assign, pledge, hypotlvwecate, create a security interest
in or Encumbrance on, place in trust {voting or otherwise), exchange. gift or transfer by

-_J,"q\. i
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operation of Applicable Law or in any other way subject to any Encumbrance or dispese of,
whether ar not voluntarily, and

11 “Updated Disclosure Letter™ shall mean the updated disclosure letter, exceuted by the Sellers,
as on the date falling 15 {fifteen) Business Days prior 1o the Scheduled First Closing Date in
the same form as the Disclosure Leter, fully and fairly disclosing matters against the Sellers
Representations and Warranties as specified under Part B and Pant C of Schedule TV (Seffers
Representations amd Warranties) so as to enabie the Buyer to identify the nature and scope of
the disclosures, in respect of any new events, circumstances and developments that have
occurred after the Execution Date but on or before the First Closing Date (provided howewer,
the Updated Disclosure Lefter shall not include any disclosure which had not been
communicated to the Buyer in 1aems of Clause 7.1 (fiL

FPART B: INTERPRETATION
In this Agreement. unless the context otherwise requires:
1. any reference herein to any Clause or Schedulbe is to such Clause or Schedule to this Agreement

unless the context otherwise requires. The Schedules 1o this Agreement shall be deemed to form
an integral part of this Agresment;

Z the headings or interpretations are inserted for convenience only and shall not affect the
consiruction of this Agreement;

3 waords importing the singular include the plural and vice versa, and pronouns importing a gender
include each of the masculine, feminine and newer genders:

4, reference 1o any legislation or law or to any provision thereof shall inclede references to any
such legislation or law as it may, after the date hereof, from time to time, be amended,
supplemented or re-cnacted, and any reference to a statwtory proviston shall include any
subordinate legisiation made from time to time under that provision;

gy the ferms “hereof”, “bersin”, “hereby”, “hercto”™ and derivative or similar words refer o this
entire Agreement or specified Clauses of this Agreement, as the case may be;

&, reference to the word “incluede™ shall be construed without limitation;

7. unlbess otherwise specified, whenever actions are agreed to be performed by the Parties on a
certain date under this Agreement, if such day is not a Business Day, such actions shall he
performed on the immediately following Business Day;

8. the Fecitals and the Schedules hereto shall constitute an integral part of this Asreement;

L F reference (0 any document includes an amendment or supplement to, or replacement or

novation of, that document, but disregarding any amendment, supplement, replacement or
novation made in breach of this Agreement;

140, reference 10 an “amendment” includes a supplement, moditication, novation, replacement or
re-gnactment and “amended” is to be construed accordingly;




13.

any reference to “writing” or “written™ shall include printing. typing. lithography, IFansmissions
by facsimile or in electromic form (incluwding e-mnil) and other means of reproducing words m
visible form;

time shall be of the essence in the performance of the Parties™ respective obligations. [ amy
time period specified hercm 15 extended. such extended time shall also be of the essence: and

this Agreement and all other arreements and documents forming part of or referred 1o in this
Agreement are to be taken as mutnally explanatory and unless otherwise expressly provadid
elsewhere in this Agreement. the priority of this Agreement and other documents and
agreements forming part hereat or referred herein shall, in the event of any conflict between
them, be in the following ordes:

{a) this Agrecment; and

C13] all other sgreements and documents forming part hereol or refermed 1o herein,

b r\-'-‘!"h'lﬂ"

A




SCHEDULE 11

SHAREHOLDING PATTERN

Mame of Sharehalder Number of Shares held Percentape of sharcholding in
the Company
Mr. Bharat J Patal : 1,21,97,199 97.58%
| Ms. Ritaben Patel 3,02 800 247%
Total 24,595,090
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SCHEDULE 1

CONDITIONS PRECEDENT

The Sellers shall have finnlized the amended and restated Charer Docaments, in form and
substance acceplable 1o the Buver;

Receipt of wrinen consent or approvals from the Lenders consenting o or approving:
il the ransactions contemplated under this Agreement:

ih} any pledee on the First Tranche Sale Shares being released immediately prior 1o First
Closing, and

{c) the adoption of the amended and restated Charter Documents by the Company

The observations arising of the financial, legal and business due diligence condocted by the
Buver for the period between April 2024 and June 1024 shall have been resolved by the Sellers
i the satisfaction of the Buver

The Sellers shill hive ensured thar the plyy sical shares of the Company leld by its nominee are
corverted into demuet Foarm and shall provide the staement of accounts te the Buver evidencing

anich Pesn verstin

The Sellers shall provide a no-dues certificate to the Buyer in relation o any human resources,
accounts. seoretiril and complimees, kegal, fancing seryices provided by the Sellers o the
Company antil fwisd e loding) the date of the certiticate and shall waive any futore ¢laims
azainst the Company in s regord;

b rebumion we Relaved Py Transactions. the Sellers and the Compans shall (o] scithe all
outstunding Kelated Party Transactions: (i) provide o no dues certificate under each ol these
Beluted Party Teansactions: and (i) terminate such Reloted Party Trunsactions as required by
the Buver:

Along with Conditions Precedent Satistacion Letter, the Sellers shall provide an updated list
of nominee sharehaklers of the Company,

The list of Handover Documents shull be agreed upen and finalized amongst Buver and Sellers.

The Company shall enter into o lease deed for the factory located at plot no. 505, phase 4, GIDC
Watve, Ahmedabad, 3832445, Guyarat, India effective feom the Firse Closipg Date at a monthly
rentof INR 20 {Indion Rupees Twenty ) per squane feet, A H':;hih\.\
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SCHEDULE IV

SELLERS REPRESENTATIONS AND WARRANTIES

Save and except as disclosed in accordance with Clause 15.2, the Sellers hereby represents and warrants
to the Buyer, as follows as on the Execution Date, which shall be deemed 1o be repeated as on the First
Closing Date, unless the Sellers Representations and Warranty(ies) has been made with respect o 4
specific date:

2.3

2.4

b

el
.‘.‘?ﬁ
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FART A: FUNDAMENTAL WARRANTIES

ORGANIZATION

The Company, is a corporation duly organized and validly existing under Applicable Law with
fuell corporate power and authority to perform its obligations under this Agresment and there
are no impediments of whatsoever nature which in any wiay restrict the performance of their
obligations ansing under this Agreement.

OWNERSHIF OF SALE SHARES AND SELLERS SHAREHOLDER LOANS

The Bellers represents and warrants that it is the sole legal and beneficial owner of the Sale
Shares it holds in the Company and has the right to exercise all voting and other rights over
such Sale Shares in terms of Applicable Law.

The Sale Shares were acquired and are held by the Sellers in compliance with all Applicable
Laws and there are no Encumbrances on the Sale Shares (save and except in terms of the
Secunty Documents),

The Sellers are entitled to transfer or procure the transfier of the full ownership of the Sale
Shares on the terms set out in this Agreement without approval, consent or authorisation of any
third party.

The Sale Shares are not the subject matter of any lingation, proceedings before any court of
law, judicial body, quasi-judicial body or Governmental Authority, bankruptey procesdings,
restructunng, insolvency, or arbitration (“Proceedings™).

There are no restrictions or prohibitions on the consummation of any of the transactions
contemplated by this Agreement, including all the actions to be taken at Closing on account of
any:

(a) Proceedings;

(b) any judgment, injunction, decree, or similar erder of any court or other Governmental
Authority;

(c) - Applicable Law; or
(d),  agreements to which the Sellers and/or the Company are party.

The sh'zirﬂh'hlni'ins pattern of the Company, on a Fully Diluted Basis as on Execution Date, i3
provided in Schedule [1 and the persons listed therein are together the sole legal and benefi LﬁHII
-awners of the Sale Shares as stated therein. t_;-.,n”g' .
H'.I"';'.xi
|:...
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2.7 The Company has neither isswed any other share or share equivalents or options or warrants nor
has it entered into any arrangements which provide for the issuance of any of the foregoing by
the Company.

IR There are no outstanding loans or advances provided by the Sellers or any Affiliate or associted
company of the Sellers 1o the Company.

LA Mo Person has any agreement, arrangement or option. or any right or privilege capable of
becoming an agreement of option for the acquisition of, any of the Sale Shares (including in
relation 1o any indebredness), other than under the Financing Documents.

200 Allthe Sale Shares have been issued in consideration for cash and have not been issued pursuant
to (a) conversion of any indebtedness, (b) revaluation reserves, or (¢) any other non-cash
consideration,

3. AUTHORITY; NO CONFLICT

3.1 The Selters represents and warrants that they have all requisite power and authority and Full
lepel copacity 1o execute thiz Agreemient and all agreements o instruments confemploted
thuzremn te which it s @ party and o perform its obligations under this Agreement. The delivery
aind performance of this Apreement toowhich the Sellers and the Company are a party bave been
duly and wolidly puthorized by, pll necessary corporate actions on the part of the Company. as
spplicable: and eelevant Charter Deespments of the Company and albconsents and soverpmen
approvals required for the same have been procured or waill be procured in sccoedince with
Schedule (11 [ wweditions Precodeniniof the Arreement. This Agreement and all agreements or
instraments contemplated therein constiute leeal. vahid. ond binding oblizations of cach of the
Sellers and the Company, enforecable asains) such Prrties in aceordance with the terms of the
Company s Chartar Documents

Lk
h
B

[he Sellers represeiits and warrants that neither the execution, delivers and periamnes by the
Selbers and the Company of this Agreement . ner the consemmation of the trapsagions
comtemplated under this Agreement in sccordance with its terms Gncluding obtainmg the
relevant approvals as specified as Conditions Precedent). by such party. or the compliance by
Selbers/Company with any of the provisionsiterms of this Agreement will:

{a) constitube or result mnoa breacls or vaolation of any tenm, condition or provision ol, or
constitute o default under or give rise to any mMght © ermination, cancellstion or
acceleration with respect to, or result in the loss of a benefit under, or result in the
creation of any Encumbrance upon any Asscts purswant o, any contract or agresment
or arrangement 1o which the Sellers or the Company isa party or by which the Sellers
or the Company or their respective Assets may be subject or bound or violare any
contract of asreement {whether or not wrillen) or amangement or Sher document
Bineding an the Sellers or the Company. as the case mav be;

i violate any proviswon of the Compans s memorsndum of assaciation or artelés of
dssociation or contruvens any provision of any Apphcable Law, or any order, writ,

injunction or decree of any court or Governmental Authority to which they are subject:
or

result in a breach of any Applicable Laws.

— 50 .
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There have not been any written threats, notices or claims by any Person ¢laiming that such
Person is (a) the holder or the beneficial owner of, or has the right to acquire or to obtain
beneficial ownership of, any share of, or any other voting equity or ownership interest in, the
Company, or {b) entitled to all or any pertion of the Closing Consideration payable for the Sale
Shares.

The Company does not own or control (gither directly or indirectly) any equity security or other
interest {including voting or ownership interest) of any other corporation, partnership, limited
lLiability company or other business enfity or subsidiaries or associated companies (including
any legal entity that carries on business that competes with the business of the Company ns
presently conducted / contemplated to be conducted). The Company is not a participant in any
joint venture, partnership, limited liability company or similar arrangement.

The Persons executing this Agreement on behalf of the Company have been duly authorised by
NECessary corporate actions.

COMPLIANCE WITH ANTI - MONEY LAUNDERING LAWS

The operations of the Company are, and have at all times been, conducted in compliance with
the applicable anti-bribery, anti-corruption and anti-money laundering laws in India (“ACB-
AML Laws"),

To the Sellers and Company’s knowledge, none of the officers, authorized Agents, emplovees
or directors of the Company, have been or is in violation of the ACB-AML Laws in relation 1o

conduct of the Company”s Business (including obtaining Governmental Approvals for conduct
of Business),

The Company is not and has not been subject to any investigation, action, suit or proceeding
by or before any court or Governmental Authority or body or any arbitrator with respect to non-
compliance of ACB-AML Laws, and no such actions, suits or proceedings have been threatened
by notice.

FART B: BUSINESS WARRANTIES
CHARTER DOCUMENTS, STATUTORY BOOKS AND RETURNS

The Charter Documents of the Company are true, comect and complete and reflect all
amendments made thereto at any time prioe to the Execution Date.

Adl returns, particulars, resolutions and other documents which the Company is required by law
to file with or deliver to the Registrar of Companies have been cormectly made and duly filed or
delivered and there is no cutstanding notice from the Registrar of Companies received by the
Company in this regard.

There has been no corporate reorganisation processes, such as marger, spin off in relation to
the Company.

All statutory books, minute books, records and registers, prescribed under the Applicable Law,
have been properly maintained by the Company and no notice with regard to any nen-
compliance has been received by the Company andlor the Sellers. All such statutory books,

-mitnute books, records and registers belonging to the Company are in the possession m“tw}_‘ﬁ
~SsCompany-and under its direct control. ! -.'."{?ri
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The Company has implemented and complied with precautions for preserving the availability,
security and integrity of the compiter and teleeommunication facilities, the software and
databases used by the Company

The Charter Documents of the Company fully set out the rights and restrictions attaching to the
Sl Shares.

COMPLIANCE WITH LAWS

The Sellers and the Company have complied with the Applicable Laws in relation 1 the
conduet of the Business of the Company. Neither the Sellers nor the Company have received
anv wrilten notiffcation by any Governmental Authority indicating that the Company has not
complied with any Applicable Laws.

The Company is not subject to-any fine, penalty, judgment, order or decree of any court or other
Governmental Authority and no notice from any Governmental Autharity has been recerved by
the Company specifving or threatening any fine or penaliv or kabiline.

Wone of the existing directors of the Company, have been disqualified from being divectors
under the Apphcable Laws.

The Relavid Pany Transactions entered into by the Company have been entersd mto iy the
Cirdinary Fonrse ol Thusiness and i coammplinnee s il Applksihbe Lmsss

OWNERSHIP OF ASSETS

As on the Accounts Date. the Company does not owin any Asset except as reflected i tw
Accomis, The Assets rellected mothe Aceonnts (sive aod eseept the 1eascd Asscts)oare the
only properties owned. controlied, vsed or occupied or possessed by the Company and afl deeds

and dereunments necessery weprose Dkl o wash Asset aee i fhe possesaon of e Compink.

he Company has i agreed w dispose of, any Assets of a value in excess of INR 1.00.000
{Inadion Rupees One Lakl),

Muie of the Assets. undenaking or goodwill of the Company 15 subject 1o any Encumbrance,
other than m terms of the Security Documents,

The Assets of the Company comprise all the Assets necessary for the continuation of the
Business as carried on such date.

The Company has duly completed and undertaken all formabmes, flings and registrations
necessary or advisable for establishing or protecting its rights in relation to any of the Assets
and ensuring the notece thereof o third parties. all such filings and registrations continuing lo
b in full Foree and effect,

There has heen no transaction pursuant to or as a resubt of which: (1) any of the Sale Shares: or
(i) any Asset owned, purporiedly owned or otherwise held by the Company. is liable to be
transferred or re-Lransferred o another Person or which gives or may give rise to a right of
compensation or other payment in favour oF another Person under f’l{?ﬂ‘itﬂblﬁ Law of any
relevant jurisdiction. :11;"‘-.
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Maome of the Assets owned or used by the Company are the subject of any Encumbrance or any
royalty, factoring arangement, leasing or hiring agreement, hire purchase agresment,
conditional sale or credit sale agreement, agreement for payment on deferred terms or any
similar agreement or amangement (or any agreement or obligation, including a conditional
obligation, to create or enter into any of the foregoing). No floating charge in respect of any
Asset has been crystallized.

There has been no non-payment or delayed payment of any statutory dues or Taxes in respect
of the Assets or any modification in the usage of the immovable property that is required by the
Company and/or, anv act or omizion which in any manner interferes with or otherwise
adversely affects the transactions contemplated in this Agreement,

The Company has not received any notice from any Governmental Authority or other entity
having jurisdiction over the Assets, threatening a suspension, revocation, modification or
cancellation of any Approvels obtained by the Company in respect of such Assets.

There is no covenant, nestriction, burden or stipulation affecting any Asset which conflicts with
its present use by the Company. All covenants {whether affecting the freehold ar any leasehold
tithe to any of the Asset) have been properly performed and observed by the Company and
neither the Company nor the Sellers have received notice of any cutstanding breach of covenant
in respect of any Asset.

There 15 nounresolved claim (in writing) regarding any of the boundaries, easements, covenants
or other matters relating to any Asset of the Company or its use save and except as provided
under Schedule IX.

All the Assets of the Company are in good working condition, subject to normal wear and tear.

Leased Assets

{a) In respect of the Assets used by the Company under o lease, tenancy or license
(“Leased Assets™), all the leases and licences are valid and subsisting. The Company
is in compliance in all respects with the terms of all the applicable lease or likense in
relation to the Leased Assets and is not in breach thereof, either under contract or as
per Applicable Law. The Company enjoys the right o use each of the Leased Assets
under such leases or licences and has the rights necessary for carrying on the Business
in the manner in which it is presently caried on by the Company.

(b} The Company has not assigned any of its interests/ rights in any Leased Assets or any
part thereof, in respect of which it has a continuing liability (contingent or otherwise)
for payment of rent or otherwise,

(e} All leases’ leave and licenses or immoveable Leased Assets are on arm's length basis.
(d) Where the Company holds any Leased Assets:

8] no persen (including, without limitation, the lawdlord or licensor) may bring

the term to an end before the expiry of the lease, tenancy or license by efflux

of time {except by unlawful forferure ) other than as per the terms of the le
tenancy of license;

there ks no existing fact or circumstance which:
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(A}  entitles or requites a person {including, without limitation, a lndiond
or licensor) to forfeit or enter on, or take possession of, or occupy, the
Leased Assets; and

(Bi pestricts or terminates the Company's contineed and uminterrepted
possession or occupation of the Leased Assels,

por has the Company received any written notice threatening the existence of such fact
OF CIPCLIETSEENCE.

(e} Stamp duty and necessary registration fee have been paid for, all agreements relating
tor Lensed Assers as required under Applicable Law.

iy There is no prohibition or osder of attochment served on the Company by any
Governmental Avthority or demand cetstandime &5 on date in relation to any Leased
Aasels,

(e I relatkon o each of the Leased Asseis, the Company has not received any notices,
claims, veders, proposals, applications or requests affecting or relating to any of such
Lissed Asiers that have been served or made by any Governmental Aathosits on the
Company, The Company s not eeceived any notices or comploings From any londbond

allegine may bresch of the wims of the leases or tenancy azreements under which siech
Leased Assets preheld

EMVIRONMENTAL COMPLIANCE

The Company has carried oul s Business macconlance with applicable enviroamental laws
and has obiained all ensironmenial Approvils necessary W ey ol its Business,

The Compamy s md recenad pmy notice alkeging thal e ol abs actsalis have been
windertaken in contravention of ||p|'|ti-:u|,:|.-|.' environmnenti] laws, '[]h."fl:ll“pﬂ.l\_'r has n dl_‘hFII.'lh"..‘d
of any waste or hazardous sobstances in contravention of any Applicable Law,

LITRGATION

Weither the Company nos any of its directors or officers are engaped inany litigation. arhitration
or aliernote dizpute reselution proceedings. meluding any appeals and applications foF review
nor are any such proceedings threatened by notice; and there ane no outstanding claims. notices
or other procesdings pemding by or against the Company.

The Company is nod the subject of any investigation. inquiry. enforcement proceedings or
process by any Governmental Authorty nor is such investigation. mguiry or enfoscement
proceedings or process theeatened by potice. There has been ne act or emission by the Cempany
its relation to its Business as would entitle any Governmental Authority under Applicable Law
to prevent the Company from condecting its Business.

O MATERIAL ADVERSE EFFECT
There has been ni:

ial Paterial Adverse Eifzct
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(b}  impairment in the ability of the Sellers or the Company 10 perform their respective
obligations under this Agreement or to consummate the transactions contemplated
therein.

ACCURACY OF ACCOUNTS

The Accounts are in compliance with Applicable Law and have been prepared in accondance
with Accounting Standards and are true and fair in all respects insofir as they are stated to be
Facts and not estimates and accordingly give a true and fair view of all the Assets and liabilities
(whether present ar future, actual or contingent) and of the state of affuirs, financial position
and results of the Company as at and up 1o the Accounts Date, as applicable,

The Accounts are not affected by any unusual or nen-recurring items.
Since the Accounts Date:

[al the Business of the Company has been conducted in the Ordinary Course of Business
and the Company has not entered into any contract or commitment or made any
payment which is not in the Ordinary Course of Business;

(k) there has been no material adverse change in the fingncial position of the Company;

(<) the Company has not borowed or raised any money from any lenders or
banks/financial institutions,

(e} the Company has not entered into any Related Party Transactions, other than any
actions or performance under Related Party Transactions already in existence as of the
Accounts Diate;

(el the Company has paid i1s Lenders and any banks! financial institutions within the tines
agreed with them and, without limiting the foregoing, no debt owing by the Company
has been outstanding for more than 90 {nincty) days;

i) ather than in the Ordinary Course of Business, no Asset has been acquired o agreed o
be acquired by the Company;

(el no Asset of & value in excess of INRL00,000 (Indian Rupees One Lakh) has been
disposed of or agreed to be disposed of by the Company;

(h} ni ¢ontrsct(s) involving capital expenditure, in aggregate, in excess of INR. 00,000
(Indian Rupees One Lakh) have been entered into by the Company;

(i} there are no transactions of any kind by the Company in circumstances wherz the
consideration actually received or to be received for the transaction 15 kess than the
consideration which could be deemed to have been received for Tax purposes;

() no event has ocgurred on account of which eny lender or third party has called or has
given notice to call for the repayment of indebtedness of the Company prior to the
normal maturity date; and

(k}~ - the Company has not settled any litigation.

—
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The Accounts, books, ledgers and other financial records, as applicable, of the Company have
teen properly maintained and contain true and fair records of all matters required to be entered
in them under Applicable Law.

The Company maintains & system of internal accounting comtrols sufficient to provide
reasonable assurance that: (a) transactions are executed and access 1o Assets is given only in
sccordance with mansgement's authorisations; (b)) fransaction are recorded as necessary o
permit preparation of pericdic financial statements and to mamtain accountabality of comporate
assetss and (¢} recorded assets are compared with existing assels al rensonable intervilks. and
appropriate action is taken with respect to any differences between recorded and actual assets.

MVIDENDS AND DISTRIBUTIONS

Mo dividend or ather distribution of profits or assets has been or agreed 10 be declared, made
or paid by the Company since the Accounts Date.

All dividends or other distributions of profits or assets declared, made or paid since the date of
incorporation af the Company have been declared. made and paid in accordance with
Apphivable Law amd its Charter Documents

BORROWINGS, LOAN CAPITAL AND GUARANTEES

Phe £ omapany has med g led o any looas enelin el waork i eopiial Bty overdimlis
or revalvime credit s ilites e any bank, firancatl mstitution of any other Person other than
the Financing Bocuments.

The Compans has not guarantesd the payment or performance of any Person or has entered
mta any other security armngement or created other Encumbrunces (other than the Security
Documents) nor has it agreed to ndemnify any Person or act as a surety or pledged sequrities
i obiere s dgreddd o be contingenily or secondaniy labile lor e obduatics of aos Porsoe,

Save and except the Financing Documents. the Company 35 nota party 0 any Anancing or lean
pgresments, which are subject 1o a change of control provision or that would entithe the other
party 1o lerminate or make any changes 10 the relevant financing or loan agreement as o result
ol executon of this Agreament or the performance of the transactions comemplated under this
Agtresiment.

Save and except the Financing Documents, the Company is nol a party to any lindacing
agreement thad provides for the prior approval of the financing party for the purposes of entering
inte this Agreement or for performing the transaction contemplated under this Agreement,

The amotnts bomrowed by the Company do not exceed the amounts stated in the relevant
Financing Documents and the amount borrosed by the Company do not exceed the limitation
of the borrowing powers set out in the Charer Decuments.

Mo guarantee. morgage, charge, pledge, lien or other security agreement or arrangement has
been entered inte by the Company or the Sellers or 10 the knowledge of the Company or the
Scllers, by any third party. in respect of any obligations of the Company save and except m
terma al the Securty Documents.

The Company has complied with all the terms and covenants of the Financing Documents for
all its borrowings and it is fiol in breach of any such fenms and cnuenaﬁﬁl

v
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The Compuny has not advanced any money or provided loans or agreed to advance any money
or provide loans.

In relation 1o the Financing Documents:

{a) no event of default has been declared by the Lenders or has been threatened by notice
o the Company;

() there is no potential event of default;

() no fines or penalties or no default interest has been levied under the Financing
Diocuments,

{d) no event has occurred which has resulied in or which may result in, an adverse action
being taken in relation to the Company;

e} loans are standard;

(1) the Financing Documents entered into by the Company have been adequately stamped
oz per the Applicable Laws.

BANK ACCOUNTS

The statement of the Company's Bank accounts (aleng with reconciliation statements, if any)
and of the credit or debit balance on each of them as on the Accounts Date is comect. The
Company does not have any bank or deposit account {whether in credit or overdrawn) whose
staterment has not been provided as per the Paragraph sbove.

APPROVALS

The Company has obtained in itz own name and duly maintained all Approvals and has made
all requisite filings with any central, state or local Governmental Authorities that are necessary
for the purpose of carrying on the Business and the use of its Assets a3 presently used. The

Company 15 in materiul compliance with the teems and conditions of such Approvals. The
Company has not received any written notification from any Governmental Authorty for

suspension or termination of any Approval or indicating that the Company has not complied
with any Approvals,

Mone of the Approvals contain conditions which cannot be fulfilled or performed by the
Coampany in the Ordinary Coorse of Business.

The tranzactions contemplated in this Agreement will neither result in the revocanion,
termination or modification of such Approvals nor require any additiona! consent, notification
or any further approval.

COMMERCIAL
Contracts
Each contract entered into by the Company is in full force and effect and is legal, valid,

binding and enforceable in accordance with its terms, and the Company has not
received any notice of breach or threatened breach thereunder.

(s P A
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The Company has observed and performed all the terms and conditions on its paft to
be observed and performed under each of the contracts to which it is a party. As on the
Execution Date or First Closing Date. no party with which the Company has entered
inte any contract has given any notice indicating breach or default by the Company or
of its intention to terminate or repudiate such contract or modify or accelerate the
contract, in 8 manner which woubd have an adverse effect on the Business or the
Company. So far as the Company is aware, there s no breach of any material obligation
of the Financing Documents by a counterparty.

The Company is nol a party W any contract, arrangement or obligation which;

(i) is not in the Ordinary Course of Business or grants or offers any warranties o
indemnifications other than in the Ordinary Course of Busingss: o

{nj prevenits it from freely carrving out the Business; or

(il enceeds the scope of its objects under its Charter Documents: or

() provides For o right (incleding a nght of erminationh or provision for varaton
af its ferms in the event of any change in the underlying ownership or control
ol the Company, or woulld he afTected by such change: or

iy i5 teapehbe of nerformance n pecordones wirh sis fermss or

(v} requires n consideration pavable by the Company which is in excess of INR
2400, 00W) ¢ Indian Ropees Twenty Lakhs)

M pansactioms contemplated in this Asreement will not resuft mthe revocation.
termination or madification of such contracts other than as expressly stated wnder the
I varmaeion Dvscunenia

Intellectiual property

iaj [he Company awn' s nlellectoal progerty and bas regisicred the same in accordance
with Applicable Liw.

i b [he Company has valid licensing rights with respect to any intellectual property which
a5 used in the Business of the Company,

il There is no suit, claim, or notice pending. or to the knowledge of the Sellers. threatened
aeninst the Company, For infringing the intelbectual property of any Persoa.

Insuranee

{al To the extent that the Company is required. (o be inswred against any msk, it 5 insured
against that risk in the amount required snd has in ils possession or control onginals o
copies of all relevant insurince policies.

(5] All insurance policies of the Company are currently in full force and effect and nothing

has been done or omitted to be done (including any faslure to report on a timely basis
any malter or circumstance to the insurer concemed or any failure to pay insurance
premium) which could make any such policy void or voidable in 1":'&5:'“ ar in part and
there is no ¢laim cutstanding under any such policy. AW -
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() Details of insurance policies obtained by the Company are listed in Schedule VIIL
There is no claim by the Company pending under any of such insurance palicies, All
premiums due and payable under all such insurance policies have been paid,

(d)  The consummation of the transactions contemplated in this Agreement andior
Transaction Documents does not result in a right of the insurer to cancel such policies
or reduce the coverage thereunder.

14. EMPLOYEES
14,1  All employees have signed employment contracts with the Company.

142 The Company has complied with the terms and conditions of all employment contracts entered
inte by it with its employees. Save and except in the Ordinary Course of Business, the Company
dots not bave any outstanding liability to pay compensation to any of its employess or any
former employee, including for loss of employment or any redundancy or retrenchment
payment.

143 The Company is not a party to any collective bargaining agresment or union contract and the
Sellers are not aware of any employee unions operating within the Company or at the site of
the Project.

144 The Company has not granted to the employees any other rights or benefits than those explicitly
resulting from the individual employment agreements and management decisions and it is not
in the process of negotiating any modification of the salary nghts policy and other benefits
pelicy for the employees and has not undertaken in any manner whatsoever any obligation or
it has not entered into any arrangement representing the grounds for creating any other rights
and benefits for the employees or having the legal effect of any of the foregoing,

145  Neither the performence of this Agreement, nor the consummation of the transaction
confemplated hereunder or thereunder, will result in any payment obligation by the Company
in ¢ash or in kind (including any bonus, golden parachute or severance payment) to any current
or former employees (whether or not under any benefit plan)

146  The Company s in compliance with all Applicable Laws relating to the employment of labour
and its workforce including any provision thereof relating to pay roll practices, wages, hours,
collective bargaining, employee health, safety and welfare, poyment of contributions
specifically under the Employees’ Provident Fund and Miscellansous Provisions Act, 1952 and
the Employees State Insurance Act, 1948 and the Company has obtained afl registrations,
licenses, authorizations under Applicable Law and has not received any notice from any
Governmental Authority in connection with violation of any Applicable Laws relating to the
employment of labour or workforce.

4.7  There have been no fatalities of the employees in any accidents during the course of
employment with the Company at the offices or other locations under the control of the
Company,

4.8 The Company has not experienced any disputes that have remained unresolved or resalted in
any claims against the Company by its employees or contrace labour, including, without
limitation, lock-outs, strikes, slowdowns or work stoppages. . \Qﬁ
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Az on the Execution Date there are no amounts owing or agréed o be loaned or advanced by
the Company to any employees {ather than amounts representing salary for the period between
the Execution Date and the First Closing Date).

The Company and all contractors appointed by the Company in relation to the business have
complied with all terms of the Contract Labour {Regulation and Abolition) Acr, 1970

The Company does not operate, nor has it proposed or agreed 10 operate, for any of its
emplavees any schemes with respect o incentives, commissions, oplions, bonuses or profi
sharing (which for the avoidance of doubt would not include any incentives or performance
linked bonuses pavable to individual emplovees) whether or not share based. in which its
employees participate or are entitled 1o the benetis,

No Key Managerial Personnel are engaged in any business thal competes directly andfor
indirectly with the Company,

The Company has heen in compliance with (i) the local shops and establishment legislations:
(i) the lndustrial Disputes Act. 1979 {iii) the Building and other Construction Workers
{ Regulation of Employment and Condithons of Service) Act 1996; (iv) the Building und other
Construction Workers Welfare Cess Act 9% (v) the Employee’s Btate Insurance Act. 1943
and the Emplovees State Inserance (Ceneral) Begelotions, 1930 (vi) Emploses’s Providem
Fumal angd Miscellaneous Provisions Act, 19325 (vink Payment of Cirttuities Act, 19720 and (viii)

" ] -
P tmend of Bass St PMIEE

POWER OR ATTORNEY

Ihe Company lms nol given any power of attorney or any other authority which is sgll in force.
b any person o enter inlo amy ConTrect or commitments on s behall.

ARHANGENENT WiTH THE SELLERS

Meither the Sellers nor any person connected with any Sellers is entitled 1ea claim of any nature
against the Company or has assigred such right to any other person.

[here are no dispules or any litigation. arbitrtion. mediation or other legal proceedings
(w hether as plaintill, defemlant or otherwise), pending or for which notice has been received in
writing betweeen the Sellers pndfor the Company.

INFORMATION

All information, provided by the Company and the Sellers o the Buver, during the course of
the due diligenee conducted by the Buyver and its representalives in commection with the
ransactions contemplated by this Agreement. has been provided 10 good Faith. and ©s true. The
Company has provided all material information which would be required by a buyver to
understand the Compuny amd i1s Business. For the purpeses of this Paragraph 17, information
does not include any information which constitules projections, estimares, any Forward-looking
statements and any genecal infonmation relating o any jurisdiction, marker or sector in which
the Company operiies.

INSOLVENCY
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Mo Insolvency Event has occurred or 1s threatened by notice in relation 1o the Sellers or the
Company.

PART C: TAX WARRANTIES
TAXATION

All Tax Retums that were required to be filed by the Company on or before the Execution Date
andfor the First Closing Date, as the case may be, have been duly and timely filed, including
any extensions of time to file. All Taxes owed by the Company have been paid in full. With
respect to any period for which Tax Retums are not vet due, the Company has made sufficient
provistons for such Taxes in its books and records (including the Accounts) in accordance with
the applicable Accounting Standards and Applicable Laws,

The Company has classified sssets appropriately based on its nature under the block of fixed
assets and applied appropriate rates of depreciation while computing depreciation under section
312 of the [neome Tax Act, 1961,

The Compatiy has duly identified specific payment transactions which are liable for deduction
of tax at source under various provisions of the Income Tax Act, 1961 and deducted tax at
soufce at appropriste rates under the relevant provisions of the Income Tax Act, 1961, The
Company has duly deposited the tax deducted at source in the povemment accounts within the
due date wnder Income Tax Act, 1961, The Company has duly filed the TDS returns of
respective quarters within due dates under the provisions of the Income Tax Act, 1961. Furiher,
TDS certificates have been issued to various parties under the form and within the time
prescribed under the Income Tax Act, |961. In case of payment of TDS amount in the
government accounts and filing of TDXS returns after due date, the same has been remedied by
payment of appropriate penal interest or penalty under the provisions of the Income Tax Act,
1961, Furthermore, the TDS returns have been comected by filing the revised returns for
respective quarters and payment of TDS demand along with interest and penalty, wherever,
there is error in processing of TDS returns as per TRACES website,

The Company has accurately computed the income chargeable to income tax in accordance
with the provisions of the Income Tax Act, 196],

There are no liens for direct and indirect Taxes upon any of the assets of the Company.

Mo matters are the subject matter of any dispute before Tax Authorities wnder the Income Tax
Act, 1961 other than in the Ordinary Course of Business. The Campany has not received any
notice in writing for re-opening of any closed assessments of the Company for any tax period
im respect of which Tex Beturmns have bean filed,

The Company has complied with all requirements specified under the Income Tax Act, 1961
with reference to Tax Returns, computations, deductions, withholdings, transfer pricing reports
and information which is, or is required to be, made or given by the Company to any income-
tux authorities. The Company has submitted and filed all reports (including transfer pricing
reports), computations and returns as required by the [neome Tax Act, 1961 and all such reperts,
computations and returns are true, accurate and complete.

The Company is net under any obligation to make, ar any time, any payment outside its

o+ AOrdinary Course of Business nor has it made any payment or incurred an obligation to make
iy payment which will not be wholly deductible for the purposes of the Income Tax Act, ]?E['\ﬂf\‘
_i - = >
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The Company has not, at any time, been o party 10, participated or otherwise been involved in
any transaction, scheme or arrangement {or series of ransactions, schemes or arrangements)
for the principal purpose of tax evasion.

The Company has always been resident only in the territory in which it was incorporated. The
Company has not ever been suhject to tax in any teritory by virlue of having a permanent
establishment in tha wrritory or for any other reason, The Company has not fifed its Tax
Returns in any other [emitery,

The provision for taxes and contingent liability shown in the Aceounis for the year ended on
31 March, 2024 iz 1o the knowledge of the Sellers, adequate for tuxes due or secrved as of the
date of this Arreement. There is a0 contingent liability with respect 1o indirec! Taxes.

The Company is nat liable 16 indemnify any third party in respect of any Taxes. The Company
is not liable for any tax as the result of acting as ngent or representative for any other Person.
Further, the Company is nol hable o repay any ax credit. subsidy or similar amount received
From any Governmemal Authority concered with Taxation or other Governmental Authority
or Person shatsnever.

The Company has not ovailed any indirect 1 incentives such as foreien trade policy or amy
impoat benehits such as procurement of goods ot concessional rte of taxes or exemptions {ckc. )
The Sellers are perseas resident 39 ledu and hold valsd permanent acoonnt pumber feeved by

the tax nuthoraties in Tndii,

Mo loan or advanee or [acilities obtained by the Company bas been challenged under ihe
provisiens of section 68 of the Income Tux Al 1961 on account of eredit warthiness of the
party which has provided the loan'ndvances and genuineness of the lom‘asdvance transactions,
The Company has chtained all the Inans‘advunces only through the authorized banking chamnel
Ihe source of the loans and adyances are explainable batore wy authority

Ife Company has duls paid the applicable indireet 1y liabilities, mcluding fiabilite under
reverse charge mechanism, within the due dales provided under Indirect tax fows 10 the
Govermment aceount, In case of any demand or délaved povment in relatios o indireet Tax
linbility, the same has been remedied by pavment of appropriate penal interest or penaliy ander
the relevant indirect Tax laws, Tle Company, being the provider of exempt services. has not
taken the credit of service tax/GST. The Company has duly filed the retwms within due dates
under relevant Indirect tax laws. The indirect Tax Returns filed by the Company are reconciled
with the books of accounts.

The Company is not liable to reimburse any charges fir shared services / common services
provided by the Sellers. which are in excess of the expenditure already sccounted for in the
Accounts

ACCOUNTS AND FINANCIAL RECORDS

The Company has not capitalized any components in the block of the property, plant and
equipment which cannot be so capitalized in accordance with Accounting Standards.

The employes benefit liabilities recorded by the Company are true $air as per applicable

LM\I ) ?2—@'&‘?':“{ 'C?A{

d Ill _‘p-""-'-'- Gy




23 To the knowledge of the Sellers, the Company is not lisble for any lishilities other than recorded
and! or disclosed in the Accoints,

PART I: REPRESENTATIONS AND WARRANTIES
AS ON THE SECOND AND THE THIRD CLOSING DATE

As on the Second and the Third Closing Date, the Setlers hereby represent and warrant to the Buyer, as
follows:

1. AUTHORITY

The Sellers have full power and authonity to perform his obligations under this Agreement and
there are o impediments of whatsoever nature which in any way restrict the performance of
his obligations arising under this Agreement,

p 4 OWNERSHIF OF SECOND AND THIRD TRANCHE SALE SHARES

21 The Sellers represent and warrant that it they arc legal and beneficial owner of the Second
Tranche Sale Shares and the Third Tranche Sale Shares held by them in the Company, and
subject 1 the terms of this Agreement, have the right to exercise all voting and other rights over
such Second Tranche Sale Shares and Third Tranche Sale Shares and all rights under
Applicable Laws.

22 The Second Tranche Sale Shares and the Third Tranche Sale Shares were acquired and held by
the Sellers in compliance with all Appliceble Laws and there are no Encumbrances on the
Second Tranche Sake Shares and the Third Tranche Sale Shares (save and except in terms of
the Security Documents),

i3 The Sellers are entitled to transfer or procure the transfer of the full ownership of the Second
Tranche Sale Shares and the Third Tranche Sale Shares on the terms set out in this Agreement
without approval consent or authorisation of any third party.

24 The Second Tranche Sale Shares and the Third Tranche Sale Shares, as the case may, are not
the subject matter of any Proceedings.

X AUTHORITY; NO CONFLICT

31 The delivery and performance under this Agreement have been duly and validly authorized by,
all necessary actions on the part of the Sellers, as applicable, and all conzents and government
approvals required for the same have been procured or will be procured in accordance with this
Agreement. This Agreement and all agreements or instruments contemplated therein constitute
legal, valid, and binding obligations of the Sellers, enforceable against such Parties.

3.2 The Sellers represent and warrant that neither the execution, delivery and performance by the
Sellers of this Agreement, nor the consummation of the transactions contemplated under this
Agreement in accordance with its terms {including obtaining the relevant approvals as specified
as Conditions Precedent), by such party, or the compliance by the Sellers with any of the
provisions'terms of this Agreement will:

{ﬂ] constitute or result in a breach or violation of any term, condition or provision of, or
A0S :ﬁ‘“‘\ constitute a default under or give rise to any right to termination, cancellation or
. * pacceleration with respect to, or result in the loss of a benefit under, or result in miﬁi"”‘l

=
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creation of any Encumbrance upon any Assels pursuant 10, any contract or agrecment
or arrangement to which the Sellers are a party or by which the Sellers or its respective
Assets may be subject or bound or violate any contract or agreement (whether or not
written) or armangement or other document binding on the Sellers;

(b} coniravene any provision of any Applicable Law, or any order, writ, injunction o
decree of any court or Governmental Authority to which its subgect to: or

icl result in a beeach of any Applicable Laws,

There have nod been any written thrests, notices or claims by any Person claiming that such
Person is {a) the holder or the beneficial owner of, or has the rght to acquire or 1o obtain
beneficial ownership of, any share of, or any other voting eqaity or ownership interest in, the
Company, or (b} entitled to all or any portion of the Second Closing Consideration and/or the
Third Closing Consideration pavable for the Second Tranche Sale Shares and the Third Tranche
Rale Shares respectively,

B




SCHEDULE V

CONDITIONS PRECEDENT SATISFACTION LETTER
(<O the detterfend of Seliers=)
[=Dated prior to the First Closing Date>]
To,
LLOYDS Engineering Works Limited
Plot No. A 5/5 , MIDC Industrial Area,
POk Murbad,
District Thane- 421 401, Maharashira,

Re: Share Purchase and Shareholder's Agreement Daded 30 July 2024 (the “Share Purchase
and Sharcholder's Agreement™) executed by and amongst Bharat Patel, LLOYDS
Engineering Works Limited and Techno Industries Private Limited.

We refer 10 the Share Purchase and Shareholder’s Agreement executed by the parties thereto. In this

letter, all capitalized terms used but not defined shall have the meaning given to them under the Share
Purchise and Shareholder’s Agreement.

Sellers hereby confirms the fulfillment of the Conditions Precedent as applicable 10 the
SellersCompany (other than any conditions that are required to be fulfilled on the First Closing Drate)
set out in Clause 5 read with Schedule 1l of the Share Purchase and Shareholder's Agreement. Where
applicable, the documents evidencing the fulfiliment of the Conditions Precedent (or, with respect o
condilions that are required to be fulfilled either on the First Closing Date or immediately prior to the
First Clogsing Date, evidence of capability of fulfilling the same) are enclosed herewith,

Yours sincerely,

B TEL
-F"'.r..r.f
RITABREN BHARATEHAL PATEL

i
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SCHEDULE V1
FORM OF DISCLOSURE LETTER
MSCLOSURE LETTER

Drate: 300 July 20024

LLOYDS ENGINEERING WORKS LIMITED

Plot Mo, A 575 , MIDC Industrial Area,

P.C. Murbad.

Dhserict Thane- 421 401, Maharashira

Lhenr Mirs.

Suhject: Dischosure Letter issued by Mr. Bharat Patel treferred 1o as ~Warrantor”)

W reler o the share purchase azreement died 3t Tuls 2024 (= Agrecment b among (1) Warranior.
Pty LY DS Begimeering Works Limited " Baver s amd ping Pechioss Dsifusiees Prviate Dbl
[ “Camany j,

lak

i bk

()

idy

Capitalized terms. words and expressivns defined in the Agreement. particelarly in Clause |
i Definivieniy ond feerpaetonbone) oF the Agsecment. shall bave the same meamiog iiv thes Jetter.
unless otherwise defined in thes letter or unless the contest olherwise reguires.

Mhis Diselosure Lener is delivered in accordaonce with the provisions of the Asreement. The
Diselosune Letter comprises: (1) this leter: and {ii) the Annexures o this Disclosure Letter
{inchudog the imformation and matters provided hercing,

The purpose of this Disclosure Letter s to disclose exceptions 10 the Sellers Representation and
Woarraniies w2t owl in Pad B and Pan © ol Schedole 1V (Sedfers Begresentorions !
Werrreemmiesy in termes of Clause 13.2 of the Agreement. Accordingly, each relevant Sellers
Representation and Warranty is qualified by the disclosure made by the Warrantor agaimst such
Sellers Representation and Warranty in this Disclosure Letter and w the extent, any disclosure
has been made under this Dhisclosure Letier ngainst a Sellers Representation and Warranty, the
Buver or any other Sellers Indemmifeed Paries shall nol be entitled o make a ckam foe
indemnity for breach of the relevant Sellers Representution and Warranty under Clause 17,1 (a)
of the Agreement, For the avoidance of doubt. no diselosure made under the Disclosure Letter
shall qualify or in any manner affect or limit the right o indemnification of the Sellers
Indemnified Parties with respect o any Fundamental Warranties. the events specified in
Cloises 1 7.1 {byta 171 {dyof the Agreemeant

This Disclosure Letier does not constitute any representation. warranty, assurance or
undertaking by the Warrantor not expressly ser oug in the Agreement and shall nog kave the
effect of, or be construed as, adding  or extending the n:np%_t:f any of the Sellers
Representation and Warranty. .\g;,,-' }
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(f)

gl

th)

Mo disclosure in this Disclosure Letter relating to any possible non-compliance, breach or
violation of any contract, permit, ruling. certification, registration, filing or any Applicable Law
shall be construed as an admission that any such non-compliance, breach or violation exists or
has actually ocourred vis a vis a third party, and nothing in this Disclosure Letter shall constitute
an admission of any liability or obligation of the Warrantor to any third party or shall confer or
give any third party any remedy, claim, liability, reimbursement, cause of action or other right.

All the information contained in this Disclosure Letter is Confidential Information of the
Warrantors, as the case may be. The information contained in this Disclosure Letier is disclosed
in eonfidence for the purpose contained in the Agreement and is subject to the provisions of
Clause 20.6 {Confidensiality) of the Agreement.

This Disclosure Letter and any dispute or claim arising out of or in connection with it {(including
non-contractual disputes or claims) shall be governed by and construed in accordance with the
laws of India, and as per the dispute reselution understanding contained in the Agreement,

Accordingly, subject to Paragraph (f) above, the following information with respect 1o the
Company and the Warrantor are hereby disclosed by the Warrantor as disclosures to the Sellers
Representation and Warranty set out in Part B and Part C of Schedule IV (Sellers

Representations and Warranties). The headings and reference to paragraphs below comespond
fix these in Schedule IV of the Agreement.

GENERAL MATTERS

In refation to the Sellers Representations and Warmanties set out under Part B and Part C of
Schedule IV (5eilers Bepresenimtons and Warranties):

R The provisions of the Agreement are generally disclosed.

({3 The Financimg Documents, copies of which have been provided to the Buyer prior to
the Execution Date are generally disclosed.

SPECIFIC MATTERS

There are no matiers specifically disclosed in relation to the Sellers Representations and
Warranties.

47



SCHEDULE VIl

FINANCING FACILITIES

FART A: FINANCING FACILITIES

The Lenders a3 on date are a5 mentioned below:

Mame of Lender Rupce Commitment MNon-Fund Bazed Facility
{IME in Crores) {INE in Crores)

HOFC Bank Limited

ICICT Bank Limited 14 f

PART B; LIST OF FINANCING AND SECURITY DOCUMENTS
HIWC Bank Limited - Security
Primary — FD), Stock, Debtors, LT
Cudaierad —
TEvpe of
property Ly Market YValue

(R exidential |
commoercinl §

Property descriplion

| F VWO 290 SURY LY SO Ju 5 50 29e |1':|||g:||-\.‘-'.'. [ 148602 L E 3300, 800
F MGy 2000 D35 0680000 Mo, 228 MNr Sq. L.
Crreenvon] Resor, Village Ongang 350060 I [
Alvimediabod i I |
1
7 [ 10.00.00,00000 unit Tand and  building | Office building | 23500 I| 00000 00000
construction cost INKE 30750 Lakh Teclnn | OF the wnit Sq.Fr. |
House, Opp. Doctor House F P Mo 720
Parimal Carden, Sub Plot Mo 4 Nr. Parimal
Crarden, 380006 ‘

Cioarantor - Bharat J Futel
ICICT Bunk Limited — Collateral and Primary Security same as of HDFC Bank Limited

Addiionally Original Paper of Factory is given 1 bank a3 secunty For time being, Once HOFC Bank
issue Pari pasu Letter then IC1C] bank will return us Orizinal Paper

Cuarantor — Bharat ] Patef and Archan Bhasat Potel




SCHEDULE ¥III

INSURANCE

PART A: INSURANCE POLICIES OBTAINED BY THE COMPANY

Policy Mumber Palicy Type Poblicy Period Insurer

s 2 1100 | 4824000300 IB“'EFHT'! {FFF, Stock &5 33.02.204| 21023025 | Fhriram General
P&M) Insurmnee
> | ; T |
T 213001/11/24/002063 Burglary (Office) | 22-02-2024| 21-00.2025 | Shriram General
[ | Insurance
3. : Burglary (Stock I TR ;
2130014824000300 Floater)- | 22-02:2024| 21-02-2025 | Shriram Genera
2130014824000301 Insurance
[, |
% 3 Fire (Building)- | Shriram General
I B ) e i £ [ sy

|
-8 Fire (FFF, Stock & !
|

Shriram General
2130070 11 2402060 2-02-2024 L
| P&M) F202-20 A1-02-25 Tk i
f. l Shracam General
2130011 124002063 Fire {Oifice) F22-022024 | 21-02-2025 :
Insunince
i Fire {Stock Floater)- Shriram Greneral
2 2 2-02-2 22
213001 1124002060 213001 1 124002061 22-02-2024 | 21-02-2025 P
s HDFC ERGO
: ’ Cieneral
21112012 5272 6206 000 | Standard Fire & 0 ) 2093030112024 | Insurance
pecial Perils Policy
Company
! Limited
9. MARIMNE SINGLE
2002068 77409003000 TRAMSIT Impord | 21-09-2023 | 20-00-2024 | [CIC] Lombard
POLICY
i
19, GE2001 2000 WLARTNE CARSD !2 |-05-Z023 | 20-09-2024 TATA AlG

OPEN POLICY

L W Policy Company

40105353 T1394900/D
s " (Main Factory all  |02-08-2023 | 01-08-2024 | ICICI Lombard
(TRLIE COPYY) 5 Ty v
I Location within India)




T2.

F222003 L 220 50000000

Vehicle

24-12-2023

23-12-2024

The Mew India
Assurance Co.
Lid

13

6200214222 (1 06

Wil

18-03-20024

| 7-03-2025

Tata A General
Insuramce
Company
Limitad’s

14,

J003AL-180935 | 9 00

Vehicle

12-04-2023

[ 1-04-2024

ICICT Lombard
Cieneral
Insurance Co,
Led.

FO0B2ATI4326/0 1

Vehicle

1 5-05-H024

145052025

ICIC] Lombard
GIC Led.

GION3GT IR (1 (W)

Vehwle

14-06-2074

| 3-(Wp- 2025

T'ota ANG Creneral
Inswnmsce
Comprny
Limited™s

BIN0ATDH] ] 00

Vehiels

|
| 3007-2024

| 907-2025

It AN Crenerull
Inswramce
Comipdny
Limited's

IN0T 3L 2206800

Yiehiole

L 23092023

2202024

11T Lombard

Laeneral
Insurance Co, |
Lid.

of 2310 2043 9900 An0¢0 00K

Vehicle

134-11-202

23-11-2024

HOFC ERGE

30050266961 T28/00/B00

Vehicle

O7-11-2023

0a-1 1-2024

ICIC ] Lombard
Cieneral
Insurance Co.

Led.

1602222331 20086737

Vehcle

|- 12-2023

18-11-2024

Reliance General
Imsurange
company Limited

T

1

JO010G3 1231000064 1

Vehicle

| 2-(M3-2025

11-06-2024

The Mational
[nsurance
Company Ltd;

23.

e T

000 O3 E23 T ORI060

T

Vehicle

11-06-2024

The National

Insurance

iy
Lol €Nt | <
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24. The Matonal
001003123 10000643 YVehicle [ 2-06-2023 | 1 1062024 Insurance
Company Lid,
25, The Mational
J0G1003123 1642 YVehicle 12-06-2023 | 11-06-2024 Inswrance
Company Lid.
26, ICICT Lombard
4008301 89687 500,000 Maktiemmince 11-08-2023 | 10-08-2024 | = Ocner!
{(MNabimagar UR) Insurance
Company Ltd.
27, [CIC] Lombard
ADD5/303884T00/D0/00 Dn._srmntllng a;rhil 25082024 | 24-08-2024 Gieneral
Erection all risk policy Insurance
Company Lid.
25, [CIC] Lombard
EAR Policy lor BSA = Ceneral
AO0AA0E2E VO3RN0 Hospital Rohini Delhi 30002033 | 20002024 e
Company Ltd.
20 [CIC] Lombard
S006/309617491/00/000 | EAR DOIIY for Spartz |\ 04 | g6 19,9024 | Genent
Complex Rohini Delli Insurance
Cormpany Ltd.
0 03. EAR Palicy r':lw::m
00631 106204 70000 Department of 10-10-2023 | 9-10-2024 i
publication-Delhi Ingurance
Company Lid.
11. WL Policy No.
4“;5::;%::;? GPA-BHEL Centificate rclmrmﬂ
a2mB2023 to oiraleed2d ?_:::ﬂfﬁmmﬁpe: Ur-a251 D108 2nd [nsurance
Issued B LI Company Lid.
PAM Indin Basis~
. p [CICI Lombard
S006/ 324 1 434 BB/ 007000 EAR Jilla Panchavat Crenaral
(TRUE COPY) Baroda CHIL-S00 GOT2025 1 4 oo
Company Lid
33 [C0C] Lombard
PLI vish Magar Cremeril
AN0ES2EGT |1 600000 ik 02-08-2024 [ 07-02-2025
e
\CE ¢




34, EaR Electrical ICIC] Lombard
d D12 W 1 1 |
RDAMIZCPO0S2VE| 2019 Division Labor welfare 09022024 | 08027075 Cienera
I Board Office, Insrance
Yadodara Company Lid
- ]
35, ICICT Lombard
- . , . e T— (renerul
Palicy Pending for Monday | EAR-Varunalaya Dell) 09-02-2034 [ 08022025 ; ;
f Insurance
: Company Led.
| L
!35. | ICIC] Lombard
s o | . | i & L enerl
4008/3365364 75007000  PLI Korba Chhanisgarh 28-03-2024 | 27-03-2025 I z
MSAUTRE

Company Lid

(37 ! ! ICIC] Lombard
D031 7T DR4ITINRNES | | General
Eall U Tament power Surat | 27-11-2023 | 26=1 1-2024 "'"f'“
rilt) [ Insurmnce
| Company Lid.

| IO Lasmbord

| preceral wqin ope b sapeat |} ¥ sy |
1 el 1

ce P T T R -UE-2024 | HUAp3-2035

JUAEAATEA2 | 20
B { Keatir Chinm

Insurnnee

' [ | Company Ld

I [ IC1CT Lombard

19
> WM KHARGONE | | Choviel
SO0 2GR0 T LR 00D Madhya Pradesh '.I&-—thn—iLIJ-Ii (hG-405- 24015 _L :
e Insairmince
| | oy L,

PART B: CLAIMS UNDER INSURANCE FPOLICIES

Policy N, Typeal Date of loss Chiim™  Descripfion
Folicy Pending
amunt
{ IR}
I FOT0VI5353 71390 A000 Wi- O&iF32024 SO0 Hand Imjury
Pislicy
X 4012333371 3901000 Wi- (82024 Approx Fight Leg
Fraalicy TiHME- Hardine
[ (R Fractured
1 40 IVI53537 1 39401000 Wi- 12072024 AU - Left Hand
Palicy Treated Finzer and
LInder Palm
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SCHEDULE IX

List of proceedings against the company

. £if L Diafe of claum fhg HRECT T
MWame of the Farts [Casc Mo Case Type Pending at cou

fuled

| Sharp Pump Repistered | 3730201 ] | Civil Suil 21018 Civil Court- 83
VI8 Techno Industries pyi I | udhiana
fril.

. ESIC Regional Director | 9312015 | APPLICATION | 8/10:2015 Industrial Coun
E5| Corporation EA | I, Ahmedabad
Ahmedabid [

: 3 FSIC Regional Director | 13874/2018 ESIC Uifs GBS | 24/01/2019 Adrmedabiad
: ESI + Corporalion | _ | Labour Court- &
I Alwmadabiad !
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SCHEDULE X

BUYER DEMAT ACCOUNT

IN3(42935

S2918564 Liovds Engincering Works

Limited
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