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SHARE SUBSCRIPTION AND SHAREHODLERS' AGREEMENT
DATED 16" SEFTEMBER, 2021

BY AND AMONGST

GROWFITTER PRIVATE LIMITED

AND

SANMATI ANILKUMAR PANDE (FOUNDER 1)

AND

HARSHIT SETHY (FOUNDER 2)

AND

FIRSTPORT CAPITAL

THE PERSONS NAMED IN SCHEDULE A-Part 1

AND
THE PERSONS NAMED IN SCHEDULE A-Part 11

AND

IPY ADVISORS PRIVATE LIMITED
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SHARE SUBSCRIPTION AND SHAREHODLERS' AGREEMENT

I'his Share Subseription and Sharcholders® Agreement is made on and is exceuted on the 16" day of September,
2021,

BY AND AMONGST:

I. GROWFITTER PRIVATE LIMITED, a company incorporated under the Companies Act 2013, holding
CIN No. U93000MH2016PTC281315and havi ng its registered office at 104 1st Floor, Shree Sainath Society
CHS Anand Nagar, Vakola Police Lane Santacruz East Mumbai, 4D0055, Maharashtra (hercinafter referred to.as

the "Company", which expression shall, unless it be repugnant to the context or meaning thereof, be deemed

1o mean and include its successors and

permitted assigns) through its' authorised representalive Sanmati
AnllKumar Pande;

2. SANMATI ANILKUMAR PANDE (PAN:

AJYPP0393G), son of Anilkumar Pande, aged about 36 ¥ears,
Citizen of India and currently residing at [B

/1201, Rushi heights, riddhi garden , film city road, Goregaon
cast, Mumbai 400097] (hereinafier referred 1o s the “Founder 1'

TEpUgnant or contrary to the context thereof, mean and
and permitted assigns);

. which expression shall, unless it he

include his heirs, lepal representatives, successors

3. HARSHIT SETHY (PAN:DXOPSS839B), son of Pravin Sethy,
currently residing at [902, Plot no 158, Rajendra Thaveri
Mumbai] (hereinafier referred to as the “Founder A
contrary to the conlext
assigns);

aged about 30 years, Citizen of India and
residency, jawahar nagar, Goregaon West,
which expression shall, unless it be repugnant or
thereof, mean and inelude his heirs, legal representatives, successors and permitted

4. FIRSTFORT CAPITAL, a Category- I ATF, angel fund registered with Securiti
India, acting through its Investment manager, FirstPort Ventures LLP, a limited liability partnership
incorporated in accordance with the Limited Liability Partnership Act, 2008 and having s’ registered office
at 239, 2nd Floor, Tower A, IMD Megapolis, Sector 48, Sohna Road, Gurugram, Haryana — 122018 and
represented by its” partner Mr. Mitesh Shah (hereinafter referred 1o as the “FirstPort Capital”, which

expression shall, unless it be repugnant or contrary to the contexi thereof, be deemed to mean and Gincid
ils successors and permitted assigns);

es and Exchange Board of

5. THE PERSONS NAMED [N SCHEDULE A- PART I HERETO ACTING THROUGH THFEIR
APPOINTED AUTHORISED REPRESENTIATIVE MR. ANKUR MITTAL, AUTHORIZED BY
POWER OF ATTORNEY (hereinafter collectively referred to as the “Ipy Investors” and individually as
“IPY Investor”, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed
to mean and include their respective heirs, legal representatives, successors, transferees and permitted
assigns);
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6 THE PERSONS NAMED IN SCHEDULE A- PART Il (hereinafier collectively referred 1o as the

- “Existing Investors” and individually as "Existing Investor”, which expression shafl, L:nlcs:h i e

repugnant to the context or meaning thereof, be deemed to mean and include their respective heirs, legal
reprosentatives, suceessars, transferess and permitted assigns);

7. TPV ADVISORS PRIVATE LIMITED, a company incorparated under the Companies Act, 201,
holding CTN No U74999HR2019PTCO8326 and having its registered office at # 239, 2nd Floor, IMD
Megapalis, Sector 48, Sohna Road, Gurgaon — Haryana — 122018, (hereinafter referred to as .[h“
“Investment Facilitator/TPY", which expression shall, unless it be repugnant ta the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns) through its authorised
Director, Vinay Kumar Bansa),

Founcker 1 wnd Founder 2 are hiereinafier referred to collectively as the “Founders”

FirstPor! Capital and TPV Investors are hereinafler referred to individually as “New Investor™/ collectively as
the “Mew Investors”

Mew Investors and Existing Investors are hereinafter referred o individually as “Investor”/ collectively as the
“Investors”,

The Company, the Founder, and the Investors are hereinafter referred to

individual| i “
collectively as the “Parties”, uelly as a “Party” and

WHEREAS:

A The Company is inter-alia engaged in business of Carry an the business of Creating virtual gyms, heatth &
fitness centres, sports, buying & seliing Gym memberships online (“Business”) % heatt

B. The Investment Facilitator is inter-alia engaged in connecting companies

secking investment in their company to Investment Facilitator’s members' and promoters/founders

netwark,

Thelllrw:ﬂmem Facilitator has connected the Company and its Founder 10
Famina.utur's members network (o invest in the capital of the Company
Is restricted to only connect Company and its Founder with [PV ey

Py Invesiors fram Invesiment
The Investmeny Facilitator role
tors from Investmen; Facilitator's
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members’ network. The Company and its Founder are [ree 1o accept investment from the 1PV Invesiors

and the IPV Investors from Investment Facilitator's members’ network are free to invest in the Company
on mutually agreed terms and conditions,

The Company has requested the Investors to invest in the Share Capital of the Company, and subject 1o
the terms of the Transaction Documents and based on the Warranties and covenants given by the Founder

and the Company hereunder, the Investors are desirous of investing the Investors’ Subscription Amount

(as defined hevein below) in consideration for the subscriplion to the Tnvestors Subscription Securities
(a5 defined herain below),

The Parties are now entering into this Agreement for the purpose of recording the terms of the mvesiment
by the New Investors in the Company and regulating the relationship of the Company, the Founder and

the Investors and their inser se rights and obligations with respect to the capitalisation, management and
operations of the Company,

This Agreement supersedes all other existing shareholder agreements, addendums or investment
agreements both verbal and written by whatever name called, for investment into the Company, enered
between any and all of the Company, the Founder, Other Shareholders and the Investors.

The IFV Investors will act, exceute and do all such deeds to enforce this Agreemeni through Mr, Ankur

Mittal on behalf of all the IPV Tnvestors who each have given the Power of Attorney 1o Mr. Ankur Miltal
(Power of Attorney Holder).

FirstPort Capital will act, execute and do all such deeds to enforce this A greement through its Investment
Manager FirstPort Ventures LLP, # limited linbility partnership represented by its Partner Mr. Mitesh
Shah ("Investment Manager Representative™)

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND AGREEMENTS
SET FORTH IN THIS AGREEMENT AND FOR OTHER GOOD AND VALUABLE

CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTIES HERETO AGREE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

I.1 DEFINITIONS

Capitalised terms as used in this Agreement shall have the meanings (1) as indicated in this Clause 1.1
(Definitions), (b) if not defined in this Clause 1.1, as assigned 1o such terms in the other parts of this
Agreement where indicated. Any term not defined in this Agreement shall have the meaning as is
commonly understood in Indin under applicable Law and within the spirit of this Agreement, All

capitalized items not defined in this Clause .1 shall have the meanings assigned to them in other parts
of this Agreement by bold letters enclosed with in quotes (*").
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e Act, 2013 and includes rules, regubalions,

saet” shall mean e provisions of the Compini
including any statutory modifications or re-

pistifications, elreulars and clarifications issued thereunder,
enaetnents thereol in force from time 1o lime;

1.1.2 “Afiliate” of a Person {the “Subject Person’) shall mest:

in the ease of an individual, hishet Immediate Relative, and any Person, who is Controlled by

a)
sueh individual ar

By any director of execytive officer with respec! Lo such Person;

¢) in the case of any other Person, # Person who Controls, 15 Controlled by, or is under common
Control with, the first referred Persomn;

and (c) above, with respect Lo an Investor, without prejudice 1o the
Hective investment scheme, trust, partnership (including, any cn-

investment partnership), special purpose or other vehicle, in which the Investors is & general or
limited partmer, significant shareholder, investment maniger af advisor, settlor, member of &
management or investment committee or trusie: {ii) any gencral pariner of the Investors; and (1)

any fund, collestive investment scheme, trust, partnership (including, any co-investmeni
partnership), special purpose or other vehicle in which any general partnes of the Investors or an
Affiliate of such general manager is a general parinet, significant shareholder, investment manager
or advisor, seitlor, member of 8 management oF imvestment committee OF IRISTEE,

d) In addition to sub-¢lause {b)
foregoing, (i} any fund, cof

i initialled on oraiter the Execution

I.1.3 “Agreed Form” shall mean the form of that document which has bee
Investars: in each case

Date for the purpose ol identification, by or an bohalf of the Founder, and the [PY
with such amendments as may be agreed in writing:

¢s' Agreement entered into by the Partics

1.1.4 “Agreement” means this Share Subseription and Sharcholde
dules, Annexures and Exhibis hereto as

and the Investment Facilitator and shall inclede all the Sche
amended, modified or restated from time to tirme,

1.1.5 “Amended ﬁr_ﬂcles_" ar “Restated Articles” shall mean the amended and restated Articles which shall
be to the satisfaction of the Investors, incorporating the terms of this Share Subscription and
Shareholders’ Agreement and in conformity with the applicable Laws,

1.1.6 “Anti-Corruption Laws" shall mean the Prevention of Corruption Act, 1988 the Pre i
y 1 s ' vention of Mane
Laundering Act, 2002 and any pther anti-corraption Jaw applicable, including any rules and reﬁllﬂfir;:;

formed thereunder from time to time;

1.1.7 “Applicable Law” of “].aw” means and includes all statutes, enac :
p?ﬂia_manl. ordinances, rules, bye-laws, regulations, netifications, E;EZ?:;;S“:;;?‘;;:F;:M“F ﬁ.r
diractives Md. orders, requirement or other governmental restrictions or any simil;u' form of de i mm?
or determination by, or any interpretation, policy or administration, having the force of law of mm? c,: :
foregoing, of any government, statutory authority, tribunal, board, court having jurisdi !P pi
matter in question, whether in effect as of the Execution Date or thereafter, or an F O
exchange(s) on which the shares may be listed; ! Beeagniad sack

1.1.4 “Articles” means the articles of association of the Company as of the Execution Date:

1 1.9 “Assets” means assets or properties of every kind, nature, character and descripti
x ¥ . L ] [t "

movable, tangible, intangible, absolute, accrued, fixed or otherwise), inclugf:;ﬂ:a{;;h:;: imm?b]ﬂ'
. equivalents,
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receivables, real estate, plant and machinery, equipment, proprietary rights, raw materials, inventory
furniture, fixtures and insurance:; ’

L1 10" Authority” or “Government Authorlty” means any government, governmental authority, statutory
authority, government department, agency or instrumentality of any Ciovernment fincluding law
enforcement personnel), court or tribunal, and the governing body of any securities exchange. any
agency, commission, official or other instrumentality of the Republic of India or any other EOURLTY gr
terrilory or any province, state, country, city, and any authority exercising powers conferred by Law:

L1.11"Books and Records™ shall mean all files, documents, instruments, papers, bocks and records relating
to the business of the Company including without limitation financial statements, Tax returns, ledgers,
share certificates and books of accounts, all statutory books and registers of the Company, all minyle
books, registrations and filings with any Governmental Autharity, contracts and licenses:

1.1.12"Board” means the board of Directors of the Company as constituted from time to time;

L1L13"Business Day" shall mean g day {other than g Sﬁru:rduy or Sunday or an official public holiday in India)
on which scheduled commercial banks are apen for business in the state of Haryana, India:

1.1.14"Business Plan” means the business plan of the Company, which shall include Business Plan as per
Schedule K of this Agreement and subsequent annual operating plan and budget, and amended and
approved by the Board and the New Investors in accordance with the terms of this Agreement, from time
fo time:;

LL15*Charter Documents” shall mean collectively, the Memorandum of the Company and the Articles, as
amended from time to time;

[.1.16"Cause” or “Event of Default” means any of the following evenis:

{i).  Wilful default, misconduct and negligence by & Founder in his dealings with the Company causing
material losses or damage to the Company,;

tii}.  breach by a Founder of

a) obligations and restrictions on transferability of his Shares: or

b) the undertakings and covenants of the Founder as provided under this Agreement; or

¢} obligations and restrictions under the Founders® employment agreement; or

d) obligations provided in Transaction Documents and any material representations and
warranties made by the Company and the Founder that have a Material Adverse Effect on the
transaction as contemplated herein, provided however, such Material Adverse Effect has not
occurred due to a Foree Majeure Event:

(iii).  any act or omission by the Founder involving moral turpitude or fraud (including misappropriation
of Company’s funds),

(iv). Going on or sbetting any strike, or intentionally engaging in a lockout, go-slow or any other
obstruction of the business of the Company for any reason other than a bona fide reasen, and which
even afler due notice being provided to the Founder/ KMP continues to remain on a Jockout, go-
slow or continues to obstruct the business of the Company without any bona fide purpose; or

(v). an application for bankruptcy filed by a credilor against the Founder/ KMP fior default in making
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any payments due, which application has been admitied by the competent Ciovernmental Autharity
and not dizmissed within a period of 120 (one bundred and twenty) days of such admission

| 1. 17*CLOSING" shall have the meaning ascribed ot in Clause 3.1,

| 1.18*Claim™ means i demand, claim, action or proceeding made or brought by or against a Party, however
arising and whethar present, unascertained, immediate, future or contingents

| 1.19*Closing Date” shall have the meaning ascribed 10 it in Clause 5.1;

.1.20“Company Content” shall mean and include databases, client lists, computer software packages,
goftware designs, software solutions, hested data, hardware degipns, patenis, sysiems, mohile
computer/intemet/inranet applications, software, data, value added products, resource planming
solutions, in cach case, in print, electronic and any other form, and such other content ereated by the
Company (whether directly or as works for hire);

1.1.21"Company’s Bank Account” means the bank account of the Company exclusively opened for receipt
of application money of the Sceurities in accordance with the Act, details of which are provided in
Schedule M of this Agresment;

1.1.22*Competitor” means any busincss or entity which competes with and / or 15 involved in any activily
similar / related 1o the Business;

1.1.23*Conditions Precedent” shall mean the conditions listed in Schedule F (unless converied into
Conditions Subsequent by the written consent of the New Investors) to be fulfilled by the Founder and
the Company on or prior to Closing;

1.1.24*Conditions Subsequent” shall mean such conditions as detailed out in Schedule H hereto or any such
Conditions Precedent which may be agreed in writing, by the New Investors lo be treated as conditions
subsequent, which shall be fulfilled on such apreed date subsequent to the Closing;

1 1.25*Confidential Information” means (i) any information conceming the Company or any other Party to
this Agreement or any of their Affiliates or any of their respective representatives (whether conveyed in
written, oral or in any other form and whether such information is furnished before, on or after the
Execution Date); or (ii) any information whatsoever concerning or relating to: (A) the contents of this
Agreement, (B) any dispute or claim between any of the Parties (including disputes arising out of or in
connection with this Agreement) or resolution thereof; or (iii) any information or materials prepared by
o for a Party o its representatives that are marked expressly as “Confidential Information”; but expressly
excluding information that, (i} is generally available to the public on other than as a result of a disclosure
nat otherwise permissible hereunder, of (ii) was known, or lawfully disclosed or made available to the
receiving party by a third party having no obligation to the disclosing party 1o maintain the confidentiality
of such information;

1.1.26"Consent” means any permit, permission, license, approval, authorization, consent, clearance, waiver,
1o objection certificate or other authorization of whatever nature and by whatever name colled which is
required to be granted or provided by any Person, including the creditors and any Governmental
Authority or any other Authority under any applicable Law;

|.1.27*Control”, “Controls” or “Controlled” means, the awnership, directly or indirectly, of more than 50%
of the vofing or economic interest of such entity, or the control over the composition of more than 50%
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of the Board of Directors / governing body of such entity, or the right to control the management o
poticy decisions of such entity, whether by operalion of law, by contract, or otherwise:

I.1.28"Dilutlon Instruments" includes any Securities, nghis, options, or arrengement (whether oral or in
writing) which are convertible into or entitle the holder to acquire or receive any Equity Shares ol the
Company, or any rights to purchase or subscribe to Securities by their terms convertible inio or
exchangeable for Equity Shares; excluding any arrangement (whether oral or in writing} binding the
Company pursuant lo which a bank or a financial instilution is entitled to convert any amount due 1o it
inte Shares upon defaull by the Company, and provided that such default has not occurred as of (he
relevant date;

1.1.29"Director(s)" means a director(s} ol the Company from time to time;

1.1.30"Encumbrance” (including all grammatical variations such as *Encumber”) shall mean any mortgage.
charge (whether fixed or floating), pledge, assignment by way of security, hypothecation, secunty
interest, voting agreement, lien, commitment, restriction, including restriction on use, voting rights,
transfer, receipt of income or excrcise of any other attribute of ownership, right of set-off, any
arrangement {for the purpose of, or which has the effect of}, granting security, or any other security
interest of any kind whatsoever, or any agresment, whether conditional or otherwise, 1o create any of the
same, or other encumbrance of any kind securing, or conferring any priority of payment in respect of]
any obligation of any Person;

[.1.31"Exeluded Issuance™ shall mean an issuance of:
a) Issuance of Securities pursuant to the Investors’ ant-dilution protection under this Agreement;
bi lssuance of Equity Shares in an PO,
) Issuance of Equity Securities as parl of o capital restructuring approved by the Investors.

d) Issuance of Equity Shares pursuant to the conversion of the cumulative compulsorily convertible
preference shares of the Company;

e) Issuance of any Equity Shares issued pursuant to the employee stock option plan (“ESOP™)
approved by the Board and the Investors;

f) Any further round of investment / fresh issue of Shares upto 25% of the current round investment
within 3 (Three) months from the Closing Date and on the terms & conditions not superior to those
mentioned in this Agreement,

1.1,.32%Execution Date™ means the date first written above on which date the Parties have executed this
Agreement.

1.1.33 “Exisiting Investors Subscription Securities™ mean such number of Equity shares/compulsory

convertible preference shares of the Company issued to the Existing Investors in accordance with
the terms mentioned in Schedule Q hereto
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1.1.33“Equity Shares" shall mean the equity shares of the Company currently having a par value of INE [10]
{Indian Rupees [Ten] only) each and carrying one {1} vote each;

| 1.34"Fair Market Valug" shall mean the fair market value of the Securities compulted by a valuer approved
under the Applicable Law and mutually agreed upon between the Company and the [PV Investors, [
there is no mutual agreement, they will appoint separate valuers, whose average shall be the Fair Market
Value, provided that the difference between the valuations is not more than 20% (twenty percent), in
which case, the two valuers will appoint a third valuer, whe will choose one of the two valuations as the
Fair Market Value,

1.1.35"Financial Year” or “FY" means the financial year of the Company commencing on April | of » year
and ending on March 31 of the succeeding year, of such other financial year of the Company, &s the
Company may from time to time legally designate as its financial year;

1.1.36 “FirstPort Capital Nominee Director” means Director to the Board appointed by the Investmeni
Manager Representalive.

1.1.37 “FirstPort Capital Observer” means observer (o the Board appointed by the Investment Manager
Representalive,

1,1.38 FirstPort Capital Subscription Amount” shall mean INR 1,68,52,927 (Indian Rupees One crore Sixty
Eight lacs Fifty two thousand Nine hundred & twenty seven Only) to be paid by the FirstPort Capital 10
the Company as consideration for the FirstPort Subscription Securitics provided in detail in Clause 3.3;

1.1.39 “FirstPort Capital Subscription Securities” <hall mean 3731 Pre Series Al CCPS, to be issued ta the
FirstPort Capital at 4 price of INR 4517/ (Indian Rupees Four Thousand Five hundred & seventcen
Only) per Pre Series Al CCP'S, including the nominal value of INR 10 {Indian Rupees [ten] Only) and
premium of Indian Rupecs 4507 (Indian Rupees Four Thousand Five hundred & seven anly Only), free
of all Encumbrances and provided in detail in Clause 3.3;

1.1.40 “Force Majeure Event” shall mean any of the following circumstance not within a Party’s repsonanle
contral, mcluding bul not lirmited to:

a. acts of God, flood, drought, carthquake or other nanural disaster;
b. epidemic or pandemic:

o terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed
conflict, imposition of sanctions, embargo, ot breaking off of diplomatic relations,

d. puclear, chemical o biclogical contamination or sonic boom;
e, any law or any action taken by a government or public authority, including imposing an export of
impert restriction, quota ot prohibition;

1.1.4] Founder Shares" means 16745 shares held by Founder land 10455 Shares held by Founder2.
1.1.42, “Fully Diluted Basis” means thet the calculation is o be made assuming that all cutstanding Securities
(whether or not by their terms then currently convertible, exercisable or exchangeable), stock options,

warrants, including but not limited to any outstending commitments 1o issue stock and / or shares at &
fiyture date whether or not due {0 the oceurrence of an event or otherwise, have been so converied,
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of Equity Shares issuable upon such conversian,
fied that afl uthorised options under the ESOP

exercised or exchanged into five maximum number
f whether or not they have heen issued.

exercise and exchange, 28 the case may be and it is clari
shall be included for the aforesaid calculation irrespective 0
granted, vested, o exercised,

* ghall mean the representations and warranties set out in O lause

7 under Schedule L

n individual, mean the individual’s children.
nd their spouses, as well as any estate-
ing Persons,

1 1.43. “Fundamental Warranties'
I, Clause 2, Clause 3 and Clause

1144 “Immediate Relative” shall, with respect [0 @
grandchildren;, parcnis. grandparents, Spouse and siblings &
planning related trusts far (he benefit of the individual or any of the forago

Persan shall mean all indebtedness including (&) all abligations of such Person
for borrowed money or with respeet 1o advances of any kind (other than trade credit ingurred in the
ordinary course of such Person's business); (o) all obligations of such Person evidenced by bonds.
dehentures, notes or similar instruments; c) all obligations of such Person upon which nterest
charges are required to be paid; (d) all obligations of such Person uner conditional sale or other title
cetention agreements relating to property o assels purchased by such Person; (€) alt obligations of
such Person for the deferred purchase price of property ar services; (f) all indebtedness (including
any indebtedness of the type included in any clause of this definition) of others secured by (or for
which the holder of such indebtedness has an existing right, contingent or otherwise, to be seglred
by) any Encurmbrance on property owned ot acquired by such Person, whether ar not the obligations
cecured thereby have been assumed by such Person; (g) all binding guaraniees and sureties by such
Person of or in connection with the indehtedness (including any indebtedness of the type included in
any clause of this definition) of others; (h) all obligations of such Person to pay rent or other AmMOounts
und:r_any tease of {or other arrangement conveying the right to use) real or ;:crsnnai property, or &
combination af real or personal property, which obligations are required 1o be classified and
accounied for as capitel leases on a balance sheel of such Person under applicable generally accepable
accounting principles; (1) gli obligations of such Person in respect of inlerest rale protechian
agresments, furcigrl; currency exchange agreements oF other imierest exchange rale hedging
arrangements; and (j) all obligations of such Person as &n gccount party in respect of letters of credit

and bankers acceplances,
|.1.36“Indian GAAP" shail mean India's generally mecepted accounting prinei i
; _ g principles as laid down by the
Institute of Chartered Accountants of India and / or the Ministry of Compuny Affairs as appli-:abbli and
a5 amended from fime fo tme.

11,45 “Indebtedness” of any

|| 37INR" or “Rupees’ or "Rs.” means Indian rupees, the lawful currency of India for the ime bewng;

| 138 “Intellectunl Property” or "[P" means and includes collectively or indivi izhts i
of intellectual property, including but not limited to the all mpyﬂihla,“pd;i‘::l:mt]rtdfm 5;:;:':': ?at:g
service marks, logos, mg_istcm! designs, domain and sub-domain names and Iut:’]it:.r mnduis mvﬁn:?iuns
hg-an:i NAmes, da’t!ibaﬁz rights, software, klﬁaw-hmv. programming (including source cndaa Com nnl
Content, and Business names and any similar rights of whatever nature situale in any r.ounl mg thy
benefit (subject to the burden) of any of the foregoing (in each case whether registered of un.“r-g qL3! rcdn
whnt_h:r now or hereinafter existing and including applications for the grant of any of the fore 5'5 ; mi
the right to apply for any of the foregoing in any part of the world}: It shall also include {a) lmi ;1;; . :
(b) confidential information; (¢) infernet domain names and / or addresses; (d) all other int¢1lt:|r§;?l
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information or proprictary rights anywhere in the world including rights of privacy and publicity, rights
ta publish information and content in any medin;

1,1.39"Intellectual Property Rights” means and includes collectively or indivadually, all rights in the nature
of Intellectual Praperty;

1. 140" New Investors Subseription Amount” shall mean such amount paid by New Investor to the Company
as consideration for Investors Subscription Securities:

1.1.41"New Investors Subscription Securities” shall mean 6,984 Pre-Series Al CCPS to be issued 1o the
New Investors at a price of INR 4517 (Indian Rupees Four Thousand Five hundred & seventeen Cnly)
per Pre-Series Al CCPS including the nominal value of INR 10 (Indian Rupees Ten Only) and premium
of INR (Indian Rupees 4507 Only), free of all Encumbrances and provided in detail in Clause 5.3

L.142"IPV Investors Subscription Amount” shall mean INR 146,93 801 (Indian Rupees One Crore Forty.
Six Lakhs Ninety Three Thousand Eight Hundred and Cne Only) to be paid by the [PV Investors to the

Company us consideration for the IPV Investors Subsctiption Securities provided in detail in Clause 5.3
and Sohedule A

LI4Y“IPY Investors ISl.tlut.'ri]:I'Hml Securities” shall mean 3253 Pre-Series Al CCPE, to be issued to the IPY
]""'mf‘i 4t a price of INR 4517 (Indian Rupees -Four Thousand Five hundred & sevenicen Only) per
Pre Series Al CCPS, including the nominal value of INR [0 (Indian Rupees Ten Only) and premium of

INR (Indian Rupees 4507 Only}, free of all Encumbrances and provided in detail in Clause 5.3 and
Schedule A

1.1 44[Pﬂ ar “I‘uhticlﬂl'fcr'l' shall mean the initial public offering of the Securities ol the Com pany whether
in the form of a primary issusnce or gn offer for sale ora combination ofa primary issuance and an offer

for sale on a stock exchange mutually agreed by the Founder and the New Investors and consequent
listing of the Securities of the Company on such stock exchange;
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director(s) 1o be nominated hy the TPV Investors

1.1, 454TPV Tnvestors Nominee Director” shall mean the {
Port Capital, on the Closing Date, and from fime 10

chrescntatiw: on the Board with the consent of First
tire, in pecordaneg with this Agreement;
Ankur Mitial, who has been authorised as power of
clive power ol attormey issued by the [PV Investors
d in reletion to this Agreement,

1.1 46"V Investors Representative” shall mean Mr,
attomey holder of the [PV [nvestors, vide the respe

1o represent the TPV [mvestors for the purposes ofan

or” means observer to the Board appoin
Nominee Director; with the consent 0

ted by the [PV Investors Representative

1.147*TPV Investors Observ

in liew af the IFV Investors { FirstPort Capital.
itted Recipient” shall mean the Investment Facilitator's representalives.
visors, provided that such persons afe subject 1o the samc

Facilitator under this Agreement,

1.1.48*Investment Facilitator Perm
ditectors, officers, employecs, agents and ad
confidentiality obligations as the [nvestment
shall mean Mr. Mitesh Shah. designated partacr in

1.1.60 “Investment Manager Representative”
horized to execute and do all such deeds 1

FirstPort Ventures LLP, a limited liability parmership, aut
enforee this Agreement on behalf of FirstPort Capital

mean the management (eam of the Company cons
llowing:

1.1.6] “Key Managerial Personnel” or SKMP” shall isting
of the Founder, and other key emplayees meeting any one of the fo

on of Rs. 10 Lakh p.u, and above;

a. drawing consolidated remuneratl
and above and ESOP Rights not less than

b, drawing consolidated remuneration of Rs. 24 Lakh p.&
5% of ESOF Poal;

ESOP Rights not less than 13% of ESOP Pool,

d. any other Person as may be identified as KMP by the Board or mieaning ascribed to it in (e Act

from time to time;

1.1.62 “Knowledge” shall mean (i1 with respoct to any Person, the actual knowledge of such Person and the
knowledge such Person would have after conducting an inquiry that would be reasonable under the
ireumstances and (i) in the case of the Company, it shall mean the Knowledge of the Founder,

|.1.63 “Liguidation Event” shall {at the eption of the Investars) mean gny of the following:

ngs farllihe voluntary winding up of the Company in accordance
passing of an order of any court appoiating 8 provisional
other proceeding seeking the winding up of the Company or

commencement of any proceedi
with the Applicable Law or the
liquidater or adminisirator in any
the liquidation of the Company; of
usolidation, merger, acquisition, reorganization or change of Contror,
or other similar fransaction {whether in one or a series of iransactions) of the Company resulting
in its Shareholders (immediately prior o such iransaction), collectively, retaining less than
majority of the voling power of the Company or power control the board of directors of the the
surviving entity immediately following such trensaction; or

G asale, lcase, license or other Transfer of over 50% (Fifty percent) of the Securitics {including
ggle and sale pursuant 10 exercise of Drag Along Right) ar any significan!

strategic sale, Trade
hlock of Assets of the Company (including any Business-related Inteliectual Property af the

i, the consurnmation ofaco
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Company) or any Transfer of the Assels belonging 1o Group Company which re I

Transfer of substantial Assets of (he Company, PR, Which resulls in o

|.1.64 “Losses™ shall collectively mean all such losses, claims, demages,
expenses including legal costs, actig) fees, disbursements ang other charges of counsel which are
incurred by the Indemnified Party but specifically excluding any special, indirecy, consequen i),

incidental, exemplary or punitive damages, including loss of bugj
diminution in value or lost profits;

proceedings, panalties. Judpmenis angd

LL65 “Material Adverse Effect” shall mean any event, ecurrence, fact, condition, change, development or
effect that is or may be individually or i the SEETCEale (1) having materially adverse effect on the
historical, near term or leng-term, the financial conditions, properties, liabilities, Busiicss, aperations,
Prospects, results of operations, condition (financial or atherwise and mncluding without limitation any
material inerease in provisions), properties including intangibie prapertics), Assels or liabalities of the
Company; or (i) materially impairs the ability of the Company andfor the Founder to perform itstheir
obligations hereunder or 1o consummate the transactions contemplated hereby, or o execute or be bound
by the terms and conditions contained in the Agreement; or (iii) materially impacis the validity or
enforceability of any of the Transaction Documents, the validity or enforceability of any of the

fransactions contemplated thereunder, or of the rights or remedies of the Investars of (iv) & Force Majeure
Event;

I.1.66 “Material Breach" shall, unless expressly waived by the [nvestors, mean:

. breach of materipl provisions of the Transaction Documents and the employment agreements of
Founder that have a Materig] Adverse Effect on the transaction contemplated herein, Provided tha
such Material Adverse Effect has not oecurred due o a Foree Majeure Event: or

b. breach of any materia] TEpresentations and warranties made by the Company and the Founder that
have 4 Material Adverse Effect on the transactions as contemplated herein. Provided that such
Material Adverse Effect has no occurred due to a Feree Majeure Event:

LL6T  “New Investors Representative” shall mean IPV Investors Representative and Investmen
Management Representative

I.L68 “Permitted Transfers™ means & Transfer up to 5 (five) percent of the Securities held by a Fourder/ KMP
as on the Closing Date to any third party excepl a Competitor,

11,69 “Person™ shall mean and include any natural person, Hmitqd bability company, corporation, general
partmership, limited partnership, proprietorship, trust, union, association, court, tribunal, agency,
government, ministry, depariment, commission, s;lf-regulnlurg_,' organization, arbitrator, board, or other
entity, enlerprise, authority, or business organization whether incarporated or not;

LL70 * Pre Series Al CCPS" means compulsorily convertible cumulative preference shares 1o be issued by
the Company to the New Investors pursuant to the Agreemen, having the terms and conditions a5 set
forth in Schedule P:

LLTL “Pre Series Al CCPS Subscription Price™ means INR 4,517(Indian Rupecs Four Thousand Five

sent nly only) including the nominal value of INR 10 (Indian Rupees Ten Only)
:?:Ir::mﬁ i?j;“;:flsg? {Inm:n Rupees Four Thousand Five Hundred and Seven Only), being the
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price of each Pre Serles Al CCPS paid by the New Investors 1o subscribe to the Investors Subscription
Securities

L1.72 “Pro Rata Share” means that portion of the Dilution Instraments that equals the ratio that i) the
number of Dilution Instruments owned by the relevant Shareholder (measured on an As [T Converted
Basis) bears to (ii} the total number of Equity Shares of the Company then outstanding (measured on an
As I Converted Basis) while excluding from such caleulations the Dilution Instruments 1o be |ssuei by
the Company at the time of making such calculation:

L.1.73 “Related Party” shall mean

4) any director, Shareholder or Affiliste of the Company,

b) any Affiliate of any of the Founder, and /ot

¢} any other Persons as are defined as “related party” under the Act;
1 L.74"Relative” shall have the same menning aseribed to i1 under the Act
1.1.75"Reserved Matters™ shall have the meaning aseribed to it in Clause 8.9.6;

1.1.76" Respective Investment Amounts” means the consideration refated to the amount of investment being
made by each [PV Investor;

L 177 Securities” or "Shares” shall mean collective reference 1o equity capital, Equity Shares, preference
shares, Investors Subscription Securities, membership interests, partnership inlerests, joint ventures, or
other ownership interests of the Company or any aptions, warrants or other securities that are, directly
or indirectly, convertible into, or exercisable or exchangeable for, such equily eapilal, Equity Sharcs,
membership interests, partnership interests or other ownership interests (whether or not such derivative
securities are issued); issued to the Existing Investor(s) and other Shareholders, and after the Closing, as
the case may be includes any and all Equity Shares of the Company that may be issued 1o the Existing
Investors and other Shareholders upon conversion of one or more Pre-Series Al CC PS, together with
any Shares or Dilution Instruments of the Company issued to or acquired by the Existing Investor(s) and
other Shareholders, as adjusted for any capital reorganization including any stock splits, consolidation,
sub-division, bonus issuances, eapitalization of profits and rights issuances:

.1.78"Shareholders” mean the holders of any Securities of the Company, whose names are entered in the
register of members of the Company [rom time to time;

1.1.79"Share Capital” shall mean the total paid up share capital of the Company determined on a Fully Diluted
Basis;

1.1.80%Taxes” or *Tax" shall mean all forms of taxation present & future, duties (including stamp duties),
levies, imports, whether direct or indireet including corporate income tax, service tax, wage withholding
tax, GST, customs and excise duties, capitel tax and other legal ransaction taxes, dividend withholding
tax, land taxes, environmental taxes and duties and any other type of taxes or duties payable by virtue of
any applicable national, regional or locel law or regulation; together with any interest, penaliies,
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surcharges of {ines relating to them, thue, payable, levied, imposed upon or claimed 1o be owed in any
relevant jurisdiclion;

1.1.8]"Transaction” shall meen the consummation of the subscription to the New Investors Subscription

Securities by the New [nvestors os per this Agreement;

I.1.82*Transaction Documents” means this Agreement, the Amended Articles and any other document or

agreement that the Parties may mutually agree to classify as & Transaction Document,

1.1.83%Transfer” {including the terms “Transferred” and “Transferability”) shall mean 1o directly or

indirectly, transfer, gell, assign, Encumber in any manner, place in trust (voting or otherwise), exchange,
gift or transfer by operation of law or in any other way subject to any Encumbrance or dispose of, whether
or not voluntarily;

1.1.84*Valuation Report” or “Valuation Certificate” shall mean a valuation reportcertificaie issued by a

Registercd Valuer under the Companies Act, 2013 and issued by an independent charered
accountant/merchant banker or such other valuer as required under the Income Tax Act, FEMA/REI
Regulations or other Applicable Law that supports the Pre-Series Al CCPS Subscription Price.

1.1.85 “Warrantors” shall mean the Company and the Founder, jointly and severally;

1.1.86*“Warranties” shall mean the representations and warranties of the Warrantors as set forth in Clause &

1.2

a)
b
c)
d)

g

gl

h}

and Schedule I hereto (Representations and Warranties of the Company and the Founder).

INTERFRETATION
In this Agreement, unless the context therzof otherwise requires:

Reference to singular includes reference to the plural and vice versa.

Reference to any gender includes a reference to all genders.

Reference to a Party hereunder shall include such Party's legal heirs, executors, administrators,
sUCCEs50rs, assigns, transferees and permitted assigns,

The expressions “hereof”, “herein”™ and similar expressions shall be construed as references to this
Agreement as a whole and not limited 10 the particular Clause or provision in which the relevant
expression appears.

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

The expression “this Clause” shall, unless followed by reference to a specific provision, be deemed 1o
refer to the whole Clause (not merely the sub-Clause, paragraph or other provision) in which the
exXpression oceurs.

Any reference to books, files, records or other information or any of them means boaks, files. records o
other information or any of them in any form or in whatever medium held, including paper, electronically
stored data, magnetic media, film and mierofilm.

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

The descriptive headings of clauses, sub-clauses, sections and sub-sections are inserted solely for
convenience of reference and are not intended as complete or accurate descriptions of the content of such
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clauses, sub-clauses, sections and sub-seciions,
Uless otherwise specified, time periods within or following which any payment is to be made or act 15

{5 be done, shall be calculated by excluding the day on which the period commences and ineluding the

day on which the period ends, and by extending the period to the next Business Day if the last day of
such period is not a Business Day. Whenever any piyment is fo be made or any action 18 to be aken
under this Agreement on a day other than a Business Day,

on the next Business Day,

Referenees to Recitals, Sections, Clauses, Paragraphs, Schedules and Annexures shall be deemed 1o be
clauses, paragraphs of and schedules and annexures to this

such paymenl shall be made, or action laken

a reference respectively to recitals, sections,
Agreement,

Consent of any Party shall always mean prior written consent.

Thie words “other” and “otherwise” shall not be construed ejusdem generis with any forcgoing wards

where a wider construction is possible.
The headings and titles in this Agreement are indicative and shall not be deemed part of this Agreemen

or taken info consideration in the construction of this Agreement.

Any reference to any statute or statutory provigion shall include:
{a) all subordinate legistation made from time to time under that provision (whether or not amended,

madified, re-enacted or consolidated); and

(b) such provision as from time to time amended, modified, re-enacted or consolidated (whether befare,
on or afler the date of this Agreement) to the extent such amendment, modification, re-enactment
or consolidation applics or is capeble of applying 1o any transactions enlered into under the
Transaction Documents as applicable, and (to the extent liability there under may exist or can arise)
shall include any past statutory provision (as from time to time amended, modified, re-enacted or
consolidated) which the provision referred 1o has direclly or indirectly replaced.

Beference to “best efforts”, “hest endeavours”, “reazonable endeavours”, “reasonable efforts” and other
phrases of like meaning shall mean that the concerned Person shall take all steps to comply with the
relevant requirement, but such Person shall nol be obligated to take steps that are materially detrimental

to that Person.
References to the shareholding of any Person in the Company shall refer to the shareholding of such

Person compuled on a Fully Diluted Basis.
Time is of the essence in the performance of the Parties’ respective obligations. Any time period specified

for performance shall be deemed 1o stand extended to include any time period required for obtaining any
approval! consent from any Governmental Authority. If any time period specified herein is extended,

such extended time shall also be of the essence.
The Parties have participated jointly in the negotiation and drafting of this Agreement. Accord ingly, in

the event an ambiguity or 2 question of intent or interpretation arises, this Agreement shall be construed
as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favouring or
disfavouring any Party by virtue of the authorship of any provisions of this Agreement,

The Investors are not “promoters” of the Company for the purposes of any regulations under Applicable
Law, The Company and the Founder will take all necessary steps to ensure that the Investors are not
considered as Founder of the Company (including in any documents and filings),
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EFFECTIVE DATE AND ENTIRE AGREEMENT

The Agreement, except for the provisions listed in Clause 2.2 below, shall come into effect from the
Execution Date and shall continue to be ineffect unless terminated in the manner statéd in Clayse 23

Notwithstanding the foregeing, the provisions of Clauses § (Corporate Governance), 9 {General
Meetings), 10 {Information & Inspection Rights), 1| (Covenants), 12 (Exit of the Investors), 13 {Share
Transfers), 14 (Resiriction on Founder Shares), 15 (Investors” Pro-rate Pre-Emptive Right), 16
{Investment Facilitator’s First Pre-cmptive Right), 17 (Anti-Dilution Protection), 18 (Liquidation
Preference), 19 (Non-Compete and Non-Solicit) and 20 (Cause! Event of Default! Material Breach), of

the Agreement except to the extent applicable shall only become effective on and from the Closin g Daie
after Closing has occurred,

It is hereby clarified that the TPV Investors will act, execute and do all such deeds 1o enforee this
Agreement through [PV Investors Representative on behalf of all the IPY Investors, who each have given
the power of allomey o him. This Agreement read with other Transaction Documents represents the
entire agreetnent between the Parties in relation 1o the terms of the matters contained 1n this Agreement
and shall supersede and extinguish the term-sheet and any previous drafis, agreements or lerm sheeis
between all or any of the Parties (whether oral or in written) relating to the subject matter herein,

SUBSCRIPTION TO THE SECURITIES

The capital structure and the shareholding pattern of the Company as on the Execution Date is detailed
in Schedule B hereto,

Subject to the terms of this Agreement and relying on the Warrantics to be provided by the Warraniors
on the Closing Date, the New Investors hereby agree to subscribe to, and the Company hereby agrees 10
allot and issue to the New Investors, the New Investors Subscription Securities. The New Investors shall
pay to the Company their respective pertion of the New Investors Subscription Amount, in consideration
of which the Company shall issue and allot to the New Investors, the respective number of such [nye stirs
Subseription Securities in accordance with Clause 5.3 hereto, The details of the [PV Investors' individual
inveslmenl sum and respective subscription of Pre Series Al CCPS is set forth in Schedule A hereso,
Motwithstanding anything to the contrary contamned in this Agreement, the IPY [nvestors as listed out in
Schedule A hereto who fail to invest the Respeciive Investment Amount towards subseription of the Pre
Series Al CCPS on the Closing Date shall be deemed to have been deleted from the [PV Investors” list
{Schedule A) and will no longer form a part of the 'IPV Investors’ under this Agreement, Further in case
of the FirstPort Capital / 'V New Investors who subscribe the amount shorter than the individual
subscription amount towards subscription of Pre Series A1 CCPS shares by the last date of subseriplion
shall be deemed to have contributed such short amount only,

CONDITIONS PRECEDENT FOR CLOSING

The obligation of the New Investors to invest the respective New Investors Subscription Amount and
subscribe to the respectivé New Investors Subseription Securities, and the obligation of the Company ta
issue and allot the New Investors Subscription Securities, shall be subject to the fulfilment (unjcss
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specifically waived in writing by the New Investors) of the Conditions Precedent as set forth m Schedule
F hereto 1 a form and manner satisfactory to the Mew [nvestors,

The Company shall fulfil or procure the fulfilment, to the satisfaction of all the New Investors, the
Conditions Precedent as soon as possible and in any evenl by or before 30 (thirty) calendar days from
the Execution Date or any later date as may be mutually agreed between the New Investors, the Company
and the Founder in writing (" Long Stop Date"). If the Conditions Precedent have not been satisfied (or
walved by the New Investors Investors in writing) on or prior to such Long Stop Date, the New [nvestors
shall have the right to terminate this Agreement immediately by written notice and no Party shall have
any further rights or obligations under this Agreement post such fermination, except pursuant lo any
terms of this Agreement, which are expressly stated 1o survive the termination of this Agreement,

The Founder and the Company shall immediately upon the satisfaction of all the Conditions Precedent
deliver 1o the New Investors a letter in a form set out at Schedule G (“CP Fulfilment Certificate™) and
enclosing copies of all necessary documentary evidence supporting the staterments in such leller,
confirming that the Conditions Precedent have been satisfied ar, to the extent thet they have nol been
salisfied, requesting the Mew Investors to, subject to applicable Law, waive or extend the time for
fulfilment of such unsatisfied condition{z), 1f the Conditions Precedent are nol satished, or wawved
{where applicable) by the Mew Tnvestors | an or hefore the Long Stop Date, or such later date as may he
mutually decided by the New Investars and the Comyany, this Agreement shall stand lerminated.

CLOSING AND POST CLOSING ACTIONS

Subject to the provisions of Clause 4 and the New Investors being satisfied of the fulfilment of, or having
waived (in writing) the Conditions Precedent, the New Investors . the € ‘ompeny and the Founder shall
consummate the transactions contemplated in Clause Errar! Reference source not Jound, (“Closing”)
at the registered office of the Company or such location as may be agreed by the New Investorsand the

Company and on such date within 10 (ten) days of the recaipt of the CP Fulfilment Certificate by the

New Investors and, if any deficiency netice in relation to CP Fulfilment Certificate is'is :
4 / sugd by the New
Investors , then such other date that is mutually agreed 1o among the Parties (“Closing Dn&“{ i

All transactions contemplated by this Agreement to be consummated at the
oceur simultaneously and no such transaction shall be deemed 10 be consy

: : ; mmated
transections are consummated, [t is clarified that, if for some y s gl

: navoidable reason, ;
contemplated under Clause 5.3 oceur on different dates, the date on which last event uccu:'};es;;l?n;i
deemed to be the Closing Diate. Huwe:!.r:ar, Closing in terms of SSSHA wilh respect to FirstPort Capital
5hu}!11 _bEI]::Id 1;'2;3:; o, Jeceipt ';fsr:q“'_‘“‘ consent of the contributors of FirstPory Capital in accurd,:nc:
with its Mate ocuments and Securities and Exchange Board of India (Al .

Regulations, 2012 (Alternative Invesiment Funds)

Closing shall be deemed to

On the Closing Date:

{a) Each IPV Investor shall transfer the Respective Investment Amounts. in

- manner stated in S¢
A hereto and each remaining New Investor shall transfer ™ in Schedule

their portion of Invesior Subscription
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Amounts, to the Company's Bank Account by way of de

posit of cheque/ TGS and furmish to (he
Company the UTR number provided by the banker of Ne

w Investors,
(b) The Company shall, and the Founder shall
appropriate resalution for the allotmen
Investors and in case of each of the

cause the Company to, hold g Board meeting 1o pass
tefrespective New Investors Subscription Securitics (0 New
IPV Investors in the manner siated in Schedule A,

(¢} The Company shall, and the Founder shall cause
Investor in the register of members
Investors Subscription Securities and

the Company to, enter the name of each New,
of the Company as the registered owner of their respective
provide a certified copy of the same to the Mew Investors

(d) The Company shall. and the Founder shall cause the Com

pany to issug and deliver to the New
Investors duly stamped, sealed and signed share certificates representing their respective Investors
Subscription Securities,

(e} The Company shall, and the Founder
Director/IPV Investors Mominee Dj
FirstPort Capital Observer, as the e

shall cause the appointment of the FirsiPor Capital Nominge
rector as additional Director or IPV Investors Observer ar
se may be, on the Board of the Company,

() The Company shall, and the Founder
and adopt the Restated Articles and
Nominee Director/ IPV Investors Ob

shall cause to convene a Shareholders’ meeting to approve
appoint FirstPort Capital Nominee Director/ TPV Investors
server/ FirstPort Capital Observer 1o the Board,

{) The Company shall. and the Founder shall cause the Company to deliver copies of 3| necessary
statutory and legal approval Teceipls to the New Investors.

{h) The Founder shall deliver a writlen confirmation 1o the New Investors confirmi
Material Adverse Bffect hag oecurred, and (i)
Closing Date,

ng that (1) ng
the Warranties continue 19 he true end correct on the

The capital structure and the sharcholding pattern of the Company after Closing shall be as detailed aut
in Schedule C hereto,

ther day as may be required under
Applicable Law, whichever is earlier, the Company shall, and the Foy
make all the requisite filings required to be made wi
issuance of New Investors Subscription Securities 1o
filing corporate compliance actions with the relevant registrar of
requisite forms for the allotment of the New Investors Subscriptio
Capital Nominee Director /IPV Investors Nominee Director/ [P
Observer, if any, and the adoption of the Restated Articles), The

th Governmenta) Autharities with respect 1o the

the New Investors, including but not limited to
companies {consisting of filing of =l
N Securities, appointment of FirstPor
W Investors Observer/FirstPor Capital

Company shall, mmediately upon filing
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each of the aferesaid forms, deliver 1o

the New Investors a cettified true copy of he retevant firm al,
with the receip.

InE
The Company shall, and the Founder shall cause the Company to, duly fulfi
Subsequent to the satisfaction of the N

I each of the Comditions
ew Investors as per the timelines prescr
such condifions,

ibed for the fulfilment of

REPRESENTATIONS AND WARRABTIES

The Company and the Founder, jointly and severally, represent and warrant 1o the New Invesiars such
Representations and Warranties s sat

out in Schedule T hereto. The Warrantors he
that the New Investors are enteri ng into

reby acknowledge
this Agreement

relying on such Representations and Warranties
Each of the Company Representations ang Warranties is made as on (and is true and accurate as anj the
Execution Date and the Closing Date,

The representations and warranties of epch

of the New Investars to the Company and the Founder are as
g2l owt in Schedule J ("Mew Investors B

epresentations”™),

PRE-CLOSING CONVENANTS

From the Execution Date through 1o the Closing Date, the Company shall, the Founder shall procure thay
(1) the Company shall conduet its business in & manner 50 as 1o ensure that no event eceurs which result
in a Material Adverse Effect, (ii) the Warranties shai] continue (o be true and correct 01l the Closing Date
#s if made on and as of the Closing Date, and (iii) the Company shall not, withom the prior writien

consent of the Investars, take any action or desision in relation o any Reserved Matter,

CORPORATE GOVERNANCE

The Board shall be composed of the following 2 members;

Subject to Founder's continuous employment with the Company, the Founder shall have the collective
right to appoint 2 (Two) Directors on the Board (“Founder Directors™), out of which at least | {Ong)
Director shall at sl times be the Founder, The Founder sha

Il at any given time be required to satisfy the
minimum number of Directors required 1o be appointed by the Company under the Act,

The FirstPort Capital shall have the right (but not the obligation) to cause the #ppointment, removal and

substitution of 1 (one) Director to the Board; the FirstPont Capital Nominee Director represeriing
FirstPort Capital, shall be appointed by the Investment Manager Represe

ntative, During the period if
FirstPort Capital has not appoinied its Director to the Board, IPV Investors g:;?regmmm,e shall have the
right (but not the obligation) to cause the appointmenl, removal and substitution of 1 {one] Director 1o
the Board with the consent of FirstPort Capital, (IPY Investors Nomine

e Director)
The FirstPori Capital shall have the right (but no

the abligation) to cause the Bppointment, remaval and
substitution of | (one) observer to the Board in leu of the FirstPon Capital Nominge Director; the

FirstPort Capital Wominee Director representing the I'I"lrslPDrt Capit.a! shall be appointed by the
Investment Manager Representative; During the period if FirstPor CB:p'ltal has not appointed its Observer
(FirstPort Capital Observer) to the Board, [PV ln\fﬁmﬂ. Rv.:prewn.tahvﬂ shall have the right (but not the
obligation) to cause the appointment, removal and substitution of | (one) Observer 10 the Board with the
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consent of FirstPorl Coapital (IPV Investors Observer)

8.1.4 1t is hereby clarified that the TPV Investors shall have the right to require the removal and / or replacemen

§.2

B3

54

8.5

8.6

B.7

8.8

of the IPV Investors Nominee Direclor and / or the IPV Investors Observer and FirstPort Capital shall

have the right 1o require the removal and / or replucement FirsiPort Capital Nominee Director/FirstPort
Capital Observer al any time;

FirstPart Capital Nomines Director/IPV Investors Nomines Director shall be non-executive Director and
shall mot be lable (o retire by rotation, FirsiPorl Capital Nominee Director/TPV Invesiors Nominee
Director shall have all the rights enjoyed by other Directors on the Board, and any other rights under

Law. FirstPort Capital Nominee Director/IPV Investors Nominee Director shall not be required to hold
any qualification shares,

At any time after the Closing Date, the size of the Board may be increased pursuant to to the terms and
conditions of this Agreement, It is hereby clarified that all references 1o the rights and obligations of the
FirstPort Capital/IPV Investors Nominee Director as the case may be, (including quorum requirements)
shall apply only upon the FirstPort Capital/IPV Investors and exercising its right lo nominate the
FirstPort Capital Nominee Director/TPV Investors Nominee Director. Until the IPV [nvesiors Nominee
Dircetor/FirstPort Capital nominee Director is appoinfed on the Board, for all approval requirements and
references to “IPV Investors Nominee Director”/"FirstPort Capital Nominee Director” shall mean
the prior writlen consent of the IPV Investors Representative/Investment Manager Representative,

M@Mﬁi In addition to the FirstPort Capital/IPV Investors right 1o nominate a
Director on the Board, the FirstPorl Capital/IPV Investors/TPV Investor Representative/lnyestmenl

Manager Representative shall also have the right to nominate FirstPort Capital Nominee Director/IPV

Investors Nominee Director/ [PV Investors Observer/FirstPort Capital Observer on all committees
formed by the Board,

Motice of Agenda: [PV Investors Representative, Investment Manager Representative and Co-Investors

shall be entitled to receive all notices, apenda (and all information and documents circulated to the Board
in connection with meetings of the Board} and to attend all Board Meetings.

The Company and the Founder expressly agree and undertake thal the IPV Investors Observer, FirstPon
Capital Observer shall be 4 non-cxeculive non-voting observer appoinied in accordance with the
zpplicable Laws. If FirstPort Capital Nominee Director/IPV Invesiors Nominee Director/ IPV Investors
Observer/ FirstPort Capital Observer as the cese may be, resigns, vacates or is removed from office for

any reason, the resulting casual vacancy may only be filled by a Person nominated by IPV Investors
Representative/ Investment Manager Representative, as the case may be.

The Founder and the Company expressly agree and undertake that the IPV lnvestors Representative
and/or [PV Investors Nominee Director, [PV Investors Observer/ FirstPort Capital Nominee
Director/FirstPort Capital Observer(if any), shall not be, responsible for the day 1o day management or
affairs of the Company and shall not be identified as an “officer in default” or an “occupier of premises”
of the Company for the purposes of any statute and shall accordingly not be liable for any default or
failure of Company in complying with the provisions of any applicable Law.

The Company expressly agrees to indemnify the IPV Investors Representative, IPV Investors Nominee
Director, IPV Investors Observer/ FirstPort Capital Nominee Director/FirstPort Capital Observer

for any liability, cost or expense (including legal expenses) accruing, incurred, suffered. and /or borne
by them in connection with any act, omission or conduct (including, contravention of nrq,: Law) of or by
the Company, its officials, employees or mprcg::niqtivtm or the Shareholders {(other than the Investors),
as a result of which, the IPV Invesiors Representative, IPV lnvestors Nominee Director. [PV Investors
Observer/ FirstPort Capital Nominee Director/FirstPort Capital Observer (if any), is m;a:df party 1o, or

{if any)
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otlierwise fngurs any elims of Losses ineluding a loss pursuant to or in connection with, any action, suil.
clatim or proceeding arising out of or relating to any such acl, omission or conduet. Narwithstanding
anything stated in this Agreement, il is hereby clarified that such indemnification shall survive, (1)
cessation of relevant IPY Investors Mamines Director! [PV Investors Observer/ FustPorl Capital
Nominee Director/FirstPort Capita] Observer as lhe case may be, ns a DireclorOhserver an the Company

ssuhsidiary, and (if) termination of this Agreement

89 Board Meetings:

9.1 The Board shall meet ance in every quarter m accordance with applicable Laws subjeet that difference
between two meetings shall not be more than 120 days. Participation shall be in person or any medum
recognized by applicable Laws. The Directors may participate and vote in Board mectings by way of
audia visual or other electronic means in the manner permitted under Law.

£.9.2 Quorum: The quorum for a Board Meeting, shall be as prescribed under the Act, provided thal in case
the [PV Investors/FirstPort Capital nominate the [PV Investors Nominge Director/FiestPort Capital
Nominee Director then such quorum must include the [PV Investors Nominee Director/FirstPort Capital
Nominee Director as the case may be, together with a Founder Director, in order lo constitule & v_alul
quarum for the Board meeting, unless the FirstPort Capital /TPV Investors Nominee Dircetor has waived
the said requirement in writing. Notwithstanding the above, the quorum far any Board meeting where a
Reserved Matter is tabled for discussion shall include the FurstPorl Capital Nominee Direclor/[PV
Investors Nominee Director, if so nominated together with a Founder Director unless such FirsiPart
Capital Nominee Directer TPV Investors Nominee Director! has waived the said reguirement im WTIting

%93 Notice: Written notice of at Jeast 7 {seven) days of cach meeting of the Board or a commitiee thereof
shull be given 1o each of the Dircctors and observers on the Board; provided that a meeting may be
convened by a shorter notice with consent of all the Dircctors. The notice of each Board meeting hall
ini¢lude an agenda setting out in detail the itlems of business proposed (o be trangacted at a meeting of the
Board o committee thereof. Unless waived in writing by all Directors and observers on the Board, any
item not included in the agenda of a meeting shall not be considered ar voted upon at that meeting of the

Board.

8.9.4 Resolutions: Subject to Clause 8.9.6 below (Imvestar Protection /Reserved Matter), the decision of the
Board shall be said to have been made enly (a) if such meetings are validly constituted; and (b) such
desisions are appraved of by majority of the Directors present (physically or through any other means
permissible by Applicable Law) and voting at such meeting.

855 Circular Resolutions: Subject to Applicable Law, the Board may act by circular resolution, on any matter,
except (i) any Reserved Matters; of (i) any matters which by Applicable Law may only be acted upon
ata meeting of the Board, Notice of all circular resolutions shal] be given to al] Dircctors and observers
to the Board irrespective of whether they are present in India or not, a1 their usual address, or through
electronic means. The notice for eircular resolution shal] provide such information required (o make a
fully informed good faith decision with respect to such resolution. In case any Reserved Matier is being
passed through a circular resolution, the process set out in Clause 8.9.6 below, shall be followed,

896 t tectt § atiers: Notwithstanding anything contained in this Agreement, neither
the Company nor any of its Sharcholders {other than Investors), Directors, committees, employees
agents or any of their respective delegates shall, without the prior affirmative written consent or appmwi
of the Investors take any decision or action in retetion to any of the matiers including, withowt limiraton
the matiers set forth in Schedule E hereto (the “Reserved Matters™), whether in any Board Meﬁling‘
meeting of a commitiee of Directors, Shareholders' meeting, through any resolutions by circulation o
otherwise, with respect to the Company. Further, the Investors shall be entitled to the affirmative vote
rights as set out herein in all the subsidiaries of the Company. The Reserved Matters shall not be resolved
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without obtaining Investors’ Consent. The procedury fo, obtaining Investors' Consent shall be
provided under Clause 8.9.7,

§9.7 Procedure for obtaining Investors' Consent

3.9.7.1 In order to obtain Investors' Consent, the Company shall send g written
Investors Representative /IPV Investors Nominee Director,
[FirstPort Capital Observer, if any (“IPM Notice”Existing lnvestors simultaneously with the
notice being sent for convening the Board meeling or Sharsholders' meeting at which the
Reserved Matter is proposed to be discussed, [f neither of IPV Investors Nominee Director and
IPY Investors Observer/FirstPort Capital Observer has been nominated, then the IPM Notice
shall be sent to the MNew Investars Representative. If any decision and/or resolution is effected
without complying with the provisions of this Clause then {a} such decision or resolution
{including a eireular Tesolution) on a Reserved Matter shall ot be valid or binding on any Person
including the Company: and {b) the Company shall not take any aclion pursuan! to such decizion
o resolution unless 1PV Investors and FirstPor Cepital_Consent is obtained for the same. The
Company and the Founder shal] provide all necessary information and material 10 the FirstPort
Capital Nominge Director/IPY Tnvestors Nominee Director/ 1PV Investors Observet/ IPY MNew
Investors Representative {FirstPort Capital Observer/ Existing Investors 10 enable him (o make
a decision relating 1o the Reserved Mitters, The Company shall be required o procure [PV
Investors and FirstPart Capital Consent from the [PV Investors Nominee Directar! [PV Investors
Observer/ FirstPort Capital Nominee Direcior! FirstPort Capital Observer Mew Invesiors
Representative and Existing Investors' Consent as the case mav be ! under this Clause

notles fo the New
IPY Investors Observer, if any

FirstPort Capital Nominee Director/IPV Investors Nominee Director/ 1PV

Repr:sema:ier.ximing Invesiors
as the case may be, fsetting our the relevant details af the matter, The FirstPon Capital Nominee
Directon/TPV Invesiors Nominee Director! IPV Investors Ol

server! FirstPort Capital Observer/
New Investors Representative/ Existing Investors Representative shall make best efforts 1o send

receipt the aforesaid notice or afier receipt of addinon|
he New Investars Representative! Exig

ng Investars
Representative from the Company. It is clarified tha there shall he ng implied consen| ta
Reserved Matters in the aven of a failure 1o respond within the stipulated time periad,

9. GENERAL MEETING

%1 Annual Meetings: The annual general meeting of the Shareholders meeting of the Company shall be held
as per the provisions of the Act, Provided that, the Board shall, at the request of al] the Investars, conyene
2 Shareholders meeting.

92 Notice: A general meeting of the Sharcholders shall be canvened
drys written natice Lo all Sharcholders, with an explanatory stateme
relating to the agenda for the general meeting; provided that a

notice in accordance with applicable Law, but shall necessarly
and the Founder.

92 Quonym: The quorum for a general meeting of the Shareholders, shall be 55 prescribed under the Act:
provided that such quorum must include an suthoriged representaiy s

. st i . e of the New Investurs {unless
waived by the Investors in writing), in order to constitute a valid quorum for the meeting.

by serving at least 21 (twenty one)
it contaming all relevan inforimation
MEEING may be convened by a shorter
require the prior consen; of the Invesiors
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If on the date of the general meeting, a valid quorum is not present within | {one) hour of the scheduled
time of the general meeting, the meeting shall sutomatically stand adjourned to the same day and time
and at the same venue in the following week, or if that day is not o Business Day, on the next Business
Day, at the same time and place and Shareholders present at such meeting shall form good quorum and
will be entitled to decide on all matters, excluding the Reserved Matters, unless prior Investors approveal
has been procured in relation to such Reserved Maner,

Each of the Investors and the Founder agree that at any general meeting duly convened for the purpose
of voting on any matter required to be transacted by the Sharcholders, they may be present in person
through their duly authorized representalives, or a proxy, appointed in accordance with the applicable
provisions of the Act for the purpose of complying with the requirements of a valid quorum, and shall
vote on all Securities owned and held by them at such general meeting in accordance with this
Agreement. Subject to applicable Law, the Shareholders may participate {including for purposes of
determining quorum and voting purposes) in general meetings by telephone or video conference.

Each of the Shareholders, hereby, undertakes to ensure that its representatives, proxies and agents
Tepresenting them at general meetings shall ar a)l times exercise their votes in respect of the Securities

in such menner so as (o comply with, and to fully and effectually implement, the provisions of the
Transaction Documents.

INFORMATION AND INSPECTION RIGHTS

The Company shall furnish the following information 1o the New Investors Representative and
Existing Investors:

Annual au_djtcd f'm.u:_t:ial statements within 150 (one hundred and lifty) days following the close of
the preceding financial year along with the repornt of the statutery auditor on such financial statements:

Quarterly un-audited business reparts 45 (forty-five) calendar days after the end of the quarter:
Monthly information reports {in the format a5 agreed w

detailing the progress of the Company's business within
last day of each month:

ith the Investors before (he Execulion Date)
a peried of 10 (1en) Business Days from the

All material communication exchan

betw i ;
o ged between the Company and its auditors or any Governmental

All statut ki i ithi i
Al atutory notices received by the Company within 7 (seven) working days from the date of rec eipt:

d twenty) following the clase of the

preceding financial year by a Company Secretary appointed for the purpose of conducting secretarial

such additiona) information as may be requested by the Investors.
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103 1§ New Investors and Existing Investors requests any other information, the Company shall provide the
sume to the Exisiting Investors and [PV Investors and FirstPort Capital through the [PV [nvestors

Obseever! FirstPort Capital Observer/ New Investors Represeniative

1ti4 The Company and the Founder shall promptly nolify the Invesiors of any Material Adversc Effect in the
business, properties, assels or condition, financial or atherwise, of the Company, taken as a whole on a
consolidated basis, and of any event or litigation or governmental proceeding or investigation pending
or, to the reasonable knowledge of the Company, threatened agains! the Company, or against the
Founder, any aflicer, director, key employee, KMP or principal shareholder of the Company materially
affecting, or that, if adversely determined, would materially adversely affect, the Company's present or
then proposed business, properties, assets or condition (financial or otherwise), and management’s
proposed response therete, taken as a whole on a consolidated basis.

105 Inspection and Visitation Rights: In addition to the information and materials 1o be pravided under
Clause 10.1, 8s lang a5 the Investor(s) have at least 1% (ane percent) shareholding in the Company, the
Company shall permit such Investors, at Bl times, upon notice of al least 7 (seven) Business Days, W
visgit the offices of the Company 1o inspecl their books, material coniracts, accounts and such other

docurments.

11. COVENANTS

11,1 Use of Proceeds, The New Investors Subscription Amount
accordance with the Business Plan of the Company as appro
clarified that, New Investors Subscription Amount shall nof be
Founder or Founder's relatives’ liabilities or any other au

unsecured).

shall be utilized by the Company strietly in
ved by the Mew Investors. It is hereby
used by the Company for repayment af
wstanding expenses’ debt (secured or

11.3 Conduct of Busipess: The Company shall, and the Founder shall cause the Company to, conduct 11S
Business and affairs in accordance with good indusiry praciices, applicable Laws and any ppprovals

received in terms thereof.

I1.4 Anti-Comuption: The Company représents, covenants and undertakes that it shall not and shall not permit
any of its subsidiaries or Affiliates or any of its or their respective directors, officers, managers.
employees, independent CONIFACIONS, representatives or agents to pramise, authorize or make any
payment to, or otherwise contribute any item of value, directly or indirectly, to any third party in violation
of the applicable anti-bribery or Anti-Corruption Laws, The Company further covenanls, undertakes and
represents that it shall and shall cause each of ils subsidiaries and Affiliates to cease all of its or thewr
respective activities, as well as remediate any actions taken by the Company, its subsidiaries or Affiliates,
or any of their respective directors, officers, managers, employees, independent contractors,
representatives or agents in violation of the applicable anti-bribery or Anti-Corruption Laws. The
Company further covenanis, undertakes and represents that it shall and shall cause each of its subsidiaries
and Affiliates to maintam sysiems of internal controls {including, but not limited 1o, accounting systems,
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purchasing systems attd billing svstems) to ensure compliance with the applicable anti-bribery or Anti-

Corruption Laws.

11.5 D&O Insurance: The Company shall maintain adequate directors’ and efficers’ liability insurance for all
the members of its Board, in & form and of an amount acceptable to the Investors.

11.6 Key Person Insurance: The Company shall procure key person insurance for senior management leam
members, as identified by and that are satisfactory to, the Board and Founder, subject to reasonable cost,

Legal Counsgl; The Company shall retain 8 Company counsel mutually acceptable to the Investars and
Founder.

ESOP: Prior to the Closing Date, the Company shall maintain a notional ESOP pool comprising of 6,430
CCPS, approximately10% (Ten percent) of the share copital on a Fully Diluted Basis, with each such
aption converdible in the ratio of 1:1 (i.e. for every 01 ESOP aption the option holder shall be allotted ()
Equity Share), for the benefit of emplovees (other than Founder), Further, the ESOP Pool will not dilute
the sharcholding of New Investors. Adoption of a new employee stock oplion program or any other stock
incentive plan, or any increase in the number of options issuable under any program or plan already in
effect at the time of the investment by the investor, would require s specific approval from the Investors.
The stock options granted pursuant to the ESOP scheme adopted by the Company, with the Investors’
approval, shall vest within 4 (Four) years from the date on which such stock options are granted (“Grant
Date”) in the following manner: (i) 25% (Twenty Five Percent) shall vest on the first anniversary of the
Grant Date; and (iii) the remaining 75% (Seventy Five Percent) shall vest in equal quarterly instalments
over a period of 3 ( Three) years commencing from the first enniversary of the Grant Date. On occurrence
of a Liguidation Event, all ESOPs which are not granted; subject to applicable Laws, will be granted 1o
the Founder proportionately. It is clarified that such ESOPs will be pre-vested. In the event the
Applicable Law does not permit ESOPS to be transferred to the Founder at the time of occurrence of the
Liguidation Event, the Founder shall be entitled to further subscribe the shares to meet the intention of

1.7

11.8

1.9 ication wi vestors: It shall be the Company’s responsibility te cater to all
documentations and postage of such documentation 1o the Invesiors directly which includes but is not
limited to, documentation, postage of Share certificates, postage of executed copy of this Agreement and
such other documents as may be required by Investors in their sole and absolute discretion,

[1.10 Promoter Status: The Company and the Founder undertake that the Investors and/ or their Affiliates shall
not be named or deemed as ‘promoters’ or ‘sponsors’ of the Company nor shall any declaration or
statement be made to this effect, either directly or indirectly, in filings with regulatory or Governmental

Authorities, offer documents or otherwise, without the prior written consent of the Investars.

12. EXIT OF THE INVESTORS

12.1 The Company and the Founder shall undertake with best efforts from the Founder 1o complete during
the period of 2 (Two) years beginning from the end of period of 4 (four} years from the Closing Date

(“Exit Perind") an IPO or a strategic sale or third-party sale, with the Investors® consent.

The failure of Company and Founder to provide an exit (a) at a price higher of 25% (twenty-five percent)
annual compounded IRR on the respective Investors Subscription Amount or the Fair Market Value of
the respective Investors Subscription Securities or (b) on the terms & conditions mutually acceplable to
Investors, Company and the Founder (“Exit Price”), within such timelines shall not relieve the Company

122
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* Founder of their obligations 1o provide an exit to the Investors, which shall continue until the Investors
cease 1o hold any Securities in the Company.

|23 If an IPO in accordance with Clause 12.] and [2.2 is not feasible, then the Company and the Founder
shall undertake with best efforts to offer o strategic sale or a third party sale such that the Investors are
provided with the opportunity to exit the Campany at the Exit Price.

124 If the Company does not undertake an [PO or provide an exit in the form of & strategic sale or a third-
party sale within the Exit Period or if the Founder are in breach of the employment agreement with the

Company:

12.4.5the Investors shall be entitled to call upon the Company to buy- back the Investors Subscription Securities
within 90 (ninety) days of the issuance of the buy-back notice by paying the higher of 25% (twenty-five
percent) annual compounded [RR on the respective Investors Subscription Amount or the Fair Marke!
Value of the respective Investors Subscription Securities; or

12.4 6the Investors, at their sole description, may decide 1 sell its Shares in the Company i0 a third party on
the terms on which the Company raiscs & subsequent round of funding from such third party; or

12.4.7the Investors shall have a right to drag the Shareholders including the Founder for a sale as described
under Clause 12.7.1 .

12.5 Further, if a buyback process is initiated by the Company (but not pursuant to an exil right under Clause
12.4 above), then the Investors shall be entitled to call upon the Company to buy- back the Securities
held by the Investors within 90 {ninety) days of the jssurnce of the buy-back notice by paying the higher
of 25% (twenty-five percent) annual compounded IRR on the respective Investors Subscription Amoun)
or the Fair Market Value of the respective Investors Subscriplion Securities, For the purpose of this
Clause 12.5, the fees of such vahuation shall be paid by the Compeny,

12,6 The Founder and all other Sharcholders of the Company {other than the Investors) undertake not to offer
their Shares in such buyback by the Company. The rights provided to the Invesiars under this clawse
shall be accelerated in the event the Founder andior the Company commut any breach of any of the
Warranties, covenants and/or obligations under the Transaction Documents which has a Material
Adverse Effect on the investment made by the Investors (provided thet such Material Adverse Effec) has
not occurred due (o a Force Majeure Event). However, exercise of such buyback rights by the Investars
will not affect the indemnification obligations of the Founder. In lieu of the buyback right as specified
above or the buy-back is not completed by the Company within the 90 (nirety) days period, the Investors
shall have the right and discretion to call upon some or all of the Founder to participate in a trade sale
{“Trade Sale") which may be by way of sale of the Founder's Securities to a purchaser identified by
Investors, in terms and conditions determined by the Investors. The Founder will facilitate and co-gperate
with any such transfer, sale or merger, including by co-cperating in any due diligence conducted by &
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potential purchas ] ;
lating to the Company shall be provided by the Comp
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12.7 Drag Along by the Investors. Any of the following events shall
Investors to exercise its drag along right under this Agreement (“Drag Events™):

A petition for bankruptey has been filed by a creditor for default in making any payments due and
such petition has not been dismissed, stayed or if admitted, not vacated within 6 (six) months of such

petition being filed;

be treated as events thal shal| entitle the

i Occurrence of a Liquidation Event,

i Oceurrence of an Event of Default and its continuance after the expiry of rectification period;

tracke sale or any other form

iv. If the Company and Founder have failed to complete gither an PO or @
within 6 (six) months of the

of exit ns mutually agreed by the Parties and aceeptable to the [nvestors,
expiry of the Exit Period.

12.7.1 The Drag Event and the Drag Along Right can be exercised with the written appraval of the Investars,
holding not less than majority of the Shares held by all the Investors in terms of their shareholding i

the Company (“Dragging Investors”).

12,7.2 Upon occurrence of a Drag Event, the Dragging Investors may jointly drag along the Founder and all
other Sharehalders and other investors of the Company, (“Dragged Investors™] in & proposed sale of the
Shares to any purchaser (“Drag Along Right™). The Drag Along Right shall be effectuated in the manner
and 1o the extent set forth in this Clause. The Dragging Investors shall have the right to require the
Dragged Sharehalders of the Company to transfer all of their Shares along with the Dragging Investors
and upon the terms and conditions as may be delermined by the Dragging Investors (“Drag Along Sale™).

12.7.3Alernately, upon occurrence of & Drag Event, the Dragging Investors may call upon Dragped
Sharcholders 1o participate in a sale other than by way of sale of the Shares including merger of the
Company with any other entity, sale of Business and consequent liguidation in any other manner, on the
terms and conditions determined by the Dragging Imvestors (“Trade Sale™). The Founder will factlitate
and ¢o-operate with any such transfer, sale or merger, including by co-operating in any due diligence
conducted by a potential purchaser and providing all necessary information relating to the Company, All
;gpmsgnmi,ans and warranties relating to the Company will be provided by the Company an:;. the
ounder,

12.7.4Drag Along Procedure. The Dragging Investors shall send a notificati

“Drag Along Notice”) to the Dragged Sharcholders, requiring the Draglzjogﬁ:ﬁ:?dir‘: lLT]E"r: MF “hﬁ
o part of the Shares held by them (“Drag Along Shares™) to & proposed purchaser or purch ummi il
Along Purchaser”) upon terms negotiated or determined by the Dragging Investors |I:15 hi b
clear that the price and lerms of the Drag Along Shares will be Lhe same as that !‘mlf the Sm made
the Dragging Investors and the Drag Along Sale shall be subject to the provisions of t‘{;S ‘E 'bf
preference as contained in this Agreement. of liquidation

|2.7.5 Transfer of Shares. The Drag Along Notice shall specify: {4) the proposed valuati
the offer price for each Drag Along Share; and (b) the identity ani:i ':fl s ;H::En r:ﬁAhT Cm;mamr and

and (c) the proposed date for the closing of the Dreg Along Sale, The transfer of the gJ:- mﬁg] s

shall take place simultancously with the transfer of key Shareholder's Securities drag engsiaares

Drag Along Shares shall be made simultaneously with the transfer of the Drugaliul:lag}l?:::crn"]fli:e
Shares. The
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Dragged Shareholders shall, al lenst 15 (fifteen) Business Days prior to the closing of the Drag Along
Sale, deliver the share certificates on & pro rata basis (unless they have mutually agreed otherwise) in
respect of the Drag Aleng Shares to the Company along with the tmnsﬁ.rlr forms and pthﬁr necessary
documents duly filled in and if their Shares have been dematerialised, shall issue appropriate instructions
to their depository participant (o give effect 1o the transfer in accordance with the Drag Along Notice

12.7.6 Actions to be taken. If the Dragging Investors exercise the Drag Along Right to cause a Drag J_ﬂlung Sale,
{han each Shareholder hereby agrees with respect to all Shares which it owns or over which it otherwise
exersises voling or dispositive authorily:

i, in the event such transaction is to be brought to a vote at a Shareholders” meating, afier receiving
proper notice of any meeting of Sharcholders of the Company, Lo vote on the approval of Drag
Along Sale, s the case may be, to be present, in person or by proxy, 258 holder of Shares af voting
Securities, at all such mestings and be counted for the purposes of determining the presence of a
fquariim at such meetings;

fi. 1o vote {in person, by proxy or by action by written consent, as applicable) with respect to 31_“
Shares in favour of such Drap Along Sele, as the case may be, (the “Proposed Sah_:"i and in
opposition o any and all other proposals that could reasonably be expected to delay or impair the
ability of the Company to consummate such Proposed Sale;

. torefrain from exercising any dissenters’ rights or rights of appraisal under Applicable Law at any
time with respect to the Proposed Sale;

v, loexecute and deliver all related documentation and take such other action in suppoert of the
Proposed Sale as shall reasonahbly be requested by the Company er the Dragging [nvestors; and

v not to deposit, and o cause their Affiliates not to deposit, except as provided in this Agreement,
any Shares owned by such Shareholder or Affiliate in a voting trust or subject any such Shares (o

any armangement or agreement with respeet to the voting of such Shares, unless specifically
requested to do so by the acquirer in connection with the Proposed Sale,

13, SHARE TRANSFERS
13,1 Founders' Lock In

13.1.1, The Founders! KMP shall be entitled 1o underiake Permitted Transfers witha

; ; ut being subj
consent, Right of First Refusal and Tag-along restrictions st out below under cl & subject 1o Investors

ause [3.2and 113

13.1.2 Other than Permitted Transfers mentioned above, on and from the Closing Date
by Founder(s) (“Restricted Shares™) shall be subject 1o vesting restrictions d;m'].,d herei
period of 5 years from the Closing Date or till the Investors collectively along Wi:h the ;ff;‘:ﬁiii tl-?;l:
not less than 1% of the shere capital of the Company or the Company completing an initial public

offesinig, whichever is earlienLock-in Period™), 5% of the shares held
as released and vested sharcs as on the Closing Date by each Founder shall be treated

93% of the Shares held

13.1.3 20% of Restricted Shares of each of the Founders shall vest /be released at 1 anniversary of the Closi
and balance Rmﬁ:tedlshares will be released in equal auarterty installments darlrg the 'Fl!rfu-d ni&:gfﬂa:e
‘F!arsulrum the date of first anniversary of Closing date, The released shares of 15 Foundere ghal hﬂ (four)
10 35 Vested Shares” and remaining Restricted Shares will be referred to 5 Unvested Sha a J e referred
res”,

13.1.4 Nowwithstanding anything contained sbove, sach Founder shall be permitted 1o Teah tramets o
rup to 5% o
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each of the Share Capital held by him / her, as of the Clasing Date to any Person except Competitar withou!t
being subject to Investors tonsent, Right of First Aefusal and Tag-along restrictions set out below and
Restricted Period mentioned under clause 14

13.1.5. However, if Founder and Key Managerial Person (KMP) wishes to sell or otherwise transfer or parl
with more than 5% of respective Founders shares KMP shareholding in the Company (inchuding the
Vesied Shares) in whitever form it will reguire prior writien consent of the Investors and it will be
subject to the Investors’ Right of First Refusal and Tag-along rights set out below under Clause 133

and 133

137 Investors’ Right of First Re sal

(a)  Subject to Clause 13.1 (Founders' Lock-in) above and clause 14.1, if at any Lme during the
subsistence of this Agreement, any Promoter of KMP or any other Shareholder {other than the
Investors) of the Company (“Selling Sharcholder”) proposes to Transfer its Securities (“Offer
Shares"} for which the necessary consent of the Investors has been obtained as provided under
Clause 13.1.5, to o third party (Proposed Transferee™) pursuant to & bona fide offer by the
said Proposed Transferee, then the Investors shall have a prior right to purchase the Dffcr
Shares on the same price and terms as those offered 1o the Proposed Transferee in proportion

{6 their inter-se sharsholding in the Company {“Right of First Refusal”),

(b} The Selling Shareholder shall immediately deliver a wrinien notice (“Offer Notice™) 1o the

Investors describing accurately and in reasonable detail the terms and eonditions of the offer,

inchuding the timing as o expeution, the number of Offer Shares subject to the offer, the price

to be paid for such Securities pursuant to cuch offer, the name and address of the Proposed

Transferes, any agreements or documents to be enccuted and delivered relating to such offer,

any related terms and conditions and any additienal information reasonably required by the
Investors.

)] Upan the Offer Notice being detivered to the lnvestors, the Investors shall have the right
exercisable at its sole diseretion within the time period set farth in the Offer Motice, provided
that such period shall in no event he less than 30 (thirty) days from the date the Offer Motlce
is received by all the [nvestors {“Offer Perlod™), to give to the Selling Shareholder & natiee in
writing to purchase all or part of their proportion of the Offer Shares.

(dy  If either of the [nvestorsexercise the Right of First Refusal in respect of ll or part of their
proportion of the Offer Shares, then the Transfer of such Offer Shares or part thercof, a5 the
case may be, shall take place within & period of 30 (thirty) days from the date such Investor
notifies to the Selling Sharchalder in writing its intent to exercise the Right of First Refusal.

() I neither of Investors, in their sole discretion, do nol exercise the Right of Firsi Refusal in
respect of all or pan of their portion of the {)ffer Shares (such remaining Offer Shares shall be
referred to as “Free Shares”), the Selling Sharehalder(s) may cheose to sell the Free Shares
1o the Proposed Transferee gfter the expiry of the Offer Perod on terms not mare favourable
1o such Proposed Transferce than those conlained in the Offer Notice, within & period of 90
{nincty) days following delivery of the Offer Notice (o the Investors. It shall be a condition of
any Transfer of the Offer Qhares that the Proposed Transferee, if not already & party to the
Agreement, agrees and undertakes 1o be bound by the terms of this Agreement and execute 2

deed of adherence having the principles as conteined in Schedule O hereto,

() If the Free Shares are not sold within such 90 (ninety) days period by the Selling Shareholder,
then the procedure 56l forth under this Clause 13.2 ({nvestors ' Right of First Refuusal) would
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have to be complied afresh. It is hereby clarified that the [nvestors’ election :nl ;:xe:c!;i :lr i:;ﬂ
o exercise the Right of First Refusal with respect o o Pmi?ﬂ?:d Transfer 5h,ﬂh not-a : mIan;
\ffect it rights under this Clause 13.2 (Jnvestors” Right of First Refusal) with 1espee

ather Transfer by the Selling Sharehalder,

133 Investors’ Tag Along Right

a)  Inthe event the Investors dﬂ nol exercise the Ri;ht I::ufF:rsl Rc!‘lus::li,‘m;n ﬂ::::i:;flr[': ':"h’;%
Recipient™) shall have the right (but not the obligation) lo rc!q!.uret e Fou b
the Proposed Transferee purchases such number of Securilies hclufll by Tag em'f s
determined in accordance with terms (i) & (ii) below (“Tag Shares”) allucng Wi“’ the Liier
Shares on the same terms and conditions as mentioned in the Offer Notice (the lag Along

Right”).

i, Inthe event that a Transfer is for less than or equal to 50% of the total Shares held by
each selling Founder! KMP, the maximum number of Securities that a Tag Recipient
shall be entitled to Transfer as Tag Shares shall be the number that bears the same
proportion to the aggregate number of Securities on & Fully Diluted Basis held by the
Tag Recipient, &8 the proportion that the number of Offer Shares being Tra_nsfm-red b.:'r
the Founder! KMP bears to the apgregate number of Securinies on 8 F ully Diluted Basis
held by 2]l the Founder! KMP, save and except thal the Investors will not be required
to provide any representations and warranties for such sale (other than representalion
and warranties related to the fitle of the Shares and authority and eapacity to Transfer
the Shares) and the Investors will be entitled to execute a share purchase agrezment with
the ROFR Securities Purchzser and the Promoter, recording the terms and conditions of
the Tag Shares (including its aption to receive the cash equivalent of any non-cash
component of the consideration received by the Promoters for sale of their shares).

ii,  Inthe event that a Transfer is for more than 50% of the total Shares held by each selling
Faunder! KMP or il the Transfer results in & change in Control, then each of the Tag
Recipeents shall have the option, exercisable al their respechive sole discretion, o
Transfer up 1o all of their respective Securities 1o the Proposed Transieree as Tag Sharcs
on the same terms as menboned in the Offer Motice. i

14, RESTRICTION ON FOUNDERS' SHARES

M] Fﬂ'ﬂndﬂ'ﬁ h’hﬂ-“ fat 'I'ﬂ'luntm'j]!r' L@ﬂ'l'f' ar dis-ﬂgsmiﬂw with lhl! Cﬂlm T f ud LS i
: [ﬂ- ¥ilora FIQ] L] FEHI‘S [§141] hc
Llﬂsing Eﬂw rlﬂﬂmiﬂtﬂd Shnrﬂ“} | |r : l

4.2 If the Founder unilaterally resigns from his employment (other than on medical grounds approved by all
the Investors) or his employment contract gets terminated upon service of Termination Notice d i
Cause or Event of Default or a Material Breach prior to the expiry of the Restricted Period all 1hc "-‘-:E -
of the Defaulling Founder in Company shall be transferred to ESOP Pool: or Company Wi:JI hu;h; ..kt:;

the Shares of such Founder, at & price which is equival Ji ; 3
scquiring such Shares, pn quivalent to the original price paid by the Founder for

143 If any Founder resi i i i
gns from his employment with the prior
_ : ! approval of all the i
Enmp:ugrm;m conisact is termingied l:fy the Company withowl Cause or Event of I Ilmlrmm ¥ t}ui
ch prior lo the expiry of the Restricted Period, all the Unvested Shires af sug o e

be transferred to ESOP; or Company will buy back all the Unvested Shares ul‘s::r:::::?ﬁ E’U;ndﬂd g
ng Founder, al

Poge 32 of B3



Sirre Kubreription & Shavelalders
Apreement- Cirmfitter Private Limaed
Pri hﬁ't'grd ﬂ'.'ﬂ('urgl'i'rfem'.'rrf

a price which is equivalent to the original price paid by the exiting Founder for acquiring such Shares.
The Vested Shares of such exiling Founder may be bought back by the Company al the Fair Market
Value of such Shares as determined by the Company or otherwise dealt with in the manner decided by
the Board provided that the exiting Founder receives an amount reflecting the Fair Marke| Vilue ol such
Vested Shares. In case such exiting Founder is allowed to retain the Vested Shares, he/ she shall continue
to be bound by all the obligations cast upon him as & Shareholder of the Company, pursuani lo this

Agresment,

144 In the event of death or permanent disability is suffered by the Founder, 50% of the Unvested Sharcs
held by such Founder at such time shall immediately vest and cease o be restricted in the hands of such
Feunder or histher legal heirs, as the case may be. The remaining 50% of the Unvested Shares of such
exiting Founder shall be transferred to ESQP; or Company will buy back all the Unvested Shares ol such
Founder, at & price which is equivalent 1o the original price paid by the Founder for gcquiring suc_h
Shares, The Transfer of all the Vested Shares shall, however, continue to be subject 1o Clause |1 ol this
Agreement. Farther provided that in case of completion of an Exit Event or en the completion of sale of
all Investor Shares by the Investors under Clauses 12, all Shares held by such Founder at such time shall
immediately vest and cease to be restricted in the hands of such Founder,

With respect 1o the Vested Shares, that the Founder is allowed to retaln, he/ she shall continue to be bound
by all the obligations cast upen him as share holder of the Company, including transfer restrictions, drag
alang rights of the Investar etc

15. INVESTORS' PRO RATA PRE-EMPTIVE RIGHT

15.1 The Investors shall have 2 right and not the abligation to participate in any further round of investment
fresh issue of shares (other then Excluded Issuance) by the Company (“lssuance™) to the extent
necessary to maintain their respective proportionate sharcholding in the Company (“Pro-rata Pre-
emptive Right”). An IPY Investor shall have the right to rencunce the Pro-rata Pre-emptive Right in
favour of one or more other [PV Investors o other [PY Investors within the network of the Investment
Facilitator (“Network IPY Investors / Members™).

152 In any new issuance of Securities by the Company, the Investors' shareholding in the Company should
not reduce below their proportionste shareholding unless they wilfully decide not to exercise its Pro-rata
Pre-emptive Right.

153 Procedure: The Pro-rals Pre-emptive Right shall be offered by the Company by issuing a written notice
to the existing Shureholders (“First Issuance Notiee™) sciting forth in detail the terms of the proposcd
Issuance, including the proposed Issuance price (“First lssuance Price™), the date of closing of the
proposed Issuance, which shall not be less than 30 {thirty) Business Days from the date of receipt of the
First Issuance Notice by the Investors and the number of Securities proposed to be issued (“First
Issuance Shares”). The IPV Inveslors may agree to subscribe to the Pro Rata shares offered in any ratio
inter se,

154 If any of the Investors wish to exercise its Pro-rata Pre-emptive Right, then within 15 (fifleen) Business
Days from the date of receipt of the Issuance Notice, it shall issue a notice (“Exercise Notlce™) to the
Company notifying its intention to exercise the Pro-rata Pre-emptive Right on all or pant of its Pro Raia
Share of the Issuance Shares. Further on the date of closing of the Issuance, the Investors shall pay for
and subscribe to such number of the Issuance Shares as is notified by it in the Exercise Notige {but up to
its Pro Rata Sharc) at the First Issuance Price and on the terms end conditions set out in the First lssuance
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i the Issuance Frice and on

exercise within the time period specified in Clause 15.3 ubove, |
nce Shares of that [nvesiors to any Person 8
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hers subject 1o Pro-rata Pre-cmptive

156

16. INVESTMENT FACILITATOR

In case the Company proposes 10 undertake any further red
than Excluded Tssuance), then Investment Facilitator shall
investment / subscription from its Netwark [PV Investors / Mem
Right of Investors as on the date of such Issuance (“First Pre-emptive Right").

161

162 Procedure: The First Pre-gmptive Right shall be offered by the Company by issuing the First lssuance
he terms of the proposed Issuance, including the number of Securities

Motice setting forth in detail ¢
proposed to be issued {“First Issuance Shares"), the Proposed lssuance price determined by the potential

investar (First lssuance Price), the date of closing of the proposed Issuance which

: : shall not be less than
3 :;Ilitu‘t}f] Business Days from the date of receipt of the First Issuance Notice by the Investment
Faclh.tﬁtﬂf. The Investment Fecilitator may agree on behalf of its Network [PV Investors (“First P
emptive Right Electing IPY Investor”) 1o subscribe to the Pro Rata shares offered in any ratio inter ::

If [nvestment Facilitator wishes 1o exercise its First Pre-emptive Right al the Fi ;
:ﬁ:;ﬁ?ﬁ“ff;ﬁ% D:ys from the date of receipt of the ij's'l lml:,::ﬁj;z:?r:: :;;:T;;thm
i sl ::‘; i ‘:":'r:::: Jo ﬂﬁh‘:ﬂmﬂ“? ﬂﬂhf}'_ing its intention 1o exercise the Firsi‘ﬁc-em l:vﬂ
e huancc 5 ares. If'ur_th:r. within 13 (fifieen) Business Days from the daf X
e s i e 5ut:.g I::Buﬂmt Fﬂ.ﬂll]!-&!ﬂf shall cause First Pre-emptive Right Electi f‘ﬂf
st i &:; “:I !;:hc First l&fuam: Slhares al the First lssuance Price and on t;ung i
TS uance Notice, SL_letct to the receipt of the payment agai : IHTM
i A A y First P r“'“I“F”‘-"F Right Electing [PV Investor, the Co e
satig it oo ce Shares to th First Pre-emptive Right Electing [PV | mpany shall issug

e ag stated in the First Issuance Notice, nvestor on the date of

163

17, ANTI-DILUTION PROTECTION

Ifat amy ti .
("New ;::::I:::T :lclasjmg Diate, thel Company issues Securities (“New §
i i price per Security (“New lssue Price™} which is | eeuritic
¢ gPh:ﬂ Ve nﬂ:slnrs Subscription Securities, then, Investors, s ower than |
res acquired by Investors, n the case may be, be cn[,-'“: dﬂ:ﬂ CA5E may be

V -

5") to any Person
h: Per Share price
: shall, with res

' pect
ighted average anti-dilution
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protection, in accordance with the formula set forth under Schedule D, Tn such an evenl, the Company
and Founder shall be bound to cooperate with Investors, s the case may be, such that, the Company
farthwith takes all necessary steps to give effect to the weighted average anti-dilution protection by the
Company undertaking a fresh issuance of such additional Shares (" Anti-Dilution Shares™) 1o Investors,
as the case may be, at the lowest permissible price under applicable Law (including by way of a rights
issue). It is hereby clarified that the process through which the Anti-Dilution Shares are issued o or
iransferred shall be determined by the such Investors entitled to Anti-Dilution Shares pursuant (o this
clause and intimated to the Company and the Founder in writing. Nothing contained in this Clause 17
shall apply to any Shares issued pursuant to ESOP or warrants that may be issued in future to advisors,

13. LIQUIDATION PREFERENCE

I8.1 Upon the occurrence of a Liquidation Event and after all prior-ranking statutory liabilities have been

discharged by the Company, and after paving out the creditors and employees dues, the proceeds of the
Liquidation Event (“Liquidation Proceeds”) shall be distributed in any of the following manner
(Whichever is higher of (a) and (b))

8. Invesiors to receive, on pari passu basis, in priority to all other Shareholders of the Company, &
maximum of 120% (Onc hundred and twenty per cent) of the amounts invested by the Investors,

pursuant to this Agreement or Earlier SSHA to acauire the respective Investors Subseription
Securities; or

b, The Investors may opt to receive such amount thal is receivable on a pari-passu basis to all
Sharehelders pro-rata to their shareholding in the Company on a Fully Diluted Basis.

19. NON-COMPETE & NON-SOLICIT

18.1 The Founder and Key Managerial Personnel shall devete all of their working time and effort to the
Company. In case they assist, advisc or cam{s) compensation from other activities within the same
industry / business, the same shall be billed in the name of the Company (separate P&L and bank account
to be maintained).

19.2 Each of the Founders undertakes and covenants to Investors that he/she and histher Affiliates will not,
directly or indirectly, invest, engage, or participate in, whether as 8 manager, pariner, shareholder,
stakeholder, employee, director, or in any other capacity, during the time that is he/she a
Shareholder/employee of the Company and for 24 (twenty-four) months from the time he/she ceases 1o
be Shareholder or employee of the Company, anywhere in the world, either jointly or severally, direciiy
or indirectly, and whether as an individual, investor, promoler, proprietor, shareholder, joint venture
partner, collaborator, consultant, advisor, principal contractor or sub-contractor, director, trustee,
committee member, office bearer or agent or in any other manner whatsoever, whether for profit or
otherwise commence, engage or be concerned in any business that is a Competitor, The Founder shall
also be bound by their respective employment agresment. So long a5 mh Investor hold any Security in
the Company, termination of any of the Key Managerial Personnel is subject to prior written approval of

the Investors.

193 The Founder should remain full time employed in the Company during this Agreement, If the Founder/s
are unable to raise the next round of funding or if Company's funds do not sufficiently meet the budgeted
expenses, then Founder can approach the [PV Investors and FirstPort Capital to give a consent for taking
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that they will not unreasonably

up part Lme employment and the New nvestors Representative confirms

hold back such consent.
through the Company. and 100% of the gconomic

to the Campany, unless alherwise agreed [0 by the

{ all their Business solely
sed on a request by the Founder detailing 2/l

19.4 The Founder ghall conduc
value arising from Business at all times will acerue

Investors through a clear unambiguous writien consent ba
relevant information with regards to any such exception,

h the Company s day t0 day operations and shall not
undertake that a5 of the date hereol they do not have
nership, income of involvement in any
permitted husinesses (@3 detailed under
undertake that there shall be no
Clasing Date, 8y such
¢clear unambiguas
ation with

s be fully involved w1

0.5 The Founder shall at all time
business. The Founder

devole any time (o a0y ather

{whether directly of indirectly through any person) any oW

business other than the business of the Company, S2Ve for

Sehedule N) (“Permitted Businesses™). In this regard, Founder hereby

such Permitted Businesses in any executive capacity. After the

meat by the Founder in any other business shal] require
hased on a request by the Founder detailing all relevant inform

tercst or involvement By the Founder.

this Agreement, and after 24 (rwenty-four) months from
layee of the Company, the Founder shall not, either
1 or 1o enlice away Or 4ssi5! any ather

involvement in
pwnership, interest o involve
written consent of the Investors
regards to any such ownership, in

and Non Hire: During the term of
the time he/she ceases o be Sharchalder or emp

directly or indirectly (&) solicit or entice away or endeavour io golici
Person to solicit or hire of entice away from the Company any consultant, employee, customer ar client
pany and / or Company's

and (b) cause any Person who supplies goods and / or services 10 the Compan
customers (ineluding the service providers) Lo cease dealing with the Company or lo cause such Persons

to deal with the Company on less favourable terms.
Re

19.6 MNon Solicit

(§ TheFoundet Lckmowledges and agrees that the restrictive covenants as mentioned herein are
considered reasonable for the legitimate protection of the Business and the goodwill of the

Company, bul in the event {hat such restrictive covenants shall be found to be vol

I void, but would be
valid if gome pari thereof was deleted or the scope, period or area of application were reduced, th
above restriction shall apply with the deletion of such words or such reduction of scope Pmnrd .;:
area of application as may be required to make the restrictions contained in this Ctauf,q; valid and

effective.

¢s and agrees (hat the restrictive covenants relate to special, umique and
+

{b) The Founder acknowledg
that # violation of the restrictive covenants by the Founder will cause
5

extraordinary matters, and
the Company and/or the Investors irreparable injury.

(c) The Founder acknowledge and represent that they: (i
T g v; (1) understand the restricti

fnnh in this Agreement (ii) fully aware of his'her obligalions har:un;;“i::::u;:lwenan_ts sl
,;z::;z EE]TEFJ;;: time, scope and geographic coverage of each nm; of mﬂ;:& “rl-lh'.}ur
Rt s and (i) the length of time, scope and geographical coverage of restrictive
restrictive covenants to be reasonable. ofeach one of these
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195 Investors undertake and covemant 1 (he Founder and the Company that in the event any Investor, invests
i any Competitor then the said Investor (who invesls in the Competitor underake and covenant to the
Founder and the Company that they shall, and procure that their agents andior representunves shall,
observe utmost confidentiality with respact to information in their possession relabing 1o the Company
and shall not diselose or divalge the same to any Person, other than to Investors Permilted Reeipients,

i0.  CAUSE! EVENT OF DEFAULT/MATERIAL BREACH

20.1 Upen the occurrence of a Cause/ Event of DefaultMaterial Breach on the part of a Founder {1he
"Defaulting Founder"), then Investors shall have the right to [ssue a written natice af the alleged Csusc
Event of Drefault! Material Breach to the Defaulting Founder (“EoD Notice™). It is clarified thal any
Event of Defaull, Cause or Material Breach determination shall be arrived 4l by the Board (without
participation of the relevant interested Founder, as applicable) or an independent qualified commuttes /
forensic auditor appointed by the Board {excluding the Defaulting Founder), within 30 (thirty) days or
such periad as extended with the consent of the Investors of the alleged Event of Delault / Cause /
Material Breach coming / brought to thefr nofice at Company cost. Provided that if all the Founders are
Defaulting Founders or the Roard fails to appoint an independent qualified committee / forensic auditor
within 30 (thirty) days as mentioned above of the Event of Default / Cause / Material Breach coming ¢
brought to their notice, an independent qualified committee / forensic auditor shall be appointed by the
Investors, solely at its discretion and at Company’s cost,

202 Ifthe Caused Event of Default/ Material Breach alleged in the EoD Nolice issued by Investors, if capable
of being remedied, is not cured within 30 {thirty} Business Days from the date of the EaD Netice (“Cure
Period”), then Investors shall have the night, exercisable in its solc discretion to give notice of
termingtion of employment (the *“Termination NMotice”) to the Defaulting Founder with a copy 10 the
continuing Founder, if any and proceed with action in terms of clause 142

203 Material Breach:

20.3.1 Accelerated Exit, In the event the Material Breach us mentioned in the EaD Notice, if capable of being
remedied, is not cured within the specified Cure Period, the Investars shall have the right to an
eccelerated exit and the consequences specified under Clause 20,32 (1) shall follow.

2003 2 Cossation of Rights,

i, Upon expiry of the Cure Period and the Matcria! Breach gl having been cured; (i) the Investars
shall be entitled to exercise the Dreg Along Right provided for in Clause 12 7 or exercise Trade
Sale provided in Clause 12.7.3 without prejudice to the exercise of any other rights it may have
under the Transaction Documents or applicable Law: and (i) the rights available to the Founder
under this Agreement shall cease immediate]y,

il Further, upon the occurrence of established Material Breach, the consequences specified undsr
Clause 20.3.1 above shall follow, the Founder shall facilitate a transfer / by y-buck of the all the
Shares held by them under Applicable Law and the Founder shall cease 1o haye 3 right 1o vote or
recesve eny dividend on any of the Shares,

20.3.30bligation on Cessatlon. For avoidance of doubt it is clarified that (i} nothing contained in Clause
20.3.2 ghall dilute the obligations of the Company and the Founder including the obligations contained
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ght and Indemnity clauses: and {ii] the Founder shall continue to be obliged

Shares, and exercise the voting rights in relation @ the Shares held by them

in Exit and Drag Along Ri
ement the rights of the Investors under Exit amd Drag Along

to tender their Drag Along :
in favour of any resolutions proposed 1o impl

Right clauses.

21.  INDEMNIFICATION

ounder jointly and severally (each, an sIndemnifying Party") shall promplly

nd and hold harmless each of the Investors and/or ils officers {“Indemnified
y and all direct claims for any [osses

1 direetly or indirectly arising

21,1 The Company and the F
on demand indemnify, defe
Parties” and cach, an “Indemnified Party™) from and against an

(including reasonable fees and disbursements of atiorneys and accountants
out of the following events (“Indem niflable Events"):

Breach by the Company and the Founder of any of their covenanis, yndertakings or obligations

under any of the Transaction Documents; and/or
il.  Any Event of Default.

313 The Indemnifying Party shall promptly on demand indemnify, defend and heold harmless each of the
Investors andlor its officers from and against any end all direct claims for any Losses (including
reasonable fees and disbursements of attomeys and sccountants) directly or indirectly arising out of any
Representations/Warranties given by the Warrantors being unirue or incorrect as of the date they were
made {including without limitation, the Warranties provided to Schedule I).

213 However, in the event a Loss is suffered by the Company arising out o an Indemmnifiable Event, which
has heen caused due o the established misconduct and / or gross negligence by the Founder, any Investor
chall have the right o elect that the Company be indemnified by such Founder for such Losses suffered
by the Company as a result of an Indemnifiable Event, In the event that an Investor makes the election
s per this Clause, such Investor shall mike a claim against such Founder, requiring that the Company
be indemnified for the Losses suffered by itasa result of the Indemnifiable Event.

12, LIMITATION OF LIABILITY

Notwithstanding anything to the contrary contained in this Agreement or any other Transaction
Documents but subject anly to Cleuse 22.2 below, and without prejudice to any limitations in Law on
the liabilities of any Party, the righis and liabilities of the Parties shall be limited as fol lowes:

221

227 The Investors shall be entitled to make a claim for indemnity under Clause 21.1 (i) (ie. for breach or
failure of any Warranties) only within the following periods:

(i), 7 vears from the date of indemnifiable event; in respect of *Taxation Matters® contained in

Peragraph 13 of Schedule I; and
{ii), 3 years from the date of indemnifiable event in respect of all other Warranties other than
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“Taxation Matters" contained in Perigraph 13 of Sehedule I,

O the expiry of the periods specified above in Clause 22.2 above, the obligation of the Company and
Founder in respect of the corresponding Warranty(ies) shall expire.

Mo Party shall be liable for any Losses under this Clause 22 unless the value of each single / individual
claim for Losses exceeds Ha. 3,00,000/- (Rupees Three Lakhs Only).

The cumulative and aggregale liability of the Company and the Founder in respect of all clarms, Losses
and liabilities arising from or in respecl of all Transaction Documents (including indemnity claims

pursuant 1o Clause 21), whether in contract, Law or cquity, and in respect of all claims made at any time,
shall not exceed the respective Investors Subscription Amount for such Investors, as the case may he,

Notwithstanding anything contained in Clause 22.5 above, the liability of Founder and the Company shall
not be limited in cases where such liability arises directly as a result of the breach of Fundamental
Warranties, fraud, gross negligence or wilful default committed by the Founder and the Company

It 15 clarified that the Founder indemnity in these aspects shall be several and not joint, i.e. one Founder
shall not be held liable for the fraud, gross negligence or wilful default of the other Faunder.

TERMINATION

This Agreement shell terminate on the date of accurrence uf any of the following events:

{a)  Atany time by the mutual agreement of all Parties;

() Upon completion of an TPO; or

(e) by the New Investors or the Founder after the Long Stop Date, with written notice 1o the other
Parties, il the Conditions Precedent are not satisfied by the Company and the Founder.

I a Shareholder together with its Affiliates ceases to hold any Securities in the Com -

. ; : any (0
Sharcholder”), this Agreement shall teminate in entivety solely with respect “1: SEEL D:Eg::e.
Shareholder and shall continue with full force and effect amongst al] other Parties. "

In addition fo provisions in this Agreement that are expressly set oul to survive termination of this
Agreement, the provisions of Clause 6 (Representation and Warranties), Clause 23 (Termination), Clause
19 (Non-compete and Nen-solicit), Clause 20 (Cause/Event of Defauly Material Breach) Cl‘awse 21
{Indemnification), Clause 24 (Governing Law and Arbitration), Clause 25, {Cnnﬂdm;-iﬂi} ), Cl

25.2 (Notices) and Clause 25.3 {Expenses) shall survive any termination of bl e ty), Clause

GOVERNING LAW AND ARBITRATION

Mﬂﬁ This Agreement and its performance shall be governed by, and construed in gl rec
in accordance with the Laws of the Republic of India. respecls,
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742 Jurisdigtion of Courts: Subject to the provisions of Clause 24.4 below, the Panies hereby agree that the
courts at New-Delhi, India shall have exclusive jurisdiction over all matters arising pursuant to this

Agreement,

343 Negotiatipns: Notwithstanding anything contained in this Agreement to the contrary, the Parties (o this
Agreement hereby agree that they intend to discharge their ohligations in utmest good faith. The Parties
therefore agree that they will, at all times, act in good faith, and make all attempls to resolve all
differences, howsoever arising out of or in connection with this Agreement by way of each appointing
anie nominee { representative who shall discuss in good faith to resolve the difference (*Negotiation™).
In case the Negotiation does not setile the dispute within thirty (30) calendar days, it shall be referred to
arbitration in accordance with Clause 24.4 below, The Negotiation method shall also be used to resolving

deadlocks.

244 Arbitration

(a), All disputes that have not been satisfactorily resolved under Clause 24.3 above shall be referred 10
arbitration before a sole arbitrator to be jointly appointed by the disputing Parties in wriling, [n the event
the disputing Parties are unable to agree on a sole arbitrator within fifteen ( 15) calendar days following
the thirty (30) calendar day pericd specified in Clause 24.3 above, the sole arbitrator shall be appointed
in accordance with Arbitration Rules of the Indian Arbitration and Coneiliation Act, 1996 ("1AC Act"},
The arbitration shall be conducted in accordance with the LAC Act for the time being in force, which
rules are deemed to be incorporated in this Agreement by reference in this Clause 244

{b). The seat of arbitration shall and the venue for conducting /holding of the arbitration proceedings shall be
Gurgaon in the state of Haryana, India. The arbitration proceedings shall be conducted in Lnglish
lanpuage,

{¢). When any dispute is referred to arbitration, except for the matters under dispute, the Parties shall continue
10 enercise their remaining respective rights and fulfil their remaining respective obligations under this

Agreement,

id). Fach Parly shall co-operate in good faith o expedite (to the maximum extent practicable) the conduct of
any arbitral proceedings commenced under {his Agreement,

245 The provisions of this Clause 24 shall survive the termination of this Agreement,

246 However, to the extent permissible under applicable Law, the Parties will be entitled 1o approach the
appropriate courts for purposes of cbiaining interim relicfs including but not limited to temporary

injunction.

25, MISCELLANEQUS

251 Confidentiality- Each of the Parties shall maintain utmost confidentiality, regarding the contents of this
Agreement, No Party shall make any formal or informal ennouncements 10 the public or 1o any Persans
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15 comtemplated by this Agreemen without the prior writlen cansent al the

garding the arrun e .
n': ’ 2 nnouncements i the same are

other Parties, provided that no Party ghall be lighle Tor making such a
required to be disclosed by Law.

252 Metiges:

Unless otherwise provided herein, all natices or other communications 1o be given shall be made in

lester (hand delivered), email transmussion {save as otherwise stated) and shall be
vered: or, in the case of

()
writing, and by
deemed to be duly given or made, in the case of personal delivery, when deli :
email, where such email has been followed up with & hand delivered letter. Any notice provided for

in this Agreement shall be in writing and shall be first transmitted by email transmission, and then
confirmed by postage, prepaid registered post with acknowledgement due.

i) The addresses referred to above are;

(i} In the case of the Company
Address : BA104, shree sainath soc, vakela police station santacruz
easl Mumbai 400055
Attention @ Sanmati Pande
Email o Sanmali@growliner com

(i) In the case of Founder

Address  © B/1200, rushi  beights, riddhn garden film cily
road, goregaon east Mumbai 400097

Altention : Sanmati Pande
Email : Sanmatif@growfitter.com
{iii) In the case of FirstPort Capital
Address ¢ 239, Tower A, IMD Megoapolis, Sector — 48, Sohna Rowed, Gurgaon, Harvana,
122018
Attention  :  Mitesh Shah
Email ¢ shahmiteshjf@hotmail com

OC: vkbi3 @yahoo.com

{iv) In the case of the [PV Investors

Address : D -815 New Friends Colony, First Floor, Mew Delhi — | 10025
Aftention ;.  Ankur Miital
Email ¢ ankur@ipventures.in

CC: vinodi@ipventures in

{v) () In the case of the Exisiting Investors [Sohem Vencups (VC))

Address :  Sohem Vencaps(VC) represented by Mr Dhiraj Harichand Bhatia
Flat Nol01, Priya Apartments,Opp UM.C Office Ulhasnagar -
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Attention Hari Bhatia & Dhiraj H Bhatia

Email ¢ Dhiraj1324@gmail.com & Haribhatia_rshyshon.com

(o) In the case of the Exisiting Invesiors [Angel Investors]

Address : Flat Nol0l, Priya Apartments,Opp UM.C Office Ulhasnagar -
421003

Allention  :  Hari Bhatia & Dhiraj H Bhatia

Email ¢ Dhiraj| 324@gmail.com & Haribhatia_rsb@yahoo.com

(i) In thie case of the Investment Facilitator

Address @ 239, Tower A, IMD Megapolis, Sector — 48, Sohna Road, CGurgaon,
Haryena — 122018

Aftention  © Vinay Kumar Bansal

Enmail : ving 2008; ail.com;
CC: vingy(@ipventures in

(¢} A notice or other communication received on a day other than & Business Day, or after business hours
in the place of receipt, shall be deemed to be given on the next following Business Day in such place.

{d)  The address or email addresses for serving notices can be changed by any Party by properly serving
natices on the other Partics informing them of the changes of address.

(e) In the event that a Party refuses delivery or acceptance of 3 notice, request or other communication,
under this Agreement, it shall be deemed that the notice was given upon proof of the refused delivery,
pravided the same was sent in the manner specified in this Agreement,

253 Expenses: The Company shall pay investment fecilitation fee to the Investment Facilitator— 1PV
Advisors Private Limited as agreed. The Company shall also pay an amount of INR 50,000/ {Indian
Rupees Fifty Thousand Only) + GST to each Investment Facilitator towards legal fees and other
expenses, over and above the investment facilitation fees. The Company shall bear jts own lepal fecs,

postage and documentation expenses,

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

25.5 Relationship between Parties: Except as stated In this Agreement, nothing in this Agreement or in any
document referred to in it shall constitute any of the Parties a partner or agent of the other, nor shall the
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exectition, complenion and implementation of this Agreement confier on any Party any power to hind or
impose any phligation on any other Party or 1o pledge the credit of any other Party.

266 Cumulative - Remedies: All the remedies available to the lnvesions, either under this Agreement o by
Law of otherwise afforded, will be cumulative and not allerative or exclusive of any rights, powers,
privileges of remedies provided by this Agreement, Law of otherwise, Mo single or partial exercise of

any night, power, privilege or remedy under this Agreement shall prevent any further of other cxercise
thereof of (he exercise of any other right, power, privilege of remedy.

147 Specific Performance: This Agreement shall be specifically enforceable at the instance of any Party. The
Parties agree that a non-defaulting Party will suffer immediate, material, jmmeasurable, continung and
irreparable damage and harm in the gvent of any materia! breach of this Agresment and the remedics al
Law in respect of such breach will be inadequate and thal such non-defaulting Farty shall be entitled o
seck specific performance against the defaulting Party for performance of its obligations under this
Agresment {n addition Lo any and all other legal or equitable remedies available o it

754 Entire Agreement: This Agreement together with ell the Sehedules, Exhibits and Annexures hereto forms
a single Agreement between the Parties hereto, The Transaction Documents constilute the eniire
undersianding between the Parties with regard to the subject malier hereof and thereof and supersede
any other agreement between the Parties relating to the subject matter hereof and thereof including ol
not limited 1o the Earlier SSHA and all agreements executed amongst the Founder and apgresments
executed between the Company and / or the Founder i+ relution 1o the subject matter hereof, prior to this
Agreement are hereby terminated. All accrued rights arising under such aEreements including the nght
10 enfarce such right stands terminated.

259 Furher Actions: The Parties shall do o cause (o be done such further acts, deeds, matters and things and
emecute such further documents and papers as may reasonably be required to give effect to the terms af
this Agrecmeni.

25,10 Stamp Duty: The Company shall bear the stamp duly 3 applicable on this Agreement in ferms of Law

251 w&m Wherever the Agreement provides for any right to be exercised or consent
to be provided by the [PV Inveslors, then the [PV Investors Representative shall solely exercise such
right and provide such consent on behalf of all the 1PV Investors. All the IPY Investors shall be bound
by the acts and omissions of 1PV Investors Representative in this regard. All communication’
information/ notice (except as otherwise pravided in the Agreement) required to be sent 1o th [p-..;
Tnvestors shall be sent to the [PV Investors Represeniative ¢

25.12 Multiple Investment Acknowledgement, The Company acknowledges that New Investors and several
nfl its pffiliates, partners, agents, employees, controlfing persons, meniors or ot {r:c':Ll sev :
with the New Investors, the “IPY Representatives and Investment Manager Representativ . m-vﬁ d
are or are employad by professiona! investment funds (cellectively with 1PV Rtpmnnm‘:? ':I i
Tahustatest Manager Representatives, the “lnvestors Affilintes™ ), and s such invest | ves. quid
portfolio companies, some of which may be competitive with the Company's I:msim: ;;n T‘I;.Im:mu;
Adfiliate shall be liable 10 the Company for any claim arising out of, or based wpon, (1) tlhc:" sl
bya !n‘-'usturs ﬁﬂi!:al.e in any entity competitive lo the Company, or (if) sctions tah;.n by invesimen!
Affiliate to assist any such competitive company, whether or not such action was Iak;tnz;;n:ﬁ;:;
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her or not such aclion has o detimental

mentber of such compelitive conpany, of otherwise, and whet
effect on the Company.
113 C  This Agreement hes been signed in 2 (Twa) or more counlerparts,
deemed to be 80 original, any one of which need not contain the signature of mo
all such counterparts salkcen together shall constitute one and the same agreement.

cach of which shall be
re thaan one party, but

25,14 Assignability: Except &5 provided in this Agreement, none of the Parties (save and except the In vestors)
<hall be entitled t0 assign their rights and obligations under the Agreement 0 8 {hird party wilhout the
prict writhen consent of all the other Parties. However the Securities, rights and ohligations of the
Tnvestors shall be freely transferrable.

ment may be amended or waived or
eeaseofan amendment
waiver !

cation: Any provision of this ABTEe

< Wai
serminated if, and only if such amendment or waiver is in writing and signed, in th
by each of the Parties, or in the case of & waiver of jermination, by the Party a painst whom the
effective. No waiver or termination by any Party of any ferm ar condition af (i

ination

Agreement, in any one of more instances, shall be deemed Lo be or construed as a warver of (erim
of the same or any other term o condition of this Agreement on any fufure occasion, All remedies, either
under this Agreement or by Law or otherwise afforded, will be cumulative and not alternalive.

3515

termination is 10 be

(Rest of this page i intentionally lefi biank Execution page follows)

Page 44 of 83



Share Subscription & Shareholders’
Agreement- Growfitter Private Limired
Frivileged and Confldential

IN WITNESS WIHEREOF, each of the below named Parties has signed and executed this Agreement, and all
the original copies hereto, on the dale first above written,

For Growfltter Private Limlted

Signed and delivered by

Mame: Sanmati Anflkumar Pande
Designation: Director/Founder
in the presence of:
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Signed and delivered by

Als. Sanmati Anllkumar Pande

Foonder 1

in the presence of;

Signed and delivered by

Mr. Harshit Sethy
(.
W“’-r..-‘“-.h—
Founder 2
ifi the presence of:

Share Sulseription & Shareholders’
Agreement- Growfiner Privaie Limited
Privileged and Confidential
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For FirstPort Capital
(FisPort Veniues LLﬁ{tnumu Manager)
[
§ ot 4 q },'_‘n W
" l'. HII ||'=

Sip'_.ﬂi and delivered by

Name: Mitesh Shah
Designafion: Partper/Tavesimeat Manager Representative

in the presence of:

Share Subscription & Shoreholders’
Agreement- Growfliter Frivate Limited

Privileged and Confideniial
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For 1PV Investors:

Signed and delivered by
Mr. Ankur Mita)
acting through power or Ritorney Issued by the IPV Investors

in the presence of:

For and on behalf Existing Investors:

™M

Signed and delivered by

Mr. Hari Bhatia
(Soham Vencaps)

in the presence oft

Fhere Sulieripiion & Shareholders”
Agreement- Growfliter Private Limived
FPriviteged and Confidentiaf
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Signed and delivered by
Mr, Sambhav Juin

in the presence of:

%

Signed and delivered by
Mr. Karan Shah

in the presence of:

Signed on behalf of Angel Invesiors
oy [
—1 %= =

Signed and delivered by

Mir. Hari Bhatin

(Sokam Vencaps)

On behalf of

My, Manisha Gupta

Shree Vakpati Shares & Securities Py, Lid.
Mr. Roopak Taneja

Mr. Abhlshek Apgarwal
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Far IPV Advisors Private Limited

v E 4
Sagried and delivered by

Narme: Vinay Kumar Bansal
Designation: Director

in the presence of:
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SCHEDULE A-Part I

LIST OF IPV INVESTORS

Number of shares Investment Amount

Investor Mame

| 1| Aphishek Ranjan 56 4  2,52,852
I’;z__ Aditya Pandey BE == 252952
- 3 | Amit Dalmia I (=S S 4,02,013 J
- 4 | Anand NareshShah 55________.5_,9__1_ -
- | ashishbolt [ 2 R
6 |BAwnKumer _'-‘:5___4!___1_3&1__ ==
| 7 Badri Narayan Subudhi B 56 | — 2,52,952 1
8 |BajiraoBabar - I . 2,52,952
|__g | palvirBaldevrai Chawla______————— s6 | &S89
| 1 |DiANALOBO —— Lo 56| 25u952
_ll__jll?_eih_f*“ﬁii‘f&_"hﬂ”_"*‘.%___ | ss 1 23887
| 13 |Geuravkeda _ ———— | 56 2,52,952
| 14| GaurkaSshi 56 2,52,552
| 15 | GatamDhawan 56 252982
JE;EE"'L"SE"EL"‘@E_____ ] 222 10,02,774
| 17 |ligneshkena 67 | 3,02,639
18 ﬂna_lfi@_rﬁt_h__ I 111 501,387 |
|19 | Krishna ReddyKota . 56 252,952 '
- ﬂJ Lopamudra Kundu _ 56 2.52.952 _J
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56 s |
|2 | Mintosh Advisory Pyt Ltd B9 4,021,013
23 | Mohitluneja 56 2,52,952
| 24 ] NAGENDER PRASAD 111 n 501,387 .
| | Niraj Dhanraj Chhajer (Partner - Pransh Capital '
25 | Partners| i 501387
llr_ 26 \ pankaj Surajmal Kasliwal 56 | 35382
l'r i7 ]l Patronus Enterprises LLP 56 2,52,952
|]_EB \] Poonam Gupta 56 252952
| 29 | Rajdeep Roy Choudhury 56 | 252,952
| 30 | Rajeshwar shantayya Matche 56 2,52,952
’731 Rajiv Saha & Ava Saha 56 2,52,952
|, 32 | Ranjit Radhakrishnan Menan 56 2,52,552
|| 33 | Rohit Madhogarhia 56 252,952
| 34 | Sachin Gupta 56 252,952
35 Samit Khanna 56 2,52,551
16 shanti Anabytics & Technology Private Limited 105 474285 |
37 | Shashikala Rathl £3 4,02,013
38 | Shiv Thukral 67 302,639
39 | Sunil Prabhakar Kashelkar & Chaitrali Sunil Kashelkar 56 2.,52,852
40 Uppalapat] Sukumar Varma 222 10,02,774
41 \ G Rajagopalan 30 2,52,952
42 | Vinay Viswanath Peshwa 111 501,387
43 Vivek Mandava 56 2,52,952
44 | VRIDHI-CAP CONSULTANCIES PRIVATE LIMITED 56 2,52,952

I
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45 Vinay Jain 56 1,52.852
Kalpesh Ramesh Maroo & Swapnesh R Maru
46 56 2,52,852
1,46,93,801
3,253 o
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LIST OF EXISTING INVESTORS
MNume Nuo. of shares Category of sharts
Sambhav Jain 4888 Euuity
Karan Sheh 280 Equity
Angel Investors ROOT Equily
SO i = £ -
Soham Vencaps(VIC) represented by Mr Dhiraj CCPs
Harichand Bhatia (Earlier known as Sque Capital) 8358
I
Total 23,934
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SCHEDULEB
CAPITAL STRUCTURE OF THE COMPANY AS ON EXECUTION DATE

Authorised Share Capital (Face Value of Rs. 10/- each): Rs, 1000000/~

o Authorised Equity Share Capital: Rs. 300004,

b, Authorised Preference Share Capital: Rs. 100000/-

Paid-up Share Capital (Face Value of Rs. 10/- each): Rs. 511340/

(41,575 equity shares of Rs. 10/- each and 9,559 Pre Senes A Compulsorily Convertible Preference

Shares of Rs. 10V- each)

Shareholding pattern prior to the Closing (Fully Diluted Rasis)

[
N Class of
Sr Name of | % holding Shares
No shares
Founders E—
1 | Mr. Sanmati Pande 1745 | 30.83% | Equity
3 | Mr. Harshit Sethy 10455 19.25% Equity
3 | Mr Sambhav Jain 4548 5.00% Equity |
4 | Mr Karan Shah 520 [.07T% Equity
g5 | Angel Investors 3907 16404 | Equity
Soham Vencaps(VC) represented by Mr Dhiraj Harichand | g<50 17.60% G
& | Bhatia
7 | ESOP (Unissued) 1187 587
Total 54321 100 -
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SCHEDULE C
CAPITAL STRUCTURE OF THE COMPANY ON THE CLOSING DATE UPON CLOSING

Authorised Share Capital (Face Value of Rs. 10/- each): Rs. 1000000/
a. Authorised Equity Share Capital: Rs. 300000.-
b, Authorised Preference Share Capital: Rs. 100000/~

2 Paid-up Share Capital (Face Value of Rs, 10/- each): Rs. 581,180 /- )
(41,575 equity shares of Rs. 10 each, 9,559 Pre Series A Compulsonly Convertible Preference
Shares of Rs, 10/- each and 6,984 Pre-Series Al Compulsorily Convertible Preference Shares of Rs

100- each)
a, Paid-up Equily Shares (Face Value of Rs. J0/- each): -
Name Category of | No. of shares % holding
shares
Mr. Sanmati Pande | Equity 16745 2594 |
Mr, Harshit Sethy Equity 10453 16.20
Mr Sambhav Jain Equity 4888 757
"Mr Karan Shah Equity 580 0.90 ]
Angel Equity
Investors{Sharchalders
Listed in Schedule A- B0
Part 1) 13.80
Total { 41,575 6441
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b, PreSeries A Compulsorily Convertible Preference Shares (Face Value of Rs. 100 each)

1ssue Price per CCPS:
Existing Investors: INE 4, 080
. SUBSCRIPTION |NO.  OF —|
AMOUNT SHARES ON
. ‘ENTAGE
NAME OF SHAREHOLDER ?3 i o FULLY ;(E'f"'“
DILUTED i
BASIS |
Sharcholders @ listed  in 95550 | 9559
Schedule-A  Part  [1{Soham | 9559 ' 14.81%
Vencaps (VC)) N
Total 9559 95590 0559 14.81%
¢. Pre Series A1 Compulsorily Convertible Preference Shares (Face Value of Rs. 10/ eachl:
Issue Price per CCPS:
Mew Investors: IME 4,517/
[ SUBSCRIPTION | NO. OF
= AMOUNT SHARES ON
i PE E
NAME OF SHAREHOLDER ;m . - FULLY i ;‘CEN“‘G
DILUTED
BASIS
Shareholders a5 listed i | 455 32530 3253
Sehedule-A Part | | 5.0
Beacon Trusteeship Limited- | g, 37510 1373l
= D ) - ]
ESOP G430
0.96
Taotal 13414 (9,840 13414 200, TEY,

Poge 57 of 83



Share Subscriptton & Shareholders
A greenment- Lirew fiter Privete Limited
Priviteped o Cnnficdenriol

SCHEDULE D
MODE OF CALCULATION FOR ANTI DILUTION ADJUSTMENT

The Company and the Founder shall follow the following mode of calculation for giving effect o
required adjustments under Clause 17 of this Agreement.

Weighted Average:
New Issuance Price (NIP) = [{OS * CP) + (NS * NP}] / (O3 + NS}

Where:

08 = Number of Equity Shares immediately prior to the propased 1ssuance

CP = Base Price (of the present round)

NS = Mumber of New Shares proposed to be issued

NP = Price at which the New Shares are proposed to be issued

No. of shares to be issued to the Investor (E) = [(ES * CP) - (ES * NIP)]/ (NIF — F)

where:

ES = Equity Shares held by the Investor prior 1o new infusion
CF = Base Price (of the present round)
F = Lowest Price permitted under law
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SCHEDULE E
LIST OF RESERVED MATTERS

The Investors (through their nominee) shall have the consent rights with respect 1o the following

. Altering the capital structure of the Company or issuance of securities (including options, warranis,

convertibles, debt or other derivative securities).

Alteration or changes to the rights, preferences or privileges of any equi
preference shares of the Company.

Any amendment of the Company's charter documents.

Changes in the authorized number of directors on the Board, the manner of apy
appointment of any directors and removal of the Investor’s Director.

Commencement of any new line of business other than as stated in the Main Objects Clause of the
Memorandum of Association of the Company or any substantial change in the business of the Company
a5 conducted or any disposal, transfer, encumbrance or any dealing with the intellectual property Of

substantial assets of the Company. ;
6 Any acquisition of equity of any other entity or the acquisition of as5els af any other entity outside the
ordinary course of business.
7. Crestion of joint-ventures or parinerships,
g Any transaction that results in selling, or otherwise transferring fixed &
than INR 10,00,000/- (Rupees Ten Lakhs only).
9, Any Exit Event subjected to usual drag along end tag along rizhts,
10, Adoption or creation of additional ESOP poal exceeding 10 % of the Share Capital.
11,  Termination of any Founder / KMP.
12.  Founder 1 and Founder 2 are curment
remuneration by more than 10% of any
any compensation, monetary or otherwise, exceeding INE 24,00,000/-

per annum from the Company.
13, Availing any debt in excess of NI 10,00,000 (Rupees Ten Lakhs),

14.  Buyback or redemption of any of the Shares.
15, Any Capital / Revenue expenditure in excess of INR 500,000 (Rupees Five Lakhs) other than the

Business Plan,
16. Declaration of any dividend or distribution of profits or commissions {o Sharcholders,

17.  Entering into any related party transactions including transactions with the Founder, other shareholders,
directors or the relatives or affiliates.

18,  Appointment / removal of auditor in the Company {including any internal auditors),

19.  Approval of annual Business Plan.

20, The Company or Founders or KMP shall not be entitled 1o bicense! sub license! sellf transfer alienale!
encumber any IPR or technology of the Compeany outside the ordinary course of business to any third
party without the written consent of the [PV Investors. )

21, Approval of any deviations greater than 20% of the approved Business Plan numbers.

22,  De-listing of the securities of Company on any stock exchanges or change in legal status of the Company:

ty shere or any series of

LEd

=

pointment of Directors, o

o

or creation of a subsidiary or joint investment vehicle.
ssets of the Company of more

Iy not druwing any remuneration, Any change in terms of service or
Founder, KMP or any emplovee who draws p salary or receives
(Rupees twenty-four lakhs only)

or
23, Purchase or acquisition of any immovable properly by the Company, or lease of any immoveable

property by the Company at rent exceeding INR 5,00,000/- (Rupees Five Lakh only)
24,  Each of the above with respect to each subsidiary of the Company.
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SCHEDULE F
CONDITIONS PRECEDENT TO CLOSING

The Company shall have passed all requisite corporate resolutions as may be required under the
Applicable Law, for authorizing the execution of the Transaction Documents and of the Transaclions
contemplated herein, to be performed in accordance with the Agreement and the Transaction Documents.
The Company shall have obtained an appropriate Valuation Repor! and Certificate:

Receipt by cach Party of all necessary government, regulatory, corporate, management, and lewal
approvals;

The Company shall have executed employment agreements between the key employees (including the
Founder) and the Company in a form satisfactory to the New Investors

The Company shall pess a special resolution at a duly convened general meeting of the Shareholders
authorising the Company to issuc the private plagement affer letter to the New Inveslors and provade the
New CCPS Investors a certified true copy of such reselution; _

The Company shall have issued the private placement of for letter along with an application form to each
of the New Investors, and shall have received the duly filled application forms from each of the New
Investors;

Legal and financial diligence as completed by the TPV Investors and/or FirstParl Capital and resolution
of all issues identified in such due diligence;

Structuring of the investment by the New Investors 1o be finalized to the satisfaction of the Mew
Investors;

Receipt of audited financinl statements of FY 31.03.2020 of the Company by the New Investors and
relevant compliances with the registrar of companies;

Agreement on the format of monthly  quarterly information reports to be sent to the New Investars
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SCHEDULE G
FORMAT OF COMPANY CP FULFILLMENT CERTIFICATE

Dinte; |#]
From:

(]
[ Address]

To:

[PV Investar/ FirstPort Capital]
[Address]

[aar Sirs,

We herehy confirm that the Conditions Precedent which are required to be complied with by the Company
under the Agreement dated [ entered into, by and between the Company, the Founders, Existing [nvestors,
FirstPort Capital and [PV Investors (“Agreement™), have been fully satisfied.

Enclosed are the following documents in connection with the conditions listed in the Agreement:

[Insert CP documents]

All capitalized torms used and not defined herein have the same meaning as ascribed to them in the Agreement.

Regards,

Signed by:

Authorised Signatory
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SCHEDULE H
CONDITIONS SUBSEQUENT TO CLOSING

Within 14 (Fourteen) days from the Closing Date or such earlier date as prescribed under
applicable Laws, the Company shall file and the Founder shall cause the Company to file all
documents and forms as are required to be filed under applicable Law in respect of the
subscription and the transactions completed on the Closing Date, including the following:

(i) all statutory filings 10 be made with the jurisdictional Registrar of Companies in
accordance with the Act, read with the rules notified thereunder, in respect of the
allotment of the Tnvestors Subseription Securities, the adoption of the Amended
Articles 85 approved by the Investors and the appointment of the FirstPort Capital
Nominee DirectorTPV Investors Nominee Director (if apphicable),

and shall deliver copies theresf 1o the New Investors,

Within 90 (Ninety) days from the Closing Date, the Company will appoin/relain an sccouring
firms acceptable to the [PV Investors as auditors (both statutory and internal) to the Company.

Within 180 {One Hundred and Eighty) days from the Closing Date, the Company shall take
steps to comply with, (&) applicable labour and human resources and other state Laws; and (b)
the Act, including procuring relevant registrations, making filings, maintaining relevant
statutory registers as required under applicable Law and taking all such actions a3 is required
to fall within compliance of appliczble Law in this regard,

Within 90 (Ninety) days from the date of appointment of 2 FirstPort Capital Nominee
Directer/ TPV Investors Nominee Director, or such viher date as preseribed by the [PY Investons
and FirstPort Capital, the Company shall have procured directors and officers insurance, which
ghall include coverage for the appointment of FirstPort Capital Nominee Director [PV
Investors Nominee Directors (whether appointed or otherwise), for an amount acceptable to
the [PV [nvestors and FirstPort Capital

Within 120 (One Hundred and Twenty) days of the Closing Date, the Company shall formubate
and adapt an employee stock option scheme with Investars” Consent for grant of stock opticns
to such persons who are eligible to be granted such options under the scheme.
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SCHEDULE 1
REPRESENTATIONS AND WARRANTIES OF COMPANY AND FOUNDER

The Company and the Founder hereby juintl?' and severally represent and warrant fo the IPY Investors that, as
of the Closing Date, and except as set forth in the Disclosure Schedule (the Disclosure Schedule”) attached

herefo {

which Disclosure Schedule shall be deemed to form a part of this Schedule) of the Agrecment, the

following statements are all trug, correct and complete,

i

1.1

13

1.4

1.5

24

ion. Authority and Capacity.

The Company is a privale limited company duly incorporated and organized under the Laws of India.

1.2 The Company has the corporate power and authority lo own and operate their pssels and propertics and

to carry on their business in the same manner as it is currently condueted;

The Company has all Consents including registrations necessary far the conduct of their respective
businesses as currently conducted;

The Company has, the legal right, power and guthority to enter |
under the Transaction Documents and all other documents and insiruments required to be
pursuant thereto or in connection therewith, and such documents, when executed, will constitute valid
and hinding obligations and be enforeeable against the Company in sccordance with their respective
terms; and

Fach Founder has the requisite authority and capacity to enter into the Transaction Documents to which
he/it is a party and to perform his/its obligations hercunder and thereunder, The Transaction Documents
which the Founders are parties fo, have been duly executed and delivered by such Founder and
constitute the valid, legal and binding obligations of the Founders, enforceable against the Founders in

accordance with their terms,

nto, deliver and perform its obligations
executed

2. Consenis, Absence of Conflict.

Mo Congsent, declaration or notification to, or filing or registration with, any Governmental Authorily
or any other Person is required in connection with the execution, delivery and performance by the
Company of this Agreement andor the Transection. In case any Consents, declarations or notifications
are required 1o be obtained from, including without limitation, the lenders and the customers ol the
Company, the same have been duly obtamed by the Company. Neither the execution and delivery of
the Transaciion Documenis nor the consummation of the transactions coniemplaied hereby, and
thereby, will (i) conflict with, result in a breach of any of the provisions of, (ii) constitute a default
under, (iii) result in the violation af ot (iv) give any third Person the right to terminate, suspend, revoke
or to accelerate any obligation under, the provisions of Charler Documents of the Compeany, #ny
indenture, morigage, lcase, loan agreement or other contract or agreemenl or mstrumenl or
governmental authorization granted to the Company, or pursuant to any applicable Laws. Neither the
execution nor the delivery of the Transaction Documents nor, the consummation of the transactions
contemplated hereby, and thereby, will result in the creation of any Encumbrance upon the Assets,

properties and Securities of the Company;

3. Subsidiaries, Joint Venture [nterests.
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The Company does not have any ownership interest in, or own any shares or any security or ather
similar interest in any other Person, or otherwise control any company or body corpotate, or other
entity, whether directly or indirectly, whether through the ownership of securities or through cantral
over composition of board of directors or by contruct or proxy, or whether alone or in combination with
others, The Company is not o pariner, beneficiary, trustee, joinl venture or otherwise a parlicipant in
any partnership, trust, joint venture, or other similar jolntly owned business undertaking,

£an
-

4. Absence of Investigations and Proceedings.

41 The Company is neither aware of, nor has il received any notice of any action or investigation or other
proceedings of any nature whatsoever, by any Governmental Authority or any other Person which
would restrain, prohibit or otherwise challenge or impede the transactions contemplated by the
Transaction Documents or would be Jikely to have a Material Adverse Effect on the Company of the
Business.

5. Information provided to Investors,

5.1 Itis hereby confirmed that no written materials provided by the Company to the Investors contain any
untrue statement of a material facl or omil fo state a material fact nccessary fo make the stalements
contained therein, in light of circumstances under which they are made, not misleading, except that
with respect to assumptions, projections and expressions of opinion or predictions contained in such
written materials, the Company represents only that (i) the assumptions are described in reasonable
detail therein and (if) such assumptions are reasonable given the operations of the Company lo date,
the current state of the economy and the cxisting assets, liabilities, sources of capital and other business
factors invalving the Company.

fi, Comporate Malters,

81  The copies of the Charter Documents delivered to the Investors are true and complete copies, and the
Company has complied with all the provisions of Chaner Documents and in particular, and have not
entered into any ultra vires transaction which has had or s likely 1o have a Material Adverse Effect on
the Company. All legal and procedural requirements as per the Act and the charter documents have
been duly complied with in all materal respects,

6.2 Capitalization of Company on Execution Date. As on the Execution Date:

(i) the authorized share capital of the Company 15 INR —-- {Indian Rupees --— only) divided into —--
--) Equity Shares of INR 10 (Rupees Ten face value each appregating to [NR - {Rupees -—-— anly)
and —-—preference shares of Rs. 10 {Rupees Ten only) each aggeegating to INR —— {Rupees -—--—-

anly)].

(i1) the issued and paid up share capital of the Company is -] (Rupees [-] only) divided o [-] ([-])
Equity Shares of INR [-] (Rupees [-]).

(iii) The shareholding of the Company as on the Execution Date is a5 set cut in Schedule B and is a5
reflected in the Register of Members. Other than as listed in the aforesaid Schedule, there are no other
Securities of the Company, The shareholding patiern of the Company as post Closing is as sel out in
Schedule C of the Agresment, All of the Securities of the Company have been duly authorized, arc
validly issued and fully peid. Other than the Securities issued or outstanding to the existing
Shareholders, and the Shares reserved for the ESOP Pool (as defined in the Sharcholders’ Agreement)
which are correctly and completely listed in the aforesaid Part Il of Schedule C, there are no stock
options granted and outstanding, warrants issued and outstanding, outstanding rights or agreements or
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s:che-m_i for the subseription or purchase from the Company of any Securities of the Company or any
securities convertible into or ultimately exchangeable or exercisable for any shures of the Company
{including conversion of any loan taken by the Company or pre-emption rights under any other
agreement) and no Securities are subject lo any pre-emptive rights, rights of first re fusal or other rights
pursuant to any existing agreement or commitmen! of the Company.

{iv) The Company is not subject o any obligation (contingent or otherwise) to repurchase, redeem or
buy back any Securities, or reduce any share capital,

Founders® Sharcholding in the Company.

n Schedule B free and
clear of all Encumbrances. No Founder is a party to any option, warrant, right, contracl, call, put o
other agreement of commitment providing for the disposition or acquisition of any Securities of the
Company. No Founder is & party to any voting trust, proxy or other agreement of understanding with
respect 10 the voting of any of the Securities held by them or any agreement that requires or may
require additional Securities of the Company to be issued or allotted beyvond the Securities that
currently are issued and outstanding, nor have any claims been made by any person entitled or
claiming to be entitled to any of the foregoing.

7. Investor Shares,

7.1

7.2

1.3

The Investor Shares to be issued under this Agreement to the Investors have heen or will have be duly
authorized by all necessary corporate actions, and all necessary Cansents, or registrations required to
be ohtained by the Company for such issue have been or will be ohtained within the times specified
in the Transaction Docements, and to the extent necessary, 4re or will be in full force and effect, when
paid for and issued in accordance with the terms hereof, The Company has reserved or will reserve
hefore the Final Closing the Investor Shares to be issued under this Agreement.

The Tnvestor Shares to be issued under this Agreement are not end will not be subjecl to any
Encumbranceq(s) whatsoever.

There are no other Consents, registrations, notifications to or filings with, any Governmental
Authority or other Person, required for the performance of the obligations of the Company under the
Transaction Documents and the valid issuance of the Investor Shares. The Investor Shares shall be
fully paid up and validly issued, anl the Investors shall be entitled to inter alis, 21l rights accorded to

o holder of such shares in the Company.

g. intenance of Books and Re E

84

9. Board.
g.1

The Company has maintained ail the statutory registers, Books and Records prescribed under the
Act, and any applicable local Law, under the advice of professional advisors, The munute books of
the Company have been properly and accurately masntained and written up to date in all material
respects and contain full and accurate records of all resolutions passed by the directors and the
shareholders of the Company. All such documents are in the possession or under the control of or

accessible to the Compaay.

The Board of Directors of the Company is duly elected and validly appainted as per the provisions
of the Act and any applicable local Law and the charter documents, None of the Dirgetors are
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disqualified to confinue as divectors under any provisions of the Act sndfor any plher stalitory
legislation, as may be applicable.

10, Meetings of Board and shareholders.

404  The Company has complied wilh and are complying with all requirements of the Act and ihe relevinl
charter documents for validly conducting the meetings of the Board and its members, and have duly
reflected the proceedings of the meetings in the respective minutes,

11. Accounts and Records,

441 Ttis hereby confirmed that the books of accounts of the Company have been maintained, the accounts
of the Company and the audited accounts of the Company have been prepared, in each case,
materially in accordance with applicable Law and in accordance with Indian accounting standards as
prescribed by the Institute of Chartered Accountants of India, or such other applicable authority, 50
a8 1o give a true and fair view of the Business, including the assets, liabilities and general state of
affairs.

192 Since the date of the last audited financial statements provided 1 the
event ar a condition of any type that has or would have a Material Adve

Invesiors, there has been no
e Effect on the Business.

12 Loans, Borrowings and Encumbrances.

124 There i no other claim, liability or Indebtedness, of the Company, whether direct, indirect,
contingent, sbsolute, acerued or otherwise, other than as set out in the audited finanieial statements of
the Company as of March 31, 2018 nor is the Company aware af any condition, fact or circumstance
that will create such claim, obligation, liability or Indebtedness as on the Closing Date

423  The total Indebtedness in respect of all deferred purchase price in respeet of property or services
and/or any security deposit or other rotention amounts pursuanl 1o contracls entered into by the
Company, does not exceed Ras.5,00,000¢{ Rupees Five Lakhs only).

124 All the Indebtedness of the Company, if any, has been duly autherized by all necessary corporate
aetion and Consents and the requisite filings / registrations in this regerd have been duly complied
with, There are no other Encumbrances on or against any of the properties, whether tangible.
intangible, movable or immovahle, of the Company,

124  1The Company has no liahilily or obligation (whether present, future or conlingent} in respect of the
[ndebtedness of any other Person.

125  The Company has not provided or agreed to provide, any loan, credit, or financial assistance o any

Person,
126  1There are no Encumbrances on the Securities of the Company

| 3, Taxation Matters,

131  The Company has procured wherever applicable, licenses under the Tax legislations including but
not limited to service tax registration, value added tax registration, ete.

132  The Company has complied with all material requirements as specified under the respective Tax Laws
as applicable to them in relation to refums, computations, notices and information which are or are
required to be made or given by the Company to any Tax authority for taxation and for any other Tax
or duty purposes, has been made and are comect,
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433 The Company has puid all Taxes which have Tallen due for payment, The Company has na notice ol
any Tax disputes or other linbilities of Taxes in respeel of which a claim has been made of notice has
been issued against the Company,

134 All reliefs and other Tax benefits shown in the financial statements are valid and properly ¢laimed
and supparted with adequate documentation and are available to offset profits of the Company subject
1o Tax and there are no circumstances in existence, which might cause the disallowance in whale of
part of any such relief or benefit either in the period before the Closing Date or in the period afier the

Closing Date,

14, Legal | Litigation Matters,

441 The Company has no notice of any proceedings, investigation or enquiry by, nor any nolice or
communication of any order, decree, decision or judgment of, any courl, tribunal, arbitrator,
Governmental Authority in respect of, against, or affecting the Company against any empleyee for
whose acts or defaults the Company may be vicariously lighle, with respect 10 an alleped actual
viokation andfor failure to comply with any such applicable Law, or constitutiona! document, or
requiring it/them to take or omit any action.

142  The Company has not initiated any proceedings,
againgt any person before any Court, arhitrator, Governmental Authority or any other Person.

144 Mo order has been made, petition presented, resolution passed, or meeting convened for the winding
up (or other process whereby the business is terminated or a substantial part of the assets of the
Company is distributed amongs! its creditors and/or shareholders or other contributorics) of the
Company. There are no C4ses 0f proceedings under any applicable insolvency, Fenrganization, o
similar Laws concemning the Company.

144  The Company has not committed:

14.4.1 any criminal or unlawful act

14.4.2 any breach of fiduciary obligation under Law; or

14.4.3 any material breach of contract o statulory duly or any Lortious et which could entitle any
{hird party to lerminate any contract / agreement to which the Company is a party, which could have
a2 Material Adverse Effect on the Company o7 the Business,

whether civil, criminal, adminisicative or olherwise

15, Contractual Arrgngemenls.

454  The Company has not been a party to any agrecment, arrangement or practice which in whole or in
part coniravenes or is invalidated by any restrictive trade practices, fair trading, consumer protection
or similar Laws under the relevant jurisdiction or in respect of which any filing, registration or
notification is required pursuant to such Laws (whether or not the same has in fact been made) and
which would have a Material Adverse Effect on the Business.

152  All contracts and all leases, lenancies, licenses and agreements of any nature relating lo real esiate
which the Company is & party to, are valid, binding and enforceable ohligations of the respective
parties thereto and the lerms thereof have been complied with by the Company, and to the Company’s
Knowledge by the counter parties thereto. The Company is not aware of any grounds for rescission,
avoidance or repudiation of any of the contracts or such leases, tenancies, licenses or agreements. No
notice of termination or of infention to terminate has been recerved by the Company in respect of any
thereof.

153 The Company has materially complied with all requirements preseribed by Law in connection with
the execution, delivery and performance of all contracts and agreements fo which they are a party.
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454  The Company warrants that, except for employment agreements that have been distclosed to the [PV
Investors, there are no agreementy, understandings or proposed transactions bhetween the Company
and any of its Key Management Personnel or directors,

455 The Company is not in violation of any term of Charler Documents, or, of any material ferm or
pravision of any mortgage, indebtedness, indenture, contract, sgreement, instrument, Jadgment, order
or decree to which it is party or by which it is bound.

156 The transactions contemplated by this Agreement will not result in the Company's loss of any right
granted under any agreement of contract, which would have 2 Material Adverse Effect on the
Business.

157  No employee, officer, director or shareholder of the Company or any of such Person’s Immediate

Relative is indebled 1o the Company, not is the Company committed 10 make loans or extend or
guarantee credit to any of them other than (i) for payment of salary for services rendered, (i)
reimbursement for reasonable expenses incurred on behalf of the Company and (1ii} for other standard
employee benefits made generally available to all employees (including stock option agreements
outstanding under any stock option plan approved by the Company's Board of Direclors and stock
purchase agreements approved by the Company's Board of Directors). To the best of the Compaity’s
and the Founders’ Knowledge, none of such persons has any direct or indirect ownership interest in
any firm or corporation with which the Company is affiliated or with which the Company has a
business relationship, or any firm or corporation that compeles with the Company, excepl in
connection with the ownership of stock in publicly-traded companies. Ta the best of the Founders’
Krowledge and the Company's Knowledge, no employae, officer, direclor or shareholder, norany of
their Immediate Relative, is, directly or indirectly, interested in any confracl with the Company (other
than such contracts as relate to any such person's ewnership of capital stock or other securities of the
Company),

458 There are o \tensactions, agreements, arrangements or ather forms of relationships belween [he
Company end (i) the Founders; (i) any of the Company's Directors, (i) any of the Key Management
Personnel; {iv) any other shareholders of the Company.

159  There are no transactions and arrangements hetween the Company and the Persons mentioned in 159
above, which are not on an arm's length basis.

16.Emplovees, Directors.

164  The Company is in compliance with all material obligations under the applicable labour Laws and
other Laws in relation fo their employees. Further, the Company has not entered into any collective
bergaining agreements, arrangements and other similar understanding with any trade union, staff
association or other body representing the employees of the Company nor has any labour union
requested or sought to represent &Yy employess, representatives or agents of the Company. There has
not bean any strike or other lebour dispule involving the Company, neither is such strike or similar
action imminent or pending.

162 To the Company’s Knowledge, none of the Key Management Personnel and none of the other
employess of the Company arc in breach of their respective employment coniracts or any terms by
which any such person may have been seconded to the Company.

163 To the Company's Knowledge, none of the Key Management Personnel is obligated under any
contract or other agreement, or subject to any judgment, decree or order of any court or administrative
agency, that would matenially interfere with the use of his/her or her efforts to promete the interests
of the Company or that would conflict with the Business as currently conducted, Neither the execulion
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nior delivery of this Agreement, nor the carrying on of the Business by the employees of the Company,
nor the conduct of the Business as presently conducted, will, conflict with or resull in @ treach of the
terms. conditions or provisions of, o constitute a default under, any coniracl, covenant or instrument
under which any of such employees is now obligated, The Company does ot believe it 1s or will be
necessary to use any inventions of any of its employecs made prior to their employment by the
Company-

164 NoKey Management Personnel is currently working or, to the Company's Knowledge, plans 1o waork
for a competitive enterprise, whether or nol such Key Managemenl Personnel member is or will be
compensated by such enterprise.

465 The Company has complied with the provisions of the Act with respect
10 exccutive and non-executive Directors.

166 The Company has paid all the respective cntit
inerements, severance pays and incentives of whatsoe
employees (whether employed by the Company as on the Closing Diate or net).

167  The cmplayee stock options in accordance with the employes stock option plan of t
be validly issued in accordance with Law and are as disclosed herein.

1o payment af remuneration

lements, including witheul limitation, salary,
ver nature, to each of its direetors, officers i

he Company will

17.Operations.

red by insurance that has had s

174  There has been no damage, destruction or loss, whether or nol Cove
have a Material Adverse

an of before the Closing Date, a Material Adverse Effect or is likely to
Effect

172 The Company has il franchises, ~ permits,  licenses, and any  similar
auljmﬁtyfcc:tiﬁcationiauthnrizaﬂnn necessary for the conduct of its business &5 niow being conducted
by it, the lzck of which would have a Material Adverse Effect on the Business, and helieves it can
ahbiain, without undue burden or expense, &0y similar suthority for the condact of its business a8
currently planned 10 be conductad.

173  The Company is not in material violation of any applicable Law relating to the environment or
oecupationz] health and safiery, and no material expenditures are or will be required in order o comply

with any such existing Law.

| 8. Intellectual Property,

The Company is the absolute OWner, valid licensee, or authorized user of the IP, which the Company
{5 using. The Company iz not using any inlellectual property awned by or licensed exclusively to the
Founders and no such intellectual property is required by the Company.

482 To the Company's Knowledge, the use by the Company of any IP does nol viplate and would nod
infringe the [P rights of any person and no Person is violating! infringing the IP rights of the Company.

483  As on the date of Closing, the Company has not granted, nor is it obliged to grant, any license, sub-
license or assignment in respect of any of its TP, There are no restrictions on the right of the Company
to license any of the IP owned by the Company.

184  The use of the [P of the Company is not in violation of any dara protection law in place and enforced
in any of the jurisdictions the Company operates in or capable of attracting litigation or similar
proceedings against the Company.

185  There are no legal proceedings including any litigation, arbitration, infringement and/or passing off

actions filed against and’or to the Company’s Knowledge is proposed and/or is threatencd to be filed

181
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against the Company. The Company has not received any cease and desist natice so far und the

Founders and the Company is/are nol aware of any circumstanes under which such a notice may be
issued.

19, Insurance.

All the assets of the Company have been and are at the date of this Agreement insured to the ful
replacement value less depreciation thereof against fire, strikes, riots, civil commotion, explosion,
lightning, floods, storm, cyclone, burglary (excluding thefl) and the Company has and is al the date
of this Agreement adequately covered against accidental and unforeseen physical loss or damage
caused by mechanical and electrical breakdown, and other rigks normally covered by Insurance and
the same are in force as of the date of this Agreemenl.

192  The Company is duly insured through validly subsisting insurance policies against claims arising oul

of the operations of the Company,

181

20.Confidentiality of IP,
The Curmpany has not diselosed or permitted to be disclosed or undertaken or arranged to disclose 1o any person
any of its IP except in the Ordinary Course of Business
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SCHEDULE J
REPRESENTATIONS OF THE PRE-SERIES A1 CCPS INVESTORS

Fach of the Investors represents and warrants to the Company und the Founder as follow:
1.  Existence and Ability

{a) 1PV Investors are a group of Individuals (listed in Schedule A- Part I

Each of the Tnvestors represents and warrants to the Company and the Founder as follow:
1.  Power and Authority

(a)  Each of the PV Investors has the full legal right, capacity and authority lo enter into this Agreement
and the other Transaction Documents, including a General Power of Attorney {as presented in Schedule
L to this Agreement) to Mr. Ankur Mittal to represent and act on behalf oTall [PV Investors in malters
related to the Company.

(8) The FirstPort Capital has the full legal right, capacity and authority o enter into this Agreement and the
other Transaction Documents its Tnvestment Munager FirstPort Ventures LLP, o limited liability
partnership represenied by its Partner Mr, Mitesh Shuh (“Invesiment Manager Representative™).

1.  No Violation

(a)  The execution, delivery and performance by the Investors of this Agreement and the other Transaction
Documents and the compliance by each of the Investors with the lerms and provisions hereof and thersof
do not and will not:

(i)  conlravenc any provision of any applicable Law, statute, rule or regulation or any order, wril,
injunction or decree of any courl or governmental instrumentality o which it is subject,

(i) any order or judgment of any court or Governmental Authority, statutary or regulatory body 1o
which it is subject which has the effect of making unlawful or otherwise prohibiting the
Transactions contemplated in the Transaction Documents;

(iii) conflict with or be inconsistent with or resull in any breach of any of the terms, covenants,
conditions or provisions of, or constitute & default under, or result in the creation or imposition of
(or the obligation to create or impose) any Encumbrance upon any of its property or assets
pursuant fo the terms of any agreement, contract or instrument to which it is a party or by which
it or any of its property or assets is bound ar to which it may be subject; or

(iv) wviclate any provision of its partnership deed.

3. Source of funds

(a) All payments by each of the Investors for the purposes of subscribing to respective portion of Investors
Subscription Securities have not been received or are not associated with any activity carried out in
violation of Anti-Cormaption laws,
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Growfitter Private Limited
Consolidated 5 Year Projected Income Statement

F.Y, 2022-23

F.Y.2023-24

F.Y

heliters

et et

. 2024-25

F.¥. 2025-16

Number of users {inmn) |01 02 o |10 5 ‘(
Avg revenue per user 35.3 46.0 98.4 984 e T I
| Rewenue drivers L - g I S —
|. Subscription based Wellness |
| Reward Program (WRP) | L9 BS 54.4 (952 e
Cormission on sale of
insurance 0.12 21 6.8 186 | 388
Cash Back offer Fitness
Income 0.0 1.1 5.6 10.5 234 |
[
_Net Revenue 21 118 66.8 1252 2843
56« 5.7¥ 1.9x 23
Direct Costs 1
Rewards Purchase for WWP I
(30% of net revenue) 0.7 3l 158 | 348 Bi.3
cashhack on Insurance {50% |
| of commission) 101 11 34 8.8 19.4
Redemption of Cashback T
claim {20% of commission) 0.0 0.2 11 21 4.7
'i "F T
- - - L= i
Total Direct Costs 0.8 4.4 24.4 45,7 105.3
Gross margins 13 74 414 78.5 179.0
| % G3% | B2% 63% 63% 5395_
| Dperating expenses
Employes Cost 1.9 4.2 9.0 i
| —] : : 34
Advertising & Business o 1
Promation Exp. 0.7 6 14,7 2.3 50.0
 Admin Exp. 4
p 0. 10 1.5 BLE] 3313 |
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Total Operating expenses | 3.0 7.7 366 | 57.3 i 99.3
EBITDA Marglns (1.6) {0.3) 5.8 213 | 796
% -78% 3% 9% 17% | 28%
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SCHEDULE L

POWER OF ATTORNEY OF IPY INVESTORS

TO WHOMSOEVER THESE PRESENTS SHALL COME

L voooeveeeeeens, an individual (hereinafter referred to as the "Principal”, which expression shall, unless
repugnant 1o the meaning or context thereof, be deemed to mean end include his heirs, executors and
administrators) residing 8t .............ccooconn.. Jhere by nominate, constitute, appeinted
ANHOTZE voriveverrennTESIAINE L ooviiiiriiiieriiinrenriiaiesssieeris e 0 b my true and lawful attorney
(hereinafter referred to as the "Attorney"), to individually / severally or jointly execute and perform, from time
to time, all or any of the following acts, deeds, matters and things in relation to any share purchase andfor
share subscription transaction {the Transaction™) entered inio/ proposed (o be entered Into for a perind of 3
years from the date of execution of this Power of attorney by me as an-angel investor on [PV Advisors Pve
Lid.’s Investors network in any Company. (hereinafler referred to as “Company”) nemely:

1 To meke, cxecule and enter into principel term sheet, subscription agreement, shareholders’
agreement, Share Sale Purchase Agreement (SPA) and any other agreementis) or document(s)
relating to the Transaction, necessary for completing and giving effect 1o an invesimen! and to renew,
vary and digcharge all such contracts and agreements and to do all such things for cbtaining a
renewal, variation and discharge thereof and take any steps or do anything which the Altorney in it
absolute discretion considers necessary for the implementation and execution of the Transaction
including but not limited {o any exercise of any rights in the relevant agreement(s) subject to serial 4

below,
2. To enforce and exercise sll the rights of the Principal as required under the terms of the Transaction;
3. To represent and vote on behalf of the Principal in the meetings of sharcholders and board as may be

convened by Company,

4, Toenforce all rights such as Anti-Dilution, Information Rights, Inspection Rights, Pre-Emplive Rights,
IPV Investor Protection Matters, Tag along, Drag along and any other exit rights including any right
related to transfer'sale of sheres) contained in the relevant agreement(s) as referred o in serial 1 above
in the manner as may be decided by who have mvested in Company in any menner whatsoever
including through the execution of the relevin! documents,

5, To appoinl oné or more persons lo acl as a substitute attorney for the Prineipal and o exercise the
powers conferred on the Attorney by this power of attorney other than the power to appaint a
substitute attorney and revake any such appointment,

PROVIDED THAT with respect to exit rights and rights refated to transfer/sale of shares, Attorney should
take a vote with the Principals (who have also signed similar POA and are participating in this Investment).
Decisions with vole greater than 60% represented by value of investments would be considered as the decision
of the group. For this right alone, the Attorney is a representative of the Principals based on the vote. In case,
the votes are greater than 50% but less than 60%, Attorney’s decision would be final. To clarify further, with
respect to exit rights, the Principals would decide together and will be considered as one entity acting through
the Attorney

PROVIDED THAT this power of attorney shall be irrevocable;

AND the Principal do hereby undertake to ratify and confirm whatever the Attorney purparts to do in good
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faith in the exercise of any power conferred by this power of atiorney,

AND the Principal undertakes to indemnify the Attorney fully against all claims, losses, cosls, expenses,
damages or liability which the Attorney sustain or incur as 4 result of any action taken by the Atlorney in good
faith pursuant to this power of attorney (including any cost incurred in enforcing this indemnity)

Shri oo voeienn .o, Power of Attorey holder is authorised to appaint anyone of Mr. Vinay Kumar Bansal son of
Shri Vinod Kumar Bansal and Mr, Mitesh Shahsonof .._........., .......... 83 & sub power of attomey/ authorised
representative for any of the above authorised sctions,

Any of the actions authorised under this POA already performed by the POA holder Mr...........
are ratified.

This POA is exeeutedon ..., dayof. ... 200

Witness 1: Executed By

Sagnature:

Name: |Principat]
Address:

Accepted By
Witness 2:

Signature: =

_

Name; [Altarnzy]
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SCHEDULE M
COMPANY'S BANK ACCOUNT (Exclusive for Investment Maney)

' Bank name HDFC BANK

Bank address Andheri east- Ahura centre

Beneficiary name | Growfitter private limited

Ascoun! nmber

1 59219820124831
Account Type Curr;t_ -
|EWIFTC(M;E¢ 'HDFCINBB

|[FSC Code ' HDFCO0003543
. [
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SCHEDULE N
PERMITTED BUSINESSES
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SCHEDULE O

FORM OF DEED OF ADIERENCE

This Deed of Adherence (“Deed”) is made on [inser! date of execurion] (*Execution Date") by

A, [Insert name af Il"'rml'r.ifﬂrﬂ?] (the “Transferee™), & company incorpoeated in [insert state country of
incorporation] with its registered office at [insert addrexs of registered office| | | Desceiption of
Irrefividual];

B | Insert name and description of Transferor] (the “Transferor™); and

C. [Name of the Company], a company incorporated under the Companies Act. 2013, having 11
registered office at [«] (hereinafter referred to as the “Company”, which expression shall, unless
it be repugnant to the contex! or meaning thereof, be deemed to mean and include its subsidiaries,
administrators, successors and permitted assigns)

The Transferee, the Transferor, and the Company shall hereinafter be individually referred to 35 a
“Party™ and collectively referred to as the “Parties”, as the context may require.

WHEREAS:
A, The Transferor is the owner of [insert member of shares| Equity Securities ("Owned Shares”).

B. The Transferor intends to sell [insert mumber af shares] Equity Scourities (“Sale Shares™), vide
[specify tnstrument of trarsfer of shares),

C. The Transferee shall adhere to an sgreement entitled “Share Subscription and Sharehalders’
Agreement” dated [+] made between the parties named therein (the “Shareholders Agreement™) by
which the Sharehalders agreed to provisions relating to the ownership of the Company and the conduct

of ils business.
Now Tars DEED WITNESSES as follows:

1. DEFINITIONS AND INTERFRETATIONS

1.l Definitions

In this Deed (including the Recitals and Schedule hereto), unless the subject or context otherwise
requires, words defined in the Shareholders Agreement shall have the seme meanings when used

herein.

1.2 Interpretation

The provisions of Clause | (Definitions and Interprefations)y of the Shareholders Agreement shell apply
t this Dead muratis mutandis,

2 REPRESENTATIONS AND WARRANTIES

21 The Transferee represents and warrants le all the Parties 1o the Sharcholders’ Agreement
(“Beneficiaries”) that as on the Execution Date, the following warranties are true and correct and shall

continue to be true and correct on the Effective Date:
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ia) Each Transferee, to the extent not an individual, is duly incorporated and vahdly existing
under, and by virtue of; the laws of the relevant country of their incorporation and has all the
requisite power and authority to own its properties and assets and to carry on its business as
now conducted, Each Transferee, to the extent an individual, is a nutueal parson, & citizen of
Indiz with full legal capacity and individual power to enjer inte, deliver and perform his or her
obligations under this Deed and the Sharcholders Agreement,

(b} All corporate actions on the part of the Transferee necessary for the authorisation, execution.
delivery, and performance of the Deed and the Shareholders Agreement have been taken. The
Deed executed and delivered by the Transferee, and the obligations adhered to under the
Shateholders Agreement constitutes valid and legally binding obligations of the Transferes

{e)  The Deed, when executed by the representative of the Transferse, to the exient nol an
individual, will be duly executed by such person who would have all the necessary corporate
authority to execute this Deed and this Deed shall not be invalidated by reason that such persen
may not have had the necessary nuthorisation, The Transferee does not require the consent of
any Governmental Authority, or any other third party in order (o execute, perform and observe
the terms of this Deed and the Shareholders Agreement.

The Transferee hereby covenants and agrees with each of the Beneficiaries that from the date of
completion of the transfer of the Sale Shares (“Effective Date™), it will observe and discharge all the
terms and conditions of the Shareholders Agreement which are spplicable to it as a party to the
Shareholders Agreement, including all undertakings, limitations and restrictions contained therein and
a5 an owner of the Sale Shares in all respects as 1f it had been originally named es & Party to the
Shareholders Agreement n respect of the aforesaid provisions.

The Parlies agree that from the Effective Date, the Transferse shall be entitled 1o exercise all nights
under the Shareholders Agreement which were exercizable by the Transferor as if the Transferee were
a party to the Shareholders Agreement. The Parties further irevocably end unconditionally consent to
the transfer of the rights and obligations of the Transferor under the Aricles of Association of the
Company (the “Articles”) to the Transferce, such that references in the Articles 1o the Transferor shall
be deemed to include references to the Transferes,

The Transferor hercby covenant(s) to and agrees with the Company {and acknowledpes that each of
the other shareholders of the Company shall be entitled lo enforee this covenant asif they are parties
to this deed) that upon the transfer of the Sale Shares (in the event the Transferor if transferring part of
the Owned Shares), the Trans(eror shall be lisble with the Transferee for the performance by the
Transferee of its obligations under the Shareholders Agreement with respect 1o the Sale Shares,

Or

Following completion of the transfer of the Owned Shares in entirety to the Transferee, the parties

hereby release the Transferor from all present and funure claims, demands, obligations and liabilities
whatsoever under the Sharcholders Agreement,

NOTICES

The address of the Transferee for the purpose of notice under Clause 25.2 (Notices) is [insert] and
Clause 25.2 (Notices) shall accordingly be nmended to include the details of the Transferes,

ASSIGNMENT AND TRANSFER
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The parties hereto wknuwledgel and agree that, save os provided in the Shareholders Agreement, no
party shall have any right to assign, transfer or in any way dispose off the benefit (or any part thereof)
or the burden (or any part thereof) of this Deed without the prior written consent of the other parties

B THIRD PARTY RIGHTS

Mo term of this Deed is enforceable by & Person who is not a party to this Deed,

9. GENERAL PROVISIONS
The provision of Clauses 25.2 (Novices), 24 (Governing Law and Arbitration) end Clause 25
(Miscellaneous) of the Shareholders Agreement shall be deemead fo have been incorporated herein by

reference, provided that references thersin to the Sharcholders Agreement shall be deermad 1o be
references to this Deed,

In WITNESS WHEREOF this Deed has been entered into on the date stated first above.

FOR [fnsert name of Transferee]
Authorised Signatory

FOR [Fnsert name of Transferor]
Authonsed Signatory
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SCHEDULE p
TERMS OF PRE SERIES A1 CCPS

The Pre-Series A CCPS shall be governed by the following terms and conditions:

I Dividend rights: The Pre Series Al CCPS Investors will be entitled to cumulative dividend of 0.0001%
per annum. Any dividend declared by the Company on any other Securitics will be paid 1o the Pre-Series
A Investors proportionately on an s if converted besis,

2. Conversion rights: Each [Pre-Series Al CCPS] shall automatically convert into cne equity share
{Conversion ratio 1:1) of the Company withsut any additional payment to the Company for such
conversion, upon the earliest of:

(i) 1 day prior to the expiry of 20 years from the Closing Date under the Agreement;

(1) anytime at the option of New Investors;

(iai) the occurrence of & Liquidation Event as set forth in the Agreement at the eption of New
Investors; or

(iv) in connection with an IPO, prior to the filing of a prospectus by the Company.

3. Voting and other rights - Pari passu with Equity Shares: The Pre-Series A1 CCPS shall rank pari-

passu with existing Equity Shares or any Shares issued in the furure having all rights end with 8]l Share
activities including but not limited o voting rights, and bonus shares, Subject to applicable Law, the Pre
Series Al CCPS Investors will be entitled to voting rights on an &s if converted basis. Accordingly, but
subject to adjustments as set forth herein, the Pre Series A1 CCPS Investors shall be entitled to the same
number of votes for cach Pre Series Al CCPS as a halder of | Equity Share, provided however that in
the event of any adjustment in conversion price, the number of votes sssociated with each Pre Serizy Al
CCPS will change accordingly. Each of the Shareholder holding Equity Shares with voting rights agres
that, if the Applicable Law does not permit Pre Series Al CCPS Investors ("Nen-Yoting Prefervnce
Shareholder”) to exercise voting rights on all or any Sharehalder matters submitted 1o the vote of the
Shareholders (including the holders of Equity Shares) (“Non-Voting Preference Shares™), then until
the conversion of all such Non-Voting Preference Shares into Equity Shares, cach Sharcholder shiall,
provide proxies to the Non-Voting Preference Shareholder for the purposes of a general meeling,
equivalent 1o such Non-Voting Preference Sharcholder's voting rights computed on @ Fully Dilued

Basis,

Protection Rights: On any new investment in the Company or on new invesior investing in he
Company, whatsoever, at no time and under no circumstances, by any deal! transaction/ Rrrangement/

understanding, agreement, eic. with the new investor, (i) the rights of the Pre Series Al CEPS Investors
shall be made inferior vis-d-vis the rights of the new investor the Pre Series A1 CCPS Investors shall be
made inferior vis-d-vis the rights of the new investor in matters of dividend, exit rights, and liquidation
preference, pre-emptive, anti-dilution, and information rights (i1) other rights of Pre Series Al CCPS
Investors shall be made inferior vis-4-vis the rights of the new investor without written consent of the
Pre Series Al CCPS Investors. The Founder and the Company shall act accardingly 1o secure the rights
of the Pre Series Al CCPS Investors,
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I[PY Investor Securities: Each New Investor shall at its sole discretion have the right 1o freely Transfer
its Securities in the Company at any time to any Person, except to the Competitor or a Person that holds
more than §% shareholding on Fully Diluted Basis in such Compestitor for a period of 5 (five) years from
the Closing Date. Notwithstanding the above, the restriction against transfer to Competitors shall not
apply to the Pre Series Al CCPS Investors in the event of a Material Breach by the Founder or the
Company,

In addition to the above, all the existing rights of the Existing Investors of the Company shall becomne
applicable for the Pre Series Al CCPS Investors,
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SCHEDULE

TERMS OF PRE SERIES A CCPS

1. Drvidend Right — Pre-Series A CCPS investors shall carry a preferential non-cumulative
dividend of 0.001% per annum,

2. Conversion rights —

i.

Optional Conversion — Investor shall have the right (but not the obligation) to convert
all or any of the Pre-Series A CCPS held by them, as the case may be, into fully paid
Equity Shares of the Company, at a conversion price that equals to the subscription
price per Pre-Series A CCPS subject to Pre-Emptive Rights and Anti-Dilution rights,
Investor shall be entitled to convert each Pre-Series A CCPS into one Equity Share ol
the company.

Mandatory Conversion — The Pre-Series A CCPS outstanding en the “Mandatory
Conversion Date" shall be mandatorily and automatically converted to fully paid-up
Equity Share at the then prevailing Conversion Price and Conversion Ratio,
“Mandatory Conversion Date™ shall be earlier of (1) a Qualified IPO and (ii) Twenty
years from the date of issuance and allotment of Pre Series A CCPS

3. Voting Rights — Investors are entitled to exercise votin g rights in respect to the respective
mvestor shares held by them on a Converted Basis. With respect to voting rights, the pre-
series A CCPS will rank pari-passu with the other Equity Shares issues by the Company

4. Investor Transfer Rights — Investor shares shall be freely transferable by the Investors except

that the investor shall not

without the prier consent of the founder sell/transfer their shares in

the company to any direct competitor of the Company unless

a,

b.

There is 8 Material Breach by the founders or
of the Definitive agreement or

in any other case, in the event the Founder and the Comp
an exit,

the company with respect to any terms

any have failed to provide
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