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SHARE PURCHASE - CUM SHAREHOLDERS AGREEMENT
(SPSHA)

DATED MAY 24,2023

AMONGST

Selling Sharehalder No.1

Mr. Kishan Gohil
{"Promoter™)

AND

Selling Shareholder No.2
(“MBEL")

AND

Mr. Varun Gajjar
(“Acquirer"/ “Purchaser”)

AND

SAMIAY MAMUDARE ASSOCIATES

B-303, GCP Business Centre
Cipp Memnagar Fire Station
Mear Vijay Gross Roads.
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SHAR -C EMENT

This Share Purchase-Cum-Sharehalders Agreemeant ("SPSHAJAgreement”) is entered
into on this 24% day of May 2023 by and between:

Mr. Kishan Gohil, adult, occupation: business, residing at 42-8 Safal Vihan,
Eklavya School Road, Sarkhej-Sanand Highway, Sanathal, Ahmedabad —
382 210, Gujarat, India (hersinafler refarred to as the “Selling Sharecholder
Ne. 1" Promater”):

M & B Engineering Limited, a Company incorporated under the provisions
of Indian Companies Act, 1956, having its registered office located at MB
Housa, 51, Chandrodaya Sociely, Stadium Road, Ahmedabad 380 014,
Gugarat, India (hereinafter referred to as the “Selling Shareholder No.2"/
“MBEL’;

3, Mr. Varun Galjar, adult. residing at 24513/8, Satyagrah Chavni, Near Bhav
Nirzar Temple, Satellite, Ahmadabad — 380015 (hereinafier referred to as the
“Acquirer”! “Purchaser"/ “La Gajjar Group™);

AND

4, Modtech Machines Private Limited, a company incorporated under the
provisions of Companies Act, 1888 having its registered place of business
Incated at Survey No. 396, Plot No. 73P, New Ahmadabad Industral Estate,
Sarkhej Bavia Highway, Moraiya (Dist Sanand), Ahmedabad, Gujarat 382213
(hereinafter referred to as “the Company”! “Modtech”).

{The Selling Sharehoider No.1 and Selling Shareholder No.2 are collectivehy
refermed to as the "Selling Shareholders”. )

(Each of the party herein is individually referred to as the “Party” and
collectively referred to as the “Parties”).




WHEREAS

1. Modiech is 8 closely held private limited company engaged in the Business
(defined hareinafter).

The Selling Shareholder No. 1 is the promoter of Modiech and has been involed
in the managemant and day 1o day affairs of Modtech:

The Selling Shareholder No. 2 has acquired 51% stake in the equity share capital
of the Company and hat entered info a Joint Venture-cum-Shareholders
Agreement dated May 18, 2021 with the Selling Shareholder No. 1 herein, inter
alia, setting forth the terms and conditions governing the managemant af tha
affairs of Modiech and other related matters as agreed between themselves
{hersinafier refemed to as the “JVA7)

4. The Acquirer has agreed to acquire the entira 51% stake in the Equity Share
Capital held by Selling Shareholder No.2 in the Company and 25% stake in the
equity share capital of the Company held by the Seiling Shareholder No, 1 so as
to effectively take over the management controd of the Company; and the Salling
Shareholders have agreed to sell their above respective stakes in the Company
to the Acquirer, in accordance with and as set forth In this SPSHA:

3.  The Parties herein desire o enter into this SPSHA so as to record their
understanding in relation io proposed transaction of the Sale and Purchase of
Shares batween the Selling Shareholders and the Acquirer and also to record the
respactive rights and obligaticns relating to the govemnance of the Company post
hmmnﬂmmmﬂmﬂ{salamﬂﬂrmm,aﬁahgalrﬂnﬂlng
Definitive Agreement,

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
Imending o be legally bound hereby, the Parties heraby agree as follows:

A SR
Promat % o] Uirer ‘ Commpany
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meanings:

“Act” means the Companies Act, 2013 as amended or re-enacted from time 1o
tirme.

“Acquirer Loan” shall mean all the conditions set cut in Article 4.3,

“Acquirer Loan CPs" shall mean all the conditions set out in Article 7.5,

“Adjusted USL" shall mean the net USL outstanding after the infial USL payment
at Cloging. as set out in Article 4.3.1

*Affiliata” meaang:
(a) in relation 1o a Person, any other Person, who Controls, is Condroled by, or is
undear comman Cortral with the st raferrad Person; and

fb) in the case of an individual, his / har Relatives, and any Person who is
Controfied by such Relative.

“Agreement” has the meaning set forth in the preamble.

“Board” or "Board of Directors” maans the board of directors of the Company, as
consttuted from time to time subject to the terms hereod,

“Business “means the business of manufacturing and marketing Investment
casting machines;, end of the Ene automation equipment and systemsirelated
equipmeniz/machinery, and provision of related services,

“Business Day™ means any day other than: (i) a Saturday or Sunday; or (i) a day
on which banks are required or authorized by Law to remain closed in Abmedabad,
and, in the contect of a payment being made 1o, of from, a bank in a place other
than in India, in such other place.

‘Change of Control” means, occurrence of any of the following events with
raspact lo any Pemson:

% . -
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(a} the acquisition, directly or indirectly, by another Person (or group of Persons
acting togethes) of Central other than sobely as a result of a pro rata distribution
(but exchuding any subsequent transfer) of its shares to its sharshalders: or

(b) the sale or transfer (either in one ransaclion or a seres of transactions) of all or
substantially all of its assets to any other Person; or

(c) its consolidalion or merger with anocther Person or any other Person's
consolidation with or merger into such Person other than pursuant to &
transaction in which the sharehoiders immediately prior to such transaction,
directly or indirectly, confinue 1o Control the resultantisurviving antity,

“Clesing” shall mean the successful sansummation of the actions st out in Article
T2

“Clesing Date” has the meaning assigned to the term in Articla 7.1,
“Company” has the meaning sat forth in the preamble.

“Compelitor” means any Person (including Affiliates of such Parson) who i
engaged in activities that is the same as, or similar io, the Business.

“Contrel” or "Controlled” means. with respect to an entity, body corporate, or an
association of persons, the ownership, directly or indirectly, of more than 50% (fifty
- percent) of the voling or economic interest of such entity, body camporate, o an
association of parsons, or the control over the composition of the board ol direciors

j 'E{mbﬂwmmt&mmmlm}ﬁmﬂﬁy.huwmm.nrm

' n-?amediunnlpﬂsm. ar the power 1o direct the management or policies of such
entity, body corporate, or an association of persons, whether by operation of law, by

" contract, or otherwise,

‘Deadlock™ means 8 matter that has besn submitied to the Acquirer and the
Promater with respect to a Fundamental lssue and no resciution has been reached
by reason of a failure fo receive the approval of bath Acquirer and Promatar.

“Deed of Adherence” means a deed of adherencea in the form set out in Schedule
IV annexed hareio.
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“Dlrector” means a director of the Company.

“Eamn Out Period" has the meaning assigned to the term in Article B3z

"EBITDA™ means Eamnings before Interest, Taxation, Depreciation and

“Eligible Third Party” means any Person who is ot (a} an Affiliste of a Party; or
(b)) & Competitor,

‘Encumbrance’ means (a) any morgage, pledge, lien (inchuding negative lien),
charge (whether fixed or floating), pre-emptive right. hypothecation, assignment,
deed of frust, title retention, right of set-off or counterchaim, securily intersst,
security lefter or arrangement of any kind securing, or conferring any priority of
payment in respect of, any cbligation of any Person; (b} purchase or option
agneement or arrangement. right of first refusal, right of first offer; (c) Interest,
npllun,nruansrarmstrhimlnfamnfanyFm: {d) any adverse clakn as to
lille, possession or use; and (&) agreements to creats or affect any of the foregoing,

‘Equity Securities’ means Shares, preference shares, debenfures, bonds
warrants, rights, options or other similar instruments or setumities which are
comvertible ino or exercisable or exchangsable for, or which carry a right to recaive,
subscribe for or purchase, Shares or any instrument or cerificate representing a
beneficial ownership interest in the Shares,

"FEMA® means the Foreign Exchange Management Act, 1889 as duly amended
from time to time.

FEMA Rules and Regulations "means (he applicable Rules, Regulations,
Motifications and Master Directions/Master Circulars issued under FEMA.

“Fully Diluted Basis” means the fotal of all classes and saeries of Equity Securities
assuming the conversion of all such Equity Securities and other instruments,
including all stock options issued or reserved for issuance under any stock oplion
plan or scheme of the Company, and warrants, into Shares (whather converlad or
not into Shares in accordance with the provisions of applicable Law and the terms
of issue of such converdible shares or other instruments),




“Fundamental lssues” shall have the meaning set forth in Article 10.4(a).

" “‘Governmental Authority™ means the government of any nation or any provinos,

% stale, or any other political subdivision thereof, any entity, authority, or body
exercising execulive, legislative, judicial, regulaiory or adminiztrative functons of
| O partaining to, government, including any govemment body, agency, department,
board, commission, or any political subdivision thareof, or of any other applicable
jurisdiction, any court, tribunal and any securities exchange or body or authority
requiating such securities axchange.

‘Governmental Authorizations™ means, collectively, all regsirations, consents,
authorizations, approvals, permits, licenses, clearances, waivers, exemptions,
varancas, from, or by, any Governmental Authority and amendments thereto,

“INR/Rs.” means Indian rupees, the official currency of the Republic of India.

“Inteliectual Property” means all: (a) patents, patent applications, and all reissues,
continuations, continuations-in-part, divisionats, and re-examinations thereof, (b}
trademarks, sarvice marks, irade dress, logos, slogans, domain names, formalation
development redating to products already developediunder development and all
goodwill associated therewith, and all registrations, renewals and applications in
connection therewith, (c) copyrights, works of authorship, and registrations,
applications and renewals thereof, (d) know-how, trade secrets and all confidantial
or propriedary information, (e} rights of pubBcity, moral rights and rights of attribution
?‘Q_-_ s 7 and inegrity, (f) computer programs, databases, compilations and data, and (g)
P \_M,# rights to sue at law or in equity to the foregoing, and inciudes the right to recover
; 1-f ﬂ'l.f":;'and refain damages in relation fo any past, present, and future infringement,

s i misappropriation, impairmant, or other viclation of any of the foregoing, and, for

, By

e ol -/ avoidance of doubt, includes the right to recover and claim reasonable costs and
e expenses incurred towards the enforcement of any of the faregoing rights, whether
- — regisiared or unregisterad under any applicable Law.

“Independent Valuer® means an intermationally recognized Person experienced in
the valuation of businesses in the industry in which the Business is operated.

“Law” means any federal, state, local or foreign law, statute, ordinance, rule,
guidedine, reguiation, order, writ, decree, judgment, or Govemmantal




Authorizations sued, granted, promulgated, notified or Brought in force by any
Governmental Authority.

“‘Lock-In Period” has the meaning assigned lo the terms in Article 12.1.
“Net Sales” shall mean gross sales (excluding all forms of taxes, duties, cess

and levies) for which invoices have been issued by the Company, reduced by
sales refurns and credit notes,

‘Net Sales Workings®, shall have tha meaning assigned to it under Aricle
8.3.2(c).

“Qrganizational Documents” means the memorandum of association and aricles
of association of the Company, as may be amended from time to time.

‘Other Warranties™ shall mean the warranties and represemations covered in
Section C of Schedule V of this Agreamant,

‘Person” means any natural person, corporation, parnarship, Ended llabsay
company. joint venture, association, joint-siock company, trusi, unincorporated
organization or govemment or other agency or political subdivision thereaf,

“Promoter Qutstanding Amount” shall have the meaning assigned to the term in
Articla 4.2

“Purchase Consideration” means Selling Sharsholder Mo, 1 Purchase
Consideration and Selling Shareholder Mo, 2 Purchase Consideration as gade
b rairn.

Ll S
w e B a0

“REI™ means the Reserse Bank of India.
“Relative” has the meaning ascribed b such term by the Act,

“Sale Shares” mean the Seling Sharcholder No.1 Sale Shares and Selling
Shareholder No. 2 Sale Shares as defined herain.

Selling Shareholder No.1 Sale Shares shall mean 76 445 fully paid up equity
shares of the Company held by the Selling Sharaholder No. 1,
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Selling Shareholder No.2 Sale Shares mean 1,55,958 fully paid up equity shares
of the Company held by the Selling Shareholder No.2.

Selling Shareholder No.1 Purchase Consideration means the Purchase
Consideration payable by the Acquirer to the Selling Shareholder Ne.1 upon
acquisition of Sefing Shareholder No.1 Sale Shares as set forth in Articke |1l of this
Apresmaent.

Selling Shareholder No.2 Purchase Consideration shall mean the Purchase
Consideration payable by the Acguirer to the Seling Shareholder No2 on
acquisition of the Selling Shareholder Mo.2 Sals Shares as set forth in Article 3.3 of
this Agreament.

“Shareholder” means a Person holding Equity Securities whase name is enferad in
the registers and books of the Company.

“Shares” means the equity shares of the Company each with a face value of INR
100 (Hundred).

"Statutory Auditors” shall mean the Statutory Auditor of the Company.

“Tax" means any form of axation (including deferred taxation), duty, levy, charge,
cess, including without limitation income tax, withholding tax, tax collected at
source, buy back tax, dividend distrbution tax. capital gains tax, goods and service
tax, stamp duty, sales tax, custom duty, octroi, equalization levy, social sacuriby or
national insurance or other similar contributions, whether created or imposed by
any governmental, state, federal, local, municipal or other body and any related
penalty, interest, surcharge, fine, or stamp duty cost;

“Tax Warrantles® shall mean the warranties and representations covered in
Section B of Schedule V of this Agreamant.

“Title Warranties" shall mean the wamanties and representations covered &
Section A of Schedule V of this Agreement,

- ¥
Pram ﬁ ‘ irar ‘ Company
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“Transfer” means. in respect of any Equity Sacurities or any interest in such Equaty
Securities, any direct or indirect sale, conveyance. assignment, transfer, pladge,
hypothecation, mortgage, gift, exchange, contribution or any other disposition or
mhmmmm:umauwmmmmmﬂgmdmmm
or other fight, whether valuntarily, involuntarily or by operation of Law.

“USL" shall have the meaning set forth in Article 4.1,

Rules of Construction. Whenaver used in this Agreemant, except as otherwise
expressly provided or unless the context othersise requires, any Noun of profoaun
shail be deemed o include the plural as well as the singular and to cover all
genders,

The name assigned to this Agreamant and the Section captions used herein are
hrmunmufmfwmmmlymmullnmbamhaﬂuﬂﬂm
meaning, construclion or effect hereof.

Unless otherwise specified, the terms “hereof " “herein” and similar terms refer o
this Agreemen! as a whole, as amended from fime fo time (incheding the
schedules and exhibits hersto), and references herein to Sections refer fo
Sections of this Agreement, as amended from time to time. For the purpose of
this Agreement, a Shareholder logether with its Affiliates and designees shall be
considered as one party and shall be entitied to exercise thair rights az 1 {one)
single block and not as individual sharehalders.

Each Shareholder shall be responsible for ensuring compliance by its Affiiates and
designees with the terms of this Agreement. Any references to a Sharsholder
by name shall (unless the context otherwise requires) be construed as inciuding
arﬂurmatﬂnmmmmruAﬁHﬂMdm&gnmmﬂhﬂduw
Shares and to any Person to whom such Sharehoider validly Transfers #s Shares
in accordance with, and in compliance with, the terms of this Agreament.

REGT, M
T rr/saifa002
= ety GATE
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ARTICLE I
SHARE CAPITAL, SALE AND PURCHSE OF SALE SHARES

The |ssued, subscribed and paid-up share capital imiimssdiately pror 1o the
Closing Date is as per Schedule-1 PART A- forming part of this Agreement.

Subject to the terms and conditions of this Agreement (including satisfaction of
the Conditions) and on the basis of the represantations, warmanties, covenanis
and undertakings of the Promotar and the Sellers contained in this Agreement,
the Selling Shareholder No. 1 shall sell, on the Closing Date, the Selling
Shareholder No. 1 Sale Shares 1o the Acquirer herein which represants 25%
(twanty five percent) of the share caplital of the Company on a fully déduled basis,
free from any and all thisd party rights and together with all rights, lithe, interest
and benefits. appertaining thereto, at a consideration equal 1o the Purchase
Consideration, to be paid to the Selling Shareholder No. 1 by the Purchaser in
the mannes as set out in Article 3 below,

Subject to the terms and conditions of this Agreement {including satisfaction of
the Conditions) and on the basis of the représantabons, warranties, covenants
and undertakings of the Promoter and the SeBers contained in this Agreement,
the Selling Shareholder No. 2 shall sell, on the Closing Date, the Salling

: .."p"'x Shareholder No. 2 Sale Shares to the acquirer herein which represents 51% (fity
) -_,q-n (s ©ome percant) of the share capital of the Company on a fully diluted basis, which
- 1:..!‘. y g

sty W FEpresents, in aggregate, 51% (Fifty cne per cent) of the share capital of the
w5 0% | - ICompany on a fully diluted basis, free from any and all third party rights and
il /tegether with all rights, titke, interest and benefits appertaining therets, af a
= . consideration equal to the Purchase Consideration, to be paid to the Selling
=._ " Shareholder No 2 by the Purchaser in the manner as set out in Article 3 below.

22 Where the Purchaser is to purchase the Sale Shares pursuant 1o this Agreament,
the Purchaser may nominate one or mose of its Affiliates to purchase any or all of
such Sale Shares and in such case, the provisions of this Agreemaent shall be

construed accordingly and references fo the Purchaser shall include sueh
Affiliates

23 The shareholding of the Company on compiletion of Closing on the Closing Date
pursuant to Purchase of the Sale Shares will be as provided herein in Part B of
SCHEDULE L.

G [ Z [ | O
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Encumbrances. The Shares, when Acquired by the Acquirer shall be free and
chear of all Encumbrances and shall be fully paid.

Share Capital. Each Share will entitle its holder to rights and privileges, as set
forih in the Organizational Documents and this Agresmant.
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ARTICLE il

PURCHASE CONSIDERATION OF SALE SHARES

The Purchase Consideration payable by the Purchaser to the Sellers for the Sale
Shares shall be determined in accardance with this Article 3.

The Selling Shareholder Mo. 1 Purchase Consideration shall be anived at by
miltiplying the Selling Shareholder No. 1 Sale Shares being 76 445 equity shares
with the agreed price of Rs. 259%- per equity share which comes 1o
Rs.1.67,89.255/- (Rupees One Crore Minsty Seven Lakh Ninety Nine Thousand
Two Hundred and Fifty Five anly).

The Selling Shareholder Mo, 2 Purchase Considerafion shall be arived at by
multiplying the Selling Shareholder Mo. 2 Sale Shares being 1,55 958 Bty
shares with the agreed price of Rs. 284/ per equity share which comes to
Rs.4,03,93,122)- (Rupees Four Crores Three Lakh Ninety Three Thousand One
Hundred and Twenty Two only).
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4.1 MBEL has given unsecured lsans to the Company whose agreed
on the dale of this Agreement is Ris. 7,685,489, 105/-{Rupees Seven Crom Sixty
Five Lacs Forty Nine Thousand One Hundred Five only) (hereinafter refamed io
| as "USL").
1

The Promoter has alse given unsecured loans to the Company whose agreed
outstanding as on the dale of this Agreement is Re, 47,12 551/- (Rupees Forty
Seven Lacs Twelve Thousand Five Hundred Fifty One anly) (hersinafier referred
to a5 "Promoter Qutstanding Amount”).

43 The Parties have agreed that the USL and the Promoter Qutstanding Amount
shall be repaid to MBEL and the Promoter, respectively, by infusion of a loan by
the Acquirer into the Company of an amount of Rs. B,12,61,656/{Rupees Eight
Crore Twelve Lakh Sixty One Thousand Six Hundred And Fifty Six Only) (subject
to the adjesiments mentioned in Article 4.5) in the following manner “Acquirer
Loan™;

431 The Acquirer has agreed to infuse part of the Acquirer Loan amouriing to Rs.
1,20,00,000/- (Rupees Ona Crore Twanty Lakh Cnly) at the time of Closing of
this Agreement, to be utiised by the Company for repaying pan of the USL
equivalent to Rs. 1,20.00000/.The net outstanding USL of MBEL remaining
unpaid after the part paymeant of MBEL USL as per this Aricle (bafng an amount
of Rs. 6.45.49,1055) shall be refared o as “Adjusted USL" and shall be paid in
accordance with Article 4.3.2 below.

432 Subject to the fulfilment of the Acquirer Loan CPs within a period of within 80
days from the Closing Date, or within such extended period as the parties may
mutually agree in this behalf the Acquirer agrees to infuse the balance armount of
the Acquirer Loan into the Company (i.e. the Acquirer Loan less the amount of
Rs. 1.20,00,000/ infused under Aricle 4.3.1 above, subject to the adjustment
under Article 4.5), to be utilised by the Company fior repayment of (i) the Adjusted
USL to MBEL., and (i) the Promater Outstanding Amount to the Promater. Eor
this purpose, the Acquirer, on Closing Date. shall issus post-dated cheques
(POCs) in favour of the Company and the Company wil handover the
correspending Post Dated Cheques to MBEL and Promoter as a sacurty for the
proposed paymeni and the said Post dated cheques of the Acquirer and the

Boguings Carmpany
|
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Company shall be handed over to Mr. Sanjay Majmudar, to be held in escrow by
him, in his capacity as an independent third party. It is agreed that when the
Adpested USL{less adjustmenis, if any, pursuant to Article 4.5) is repaid by the
Company, the said PDCs shall be retuned by Mr. Sanjay Majmudar to the
Acgulrer,

The Acquirer Loan shall be an interest bearing loan @iven by the Acquirer o the
Company and the interest rate and the other terms thereof shall be agresd
between the Acquirer and the Company, subject to applicable Law.

In the event the Sellers and/or the Company (as applicable) fail 1o fulfil the
Acquirer Loan CP number 7.5.2 within &0 days from the Closing Oate, or within
such extended period as the parties may mutually agree in this behalf the
Acquirer shall be entified to reduce the impact of the same from the Acquirer
Loan (‘impacted reduction™) as set out in Article 7.6 below and pay only such
reduced Acquirer Loan to the Company. Acquirer will reduce the amount of
‘impacied reduction™ proportionately from USL and Promoter Outstanding in
proportion of their current sharehokding of 51% : 49 % as set cut in Schedule-1
PART A. Comespondingly the Company shall repay the Adjusted LUSL 1o MBEL
and Promoters Outstanding as reduced by impacted reduction. The balance
amount of the USL and Promoter Outstanding so adjusted shall be written back
and the MBEL/Promater shall not be entitied to make any claims for the same
against the Company or the Acquirer,

Promaie
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The Company's existing factory is located on the plots of land as per the detalls
given balow,

EN. |Piot Mo / Survey Mo.* Owner* | Area”
1. | Piot No. 73, TAIP — Survey No. 308, | The Company | 1088 sq.
PZ, New Ahmedabad Industrial Estate, ¥ds

Moraiya, Ahmedabad

.Mi

Plot Mo. T3P — Survey No. 398, P2P, | The Company | 602 EQ.

Mew Ahmedabad Indusirial Esiate, yds
Maoraiya, Ahmedabad
2 Kabja Karar for land adjacent to Plot | Shi 1482 .50
Ne. T4, Kishansinh 54, yds
Gohill,
Promaoter,

The Parties acknowledge that the Plots of land mentioned at Sr. No. 1 & 2 of the
above table, which were earfier standing in the name of the Promoter have been
since then effectively transferrad and conveyed by way of duly executed
registered sale deeds by the Promoter in the name of the Company so that as on
the date of this Agreement the Company has the legal ownarship and valid title to
the said Plots of land. The Parties further acknowledge that the payment made
by the Company of Rs. 28,42.000 to the Promoter in respact of the consideration
payable towards the transfer of the said plots of Land has been transferad in tha
form of a non-refundable interest free loan of Rs. 28,42,000 in the books of
accounts of the Company. [t is further agreed between the Promaber and the
Acquirer that this loan shall be repaid/adjusted against the exit consideration
payable o the Promoter as per Arficle 12,51 of this Agreement or in any other
mannes the Promaoter and the Acquirer may mutually decide for the same.
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3.3  Inas much as the land mentioned at Sr. No. 3 in the above table, the Promoler

has executed two “Possession Agreement/Mabja Karas”® dated 7-6-2011& 21-12-

2011 qua which the possession rights of the said Plot of land are held by tha

Promoter. It is agreed between the Parties that the possession rights in respect

of the said Plot of land mentioned at Sr. No. 3 in the above Table shall ba

=1 transferred by the Promoter in the name of the Company by execution of a Fresh

bl "Possession Agreement/Kabja Karar® between the Promoter and the Campany:

or in any other manner which is permissible in this behalf: within a period of 30
days from the Cloging Date.
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The Company had agreed to acquire cerain parcels of land located Bh. Gids
High School, Mear Om Logistic, Rajorda, Taluka Bavla, Dist Ahmedabsd
(hereinafter referred to as “Rajorda Land") and accordingly had advanced certain
sums of money 1o the sellers of the said land. However, the Company and tha
Promoter has Represented that the sald transaction of purchase has not fructifed
and the Company decided 1o exit from the said transaction by transfarring its
nights as a Confirming Party in favour of 8 new buyer against the refund of the
advance moneys paid by the Company for the same. As on the date of this
Agreement the amount receivable by the Company under this head stood at Rs.
1.50,00,000 (Rupees One Crore Fifty Lakh only). The Promotar agrees and
confirms that the said receivable amount will be recoveredirecsived by the
Company within a period of 90 days from the date of chosing or within such
extended dale as the Purchaser may agres in this behalf. It is further agreed that
as and when the Company is required to execute any legal agreement or sale
deed in its capacity as a Confirming Party in respect of the said Rajorda land, anmy
cost thal may be required 1o be incurred in this behalf including stamp duty or
cihes legal expenses shall be bome by the new purchaser of the said land and the
Company will not be liable fo bear any such costs in respect of such slamp
dutyflegal expenses, efc.

62  Setflement of Oid Creditors;

.21 .ﬂamﬂedal&nfmhﬁgmmmi.ﬂieamnunlpwahl&brlmcmwnymmm

credilors being parties who have supplied goods or services fo the Company
which are outstanding for a period of more than 80 days from the date of supply of
such goods/services to the Company stood at Rs. 3,80,27 648/- (Flupees Thres
Crores Sixty Lacs Twenty Seven Thousand Six Hundred Forty Eight only), whose
details are given in Schedulg-ll forming part of this Agreameant (hareirafter
raferred to as “Old Creditors’ Outstanding™). It is agread that such old creditars’
outstanding amount shall be settled and paid by the Company in consuliation with
the Purchaser within a period of 45 days from the Closing Date. For this purpose,
the required funds for the payment of the sefiemaent amount of such old creditars
shall be Infused in the form of fresh inter corporate depositalunsacured loans by
the Purchaser/its Affiliates in the Company.
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8.22 The above referred list of oid creditors attached as Scheduledl includes an
amount of Rs200 lacs (Rupees two hundred lacs anly) due to one Wipro
Enterprises Private Limitad ("Wipro™) with whom the Company has execuied a
Memerandum of Settlement|'MOS") dated 01082022 wherein the Company
agreed to pay a sum of Rs.2.50 crorgs (Rupees two croses fifty lacs only) in

- instalments o Wipro as per the following scheduta:

Sr.No. | Amount (Rs) Date

1. 25,00.000/- 15.08.2022
2. 25,00,0007- 15.10.2022
5 25,00,0004- 15112022
4, 25,00,0001- 01.07.2023
3 |50,00,000- | 01.04.2023
B, "50,00,000/- 01.06.2023
7. 50,00,000/- 01.08.2023
Total 2.50,00,000/-

The Company has already paid the first two instalments dated 15.08.2022 and
13.10.2022 aggregating te Rs 50,00, 000/ (Rupess fifty lacs only). Howaver, the
Company has not paid the instaiments No. 3, 4 & 5 which have fallen due which
makes the overdue payment to the said Wipso 1o the extent af Rs. 1,00, 00, 0000~
(Rupees one crore only) as on the date of this Agreement. Further, with respect
to the instalments due on 15.11.2022 and 01.01.2023 post-dated chaques were
issued to Wipro which have been retumed dishonoured dus fo the “Stop
Paymant” instruction given by the Company to the bank. Aggrieved by this, Wipro
has filed a suit ws 138 of the Negotiable Instruments Act, 1888 for dishonour of
the cheques in the competent court and the Company and the promoter have
each recefved summons dated 02.02.2023 from the said courl It i agread
between the parties that as a pant of the settlemant process with old creddors, as
per Arficle 6.2.1, the Company will forthwith honour the terms as per the MOS
exacuted with Wipro and will arange, through Company's lawyers, to remit the
overdue instalment of Rs. 100 lacs covering the instalments fallen due up to
01.04.2023 to Wipro. Alternatively, the Company may pay full amount of Rs 200
Lacs immediately post closing, as per the mutual agreemaent between parties_ It
i further agreed that, for this purpose the Purchassr will makie arrangement for
remitting the required funds in the Company in the form of unsecured loans as
contemplated in Article 6.2 1 above. It is also further agreed that the Company
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will honour the subsequent instalmenis dated 01.06.2023 and 01.08.2023 as and
whan thay fall due.

6.23 The above refermed schedule-1l alss includes an amount of Rs. 20,47 082/~
(Rupees twenty Imhmmwmhﬁmww:dmhmaﬁmm
Traders Private Limited who are running the business of travel agency in the
name of Unicorn Travels ("Unicom™) (book outstanding Rs. 28,87 456/1-). The
/ directors of the above refarred Company Simurg Traders Private Limited have
P fied a commercial civil suit No. 852023 against the Company and all its current
directors for recovery of an amount of Rs.20,47,082/- (Rupees bwenty lacs forty
seven thousand eighty two only) under the Commercial Courts Act. 2015 seeking
payment of the said alleged due amount along with interest @ 15% per annum. It
s spacifically agreed by the parties that as a part of the settlement process
contemplated as per Article 521 herein, the Promoter will approach the said
party Unicomn and will initigte the process of settiement with the said party In
accordance with and as per the advice recaived in this behalf from the lawyers of
the Company. It is also further agreed that as and when the final setflement
process is concluded throwgh mediation as a part of the civil suit proceedings,
the Company will make the required payment at that point in time either from its
owm resources. of from the additional funds to be infused for this purpoas by the
Purchaser, if considered necessary.

63 DOQuistanding Export Receivables: The Company has been exporing is
preducts mainly through one Mayo Engineering Limited, UK (which includes thesr
affiliate company, Mayo Machine Limited UK) ( "Mayo Engineering”) and camain
other parties. The Selling Shareholders hersby represent that as on the date of
this Agreement the overdus expen receivables against such exporis to Maya

Engineering has been determined at Rs. 2,787,180/~ (Rupess two crores

Seventeen lacs eighty Seven thousand One hundred only) after adjusting the

advances received from the sald party Mayo Engineering, and making certain

her credd adjustments whose details are contained in Schedula-ll, forming

i of this Agreement (hereinafter referred to as *Net Mayo Outstanding”).

Further, as on the date of this Agreement a sum of Rs.14,14 820/ {Rupaes

fourteen facs fourteen thousand six hundred twenty only) in the nature of an

overdue exporl receivable amount iz also due from one Fishfa Rubbers Limited.

("Fishfa") (hereinafer referred to as “Net Fishfa Dutstanding’).
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6.3.1 It is agreed that the Company, the Promoler and the Purchaser will colisctively
make attempls to negotiate with Mayo Engineering for recovery of the Met Mayo
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Outstanding receivable amount through mutual consultation process andlor by
resorting to legal route as may be regarded as necessary in this behalf and the
Selling Shareholder No. 2 will give necessary help and support for the same.

It is further agreed that the Company and the promoter in consuliation with the
Acquirer will take an appropriate call sbout write off of the Net Mayo Qutstanding
amount and the Net Fishfa Outstanding amount to the axtent the same is
considered to be not recoverable afier following the prescribed procedure in this
behalf in accordance with the FEMA Rules and Regulations and akso the RBI
directions/guidelnes as may be appicable for the said write off,

The Company has not fully complied with the procedural formalities required as
per the FEMA Rules and Regulations and also as per the RBI guidelines/
directions for reporting of the delay in realising the export recetvables within the
stipulated period prescribed in this behalf. It is agreed that the Company and the
Promoter will ensure that all the required formalities in this behalf shall be
complied with by the Company by making necessary applications with the
Authorised Dealer Bank/RBI as may be applicable including the application for
compaunding of offences, if regarded as necessary, io be made with the RBI to
ensure that the legal requirements in this behalf are duly complied with by the
Company. It is further agreed that while making the required applications as per
this Anticle, the Company will alse ensure that the fact of the adjustment of
export advances received from Mayo Engineering against the export receivables
of Mayo Engineering proposed to be made by the Company are specifically
coveredireported to ensure thal the Company is in compliance with the relevant
FEMA Regulations in this behall.

(=1 . 2t espect of overseas subsidiaries:
There has been some delays on part of the Company in filing the Annual reparts
in Form FLA (Foreign Llab#tes and Assets) and Form APR (Annual
Perormance Reporl) in respect of the foreign subsidiaries of the Company viz.
Modbech USA Inc., and Modtech World UK Ltd., as per the applicable FEMA
Regulations. It is agreed that the Company will file the required forms APR, and
FLA in respect of the above foreign subsidiaries after paying the Late Submission
Fes (LSF) which may be payable in accordance with the applicable FEMA
Regulations/RBI directions/guidelines; within a period of 30 days from the date of
execution of this Agresment.
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71 Closing Date

The Parties herein will agree to consummate and complete the transaction of

| gale and purchase of the Sale Shares as contemplated in Article || on the date of

| exacution of this Agresmant (hareinafter referred to as the “Clesing Date").
=
72 Clesing Dats Actions:

"

On the Closing Date all the following actions shall be undertaken simultaneously:

a) The Purchaser shall remit to the relevant bank accounts of the Selling
Shareholder No. 1 and Selling Shareholder No. 2 the respective Purchase
Congideration payable for the purchase of the respective Sale Shares, as
indicated in Article Il of this Agreemant.

b) The Seling Shareholders shall handover the original share cerificates
relating to the Sale Shares along with duly stamped, executed and wilnessed
share transfer forms io the Purchaser so as to enable the Purchaser to get
ihe Sale Shares transferred in favour of the Purchaser and the Company shall
ensure that the Sale Shares are duly transferred in the relevant
recordsiregisters of the Company in favour of the Purchaser after following
the prescribed procedures in this behalf. The Company shall endorse the
relevant share cerlificates representing the Sale Shares to the Purchaser.

€} Acquirer will make payment of Rs. 1,20,00,000/ o MBEL as per Amicle
4.3.1.towards part re-payment of USL.

d) Acquirer and the Company will handover the PDCs fo Mr. Sanjay Majmudar
o be held in escrow as per Article 4.3.2 above.

JAYESH K, &R : - - e
awncossen o pUstha Sinh Gohil from thes office as directors of the Company, with their
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Company on the Closing Date where, inter alia, the following businezses shall
be transacied;

) Approval for transfer of the Sale Shares in the name of the
FPurchasersfiheir Affiliates

%) Updating the statudory registers of the Gompany to record the name of the
Purchaser as the legal and banaficial owner of the Sale Shares,

i} Acceptance of the resignation of the Direclors appointed by Selling
Shareholder No. 2 and resignation of one of the representative Directors
appointed by Selling Shareholder No. 1 as per Article 8.1(b).

v} Changing the designation of the Managing Director, Mr. Kishan Sinh Gaohil,
1o ‘executive dinecio”,

) Appointment of the Designee Directors representing the Purchasers on the
Board of the Company, as per Article 8.1 (a).

vi) Change in the authorized signatories for the purpose of operations of the
bank accounts.

) To authorise the filing of requisite formsfreturms with the Registrar of
Companies,

viiijAny other incidentaliconsequential business necassary to aefactiely
implament and give effect to the provisions of this SPSHA

T.A im Zational uma
The Company shall incorporate, and the Promoter shall ensure such
incorparation of, all the rights and obligations of the Parties, as contained in this
Agreement, in the Organizational Decuments,

74  Conditions Subsequent to Closing;

The Parties agree that the following conditions as set forth in this Artdele 7.4
shall be regarded as Conditions Subsequent to Closing (“Conditions
Subsequent”/ “CS"), which are required to be satisfiedicomplied with by the
respective Parties, as under;

A 2k 3E-3
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T.4.1 Settlement’write off of the outstanding export receivables by the Company and
the Promoter as mentioned in Artiche 8.3.1 and 6.3.2 of this Agreement,

742 The charge of the bank on the collateral securities being the personal properties
owned by the Promoter to be remaoved within a period of 50 days from the date of
closing by the Acquirer by offering of fresh securities! corporate guarantes of the
Actuirer group to the bank, as mentioned in Article 13.7.2of this Agresment.

7.4.3The Promoter shall ensure that the Company shall, within 50 days from the date of
this Agreement, or within such extended period as the Promater and the Acquirer
may agree mutually, receive Rs. 1.50.00,000 (Rupees One Crore Fifty Lakh onily)
from bauyer in connection with Rajoda land and provide copy of exiract of bank
sialemnant evidencing such recaipt along with copy of tripariite agreament / sale
deed executed by the Company in connection with Rajoda land to the Acguirer.

744 In the event the Company fails to fulfil the CS mentioned in Arlice 7.4.3 above
within the time period provided in such Articla 7.4.3, or in the event thers is any
shortfall in the receipt of the said amount by the company, (hereinafter
collectively referred 1o as "the shortfall®), the said Shortfall shall be adjusted
against the payment of the Eam Out Amount payable by the company to the
promeder as per Aricle 9,32,

7.4.5The Company shall, immediately upon the receipt of Rs. 1.50,00,000 {(Rupees Ona
E _ Crore Fifty Lakhs only) as per Aricle 7.4.3 , pay the outstanding payables of Rs.
;t' 120,00.000 (Rupses Twenty Lakh only) to Zuei Overseas Private Limited and Rs.
e 330 _..'IE 00,000 (Rupees Twenty Five Lakh only) to BPS Mineral Exports Private
T Epﬂ!lﬂd} obtain no-due certificates from both and provide copy of extract of bank
=siatements evidencing such payments and copy of bath non-due certificates to

the Acguirer,

746 The Possession Agreement/Kabja Karar of the Piot of Land to be effectively
transferred in the name of the Company by execution of a fresh Possession
Agreement/Mabja Karar within a period of 30 days from the Closing Date, as
mentionad in Article 5.3 of this Agreement.

747 The name of *Modiach Automation Py Ltd " shall undergo a change o such
ciher name which do not contain the term “Modiech®.

e
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The Company shall pay the ouistanding payable to Simurg Traders Private
Lim#ted as mentioned in Article 6.2 3 of this Agreement, obtain no-dus certificale
and also furnish evidence of withdrawal of afl legal proceedings filed by Simrug
Traders Private Limited against the Company.

Conditions Precedent to Payment of Acquirer Loan:

The Parties agree that the payment of the Acquirer Loan shall be conditional
upen the fulliiment of the following conditions az set forth in this Arficle 7.5
("Acquirer Loan CPs%), which are required 1o be satisfiedicompliad with by the
Company and the Sallars,

Comphance of the procedural formalities in relation to the deday in realisation of
export receivables and to make the required application for compaunding of the
effences as may be necessary in this behalf to be made with RBI as slipulated in
Article 6.3.3 of this Agreement.

The Company shall pay the oaststanding payable to Wipro as mentioned in Articls
622 of this Agreement, obtain no-due certificate and also fumish avidence of
withdrawal of all legal proceedings filed by Wipro against the Company.

The respective Sallers shall provide certificate for the purpose of section 281 of
the Income Tax Act, 1961 obiained from a reputed chartered accountant firm or
law firm and provide copy of such cedificate to the Acquirer. and the nen
submission of the =aid certificate shall anly be treated as a non fulfiment of this
candition with respect to the said defaulting sefler..

Upaon infusion of the additional funds required in this behalf by the Acquirer as per
, Article 621, the Company shall paylwrite back the other Ol Creditors'
outstanding as mentioned in Article 6.2.1 of this Agresment, as pear the mutual
)undﬂai_andlng between the parties, and obtain no-due certificate from each
ereditor whose outstanding dues are fully paid.

In the event the Purchaser fais to fulfil the Acquirer Loan CP numbered T.52 on
of prios to the expiry of 80 days from tha Closing Date, or within such extended
period as the parties may mutually agree in this behalf, the Acquirer ghall, unless
waived, be entitied to reduce the impact of the same from the Acquirer Loan, to
be determined by the Parties as per the Mutual Understanding in this bahalf,
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{a) On the Closing Date (upon completion of the sale of the Zale Shares), the
Board of Directars shall be reconstitiied to consist of 4 {four) Directors as
par the composition set out in Aricle 8.1(b) below. Acquirer shall, at all
times, have the right to nominate up to 3 (three) Directors (the "Aequirer
Designeas’) and the Promoter shall have the right to nominate 1 {one)
Director (the “Promoter Designees™).

{b} In order to reflect the constitution of the Board as st out In Arficle 8.1 (a)
above, MBEL Designee Directors viz. Shri Chirag Patel, Shi Malay Patel
and Shri Aditya Patel will resign from the Directorship of the Company On
the Closing Dwate. Similarly, on the Closing Date, one of the Promaber
Dasignee Director Ms. Astha Gohil will also resign from the Directorship of
the Company and simulianecusly on the Closing Date the Acquirer will
appaint three additional directors, Mr.Udayan Lafibhai Gajjar, Mr
Difipkumar \Vijaykumar Thakkar and Mr. Varun Gajjar as Acquirer's
Designees on the Board of Directors of the Company so that as on the
date of closing the total Board strength and composition will be as sat forth
in Aricle 8.1{a) abowve.

(e} Itis agreed that the Promoter Mr. Kishansinh Gohil will contings 1o ba fully

mvolved in the coperations of the Company as the an execuiive

\plmﬂmm Time Director of the Company for @ minimum period of 5

,..u'Fam fram the Closing Date or for such further periods as the Parties may

. 5 tually agree in this bahaif, The Promoter will be paid remuneration and

= *4= will also be entitled 1o receive additional remuneration by way of an Eamn
Out Struchure as set forth in Article 9.3 of this Agreement,

.

o

=

(d) To the fullest extent permitted by Law, the Shareholders shall, at all
times, procure that they exercise their respective voling rights at Board
andior shareholders’ meeting to appoint each other's Shareholder
mmm#ﬁﬁnmhmmw,hamrdmmm;
Organizational Documents and with this Agreement.

(8} Subject o applicable Law, the Directors shall not be required to retire by
ratation.

& || [ &
|
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82 Committess of the Board of Directors. The representation of the Acquirer and

the Promoter on any committes of the Board shall be in the same propartion as
on the Board.

1'-.” Removal of Directors.

() Acquirer shall have the right to remove any Acquirer Designee and to
appoent another Director in s place.

() Subject to the provisions of Article 8.1(c), the Promoter shall have the right
io remave Promoter Designee and fo appoint another Director in his place.

(€} Each of Promoter and Acquirer shall cooperate with the other in arder to
give effect to the removal and replacement of the Acquirer Designee as
Director by Acquirer and the Promaoter Designee as Director by the
Promotar.

{d) The office of a Director shall be vacated at any time if such Direclor is
disqualified from serving as a Direcior under any provision of the Act or
any Transaction Documeni.

84  Qualification Shares. The Directors shall not be reguired to hald any Ehares

. 88§ Egmlnmumtﬁavmwmngﬁmlhmjgnaﬂmn{a

'-ﬁ.-‘*x Sharehcider Designee or the office of a Sharsholder Designes bacoming vacant

N ':~—"|| for any reason (a “Vacant Office”), the Party who had appointed the Shareholder

| Dasignee formerly in such Vacant Office shall be entiled to designate another
Dwrecior 10 fill such Vacant Office

:\"I.I
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86 Expense Reimbursement The Company shall reimburse each Director for
all reasonable expenses that may be incurmed by such Direclor to attend the
meetings of the Board. It is hereby clarified that the Directors (axcept the

Promoter in his capacity as the execulive director) will not be entitied to receive
any additional remuneration (like salary or sitting fees) from the Company.

8.7 aat 8 ]

{a) Regular Meetings The Board shall mest as frequently as it deems
appropriate, but no less than 4 (four) times per financial yoar. Mestings of

= [ | 2
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the Board shall be held at any place within India as may be mutually
agreed to by Acquirer and the Promoder. Subject to applicable Law, the
Directors may participate in Board and commitiee mestings from time fo
tme by video conference, audio conference or other electronic conference
facility.

() Notice of Meeting. Writien notice (including through slectronic means) of a
meeting shall be defivered to each of the Directors at [least T (seven)
calendar days prior io the date of such meeting, unless agreed otherwize.
A meeting of the Board may be called by shorer notice with the prior
written consent of all the Directors. Every such notice shall contain an
agenda with sufficient detail of the business to be fransacted at the
meating, with all necessary accompanying documents, and, other than
in the case of an emergancy, no Mem shall be transacted at amy such
maeting of the Board unkess the same has been stated in full and in
sufficient detail in the notice of such meeting and has bean sant to the

o Directors at least 5 (five) calendar days prior to the proposed meeting

Ry
» T \‘ﬂa‘taﬂgv_lg_ghm-.reug{ that with the prior written consent of at least 1

Lo ".I,..llfaﬂa,'l Acquirer Designee and Promater Designees, any item or business

o=  @xcept for a Fundamental lssue, not included in the agenda, or not sent 5

bl F 3 _"‘_-j (fve} calendar days prior to such meeting, may be transacted a the
& meeting,

ey

{e) Chaifman: Acquirer shall have the right to nominate the Chairperson of the
Board. The chairman of the Board shall preside at the Board meeting and
shall perform such other duties as may be assigned to him or her by the
Board of Direclors.

8.8 Quorym. At keast 1 (one) of the Acquirer Designees shall be required 1o
constitute valid quorum for a valid Board Mesting, The quorum must be present
at the beginning of, and throughout, the meeting. If a valid quorum is not present
within 1 ;m}hmmumumwmmmm.mmm
shall be adjouned in accordance with the provisions of the Act. For avoidance of
doubt, it is clarified that the provisions in respect of quorum, as set out in this

Article B.8 shall apply to every such adjoumed meeting convened in accordancs
with the Acl

EArar a3




89 Beard Action.

(a) Subject to Articke 104, actions and/ or decisions of the Board shall be
undertaken by way of a simple majority.

i ib) To the fullest extent permitted by Law, 8 resolution of the Board of
Dhmmmmufamﬂmmdnwmﬂuudhyﬁmhﬁm;
- provided that the resolution has been circulated in draft, together with the
necassary papers, if any, to all of the Directors, or to all of the members

of the committee, as applicabla.
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8.3
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Role of the Acquirer:
R s agreed and understood that the Acquirer will take active part in the
management of the affaire of the Company jointly with the Promoter. For this
purpose, the Acquirer and the Promoter will agree to the respactive rolas and
responsibilities in the Company. The Acquirer shall be entitied to nominate the
Chairman and/or Managing Deteclor of the Company from and amongst the
Acguirer's Designees.

shall be responsible for the dEl],rtu-da'gr ¢puatrurra of the 'Em'lpanr and shall be
functioning under the supervision of the Board and shall repor fo the Board in
accordance with applicable Laws,

Remuneration of the Promoter:

The Promoter shall be paid monthly remuneration of Rs.4,00,000/- (Rupeeas four
lacs) (less applicable TDS) per month by the Company commencing immediately
from the month succeeding the manth in which the Closing Date falls. This
remuneration shall be reviewed after a period of one year from the Date of
Closing. The Promoter will also be entitlad to get other parquisites and benefits
including the use of Company’s car, reimbursement of petrol expenses! running
and maintanance of expenses of the car and such other perquisites and benafits
1o which the Promoter is entitled to which are customary for the role played by
Promater in the Company.

It has been agreed that the Promater shall be paid by the Company a one-fime
additional remuneration ("Earn Out Amount”) amived at as set forth harein:

a) The earn out peried is presently agreed as period of 12 months commencing
from July 1, 2023 and ending on June 30, 2024 ("Earn Out Period), The
Acquirer and the Promoter may also mutually change the Eam Out Period in
case of happening of any unforeseen events or circumstances which are in
the nature of force majewrs (events like geopodtical tensions/out break up of
Covid pandemictVar, etc ),




b) Subject to Article 7.4.4, the Promoter shall be paid by the Company the Eam
Out Amount in the form of 8 gne time commission or In any other agreaed
form, an amount which is linked o or is in proportion of the actual Net Sales
of the Company during the Eam Cxut Pariod, as set forth in the table below:

| Sr. | Actual Sales range in the Earn Out | Promoter's enfitlement
_..-"f Mo, | Peried of Earn Out Amount
2 a) | Net Sales less than Rs.30 crores Rs.65,00,000

b) |Met Sales between Rs.30 crores and | Ris,2,65,00,000
Rs.40 crones

¢) [Met Sales between Rs 40 crores and Eﬂ,iﬁ,w,mﬂ
Rs.50 crores

d) | Net sales in excess of Rs.50 crores ﬁ.s.a_aﬁ.m.mﬁ

¢} The Met Sales eamed by the Company in the Eam Out Period shall be
determined on the basis of the workings covering the Eam Out Period o be
prepared by the Company within a pericd of three months from the date of
closure of the Eam Out Period by applying the same Accounting principles
and slandards adopted by the Company while preparation of s Annual
Audited Financial Statements (hereinafler referred 1o as “Net Sales
Workings®), and the said Net Sales Workings shall be audited by the
Statutory Auditors of the Company. Upon complation of the review of the Net
Sales Workings by the Statutory Auditors of the Company, the Statulony
Auditors shall issue a cerificate cerdifying the Met Sales made by the
Cempany in the Eam Out Period,
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(d) Subject to the adjustment of the Shortfall in Article 7.4.4 and sub-clause (g) of
this Article 9.3.2 below, Eam Out Amount determined as above shall be paid
by the Company 1o the Promoter in the following manner;

(i} an amount of Rs. 1,57,00,000/- (Rupees one crore and Fifty Seven Lacs
lakh} (less TDS at applicable rate) shall ba paid by the Acquirer as
advances on the Closing Date, and

(i} the balance amount of the Eam Out Amount (if any) (less TDS at
applicable rate), as ilustrated below in sub-clause () below, shall be paid
within a period of three months from the receipt of the certificate from the
Statutory Auditors of the Company cerifying the amount of Net Sales

Campany
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made by the Company during the Eam Out Period in following the
ANRES,

{e) In order to adjust the advance of Rs. 1,57,00.000 (Rupees ene crore fifty
seven lakhs only) received by the Promoter once the Met Sales have been
determined in accordance with Aricle 9.3 2(b) and (c) above, the Parties
hawve agreed as under

| In case the Company faills to achisve Nel Sales of at leasi Rs.
30,00,00,000 (Rs. Thirty Grore Only) during the Earm Out Period, then
the Fromoter shall be Fable to refund an amount of Rs. 82,00,000 (Rs.
Ninety Two Lacs Only) from the advance of the Earn Out Amount
(received by him on the Closing Date), within such peried as may be
mutually agreed betwesn Asquirer and promoler, from receipt of the
certificate of Met Sales issued by the stalutory audilors of the Company
In case of failure of the Promoter to refund such advance received, the
Company shall have all legal rights and remedies available to it o
recover the same from the Promoter, and

i. In case the Company has achieved Met Sales of Rs. 30 crore or more,
then the Company shall adjust the advance amount of Re. 1.57.00.000
{Rupees One Crore Fifty-Seven Lakh Only) and pay the balance to the
Fromoler, as Bustrated balow:

Sr. | Actual Sales range in the | Amount of Earn Qut
No. | Earn Out Period Amount to be paid
a} | Met Sales bess than Fs.30 | Promater te refund Rs.
CIares B2 lakhs
b) |Met Sales between Rs30|Rs. 1.08 crore (Rs
crores and Rs. 40 crones 285 crore less Rs,
1.57 crore)
c} |Net Sales between Rs40|Rs, 158 crore (RS |
crofes and Fe 50 crores 315 crore less Rs.
1.57 crora)
d) | Net sales in excess of Rs.50 | Rs. 208 crore (Rs.
CrOfes 385 crore less Ras.
1.57 croee)

T4 a3E.
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*Amounts payable by the Company shal be subject to the TDS &t applicable
ralag. anmmﬂapaub.bb}rmﬂmmnyurﬂwmhh
mmbymmmmmmmwmmm
purswrant fo Articls T.4.4 above,

84  Key Managerial Personnel: The Parties hereby agree thatl the Acquirer has a

_‘__,/" rght to review and appoint necessary senior managerial personnel one leval

below the Board including CEQ, Vice Presidents, CFO and other key managerial
personnal in consulation with the Promoter.

LA ]

& [ Z [ &




35

ARTICLE X

Quorum: The quorum for general meetings of the Sharsholders shall be
constiuted in accordance with the provisions of the Act and the Organizational
Documents; provided that no valid quorum to convens a general mesting of the
Shareholders ghall ba constituted unless a least 1 fone) authorized
represantative of ACQUIRER ks present at such meeting

102 Mostings of Shareholders: Meefings of the Shareholders shall be held in

accordance with the Aect and the Owganizational Documents. The Company
shall, in each year, hold, in addition to any other meetings, a general meeting
uluannualgemrﬂmﬂgandshunamﬂymammguuum in the
notices calling it, and not maore than 12 {twelve) months shall alapse between the
date of 1 {one) annual general meeting of the Company and that of the next,
unless ctherwise pesmitted by the Act. A minimum of 21 {twenty one} calendar
days' prior written notice shall be given to all of the Shareholders of any
shareholders' meeting, accompanied, where requined by tha Ast, by an
explanatory statement detailing, inter afia, the agenda for such shareholders’
meeting. unless a written approval for convening a shareholders’ meeting at
shorter notice is given by all of the Shareholders. Each Shareholder shall aiso be
entitled to convens a shareholders' meeting with proper motice, as par the
provisions of the Act Subject to applicable Law, the Shareholders may
parﬁcbatelngmmlmmmmmmwmmnﬁm.mﬂh
conferance or other electronic conference facility.

103 Meeting Minutes: Any Sharehider may request for a copy of the minutes of the
general meeling, as per the provision of the Act,

10.4 ision an

(@) The Company shall not #pprove, consider, discuss or take any aclion in
any manner whatsoever on any of the matters specified in Schedule I,
{("Fundamental Issues”) at either the Board or Sharehalders’ bevel, without
having first received the written consent of Acguirer:

2 | &




EL]

(b} In the event that a Deadlock occurs, Acquirer and the Promoter shall
exarcise their best efforts to attempt o resolve such Deadiock in good faith
and within a period of 30 (thity) calendar days following such Deadlock
(the “Negotiation Pericd”). In case the Deadlock has not bean resobved
within the Nagotiation Period, such Fundamental Issues shall nat be acted
upon unless Acquirer has granted prior written consant in respect of such
Fundamental lssues, However, nothing comained in this section shall
affect the abilty of any of the Director to include such Fundamantal Issues
in the agenda in a subsequant baard meating.

10.5 Exerc h a Sh

(@) Each Shareholder agrees to exercise its rights and powers to ensure that
Mﬂmwﬂﬂmn{ﬂuﬂmmwmdududhmrdmmﬂh
the terms of this Agreement, sound international businass principles and
the highest ethical standards. Each of fhe Parties shall procure that it shall
use all reasonable endeavors to assist the Company in developing and
promoling the Business,

() Al dealings between the Company and the Shareholders ar the Affiliales of
the Shareholders shall be on an arms' length basis.

() The Company shall promptly notify the Shareholders of afl gignificant
notifications, orders, demands and other communications received by the
Company from any Governmental Autherity in relation 1o the Company's
Business, assets or property.
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ARTICLE X1
INTELLECTUAL PROPERTY
1.1 Intellectual Property Cwnership:

The Parties hereby agree that the Inteliectual Property in the Products
Developed, manufactured or sold by the Company, or any other Intellectual
Property developed by the Company, shall remain exclusively in the cwnership of
the Company, and nothing contained in this Agreement shall be construed to
confer any night, tithe, or interest in the Intellectual Property of the Company, to
the Promoter, MBEL or to Acgquirer,
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Transfer Festrictions; 1"_'.'} FHTIAOET
The Promoter shall not Transfer any Equity Securities held or benaficially owned
by the Promoter for a pericd of 5 (five) years from the Closing Date ("Lock-in
Period”). without the prior written cansent of ACQUIRER. Any purperied Transfer
in violation of this Adicle X1 shall be mull and vold &5 inifio.

Provided that nothing contained in this Article 121 shall apply to the Transfer of
Equity Securities by the Sellers in exercise of their rights conferred under Articis
12.3Article 12.4 and Article 12.5; or for the Transfer of Equity Securities by the
Promoter to his Affiliates (who is not a Competitor), subject to the execution of a
Deed of Adherence in the form as sel out in Schedule-iv. by such Affillate. In
the event that a person holding the Equity Securities ceases to be an Affiliate of
such Promoter, then the Promoter shall forthwith require such Person to Transfer
the Equity Securities to itsalf, or to any other Affiliate of such Promoter,

Ri E AC F

(8} Subject o Article 12.5, the Promoter shall have the right, any time afer the
axpiry of the Lock-In Pericd, af it's sale discretion, to sell any of its Equity
Securies to an Eligitle Third Party subject to compliance with the
provisions of this Section 12.2, The Acquirer shall have the right, at any
time, at its sole discretion, to sell any of its Equity Securities to an Eligitrbe
Third Party subject to compliance with the provisions of this Section 12.2

{e} M the Promoter er Acquirer proposes 1o Transfer all, or part of, tha Equity
Securities held by it to an Eligible Third Party ("ROFR Securities™), then
the Fromoder or Acquirer "ROFR Seller”) shall first offer the ROFR
Securities 1o the other party( ROFR Buyer™). ROFR Buyer shall have the
right, but not the cbligation, to purchase any of the ROFR Securities from
the ROFR Seller (such right referred to as "ROFR" or “Right of First
Refusal”).
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The ROFR Seller shall send a written notice ithe "ROFR Motice”) to ROFR
Buyer, Inﬁ:mhﬂﬁmm:ﬂihlmmhntnﬂﬂﬂmﬂﬁﬂwmw
specifying all the terms of such Transfer, mcluding details of the Eligible
Third Party, and the price per Share at which tha ROFR Securities are
proposed to be sold (*ROFR Third Party Price”).

If ROFR Buyer elects to exercise s ROFR, it shall Ezue a written notice to
the ROFR Ssller (the “ROFR Response Motice®), within 30 {thirty)
Business Days of recaipt of the ROFR Natica, tg purchase such numbaer of
ROFR Securities as specified in such ROFR Response Notice at a price
not less than the ROFR Third Party Price ("ROFR Price”). If ROFR Buyer
fails to provide tha ROFR Response Motice 1o the ROFR Saller within the
time: period specified above, then the ROFR Seller shall be free to Transfer
the ROFR Securities to the Eligible Third Party at the ROFR Third Party
Price, and on the same terms and conditions 85 specified in the ROFR
Motice and in accordance with this Agresment

Upan the receipt of the ROFR Response Notice, wilhin the fime period
stipulated in Article 12.2 (d) above, the ROFR Seller shall sell the ROFR
Securlties to ROFR Buyer. and ROFR Buyer shall pay the ROFR Price 1o
the ROFR Saller for such number of ROFR Securities Bg spacified in the
ROFR Response Notice

If the ROFR Seller is unable to Transfer the ROFR Securities within 90
(ninety) Business Days o the Eligible Third Party under Article 122 {d), the
ROFR Seller shall be obliged 1o once again comply with the provisions of
this Article 12.2 with respect to Transder of ROFR Securities,

i is hersby clarified that ROFR Buyer may purchase the ROFR Securities
in the manner specified above, either through itself, or through its Affiliates
or its authorized nomines.

Alan hits:

i ACQUIRER{"Tag Seller’) proposas 1o, directly or indirectly, Transfer any
Equity Securities held by it to any Third Party ("Tag Buyer’) such that a
Change of Contrel of the Company occurs as a result thersof (“Sale
Securities”), the Promoter shall have the right 1o sall up 1o such number of
Equity Sacurities that bear the same propartion to the total number of Equity

- G [ G |
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Securities held by the Promater, that tha Sale Secwribies bear to the total
number of Equity Secwities held by the Tag Saller ("Tag Right"). Fes
aveidance of doubt, It is hereby clarified that any transfer of equity securithes
o any member of the ACQUIRER Group shall not amount to a Change of
Control under this Agreement Incliding this Articls 123 (a) of this
Agreement. For avoidance of doubl it is hereby clarified that any
restructuring of shares or voting rights infer se the ACQUIRER Group shall

/ not amaunt to a Change of Contrel under this Agreement.

(b} The Tag Seler proposing to Transfer the Sale Securities shall farhwith
send a written notice ("Tag Sale Notice”) of such propasaed Transfer, to the
promaotar, to state:

The iofal number of Sale Securities:

Nl Ta The name and identity of the Tag Buyer:

=

% The price at which each Sale Security is proposed to be Transferred:

/' The key terms and conditions of the proposed Transfar.

{c] Within 30 (Thirty) Business Days from the recsipt of the Tag Sale Motics
("Tag Exercise Periad"), the Promater may elect to exercise is Tag Right,
by issuing a nolice in wriling to the Tag Seller ("Tag Acceptance Notice™).
The Promater will then be entitied to sell 8 pro rata partion of s Equiby
Securities to the Tag Buyer on the same terms and conditions provided 1o
the Tag Seller. The Tag Acceptance Notice must clearty state the number of
Equity Securities ("Tag Securities”) that the Promoter is entitied to sell,
which shall not be more than the pro rata portion as set out in Article 12.3a)
above,

{d} The Promoter shall obtain all consents and approvals that may be required
by it for the sale of Tag Securities pursuant to exercise of the Tag Right

(&) The Tag Seller shall not Transfer any of the Sale Securities to the Tag

Buyer, unless the Tag Buyer simultanesusly purchases all of the Tag
Securities tendered by the Promoter as per this Article 12.3,




i

(fh If the aggregate number of Eguity Securities to ba Tramsfered bo the Tag
Buyer exceeds the maximum number that the Tag Buyer wighes to buy /
have Transferred, then the number of Sale Securities and Tag Securities to
be =soid 1o the Tag Buyer shall be reduced in equal proportion.

{g) If the Promoter does not exercise its Tag Right within the Tag Exercise

Period, or no Tag Acceplance Motice has been recahed by the Tag Seller,

,/ then, the Tag Seller shall be free to Transfer the Sale Secusities 1o the Tag
Buyer on the terms and conditions specified in the Tag Sale Natice.

12.4 Drag Along Rights. In the event the Acquirer wishes to sell any Equity Shares of
the Company to any third party such that it laads 1o a Change of Control of the
Company and the Promoter has not exercised it's ROFR as por Ariche 122, the
Acquirer shall have the right ("Drag-Along Right’), by issue of noice to the
Promoter, to require the Promoler to parficipate in such Transfer 1o the third party
and cause the Promoler to sell a proporionate number of s Equity Securithes
("Drag Shares”), to such third party on the same ferms and conditions as those
agreed between Acquirer and  such third party incliding price, due date. and
payment terms. Provided that where the Acguirer is seling only pan of its
shargholding (and not all but more than such shares that result in a Change of
Conirel}, the price at which the Promoters shares should be sold shall nat be
less than the fair market value of the Eguity Securifies as delemined by an
Independant Valuer appointed ointly by ACQUIRER. the Tag Buyer, and the
Promoter,

12.5 Exit Formula and Methodology for the Promater:

1251 a) After the expiry of a period of three years from the Closing Date but pror to the
expiry of five years from the Closing Date, the Promoter has an option to sell up
ko 14% of the tolal equity of the Company [hereinafter referred 1o as the “First
Tranche Exit Shares”) held by him to the Acquirer as per the valuation fermula
glipulated in Articla 12 5.2

Company (hereinafter referred 1o as the “Second Tranche Exit Shares) held

im, him, either at the end of the 4™ anniversary of the Cloging Date or the 5
i of the Closing Date to the Acquirer as per the valuation formula
pulated in Article 12.5.2. The time and quantum of the sale of Second Tranche
Exit Sharas will be as per the mutual discussion and undaerstanding in this behalf
between the Promoter and the Aequirer.

= [ |
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123.2 The Acquirer shall purchase the First Trancha Exil Shares and Second

a)

b}

Tranche Exit Shares at a price per share amived at as undar:

The Enterprise Value of the Company shall be determined aftar apphying &
multiple of & times 1o the actual EBITDA eamed by the Company as per the
audited financial statements of the financial year mmediately preceding the
financial year in which the Promoter proposes to Sell the First Tranche Exit
Shases, Second Tranche Exit Shares as pier Artiche 12.5.1.

From the Enterprise Value so armived at as par Article 12 5 7 (3} above, the
outstanding financial liabilities as on that date including all outstanding
Secured' Unsacured Temm Leans/Unsecured Borrowings and Fund Based
wwmmmmmmm;mmmummcmymum
deducted 0 as to arrive at the Equity Value of the Company,

The Equity Value so arived at as per Article 12.5.2 (b) above shall be divided
by the iofal number of equity shares outstanding a% on thai date; so as to
amve at the price per equity share,

The price per equity share so arrived at as par Article 12.5.2 (c) above shal
be applied fo the First Tranche Exit Shares, Second Tranche Exit Shares as
may be applicable 5o as to determine the exit consideration pavabla to the
Promoter as per this Arficle 12.5.2.

The aforesaid exit consideration payable to the Promoter shall be paid by the
Acquirer within a period of three months from the date of its determination
and there against the Promolar will transfer his entire outstanding
sharehoiding in favour of the AcquirenAsquiners nomines,

: -_'}ﬁ: The aforesaid exit consideration payabile to the Promaoter shall be subject to

the adjusiment mentioned in Article 5.2 above.

12.5.3 The Promoler acknowledges that the Acguirer shall be entitlad o purchase the
mm:rm&mulngmﬂmeﬂwawunaﬂHMtxﬁyuH (three) years

from the Clcsing Date, at & price per share determined in the manner set oul in
Arficles 12 5.2,

12.5.4 Upon acquisition of the Promoters entire shareholding, as per this Article 12 5,
the Promoter shall also resign from the directorship of the Company.

EIcAEaE:2




-G 7 GG |
| Promoter L | Afmulrer Company

43

ARTICLE XJil
EINANCIAL MATTERS/LOANS

13.1 Further lssuance. Subject o the provisions of Aricle 10.4, in the event the
Company proposes to issue any Equity Securities ("Further Issuance”), afier the
Cloging Date, the Company shall first offer such Equity Securities to Acguirer and
the Promatar in compliance with applicable Law and in the manner set aut in this
Article. Each of Acquirer and the Promoter shall have a right (“Pre-Emptive
Right’). bul not the obligation, to purchase such number of Equity Securities in
the Further lssuance pro rats to their Shareholding In the Company on a Fully
Diluted Basis, Unless otherwise agreed by the Parties, the Further lssuance shall
be made at a price that is not less than the fair market value of such Eguity
Securities determined in accordance with Applicable Laws.

13.2 Offer Notice: Subject to applicable Law, the Further Issuance shall take place in
the manner set out below:

{a) The Company shall deliver a written nofice ("Ofer Motice™ Io each
Sharehaolder siating: (a) the number of Equity Securilies to be offered in the
Further Issuance (lssuance Shares”); (b) the price and tarms, if any,
upon which the Equity Securities are proposed to be issusd (“lssuance
Terms®); and (c) the number of Equity Securities that each Sharshalder is
entitled lo subseribe o in such issue (lssuance Entitlement™).

{b) Within 15 (fifteen) days after receipt of the Offer Notice (“Offer Period™),
each of the Promoter or Acquirer may elect to subscribe at the price and
nnlhu!arl'nsiMm&leﬂns&p&ﬁfﬂdhﬁEﬂﬁmNﬂﬂﬂ&,h}ﬂwmﬂﬁiﬂ
respective Issuance Entitlement, by giving a writlen notice to the Company
{"Acceptance Notice”). Within 15 (fifteen) days of communication of the
Acceptance Nofice or such further period that is mutually agreed between
the Acquirer and the Promoter (lssuance Period”) by any of the Promoter
or Acguirer"Accepting Shareholder’), the Company shall issue the
sguance Shares to each such Accepling Shareholder in accordance with
respeclive [ssuance Entilement, provided that such Accepting
areholder shall have remitied the subscription amount to the Compary
Fr the subscription of the Issuance Entitlsmant




(€}

{d)

)

i

A

If the Promatar or the Acquirer failed to provide the Accaptance Notice
within the Offer Period, or does not aceept all of their Issuance Entitiement,
then its respective Issuance Entitlement or any unexercised portion thereod
shall automatically devolve to the olher Party, which has accepled i's
Issuance Entilement of the Company on a pro rata basis of their inter-se
shareholding in the Company at the relevant time ("Devolved
Entitlement”). The Company shall provide notice to the Acquirer and the
Promoter, informing them of the Devolved Entitlernant (“Additional Offer
Notica"). Within a period of 10 (ten) days from the date of Additional Offer
Nolice ["Additional Cffer Period™), Acquirer and the Promoter shall
indicate their intention to accept and subscribe any/ all of their portion of
the Devolved Entittement (“Additional Offer Securities”} a1 the Issuance
Price, by providing a written notice to the Company (“Additional Offer
Acceptance Notice™).

Within 10 (ten) days from the date of Additional Offer Acceptance Notice,
the Company shall msue the Additional Offer Securities to Acquirer andfor
the relevant Promoter,

If the Promater andior the Acquirer have not issued the Acceptance Notica
within the Offer Period or the Additional Offer Acceplance Motice, within
the Additional Offer Period (if applicable) with respect 1o any Equity
Securities, or has issued the Acceptance Notice within the Offer Period
only with respect to some (but not all) of the Issuance Entitlement or the
Devolved Entitlement (if applicable), then the Company shall be entitied to
Fsue such unexercised Issuance Shares to any Eligible Third Party,
previded such eligible third party executes a Deed of Adhersnce.

Assignment. The Promaoler and Acquirer shall be entitled to assign, in
whole or in par, their right fo subscribe to their respective lssuance
Entilament/ Devolved Entilement, 1o their respective Affiliates, provided
that at the time of issuance of the lssuance Securities andior &
Offer Securities, such Affiliate is an Elgible Third Party.
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13.3 Fiscal Year. The fiscal year of the Cornpany shall commence on April 1 of sach
?Hrrﬂﬂmﬂmﬂmﬂmhﬂﬂﬂuﬁhwhgwar{#u'ﬁlﬂ{ Yaar’),
However, if permissible under applicable Law and consented by the Acquirer,
the Fiscal Year of the Company shall commence on January 01 and last until
December 31 of & given year,

13.4 Statytory Auditors and Intemal Auditors. The statutory auditors and Intermal

auditors shall be determined and appointed by the Company afler taking Priar
appreval of Acquiner,

13.5 Insurance: The Company shall obtain and maintain adequate and appropriale
insurance policies from a reputable insurance company in respect of is
Business In a sufficlent amount and with such coverage as are generally
mamntained by respensible companies in the same industry. Further, the
Company shall abtain and maintain adequate directors’ and officers” liability
Insurance policies from a reputable insurance company for its Directors and
key management personnel in a sufficient amount and with such coverage as
are generally maintained by responsible oompanas in the same Indusiry.

138  Unsgcured Loans

13.8.1H the company requires any short term/medium term funds, the same shall be
amanged through bank/ financial ingtitutions ar through other means deamed fit
by the Acquirer..

137 Working capital borrowings from the bank:

13.7.1The Sellers and the Company represent that the Company has avalled working
capital loan and GCEL loan from Ketak Mahindra Bank Lid., total sanctioned fimit
Rs. 618,00,000- (Rupees Six crore eighteen lakhe only) whose aggregate
outstanding as on the date of this Agreement iz Rs. 4,08,85.170/- { Rupees Four
Crore Eight Lacs Eighty Five Thousand One Hundred Seventy Only). The said
loan is secured. inter alia, by way of firs! charge onthe fixed assets as well
a5 current assets of the company and also collateral securities offered by the
Selling Shareholder No.1. There is other car loan / OD Loan from banka/Fls
| amounting to Rs. 13,186,121/~ { Thineen Lacs Sodean Thousand One
undred Twenty One only) and Fixed Deposit with Kotak amounting fo

A aE-3
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Rs 45,73.407/- (Forty Five Lacs Seventy Three Thousand Four Hundred Saven
Only.)

13.7.211 is agreed that the Acquirar will offer personal guarantees/corporate guaraniees
to the bank such that the collateral securities given by the Selling Shareholder
No.1 are removed within a period of three months from the date of closing and
' the bank only continues to have a first charge on the ficed assets of the
// Company. However, the Selling Shareholder no. 1 will confinue to offer his
personal guarantea to the bank until such time that be s a shareholder of the

Company,

13.7.3The parties also agree that if the company requires to borrow additional funds
from the banks/fnstitutions, the company may bemrow such additional funds from
time o time on mutually scceptable tams.

Lo i = X |
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141 Non-Compete.

14.1.1 MBEL shall not, and shall cause it's Affilates not to. without the prior written
consent of Acquirer, either, directly or indirectly, expressly, impliedly or tacitly,
for Bself or on behalf of any other Person, or in connivance with or thraugh
assistance of any other Person, be concemed in any Person (as defined in
Articke 14.2 below) thal carries on, or the Businessias defined herein) of the
Company or Medtech Group entities; for a period of five years from the Closing
Date of this Agreement.

14324 Till such tima that the Promoter {or his affiliates) holds equity shares in the
Company and for a period of five years from the date when he (or his affiliates.
which ever is Ister) ceases to hold any equily share in the Company, the
Promoter shall not, and shall cause their respective Affiliates not to, without the
pries written consent of Acquirer, either, directly or indirectly, expressly, impliedly
or tacilly, for itself or on behalf of any other Person. or in connivance with or
Ihrough assistance of any other Pamon, be concemed in any Person (as
defined In Aicle 14.2 below) that carries on, or ia otherwise engaged in a
bueiness which s the same or simiar as the Business{as defined herein) of the
Company or Modtech Group entities.

142 Engagement in Competing Business. For the puposes of Section 14.1

above, & Parson is concemed in a business if such Persan:
(a} carries it on as a principal or an agent;

(b) is @ partner, director, promoter, secondes, consultant of agent in, of or to a
Person carrying out the business;

has any financial interest (as a sharsholder, investor, partner or otherwise)
in a Person that camies on, or, othenwise, engages in the business, that is
same or similar as the Business or the business of the Modiech Group.

H K.
atiEnAnas
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Ve 9} is @ pariner, director, promoter, secondes, consultant ar agent in, of o to
r ____,,.-'"' any Person who has a direct financial interest (as shareholder or ctherwise)

InaFmWwﬂmmtmmhmﬁeamin the business:
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(e} undertakes any of the aforesaid activities through any of ds Affiliates: or
(i in any other manner, directs or governs the operations of another Parsaon.

14.3 Reasonablensss of Restrictigns: Each Party (lacknowledges that the restrictions
,  on the competilive activities set forth in this Agreement are mainly to protect the
/  value of the Business and the Company, the investment made by the Acquirer in
'__..a"r the Company and are no more extensive than is reasonable 1o protect the inferesis
of the Company and the Business, and (i) agrees that the mutual cevenants in this
Agresment are adequate consideration for agreaing not 1o angage in, carry on or

otherwise undertake a competing Business as contained in Articls X1V

144 Confidentiality:

(a} Each Party ("Recipient’) hereby covenants to the other that it wil
mairtain in confidence all confidential non-public information of the
Company or the other Party that the Recipient receives from the disciosing
Party. which information for the avoidance of doubt shall nof include
infermation which Is er becomes generally avadable to the pultlic other
than as a result of a disclosure by the Recipient in viclation of the
mlmﬂmumwmm axtant
otherwise required by applicable Law.

(b) Each Party agrees that the terms and conditions of this Agreernent shall
be treated as confidential non-public information. and such terms and
conditions may not be disclosed, without the prior writien consent of he
-\ other Parties, except (1) as required by applcable Law, or by any rule or
- | regulation of any securities exchange on which either Party has securities
listed for trading, (i) with its accountants, tax advisors or lawyers, who are
subject to confidentiality obligation to not disclosa the terms of this
Agreement , {ili) in connection with the enforcement of this Agreement. or
{I¥) pursuamt 1o joint press releases prepared in good faith by the Parties,

145 Undertakings: To the extent fo which  is able to do &0 undaer applicable Law,
the Cormpany undertakes with each of the othar Parties that it will comply with
each of the provisions of this Agreement Each undenaking by the Company in
respect of each provision of this Agreement shall be consirued as a separabe
undertaking, and if any of the underakings is unlawful or unenforceable the
remaining undertakings shall continue 1o bind the Company.

&% e w
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ARTICLE XV
REPRESENTATIONS AND WARRANTIES

h Each Party represenis and warrants to the other as follows as of the date of this
-""ff Agreamant:

(@) such Parly & duly organized, validly existing and in good standing under
the laws of the jutisdiction In which it has been organized:

(e} such Party has all necessary corporate power, authority and capacity,
and has taken all action necessary, to execute, deliver and perform this
Agreement. and the axecufion, delivery and performance by such Party of
this Agreement does not violale or contravene (i) the pravisians of such
Party's organizational or charter document or (i) to the best knowledge of
such Party, any apphcable Law, regulation o order of any Governmental
Autherity, including without limitation, any applicable Law, Governmental
Authorizations, regulation or order relating to anfitrust, competition or
securities matters;

ic) except as disclosad earlier in this Agreement, there is no action, sult,
proceeding or investigation pending or, to the best knowledge of such
Party, threatened or contemplated which questions the legality or validity of
this Agreemant or the fransactions contemplated hereby, or which would
reasonably be expected to materially adversaly affact ite ability to mest and
carry out its obfigations under this Agreement;

(d) any Govemmental Authorization which has not been obtained or made,
is required to be obtained or made in connection with the exacution,
delivery and performance by such Parly of this Agreement: and this
Agreement has been duly authorized, executed and delivered by such
Party and constitules the legal vakd and binding obligations of such
 {Party, enforceable against such Party in accordance with its terms,
- jexcepl as enforceability may be Fmited by applicable bankruptcy,
insolvancy, moratoriem or other laws for the profection of creditors and
deblors generally and subject in general principles of aquity.

o == B




2.1 The Promoter warrant to Acquirer and have made representationsfundertakings
to Acquirer, that as on the Closing Date::

Except as disclosed in this Agreement, That there are no pending
proceedings in respect of Directiindirect taxes including but not limited 1o
Income Tax Act, GST Act. Customs Act, FEMA or any other law which is
prevailing for the time baing in force and that there are no show cause natices
received in respect of such tax proceedingsftax matters as on the date of this
Agrearment

b} Mo insolvency proceedings of any character including without limitation
bankruptcy, receivership, reorganisation, composition ar arrangement with
creditars has been initiated or is pending before any authority in respect of the
Carmparny,

€}  There are no other material Business entities or units forming part of Modtech
Growp.

d} Al the balances (amounts payable to or by any Person) provided in this
Agreement are tree and complete as on the Agreement Date, and

g} With respect to the matiers set out in Schedule 'V,

15.2.2 MBEL warrants to Acquirer and has made representations I undertakings to
Acquirer with respect to the Title Warranties set out in Part A of Schedule V.

15.3 The Sellers undertakes to the Acquirer (without limiting any other rights of
Acquirer in any way including the rights to damages for breach of any warranty of
representation) that if there is a breach of any of the wamanty, represantation or
undertakings here under, the Promoter and/or the Seliers, as the case may be,
hall pay or procure payment in cash to Acquirer andfor the relevant indemnified
an on demand a sum equal 1o the aggregate of ;

ﬂﬂTnﬁ_:.-
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m; A jﬁ} e amount which would be necessary to put Acquirer fhe relevant
é\“ iy /ﬁ indemnified person andior the Company (at the option of Acquirer) into the
\_—/" financial pesilion which would have existed had there been no breach of the
warranty, répresentation or undertaking; and
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(b} ANl costs suffered or incurred by Acguirer or any of its affiiates, diractly or

indirectly, as a result of or in connection with the breach of warranty/
representationfunderaking.

154  Indemnity by the Sellers:

154.1 SBubject to consummation of the sale and purchase of the Sale Shares az
contemplated under this Agreement, each Seller covenants 1o fully indemnify and
mmwmmmmmmmmmﬁn.mdmm.
labilites cosis, awards, damages, losses, expenses fincluding legal costs in
relation to defending actions, proceedings, andior elaims) ansing dirctly or
indirgctly in connection with/with respect to/ as a result of:

[n) any breach of the Title Warranbes:

(k) - any GET liability pertaining to input tax credit (ITC) not reversed on creditors
written back relating to the period prior to Closing, if any, subject to
maximum of Rs. 5,00,000 (Rupees Five Lakh only); and

(c) any GST interest liability on ITC not reversed for creditors outstanding for

mumIhan1ﬂudlj¢aunnﬂﬂdmﬂﬂhahg.wbﬂﬁtunmhnmﬂﬁs.
15,00,000 (Rupees Fiftean Lakh anly), if any.

16542 SBubject 1o consummation of the sale and purchase of the Selling Sharsholder
No.1 Sale Shares as contemplated under this Agreament, the Promoter
covenants fo fully indemnify and keep fully indemnified the Acquirer against any
claim, penalties, demands, labilities costs, awards, damages, losses, ENpEnses
(including begal costs in refation to defending actions, proceedings, andlor
claimsarising directly or indirectly in connection withiwith raspect tof as a result
af:

(n) any other GST liability or interest thereon for transactions undertaken bafore
date of this Agreement;
(b) non-payment or delayed payment of any Tax by the Company in relation to
the pefiod prior to the Closing Date;

a8 breach by the Promoter of any of their warranties under this Anreament,

including those covered under the Article 15.2 1 above:

Inadequately stamped or unstamped documents/contracts executed by the

7
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okl jCompany, priof to the Closing Date;
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i)
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)

(k)

Arry labilities arising on the Company in respect of madeguale stamp duly
paid on any documents conceming the Rajorda land as set out in Aricle & 1
abowve,

Mon-maintenance of statutory registers for the pericd prior fo the Closing
Drate;

Payment of unpaid wages 1o any current and past ampioyess, in relation o
for the period pror (o the Closing Date;

Any liability of stamp duly, registration costs and anmy other legal cosis
executed by the Company.

Any deficit on account of the inventory lying with foreign subsidiaries being
zoid for any value less than book value.

Any income tax lability or withhalding tax liabdity {including transfer pricing
provisions and transfar pricing documentation), if any.

Any GST hability crystalized on outstanding demand of Rs. 1,141,084 388
(Rupees One Crore Eleven Lakh Minaty Four Thousand Three Hundred
Eighty Eight only) against which an appeal is fisd by the Cormpany and
pending to be disposed

1543 Subject to Adicle 15.4.4 balow, the Promater shall have no Eability under the
following circumstances:

a)

ﬁ.r_r_[::i-i.""'-

Inmenuwhmnﬂhhnhmdﬂhrmmnﬂumﬂanﬁuwﬁm
after the expiry 10 (ten) years fram the end of the financial year in which the
Closing Date falis;

In the case where a Claim s made in respect of any of the Other
Warranties any time afler the expiry of 5 (five) years from the Closing Date:
in relation to any Claim based on a liability which is contingent until it
becomes an actual lkability;

in relation to, and to the extent that, any Claim arises or & incressed as &
result of the infroduction of a new legislation or the amendment of any
existing lagislation, afler the Closing Date.

1544 The provisions of Aricle 15.4.3 shall not apply to any claim against a Seller
resulting from any fraud of such Seller

15.4.5 Subject to Afticle 15.4.4, the Promoter shall only be liable in relation to any
Indirect or consequential loss if such loss is a reasonably foresesable
consequence of the relsvant matter, and the Seller shall in any evenl have no
liabifity for punitive damages or damage to reputation.
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ARTICLE XVI

TERMINATION

A7 ~~16.1 Temm: This Agreement shall come info effect on the date of execution hereof
. and shall remain in full force until and unless terminated in accordance with the
terms of this Agreement

16.2 Termination by ACQUIRER : ACQUIRER has a right to terminate this
Agreement in the following circumstances;

a)

-}

18.3
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If thera is any materal breach of any of the clausesfarticles of this Agreamant
by the Company or the Promoter and the said breach is nol remedied within
a reasonable period as may be granted for this purpose by ACQUIRER to the
breaching party,

If there is any material breach or misstatement of misrepresantation af any of
the warranties o representations/undertakings as contained in Article XV and
which has not been remedied or which has not been indemnified by the
Company or the Promater in accordance with the said aricle.

Termination under othor circumstances: This Agreement shall

automatically terminate (i) between the parties by mutual consent: ar {ii} upon
the dissclution, winding-up. liguidation, or debt restructuring of any of the
Farly, (ili} when eithar the Promoter or the Acquirer (and their respective
Affiliates, if any) ceases to hold any further Equity Securities in the Company.

Effect of Termination: Upon the termination of this Agreement pursuant to
Section 16, all rights and obligations under this Agreement shall immediataly
leminate except those which by their nature survive the termination of this
Agreement. Including [Articie XIV (non-compeie), Aricle XV representation
and Warrantes) and Article X\l (miscellanesus).
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ARTICLE XV
MISCELLANECUS
17.1 Relationship of Parties: This Agreement does not constiute a partnership

and nothing herein contained is intended to constitute, nor will it be construad to
constitube, ACQUIRER and the Promoter as partners of each other or of the
Company. Mothing contained herein will constitute Acquirer, Prormoler or the
Company an agent of any other Party. Except as may otherwise be axplicitly
agreed in writing, neither Acquirer nor the Promoter will have the authority to
ael on bahalf of the other,

17.ZEntire Agreement; Assignment This Agreament, tagether with the Exhibits and
Schedules hereto, (a) constitutes the entire agreement amang the Parties with
respect to the subject matler hereof and supersedes all other prior agreements
and understandings, both written and oral, among the Paries with respect 1o the
subject matter hereof, (b) shall be binding on the Parties and the successors and
assigns of each of them and (c) except as contemplated by this Agreerment, shall
met be assigned by any Promater without the priar written consent of Acquirer .

17.3 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 unenforceabdity without invalidating
the remaining provisions of this Agreement or affecting the validity or
enforceability of such provision in the same or any other junisdiction. Without
prejudice to the foregoing, the Parties will immediately negotiate in good faith 1o
replace such provision with a provise, which is not prohibited or unenforceable
and has, as far as possible, the same legal and commercial effect as that which it
replaces. If for any reason whatsoever the provisions and commercials under the
articles/ clauses of this Agreement cannot be achieved, the Company herelo
expressly agree that they shall do all such acls and things as are legally
permissible, to achieve the commercial effect intended by the above mentioned
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174 Arbitration Agreement: Any dispute arsing out of or in connection with the
= validity, nterpretation, construction, performance. implemantation, termination
and/ o the alleged breach of any provision of this Agresment, during the
subsistence of this Agreement or thereafter {"Dispurta”). shall be settled by final
_ / and binding arbitration in accordance with the Provisions af the Indian Arbiration

5 Act and Rules thereunder,

17.4.1 The arbitral tribunal shall comprise of a sole Arbitrator to be appointed jointly by
the Parties,

{a) The arbitration proceedings shall be conducted In the English language
and the seat and venue of arbitration shall be Ahmedabad, India

(b} Any award andior order made by the arbirafiribunal shall be final and
binding on each of the Parties:

(¢} The Parties may seek injunclion, specific performance and other equitable
relief to prevent breaches of this Agreement: and

(d) When any dispute Is under arbitration, except for the matiers under
dispute, the Parties shall confinue to exerciss their remaining respective
nghts and fulfill their remaining respective cbligations under this
Agreement.

17.5__Motices: Any notice, demand, request, wakver, or other communication under
this Agreement shall be in writing and shall be deemed to have been duly
given on the dale of service, if personally served or sent by facaimile or sent
by electronic mail: on the Business Day after notice is delivered to a courier or
matled by express mail, if sent by courier delivery sarvice or express mail for
mext day delivery; and on the third day after mailing, if mailed 1o the pany to
whom nolice is to be given, by first class mail registered, redurn =
requested, postage prepaid and addressed as follows:

1. Kishanzinh Gohil

Attention to Kishanginh Gohdl
42-B Safal Vihan,
Eklavya School Road,
Sarkhej-Sanand Highway, Sanathal,
Addrags Abmedabad - 382 210, Gujarat, India

EIF ZE3E2




Mobile Mo HT23458256
Email ID kishan@modiechworld.com

2. M & B Engineering Lid

Attention 1o Chirag Patel
M8 House, 51, Chandrodaya Society,
Stadium Road,
Anmedabad 380 014
Address Gujarat, India
Mobile Ma DETEHE25561
Email ID chpatel@mbphenk:, com
2. Vanin Gajjar
Attention to Varun Gajjar
245/13/8, Satyagrah Chavni,
Near Bhav Nirzar Templa,
Address Satellite, Ahmadabad — 380015
Maobile No BOG0OY 3357
Ermail ID varun@truangle.in

4. Modiech Machines Py Lid,
Attention o Kishansinh Gohil
Survey No. 396, Plot No. 73P.
Mew Ahmedabad Industrial Estate,

aarkhej Bavia Highway,
Address Moraiya (Dist Sanand). Ahmedabad, Gujarat 382213
Mobile No 8723458256
Email ID kishani@modiechworld.com

mmmmuudmmasﬂmhwhwhmmumhgmmarhm

sly furnished to the others in writing in the manner set forth above.
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176 Waivers and Amgndments Except whare time limitations are specifically

provided, no fallure or delay by Acquirer in the exercise of any right hereunder
will operate as a waiver thereof, nor will any single or partial exercise of any
fight preciude an additional or further exercise thereof or the exercise of any
other right. To be effective, each waiver of any right hereunder must be in
writing and signed by the Party waiving its right, and such waiver may be
made subject to any conditions specified therein. Each amendment o this
Agresment will be in writing and signed by each of the Paries to this
Agregmen.

7.7 Conflict with Organizational Documents: In the event of any ambiguity or

conflict between the provisions of this Agreement and the Organizational
Documents, the provisions of this Agreement shall prevail as between the
Parties for 50 long as this Agreemaent remains in force. The Parties will take
such aclion as may be necessary and appropriate. consistent with applicable
Lanw. 1o give effect to the provisions of this Agresment, and if Mecissany, to procure
any required amendment o the Organizational Documents,

17.8 Counterparte: This Agreemant may be executed in three counterparis, each of

which shall be desmad to be an original instrument, but all of which together shall
be deemed (o be a single agreement.

178 Governing Law: This Agreement shall be govemed by and construed in

atcordance with ihe laws of India,

17.10 Specific Performance: The Parties recognize and agree that # for any reason

any of the provisions of this Agreement are not performed in accordance with
their specific terms or are otherwise breached, immediate and irreparable ham
of damage would be caused for which money damages would not be an
adequate remedy. It is accordingly agreed that the Parties shall be entitied 1o an
injunction, specific perfarmance and other equitable refief 1o prevent breaches of
thiz Agreement by the other Parties and to enforce specifically the terms and
provisions hereof, this being in addition to any other remedy fo which they are
entitied at Law or in equity.

@,—T—‘E‘-EQTH Expenses: Each Party shail bear all expanses incurred by it in connection with
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preparation and negotiations of the Transaction Documents.
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17.12 Riahts and obligations of Parties: All the rights and obligations of the Parties

as contained in this Agreement shall be incorporated in the Organizational
Documents.

17.13 Good Faith: The Parties shall, in their dealings with each other in tarms of
this Agresment, display good faih,

IN WITNESS WHEREOF, the Parties hereto have hereunts set and subscribed their
respective hands on the day and year first hemeinabove written.

SIGNED AND DELIVERED BY )

THE }
within-named “Selling Shareholder
No. 1°

KISHAN SINH GOMIL }

IN THE PRESEMNCE OF:

s

(signature of witness)

Name of witness: Mf‘w‘"]bw [« 7
Address of witness:  arpapg Ty -'ﬂ"h""'ﬂh"rti- f

[rest of the page is infenfionally left
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)
E )
ithin-named “Selling Sharehcidar )
Mo_ 2" }
M&B ENGEERING LTD., through )
its Authorised signatory )
Mr. Malaw Pated, authorised vide i
Board Resolution dated 24.05.23
IN THE PRESENCE OF:
ot
(signature of witness)

Name of wiltness: DRSS Syial
Address of witness: ""-"""I:."J PR, “.-.ﬁ.'i.-Ln ,,1-

SIGNED AND DELIVERED BY
THE

)

)
within-named “Acquirer/Purchaser ) Lt

N

VARLUN GAJJAR
IN THE PRESEMNCE OF;

{signature of witnesa)

g |

Compary |




Mame of wiltness:
Tl TH AR

- | Address of witness:
S, ONEWT GePAL MABT foha

A MEDATD . Nt cosk

SIGNED AND DELIVERED BY ines Pyt L,
THE
within-named “Company” Signat

MODTECH MACHINES PRIVATE
LIMITED, through its Autharisad
signatory

Mr. Kishanzinh Gohil, authorised
vide Board Resolution dated
0. 5. 23

T e et mr e et e g

IN THE PRESENCE OF:

{signature of wilness) L_,..—-"
Name of withess: | Cemaary (h-didy

Address of witness:

Lok |, Maliout T fenv,

“-Il*-*"'l. e s e e
BEFORE ME
>

-

J. K. TTODI
NOTARY

GOV OF Gid,

2 4 MAY 207

1 1 o T
| | NVARNN: 4
Prosnoter Acryuingy Compary
— | |
[
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SCHEDULE |
Fart &

arehelding pattern of the Company immediately pricr to Closing Date

Name of Number of Equity Shares | Percentage
Shareholder Hald sharoholding
J Kishan Sinh Gohil | 1,498,822 49%
LP: MEBL 1,558,958 a1%
Part B

Shareholding pattern of the Company post-Closing Date

i 5. Mame of | Number of Equity Shares | Percentage
Ma. |Sharsholder Held - shareholding
1. Kishan Sinh Gohil | 73,377 24%

2. | Warun Gafjar 232403 TB%
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SCHEDULE -l

Details of Old Outstanding Creditors

S.No. Name of Party Amount Outstanding
As at date of this
Agreement (Rs.)
1. | 7 Continents Express Pvi.Lid. 6,62,423
2. AR Inspection Sarvices, 50,040
3. | Agnee Shamak Appliances. . 30,875 |
4. | Ankur Pharmacy 5,040
5 | Arun S. Akruwala 54,000
B. Azhuiosh Power Transbells Lid. 64,381
7. | Aw Design 8,353 |
) Bajarang Fabricators. 1 .DDTZI‘DT]
9. | Bearing Traders { | | Pvt.Lid.
10. | Best Practice Washrooms Put.Lid.
11, | Bhagwal Industries
12, | Bhagwati Packaging.
13, | Bhumica Industries,

4. | C.M.C. Indusirial & Hardware Storas
15. | Devikrupa Industries.

18. | Diva Impax T :
17. | Drupe Engineering Pvi Lid, R S
18. | Dynador Entrance Solutions Pyt Lid. 23,057
18. | Gayatriba Yogendrasinh Vaghela B4 Bd0O
20, |Giloss Pharmaceuticals PviLid. 6.392
21. | Go Airines (India) Limited 10,800
22 | Gopal I, Patel, 252,250
23 | Gopinath Engineering 1.87.463
74| Hanom Meta] | 278573
25. | Hi-Tech Engineers ( Guj ) PviLid, - 796,992
268 | Intergioke Aviation Limited- 42 530
24Aabci27 268128

27, | imergiobe Avialion Limited 54222

28. | Interglobe Aviation Ltd 18,060

W= | X
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28 | Jainam Traders 608
30. | Kcl Limited 272 |
31 | Keclous Micratech Pyl 15.00.000 |
32, | Kesriya Roadways 2,60810
32 | Knsh Roadiines. 197414
34, | Knshna Audliaries Pvt.Lid. 300
35, | Kvs Drivesysterms Pvi.Lid, 47,200
36. | Lomi Enterprise PviLtd. 1,00,000
A7, | Macpro Indusires 8,010
38. | Mars Export Services 2 65 568
8. | Mechatronics Solutions Bo2
40. | Mehta Peripherals & Computers Pyt Lid. 1.59,458
i 41. | Natarajan T.Gnanaskandan & Co 16,575
42, | National Electricals & Electronics 3.07.596
Corporation
| 43, | Natural Enterprise.
44 | Nishia Packages Pvi Lid.
45 | Nrs Advisors Pwt.Ltd,
46. | Om Fumiture
47, | Om Stationers,
48, | Om Treading
49, | Patel Bipinkumar Ishwarbhai
50. | Patel Engineering VWerks
51. | Perfect Enterprises.
52 | Proksha Precision
|53, | RK Enginesring \‘ o 9908
| 54, |RP industries R J 8,815
55, | Radiant Traders, 10573
56. | Rutu Automation 580 |
" 57. | 5D Mep Services 17.435 |
5E. | Samarth Hypermarket Private Limited 4770
59. | Shape Brands Inc. 1,64,358
B0 | Shree Consultancy Service 89,187
1, | Shroe Patel Saw M, 17,31,205
B2 | Shree Sai Packaging, 45 851
63, | Shree Steel Building Technology 1,50.000
B4. | Shree-Jee Sales Corporation 5,455
"85, | Shresji Markefing Corporafion, 301
| 66. | Shreenath Traders 2,065

3
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87, | Siroopsens Securtty Senvices. 32670
- ;:_\_‘ BB | Sk The Travel Hub 5200 |
L 69. | Sunpower Securily Services 08,256 |
) | 70. | Sunray Systems 6.15.355
/' [771. | Suntech Laser Soldtions 450

' 72. | Suprabha Protective Products Pvi.Ltd, 53,174
73. | Techno-Skill Engineering Works 2326

74, | The Standard Elacine Works 39,648

75. | Translang Ways Solutions Pyt Lid. 6,290

78, | Tnipll Enderprise. 27,104

77. | Tuv Sud South Asia PyviLtd, 3.15.033

78, | Ul India Private Limited, 1,768,188

78 | Unicorn Travels. 26,87 456

80. | UMtranchal Frieght Carners. 7.18,982

81. | Vahanvall Engineering 175,781

a2 i Wipro Enterprises Privale Limited 2.00,00,000

Total 3.60,27 648

A
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SCHEDULE -

FUNDAMENTAL ISSUES

/ The following actions shall be cansidered as Fundamental lssues:

a)

b)

c)

dj

)

The increase, alteration, or reduction of authorized and paid-up share capital of the
Company, or the cancellation, redemption, re-purchase of share capital of the
Comparny, or the alteration of any rights of any ciass of shares, ar any action
having the effect of a recrganization of the share capial of the Company (*Share
Capital Re-organization”).

Amendments to the Organizational Documents of the Company.

Any related party transactions other than pursuant io the Transaction Documants,
which is not In the ardinary course of business of the Compary,

Engaging in any new business, or discontnue the Business or any business
undertaken by the Company, or materially change the nature of Business or the
other business undertaken by the Company.

Any Business Reorganization or Merger & Acquisition activity including Merger,

Amalgamation, De-merger or Acquisifion of any Business or Undertaking: in any
manner whatsosyver

WVoluntary winding up and / or liquidation of the Company. ,&DTA}?}_.

=

AHNEDAPAT ll-:L
GRLAAT HT4TE -
REGD, Ne. J! i
A4 MR ISR 200 S
v AN DR w5

%%’f%@ffﬁﬁﬁfl




My
¥ -

-—

.

Ll
R

)
J
24

SCHEDLULE - IV
FORM OF DEED OF ADHERENCE

THIS DEED OF ADHERENCE ("Dewd") is made on the [insen] day of [insert] of [iigarn]

BETWEEN:

(1) , [Insen name and description of the enlity which is acquiring the Equity
Securities] (hereinafter refarred to as the "Acceding Party”) of tha First Part,

AMD

(21 _____. [insert nama and description of the entity which is transferring the Equity
Securities] (heseinafter referred to as tha “Transferor Party”) of the Second Part

WHEREAS:

This Deed is supplemental to the Share Purchase Cum-Sharsholders Agreement dated
|*] CAgreement”) executed by and amongs! and tha Company, a3 amended and/ or
supplemanted from time to time,

Capitalized terms used but nof defined herein shall have the meaning ascribed 1o such
term under the Agreement,

WITNESSETH:

L The Acceding Party hereby confirms that [[insen name of the Transferor Party]
(the “Transferor”) has agreed to transfer to it [«] Equity Securities {ihe “Transfer
Shares™)] as mentioned in the Schedule hereto,

2 The Acceding Parly hereby confumns that it has been supplied with a copy of the
Agreement and hersby covenants with and in favor of all present Parties to the
Agreement (whether onginal or by accession). and also for the benafit of all
Persons who subsequently become Parties thereto, that with effect from the date
hereof, it will assume, fulfill and discharge all obligations and liabilities attached to
the Transfer Shares on or after [insert date] and that it will cbserve, perform and
be bound by all the terms of the Agreement as applicable to the Transferor, ag if it
were a pary 1o this Agreemeant.




&7

3.  The initial address and other details of the Acceding Party for the purposes of
Section 12.5 of the Agreement shall be:

[insert address)

4.  This Deed shall ba governed by and construed in accordance with the Laws of
India. This Deed shall be governed by Section 13.4 of the Agreement which shall
be deamad to have been incorporated herein by reference and any reference
therein to the Agreement shall be construed to be refarences to this Deed,

IN WITNESS WHEREOF the Parties hereto have executed this document on the date
appearing at the head harsof,

Signed by [insert] on behalf of [Acceding Party)

Authorized Signatory

Signed by [insert] on behall of [Transferor Party)

SAYESH I RIODH Y, =
AHBEND S
SuiARAT STATE

Schedule

lf Mumber of Equity Securities proposed 1o be purchased from the Transferor by
Ihe Acceding Party: [e]
2. Price per Equity Security: [«]
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SCHEDULE v
Further representations and warranties by the Sellers andfor Promoter

Each Seller represents and warrants fo the Acquirer that as on the Closing Date, each
of the Title Wamranties are true and correct (save and except as provided under this
Agreement].

The Promoter represenis and warranis o the Acquirer that as on the Closing Date,
each of the Tax Warranties and the Other Warranties are true and comect (save and
except as provided under this Agreement).

WARRANTIES

A) Tite Warranties:

1) Eamseiarlslrnhilagﬂmdbamﬁcisﬂmnmnfihm%khﬁhnmius
applicable), free of all Encumbrances. The Sale Shares held by such Seller are fully
paid or properly credited as fully paid and there is no liakility to pay any additional
contributions on the Sale Shares Upon the iransfer of the Sale Shares hald by such
Sadler to the Acquirer, the full legal and beneficial title to such Sale Shares, free of all
Encumbrances, will pass to the Acquirer or #s nominees.

2) The Share certificales in respect of the Sale Shares are adequately stamped,

3} The Sellers are the only persons with any nght or claim to their portions of the
Purchase Consideration.

B) Tax Warranties:

1) All compatations, payments and rﬂumswhi:hahwldhmabmnnud&hyﬂm
Company up to the Closing Date in respect of Tax or for any fiscal purpose have
been made within the requisite periods as per applicable Laws and are up to date,
comect, complele and mwurmmmmmhsumﬂlw dispute with the
refvant Tax autharity,

Promater EL ‘ cquidrer Cofmpany




G ) The Company has and continues 1o maintain adequate documentation in respect of
2| claims made in the Tax refurns. Neither the Promoter nor the Company has received
JI notice of any intention to re-open any closad assessments of the Company as the

! case may be, for any tax period in respect of which Tax returns have been filed,

3) There are no Liens for Taxes upon the Assets of the Company,

4) Full and proper provisions or reserve have been made in the Accounts for all Tax
lisble to be assessed on the Company

3) No Contracts involving the Company have taken place or are in existence, that are
of a nature that would atiract the application of any Law relating to transfer pricing,

&) The Comparvy has not entered into or been a party fo any scheme or arangement

conlaining one or more steps which have no commercial purpose ofther than the
avoidance of Tax or reducing or deferring taxation,
T) The Accounts of the Company:

8. give a true and fair view of the assets, labilities (including contingent or
disputed liabilities) and commitments of the Company and its profits for the

financial period to which they relate;

b. accurately state the level of tumover and expanditure of the relevant entity for
thié pariod to which they relats;

€. give a true and fair view of the stale of affairs of the Company and of its
trading performance for the period to which they relate;

d, have been properly prepared in accordance with Indian Generally Accepted
Accounting Principles; and

& comply, @85 on the Accounts Date, with the requirements of al
leglslation.

8) The Management Accounts for the Company:

& == | ¥ | E
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a. have been prepared in accordance with Indian Generally Accepled
Accounting Principles, on a basis consistent with previous management
accounts of the Company and the Accownts;

b. reasonably accurately state the level of tumover and expenditure of the
Company for the period to which they relate.

For the purpose of this articls, "Accounta” means audited financial slatements of the
Company for Financial Year 2018-20, 2020-21 and 2021-22 and ‘Management
Accounts” means unaudited financial statements of the Company for period 07 April
2022 and 31 Decamber 2022,

GUIARAT FTATE
FeP. b

I!I'I'_I-':_'I'E_!J'l :-!:_"I'IJ:
C) Other Warranties Nty

o EIFIERTT

Inteligctual property rights

1) The Company is the sole, unencumbered, legal and bensficlal cwner of the
Intellectual Property that it uses, all of which is valid and subsisting and all of which
constitutes all the intellectual propery required to operate the current business of the
Compainy,

2) The Company has never infringed any Intellectual Property where such infringement
has or could have a material adverse effect on the Company,

3) So far as the Promoter is aware, no claim, action or proceeding is pending or
threatened {and no nolice has been received) against the Company that alleges that
the Company has infringed or is likely to infringe the Intellectual Property of a third
party

4) None of the Sellers, current or former shareholders, direciors or employees of the
Company or any of their Associated Persons owns or retains any right, fille and / or
interest in or 1o the Intellectual Property required to operate the business of the
Company and any such right, title or interest that any of them may have held has

L SR
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been assigned absolutaly and imevocably to the Company withoul reservation or
restriction.

" /5) So far as the Promoter is aware, no third party s infringing or otherwise violating or
misusing any Intellectual Froperty owned by the Company.

() JANESH i &on)
ArinDARAD

GO FARAT OTATE 5
REGD, MNa,
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1} All the accounts, books, registers, ledgers and financial records of whatsoevar kind uf""f
the Company are up to date and have been properly and accurately kept in all
rabenal respects.

Bausiness warrantios:

2) The Company or the Sellers do not have any Habilty in respect of any raal estate
property which has ever bean owned, cccupied or othansise used by the Compary
(ather than payment of any property tax or other government dupes),

3) The Promoter does nat own any interast in any business that competes with the
Business.

4) Al the statutory registers required to be maintained by law are properly maintained
and safely starsd,

5} All documents and information that have been provided by the Company (or any
person representing the Company) for due diligence are irue, accurate and
pomplate,

6) There are no claims presently outstanding nor, to the best of the Promater's
knowledge, are there any cirsumstances which ane likely to lead 1o a claim being
made under any insurance policies of the Company.

7) The Company has not entered into any insolvency procedure or arangement with it's

craditors nor, to the bast of the Pramotars kEnowledne, s any such procedure or
amangement proposed. The Cempany is not insolvent or unable to pay its debts.
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s By The Company is not, nor has agreed to bacome, a member of any joint venture,
o consortium or pannership nor has it become a party to any distributorship or agency
* f lll agresment.
¥
8) The Company does not have any subsisting share option, profit sharing or other
Incentive scheme for any of its present of former directors or employees.
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