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This SHAREHOIDERS' AGREEMENT ("Agreement") is made at Ben8aluru on this 16rh day ofiuly, 2025

l"Execution Date"):

1

BY AND AMONGST:

SESHAASAI TECHNOLOGIES LIMITED, a company incorporated under the Laws of lndia, with
Corporate ldentification Number: U21017MH1993P1C074023 and having lts registered office
at No.g, Lalwani lndustrial Estate, 14, Katrak road, Wadala, Mumbai 400031 (heretnafter
referred to as the "STYL", which expression stlall, unless repugnant to the context or meaning
thereof, be deemed to include its successors and permitted assigns) of the FTRST pARf;

AND

PERSONS IISTED lN SCHEDULE I (List of Existing Shareholders), whose description is set out
in SCHEDULE I (hereinafter collectively referred to as the "Existing Shareholders" and
individually as "Existing Shareholder", which expression shall, unless repugnant to the context
or meaning thereof, be deemed to mean and inclLrde their respective legal heirs, execLrtorr.
successors/ representatives and permfted assigns) ofthe SECOND PART;

AND

STYL, the Existing Shareholders and the Company shall hereinafter be referred to individually as a
"Party" and collectively as the "Parties".

WHEREAS

The Company is engaged in the Business (os derred hereinoltetl

The Parties have entered into a Share Subscription Agreement (os delred hereinoJter) on ot
about the date hereof, pursuant to which STYL has agreed to subscribe to certain Equity
Securities in accordance with the terms thereof.

The Parties are desirous of executing this Agreement to set out the understanding and the
relationship between the Parties and their rights and obligations as shareholders ol the
Company and other matters in connection ther€with.

NOW THEREFORE, in consideration of the mutual agreements, €ovenants, representations and
warranties setforth in this Agreement, and forothergood and valuable consideration, the receiptand
sufficiency ofwhich is acknowledged bythe Parties, the Parties hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

unless a contrary intention appears and/orthe context otherwise requires, in addition to the

2

3

B

c

terms defined elsewhere in this A8reement, the definitions tisted i

\Delinitions) thall apply throughout this ASreement. The interpreta
EDULE I

V\I/ L
,(

l

K \-tl

AIOMIND LABS PRIVATE LIMITED, a company incorporated under the Laws of India, with
Corporate ldentification Number: U72900TG2022PTC168837 and having its registered office
at Plot Number 4/2, Seclot 1,, Ram SVR, Huda Techno Enclave, Hi-tech City, Madhapur,
Shaikpet, Hyderabad, Telangana, lndia 500081 (hereinafter referred to as the "Company",
which expression shall, unless repugnant to the context or meaning thereof, be deemed to
include its successors and permitted assigns)oftheTHtRD PART.

wb



2

2.1

2.2

of this A8reement shall be in accordance with the rules of interpretation as set out in Part B

of SCHEDULE lll (/nterpretotlon).

EFfECTIVENESS ANO INTENT OF THIS AGREEMENT

This Agreement shall come into effect on the First Closing Date, other than gk!!g-!
l1elinitions ond lnterpretotion), el4lq3.L el4lqlz Clause 15lcoverning Low ond Dispute
Reso I ut io n), @Sllllco nf ide ntio I ity o n d N o n -Di sclos u re), and ause 18 {,Vot/tes) and q4!e
20 lMiscelloneaus), each of which shall come into effect and be binding on the Parties from
the Irecution Date,

ln the event of any conflict between the provisions of th6 Agreement and ihe A( cles. tne
provisions of this Agreement shall Bovern and prevail. STYL and the Existing Shareholders
agree to vote on the Equity Securities held by them so as to cause the Articles to be amended
tothe fullest extent permitted by Applicable Law, to resolve any su€h conflict in favourofthe
provisions of this Agreement. The Shareholders shall exercise all rights and powers avajlable
with them to give effect to the provisions ofthis Agreernent.

3. REPRESENTATIONS, WARRANTIE5 AND COVENANTS

3.1 Each Party hereby represents, warrants and covenants (to the extent applicable)to the other
Party that:

3.1.2 it has the power and authority to execute, deliver and perform the obligations set oui
in this Agreement, and the execution, delivery and performance by t of ihr!
Agreement shall not:

(a) violate, conflict with, result in a breach of the terms, conditions or provisions
of, or result in the creation of any Encumbrances or constitute a default, an
event of default (or event that, with the givjng of notice or lapse of time or
both, would constitute an evenl of default) or an event creating rlghts ol
acceleration, modificatlon, termination or cancellation or a loss of ri8htt
under any or all of the followingl

(i) its Charter Documents;

(ii) any Contract to which it is a party;

(iii) anyConsent, GovernmentalApprovalorOrdertowhich it is a party or
by which it is bound;

(iv) any Applicable Law; and/or

3.1.1 it is duly organised and validly existing under the Applicable taws of its jurisdiction of
formationj

(v)

this Agreement, when executed, shall be duly and validly executed by such
Party and shall constitute legal, valid and bindine obligations, enforceable
against it in accordance with the terms ofthis Ag

constitute an act of bankruptcy, preference, insolvency or fraudulent
conveyan€e under any bankruptcy ad orother Applicable Law for the
protection of debtors or creditors; and/or

V\U

(b)

2

k ltl
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3.2 Exclusivity

3.2.7

3.3

4.1

The Panies agree that STYI shall have erclusive right to white-label, market,
distribute, license, commercialise, and sell the Company's products and services
\includinq olloctivities oncillory to the lotegoing). The detailed terms governing sLr.h
exclusivity, includinS scope, duration, obligations ofthe parties, and other commercial
arran8ements, shall be set out in a master services agreement (,,Exclusive
Distribution A8r€ement"). lJntilsuch time as the Exclusive Distribution Agreement is
executed, the Company shall not, directly or indirectly, enga8e with any other party
for any matter similar to the matters contemplated in the Exclusive Distribution
Agreement.

4

3.2.2 The Company agrees and the Existing shareholders will ensure that any product,
technoloey and/or services provjded by the Company to STYL for STyt;s internat
consumption or for exctusive distribution as provided in 3.2,1 or to a third pany at
SfY[direction, such product, tech nology a nd/or services shallbe provided at cost plus
minimum marSin as permitted under the law. For the purposes of fulfilling this
obligation the Company sha provide to STty a Bi of Materiais along with cosi in a
format prescribed by STYL.

lntelle.tualproperty

Any lntellectual property or rights in relation to such tntellectual propeny, created in the
course of the company,s activities (whether in relatron to the Business or oil.,"Jr"iUv u*personnet (inctuding the Directors)sha ata times betong to the company, 

";J;";;;;"",shall tak€ all actions deemed necessary to protect such tnt"tt".trit Ciop".ty 
"Jriur"applicable, each party shal hereby irrevocabty assign any su.t riglii; ih;;;;;;;; "

BOARD OF DIRECTORS

Board Powers

4.1.1 Subject to this Agreement, the Charter Documents and Appljcable taw:

(a) the business and affairs ofthe Company shallbe managed under the directjon
ofthe Board;

(b) the. Board shall be responsible for the management, supervrsion, direcrion,
and controlofthe company and may exercrse ill.r.r, po*"rs of,f," iorprnv
and do atl such lawfut acts and things as permittea ,rae, nppii.aldr.,I"na
the Charter Documents ofthe Company; and

(c) the Board shall be entitled to delegate powers to such persons andlor BoarcJ
committees, as it may deem fit, to assist it in its frn.tioninC, .ur.yhg oriit,"
Busjness and managing day to day operations of rh" C..p;;; 

, . '- '

4.1.2 All decisions and resolutions regardjng the
the Board or any Committee, unless the sa
Meeting in accordance with Applicable Law

Companyshallbe passed at a meeting of
me is required to be passed at a General

Board Composition

4.2 1 On and from the
I

3

S

a
so

4_2
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(a) First Closing Date:

(i) STYI shall have the right, but not the obligation, to nominate 1 (One)

nominee Director; and

(ii) Existing Shareholders shall have the right, but not the obligatlon, to
jointly nominate the majority ofthe Directors on the Board;

(b) Third Closing Date:

(ii STYI shall have the ri8ht, but not the obligation, to nominate the

majoritY ofthe Directors on the Board; and

(ii) Existing Shareholders shall have the right, but not the obligatron to

iointly nominate 1(One) nominee Director,

the Oirector(s) nominated by STYL pursuant to this Clause 4.2.1 being the "STYL

Director/s" and Direclor(s) nominated by the Existing Shareholders pursuant to this

Clause 4.2.1 beingthe "Existing Sharehold€r Oiredor/s".

4.2.2 All appointments of Directors shalltake place at duly constituted meetings of the

Board as the first item on the agenda of such meeting.

STYLshallhave the right to change the auditorofthe Company at anytime after First Closing

Date

4.4 Obseruer

STYL shall, at alltimes have a ri8ht, but not an obligation, to appoint 1 (one) observer to the

Board ("STYL Observer"). STYL Obs€rver shall be eniltled to attend all meet n8s oi lhe 8o., d

and/or committees of the Board. STYL Observer shall not be considered for Board lvleeting

Quorum, and STYL Observer shall not be entitled to vote with respect to any resolution

proposed to be passed at the meeting ofthe Board and/or any committee thereol

4,5 Consent Matter

4.3

4_5.1

4.5.2

Notwithstanding anything contained in this Agreement, the company shall not take

and/or implement any decision and/or action on or in connect on w th any Consent

Matter, whether at the meetings of the Board or Shareholders, by way of circulation

or otherwise, without the priorwritten consent of STY[.

It is hereby agreed that a favourable vote on Consent Matters at a validly convened

meeting of the Board, by a STYL Director shall, be deemed to be the prior written
consent of STYI as required under this Clause 4.5 (Corsent Matters), save and except

in scenarios where the STYL Director expressly states that his / her vote sha I nol bc

deemed to be the prior written consent of STYL as required under lh s eb!lli-!
lconsent Mottersl.

4.5.3 Notwithstanding the terms set out in eb$€lLlz (Consent Motters) above, il ts

hereby agreed that STYL may, by delivering a written notice to the Company, require

the Company to seek the prior writ
0irecto(s)) for any Consent Matter.

ten consent of STYL (an the STYL

4

K\X
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4.6 Chairman

ThechairmanoftheBoardshallbeappointedorremovedbytheBoardandthechairmanshall
not have a casting vote, in the event of an equalaty of votes at the Board meetings of the

Company.

4.7 AlternateDirectors

STYL and the Existing Shareholders shall be entitled to nominate an alternate Director for each

of its nominee Directors, and such alternate Director shallseNe in the absence ofthe relevant

nominee Director, for whom he / she is an alternate Any such appointment as alternate

Directorshalltake place as thefirst item ontheagenda atthe Board meeting following receipt

by the company of such nomination. Upon his / her appointment as such alternate Director,

an alternate Director shall be enlitled to constitute the quorum, vote, issue consent and sign

written resolutionson behalfofthe relevant Oirectorforwhom he / she is an alternate.

4.8 RemovalandReplacement

4.8.1 The Shareholders shall be entitled to remove anY oftheir nominee Directors, includin8

any alternate Dkector, by notice to such Director and the company. AnY vacancy

occurring wath respect to the position of a nominee Director bY reason of death,

disqua ification, resignation, removal or inability to act, shall be filled only by another

nominee Director specified by the relevant Shareholder

4.8 2 lf any Director appointed by any shareholder is charged or sanctioned by a

Governmental Authority for any criminal offence, then upon the request of the other

Shareholder, such Shareholder shall immediately remove or replace such Director.

4.9 D&O lnsurance

The Company shall obtain and at all times maintain a directors' and officers' insurance policv

from a reputed insurance €ompany for such amount as prescribed by STYL in consultation wrth

the Board, for any liability, cost or expense (including legal expenses) accruing, incuried,

suffered, and/or borne by a Director in his/ her capacity as a Director.

4.10 lndemnilication

The Articles shall provide for indemnification of the Directors, to the maxirrum exleni
permitted under Applicable Law. Each Director shall be indemnified, out of lhe Atsets ;rrd

capital of the Company, to the maximum extent permitted under Applcable Law, against anv

losses incurred, suffered or borne bysuch Director:(a)in defendingany proceedings, whether

civil or criminal, against the Company; or (b) in his / her capacity as a Director and/or on

account of him / her beinB a Director. Any riSht to indemnifi€ation conferred in this e!g!!g
L!!\lndennificotion) shall include a riEht to be paid or reimbursed by the Company for any

and all reasonable expenses as they are incurred by the 0irector entitled or authorised to be

indemnified under this Clause 4.10 llndenniJicotionl who was, or is threatened to be made a

named defendant or respondent in an acton, suit or proceedinS in advance of the I rld
disposition of the action, suit or proceedin8 and without anY determination as to such

Director's ultimate entitlement to indemnification; provided however, if the Director is

ultimately held to be guilty offraud orwilful misconduct, then such Director shallbe obligated

to pay backtothe Companyany reimbursements received fromtheCom nd such

K tll
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4.11 Retirement by Rotation

To the maximum extent permissible under Applicable LaW the Directors will be permanent

directors, whose office will not be capable of being vacated by retirement or rotation. Where

a Director is required to retire by rotation under Applicable Laws, such Directorwitlbe eligible

for reappointment at the end of his term.

4.12 Committees ofthe Board

4.12,1 The Board may, from time to time, constitute, reorganise or dissolve s!ch commrttees

of the Board as it maY deem fit, subiect to any mandatory requirements under

Applicable [aws.

4.12.2 Clause 4.2lEoord Composition) will applY, mutotis mutandislo allcommittees ofthe
Eoard as if references therein to 'Directors', 'meetings of the Board', Adiourned Board

Meetings','STYL Director' and 'Existing Shareholders Director' are references to

'members of the committee', 'meetinB of the committee', 'adjourned committee

meetings', 'relevant Nominee Oirector appointed on the committee', 'relevant STYL

Director' and'relevant ExistinB Shareholders Director', respectively.

4.13 Qualificationshares

4.14 No Fiduciary Duty

To the maximum extent permitted by Law, no Shareholder and/or their Affiliates shall have

any fiduciary or similar duty to the Existing Shareholders or their Affiliates, to the Company,

or to any shareholder, creditor, employee or other stakeholder of the Company, and the
Company hereby waives any claim relating to a breach of fiduciary or similar duty that a

Shareholder may be deemed to have in connection with any action or inactlon by such

shareholder.

5 MEETINGS OF THE BOARD

Frequency of Meetings and Notice5.1

5-2 Quorum

The goard shall hold regular meetings at the registered office of the CompanY or at such other
place as is acceptable to STYL. Subject to q4:954 lAdjaurned Boord Meetings), the notlce

for meetings of the Eoard shall be sent to all the Directors (wlth a copy to STYL) at lean 7

(seven)days prior to the meetinS, to8ether with a detailed agenda, and all relevant documents

forthe same, unless the majority Directors agree, in writing, to meet on shorter notice.

shall be the presenc€, of at least 2 (two) Directors, subject to the presence of at east 1 (one)

STYI Director ("Board Meeting Quorum"), whrch shall be present at the n8 of and

throughoLrt every meet ng of the Eoard

\Jl5.3 VideoParti(ipation V
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None of the Directors (includinB the Nominee Directors or the Alternate Dlrectors) will be

required to hold any qualification shares.



Subject to Applicable Law, a Board meeting may be held by way of audio_video conference or

other means of communication (regardless of whether such means have been put lnto ute as

of the date hereof)or a €ombination thereof. To the extent permitled under Applicab e Laws,

the Directors mav participate in Board meetings by video conferencing, teleconference and

other aLrdio-visual means, or any other means of contemporaneous communication, provided

each Person taking part in the Board meeting is able to hear each other Person taking part

throughout the duration of the Board meeting and as permitted under Applicable Law.

5.4 Adjourned Board Meetin8s

5.4.1 ln the absence of a Board Meeting Quorum at a meeting of the Board, duly convened,

the meeting shall be adlourned to the same time and day rn the following week (the

"First Adjourned Meeting"). The quorum forthe First Adiourned Meeting shall be the
presence ofat least 2 (two) Directors, subject to the presence ofat least 1{one)STYL

0irector ("Adjourned MeetinS Quorum").

5 4_2 lf the Adjourned Meeting Quorum is not present within 30 (thirty) minutes from the
time when the First Adjourned Meeting should have begun, or if during the F nt
Adjourned Meeting there is no lon8er an Adjourned Meetrng Quorum, lhe lLrn
Adjourned Meeting shall automatically be further adjourned to the same trme and

day in the following week (the "Second Adjourned Meetin8", together with the First

Adjourned MeetinS, each an "Adjourned MeetinS").

5.5 Decisions at Board Meetings

A decision shall be said to have been made and/or a resolntion passed at a meeting of the

Board only if passed at a validly constituted meeting, and such decislons are aoprc..,ed ol by,

and the resolution is approved of by, a majority of the Directors, which unless otherwise

mandated by Applicable Law, shall mean the approval by a majority of the Directors present

and voting at such meeting of the Board. No matter other than the matters set forth in the
agenda circulated to the Directors prior to any meetin8 of the Boa rd or any Committee, shall

be passed at any meeting ofthe Board or a meeting ofany Committee or bycircular resolution,

unless agreed to by all Directors (whether present or not at such meeting, or voting or not if
matters are approved by circular reso[]tion).

5.6 Resolution by Cir.ulation

A written resolution circulated to all the Directors or members of Committees, whether in

lndla or overseas, and signed by a majority of them as approved shall (subject to compliance

with the relevant requirements ofthe Act) be as valid and effective as a resolution du ly passed

at a meeting of the Board or of any Committee, as the case may be, called and heid n

accordance with this Agreement, the Articles and the Apphcable Lawr.

5-7 Expenses

such expenses, adopted from timeto time

6, SHAREHOLDERS'MEETINGS V \JI,
6.1 Meetings ofthe Shareholders

The Company shall reimburse the reasonable expenses of the Directors for costs incurred in

attending meetings of the Board and other meetings or events attended on behalf of the
Company, in accordance with the policy of the Company in relation to the reimbursement of
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The Company shall hold at least 1 (one) General Meeting in anY given calendar year. All

General Meetings shall be governed by the Act and the Articles.

6.2 Notice

6.2.2

6.3 Quorum

6.2.1 Prior written notice shall be Eiven to all Shareholders of any General Meeting rn

accordance with the Act, provided that the noti€e period prescribed under the Act:

(a) shall not apply in the case of an Adiourned General Meeting pursuant to Clause

65lAdjourned Meetings); and (b) may be reduced with the written consent of a

simple majority of the Shareholders.

Every notice convening a meeting of the Shareholders shall set out the agenda wrth

details of the business to be transacted, and matters to be voted on, al such meel,,,t

and no item or business shall be transacted at such meetinB unless the game has been

stated in the notice convening the meeting, unless otherwise agreed in writing by

STYL,

6.3.1 A Shareholder shall be entitled to exercise the right to vote at a General Meeting bv

proxy and/or authorised Representative and such proxy or authorised Representative

need not be a shareholder of the Company.

5.3.2 subject to the provisions of the Act, the quorum for all General Meetings of the

Company shall not be less than 2 (two) Shareholders of the Company at the beginninB

of and throu8hout the meetings, provided that, at least 1(one) Representative of STYL

(either in person or proxy) shall be present throu8hout €ach General lvleeting (the

"shareholder Meeting Quorum").

6.4 D€cisions at General Meeting

AII decisions at a General Meeting shall be taken by a poll (and not by show of hands) in

accordance with the provisions of the Act and the Articles. Each Equity Share shall carry 1

(one) vote. All decisions of the Shareholders shall be made by simple majority of all

outstanding Equity Shares.

6.5 Adjourned Meetin8s

lf the Shareholder Meeting Quorum is not present within 30 (thirty) minutes from the time
when the meeting should have begun, or if during the meeting there is no longer a

Shareholder lvleetinB Quorum, the meeting shall automatically be adjourned to the same time
and dav in the following week (a "First Adjourned General Meeting"). lf the Shareholder

Meeting Quorum is not present within 30 (thirty) minutes from the time when a First

Adjourned General Meeting should hav€ begun, or if during a First adioLrrned Gener,'

Meeting there is no longer a quorum, such First adjourned General Meet nB 5h.l

automaticallybefurtheradjournedtothesametimeanddayinthefollowingweek(a"second
Adjourned General Meeting", together with a First Adjourned General MeetinS, each an

"Adjourned General Meeting")
SPR
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The chairmen of the Board shall also act as the chairman of all the General Meetings, unless

the majority ofthe Shareholders (by value) appoint the chairman at the GeneralMeeting. The

chairman shallnot have a castingvoteat any meetingsofthe Shareholders.

6.1 General

Each Shareholder shall voteon its Equity Shares atany General Meetings or nanywntten
consent of Shareholders, and shalltake, subject to Applicable Law, all other actions necessary
or required to Bive full effect to the intent, spirit and specific provisions of this ASreement,
including approvinBand amending the Anicles to ensure that they do notatanytime conflict
and are otherwise consistent with the provisions ofthis Agreement.

MANAGEMENT OF THE COMPANY

The day-to-day operations of the Company shall be under the management and supervrsron

of the Board, who may from time to time authorize specific Persons to undertake all or any of
them. The Board, at any time and at its discretion, shall be entitled to make such chan8es as
it may deem fit to any authority provided by it to any Person (including changing the Persons
authorized to exercise such authority) or revoke any such authorization granted.

8. RESTRICTIONS ON TRANSFER OF EQUITY SECURITIES

8.1 General

1

8.1.1 No frdnslers unless Pemitted

(a) No Shareholder shall Transfer any Equity Securities held by them in the
Company or any interest in such Equity Securities (in any manner whatsoever,
including through a contractual arrangement), unless it complies with the
provisions of this Clause 8 lRestrictions on Tronsler of Equity Securities) alll
Clause 9 (Exit).

(b ) Notwit hsta n ding the terms of t h is ebllC.lg (Restr ictions on Tronsler of Equjtl
Securlles) and/or and g]!!letg (Exit), STYL shall at a times have the right to
Transfer its Equity Securities to an Affiliate and/or Third party.

8.1.2 Nullilicotion ol Contrcvening Shdre Tronsfers: Any ltanslet of Equity Securities n

violation of the provisions of this Agreement shatt be null and void ob inlt,o, sha rr! I

bebindingontheCompany,andtheCompanyshattnot:(a)re8isteranysuchlr.nster,
and (b) accord any rights (whether relating to payment of dividend or voting) to the
purported transferee of any Equity Securities in violation of the provisions of this
Agreement and/or the Charter Documents ofthe Company.

8.1.3 Oeed olAdhererce: AnyTransfer of Equity Se€urities by any party in accordance with
this Agreement shall be subject to the transferee of s!ch tquity Securities exec!trng
a Deed of Adherence. Each Sharehotder (where such Shareholder rs Transferr, g

Equity Securities) covenants and undertakes to lodge an executed copy of the Deed
of Adherence with the Company, immediately upon its execution. Within 30 (thirty)
days of registerinB any Transfer of Equity securities in appropriate registers / records
of the Company, the Company shall send a written notice to the Shareholders stating
that such Transferhas been completed ahd set fonh the name ofthe
name of the transferee and the number of Equity Securities Trans
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8.1.4 lock-ir: Notwithstanding anything to the contrary contained in this Agreement but

subject to gbl4!-lL-l (Call Option), unlil the .ompletion of 5 (Five) years from the

First Closing Date, the ExistinB Shareholders shall not, Transfer directlY or indirectly,

any of its Equity Securities held in the Company to any other Person (including

Affiliates) ("Lock-in Period").

8.1.5 No Encumbronce--fhe Existing Shareholders shall not be permitted to Encumber any

of its Equity Securiti€s in favour of any other Person. The direct and/or ind re.t
shareholders / beneficial owners of STYL shall be permilled to create an Enc!mbran.e
over any securities held by them in th€ Company.

8.1.5 Sifiultoneous Tronsler The Parties agree that upon expiry of the Lock'in Period, any

Transfer of Equity Securities of the Company by the ExistinB Shareholders to any

Person and/or its Affiliates, shall, unless otherwise mutually agreed between the
Parties in writing, be subject to Transfer of all (and not less than all) Equity Securities

held by such Shareholder to the same transferee, such that post the consummation

ofthe aforesaid transfer, such Shareholder does not hold any Equity SecLrrities in the

Company.

8.1.1 No lndirect Trdrslers: The Parties agree that Transfer restrictions on the Parties in

thls agreement and/or the Charter oocuments of the Company shall not be avoided

by the holding of securities indirectly through a Person, company or other entity that
can itself be sold in order to dispose an interest ln securities, free of such restrictions,

except to the extent expressly permitted hereunder

8.2 Trans{er of Securities by the Existing Shareholders

8.2.1 CallOption

(a) At any time aftet1Aptil2027 ("CallOption Exercise Period"),sTYL 5ha have

the right (but not the obligation) by sending a written notice ("Call Option
Notice")to the Existing Shareholders to require the Existing Shareholders to
sell all (and not less than all unless specifically permitted otherwise by STY[)

the Equity Securities held by the Existing Shareholders ("CallOption") to STYI

at the following va luation-

(i) Within 6 months after receiving audited financials for FY 2021 28, a\ a

price per Equity Security determined based on a valuaton of the
Company equal to the multiple of 20 (twenty) times the EBITDA of the

CompanyforlApril202Tto3lMarch2023determinedbyanAccounting
Firm appointed by STYL in its sole discretion (such consideration being

contextually the "Call Option Consideration"); OR

(ii) At any time after receiving audited financials for FY 2028-29 , at a price

per Equity Security determined based on a valuation of the Company

equalto the multiple of 15 (fifteen) times the EBITDA of the Conrpany Ior
l April 2028 to 31 March 2029 determined by an Accounting Firm

appointed by STYL in its sole discretion (such consideration being

contextually the "Call Option Consideration")

(b) TheCallOptionNoticeshallspecifythetotalnumberof shed

v-\.a, I
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(c)

by the Existing Shareholders and the Call Option Consideration, which shall
be payable in either in cash, cash equivalent or similar in-kind consideration
(su€h as E5OP5 of STYI), as determined by STYL in its sole discretion.

Upon exercise ofthe CallOption by STYL, the Existing Shareholders and STYL
shall undertake allactions, as may be required to consummate the transfer of
all Equity Securities held by the Existing Shareholders to StyL (and/or its
nominee), within 60 (sixty) days from the date of issuance of the Call Option
Notice (which period shall stand extended for period required to obtain
requisite Govern menta I Approva ls) (such period for the acquisition ofthe Call
Option Securities being the "Call Option Consummation period,, and such
date of acquisition of all Equjty Securities held by the Existing Shareholders
being the "CallOption Closing Dat€").

(d) The E)(isting Shareholders shall provide repres€ntations, wdrra,rtes ai.l
indemnities with respect to their respective authority and capacity, t(le to al
Equity Securities sold by it and customary busjness warranties (backed by
indemnities).

8.2 2 Right of First Refusal

la) frunslers subied to o ROFR:.ln the event the Existing Shareholders, (being
the "Transferring party"), propose to sell its Equity Securities (,,ROFR
Securities") to any Person (such person, being the ,,prospeative purchaser,,

and such sale "Proposed Sale"), STYL (and/or jts nominees), (bejng the ,,Non,

Transferring Party"), shall have a right of first refusal with respect to such
Proposed Sale in the manner set out in tha Clause 8 2.2 lRiqht.l fEt uelLs:1,
("ROFR").

(b) lssuonce ol o ROFR ruoticei The Transferring party shall deliver a written
notice of such Proposed Sale ("ROFR Notice"l to the Non Transferring party
at least 90 (ninety) days prior to the proposed Sale. The ROFR Notice must:
(a) specify the number and type of ROFR Securities being Transferred, which
for the avoidance of doubt shall be all (and not less than a ) the Equrty
Securities held bythe Existing Shareholders, (b) specfy the dentiryotthe
Prospective purchaser; (c) specify the cash consideration per Equity Security
offered by the Prospective Purchaser to the Transferring party (,,ROFR price,,)
and the aggregate consideration being offered by the prospeclive purchaser
for the Proposed Sale; (d) attach a copy of the binding offer (or if available,
the definitive agreements) entered into with the prospective purchaser,
which must set out the payment mechanism, the terms and condiions
(includinS the ROFR Price) for the proposed Sale, including sufficienr deta 15

ofthe representations, warranties and indemnities agreed to be provrded by
the Transferring Party in such Proposed Sale; (e) contain a representation
from the Transferring Party that it has not entered into any arrangement with
the Prospective Purchaser otherthan the legally binding offer orthe defjnitive
agreements (copfus oJ which hove been prcvided to the
Polty) and that no ronside'ation ltongjbte or jntangible)is

V Ik'n-^, r''t- t 1"
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(e) The Parties shall do all such acts and deeds as may be required to give effe€t
to the provisions of this Clause a.2.1 lco Optionl, including executing any
documents.
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(c)

(d)

the Transferring Party that is not reflected in the ROFR Price; (f) specify the
proposed date of consommation of the Proposed Sale (which shall be no less

than 90 {ninety) days from the date of delivery of the ROFR Notice); and {B)
contain a representation from the Transferring Party that the prospective
Purchaser has been informed ofthe rights of the Non,Transferring party vis,
e'vis the Transferring party under this A8reement. The ROFR Notice shall
constitute an irrevocable offer by the Transferring partyto sellall, but not less
than all, of the ROFR Securities to the Non_Transferring party at the ROFR
Price and on the terms and conditions set out in the ROFR Notice.

ROFR Exercise /Votice: The Non-Transferring party shall have the nght to
exercise the ROFR by dellvering a written notice (a,,ROfR Accepiance
Notice")to the Transferring partywithin a perjod of 30 (thirty) days from dateof receipt of the ROFR Notice (,.ROFR period,,). The faiiure'of a Nonl
Transferring party to issue a ROFR Acceptance Notice to the Transferring
Party within the ROFR period shall be deemed to be a waiver of its ROFR. Ea;;
ROFR Acceptance Notice shall include a statement that the f,lon-rransferr,,rg
Party is willinS to acquire all the ROFR Securjties on the terms set forth in th:ROFR Notice.

RoFR Closinq:tl a ROIR Acceptance Notice is issued by the Non-Transferring

Iill,jlj,i:,-ll"::l"ll:s 
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(f)

(b)

8.3 Miscellaneous

9- EX|T

8.2.3 Third Party Sale

(a) ln the event

ln the event, the Company wishes to issues/offer any new shares or se€urities

of any kind to any third party then STYL shall have right of first refusal to

subscribe to such shares or securities or any portion thereof, before such

shares or securities are offered to any third partY The process with respect

to notice and exercise of right of first refusal as provided in clauses 8.2.1(b e)

shall be applicable in case of issues/offer of any such new shares or securities.

(i) the Non-Transferring Party does not lssue the ROFR Acceptance
Notice within the ROFR Periodj or

(ii) the Non-Transferring Party does not consummate the sale and
purchase of the ROFR securities within the ROFR Closing Period due
to any reason solely attributable to the Non TransferrlnB party;

then, the Transferring Party sha ll be free to complete the proposed Sate, at or
above the ROFR Price, on terms and conditions which are no more favourable
to the Prospeclive Purchaser as compared to the terms and conditions
offered to the Non-Transferring Party in the ROIR Notice, within: (x) 90
(ninety) days of the expiry of the ROFR period (which period shalt stand
extended for the period required to obtain requisite Governmental
Approvals), in the event the Non,Transferring party does not issue the ROFR

Acceptance Notice within the ROFR Period, or (y) 90 (ninety) days of the
expiry ofthe ROFR Closing period (which period shallstand extended for the
period required to obtain requisite covernmental Approvals), inthe eventthe
Non-Transferring Pany does not consummate the sale and purchase of the
ROFR Securities within the ROFR Closing period due to any reason solely
attributable to the Non Transferring party (,,RoFRThird party sale period,,).

Revivol: lf the Transferring Party has not completed the proposed Sale, on or
prior to the expiry of th€ ROFR Third pady Sale period for any reasof
whatsoever, then the ROFR Notice wiil be vold ob initio, and the TransferrinB
Party shall be required to once again comply with the provisions ofthis Clause
L4@ight ol Fnst Relusao prior to consummating a sale of any of the ROFR
Securities.

Each Shareholder shall co operate with the other (includrng cooperating in the due ditigence
of the Company and providing relevant jnformation pertaining to [self to the prospectrve
Purchaser), in connection with this el!!lC.]g {Restictions on Trcnskr ol Equity Securities).

9.1 Transfer oI Securities by STYL

Notwithstanding anything to the contrary in this Agreement, the parlres agree and
that STY t all times, have the rtght to Transfer (dtrecfly or i
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9-2

9_2.3

1 Dtog Along Rigit: On and after 1 Aprjl 2027, in the event STYL (,,Draggint
Shareholder"t proposes to Transfer any of its EqrnV ru.rl.,,,u, ,o 

"n, 
,urro, ir'uliPerson, the."prospective purchase/,, and such sale t,"r",n"ft"r r"f"rr"i io 

", 
iiuurag 5ate ,, the Dragging Shareholder shall have the right to require the txisrinpShareholders (,,D.agged Sharehotder{s),,) to fransfe, ,pi attl^;1;;r; il;;;;;herd by such Dragged sharehotder (,.Drag Securiti"y.t"i,f," ,"r" .oriiA"l..rJn o",security {whether cash or rn-(inct) as is offered to rhe ,r"r_,;; ;;r";;i;;;;;r?;Equity Securines, by rssurns a notjce .on

o.ce"a sh"."h;r#{.i;;;: :#;;"; lii::: lHli?i,"i":::";,T1T: ::Jl:rne uragging sharehotder .e(eives any consideratron 
";;.;-;;"; .;;, ;;::;:;ser-urities for its Equity Securities, then rhe Dragsrng ,n#;;";;;J, ;;,;;drscretion, ensure that the Dragged Share
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sharr be p,ovided wirh r;;;, ffi;;i#:'::ll: "ch 
tdse I he D'asgpd .ndreho,oe, 

. .

#1,:"'ffj::::l,J;il'..:1:,r;:i:;il'* "- "bje 
to the DraB,eo shareho 

''Ip'

,n"r,"*l,r','#il"i j::":;::':::i:;il1'in:ffiii*r'"..*,:ff 
;::il:itffi :"J,H.t",il, ffi ,; 

jffi :;it:* ;: #".,:",fl':[fi I
Otog Along Notice:fhe Drag Along Notice sha speci6/:
(j) the number of Equity Securities thar.ansre, to the r,ospJcti;;;;:;,:"",i.:i"" ;;::;: *.J.",1:10,";,"r,,"
{ii) the identityofthe prospective purchaser; and

';;:rx';;;i' upon derivery of the oras Atone Notice under this ctause e.2 (Droe

(i) the Drag8ed Sharehotder shaJt be bord,, or rhe DraB securirjes herd 
",, 

,,':: :,:"1l. ,1" ,,ospective purchr5e,
a8reemenrs o, rnsr;;;;"1; :;;i:^: fl .,,*,i:q rerrrr dnd e{c, Jre r,,.

#*il*ff#tfg,{,ffi nilft*tol}:f ,,",',Jj:ffi I

iiii) the Orag price,

{collectively, the,.Orag Terms,,).

(ii) the Transf€r of the Transrer
Drag Securities by the Dr

securities by the Dragging Shareholder andagged Shareholder (the "oraS

l( vt
\

vld,

Equity Securities, in full or part, to any Affiliate or Third party, for all purposes hereunder
without any restrictions under this Agreement.

9-2 DragAlong Right
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9.2.4

9_2.5

completed within 6 (six) months frorn the date of the DraB Along Notrce,
subject to reasonable extensions as necessary to obtain Governmental
Approvals. At the Drag Closing, the Drag8ing Shareholder and the Dragged
Shareholder shall cause the Transfer ofthe Transfer Securities and the Drag
Securities, respectively, to the prospective purchaser in exchange for their
proponionate share of the proceeds ofsuch Transfer in accordance with the
Drag Terms.

Reprcsentdtions ond Wordntiest Each party shall: (a) provide representations,
warranties and indemnities with respect to [s authority and capacity, and title to the
Transfer Securities or Drag Securities sold by it (* ,ppl"rOtf, ."O i'ft I" p."p"ii""
tolheir inte' 5e Aggregate sharehordrng in the company which rs berngtransferred tome P.rospeclive Purchaser, provide such representatrons, warranties ;d rndemnitie;wnrcn are customarirv provided in a transdctrcn of such nature, rncrudrng in rerationto the operations. Business and assets of the Comp""V r, n,,"y b; ,".."";t;;;;;,.;;
by the Prospective purchaser

:"r"rtr;.T]:.1:,:!l 
.l:1n,ed that any costs rncurred rn connectrcn with the rransrer ofuc rransrer 5ecurities and the Drag Securitres, which are not b"r"";;-;;Prospective pur(haser, shalt be borne bv the

shareholder I" *,"i, n"r",""ip,"poii-' "'' 
Dragging shareholder and the Dragged

9.3

9_2 6

9.3.2 fog Atong Notice: The Transferor p
sale of the Offered Securjtres to th

arty shall, at teast 30 (Thirty

Notice"
e identity of the prospective

of Equity Securities thar are proposed to be transferred

?:,::-r.r:o 
o1*:,,r. the Drcssins shdrchotder: rf (he Drassed shdrehotder rarr)ro transter the Drag Secunttes to the prosDr

,n *rrs cra,se g.z ro)os a/o,;;;;;;',;;";',::' 
* 

i:ICna5er 
in thF mdn.e, as \Fr out

llllll,"d "e""t "f ",ir, "l 
;;;;;;r;;",H:ir:i"fi l?ilil:I1l::'."ff Jllii;execute, complete and deliver in the name a

aI documents necessary-,;;;; ;:# ;;;lt:n 
behalro' the Drassed sharehorder

prospect ve pu,chaser rr;";;;;';;:;",;T;T:,""t,JTJ:-r::1X'51j:":l;
snareholder as tts agent and attornev in I
loe.teqoteaa,.)thoritv'tatr;D;,;;,;;;;"',::h::il"i:;:t;i::.1:,j1,:i:*Tffi*

;:.",::"_-'l:l*,r"."* rs: {a) (oupr;d w,rh ,nre,e\r and rb, siven or \rd} o, .e, ,, ,.
;:ilil1Tj,ffi|J[;ff :::::,,"ii5il;":' 

.,, he D, a;sed'"",ii,.",, n"
atrornpy in ,acr ror the D.;:;;;;";il:;' ' nevocablv appointed as asent and
Authahty to the D,oqsinn-;;;;";;;;;;;;r:;',',i^,erms 

or this crause e.2.5 rDeleoorpl,
p,,po," or tr , c,,,." g. j.i G;i;;i;;;;;,i;::1":";:,:;i;,:;ii\:;:r;:,:; *"

Tag Alont Right

9.3.1 Tog Atong fiqhr: tf the Exrstrne Sf
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)to STYI specifyingr (a) th
e Prospectrve eurchaser grve
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Party (which shal be equalto the
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by the Transferor
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been made aware that STYL has a ta8 along right.

9.3.3 Sole olTaq Along Secuities

(a) Upon receipt of the Tag offer Notice, STYL ("Ta88ing Partv") shall have lhe

right to sell its entie Aggregate Shareholding (and not less than its entire

Aggregate Shareholding) at a Tag Price, bY delivering a written notice to the

Transferor Party (5ag AlonS Notice"), which notice shall specify the number

of securities proposed to be Transferred by STYL (which shall be all and not

less than all) ('"Tag Along Secudties") within a period of 30 (Thirty)daYs from

the date of the Tag Offer Notice ("Tag Along Offer Period") Thefailureof
STYL to issue a Tag Along Notice to the Transferring Party with n the l aB Alo.8

offer Period shall be deemed to be a waiver of lts Tag A ong Rrght

(b) ln the event that the Tagging Party delivers a Tag Alon8 Notice to the

Transferor Party within the Tag Along Offer Period, the Transferor Party shall

not be entitled to Transfer any Tag Offe.ed Securities to the Prospective

Purchaser unless the Prospective Purchaser simultaneously purchases and

pays for allthe TaE Along Securities, in accordance with the provisions of this
gi-!23 lToq Alonq Rishtl.

Reprcsentottons ond Wdrontles: ln the event the TaB Offered Securities and Tag

AlonB Securities are being transferred to the Prospective Purchaser, each Pany shall:

(a) provide representations, warranties and indemnities with respect to its authority

and capacity, and title to the Tag Offered Securities or Tag Along Securities sold by it
(os opplicobleL and \bl in proportion to their rrter se Aggregate Shareholding in the

Company which is being transferred to the Prospective Purchaser, provide such

representations, warranties and lndemnitles which are cus!omar ly prov ded rrr J

transaction of such nature in relation to the operations, Busrness and Assels ol the

Company as may be reasonably required by the Prospective Pur€haser.

9.3.4

9 3.5 Detivery ol Secuitiei On the date of closing of the Transfer of Securities by the
Transferor Party, subject to the receipt of the Tag Price, the TaSSing Party shall issue

delivery instructions to its depository participant instructing it to transfer the Tag

Along Securities to the Prospective Purchase/s designaled account. At sueh closing,

allof the parties to the transaction, including the Tagging Party shallalso exetuie !u. h

additional documents as may be necessary to effect the sale of the Tag Otfered

Securities and the Tag Along Securities to the Prospective Purchaser.

9.3.6 Riqht to Oiscontinue with the Sdle: The Transferor Party shall be entitled to
discontinue sale of the Tag Offered Securities at any time and in its sole discretion,

and shall not be liable to any Tagging Party or any other Persons n any manner

whatsoever if it shall so elect to dlscontinue the sale of such Tag Offercd 5ecurit c!

9.3.7 CoJts: Each Pany shall bear costs proportionate to the proceeds of sale received by

such Pany, in respect of the sale of the Tag Offered Securities and the Tag Along

Securities.

9.3.8 Non-opplicobility in cdse oJ Drdg Along Rigrrf: Notwithstanding anlthinS to the
contrary contained in this Agreement, the provisions ofthis Clause I3 lTog Alonq

Right) sha ll not apply to any Tra nsfer of Equity Securities pursuant to

( il)
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9.4 tistinS

9.4.L

9_4_2

9.4.3

9.4.4

STYL shall at any time after l April 2027, at its sole discretion, by iss!ing a wrtten
notice to the Company and the Existing Shareholders ("[istinS Notice"), be entitled to
require the Company to undertake an initial public offering of the Equity Shares on a
recognised stock exchange (together, "tisting").

Upon the receipt of a listing Notice, the Company and Exirting Shareholders shall be
obliSated to cooperate in the process and undertake allactions as may be required by
STYL to consummate the Listing in compliance with all Applicable Laws, including
offering their Equity Securities for such Listing, and on terms as set out in this Clause

9ll (t/st/rg)an an expeditious manner.

Covendnts reloting to Listing: The Company and the Existing Shareholders shallcause
the Company to take all steps and do all acts, deeds, matters and things as may be
required by, and extend all cooperation to STYL, the lead managers, underwriters and
other advisors for the purpose of expeditiously undertaking the Listing, including:

(a) undenaking the requisite corporate actions appilcable and in relation to lhe
Company lincluding passing the requisite resolutions at the meetings of Board
and the Shareholders);

(b) undertaking any corporate restru€turing of the Company in any manner
approved by STYL and/or the Board and/or Shareholders, to facilitate the
Listing;

(c) carrying out any alteration to the Transaction Documents and/or the rlgfls
attached to any ofthe securities;

(d) providinB all information, documents and undertakings in relation to the
Company, as may be necessary to prepare the offer documents and
undertaking the Listing; and entering into appropriate and necessary
agreements; and

(e) doinB such other acts, deeds and things as may be required to be done under
Applicable Law or as reasonably requested by each of the parties and the
advisors to facilitate the consummation ofthe ListinS.

The Company shalltake all steps and do allacts, deeds, matters and thinBs as may be
required by, and extend all cooperation to STYL for appointing intermediaries and
advisors (includinB legal and financial) to facilitate the process of Listing in an
expeditious manner,

the ListinB, elect to get cash by tendering its shares under the OFS po

9.4.5 Allmatters with respecttothe tisting, includingthetiminB ofundertakinSsuch ListinS,
price band / pricing ofthe listing, the mode ofthe issue, the size ofthe offer (lncluding
the primary and secondary component), appointment of the advisors (including
merchant bankers, underwriters, and the legalcounsel) and such related matters in
relation to the Listing shall be determined by the Board, subject to STyLt prior written

9.4.6 STYLshallhavetheri8htto,subjecttotheoveraltofferforsalecompo ent(,,OFS,) n

successful completion of the Listing process) in exchange of its s

l/,1(
a
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d
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Company on a pro_rata basis lwhich may be exercised in full or part) dependinS on

their ASSregate Shareholding as against the total shareholding of the Company'

9.4.7 Subject to Applicable Law, all fees and expenses required to be paid in respect of the

Listing including in connection with any statutorv filings, approvals arrd reBrstralrorl

fees, and fees payable to merchant bankers, underwriters, book r!nners, leSa

advisors, issue registrars or anY other intermediaries or advisors involved in any

manner in relation to the Listingshallbe borne and paidfor by the Company, provided

however. in the event there is an offer for sale component as part of the tistinS, all

such fees, costs and expenses shall be borne by the Company and STYL in proportion

to the amoLrnts raised / proposed to be raised by the CompanY and the amounis

received / proposed to be receaved by STYL.

9.4.8 Re-instdtement olR,9ht5: Notwithstanding anything contained in this Agreement, n

the event that any action in relation to a Listin8, includinB: (a) a draft red herring

prospectusora red herring prospectus,asthecase maybe, which, priortosuchfiling,

and/or (b) filing any other offer document, has necessitated the alteration of the

Equity Securities held by sTYl. the rights attached to any of the Equity Securities held

by STYL and/or any rights of SryL under any Transaction Document, as the case maY

be, to the extent required under Applicable Laws or as required by a Governmental

Authority (such alterations being, collectively, the "Alteration of RiShts") and wrth n

12 (Twelve) months of the Alteration of Rights ("Listing Cut'off Date"), the ListinB rs

not completed for any reason whatsoever, then subject to Applicable Laws, the

Company shall undertake all necessary a€tjons as may be required by STYL to ensure

the re'instatement of the rights of STYI. under this Agreement immediately prior to

the Alteration of Rights. The Company undertakes and covenants to STYL that it shall,

within 30 (Thirty) Business Days ofthe Listing cut_off Date (ifthe Listing has not closed

by that date) or, if earlier, from the date on which the Listing process is cancelled or

discontinued or postponed, take allsuch actions, which are commercially reasonable,

as may be required by STYL, as the case may be, to re instate such rights, immediatelY

prior to theAlteration of Rights, entering into a8reements and undertakingallactions

at may be necessary in this regard,

10, BUSINESS PI.AN

10.1 The Business of the Company shall be operated in accordance with the Business Plan. wh ch

shall be duly approved and adopted by the Board.

The Eoard may review the Business Plan from time to time, and if required, make

amendments / modifications to the Business Plan through a Board resolution duly approved

and adopted by the majorjty of the Board; provided that, if anY proposed amendment /
modification to the Business Plan is not approved by the STYL Director, then the Company

shall continue to operate the gusiness in accordance with the latest Business Plan, w thout

such amendmenl / modification.

70.2

11, ADDITIONAI.FUNDING

ln the event the Board determines that the Business of the Company requires additional

capilal over and above the amounts agreed under the Business PIan, then such addhional

capital shall beendeavoured to be raised bythe Company ln thefollowi

11.1.1 lirstly, to the extent commercially reasonable (taklng int
S!RI

C

(

t
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timelines, etc) and acceptable to the Board, borrowings from banks, financial

institutions, multilateral lending institutions and agencies and/or other third parties

("Financing Arrangement(5)"). Panies agree that STYL shall not, unless otherwise

agreed in writing by STYL, be obliged to parti€ipate in, or undertake obligations,

whether as a guarantor or in any other capacity whatsoever, to enable the Company

to enter into any Financing Arrangement; or

1,1.1,.2 secandly,inlhe event a Financing Arrangement is not avallable and/or if available, but

not acceptableto the Board, then by way of issuance ofEquity Securities ("Additional

Funding Offer securities"), on a Fully Diluted Basis ("Additional Funding Subscription

Offer"), as decided bY the Board, to the Shareholders, pursuant to which the

Shareholders shall be entitled to subscribe to the Additional Funding Offer Securities

in the Relevant Proponion. ln this regard, forthe avoidance ofdoubt, STYL may asslBn

its rights to subscribe to its entitlement to its Affiliates and/or nominee5 /sl

lf the Board decides to obtain additaonal funding by way of rights issue but the Existrng

Shareholders, failto subscribe to their respective Additional Funding Offer Securities offered

to it within the stipulated additional funding period, then STYLshallhave the right but not the

obligation to, at its sole discretion subscribe to the unsubscribed Additional Funding Offer

Securities pursuant to this gk-U59-!!.

1,1,.3 More Favourable Rights

The Company and the Existing Shareholders shall not, without the consent of STY[, grant any

rights to any Person, other than rights which are subordinate to those granted to STYI and

provided such rights do not adversely affectthe rights of STYL herein.lnthe eventthe Existing

Shareholders have any riShts, privileges or protections orterms favourable than those offered

to sTYL, then STYL willenjoy similar rights and privileges or protections.

12 ANTI- DILUTION RIGHTS

Subject to ghlEl1 (Additionol fundingJ above, if the CompanY issues any Equitv S€curilies

to any Person (each such Pe6on, an "Offeree") and the issue price per share paid by the

Offeree is less than the then'applicable conversion price of convertible Equity Securities held

by STYL and/o. the price paid per convertible tquity security (if any) held by STYL, then STYL

shall be entitled to a broad based weiEhted average anti dilution protedion in accordance

with the terms and procedure described in Schedule Vll (Brood Bosed Anti Dilutrcn

Protectlon). The anti dilution protection shall be eff€cted by an adjustment to the conversion

price ofthe Class A OCPS, or if such conversion price adiustment is not permitted by Applicable

Law or the Equity Securities held are Equity Shares, any other manner permitted under

Applicable Law as would have the same substantive effect.

1l-2

12-t

72_2 The anti-dilution right set out in this eb!lC.l2 (A nti-dilution Rights) hetein shall not apply to:
(a)issuance ofsecurities pursuant to an lPO, (b)issuance ofemployee stockoptions or Equity

Shares issued upon exercise of employee stock options which are approved in accordance with

the employee stock options scheme; (c) any issuance of Equrty Secur ties lf respect ol wlr,( h

th€ anti dilution ri8hts under this ek!$-12 (Arti-dilutian Rightsl ate expressly waived by lhe

Shareholders in writinS; (d) issuance of securities upon conversion of Class A OCPS, rn

accordance with the terms set out therein; and/or (e) on account of consolidation or sub_

division of Equity Securities into a different number of Equity securities of the same class so

long as the shareholding percentage of 5ry1 prior to such consolidation or sub_division

%\1 r

kllL

rema ns the same after such consolidation or sub divis on.
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12_3

125

12.6

72_l

13, INFORMATION RIGHTS

13.1

13_2

ln the event that the Company proposes to undertake an issuance of EquitY Securities thal
would result in the anti dilution provisions herein being effected, the Company shall notify

STYL ("Dilution Offer Notice") of the extent of adjustment required, where applicable,

(calculated in accordance with the terms and procedure in SCHEDUTE Vll lErood Bosed Ahti-
Dilution Protectionl. The adjustments arrived at, in accordance with the provisions of this

Clause 12.3 can be given effect to by the Company, only after STYI and the Existing

Shareholders agree upon the extent ofadjustment required and the manner to give effect to
the adjustment.

12.4 For the purposes of Clause 12 3 the price per Equity Share pard by an Offeree to whom any

conve(ible instrument has been allotted shall be obtained by dividing the aSSregate pri€e paid

by such Offeree for all the convertible instruments (including the amount payable at the time
of conversion of such convertible instrument) by the maximum number of Equity Shares that
the convertible instrument is entitled to convert into, ln accordance with its terms,

ln the event of any dilution of the shareholding of STYL in the Company on account of any

stock split, stock combinations, consolidation, bonus, buyback or any other corporate event /
reorganization, appropriate adjustments shall be made to ensure that STYI shareholdine in the
company shall not be lower than the shareholding of STYI priorto such corporate event.

The Company shall and the Existing Shareholders shall ensure that the CompanY makes all

necessary applications for the Governmental Approvals and diligently follow up such

applications with the Governmental Authorities to obtain the requrred approvals .t the

earliest, for givin8 effect to the provisions of this Clause 12 lanttdilution Rights\

It is clarified that the terms of the new Equity Securities issued to STYI pur5uant to this Clause

!2 \Anti-dilution Bigrts), shall be no less favourable than any [quity Securities issued or
proposed to be issued to the incoming shareholder

12.8 Alternatelnstruments

The right of STYI to su bscribe to Shares, as part ofthe adiustment mechanism, shallextend to
such other alternative instrument as may be issued in the event of any regulalory renriclron
barring STYL from subscribing to the Shares. Subject to Applicable Law the Existrn8

Shareholders and the Company shallensure that the price and terms ofthe Equity Securities
remains unchanged as provided in the Dilution Offer Notice.

13.3

13.4 provisionalannual FinancialStatements within 30 (thirty)days from the end of each Financial

Each Shareholder shall have the rlght to receive, and the Company shall, trrnish lo e,i(ll
Shareholder the following information / documents:

detailed and up-to'date Billof Materials along with cost, in respect of the Company's products

and services in a format prescribed by STYL, within 3 (Three) days from the end ofeaah monthj

MIS statements (in a format prescribed by STYL), within 3 {Three) days from the end of each
month, along with notes thereto;

quarterly updates and key performance metrics relating to the performance and operations
ofthe Company;

Year, alonB with the notes theretoi

rJ.a ulh
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13.5 audited annual Financial statements within 60 (sixty)days from the end ofeach FinancialYear

along with the report of the auditor and the Board under the Accounting Principles,

13.6 such other additional financial statements from time to time, as may be necessary for the

Shareholder to prepare its financial statements in accordance with the provisions of

Applicable [aw;

13.7 upon receipt of a written noti€e, the details ofanY litigation (including but not limited and/or

any investigation or show cause noti€e brought or initiated by anY Governmental Authority)

that is pending, commenced or threatened, whether by or against the Company and any

correspondences in furtherance thereof; and

13.8 any other information reasonably requested by the Shareholder'

14. DEFAUI.TANDCONSEQUENCES

14.1 Existing Shareholders Events of Default

The oc€urrence of any of the following events shall be considered an event of defaull w lh

respect to the Existing Shareholders ("Existing Shareholders Event of Detault"):

14.1.1 if any E)(isting Shareholder(s) breaches anY of its representations and warranlies

underthis agreement and/or any other Transaction Document;

14.1.2 any breach by the Existing Shareholde(s) and/or Companv of eblsg& {Restr/ctlo's

on lronslet ol Equity Securltres), gbllC.g (6xit) andlot Cla$e L5 \Nan compete on'l

Non-solicitotion);

14.1.3 t he ExistinS S ha reholde r(s ) com mits fra ud, Eross neBli8ence a nd/or wilfu I miscond uct;

14.1.4 o€currence of an lnsolvency Event in relation to any promoter and/or Existing

shareholder(s); or

14.1.5 any breach by the Existing Shareholde(s) of its material obligatlon under lhi<

Agreement and/or other Transaction Documents

14.2 Cure Period

14.2.1

t4.2.2

upon the occurrence of the Existing Shareholders Event of Default, STYL may issue a

noticeinwritingtotheCompanyandtheExistingShareholdersnotifyingthemofsuch
Existing Shareholders Event of Default ("Default Notice"). The Existing Shareholders

shall have a period of 15 (fifteen) days from the date of receipt ofthe Defauh Notl'e

to remedy such Existing Shareholders Event of Oefault and provide satisfactorv

evidence to STYL of having cured such Event of Default, if it is capable of being

remedied ("Cure Period")i provided however, and notwithstanding the above, the

Parties hereby agree that in the event of Existin8 Shareholders Event of Default as set

out in el4lL_LLL !LL2, andlot lLllllExbthq Shoreholders Events oJ Defoult)

occurs, the Cure Period shall not be available to the Existing Shareholders'

lf an Existing Shareholders Event of Defa!ll remains unremedied after the €xp rv 'i
the Cure Period (if applicable), STYL may, at ls sole discretron and optron exercrse

any or all, or a combination of, the following

v)il
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The presence, consent, vote, or signature (as the case may be) of the
Existing Shareholders or their representative or the Directors
nominated by them, for any purpose shall not be required.

(b)

(i)

(ii)

STYL may appoint such number of Directors on the Eoard as it deems
fit. The Existing Shareholders shall cause its Directors to forthwith
submit letters of resignation to the Company and the Company shall
immediately accept their resiSnation and take their resignation on
r€cord. For avoidance of any doubt, any actlon / omission wh (h
requires the vote of a nominee Dlrector of the Ex stinB Shareho der5,

such action / omission shall, be deemed validly passed if it is passed

only bythe nominee Director ofSTYL.

(i)

74.3

(ii)

74.3.3 Defoutt Cdlt Closing: u

Colloption: rcqutetheExtting Shareholders to sellto STyt and/or its
nominees, all the Equjty Securities held by jt (,,Default Call Option,,)
at a 25% (twenty five percent) discount to the Fair Market Value of
such Equity Securities (,,Default Call Option Consideration,,) in
accordance with Clause 14.3 lDeloult CattOptionl; ot

Put.option: rcquie the Existing Shareholders to buy from SlyL and/or
its Affiliales. all the tquity Securilies held by S ryL and/or lts Affrrales
{"Ocfault PutOption,)at a 25yo (twenty five percent)premrum to therarr Market Value of such Equity Securities l"OeIauh fut OptionConsideration') in accordance wrth Clause 14.4 I Delouh put Option)_

Derautt Ca[ Option

14 3.t Coll Option Right: Upon the ocrurre
sryl shall be entitled to 

"r"..ir" i,. T:.of -'1ll'sting 
Sharehojder( Evenl of De'au l

('oerauh carr option rvo;;;;ii;t;: ::i::rt ::rr option' bv sendrns a written notice
oetar.,rt carroption, ire 

-r;;;,;;;;::-:'l:i 
"8 

sl'rehorders uponsuchexerciseorthe

oprron s".,'.;i,"s to i w;;;: #:"i:ldT 
tharrbe obfigated to sellthe Default call

,no erur'" ,o jjr"/,,;;;); ;;;"'"1't:il: "I 
ion considerar ion in a.cordance with

nom,nees, rhe rshr to acquire,n"'l-)-'tl 
tl:l'-h 

""titled 
lo assiSn to anv of (s

ctause t4.r lDef;tt ht,-oiiii,."' 
ueraurt call oplron Serunt'e' pu,r,ran' to th,.

14-1.2 Deloutt Co Optio, ruotte: The Defa
or tquity securities hetd ou,n" ar,.,,.'il'.!"",ollion 

Notrce shall spec,fy the number
irs nominee), the Deiau];;" il ;;;;;':'^:Tj:t:'!ers to be transrerred ro sryl {andlor
ttre sate rne rssuance ort;;";;i::i:::'"i:n and other terms and condiiions or
and binding agreemenr ;;t.,,"."ffi""il :,:,fl*:icerbvSTYL 

sharl-const,tute a vdrid
,ne rxisrins sha,ehorders or rr,e oeraurt cair.opi;; ;;,;;;JJ 

, , ', 'or rralsre, bI

nominee), it shall, unless otherwise mutually agreed betwee n the Partjes in writing,

pon exercise o, the Default Call opt

k.),&

jon by STyt (andlor jts

SP4

acqujre the Defautr Call Option Securities held by the Existing Shareholders in theCompany on a date as prescrjbed by STYL isuch date ofacquis ition of the Default Calt
Option Securities being the ,,Default 

Ce[ Closing Date,,) Simultaneously
TYL
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(and/or its nominee) making payment in full of the Default Call Option Considerat on

by way of wire transfer to the bank account designated bv The Existing Shareholders

(which the relevant Shar€holders shall confirm in writing to STYL, at ieast 7 (seven)

days prior to the Oefault Call Closing Date) through normal banking channels, the

ExistinB Shareholders shall Transfer the Default Call Option securities (free and clear

of any Encumbrance) to the CallOption ExercisinE Pa rtY (and/or its nominee). At such

closing, all of the parties to the transaction shall also execute such additional

documents as may be required to effect the sale of the Default Call Option Securities

to STYI (and/or its nominee) at the sole cost of the Existing Shareholders.

14.3.4 Reptesentotions ond Worrontie, On the Default Call Closing Date, the Exlstrn8

Shareholders shall provide representations, warranties and indemnities with respect

to its authority and capacity, and title to such Default Call option Securities sold by it
along with such representations, warranties and indemnities in relation to the

operations, Business and Assets of the CompanY as may be reasonably required by

the STYL.

14.3.5

14-3-O Miscelldneous: The Company, The Existing Shareholders shall do all such acts and

deeds as may be reqLrired by the Call Opt on Exercisin8 Party to give elle.l to tl,.
provisions of this gb!!i!Ll lDefoult Co|| Optlon), includ ng execut ng dfY

documents, obtaining in a timely manner all applicable Consents and Governmental

Approvals required by them and cooperating with STYL in obtaining all applicable

Consents and GovernmentalApprovals required by STYL.

14.4 Default Put Option

14.4.1 Put Option Right: upon the occurrence of an Existing Shareholders Event of Defau t,

STYL shall be entitled to exercise its Default Put Option, bY sending a written notice
("Oefault Put Option Notice") to the Existing Shareholders within [30 (thirty) days]

from the expiry of the Cure Period in relation to the Existing Shareholders tvent of
Default (and for the avoidance ofdoubt, where the cure Period is not applicable, from
the date of issuance of a oefault Notice by STYL) {"DeIault Put Option Exercise

Period"). Upon such exercise ofthe Default Put Option, the Existing Shareholders shall

be obligated to buy all Equity Securities held by STYL ("DeIault Put Option Securities'l
at the Put Option Consideration.

14.4.2 Deldult Put Optio, /Voticer The Default Put Optaon Notice shall specify the number

ldnd the propartion in which Equity Securities will be transkrred to

LIJLgbr D.

r)rL

Delegoted autho ty to Sryt: lf the Existing Shareholders fail to Transfer the Defau I

Call Option securaties to STYL (and/or its nominee) on the Default CallclosinB Date,

STYL shall become the duly appointed agent of the Existing Shareholders with full
power and authority to execute, complete and deliver in the name and on behalf of

the Existing shareholders, alldocuments necessary to Sive effect to the transfer ofthe
Default Call Optaon Securities to STYL (and/or its nominee). The ExistinB Shareholders

hereby appoints STYL as its agent and attorney in fact a5 referred to ln this Clause

1!SSlDelegoted autharity to sryt) above and aSrees that such appolntrnenl sha

be irrevo€able and is: (a) coupled with interest; and (b) Siven by way of securty for
performance of the obligations ofthe Existing Shareholders. STYL hereby accepts that
it is irrevocably appointed as agent and attorney in fact for the Existing Shareholders,

in terms of this Clause 14.3.5 lDelegated Authotity to Sfyl) to undertake all that is

contemplated for the purpose ofthis Clause 14.3.5 (Delegated Authority to STYL).

l-r'- -./i\t
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1,4.4-3 Deloult Put Closirgi L,pon exercise of the Default Put Option by STYL, the Ex st ng

Shareholders shall, unless oth€rwise mutually agreed between STYL and the Exisl ng

Shareholders in writing, acquire all Equity Securities held by STYL in the company,

within 180 (one hundred eighty) days from the date of issuance of the Default Put

Option Notice (which period shall stand extended for period required to obtein

requisite Governmental Approvals) (such periodforthe acquisition ofthe Default Put

Option Securities being the "Oefault Put Option Consummation Period" and such

date of acquisition of allSecurities held by STYL being the "Default Put Closint Date')

74.4.4 Representotions dnd woffonties:5Tll shall provide representations, warraoties and

indemnities with respect to its authority and capacity, and title to all Equity Securities

sold by it.

14.4.5 Miscelldneous:rhe company and the Existing Shareholders shall do all such acts and

deeds as may be required by STYL to give effect to the provisions of this Clause 14.4

\Defoult Put Optlor), including ex€cuting any doc!ments, obta ning in a t nre y

manner all applicable Consents and GovernmentalApprovals required by lhem.r rd

cooperatinB with STYL in obtaininB all applicable Consents and Governmental

Approvals required by STYL.

15, NON.COMPETEANDNON'SOTICIIATION

15.1 Non-Compete

15.1.1 Each of Existing Shareholders, hereby undertakes on behalf of it5elf arld th! r

lmmediate Relatives, that none of them shall, during the Non_Compete Period,

directly or indirectly, alone or together with other Persons (including theirAffiliates),
on their own a€count or in conjunction with, through or on behalf of anY third party

(includinB any agents, intermediaries, representatives, joint ventures or alliances), rn

anyterritory in which theCompany undertakes business activitiesorotherterritories
across the world:

(a)

(b)

commence, establish, operate, engaSe in or carry on any business s r)rrlar lo
or relating to the Eusiness ("Competing Eusiness");

invest in, make loans to or participate in or acquire or hold any interest in or
be engaged, concerned with or interested whether flnancially, in a

management, consulting or advisory capacity or otherwise, in any Person that
is engaged in any Competing Business, other than any financial investments:

which are passive financialinvestments {and without anygovernance

or mana8ement ri8hts) of less than 10% (ten percent) of the equity
securities (on a Fully Diluted Easis) of an unlisted company engaged in

a business other than Competing Business;

(i) which are less than 5% (five percent) ofthe equlty secur(ies (on d l_!lly

Diluted Basis)ofa company listed on a recognised stock exchange;

l*,1
4

ti .l
a

(ii)

Ir )/L

Shoreholder, os opplicoble) of Equity Securities held by STYL to be Transferred to the
ExistinB Shareholders, the Default Put Option Conside.ation and other terms and

conditions of the sale. The issuance of the Default Put Option Notice bY STYI shall

constitute a valid and binding agreement between sTYt and the Existing Shareholders

for Transter of l_quity Securities held by STYL

/,@tqq'



(c)

(iii) which are passive financial investments (and without any Sovernan'e

or management riShts) of less than 2% (two percent) of the equity

securities (on a Fully Diluted Basis) of a company engaged in a

Competing Eusiness at the time ofsuch investment; or

(iv) in mutualfunds and portfolio management services,

in ea€h case so long as txisting Shareholders or their respective Affiliates do

not have anY controlling interest or special rights (includinB any non-executive

dire€tor position on eny board or similar governing body in such company of

an investee companY or other company).

develop, promote, market, sell or enter into any a8reement or arlangement

to develop, promote, market or sell any products or services that are similar

to or competing with the products orservices related to the Business;or

enter into any strategic or operational alliances, joint ventures partnershrpt,

tie-up, collaboration, co_branding arrangements or other arrangements or

understandings with any Person in connection with the Competing Business

15.2

153

(d)

Non-solicitation

During the Non-Compete Period, each of Existing Shareholders undertake, on behalf of itself

and its lmmediate Relatives, that none of them shall, directly or indirectly, alone or together

with other Persons (including Affiliates of the Existing Shareholders), on its own account or n

conjunction with, through or on behalf of any third party (includinS any agents,

intermediarie5, representatives, joint ventures or alliances):

15.2.1 indu€e or hire or attempt to induce any Key Mana8erial Persons consultant, advisor,

director or any management or senior emploYee of the company, by whatever name

called, to leave the employment ol or terminate their engagement or arranBement

with, the Companyi

15,2,2 canvas or solicit business or customers, for goods or services similar to the Business,

from any Person who is a client or customer ofthe CompanY; or

15.2.3 induce or attempt to induce any supplier and/or service provider of the CompanY to

cease to support orto do business with, or to restrict orvary the terms olsupport to,

or reduce the level of business with, the Company or otherwise interfere with lhe

relationship between such supplier and/or 5eNice provider and the Company'

The Parties agree that the covenants of non_competation and non_solicitation contalned in this

the circumstances to protect the leSitimate interests of STYL and the Company and

acknowledges that these covenants constitute a siSnificant consideration for the Parties to

enter into this Agreement and to give effect to transaction contemplated under the

Transaction Documents, and these covenants are a condition to STYL k willingness to enter

into this Agreement and the other Transaction Documents The Parlies {urther agree an'l

acknowledge that any breach of thrs Clause 15 (Non compete dnd Nol] tolt tonorr) bY anv

Person shall €ause irreparable harm and damaBe to the other Parties and, accordingly, the

remedies set forth in CIause 20.4 lspeciJic Perlormonce) shall be fully applicable to any such

r VJ'

3

breach
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154 ExistinB Shareholders agree that the covenants of non'competition and non_solicitalion

contained in this el4SC-!5 {Non-Compete ond Non'Solicitotior,) does nol (in any maoner)

impair the livelihood of the Existing Shareholders and they have sought profe55ional advr!.,

and acknowledge that the restrictions contained in e14.se-15 (Non-Compele ond Non

soticiationl ate no mote extensive than is reasonable to protect the proprietary interests of
the Companyand the Business afterthe FirstClosing Date.

16 GOVERNING LAW AND DISPUTE RESOI.UTION

16.1 This Agreement and the relationship between the Parties hereto shall be governed by and

interpreted in accordance with taws of lndia. Subject to Clause 16.2 (Dlspute Resalution),lhe
courts at [Mumbai],lndia shallhave non exc lusive ju risdict ion.

16.2 DisputeResolution

16.2.1 Any dispute arising out of or in connection with this Agreement, including any
question regardinB its existence, validity ortermination, shallbe referred to and finally

resolved by arbitration administered by the [Mumbai Centre for lnternatronal

Arbitrahon ("MClA") in accordance with the rules of the Mu,ntrdi Centre Ior

lnte rnatio na I Arbitratio n forthe hme being in force ("MclA Rules")for the time being

in force, which rules are deemed to be incorporated by reference jn this Clause 16.2

lDispute Resolution)1.ln the event ofsuch arbitration:

(a) the seat and venue of the arbitration shallbe IMumbai, Maharashtra, lndial;

(b) the tribunal shall consist of 3 (Three) arbitrators; 1 (One) to be appointed by

the claimant, 1 (One)to be appointed by the respondent, and the third to be

appointed by the 2 (Two) arbitrators so appointed. lf either Party fails to
appoint an arbitrator as set out in this gb!!C.!La lDispute Resolution),the
arbitratorofsuch Party shallbe appointed in accordance with the [/lClA Rules;

(c) any such arbitration shall be proceeded in EnBlish;

(d) the arbitration awards shall be reasoned and shall be final and bindinB on lhe
disputing Parties and may be specifically enforced by any courl of competenl
jurisdiction;

the tribunal shall be entitled to decide on and apportion the costs and

reasonable expenses (including reasonable fees of counsel retained by the
Parties) incurred in the arbitration,

(e)

(f)

(c)

Clause 17 lco nJ i de n tio I i ty) he teof ;

(h) each Pany shallparticipate in good faith to reasonably expedite

46n,
L

the existence or subsistence of a dispute between the Parties, or tlrc
commencement or continuation of arbitration proceedinSs, shall not, rn any

manner, prevent or postpone the performance of those obligations of the
Parties under this Agreement which are not in dispute, and the arbitrators
shall give due consideration to such pedormance, if any, in making a final
award;

the existence and content of any arbitration proceedin8 and any award
thereof shall be confidential among the Partres, and subiecl to the terms ol

l* t'P
\
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practicable) the conduct of any arbitral proceedings commenced in

accordance with this Clause 16 lDispute Resolution);and

(i) the Parties agree to the consolidation of arbitration proceedings in relation to

any disputes arising under th;s Agreement.

16.2.2 Nothing shall preclude a PartY from seeking interim equitable or injundive relief, or

both. The pursuit ofequitable or injunctive reliefshallnot be a waiver ofthe right of

the Parties to pursLle any other remedy or relief through the arbitration described in

this eb!l!-!a (D,:tprte Resoluron).

17- CONFIDENTIAI,ITYANDNON.DISCLOSURE

11.1 Each Party shall keep all lnformation confidential, and shall not, without the prior written

consent of the other Party, divulEe the lnformation to any other Person or use the lnformation

other than for carrying out the purposes of this Agreement and the other Transaction

Documents except:

17-1.1 to the extent that such lnformation is in the public domain other than by a breach of

this Agreement and the other Transaction Documents;

17.1.2 to the extent that such lnformation is required or requested to be dhclosed by any

Applicable Law, the rules of any stock exchange or any applicable regulatory

requirements or by any Governmental AuthoritY to whose jurisdiction the relevant

Party is subject or with whose instructions it is necessary to comply under notice to

the other Partylies);

17.1.3 to the extent that such lnformation is required to be disclosed to anv Governrnefln

Authorities for the purpose of enforcement of rights and obrgatrons ufder tl's
Agreement and/or the other Transaction Documents;

17.1.4 to employees, officers, directors or professional advisors of any Party on a need to

know basis, subje€t to the disclosing Pa rty informing such persons ofthe confidential

nature of such lnformation and the disclosing Party procuring that the recipients of

the lnformation comply with the confidentiality obligations set out in this Clause 17

\Confidentiality and Non-Disclosure) as if they were that party,

17.1.5 to the extent that any of such lnformation is later acquired by a Party from a source

not obligated to any other Party hereto, or its Affiliates, to keep such lnformation

confidential;

17.1.6 to the extent that any of such lnformation was previously known or already in the

lawful possession of a Party, prior to disclosure by any other Party hereto,

17.1.7 to the extent that any information, similar to the lnformatlon, shal have been

independently developed by a Party without reference to any lnformation furnished

by any other Party hereto; and

17.1.8 in respect of STYL, any lnformation received from the Company and/or the Existing

Shareholders, in the event such lnformation is being shared with STYL, including

without limitation, anV of their respective directors, employees, offlcers, agents,

sional advisers whlle acting in the ordinary cou

k))L

managers or

t
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11.2

11.3

t1-4

18

18.1

ltisherebyclarifiedthatsUchlnformationmaybesharedwithany:(a)thecompany'sbankers

"ii ti^"n."^ or proposed bankers and financiers from time to time; (b) any bona fide

poi"nti"r prratt"t"i oi gquity Securities in or Assets of the companY subiect to such person

;;;;;;;;ri; i .onria"nii"titv undertakins in favour of the companv; and/or (c).anv

,nd"irrit"l', ,pon.or, uroker or other intermediary, for the purpose of facilitatinB an exit for

STYL from the ComPanY

No formalor informal public announ€ement or press release whrch makes referefte.to the

,*", or,i","rr, 
""0 

conditions of this Agreement or any ofthe matters relerred to herein,

.n"iii"."a"., 
'.t*a 

tv anY Partywithout the written consent ofthe other Parties'

rranyof the Partiesareobrisedto make orissueanv'^ffi:ffi,Tllii:'J:inTfi',"rtif"i
bv Law or by anv stock e*h"'s' 

1'. 
G^:':::.'";;i, 

*",.""i'"1 .'" ""rJ 
oerore it ,s made or

reasonable opportunity to comment on anY

issued.

Each PartY accepts and acknowledges that the undertakings set out in this gE_Ulq-1Z

itli"r,rZ^i.i,i)"J,, t* DBcros'r'e) are rearonabrffi:H;"['r""'."rt;li'""rl"X'"iil:,i
breach thereot would cause loss and injury t 

n .,,^. .hr hp Fnr,tted to
preiud,ce to any orher rishrs or the oth€rPadies;:l:::::|.il:::i1:;;;,ll',". 

""y 
r,e" ,

seek equrtable remedy rn lhe form ot resirarr
'.1'**]"riJi'*.n 

"'thrs 
clause 17 lconfrde"tiot t\ ono Nan D '\ta'u 

P\

rxcept as maY be otherwise 
"'lq:9 .',-il"Jl"ii,llli;: iT[:?.xi $'"i11 :]Tl

.ommunrcations made purtudnt to this ABr( r.,,r,er or mdrt lo .c

beharr or the partv e,vins it. such not(e rnarrie 
;:;: ;;rJ;:;";; ;;" e md,raddresj ser

address set fonh below; "' 
(9) ::T'" i':,"^';'i;',n" 

",i""i'"^ "t 
*" r"*ant Pany set jorth

torth betow; in each cas" n.n"ll..b." ',:tl::;i:'ilr* 1""" Jrv g*", ri) in case of detNery

below. Any notice so served shallbe deemeu *v,'f 
,,f'rrl"" *"i u, ,"i,, 

"n 
the 7'h {leventh)

byhand,whenhand-deliveredtotheothertd'LY'ii,Lo.",i,l*,r, requested and posrage

Business Dav aher deposit 
'^ .th":t]' :'::,,:: ;;;;rir.",'"" "ia"r*"" 

r-m rhp del,verY

oreoaid, provided that the sendlng pat1Y rec' ,, rno,.^.^^.r,R,,\ine\.D,r.attproepo.r
servrce piovider; liri) when derivered bv courrer d 

:;:; ;,;." ;;,;;,;,es r,a. oer !er'
with an overnrsht derverY servrce TlX-;,J;;;;",ont'|.."t,on oi derrverY lrom the
,,aranteed, provrded that the sendrng ParrY I *u""ri 

*,ii ,",rr" recerpt requested, upon

i.lirerv servrce provider: or (iv) when senl

oii"rine 
" ""r'a 

t".a 
'"ceipt 

fro'n the recipienl'

NOTICES

Service of Notice

te 11 lf to STYL

Address

E-mail

18.1.2 lf to the CornPonY

Mumbai 400031

pragnYat@seshaasai com

PragnYat Lalwani

V

No.9, Lalwani lndustrial Estate' 14' Katrak Road' wadala'

t)L
a
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782

Plot Number 412, Seato( 1, Ram svR, Huda Techno

Enclave, Hi-tech City, Madhapur, Shaikpet, Hyderabad,

TelanSana

E-mai swaroop@alomindlabs.com

SanthiSwaroop Katta

18.1.3 t to Existing ShoreholdeB

AddTess: 4.154, SAJJAVARI STREET, RAVURU ROAO, DESAIPETA,

VETAPALEM, PRAKASAM, ANDHRA PRADESH 523187

E-mail: snthswaroopo6g@Email.com

Attention: SanthiSwaroop Katt

Except as may be otherwise provided herein, all notices, requests, waivers and other

communications made pursuant to this Agreement shall be in writing and signed by or on

behall ofthe Party giving it.

18.3 change of address

A Paaty may change or supplement the addresses / numbers given above, or desrgnate

additional addresses / numbers, for purposes of this gb!lg-l8 (Notfues) by Siving the other

Parties not less than 7 (seven) days' prior written notice of the new address / number in the
manne. set forth above.

19 TERM AND TERMINATION

19.1 Term

This Agreement shall come into effect on the First Closing Date and shall remain valid and

binding on the Parties until such time that it is terminated in accordance with Clause 19.2

lTetninotionl below

19.2 Termination

19.2.1 This Agreement may be terminated

(a) automatically upon the termination of the Share Purchase Subscription

Agreement priorto the First Closing Date;

(b) automatically against a Shareholder, if such Shareholder ceases to be a

shareholder of the Company, and such Shareholder shall have no rights,

liabilities or obligations under this Agreement, except as contemp ated in

Clause 19.3 lEllect of rerminotion); o(

(c) at any time by the mutual written agreement of STYL and

Shareholders

19.3 EffectofTermination

l{a,p

\I JJL
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19.3.3 The provisions of gl-O!!cl lDeJinitions ond lnterptetotion),

20, MISCELTANEOUS

20.1

20.2

zo.3

lReprcsentotions, Wononties ond Covenantsl, clause \4lDeloult ond Consequences),

!g (Mot?es), this Clause 19.3 lEIJect oJ Terminotionl and 94s929lMiscellaneous),
as are applicable or relevant thereto, shall survive the termination ofthis Agreement'

Exercise oI Ri8ht5 as a Block

All rights of the ExistinS Shareholders under this Agreement shall be jointly eJ(erched by the

ir,rri"g sft"*ftofa*r, und not by any Exhting sha re holder on a severalbasis such rights shall

be exeicised only through such Person, as may be nomrnated bY the Esisting shareholders and

i"i,r"t"iio,r,"corpJnYandSTYLinwriting("E'6tinEshareholdersRepresentatlve)anY
ligii ;";g "r"'.it"a 

Uv the Existins Shareholders Representative shall bind the Exist fs

Shareholders.

More Favourable Rights

The company, the Ex isting sha reholde rs shallnot, without the consent of sTYt' grant rights to

"rt 
,""ir, lii"i in", ,;hts which are subordinate to those granted to srYL and provided

;;; ;*;;;; not adveiselv affect the rishts of srYL herern' ln rhe event,the €ristins

ShareholdershaveanyriShts,privilegesorp;tectionsortermsfavourablethanthoseoffered
io STYL.then STYLwillenioy similar rights and privileges or protections'

Counterparts

This Agreement may be executed in any number of counterparts' each of which when so

"r".ri?J ""a 
art"*a shall be deemed an original' but atl of which' taken together' shall

constrtute one and the same instrument, and anY Party (includng anv dulv authorrsed

,"Orir"""Or. 
"f " 

Party) maY enter into thls Agreement by execlhng a counterpart Al !

.ir""*" arV affrxed to this Agreement and de|vered by electronic mail in "portable

ai.rr"",l"ir"" {'.pdf') shall be deemed to have the same legal effect as the actual

sisnature of the person siSninS thls A8reement, and any Pa rty receiving delivery of a ,pdf copy

"iii" t't*a our"".""t 
-mav-relv 

on ruch as having actuallY been signed

Specific Pe ormance

Claus 31

yj\

This A8reement shall be

agree that damages may

an injunction, restraining

equitable reliefas a coLrrt

specifically
not be an adeq uate remedY and that each Party shall be entrtled to

order, right for recovery, suit for specific performance orsuch other

urisdiction / arbitration tribunal may dee

enforceable at the instance of the Partles The Pa(Les

V I"lrL

20-4

q\\
ofcompetentj

V.\IL

19.3.1 The right to terminate in the situations described in el45e-!LLL shall be without

prejudice to allthe rights and remedies under Law available to the Parties, lncluding

the riBht to seek, as an alternative to termination, specific performance ot obligat of!
under this Agreement or terminate this Agreement and seek losses ior the breach

from any PartY committed during the period priorto such termination' Nothing in this

Agreement shall obliSe any Party to terminate this Agreement in the situations

described above.

19.3.2 The termination of this ABreement shall not relieve any Party of any obligation or

laability accrued prior to the date of termination.

D



20.5

2A_6 Severability

Any provision ofthis Agreement which is prohibited, unenforceable or is declared or found to

be illegal, invalid, unenforceable or void shall be ineffective only to the extent of su'h

prohibition or unenforceability \&ithout invalidating the remainder ot such provision or the

remaining provisions of this ABreement lf any such prohibitlon or unenforceability

substantially affects or alters the commercialterms and conditions of this Agreement, the

Parties shall ne8otiate in good faith to amend and modify the provisions and terms of this

Agreement as may be necessary in the circumstances to achieve, which provislons shall, as

nearly as practicable, leave the Parties in the same or nearly similar position to that which
prevailed priorto such invalidity, illegality or unenforceability.

20.7 Waiver, Rights and Remedies

No failure or delay by any Party in exercising any right or remedy relatrng to this Agreement
shallaffect or operate as a waiver or variation ofthat right or remedy or pre€lude its exercEe
at any subsequent time. No single or partialexercise ofany such right or remedy shallpreclude
any further exercjse of it or the exercise of any other remedy. Ihe Parties acknowledge that a

waiver of any term or provision of this Agreement can only be provided by a written notice
issued by the relevant Party who is entitled to benefit from such term or provision of this
Agreement.

20.8 FurtherAssurances

Each ofthe Parties shall co'operate with each other and execute and deliver such instruments
and documents and take such other actions as may be rea50nably requested from time to
time in orderto carry out, give effect to and confirm their rights and intended purpose ofthis
ASreement (including promptly providinS all necessary information and assistance as may
reasonably be required by the Purchaser) provided that no such documenrs or agreenrerri
shall be inconsistent with the spirit and intent of this Agreement

20.9 Successors and Assigns

No rights, liabilties or obligations under this Agreement shallbe assigned by any party without
the prior written consent of the other Parties. However, STYL shall be entitled to assign the
whole or any part of this Agreement to one or more of its Affiliates or to any person who

or appropriate to restrain the other Parties from €ommittinB any violation or enforce the

performance ofthe covenants, representations and obligations contained in this Agreement-

These injunctive remedies are cumulative and are in addition to any other rights and remedres

that the Parties may have at law or in equity, including without limitation a riSht for damages'

Entire Agreement

This Agreement along with all otherTransaction Documents constitutes the entire a8reement

between the Parties, and revokes and supersedes all other previous written or oral

agreements, understandings, ne8otiations, communications, commitments, and discussions

(;ither oral of written) between the Parties (including their Affiliates) or any of ther'' rn

relation to the Transaction and the matters deait with in this agreement and the olher

Transaction 0ocuments-

acquires any Equity Securities held by STYL and/or its Affiliates, without pr or (ons
oth€r Parties.
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20.10 amendments

No modification, variation or amendment of any of the provisions of this Agreement shall be

effective unless made in writinB specifically referring to this Agreement and duly signed and

executed by all the Parties.

20.11 Ri8htsCumulative

Subject to the otherterms of this Agreement:

20.11.1the rights, powers, privileges and remedies provided in this Agreement are cumulative

and are not exclusive of any riShts, powers, privileges or remedies provided by

Applicable Law or otherwise;

20.11.2 no failure to exercise nor any delay in exercising any ri8ht, power, privilege or remedY

under this Agreement shallin any way impair or affect the exercise thereof or operate

as a waiverthereofin whole or in part;and

20-11.3no single or panial exercjse of any right, power, privilege or remedy under-this

Agreerient shall prevent any further or other exercise thereof or the exercise of any

other right, power, privilege or remedy.

20.12 No fhird PartY RiShts

This Agreement is for the sole benefit of the Parties and their respective successors and

o.rmitted assiqns. Nothing herein, express or implied, is intended to or shallconfe' upon any

;;;;;;;;;;;i";;i;r Iquitable right, benefit or remedv of anv nature whatsoever under

or by reason ofthis Agreement.

20.13 costs and Expenses

shall be borne bY the ComPanY

Except as otheMise provided in this Agreement' each PartY shall pay its own expenses in

."""1a,"" J,l the preparation and performance of this Agreement and the other

ir"r.*'"" O"*r"",t and the consu m mation of the tra nsact ions contem plated h€reby and

ir"r"ir, ,".lrii", -,frout limitation all fees and expenses of legal and financial advisors'

'"i"o.;la""i "***"*s 
and actuaries stampduty paYableon the exe€ution this Agreement

lFollowingthis poge is the execution poge\
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lN WITNESS WHEREOF, the Parties have entered into this agreement the day and y€ar flrst above

SESHAASAI TECHttOI.06IES I.IMITED

s Lirn

33

A/ho'lxd Slen|my
By: Sairdm Raghavan

Tltle: Authorised sitnatory, authorised per resotution of the board of directors dated 10 07 2025



lN WTN€SS WHEREOF, the Parties have entered into this Agreement the dav and Yaar first abo!e

written.

AIOMIND LABS PRIVATE LIMITED

FoTALON4IND LABS P LTD

I "tr
Dkector

By: Santhi Swaroop l(atta

Title:Authorised Signatory, authorised per resolution ofthe board ofdjredors dated 16.07 2025

l4



lN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year fict above

written.

Santhi Swaroop Katta:

Prashanth Dharawath:

-{

pV,^t**t
5urya Polisetty:

RaviKiran:

35



scHEDUr-E r I L|ST OF EX|ST|NG SHAREHOLDERS

snthswaroop059@ gma il.com

J37062L2 ravi.c2c@gmail.com

1. Santh
Katta

Swaroo p R2102884

ADDRESS

4.154, SAIJAVARI

STREET, RAVURU

ROAD, DESAIPETA,

VETAPATEM,

PRAKASAI\,I, ANDHRA
PRADESH 523187

Plot No 508, Sabar
Sahi, Near New AF
Colony, Adracent to
Body Solid Gym,
ghubaneshwar,

Nayapal[. Oflssa
7 5LAL2

4-237, Muthojipet,
Hanumanthanda,
Narsampet,
Warangal, Telangana,
india,505132

52-3-28, someswara
a{aharam, ward 26,palacole, West
Godavarj, Andhra
Pradesh 534260

2. RaviKiran

3. Prashanth
Dharawath

27$ao51 prashanthd93@pmail.com

survamoolisettv(aamail.com2345
4_ surya Polisetty T8S7

(g\
u 1.fr

rril-4
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fi NAME OF SELLER PASSPORT

NUMBER
E-MAIL ADDRESS

.-:



SCHEDULE II I SHAREHOTDING PATTERN OF THE COMPANY IMMEDIATEI.Y AFTER

CLOSING

5389

2722

48.50

24.50

r2 50

100%
TOTAL

1389

11111

w ( lJl

r fJl

3

4

Prashanth Dharawath

Surya Polisetty

5. Seshaasai Technologies timited 1111

SHAREHOLDER

1. SanthiSwaroop Katta

2. Ravi(iran l ', -f .-

NUMBER OF EQUITY

SHARES

!-t *

f-,r-. ]
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SCHEDUI.E IIII DEFINlrIONS AND INTERPRETATION

PART A I DEFINITIONS

1. Definitions

1.1 ln this Agreement: {a)the terms defined by inclusion an quotations and/or parentheses have
the meanings so ascribed, (b) capitalised terms not def;ned herein shall have the meanrng
ascribed tothem and (b)the following terms shallhave the meanings assigned to them herern

"Accountiht Firms" means any of: (a) kplvjc, pricewaterhousecoopers. Deloitte Touch6
Tohmatsu, EY, Grant Thornton LLp, or any oftheir lndian affiliates or associates permitted to
practice in lndia under the regulations of the lnstitute of Chartered Accountants of lndiaj and
(b)any otheraccountingfirm as determined by STyt, in its sole discretionj

"Accounting Principles', means lndian Generally Accepted AccountinB prncipes ancj/or
lndian Accounting standards as prescribed and notified under the Act, a;a as n'eifeci t-m
time to time and as consistently applied;

"Act" means the (tndian) Companies A€t 2013, as amended from timeto time;

'Affiliate{ means, with respect to any person 
{,,Subject person,,), any other person, which,directly or rndrrectty, Controts, rs Controtied by o, i, *a"r. .orron iJni;;i*;;';;;;;0""

Person. lf the Subject person is an individual, the terrn,,nmti"tei stati tn.i;; 
"';;,;;* "such subject p€rson and any other person which, directly or rndirectty, rs i""r",,"J i, ,r,nRelative. tt is funher ctarified that the Existing Sfrarefrotaers sfratiOe,t.eai* 

", ^ri,OL, "
each otherforthe purposes ofthis Agreement;

'Agreemenf' means this shareholders,agreement, together with the Schedules hereto, asmay be amended, modified or supplemented fro, tirJ. tir", i, 
".." 

ra";;;;:i;;;;: r'.n,,

"Aggregate Shareholding, means, with res.p"nv 
""a 

r eirr,",", i,i'; il"; ;;ffii,T:':,:ili'"1XI ;T,:: "" 
vc o*ersh p or L

"Applicable Lew(i), or ,,Iaw,, 
means any appljcable laws, rules, regulations, enactments,executive orders, ordinances, notiFications, judici"f p.onorn.u."ntr,'ii"l;;;;r;"ft;, ."otcommon law, orders, protocols, Rovern m ent approva ls, trealjes, codes, gujdelines, policies,notices, directions, tax directions and tax treatres,;udgments, listing a;r;;;;;;fi,*^,stocl erchanges. decrees, or other reourements, decisions oioificial d r";;;;.;; 

",,yGovernmental Authorty or person acting under the arth.rity of;ny;;;;;";:;;;;r,;;, ,r,
"Arti6les" means the articles ofassociation ofthe Company, as amended from time to timej
"Assets" means, with respecl to a person, ass
and desc,pron (wheth;; il;;;;;;:il:: :jjJ;[ff ::Jffi xllr,i"1,jJ].fli'iflilor otherwise)as operated, hired. rented ownedorjeasedbysuchpersonfromtjmetotirne,
including cash, cash equivalents, receivables
estate. frant 

""a ',*i,,",v, "q,,p.l;;;;:,liiillill;iliil"::il"1""::#"J::"n[:]brands 
-and 

other rntelectuar propedy, raw materiars, inventory, furniture, firtures andtnsurance;

ny in office

K ITL s
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"8oard"

q\'\
means mean the board of directors of the Compa
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appointed in accordance with this Agreement, the Articles and Applicable Law;

"Business" means the business of providing loT and Al based solutions includinB but not
limited to loT hardware design and development providing lol and At based solutions
includinS but not limited to loT hardware design and development;

"guiiness Days" means days (other than Saturday or Sunday) on which banl(5 are generally
open for operation in Bangalore and Mumbai, lndja;

"Business Plah" means the business plan of the Company, as amended / updated from time
to time in accordance with this Agreement;

"Deed oIAdherence,, means the deed ofadherence in the form annexed hereto as SCHEDULE

"Class A CCPS" means the Class A unlisted, unsecured compulsorily convertible fully paid.up
preference shares issued and allotted by the Company to the STYL, having a facevalue of tt:R
10.(lndian Rupees Ten) each, having the terms and conditions set fo;h in the Securities
Subscription Agreement;

"Class B CCPS" means the CJass B unlisted, unsecured compulsorily convertible fully paid_uppreference shares issued and allotted by the Company to the SryL, having u f"* ,"frJoi,ra
-10, 

(lndian Rupees Ten) each, having the terms and condrtions set foritr ln ttre SecuritresSubscription Agreement:

"Charter Docum€nts,, means, with respect to a person, the articles of association andmemorandum of asrociation, the certirjcate of incorporation 
", 

,;,1"; ;;;;;"; 
"l.

incorporation documents, of such person;

"Committee" means any committee of the Board appointed in accordance wrth lhsAgreement, the Articles and Applicable tawsj

-::ns:nth)" 
means any approval. consent, ratification, waiver, notice or other authorisaUo not or trom or to any Thrrd pany, includrns scheArf"a U"rti r"a f,r" 

",i;;;;;;,;;;;: l:",."r.than a GovernrnentatApproval) that mav'tAsreement: ,e required for fulfilln8 the obti8ations under thjs

"Consent Matters,, means any of the matters set forth in Ctause 4.5 {Corsent Motrers) ot rh]'Agreement;

"Contract" means, with respect to a person, anv apr.Fm
underrakins, ,,u.",,,".,,'["1",-,"a;;hil,l ,ffi:,[.I;'""ljli"T,r]tl,r,,,jlllfillili.
benefit plan or legally binding commitment or u;"n"n,", 

"r"", "r,rr"i*;;#ffi,i:, "r.
oralor express or impJjed), entered into by such person;

"Control" (including with correlative meanin-,"a",.o,-o. 
co"ni,o, ;; :,. ;; ;;#,',;':;f ;I; .::il::;ir::. J:l::,jl:"" J,,oI more than 50% (F;fty per cent) of the vojnerson;luytrrerigrrito'j,'r;#;;;;,ffiifflflffJ,['i,:,li:,;:i[::;iil""1,:::J*

directors or othergoverning body ofsuch pe
direction of ,r," ,ir""r"r""ri1'ri 

"rlJc'ir",ttonj 

andlo,. (t) th" power to direct or cause the
poricies, or such *""", 

",n"ii", "oi"r"'o'il:i,,l:H::Ti:"""T ;[,ffi":ii];Jj ;;ownership ofshare capital, votinB arranaemer
or otherwisp. 

.rts, possessionofvotingrights,throu8h Contrr.t

bvt r,frre)



"Default call option Securities" shall mean all the Equity Securities held by the Existing

Shareholders, in case of an Existing Shareholders Event of Defauhi

"Director(s)" means a directorofthe Company;

"EBITDA' means the earnin8s of the Company before interest, taxes, depreciation, and
amortisation, as determined from the Company's tinancial Statements for the relevant
FinancialYear, prepared in accordance with the Accounting principles;

"Encumbrance(s)" (including, with correlative meaning, the term ,,Encumbe/,) means any
encumbrance, including but not limited to, any claim, debenture, mortgage, pledge, charSe,
hypothecation, lien, deposit by way ofsecurity, conditional sates contraci, co-sale a-greement,
title retention agreement, non-disposal undertaking, escrow, voting agreement,-power of
attorney (by whatever name called), trust, option, pre-emptive righi, beneficial ownership
{including usufruct and similar entitlements), exercise ofany other airibute ofownership, any
arrangement (for the purpose of, or which has the effect of, granting security), public right,
common right, any provisional or executional attachment, and any o;her. conir-ait to gtu" or.
refrain from givrng anv of the fore8oinB, whether conditionar or otherwise, ana ,isnc;r*"
snal oe construed aacordingly;

"Equity.Securities" means EquityShares and any optrons, warrants, convertible shares, bondsnotes/ debentures, and other equity and debt securities of whatever kinJ"i-, t1rr"",r,",
are directly or indirectty convertibte into or exercisable or exchangeabte fo. E;;ity;h;.,
"Equity-Shares" means equity sharcs of the Company having a par value of INR 10 (tndianRupees Ten) each and havin8 1 (one)vote per equity share,

"Fair Market Value", wrlh respect to dny Fqurty Secutltres, medns the vdtualion of su( h I qu,lySecurities as determined rn accordance with SCHTDULE Vt tv"trrtti i"riri,trilr"'" 't
"Financial tndebtednesr,, means any indebtedness for or in respect of:

(a) monies borrowed;

(bl any amount raised by acceptance under any acceprance credrt, br acr.ptanLe or tendorsement facrtity or demdteratised equ;vateni,

(c) any amount raised pursuant toany note purchase facjrjty or the issue of bonds, notes,debenturer, loan slock or any similar tnstrument;

lYlDeed of Adherence);

the amount of any riabirity in respect of any reese or hire purchase contract whichwould, in accordance with applicable Accounting C.,in.ipt"r, U" tr""t"a r. , finrn." o,capitallease;

receivables sold or discounted;

a contingent liabilityj

all indebtedness forthe deferred purchase price ofproperty orservices,

any 
.amount 

raised under any other transaction (tncluding anypurchase agreement) having the commercial effect of a Uonowlng;

(d)

(e)

(f)

(c)

(h)
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(t)

(j) shares which are redeemable;

(k)

(r)

any derivative transaction entered into in connection with protection against or

benefit from fluctuation in any rate or price including any credit support arrangement

in respect thereof (and, when calculating the value of any darivative transaction, only

the marked to market value shall be taken into accoLrnt)i

anysecurity deposits (includingtowardsany rent amounts, maintenance charges and

utility charges);

any counter-indemnity or other obligation in respect of a guarantee, indemnity, bond,
standby or documentary letter ofcredit or any other instrument issued by a bank or
financial institution or under any other arran8ement; and/or

(m) all principal, interest, premiums, penalties, fees, costs and expense! in respect of an!
of the foregoing, and the amount of any liability in respect of any guarantee or
indemnity for any of the foregoing;

"Fina ncial Statements" meansthe balance sheet, profit and loss a ccou nt statements and cash
flows (audited or unaudited, as the case may be) of the Companv;

"FinancialYea." means the period commencingfrorn Aprill of one year and ending on March
31 of the immediately succeeding year;

"First Closing Date" has the meaning ascribed to it in the Share Subscription Agreement;

"Fully Diluted Basis" means that the calculation is to be made assuming that all outstanding
Equity Securities (whether or not by their terms then currently convertible, exercisable or
exchangeable), and any outstanding commitments to issue Equity Shares at a future date
(whether or not due to the occurrence of an event or otherwise), have been so converied
exercised or exchanged or that have the €ffect of conversion, rnto Equity Sharesl

"General Meeting" means a general meetang of the shareholders of the Compaoy, convened
and held in accordance with this Agreement, the Articles and Applicable taw;

"Governmental Approval{s),, means any permissjon, approval, license, permit, consenr,
Order, authorkation, re8istraUon, filing, notification, exemption or rulingto, from or with dny
Governmental Authority;

"Governmental Authority(ies),, means in any nation or government or any province, state or
any other political subdjvision thereof, any applicable entity, authority or body exercisrng
executive, le8islatjve, judicial, regulatory or administrative functions of ol. p"n"ining ,ogovernment, including any government authority, statutory authority, agency, department,
ministry, secretariet, board, commission, instrumentality, court, tribunal, 

"rUitr"io, 
ol. uny

securities exchange or body or authority regulating such securitjes exchange; of d,ryjurisdiction in whirh a party to this Agreement is resident;

"lmmediate Relatives" shall mean with reference to each of the Existing Shareholders, their
respective lineal ascendants or descendants and shall include their siouse, brothers ano
sisters and their respective spousesj

"lntormation" means: (a) all information and othermaterials passing between it and the other
Parties in relation to the transactjons contemplated by this A;reement and the ;ther

fn.q?l t lhL (4
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TransactionDocuments;(blallinformationpenainingtoSTYL;and(c)existenceandtheterms
and conditions of this Agreement and the other Transaction Documents;

"lnsolvenay Event" means, with respect to a Person, any ofthe following events:

(a) such Person admits inabilityto pay its debts as theyfalldue and payable or, by reason
of financial difficulties takes any action in relation to a composition or arrangement
with any creditor;

(b) such Person volu nta rily files or jnstitutes a petition or proceedint seeking a judgment
of insolvency or an order for winding up or any other relief under any bankruptcy or
insolvency laws or other laws affecting creditor rights;

such Person enters a compositlon or compromise, in relation to its Financial
lndebtedness;

(c)

(d) any action for enforcement of any security interest created over the Assets of such
Person is initiated, which action is not vacated orstayed wtthin a period of30 (Thirty)
days from the date of initiation ofsuch actionj

an application for insolvency, liquidation, winding-up or dissolution is filed against
such Person/ and such application is not vacated or stayed within a period of 30
(Thiny) days from date offiling of such appljcation; andlor

any Person: (i) obtains a judgment or order from a court of competent jurisdiction
against such Person forappointment of a resolution professional, liquidator, receiver
or other similar officer over such pany or substantially all its assets, which judgment
or order is not vacated or stayed within a period of 30 (Thirty) days; or (ii) obtains a
judgment of insolvency or a winding up order against such person from a court of
competent jurisdictioni

(e)

(f)

"Key Manageriel Persons" thei (a) chief executive officer, the chief financidl officer and
company secretary of the company; (b) all such other persons hotding similar senior level
management positions one level below the chief executive officer, designated as ,key
managerial personnel'j and (c) any person identified as a ,key managerial personnel, under
the Companies Act 2013;

"Non-Compete Period" means the period staning on the Executions Date, and ending on the
date falling 2 (Two)years from the date on which the Existing Sharehotders co ectrve-ly cease
to hold any Lquity Securitres, both days in( tusrve,

"Order" means any order, injunction,judgment, decree, ruling, oraward of a court, arbitration
body or panel, or other Governmental Authority;

"Person" means any natural person, limited or unlimjted liability company, corporatron,
pa.tnership (whether limited or unlimited), proprietorship, Hindu undivided tamity, vust,
union, association, government or any agency or political subdivision thereof or any other
entitythat may betreated as a person underApplicable Law;

"Relative" has the meaning as set forth jn Section 2{77)ofthe Act;

Proportion" means, in the case ofeach Shareholder, such per centage as equates
I number of Equity Shares (on a Fully Diluted Basis) held by such Shareholder as a

k-\A,4/..
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percentage of the total number of Equity Shares then issued (on a Fully Diluted Basrs);

"Representative(s)" shall mean, in relation to any Person, such Person's principal, owner,

executive, manager, directors, officers, employees, or a8ents working on behalfof and atthe
direction otsuch Persons, as applicable;

"Share Purchas€ Subscription Agreement" means the Share Purchase Subscription

Agreement of even date, executed by and amongst inter olio, Exisling Shareholders, the

Company and STYL, as amended, restated, modified and/or supplernented fronr t me to t mel

"Share Capital" means the issued and paid-up share capitalofthe Company on a Fully Diluted

Basis;

"Shareholde/'means holder of any Equity Securities of the Company;

"Transfe/' (includinB, with correlative meaning, the terms "Transferred b'/', "flansletrin'",
"Transferred" and '"Transferability") means to direcdy or indirectly, transfer, sell, assi8n,

Encumber, place in trust (votin8 or otherwise), exchan8e, gifl or transfer by operation of
Applicable Law or in any other way, dispose oi whether or not voluntarilY.

L.2 Additional Defined Terms

DEFINED TERN4 CLAUSE

istribution Agreemert t_2

4.2.1(b)

4.2.1(b)ExistinB Shareholder Director/s

5WL Observer 4-4

Eoard MeetinB Quorum

First Adjourned Meeting

Adjourned Meeting Quorum

Second Adjourned MeetinB

Adjourned Meeting

Shareholder Meeting Quorum

First Adjourned General MeetinB

52

5 4.1

5.4.L

5.4.2

5 4.2

6 3_2

6.5

I
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"Transaction Documents" means, collectively, this A8reement, the share Purchase

Subscription Agreement and any other agreement or document designated in writing a5 a

Transaction Document bV STYL and the Existing Shareholders, and

For the purposes of this Agreement, the following terms have the meanin8s specified in the
indicated Clauses of the Agreementi
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OEFINED TERM

Second Adjourned General Meeting

Adjourned General Meeting

Call Option Exercise Period

CallOption Notice

CallOption

CLAUSE

8.2.1(a)

8.2.1(a)

8.2.1(a)

Call Option Consideration

Call Option Consummation Period

8.2.1(a}(i)

8.2.1(c)

Ca Option Closing Date

Transferring Pany

ROFR Securities

Prospective Purchaser

8.2.1(c)

8.2.21a)

8.2.2(a)

8.7.21a)

Proposed Sale 8.2.2(a)

8.2.2\a)Non-Transferring Party

ROFR Notice

ROFR Price

8.2.2l,b1

8.2.2(b)

8.2.2(d)

8.2.3(ai

9.2.1_

9.2.1

9.2.1

9.21

9 )_1

ROFR Acceptanc€ Notice 8.2.2(c)

8.2.2\c)ROFR P€riod

ROtR ClosinB Period

RoFR Third Party sale Period

Dragging shareholder

Prospective Purchaser

Drag Sale

Dragged shareholderls)

Drag Securities

Drag Along Notice

v l,&

L
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6.5

I

A:/;;^

9.2.1

\.-,



Drag Price

Transfer Securities

Offered Securities

Tag Offer Notice

Tag Offered Securities

TaB Along Notice

Tag Along Securitjes

Listing

oF5

Alteration of Rjghts

FinancinB Arrangement(s)

Additional Funding Offer Securities

Additional Funding Subscription Offer

Dilution Offer Notice

9.2.L

9.2.2

9_2_2

9.3.1

931

9.3.1

9.3.2

9 3.2

9_3 2

9.3.3 (a)

9.3.3 (a)

9.3.3 (a)

9.4.1

9.4.6

9.4.8

9.4.8

11.1.1

1i 1.2

71.1.2

12.3

L IIL

DEFINED TERM CTAUSE

Drag Terms

Drag Closing 9.2.3{i)

Prospective Purchaser

Tag Along Right
9.3.1

TaB Price

Tagging Party
e.3.3 {a)

Tag Along Offer period

Listing Notice
9.4.1.

Listing Cut-off Date

Offeree
12.1

kilL
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DEFINED TERM

Existing Shareholders Event of Default

Default Notice

Cure Period

oefault CallOption

CLAUSE

L
Default Call Option Consideration

ult Put option

"t4_7

14.2.7

14.21

14.2.2(b)(i)

14.2.2(b)(i)

14.2.2(b)(ii

Default Put Option Considerat;on 14.2.2(b)(i')

Defauh Call option Notice

Defauh Call Closing Date

14.3.1

14_3.3

Default Put Option Notice
T

Default Put Option Exercise Period

Default Put Option Securities

Default Put Option Consummation Period

14_4_1

14_4_1

14.4.1

14.4.3

14.4 3

15.1.1(a)

16.2.L

16_2.1

20.1

Defaull Put Closing Date

Competing Eusiness

MCIA

MCIA Rules

Existing Shareholders Representative

Relevant Party lndependent Valuer

lndependent Valuers

Equity Shares OutstandlnB

PART 8 I INTERPRETATION

ln this Agreement (unless the context requires otherwise)

SCHEDULE VI I VALUATION

IVECHANISM 4

SCHEDUTT VII I BROAD

ANTI,DILUT ONEASED

PROTECTION

LI JL
1

kbr a k.lf,L

l

SCHEDUIE VI I VATUATION
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(a)

(b)

{c)

(d)

(e)

(f)

(s)

(h)

(i)

(i)

words using the singular or plural number also include the plural or sinBular number,

respectively;

shallbe reckoned

e number of days

words of any Eender are deemed to include allothergendersj

the ejusdem generis lof the same kind) rule will not apply to the interpretation ofthis

Agreement, Accordin8ly, references to "include" or "including" are to be construed

without limitation;

theterms "hereof", "herein", "herebY", "hereto" and derivative orsimilarwords refer

to this entire ABreement or specified Clauses, Schedules and/or Annexures of this

A8reement, as the case may be;

relerences to Recitals, Clauses, annexures, Paragraphs' Preamble and Schedulet are

to Recitals, Clauses. Annexures' Pdragraphs ol SLhedules Preamble and 5(hedules or

this Agreement, allofwhich form a part ofthit Agreement'

relerences to any legrslatlon or statute or ttalutorv provrslon shall rnc['de a referen' e

io ti", t"gorriion, slatule or statutory provision as amended' modifred'

.rrri".""i!i-, .""t",oated or replaced lrom time to trme (whether before oI atter

;;:;;,;;;;* ;*,""rent) and InclLrde all statutory rnstruments rules' regulations

;;;;";;;; ;;;""1 t; that lesislation' statute or statutory provision and anv

;;t"oi;;"i;;;;i;;;,ade underihat resisiation' statute or statutory provision;

unlessothenvisespecified,referencestodays,monthsandyearsaleto.alendaldays
calendar months and calendar Years' respectively;

the Recitals and the schedules hereto shall constitute an integral part of this

Agreement;

theindex,tableolcontents,headings'rubheadings,lltlesand!Ubt(lesalelnsened
;; .;;;";;;;"i; ,"d shall not arrect the corist'uction or i'tero'|erdt'on or tL'\

Agreement;

referencetoanYdocumentincluclesanamendmentorsupplementto'orreplacement
;;;;; "i 

that document but drsregarding anY amendment' supplem-ent

;r;;;;;;;;;iio" made in breach of this Asreement and/orthat documenr;

reference to an "amendment" includes a supplement' modification' 
'novation'

i:;::*,";;";;" ;;;ment and "amended" is to be construed accordrnsrvl

anyword orphrase defrned rnrhebodv of Ihrs asr;i:,"J|;:fi"""',""!:11;'l"t',1 fl
in ee!..A of scHFDULt.rrr (r"1,1io1']i::;H',"n".."i."", 

,, 
"-0",,,, 

u""0.
such defrnition throughout this Agreemen

the contrary clearly appears from the context;

il anv orovis,on rn 8!41! ot SLHtDLJLt lll \D"l'nttian') rs a \ubttanlrve provr\ron

:":l:;;;;;,' ;,;;;ng ou-t'g"*n' on '"' 
e"dv erreLt sharr be I rPl ro rr d' I

n*"," "irot,"^," 
o'ov15ron tn the boov of lni) Agreement;

(k)

(t)

(m)

whenanv numberofdaYs B prescrlbed rn this

exclustve of the flrsl and lnclusrve of the last

prescrib€d is l0 (thrrtv)davs kom l lulY then

t ffl-

Agreement, the same

day. tor instance, if th

thecomPutation of 30 (thirtY
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(o)

(p)

(q)

time is ofthe essence in the performan€e ofthe Parties'respective obligations. lfany
time period specified herein h extended, such extended time shall also be of the

commence from 2 luly and end on 31 luly;

anv reference to "writing" shall include printing, typing, lithography, electronic marls

or transmissions by facsimile and other means of reproducing words rn visible form,

but excluding text messaging via mobile phones and WhatsApp or anY similar
messages;

the Panies have participated jointly in the negotiation and drafting of this Agreement.
In the event any ambiEuity or question of intent or interpretation arjses, this
Agreement shall be construed as if drafted jointly by all Parties, and no presumption
or burden of proof shall arise favouring or disfavourin8 any Party by vinue of the
authorship ofany provjsion ofthis Agreement; and

lhe wods "directly or indirectly'' includes directly or indirectly throueh one or more
intermediary Persons or through contractual or other legal arrangemenis, and "direct

or indirect" have the €orrelative meaninBs.
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SCHEOULE IV I CONSENT MATTERS

Any amendments to the Charter Documents, the constitu tio na I docu me nts of the Company'

Approval of the Business Plan and/or any material modifications or amendments thereto

Authorization, creation or issuance of any securities (or any series thereof) having ri8hts,

preferences or privileges of any kind or any action that changes or modifies the authorized,

created or issued Share Capital including redemption or buy back of securities by the

Company, calls in respect of securities, or anY other modification of the Share Capital

Structure.

finalisation ofterms ofappointmentor renewalor any chan8es to the terms of appointment

or renewalor termination of any key employee.

Approvalor modification to any plan forgranting incentivesto the promoters, keY managerial

personnel, and/or to employees or advisors outsjde the ordinary course of business (including

any emPloyee incentive scheme).

(a)Creation or incurrence of any indebtedness or capital commltmenti andlor 1b) provision of

any Encumbrance on the Assets of the Company for any indebtedness or capitalcommitment

in excess of the thresholds prescribed under the Eusiness Plan; or (€) provision of any

guarantee, indemnity or security in connection with obliSations of any other Person.

Undertaking any new line of business by the Company which is unrelated to the Eusiness

(includinB bywayof acquiringorcreatingasubsidiary).

Any form of restructuring or similar arrangements of the Company lncluding t ) any merger'

de-mer8er, reconstruction, consoladation, amalgamation, as the case may be, involv'ng

divestment or sale of Assets.

Commencement of liquidation, insolvencY or winding up by the CompanY, or voluntarily

entering into any agreement with company's creditors.

All decisions with respect to timing, pricing and/or relevant stock exchange for undertak ng

an initial public offer.

Other than as required under Applicable Law, change of Financial Year, accounting year /
period.

Any change of a€counting method or accounting or tax policies and bases, other than any

change required under Applicable Law.

4

5

6

I

8

9.

10

11

t2

13

14

Any appointment, re'appointment or €hange in the auditors whether stalutory and/or
internal (if any).

15. (a) lnstrtution, wlthdrawal of any ltigation, arbitration, legal dction, claim or proi-eed rrgs !r

Any agreement, arrangement, transaction to sell,license orassign lntellectualProperty rights

including those relating to copyrights, trademarks, patents and designs belon8ing to the
Company other than in the ordinary course.

dispute, ofvalue exceeding INR [1,00,00,000] (lndian Rupees One Crore);or (b)

v,\tu4
v.
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2.

3.
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any litigation, arbitration, legal action, claim or proceedings or dispute, in which the Company

ls a partyofvalue exceeding lNR [1,OO,O0,0OO](lndian Rupees One Crore)

Any aSreement or commitment to give effect to any of the foregoinS.
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SCHEDULE V I DEED OF ADHERENCE

This DEED OF ADHERENCE {this "Deed") is executed on this [.] day of [.], [.]

AY AND AMONGST:

1. lnsen name of the Transferor], [.] (hereinafter referred to as "[Existing Shareholders /
STYLI", which expression shall include its successors and permitted assigns)o{ l lre FIRST PARI,

AND

Ilnsert name of the Affiliate / Transfereel, a company incorporated and existing under the

Laws of [.] having its registered office at [.] (hereinafter referred to as the "Transferee",

which expression shall include its successors and permitted assigns)ofthe SECOND PART;

3

2

ANO

Ilnsert name of the companyl, I.l (hereinafter referred to as "companY", which expression

shallinclude its successors and permitted assigns)ofthe THIRD PART;

WH EREAS

B

The Existing Shareholders, the Company and STYL (collectlvely, the "OriSinal Parties") have

entered into a Shareholders' Agreement dated [.] ("Agreement").

ln accordance with the terms ofthe Agreement, theltarslerct los delined below) is permitted

to Transfer its Equity Securities to the Transferee, subject to the Transferee executing a deed

of adherence to the Agreement.

NOW, THEREFORE, THIS DEEO WITNESSETH AS FOI,I,OWS

1. Consent to the terms ofthe ABreement

1.1 The Transferee covenants, undertakes and agrees with the Ori8inal Parties that by its
execution ofthis Deed it shallbecome a partyto theAgreement and that it shallbe bound by

allthe rights, duties and obligations of any nature whatsoever ca5t upon the T rrr'5leror undr,
the Agreement and all rights available and obligations applicable to the Transferor u nder the
Agreement, and shall assume, keep, observe and perform, duly and punctually, allthe terms,
covenants, undertakings, agreements, provisions and conditions in the Agreement.

C,
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1.3 Thh Deed is made for the benefit of: (a) the Original Parties; and (b) any other Pe

Persons who after the date of the Agreement (and whether or not prior to or

The Transferee hereby confirms to the Transferor and the other Origjnal Parties that it has

received a copy of the Agreement and that all provisions relating to its rights, duties and

obligations of any nature whatsoever under the Agreement are incorporated by reference
herein and deemed to be part ofthis Deedto the same extent as ifsuch provrsrons had been

set fonh in their entirety herein.
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The Transferee (as the case may be) h a transferee of the [Existing Shareholders / SryL]

("Transfero/') to whom the Transferor has Transferred Equity Securities and/or assigned

rights undertheAgreementand is now executing this Deedas required under the Agreemerrt

of this Deed) adheres to the Agreement.
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1.4 Th€ contact details of the Transferee for the purposes of the Agreement are as fo lows

Address: [']

E-mail: [.]

Facsimile numberi [.]

Attentionr [.]

Representations and Warranties

The Transferee represents, warrants and covenants tothe Original Parties that:

(a) it is duly organised and validly existing under the Applicable Laws of its jurisdiction of

formation;

{b) it has the powerand authority to execute, deliverand perform the obligations set out

in this Deed, and the execution, delivery and performance by it ofthis Deed will not:

2.1

(i) violate, conflict with, result in a breach of the terms, conditions or provisions

of, result in the creation ofany Encumbrances or constitute a default, an event

of default (or event that, with ttle Sivlng of notice or lapse of time or both,

would constitute an event of default) or an event creatlng right! of

acceleration, modification, termination or cancellation or a loss of rights

under any or all of the followinS:

l2l any Contract to which it is a party;

(3) any Consent, GovernmentalApprovalor Order to whrch r1 is a partv !r
by which it is bound; and/or

(4) Applicable Laws of the j u risdiction of incorporation of the Tra nsferee;

and

(ii) constitute an act of bankruptcy, preference, insolvencY or fraudulent
conveyance under any bankruptcy act or law applicable to it for the protect on

of debtors or creditors; and

this Deed, when executed, shall be duly and validly executed by it and shall constitute

Iegal, valid and binding obligations, enforceable against it in accordance with terms of
this Deed.

3. Governing Law and lurisdiction

Maharashta,lndial

(c)

Thls Deed shall be governed in all respects by the Laws of lndla (witholt r.Jerencc to i!
conflict of Laws provisions), and subject to the exclusive lurisdiction of courts at [Mumba],

IJ-il, =2
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(1) its Charter Documentsj
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4.

lN WTNESS wHEREot, the Parties have entered into this Agreement the day and year first above

written.

For [insert name of entityl

Definitions

Terms used but not defined herein shall have the meanings assigned to them in the

Agreement.

Authorised Signatory

Name:

Place:

FoTTRANSFEREE

Authorised Signatory

Name:

Place:

For COMPANY

Authorised SiSnatory

Name:

Placei V\fl
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SCHEDULE VI I VAI-UATION MECHANISM

The Fair [4 arket Value shall be determined bY lndependent Valuers appointed as follows:

(a) the lndependent Valuer shall be mutuallY appointed by STYL and the Existrng

Shareholders within 10 (ten) days from the date of determination of the requirement

to procure the Fair MarketValue;

(b) the lndependent Valuer shall be instructed to independently determine the Fair

Market Value within 20 (twenty) days of its appointment and to deliver a report
thereof to STYL, the Existing Shareholders and the Board of the Company. The Fair

Market Value so determined by the lndependent Valuer shall be binding on the
Partiesi

2

k)

(d) the Relevant Party lndependent Valuers shall be instructed to rndependently
determine the Fair Market Value within 20 (twenty)dayt oftheir appointment and to
de,iver a report thereof to sTYL, Existing Shareholders and the Board ofthe Company;
and

(e) the Fair Market Value for the purposes ofthis Agreement shall be the arithmetic mean
of the 2 {two) values determined by the Relevant lndependent Valuers; provided
however: 1i) in the event there is a difference of 10% (ten percent) or more ln the Fa r

Market Value determined by the Relevant Party lndependent Valuers, and (ii) STYL

and the Existing Shareholders are not agreeable to the tair Market Value determined
by the Relevant Party Independent Valuers, then the Company shallalso appoint 1

(one) of the valuers from the list of lndependent Veluers, and the Fair Market Value
for the purposes of this Agreement shall be the arithmetic mean ofthe 2 {two} closest
values amongst the 3 (three) lndependent Valuers, which shall be binding on the
Parties.

Parametets

For the purposes of determining the Fair Market Value, each ofthe lndependent Valuers shall:

(a) reflect in detailthe workings towards arriving at the Fair lMarket Value; and

lb) act as an expert and not as an arbitrator and their determination shall be final and
binding on the Panies except where there is fraud or manifest error.

Fees and expens€s ofthe lndependent Valuers

The cost of the valuation exercise to be undertaken under this Sg!EqU!E_!!l (yoluoton
Mechanism) shall be borne by the respective parties who have appointed an I

in the event STYI and the Existin8 Shareholders are unable to mutually appoint an
lndependent Valuer in accordance with Paraqraph 1(al above, STYL and the Existing

Shareholders shall each nominate and appoint 1 (one) of the valuers from the list of
lndependent Valuers (each, a "Relevant Party lndependentValuer"), forthe purposes

of estimating the Fai. Market Value, within 10 (ten) days from the date of
determination of the requirement to procure the Fair Market Valuei

3
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4. lnformation

be deemed to mean any include any of the Accounting Firms'

The Company shall promptlY provide relevant information to the extent available' to each of

the lndependent Valuers as may be requested by any of the lndependent Valuers for the

purposes ofdetermining the Fair Market value

For the purposes of this 5!!Ml!E-!11 (voluotlon Mechonism), "lndependent Valuers" shall

PR/
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SCHEDUI-E VII I BROAD BASED ANTI.DILUTION PROTECTION

(P1)x (a1)+ (O2)]NCP =

{(a1)+ (R)}

Forthe purposes ofthis Clause, "NCP" h the new conversion price for Preference Shares;

"P1" is the conversion price of the Preference Shares in effect immediately prior to the new rssuance,

"Q1" meansthe numberofEquityShares Outstanding immediately priortothe new issuance;

"Q2" means such number ofEquityShares thatthe ag€regate consideration received bythe Company
for such issuance would purchase at the conversion price (p1);

"R" means the number of Equity Shares issuable / issued upon conversion of the Equity Security being
issLred.

For purposes of this Clause, the term "Equity Shares Outstanding,,
of Equity Shares of the Company then outstanding (assuming for
conversjon of all then-outstanding securities exercisable for andy'
{including without limitation the conversion preference Shares).

shallmean the aggregate number
this purpose the exercise and/or
br convertible into Equity Shares
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