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7.

SHASEI]OLDERS' AGREEMENT

PRIVILEGED & CON FIOENTIAL

This SHAREHoLDERS' AGREEMENT ("Agreement") is made at Ben8aluru on this 11rh day ofJuly,2025

("Execution Date"):

BY AND AMONGSTI

sEsHAAsAl TECHNOLOGIES LIMITED, a company incorporated underthe Laws of lndia, having

its reSistered oflice at No.9, talwani lndustrial Estate, 14, Katrak road, Wadala, Mumbai -
4OOO31 and having corporate identification number U21017MH1993Ptc074023 (hereinafter

referred to as "STL", which expression shall, unless repugnant to the context or meaning

thereof, be deemed to mean and include its successors and permitted assigns) of the FIRsT

PART;

AND

PERsoNs LlsTEo lN SCHEDULE I (List of Original shareholders), whose description is set out

in SCHED thereinafter collectively referred to as the ''Original Shareholders" andULE I

3

individually as "Original shareholder", which expression shall, unless repugnant to the

context or meaning thereof, be deemed to mean and include their respective legal heirs,

executors, successors, representatives and permitted assi8ns) of the sEcoND PARTi

AND

AToLL SOIUTIoNS PRIVATE LIMITED, a company incorporated under the Laws of lndia, with

Corporate ldentiflcation Number: IJ722OOKA2O14PTC075410 and having its registered office

at No 143 1d Floor, lo'h Cross, 1" Stage, lndiranagar, Binnamantala, Bangalore, Karnataka,

lndia,560038 (hereinafter referred to as the "Company", which expression shall, unless

repu8nant to the context or meaning thereof, be deemed to include its successors and

permitted assiSns) ofthe THIRD PART.

STL, Original Shareholders and the company shall hereinafter be referred to individ!ally as a "ParV'
and collectively as the "Parties".

WHEREAS

The company is engaged in the Business (os derned hereinofter).

The Parties have entered into a Share Purchase Agreement los delined hercinofter) on ot

about the date hereof, pursuant to which STL has agreed to purchase equity shares from the

Original shareholders to make an investment in the company, in accordance with the terms

thereof. The shareholding pattern ofthe Company on the Closing Date los defined hercinofter)

B

1. DEFINITI

shall be as set out in SCHEDULE I lshot.holding Potten ol the Compony ififiediotely oltet

closinq).

C. The Parties are desirous of executing this Agreement to set out the understanding and the

relationship between the Parties and their rights and obliSations as shareholders of the

Company and other matters in conneation therewith.

NOW, THEREFORE, in consideration of the mutual agreements, aovenants, representations and

warrantiessetforthinthisAgreement,andforothergoodandvaluableconsideration,thereceiptand
sufficiency of which is acknowledged by the Parties, the Parties hereby atree as follows:

INTERPRETATION

2eJ
'D

2.

9-
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PRIVILEGED & CONFIDENTlAL

Unless a contrary intention appears and/or the context otherwise requires, in addition to the

terms defined elsewhere in this Agreement, the definitions listed in e!41 Of SCHEDULE III

lDefinitions) shall apply throughout this Agreement. The interpretation and/or construction

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

of CHEDULE I \lnteryretotion)

2, EFFECTIVENESS ANO INTENT OF THIS AGREEMENT

Thi5 Agreement shall come into effect on the Closing Date, other than @!tg.LlDeJinitions
ond lnterpretotion), glJ$gIL Clause 15lcoverning Low ond Dispute Resolutlon), Clause 16

2.1

lconli de ntiol ity o n d N on - Disc I os u re), lause 17 (ruotices)and lause 19 lMiscelloneous), each

ofwhich shall come into effect and be binding on the Parties from the Execution Date

2.2 ln the event of any conflict between the provisions of this Agreement and the Articles, the

provisions of this Agreement shall govern and prevail. STL and the other Shareholders agree

to vote on the Equity Securities held by them so as to cause the Articles to be amended to the

fullest extent permitted by Applicable Law, to resolve any such aonflict in favour of the

provisions of this Agreement. The Shareholders shall exercise all riShts and powers available

with them to give effect to the provisions of this Agreement.

3, REPRESENTATIONS, WARRANTIES AND COVENANTS

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

Party that:

3.1.1 it is duly organised and validly existing underthe applicable Laws of its jurisdiction of

formation;

3.1.2 it has the power and authoritY to execute, deliver and perform the obligations set out

in this Agreement, and the executlon, delivery and pedormance by it of this

ABreement shall not:

{a) violate, conflict with, result in a breach ofthe 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 Siving of notice or lapse of time or

both, would constitute an event of default) or an event creating rithts of

acceleration, modiflcation, termination or cancellation or a loss of riShts

under any or all of the following:

(i) its Charter Oocuments;

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

(ii0 any Consent, GovernmentalApproval or Order to which it is a party or

by which it is bound;

(iv) any Applicable Law; and/or

constitute an act of bankruptcy, preference, insolvency or fraudulent

conveyance underany bankruptcy act orother Applicable Law for the

protection of debtors or creditors.

9eeIm

(v)

c^/ 3



SHAREHOLDERS' AG REE M ENT

PR]VILEGED & CON FIDE NTIAL

3.2 Balance Share Acquisition Option

Any time after the effective date, sTL (includinB throu8h its nominee) shall have the
right to purchase from the Original Shareholders, and the Original Shareholders shall
be obligated to sell to STL (or its nominee, if applicable), the Balance Sh.res free and
clearfrom allEncumbrances together wit h clea r title, allrights and interests in and to
such Balance Shares for the Balance Shares Purchase Consideration in accordance
with the terms ofthis Agreement ("Balance Share Acquisition Option"), by sending a

written notice {"Balan.e Share Acquisition Notice") to the Original Shareholders.

Upon such exercise ofthe Balance Share Acquisition Option, the Origina I Sha reho lders
shallbeobli8atedtoselltheBalanceSharestoSTL(and/oritsnominee)attheBalance
Share Purchase Consideration in accordance with this E!4!9-2 lBolonce Shore
Acquisition Option).

3.2.3

this Atreement, when executed, shall be duly and validly executed by such
Party and shall constitute legal, valid and binding obligations, enforceable
against it in accordance with theterms of t h is Agreement.

Bolance shorc Acquisitio, /votice: The Balance Share Acquisition Notice shall specify
the number of Equity Securities held by each Original Shareholder, the Balance Share

Acquasition Consideration and otherterms and conditions ofthe sale. The issuance of
the Balance Share Acquisition Notice by STL, shall constitute a valid and binding
agreement between STL and the Original Shareholders for Transfer by the Original
shareholders of the Balance shares.

{b)

Bdldnce Shote Acquisition Closing: Upon exercise of the Ealance Share Acquisition
Option by STL, STL shall, unless otherwise mutually agreed between the Parties in
writing acquire the Ealance Shares within ) 6 (Six) months from the date of issuance

ofthe Balance Share Acquisition Notice (which period shall stand e)(tended for period
required to obtain requisite GovernmentalApprovals) (such period for the acquisition
of the Balance Shares being the "Balance Share Aaquisition Consummation Period"
and such date ofacquisition ofthe BalanceShares beingthe "8a la nce Sha res Closing
Date"). Simultaneously with STL (and/or its nominee) making payment in full of the
Balance Share Acquisition Consideration by way of wire transfer to the bank account
designated by the original shareholders (which each original Shareholder shall
confirm in writin8 to STL, at least 7 (Seven) days prior to the Balance Share Closing

Date) through normal banking channels, the original Shareholders shall Transfer the
Ealance Shares (free and clear of any Encumbrance) to STL (and/or its nominee). At
such closing, all of the parties to the transaction shall also execute such additional
documents a5 may be required to effect the sale of the Balance Shares to STL (and/or
its nominee) at the cost of both STL and the Original Shareholders.

Miscelloneous:Ihe Company and the Original Shareholders shall do all such a.ts and
deeds as may be required by STt to give effect to the provisions of this gl4!C-tz
lqolonce Shore Acquisitlo, Optior), including executing any documents, obtaining in
a tltrIely-manner all applicable Consents and Governmental Approvals required by

3.2.1

3.2.2

3.2.5 Representotions ond Worronties: On lhe Balance Shares Closin8 Date, the Original
Shareholders shall provide representations, warranties and indemnities which are of
the nature as provided in the Share Purchase Agreement.

rJnS

J,'l

3.2.6

il 4 -\ ,?

3.2.4.



SHAREHOLDERS' AG REE M ENT
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themandcooperatingwithSTtinobtainingallapplicableConsentsandGovernmental
Approvals required by ST[.

3.3 OriginalShareholders'Earnout

3.3.1. Subject to, all the Original Shareholders continuing to be in the employment of the
Company, and the Board having determined basis the Financial Statements of the
Company, that at the end of:

(a) Financial Year 2027-28, net revenue of INR 75,00,00,000 (tndian Rupees
Seventy Five Crores) and EBITDA margin equivalent to at least 20% (Twenty
Percent), the Original Shareholders shall be entitled to, and the Company pay
to the Original Shareholders an earn,out payment, in cash, an earn-out
payment of INR 1,00,00,000 (lndian Rupees one crore); and

(b) Financial Year 2028-29, net revenue of INR 100,00,00,000 (lndian Rupees One
Hundred Crores) and EBITDA margin equivalent to at least 20% (Twenty
Percent), the Original Shareholders shall be entitled to, and the Company pay
to the Original Shareholders an earn-out payment, in cash, an earn-out
payment of INR 2,00,00,000 (lndian Rupees Two Crores),

in each instance, subject to withholding and deduction of taxes in accordance with
Applicable Law, in equal proportion to the Original Shareholders.

3.4 lntellectualProperty

Any lntellectual Property or rights in relation to such lntellectual Property, created in the
course of the Company's activities (whether in relation to the Business or otherwise) shall
belonB to the Company, and the Company shall take all actions deemed necessary to protect
such lntellectual Property and where applicable, each Party shall hereby irrevocably assi8n
any such riShts to the Company.

4.1

BOARD OF DIRECTORS

Board Powers

4.1.1 Subject to this ASreement, the Charter Documents and Applicable taw

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

(b) the Board shall be responsible for the management, supervision, direction,
and controlofthe Company and may exercise allsuch powers ofthe Company
and do all such IaMul acts and things as permitted under Applicable Law and
the Charter Documents ofthe Company; and

4.

the Board shall be entitled to delegate powers to such Persons and/or Board
committees, as it may deem fit, to assist it in its functionint, carrying out the
Business and managing day to day operations of the Company.

4.1.2 All decasions and resolutions regarding the Company shall be passed at a meetjng of
rh or any Committee, unless the same is required to be passed at a General

5o

ons

(c)

r
o
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Meeting in accordance with Applicable Law

4.2 Board Composition

4.2.1 Subject to Clause 4.2.2. on and from the Closing Date, the Board shall comprise of 3
(Three) Directors (which may be further increased by the Board, from time to time),
such that:

4.2.2

(a) STL shall have the right, but not the obligation, to nominate at least 2 (two)
nominee Director {"ST[ DirectoR"); and

(b) Original Shareholders shall nominate Mr. Jithendranadh Niruthambath as
their 1 (one) nominee Director ("Original Shareholders Directo/,).

All appointments of Directors shall take place at duty constituted meetings of the
Board as the first item on the agenda ofsuch meeting.

4-3 Chairman

The chairman ofthe Board shall be appointed or removed by the goard and the chairman shall
not have a casting vote, in the event of an equality of votes at the Board meetings of the
Company.

4.4 AlternateDirectors

4.5

STL and Original Shareholders shall be entitled to nominate an alternate Director for each of
its nominee Directors, and such alternate Director shall serve in the absence of the relevant
nominee Director, for whom he / she is an alternate. Any such appointment as alternate
Directorshalltake place asthe first item on the agenda at the Board meeting followjng receipt
by the Company of such nomination. Upon his / her appointment as such alternate Director,
an alternate Director shall be entitled to constitute the quorum, vote, issue consent and sign
wdtten resolutions on behalfofthe relevant Director for whom he / she is an alternate.

Removal and Replacement

4.5.1 The Shareholders shallbe entitled to remove any oftheir nominee Directors, including
any alternate Director, by notice to such Director and the Company. Any vacancy
occurring with respect to the positioo of a nominee Director by reason of death,
disqualification, resignation, removal or inability to act, shall be filled onty by another
nominee Director specified by the relevant Shareholder.

4.6

4.5.2 lf any Director appointed by any Shareholder is charged or sanctioned by a
Governmental Authority for any criminal offence, then upon the request ofthe other
Shareholder, such Shareholder shall immediately remove or replace such Director.

D&O lnsurance

The Company shall obtain and at alltimes maintain a directors, and officers, lnsurance policy
from a reputed insurance company for such amount as prescribed by STL in consultation with
the Board, for any liability, cost or expense (including legal expenses) accruing, incurred,
suffered, and/or borne by a Director in his / her capacity as a Director.

J^J\?
b
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4.1 lndemnification

The Articles shall provide for indemnification of the Directors, to the maximum extent
permitted under Applicable Law. Each Director shall be indemnified, out of the Assets and
capital of the Company, to the maximum extent permitted under Applicable Law, against any
losses incurred, suffered or borne bysuch Director: (a) in defending any proceedings, whether
civil or criminal, atainst the Company; or (b) in his / her capacity as a Director and/or on
account of him / her beinB a Director. Any ritht to indemnification conferred in this Clause 4.7
Undemnificotion) shall include a riSht to be paid or reimbursed by the Company for any and
all reasonable expenses as they are incurred by the Director entitled or authorised to be
indemnified under this Clause 4.7 llndemnificotior) who was, or is threatened to be made a

named defendant or respondent in an action, suit or proceeding in advance of the final
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 or wilful misconduct, then such Director shall be obligated
to pay back to the Company any reimbursements received from the Company to defend such
action, suit or proceeding.

4.8 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 taws, such Director will be eligible
for reappointment at the end of his term. tach Director nominated in accordance with this
Agreement who is required to retire by rotation in accordance with Applicable Law shall be
eligible for reappointment at the end oftheir term.

4.9 Committees ofthe Board

4.9.1 The Board may, from time to time, constitute, reorganise or dissolve such committees
of the Board as it may deem fit, subject to any mandatory requirements under
Applicable l-aws.

4.10 Qualifi.ationShares

None of the Oirectors (including the Nominee Directors or the Alternate Directors) will be
required to hold any qualification shares.

4.11 No tiduciary Outy

To the maximum extent peamitted by Law, no Shareholdea and/or their Affiliates shall have
any fiduciary or similar duty to the other Shareholders or their Affiliates, to the Company, or
to any shareholder, creditor, employee or other stakeholder of the Company, and the
Company hereby-u{aives any claim relating to a breach of flduciary or similar duty that a

fJJ tl

4.9.2 Clause 4.2lEoord Conpositionl will apply, mutatis mutandis to allcommittees of the
Board as if references therein to 'Directors', 'meetings of the Board', ,Adjourned

Board MeetinSs', 'STL Directo/ and 'Ori8inal Shareholders Directo/ are references to
'members of the committee', 'meeting of the committee', 'adjourned committee
meetin8s','relevant Nominee Director appointed on the committee', 'relevant STL

Directo/ and'relevant Original Shareholders Directo/, respeatively.

t6 5D
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Shareholder may be deemed to have in connection with any actjon or inaction by such
Shareholder.

MEETINGS OF THE BOARD

Frequency of Meetings and Notiae5.1

5

5.4

The Eoard shall hold regular meetings at the registered office of the Company or at such otherplace.as is acceptabte to sTt. Subject to clause 5.4 lAdjourned aoord Ue[irJ *u noro",o,meetings ofthe Board sha be sent to a the Directors 1*itfr 
" 

copy to Silf lJi""r,'if r**fdays prior to the meeting, together with a detailed agenda, a;;'ait;;Lrj* ao.rr"",. ,or.the same, unless the majority Directors agree, in writi;g, to meet on s;";;;;;;;;.' 
.

5.2 Quorum

5.3 Videoparticipation

A decision shall be said to have been made and/or a resolution passed at a meeting of theBoard only if passed at a valid constituted meetjng, and such decisions are approved of by,

Subject to Clause S.4 (I djourned Bootd Me
sha be at least 2 ltwo) oirectorr, nominrt,"llg'' 

the quorum tor any meetinE of the Board

b",","", ;;;;; ;;;il;;;';lJffi:xilJ.i,;::il[Tii;$Quorum,,], wh,ch sha,,

Subject lo Applicable taw, a Board mepring may be held by way ofaudio-video conference ororhermeansof communication (regardressofwhethersuch means have been put rnto use asot the date hereo0 or a combination ther
the Directors may parti(ipate in Board ,.11t,lo 

tf" u"unt 
'"tmitted 

under Applicable Laws,

other auuio-visuar mea";,";;;;; ;;:,";"""t'"8s 
bv video conferencing, rereconference and

each person 

"ri"e 
o";1";#'l"j,j;::il;1,,il,,""[T::i::H.j,T],#rjf]fl,,"J,[*

throughout the duration of lhe Board meeting 
"na 

.. p"rritt"a-rna-";;;;jil i:_.
Adiourned Board Meetings

5.4.1 ln the absence ofa Board MeetinE
,n" .*,,"e ,i"i,i" .o';l;;ii;';::'"t' "" 'eetins 

or the Board' dulv convened,

"ri,st k;o,i.ni risin:#;, ;"'"":i: ::T: t::e-and dav in the rorrowins week (the

reast z pwo; oir"ctorr noi," 
'ts quorum tor the First Adiourned Meetinp shall be at

by STt ("Adiourned Meeting euorum,l-.
5.4.2 tf the Adjourned Meeting euorun .

time wh;n the a,rri oli?i"".'n 't ""t 
present within 30 (thirt,) minutes rrom the

Adjourned Meetin8 there is no t1"-"-tl"c'h:']9 
have begun' or if durin8 the First

Adjourned Meerins s;;; ";;";"";:li:'":". ^djourned 
Meetins Quoruml the First

oav in te rortowini we-e* iii]',1;u''t""' 
o" t"tner adjourned to the samP tirne and

adyourneo raeetingi ;J ;;;fi'#:jii:ffi:i/Meetin8", tosether with the First

Oecisions at Board Meetings5.5

I
1r,.1

w

ly
and the resolution is ap proved of by, a majority of the Directort whjch unless otherwisemandated by Applicable Law, shall mean the approval by a ma.iority of the Directors presentand voting at such meeti ng of the 8oard. No matter other than the matters set forth in theagenda circulated to the Directors prior to any meeting ofthe Board or any Commjttee. shaIbepassedatany (t{giq9!Lf 

,the 
8oa rd o r a meeting ofany Committee or by

J^l clJ 8
50

circularresolution,
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unless agreed to by all Directors (whether present or not at such meeting, or voting or not if
matters are approved by circular resolution).

5.6 Resolution by Circulation

A written resolution circulated to all the Directors or members of Committees, whether in
lndia 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 duly passed
at a meeting of the Board or of any Committee, as the case may be, called and held in
accordance with this Agreement, the Articles and the Applicable taws.

5.7 Expenses

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
such expenses, adopted from tjme to time.

6. SHAREHOI.DERS'MEETINGS

6.1 Meetings ofthe Shareholders

The Company shall hold at least 1 (one) ceneral Meeting in any given calendar year. A
General Meetings shall be governed by the Act and the Artictes.

6.2 Notice

6.2.1 Prior written notice shall be given to all Shareholders of any General Meeting in
accordance with the Act, provided that the notice period prescribed under the Act:
(a) shall not apply in the case of an Adjourned General Meeting pursuant to Clause

LS lAdjourned Meetinss); and (b) may be reduced with the written consent of a

simple majority of the Shareholders.

6.2.2 Every notice convening a meetinS of the Shareholders shall set out the agenda with
details ofthe business to be transacted, and matters to be voted on, at such meeting
and noitem or business shallbe transacted atsuch meeting unlessthe same has been
stated in the notjce convening the meeting., unless otherwise agreed in writin8 by
sTt.

6.3 Quorum

6.3.1 A Shareholder shall be entitled to exercise the ri8ht to vote at a General Meeting by
proxy and/or authorised Representative and such proxy or authorised Representative
need not be a shareholderofthe Company.

6.3.2 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 begjnning
ofand throughoutthe meetings, provided that, at least 1(one)Representative ofSTL
(either in person or proxy) shall be present throughout each General Meeting (the
"Shareholder Meeting Quorum")-

6.4 Decisions lMeetins
ns

t4
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All decisions at a General Meetint shall be taken by a po (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 as underApplicable Law, alldecisionsofthe Sharehotders shallbe made bysimple
majority of all outstanding Equity Shares.

6.5 Adjourned Meetings

lf the Shareholder Meeting Quorum is not pre5ent within 30 (thirty) minutes from the time
when the meeting should have begun, or if durang the meeting there is no longer a
Shareholder Meeting Quorum, the meeting shall automatically be adjourned to the same time
and day in the following week (a "Fi6t Adiourned Gene.al Meetin8,,). tf the Sharehotder
Meeting Quorum is not present within 30 (thirty) minutes from the time when a First
Adjourned General Meeting should have begun, or if during a First Adlourned General
Meeting there is no longer a quorum, such First Adiourned General Meetin8 shall
automatically be fu rther ad.iou rned to the same time and day in the following week (a,,Second
Adjourned General Meeting", together with a First Adjourned General Meeting, each an
"Ad.iourned ceneral Meeting").

6.6 Chairman

The chairman 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 General MeetinB. The
chairman shallnot have a castingvote at any meetingsofthe Shareholders.

6.1 General

Each Shareholder shallvote on its Equity Shares at any General Meetings or in any written
consent of Shareholders, and shall take, subject to Applicable Law, all other actions necessary
or required to give full effect to the intent, spirit and specific provisions of this Agreement,
including approving and amending the Articles to ensure that they do not at any time conflict
and are otherwise consistent with the provisions ofthis Agreement.

7. MANAGEMENT OF THE COMPANY

The day-to-day operations of the Company shall be under the management and supervisjon
ofthe 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 chafites as
it may deem fit to any authority provided by it to any person (including changing the persons

authorized to exercise such althority) or revoke any such authorization granted.

8, RESTRICTIONS ON TRANSFER OT EQUITY SECURITIES

8.1 General

8.1,! No Trunsle$ unless Permitted.

The Original Shareholders shall not 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 CEISLE lRestictions on Tronst'et of Equjty
Securltles) and Clause 9 iExlt).

0il

(a)
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{b) N otwithstand in8, the te rms of th is EEljgE (Res trictions on Tronslet ol Equity
Secufltles), STLshallatalltimes have the ritht to Transfer its Eq u ity Securities
to an Affiliate and/orThird Party.

8.1.2 Nullilicdtion of Conttuvening Shote Trunshrc. Any ltansfer of Equity Securities in
violation ofthe provisions ofthis A8reement shall be nulland void ob,nitio, shall not
bebindinBontheCompany,andtheCompanyshallnot:(a)reSisteranysuchTransfer;
and (b) accord any ri8hrs (whether retating to payment of dividend or voting) to the
purported transferee of any Equity Securities in violation of the provisions of this
Atreement and/or the Charter Documents of the Company.

8.7.3 Deed of Adheren e:Any Transferof EquatySecurities by any party in accordance with
this Agreement shall be subject to the transferee of such Equity Securities executing
a Deed of Adherence. Each Shareholder (where such Shareholder is Transferring
€quity Securities) covenants and undertakes to lodge an executed copy of the Deed
of Adherence with the Company, immediarety upon its execution. Within 30 (thirty)
days of registerang any Transfer of Equity Securities in appropriate registers / records
ofthe Company, the Company shallsend a written notice to the Sha reho lders stat ing
that slch Transfer has been completed and set forth the name of the transferor, the
name of the transferee and the number of Equity Securities Transferred_

8.1.4 loc*-,r: Notwithstanding anythint to the contrary contained in this Agreement, until
the completion of 3 (three) years from the Ctosing Date, Original Shareholders shall
not, Transfer directly or indirectly, any of its Equity Securities held in the Company to
any other Person (including Afftiates) (,,Lo.k-in period,,).

8.1.5

8.1.6

4.t.7

Technology Development and Commerciolisotion Comfiitment.. The Original
Shareholders hereby acknowledge that a key consideration for the acquisition of the
Sale Shares by STL in the Company, asdetailed underthe Share pu rc hase Agree ment,
is the proprietary technology and domain expertise contributed by the Original
Shareholders to the Company. Furthermore, the Original Shareholders have made
certain representationsand warranties in relation tospecific pro p rieta ry tech no logies
that are clrrently under development, and the parties acknowledge that the
successful completion and effective commercialisation of such newly developed
technology are material to the value of the Company and fundamental to STfs
investment decision. ln furtherance of the foregoing, the Original Shareholders
undertake to remain engaged on an exclusive, full-time basis as employees of the
CompanyorST!(intheeventtheSTLhasacquiredlOO%oftheShareCapital),asthe
case may be, for a minimum period ofthree (3)years from the Closing Date.

No Encumbrunce:Ihe OriginalShareholders shallnot be permitted to Encumberany
of its Equity Securities in favour of any other person. The direct and/or indirect
shareholders/ beneficialowners ofSTtshallbe permitted to create an Encumbrance
over any securities held by them in the Company, .

Simultoneous fronsfet: The Parties agree that upon expiry ofthe Lock-in period, any
Transfer of Equity Securities of the Company by the Original Shareholders to any
Person and/or its Affiliates, shall, unless otherwjse mutually agreed between the
Parties in writing, be subject to Transfer of alt (and not less than all) Equity Securities
held by Original Shareholders in the Company to the same transferee, such that post
the qons!!\mation of the aforesaid transfer, Original Shareholders do not hold any

TrJ: ll )?
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Equity Securities in the Company

8.1.8 No lndirect Ttorslels: The parties agree that Transfer restrictions on the parties in
this Agreement and/or the Charter Documents 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 in Securities, free of such restrictions,
except to the extent expressly permitted hereunder.

8.2 Transrer of Securities bythe Original Shareholders

8.2.1 Right of First Refusal

(a) Trdnslers subiect to a ROFR: tn the event the Original Shareholders, (being
the "Transferring Party"), proposes to sell its Equity Securities (,,ROFR
Securities") to any Person (such Person, being the ,,prospeative purchase/,
and such sale "Proposed Sale"), STL (and/or its nominees), (being the ,.Non-

Transferring Party(ies)"), shallhave a right offirst refusalwith respect to such
Proposed Sale in the mannersetout in this Clause 8.2.1 lRight of Ftst Refusdl)
rRoFR").

(b) lssudnce ol d ROFR Notice.. The Transferring party shall deliver a written
notice of such Proposed Sale ("ROFR Notiae") to the Non-Transferring party
at least 50 (sixty) 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 all) the Equity
Securities held by the Original Shareholdersj (b) specify the identity of the
Prospective Purchaser; (c) specify the cash consideration per Equity Security
offered bythe Prospective purchasertothe Transferrjng party (.,ROFR price,,)

and the aggregate consideration being offered by the prospective purchaser

for the Proposed Salej (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 conditions
(including the ROFR Price)for the proposed Sale, including sufficient details
of the representations, warranties and indemnities agreed to be provided by
the Transferring Party in such proposed Sale; (e) contain a representation
from theTransferring Partythat it has not entered into any arrangement with
the Prospective Purchaser otherthan the legally binding offer orthe definitive
agreements lcopies oJ which hove been Novided to the Non-Trunskrring
Porty) and that no conside.ation ltongible or jn forqlble) is being provided to
the Transferring Party that is not reflected in the ROFR price; (f) specify the
proposed date ofconsummation ofthe proposed Sale (which shall be no less
than 90 (ninety) days from the date of detivery of the ROFR Notice); and (g)
contain a representation from the Transferring party that the prospective
Purchaser has been informed of the rights ofthe Non-Transferring party vis-
)'vis the Transferring party under this Agreement. The ROFR Notice shall
constitute an irrevocable offer by the Transferring party to sell all, 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.

,-l fv JN L2 59y-
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(c)

(d)

(e)

ROFR Exercise Notice: fhe Non-Tmnsferring Party shall have the right to
exercise the ROFR by delivering a written notice (a "ROFR Acceptance
Notice") to the Transferring Party within a period of 30 (thirty) days from date
of receipt of the ROFR Notice ("ROFR Period"). The faiture of a Non-
Transferring Party to issue a ROFR Acceptance Notice to the Transferring
Partywithin the ROFR Period shallbedeemed to bea waiverofitsROFR. Each
ROFR Acceptance Notice shall include a statement that the Non-Transferring
Party is willing to acquire all the ROFR Securities on the terms set forth in the
ROFR Notice.

ROFR Closing: lt a ROFR Acceptance Notice is issued by the Non,Transferring
Party to the Transfering Party in accordance with Clause 8.2.1{c) (ROFR

Exercise Notice), then lhe Non-Transferring Party and the Transferring party

shall be bound to consummate the sale and purchase ofthe ROFR Securltles
within 90 (ninety) days (which period shall stand extended for the period
required to obtain requisite Governmental Approvals) ("ROFR ClosinS
Period") from the date ofissuance ofthe ROFR Acceptance Notjce bythe Non-
Transferring Party. At the closing for the transfer of the ROFR Securities
between the Transferring Party and the Non-Transferring party, the
Transferring Pa rty shallissue delivery instructions to its depository participant
instructing the depository participant to transfer the ROFR Securities to the
Non-Transferring Party's designated account. Such ROFR Securities shall be
free and clear of any Encumbrance (other than the terms of this Agreement
and the Articles), and the Transferring Party shall: (a) represent and warrant
that: (i) it is the beneficial and legal owner of such ROFR Securities, free and
clear of any Encumbrance (other than the terms of this Agreement and the
Articles), (ii) it is duly organised and has all requisite authority to undertake
such transfer, and (iii) such transfer will not violate any organisational
documents, agreement or arrangement binding the Transferring Party; and
(b) provide such other representations, warranties and indemnitjes agreed to
be provided by the Transferring Party to the Prospective Purchaser in the
definitive documents or binding offer (as the case may be) for such proposed

Sale. The Non-Transferring Party shall deliver at such closing, payment in full
ofthe ROFR Price in accordance with the termssetforth in the ROFR Notice.

Right to Nomindte:fhe Non-Transferring Party shall be entitled to assign to
any of its nominee(s), the right to acquire the ROFR Securities pursuant to this
Clause 8.2.1 lRight of First Refusol).

(vii) the Non-Transferring Party does not consummate the sale and
purchase of the ROFR Securities within the ROFR Ctosing period due
to any reason solely attributable to the Non-Transferring partv;

) d
t

13 I 1t

8.2.2 Third Party Sale

(a) ln the event:

(v,) the Non-Transferring Party does not issue the ROFR Acceptance
Notice within the ROFR Period; or
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(b) then the Transferring Pa rty shall be free to complete the Proposed Sale, at or
above the ROFR Price, on terms and conditions which are no more favourable
to the Prospective Purchaser as compared to the terms and conditions
offered to the Non-Transferring Party in the ROFR Notice, withinr (x) 90
(ninety) days of the expiry of the ROFR Period (which period sha 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 of the ROFR Closing Period (which period shall stand extended for the
period required to obtain requisite covernmental Approvals), inthe eventthe
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-Transferring Party ("ROFR Third Party Sale period").

Eeyiyol: lfthe Transferring Party has not completed the proposed 5ale, on or
prior to the expiry of the ROFR Third Party Sale Period for any reason
whatsoever, then the ROFR Notice will be void ab initio, and the Transferring
Party shall be required to once a8ain comply with the provisions ofthis Clause

L4lRight oI First Refusol) prior to consummating a sale of any of the ROFR

Securities.

(c)

8.3 Miscellaneous

Each Shareholder shall co-operate with the other (including cooperating in the due diliSence
of the Company and providin8 relevant information pertaining to itself to the prospective

Purchaser), in connection with this El4lq.lg (festictions on fronslet of Equity Secuities).

9. EX|T

9.1 Transfer of Securities by STt

Notwithstanding anything to the contrary in this Agreement, the parties atree and
acknowledge that STt shall, at all times, have the right to Transfer (directly or indirectly) its
Equity Securities, in full or part, to any Affiliate or Third Party, for all purposes hereunder
without any restrictions under this Agreement.

9.2 Tag Along Right

9.2.1 ln the event STI proposes to Transfer any of its Equity Securities to a Third party
(other than an Affiliate), and in the event such Third party is desirous of buying
additional shares beyond what is offered by STL then each Original Shareholder,
subject to Lock ln Period and Simultaneous Transfer conditions, shall have the right
(but not the obligation)to sellto such Ihird party, on the same terms and conditions
(including price), ("Tag-Along Right").

9.2.2 lf one or more OriBinal Shareholders elect to exercise their Tag-Along Right by
providing a wratten notice to STt within 30 (thirty) days from receipt of the notice
ofsuch Transfer ("Transfer Notice"), STL shallensure that such Third party purchaser
purchases such number of Equity Securities from the Original Shareholders
simultaneously with the purchase of STL's Equity Securities.

9.2.3 The Tag Along Notice shallspecify:

?
o.
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(i) the number of Equity Securities that the TransferrinB Shareholder proposes to
Transfer to the Proposed Transferee (the "Tag Securities");

(ii) the identityand detailsofthe Proposed Transferee; and

(iii) the proposed consideration per Equity Security and the aggregate
consideration for the Transfer {the "Tag Price"), collectively the "TagTerms".

9.3 Drag Along Right

9.3.1 Dtog Along Right: rn the event STL ("Oragging Shareholde/,), proposes to Transfer
any of its Equity Secudties to any Person (such Person, the ..prospective purchase/,,
and such sale hereinafter referred to as the "Drag Sale"), the Dragging Shareholder
shall have the right to require the Original Sharehotders ("Dratged Sharehotde(s),,)
to Transfer Equity Securities of the Dragged Shareholder proportionate to the Equity
Securities beinS Transferred by the Dratting Shareholder ("Drag Securities") at the
same consideration per security (whether cash or in-kind) as is offered to the Dragging
Shareholder for its Equity Securities, by issuing a notice containing the terms of such
Transfer to the Dragged Shareholder(s) (the "Orag Atong Notice");

9.3.2 provided however: in the event, the Draggint Shareholder receives any conslderation
other than cash or listed securities for its Equity Securities, then the Dragging
Shareholder shall, at its discretion, ensure that the Dragged Shareholder receives,
either: (i) cash equivalent of the consideration received by the Dragging Shareholder
on a pro-rated basis at the fair market value of such in-kind consideration (which shall
bedetermined in a mannersimilartothe processassetoutin SCHEDULE V (Valuation
Mechanism)j or (ii) similar in-kind consideration as received by the Dragging
Shareholder for its Equity Securities on a pro-rated basis, provided that in such case,
the Dragged Shareholder(s) shall be provided with rights similar to the rights available
to the Dragged Shareholder under this ABreement {"Drag price,'). For the avoidance
of doubt, in case the Dragged Shareholder is receiving listed securities as
consideration for the Drag Securities, then the Dragging Shareholder shall not be
obligated to ensure, and the Dragged Shareholdershallnot be entitled to receive, any
rights whether similar to the rights available to the Dragged Shareholder under this
ABreement or otherwise.

9.3.3 Drog Along Notice: The Drag Along Notice shallspecify

(i) the number of Equity Securities that the Dragging Shareholder intends to
Transfer to the Prospective Purchaser (th e '"Transfe r Secu rities,, );

(ii) the identity of the Prospective Purchaser; and

9.3.4 Dtdg Closing: Upon delivery of the Drat Atong Notice under this gb!!C-.llf (Oroo
Alonq Right):

(i) the Dragged Shareholder shall be bound to sell to the prospective purchaser,

ber of Equity Securities in proportion to the number of Equity

(iii) the Drag Price,

lrs

'\';\ 
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9.3.5

9.3.6

9.3.7

10. BUStNtss P

Securities being Transferred by the Dragging Shareholder, held by it on the
Drag Terms, and execute any agreements or lnstruments and take all steps
and co-operate and assist as may reasonably be necessary as under Applicable
taw for the Shareholder in order to consummate the Drat Sale (including
voting on a,l of its Equity Securities in favour of the Drag Sale and causing all
Directors appointed by it to vote in favour ofthe Drag Sale);

(ii) the Transfer of the Transfer Securities by the Dragging Shareholder and the
Drag Securities by the Dra8ged Shareholder (the ,,Drag 

Closing,,) shall be
completed within 6 (sixl months from the date of the Drag Along Noti.e,
subject to reasonable extensions as necessary to obtain Governmental
Approvals. At the Drag Closing, the Dragging Shareholder and the Drag8ed
Shareholder shall cause the Transfer of the Transfer Securities and the Drag
Securities, respectively, to the prospective purchaser in exchange for their
proportionate share of the proceeds of such Transfer an accordance with the
Drag Terms, and the Dragged Shareholder shall simultaneously, issue delivery
instructionsto its depository participant instructing the depository participant
to transfer the Drag Securities to the prospective purchase/s designated
dematerialised securities account.

Reptesentotions ond Wdrronties.. Each pany shall: (a) provide representations,
warranties and indemnities with respect to its authority and capacity, and title to the
Transfer Securities or Drag Securities sold by it (os applicoble); and (b) i, propo.tion
to their,rterse Ag8.egate Shareholding jn the Company which is beingtr"nrf"r."J io
the Prospective purchaser, provide such representations, warranties Jnd indemnities
which are customarily provided in a transaction of such nature, includjng in retatioi
to the operataons, Business and Assets ofthe Company as may be reaso 

" 

jfy r"1, ir"a
by the Prospective purchaser.

Costs: lt is.hereby clarified that any costs incurred in connection with the Transfer ofthe Transfer Securities and the Drag Securities, which are not torno Of-tft-e

:l::T.1ly" fri:hT:" sha be borne by the Drassins sharehotder ano tt e or.gguO
Shareholder jn their Relevant proportion.

Delegote.d Authority to the Drugging Shoreholder: tf the Dragged Shareholder fails
to Transfer the Drag securities to the prospective purchaser ini-he manner as set;;i
in thls eb 9.3 (Drog Along Right),the Dratting shareholder shall be.oru tn" auif
appointed agent ofeach ofthe Dragged Shareholder with full powerana artto.ttiJ
execute, complete and deliver in the name and on behalfofthe DraggeO StraretrotOer
all documents necessary to give effect to the transfer of the o.ag-;curities to ineProspective purchaser. The Dragged shareholder hereby appoints tte oraggin8
s]rareholder as its agent and attorney in fact as referred to in ,ti, if"r* iilzi
lDelegoted Authorityto the Drogging shoreholderl and 

"g.e"s 
th"t sulhlffinffi

shall be,irrevocable and is: (a) coupled with interest; anjlO; given ty wJ;;;";;i;for performance of the respective obligations of the oragged sLr"iraa"r. if,i
Dragging 5hareholder hereby accepts that it is irrevocably ;p;ointeO a, 

"g*t unJ
attorney in fact forthe Dragted Shareholder, in terms ofthis CLuse tO.Z.O (alieqoted
Authotity t.o the Drugging Shoreholder)to und"rt"k" 

"ll 
thut i;o"t";plui"; ;;;;;;

purpose of this Clause 10.2.6 lDetegoted Authotity to the Droqging Shoreholder).

ns
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10.1 The Business of the Company shall be operated in accordance with the Business plan. which
shall be duly approved and adopted by the Board.

10.2 The Board 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 majority of the Board; provided that, if any proposed amendment /
modification to the Business plan is not approved by at least 1(One) STL Director, then the
company shallcontinue to operate the Business in accordance with the ratest Business pran,
without such amendment / modification.

11.1 ln the event the Board determines that the Business of the Company requires additional
capitar over and above the amounts agreed under the Business pran, then such additionar
capitalshallbeendeavoured to be raised by the Company in the following order of preference:

1711 fhstry, to the extent commercialy reasonabre (taking into account the terms,
timelines, etc) and acceptable to the Board, borrowings from banks, financial
institutions, multilateral lending institutions and agencies ;nd/or other third partjes
("Financing Arrangement(s),,). parties agree tt.i Stt ,tu, not, untess otherwise
agreed in writing by sr! be obriSed to participate in, or undertake obrigation,
whether as a guarantor or in any other capacity whatsoever, to enable the Company
to enter into any Financing Arrangement; or

11.1.2 secondly,inthe event a Financing Arrangement is not available and/or ifavailable, but
notacceptable to the Boa.d, then byway ofissuance ofEqujty Securities (,,Additional
funding Offer Securities,,), on a Fully Diluted Basis (,,Addiiional Funding Subsc,iption
Offe/,), 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 proportion. ln this reSard, for the avoidance ofdoubi, STL may assign
its rights to subscribe to its entiflement to its Af{iliates and/or nominees /s;

L1.2 lf the Board decides to obtain additional funding by way of rights issue but the Original
Shareholders, fait to subscribe to their respective aaOitionit funOing Offer Securities ofereOto it within the Additionat Funding period, then STl, shall have the ri;ht but ;ot the obligationto, at its sole discretion:

11.2.1. subscribe to the unsubscribed Additional Funding Offer Securities pursuant to this
Clause 13.2; and/or

11.2.2. bring in the shortfall amount required by the Company in the form of a shareholder
debt on terms acceptable to the Board, carrying a rate of interest of not more than
9/o (Nine percent), withtn 30 (thirty) days of the expiry of the ;Jditionat Fundingperiod.

72. INFORMATION RIGHTS

Each Shareholder shall have the right to receive, and the Company shall, furnish to eachShareholder the following information / documents:

11, ADDITIONALFUNDIIIG

72.1 provisionalannualFinancialstatem ents within 30 (thirty) days from the end ofeach Financiat
Year, along wi hereto;

a,t 17 Ps(/,)., \L-? "t
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audited annual Financial Statements within 90 (ninety) davs from the end of each Financial
Year alont with the report of the auditor and the Board under the Accounting principles;

such other addjtional financaal statements trom time to time, as may be necessary for the
Shareholder to prepare its financial statements in accordance with the provisions of
Applicable Lawj

12.2

12.3

L2_4

12.5

13.

13.1

73.2

upon receipt ofa written notice, thedetails ofany litigation (including but not limited and/or
any investi8ation or show cause notjce brought or initiated by any Governmental Authority)
that is pending, commenced or threatened, whether by or against the Company and any
coarespondences in Iurtherance thereof; and

any other jnformation reasonably requested by the Shareholder.

DEFAULTAND CONSEOUENCES

Original Shareholdeas Events of Default

The occurrence of any of the folowinS events sha be considered an event of defaurt with
respect to the Original Shareholders (,,Original Shareholders Event of Derault,,):

13 1 1 if the oriSinar sharehorder(s) breaches any of its representations and warranties
under this Agreement and/or any other Transaction Documentj

13.1.2 any breach by OrisinalShareholder(s) and/or Company of, Clause 8 lResttictions on
Transfer or Equity secuitles), crause 9 (Exlt) and 1o, cr"rs.la (Non<-o-pete on(r Non-
solicitotion))

13.1.3 Original Shareholder(s) commits fraud, gross negligence and/or wilful misconduct
either: (a) in connection with the company; ana70i1b; in connection with its ottrer
business activities which has adverse and material effect on the Company;

13.1.4 occurrence ofan lnsolvency Event in relation to Originalshareholder(s);

13.1.5 any breach by Origjnalshareholder(s) of its materialobljtation under this Agreement
and/or other Transaction Documen!s.

ln the event it is established by a court ofcompetentjurisdicuon that any STt Director is solety
responsibre for breach of any obrigation provided under this Atreemen, ,* srt in r,, ,or"discretion may either remove such STt Director and appoint another STL Director in his/herplace or STt may approach Original shareholders in order to discuss an 

"tt"m"ie 
cou.s" ofadion to be undertaken_ Original Shareholders shall not be held liabte f"l, 

""r 
rrli t*." O,

a SFI Director.

13.3 Cure period

Upon the occurrence of the Original Shareholders Event of Default, STL may issue anotice in writing to the Company and Origjnalshareholders notjfying O". o-f-.*n
OriSinal Shareholders Event of Default (,,Default t,totice,,). The Originairf,"."t 

"fO"l,shall have a period of 1s (fifteen) days from the date of receipt ofihe oetaurt ltoticeto remedy such Original Shareholders Event of Default and provjde."tirfraorf
evidence.ro -\tL ol havrnS cured ,uch Event ol O*.rf,, if i, 

',, 
."p.Of" 

_oJ 

O"ri
\,( li .\
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remedied ("Cure Period"); provided however, and notwithstanding the above, the

Parties hereby atree that in the event of Oritinal Shareholders Event of Default as set

out in 9l4S€li4L f3.12, and/ot &!!lotiginol Shoreholders Events of Defoultl
occurs, the Cure Period shall not be available to Oritinal Shareholders.

13.3.2 lf an Original Shareholders Event of Detault remains unremedied after the expiry of
the Cure Period (if applicable), STL may, at its sole discretion and option, exercise the
following:

(a)

(i) STL may appoint such number of Directors on the Board as it deems
fit. Original Shareholders shall cause its Directors to forthwith submit
letters of resignation to the Company and the Company shall
immediately accept their resignation and take their resignation on
record. For avoldance of any doubt, any action / omission which
req uires t he vote of a nom inee Dkecto r of the Origina I Sha reholders,
such action / omission shall, be deemed validly passed if it is passed
only by the nominee Director of STL.

(ii) The presence, consent, vote, or signature (as the case may be) ofthe
Ori8lnalShareholders or its representative or the Directors nominated
by it, for any purpose shall not be required.

14, NON.COMPETEANDNON.SOI.ICITATION

74.1 Non-Compete

14_1_7 Each of the Original Shareholder(s), hereby undertakes on behalf of itself and their
lmmediate Relatives, that none of them shall, during the Non-Compete period,
directly or indirectly, alone or together with other persons (including their Affiliates),
on their own account or in conjunction with, through or on behalf of any third party
(including any a8ents, intermediaries, representatives, joint ventures or alliances), in
any territory in which the Company uhdertakes business activities:

(a) commence, establish, operate, engage in or carry on any business similar to
or relating to the Business (,,Competlng Business,,);

(b) invest in, make loans to or participate in or acquire or hold any interest ln or
be engaged, concerned with or interested whether financially, in a
management, consulting oradvisory capacity orotherwise, in any person that
is engaged in any Competing Business, other than any financial investments:

(i) which are less than 5% (five percent) of the equity securities (on a Fu y
Diluted Basis)ofa company listed on a recotnised stock exchange

(ii) which are passive financiatinvestments (and without anygovernance
or management rjghts) of less than 10% (ten percent) of the equjty
securities (on a Fully Diluted Basis) ofan unlisted company enSaSed in
a busrness other than Competing Businessj

J

which are passive financialinvestments (and without anygovernance

,J 19 fi t?&.v
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14.2 Non-solicitation

During the Non-Compete period, each ofthe Original Shareholder(s) undenake, on behalf ofitselfand its Immediate Relatives, that none of them shall, directly , alone or together withother persons (incruding Affiriates of the originar sharehordeirr, 
"" 

-n, 

"*" .al"r* 
",, 

aconjunction with, throogh or on behatf;f any third ;";r- i,;;,;;; 
";;; 

**",rntermediaries, representatives, joint ventures or alliances):

14.2.1 induce or hire or attempt to induce any Key Managerial persons consultant, advisor,director or any management or senior;mproye" 
"iii" a"rr""r, i,,Jni,"."* *r"called, to leave the employment of, or termin"t" ttui. 

"ngugerenior' "-..lngu."n,wjth, the Company;

14 2.2 canvas or soricit business or customers, for goods or services simirar to the Business,from any person who js a client or customer ofthe Company; or

14.2.3 induce or attempt to induce any suppjier and/or service provider ofthe Company tocease to support or to do business with, or to re*rio o. r".y,f," ,"rr, ir-r-urpon,o,or reduce the tevel of busjness with, the company. 
". "inl_ir" ,"i"i"rJt** 

""retaUonship between such supplier andlorserv,." ir*,o"l""i ii"'i'"rr""r.
The Parties agree that the covenants ofnon-competition and non-solicitation contained in thisClause 14lNon-compete ond Non-soticitotion) a."."uron.d" 

"nA-n-".'"'rl;;.;";1r r"o*the circumstances to protect the lesirimate interests 
", Sr, .rl-iri" t"_r."V andaclnowledte that these covenants aoni,itrt" a significant consideration for the parties toenter into this Agreement and to stve

lransaction Document, 
"nd 

tt 
"r".or"nr.lllct 

to transaction contemplated under the
into trri, ag,eemeni "nJilffi ,;::H :1";j."#H: T#"r:li:,-,1,[f#::::""::";
;:il"T'"'"n:i::ilffiTli::nff F-tN";;;"t;;';;;)t'iiiiil'liio'*',"-.0*'."i i"n"n', t,;;: rrr''Tr;::r.[]il]::,:ffitTlff#;li.,lli,lill;,lii

al Sha re holder(s) ag ree that the aovenants of no
14 lNon-Compete ond Non-Solic

n-competition and non_solicitation
itotion) does not (in any manner)

0

74.4 The Oritin
contained

CNJ 20

tv

or management rights) of less than 2% (two percent) of the equity
securities (on a Fully Diluted Basis) of a company entaged in a
Competing Business at the time of such investment;

in each case so long as the Original Shareholder(s) or their Affiliates do not
have any cont.ollint jnterest or special rights (including any non-executive
director position on any board or similar toverning body in such company of
an investee company or other company).

(c) develop. promote, market, sell or enter into any atreement or arrangement
to develop, promote, market or sell any products or services that ar;similar
to or competing with the products or services related to the Businessj or

(d) enter into any strategic or operational alliances, joint ventures, partnerships,
tie-up, collaboration, co-brandint arrangements or other arrangements or
understandings wath any person in connection with the Competi;g Business.

14.3
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impairthe live'ihood ofthe OriginalShareholder(s)and they have sought professionaladvice,
and acknowledge that the restrictiong contained in Clause j,4 (Non-Compete ond Non-
Solicitotionl ate no fiore extensive than is reasonable to protect the proprietary interests of
the Company and the Business after the Closing Date.

15. GOVERNING LAW AND DISPUIE RESOI.UTION

This A8reement and the relationship between the parties hereto shall be governed by and
interpreted in accordance with Laws of tndla. Subject to Clause 15.2 (D isput; Resolution), the
courts at Mumbai, lndia shall have non-exclusive jurisdiction.

Dispute Resolution

15.2.1 Any dispute arising out of or in connection with this Agreement, including anyquestion regarding its existence, validity or termination, ;hall be referred to andfinatly resotved by arbitration. administered by ttre rr,4umUai centre ior inilln"tionu IArbitration (,,MC|A,,) in accordance with the rules of the Mumbai Centre forlnte rnationat Arbitration forthe time bejng in force 1,,nAOa nuies;,)ior ttru ii." U"ingin force, which rules are deemed to be inJorp","t"o oy ,"f"r"n."in ii,."ai"Lr, ,lDispute Resolution).ln the event ot such arbitration:

(a) the seat and venue ofthe arbitration shall be Mumbai, Maharashtra, tndia;

(b) the tribunalshallconsist of3 (Three) arbitrators; 1 (One) to be appointed bythe ctaiman! 1 (one) to be appointed by the rerpo"o"ri 
"na 

ir,Jir,-iii t" ouappointed by the 2 (Two) arbitrators * uppointuO. ri 
"itf,". 

,"ir,i* aappoint an arbitrator as set out in rhis ctause 15.2 to,ri"i"-rnoiri,.il, ,n"arbitrator of such party shal be "ppoint"dIII-.da;;;;;;;:;;nq
(c) any such arbitration shall be proceeded ln Engljsh;

(d) the arbitration awards shall be reasoned and shall be final and bjnding on thedisputint parties and may be specificaly enforced ;;;;;;;;;;;#;,"",jurisdiction;

(e) the tribunal shall be entifled to decide on and apportion the costs andreasonable expenses (including reasonable fe", 
"r."r"r"r ,"i"1""1"i, tf,"partjes) jncurred in the arbitraUon;

(0 the existence or subsjstence of a dispute between the parties, or thecommencement or continuatjon of arbjtration pro.""ainCr, ,t,"ti i-ot,in 
"nymanner, prevent or postpone the performance or th*"-ouic;iion; ;i th"p?rties under this Agreement whjch ur" not in Oi.prt", 

"nj,"h.e;;;arsshall give due consideration t
awardj 

:o such performance' if any' in making a final

(g) the existence and content of any arbitration proceeding and anv awardthereof shal be confidentiat among the partier, l"J,ri"i i" ,n"'i"iJ,. 
",Clause 16 (Confidentiolity ond Non-Disclosure) hereof)

15.1

15.2

(h) eachpartyshallpartic ipate i
e) the condu ct

ngood fatth to rea sona bly exped ite (to theextent
or any arbitral proceedings commenced jn

tn o,
)

\-
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(i)

accordance with this gb!lCj!5 lDispute Resolution); and

the Parties agree to the consolidation ofarbitration proceeding5 in relation to
any disputes arising under this Agreement.

76.1

15.2.2 Nothing shall preclude a Party from seeking interim equitable or injunctive relief, or
both. The pursuit of equitable or injunctive reliefshall not be a waiver ofthe right of
the Parties to pursue any other remedy or reliefthrough the arbitration described in
this Clause 15 (D,isprte Resolution).

16. CONFIDENTIALITYANDNON-DISCI.OSURE

Each Party shall keep all lnformation confidential,, and shall not, without the prior written
consent ofthe other Party, divulge the lnformation to any other person or use the lnformation
other than for carryin8 out the purposes of this Agreement and the other Transaction
Documents except:

16.1.1 to the extent that such tnformation is in the public domain other than by a breach of
this Agreement and the other Transaction Documents;

16.1.2 to the extent that such lnformation js required or requested to be disclosed 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 subiect or with whose instructions it is necessary to comply under notice to
the other party(ies)j

16.1.3 to the extent that such lnformation is required to be disclosed to any Governmental
Authorities for the purpose of enforcement of rights and obligations under this
Agreement and/or the other Transaction Documents;

16.1.4 to employees, officers, directors or professional advisors of any party on a need to
know basis, subject to the disclosinB party informing such persons ofthe contidential
nature of such lnformation and the disclosing pany procuring that the recipients of
the lnformation comply with the confidentiality oblitations set out in this Clause 16
lconfidentiolv ond Non-Disclosure) as if they were that party;

16.1.5 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;

16.1.6 to the extent that any of such lnformation was previously known or already in the
lawful possession of a pafty, prior to disclosure by any other party hereto;

16.1.7 to the extent that any information, similar to the lnformation, shall have been
independently developed by a party without reference to any lnformation furnished
by any other Party hereto; and

16.1.8 in respect of ST[, any lnformation received from the Company and/or the Original
Shareholders, in the event such lnformation is being shared with STL, jncluding
without limitation, any of their respectjve directors, employees, officers, agenls,
managers or professionaladvisers while acting jn the ordjnary course oftheirduties.

gL sDtl 22(qr,x/
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76.3

16.4

17

It is here by cla rified that such tnformation may be shared withany: (a)the Company's bankersand financiers or proposed bankers and financiers from i,."'iJ i,.",-f"ij'l"rrro"* oo"potential purchaser of Equity Securities in or Assets of the Company s*i"ii 
" lr.n 0"r,."having ex€cuted a confidentiatity undertakins in ru""r,. orir," lJrflri (:j;";;;"*ro*,

sponsor, broker or other intermedjary, for the prrpore or raciritati,ic ;i jri Lliii,.. *"Company

No formar or informar pubric announcement or press rerease which makes reference to theParties or the terms and conditions ofthis Agreerent or any otttre mati"., *f"rr"J," ,,"^i",shall be made or issued by any party without the written consent of th;;;;;;;f;
lfany of the parties are obliged to make or issue any announcement or press release requiredby law or by any stock exchange or Governmental Authority, it ,f,uff gi*it; oih". e".ti",reasonable opportunity to comment on any announcement or release before it is made orissued.

Each_Party accepts and acknowredges that the undertakints set out in this crause 16lconlidentiotity. ond Non-Disclosure);te rcasonaole restrictionl- pdce;;" ;;;;.":ff*#
:::::1.-,1I::":, 

*:yr.ause ross and injury to the other parries. Each o"nv 
"e;,, *on"*prejudr(e to any other rights of the other parties, that 5uch other part,",,i"iiO" 

""r,r,ua 
,oseek equitable remedy in the form of restraint orders a8ainst the O"f*i,"g p.i,,or 

"",brea(h or artempted breach of rhis ctause 16 ( conJiaenioiity ona iin-;;;,;;;'"
NOTICES

17.1 Service of Notiae

Address

Except as may be otherwise provided herein, all notices, requests, waivers and othercommunicataons made pursuant to this Agreement shall be in writing and ,ig*J Uy o|. onbehalf of the Party giving it. such notace shaI be served ov, t.r n"na,'.orriur"o. ."iI to tt"addressset forth berow; or (b)e-mairwith return receipt requested to the e-mairadcrress setforth belowj in each case it sha be marked For the attentio" 
"lif," ,Jrani ,"ir.", ,"nf,below. Any notice so served shall be deemed to have been duly given, f,f i" ."* lf oAir".Vby hand, when hand-delivered to the other party; (ii) when sent by mait, on ttre z;iseventt lBusiness Day after deposit in the mait with certifi"a ."if ,"*ipi *q*;;;;"J o"r,"r"

ijlilj:l^..,Xf 1,ll"l jhe send,nr party receives a confirmation of derivery rrom trr-e aeriveryservrce provroer; ( t)when delivered by courier, on the 2"d {second)gusines; Dayafterdepositwith an overnight delivery service, postage prepaid, *itf, """ 
-g;rh"rr,J"f'oeriue.y

Suaranleed, provided that the sending party receives a confirmation * aefire.V f-m tfredeliv€ry service provider; or (iv) when sent by e-mail with return ,"."ip, ,"f*r,"a, ,po"obtaining a valid read receipt from the recipient.

77.7.1, t to STt

9, Lalwani tndustrial
Mumbai - 400 031

Estate, 14 Katrak Road, Wadala,

E-mail

Attention

pragnyat@seshaasa j.com

Mr. Pragnvat Lalwani

I
/ \\,.
rfi
1rI
\.-a\
'./D

\.r.\
N):
lgt
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77.7.2 lfto the Compony

Address

E mail

Attention:

77.1.3 tto Otiginol Shdreholders

No:143, 1st Ftoor, 1fth Cross, 1st State, tndiranagar,
uanBalore-560038, Karnataka, tndia

,ithu.n @atollsolutions.com

Mr. Jithendranadh Niruthambath

17.2

11.3

18

18.1

18.2

E-mail:

Attention

12A, MIMS Ardendale, Kannamangald,
Eengaluru, Karnataka, India. SGOOGT

,ithu.n@outlook.com

Mr. Jithendranadh Niruthambath

Whitefield,

Except as may be otherwise provided herein, all notices, requests, waivers and othercommunications made pursuant to this Agreement shall be in writing'and signej by or onbehalf of the party Biving it.

Change oI Address

A Party may change or supprement the addresses / numbers given above, or desrgnate
additional addresses / numbers, for purposes of this Clause 17 (N;tkesl Oy giring ti" oth"l.
Parties not less than 7 (seven) days, prior written notice ofl;;new adaress f nuiUer in tnemannerset forth above

TERM ANO TERMINATION

Term

This Agreement shall come into effect on the Closing Date and shall remain valid and bindingon the Parties until such time that it is terminated in accordance riti Cf"rs" rA.Z
lTerminotion) below .

Termination

.18.2.1 This Agreement may be terminateo:

(a) automatically upon the termination ofthe Share purchase Agreement prior to
the Ctosing 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 contemplated in
Clause t8.3 lEfled ol ferminotion); or

(c) at any time by the mutual written agreement of STL and the Original
lders.

)

c
3

;!!

t rJ 24 t\
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18.3 EffectofTermination

18.3.1

18.3.2

The right to termjnate in the situations described in !Eugl&l! shalt be withoutprejudice to al the ri8hts and remedies under Lu* uu"rJf,fiii-ou,i;";ilffii;
the right to seek, as an ahernative to termi
under this aEreement J;;";;;;;;,;;; ;l:']:Jr' 

sfecirlc perrormance or obrirations

r,o. 
"nv 

p.,iy.o,,in"";;ffi il:;fi:[iij iL11iii,,,il1i;]; l,",j,lli_il,1liAgreement shall oblige any partv to ter
described above mjnate this Agreement in the situations

The termination of this Agreement shall r
liabilitv accrued prior to,r'" o",u ot,".rinlltlllieve 

any Party of anv obligation or

18.3.3 The provisions ot Clause l lDefinitions ond lnte tion), Clause 3 lRe presentotions,Worrunties dnd Covenonts), Clause 73 {DeIoult ond Consequences), Clau 15.2lDispute Resotutionl, Clause 16 lconfiden ond Non-Disclosure), Clause 77(A/orces), this Clause 78.3 (Effect of Term inotion) and Clause 19 lMiscelloneous), asare applicable or relevant thereto, shall survive the termination of this Agreement

This Agreement shall be specifically enforceable at the jnstance of the Parties. The parties
agree that dama8es may not be an adequate remedy and that each Party shall be entitled toan injunation, restraining order, right for recove ry, suit forspecific performance orsuch otherequitable reliefas a court of competent iurisd iction / a rbitration tribunalmaydeem necessir

train the other parties from committing any violation or enforce
0r approp

l^l zs {3,
5D

the

79. MISCETIANEOUS

19.1 Exercise of Rithts as a Blo.k

19.1.1 Allrights ofthe Originalshareholders underthis Agreement shallbejoinuy exercisedbythe originarsharehorders, and notbyoritinatstr-"."notaerson 
" 

r-ev"rarbasis. suchrights shall be exercised only through,rah p"raon, as may be nominateA by suchOriginal Shareholders and intimated to the Company and ifiin wrifing {,,OriginalShareholders Representative,,). Any right being ur"r.iria Oy the Original
, ShareholdersRepresentativeshallbindalltheOrigin;lshareholders.

19 1.2 The originar sharehorders Representative shal be Mr.rithendranadh Naruthambath.
The Originat Sharehotders shall have the right to replace the Ori8inat Shareholders
Representative by tivint a 7 (Seven) day written notice to the Com;any and STt-.

!9.2 Countemarts

This Agreement may be executed in any number of counterpans, each of whjch when soexecuted and delivered shall be deemed an original, but all of which, taken together, shallconstitute one and the same instrument, and any party (including any Ouly authorlsedrepresentative of a pany) may enter into this Agreement by execut-hg a'counterpart. Anysignature dlly affixed to this Agreement and delivered by electrorik mail in ,,portable
document format" (".pdf') shal be deemed to have the r"." r"g"r 

"ff";, 
as the actuarsignature of the person signing this A8reement, and any party receivin! Oetivery ofa .pat copyofthe sitned Agreement may rely on such as having aciually'been sign?

19.3 Spe.ificperforman.e
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This Agreement along with all other Transaction Documents constitutes the entire agreement
between the Parties, and revokes and supersedes all other previous written or oral
agreements, understandings, negotiations, communication5, commitments, and discussions
(either oral or written) between the Parties (including their Affiliates) or any of them, in
relation to the Transaction and the matters dealt with in this Agreement and the other
Transaction Documents.

performance of the covenants, representations and obli8ations contained in this ASreement.
These in.iunctive remedies are cumulative and are in addition to anyother rights anJremedies
that the Parties may have at law or in equity, including without timitation a ;ightfor damaSes.

Entire Atreement19.4

19.5 Severability

Any provision of this Agreement which is prohibited, unenforceable or is de'lared or found to

be illegal, invalid, unenforceable or void shall be ineffective only to the extent of such

prohibition or unenforceability without invalidating the remainder of such provision or the

. iemaining provisions of this Agreement. lf any such prohibition or unenforceability

substanti;lly affects or alters the commercial terms and conditions of this A8reement' the

Parties shali negotiate in good faith to amend and modify the provisions and terms of this

Agreement as may be necessary in the circumstances to achieve'-which provisions shall' as

nlarly as practicable, leave the Parties in the same or nearly similar position to that which

prevailed prior to such invaliditY, illegality or unenforceability'

19.6 Waiver, Rights and Remedies

No failure or delay by any Party in exercising any riSht or remedy relating to this Agreement

shallaffectoroperateasawaiverorvariationofthatrightorremedyorprecludeitsexercise
ai any subsequent time. No single or partialexercGe ofany such right or remedY shall preclude

"nf 
trrtft", 

"r"l.ai," 
ot it or the exercise ofanyother remedy The Pa rties a cknowledge 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 entit]ed to benefit from such term or provision of this

Agreement.

1i.7 FurtherAssurances

Each ofthe Parties shallco_operate with each otherand execute and deliversuch instruments

and docLrments and take such other actions as maY be reasonably requested from time to

time in order to carry out, give effect to and confirm their rights and intended purpose of this

Ogr""r"* t'*,rAing promptly providing all necessary information and assistance as may

re-asonably be required by the Purchaser ) provided that no such documents or agreement

shallbe inconsistent with the spiritand intentofthis Agreement'

19.8 Sucaessors and Assigns

Norights,liabilitiesorobligationsunderthisAgreementshallbeassignedbyanyPartywithout
ttte p-'rior *ritten consent of the other Parties However' STL shall be entitled to assign the

whole or any part of this Atreement to one or more of its Affiliates or to any Person who

acquires any Equity securities held by sTL and/or its Affiliates'

19.9 Amendmentt a91 '
'.'"t l"-i ' -J zr(T- <o

l% ,r_,/ ll r rJ . )o' )--'' rv
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No modification, variation or amendm-ent of any ofthe provrsions ofthis Agreement shallbeeffective unhss made in writins specifi(aly r;r;.;r;;;;;;;;;#jni'"lo or,r r,rnuo unoexecuted by allthe parties.

19.10 RiahtsCumulativ.

Sub.iect to the other terms orthis Agreement:

, 19 10. 1 the rights, powe rs, privireges a nd. remed ies paovided in th is Agreement a re cu murativeand are not exclusive ol
applicable r-aw orothe.*lril' 

t'tnt" powers' priviletes or remedies provided by

19.10.2 no failure to exercise nor i
,nder this Asreement sr"',il 

-f 
f ffi ffiff ::#lJJi[ ::#:;1Hl"ff ;ljil,l]as a waiver thereof in whole or in part; and

19.10.3 no single or partial exercjse.of any right, power, privilege or remedy under thisAgreement shall prevent any funher or othei 
"r",a,* 

i't":*r".,i" exercise of anyother rjght, power, privilege or remedy.

19.11 No Thi.d party RiShts

This Agreement is for the sole benefit of the parties and their respective successors andpermitted assigns. Nothing herein, expressed or impried, is intena"Jio--o. r't 
"tt 

.onr"r rpo,any other person any legat or eouitabre r,et,, b"r"ri,-",. ,";"iy iiuiinu'ir,'" *r,"uo.u",under or by reason of this Agreement.

19.12 Costs and Expenses

Except as otherwise provided jn th
connection with *" 0,"0",,"i,"" "i#T!I""*":::t jiff T:1,::#;,"Hr"li:,:T:lTransaction Documents and the consummation ottf," t,unru.tionr".oni".ifui"o r,","Uy 

"nO
thereby, includint without timitation a[ fees a* 

"ro"^", Ji"J ,"0,|i.u,n.,., uor,.or.,independent accountants and actuaries. stamp ar,1, p"v"Uf" 
""ir,-".*".ri,onino orr""."n,shallbe borne equally by both parties.

lFollowing thi, pdge isthe execution poge]
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lNwlTNEssWHEREoF,thePartieshaveenteredintothj5ASreementthedayandyearfirstabove
written.

SESHAASAI TECHNOLOGIES LIMITED

By: Sairam Raghavan

riile: nLrthoriied signatory, authorised per resolution of the board of directors dated 29'h April 2025

2a
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lN wTNEss WHEREOF, the Parties have entered into this Agreement the day and year first above

written.

ATOLL SOI.UTIONS PRIVATE LIMITED

PnvaE LInh

Byl Jithendranadh Niruthambath
Title: Authorised Signatory, authorised per resolution ofthe board ofdirectors dated 10rh July 2025

29



lN WITNESS WHEREOF, the parties have enwritten. tered jnto this Agreement the day and year first above

SHAREHOLDERS' AG REE MFNT
PRiVILE6EO & CONF] OENTIAL

Jithend

Padmajyothi Thunnan

Sumit Dev:

30
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3 Sumit Dev

scHEDUt-E tl t-tsT oF oRtGtNAL SHAREHOTDERS

c9751691

1

2

24455969

PadmajyothiThunnan

Jithendranadh
Niruthambath

P3519091

,Nl

31
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# NAME OF SEI.LER E.MAIT
ADDRESS

ADDRESS

Jithu.n@outloo 124, MtMS Ardendate,k,com Kannamangala,

Whitefield, Bengaturu,
Karnataka, tndia, 5GOO67

padmajt@gmail 8-405 , Mantri Sarovdr,.com Sector 4, HSR Layout,
Bengaluru, Karnataka,
tndia 560102

sumitdev@gmai SI-304. Shriraml.com Spandhana, Challaghatta
vjllage. gengaluru,

Karnataka, lndia 560o37

r?h
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SCHEDULE II ISHAREHOTOING PATTERN OF THE COMPANY IMMEDIATEI.Y AFTER
ct-ostNG

{"

Jithendranadh Niruthambath 28800 74.40

PadmajyothiThunnan
9600 4.80

Sumit Dev 9600 4.80

Seshaasai Technologjes Limited 152000 76.00

TOTAI. 200000 100.00

ril
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SHAREN OLDERY AGREEM ENI
PR]VILEGEO & CON FIDENT]AL

1. Definitions

1.7

"Balahce

SCHEDULE III I DEFINITIONSAND INTERPRETANON

PART A I DEFINITIONS

lnlhis Agreement the terms defined by inclusion in quotations and/or parentheses have themeanings so ascribed, and (b) the Iollowj
herein below: 

ng terms shall have the meanings assigned to them

"Accounting Firms" means any of KpMG, pricewaterhousecoopers, Deloitte Touch6Tohmatsu, ty, Grant Thornton tLp, or any othe. ac.ounting ti,rn a, r.;lir.iV".r.""a ,",*"""sTL and.Original Shareholders, or any of their tndian aff]liates o, urro.lj,ui o".r,uua ,opractice in rndia underthe returations ofthe rnsritute ofchartered A;."r"i""irii i*,",
"Aacounting principles,, means lndian Generally Accepted Accountin8 principles and/orlndian Accounting Standards as prescribed and ,otifi"a ,na"r. tf," a.t, 

"iO'.r'"r"il" U".time to time and as consistently applied:

"Act" means the (lndian) Companies Act 2013, as amended from time to time;

'Affiliates" means, with respect to anv pFrson (,,Subject person,), any other person, which,directly or indrre(try contrors, is controled by o, i, ,n0". .orroniJr,.ri*,,i'in" ,ron.,Person. tf the Subject person is an individuat, tf,e term ,a*fitiatei 
sfra]i ,.i*"'" *ii"r" 

"such subject person and any other person which, Oirectly or inairectlr, ,, i""r",f"a'i, **R-elative. tt is further ctarified that originat shar"f,"fO"^ ,n"ff U" i.*i,";;;;;;";": 
" 

*"other for the purposes of this Agreement:

"Agreement,, means this shareholders, agreement, together with the Schedules hereto, asmay be amended, modified or suppremented fro. ti."io ti.", in "..o*".1 *,in nr ,urr.,
'AgCregate Shareholding,, means, with respectto each party, the co llective ownership of suchParty and its Affitiates in the Share Capjtal, on a frlfy Oifr,"j eu.i.j"-'

'appricabre r-aw(s)" or "Law" means any apprjcable raws, rures, re8uratjons, enactments,executive orders, ordinances, notifications, juoliciaf pronot n.eme,ltr, ;;;;;,,;1r"., ."of (ommon law, orders..protocols, government approvals. treaties, codes, gujdelines, policies,nottces,directions,tardirectjonsandtaxtreaties.judgments,listingagr"",i""i"r"*"0*,,f,
stocl' exchanges, decrees, or other reouirements, d*,r,"", 

". "i,."1 i,*Or", o, .r,GovernmentalAuthorityorpersonactingundertheauthorityofanyC"r"ar"*iOr*"r,,r,

"Articles" means the articles ofassociation ofthe Company, as amended from time to timej
"Assets' means, with respect to a person, assets or properties of every krnd, nature, characterand des(ription (whether immovabte. movabte, tangiofe, intangilie-, lb;;;, ;;ilo, ,**or otherwise) as operated, hired, rented. ownea orGasea Uy sJch cerr", U", Or"i" a,r",including cash, cash equivarents, receivabres, securities, accounts and note receivabres, rearestate, prant and machinery, equipment. patents, copyrights, domain names, trademarks,
l1:_t.* other tntelle(tual property, raw materiats, inventory furniture, fixtures andtnsurancej

rt
jng fully paid up Equity Shares of the company ownedwv il 9-- ,D



by the respective Original Shareholders as ofthe Closing Date after the transfer ofShares, thesellers to the purchaser in accordance with and foffo*irig tfre erecrtion oitie"sf,ur" prr.nareAgreement, j and (b) all other E
sharehorders post the cr..i"e Du,",if:lY, 

securities acquired or owned by the Existing

"Balance Share purchase Conslderatlon,, means an agtreSate consideration of:
(a) tNR 6,60,00,000 (tndian Ruoe

' as determ ;;;il;;;;"ff:::ix crores sixtv Lakhs)' ror 48'ooo Ealance shares il
reteuant rin"nciar v"il;;;#;:;Ji: t'"*iar statements or the companv ror the

(i) Net revenue for Finan
nupees six crores an#.Year 

2025-26-ismore than INR 6,75,oo,ooo (tndian

rt,r" o"."",ri""ii"l 
teventy Five takhs) and EBITDA martin is at least 5%

(ii) Net revenue for Financ
Rupees rhirty Five a,"i1.11"j-'1'^u,:110 'ore 

than rNR 3s,oo,oo,ooo (rndian
percent); and 'res' and EBITDA mar8in is at least 25yo ('lwenty Five

(b) tNR 3,60,00,000 (hdian Rupeej

ffi 
,",h1xltf; 

J:,ij*i*x#,ffi ",[.k.1,[,,:ffi 
::1T:fi fl

rug****u**[lt,*,-**m,*,".:rt+rc
'Board" means mean the board of .tirF,
"ppointeo 

in alco,-#cff;H,Lffi *::i,1l,H^.;[i:H ff [L"",ff,.",","n,,,,".

r##ii:lllt,,.,#il1#,#, [ff r,in."l. :[#,rri

;;H'ffi ;""J#ff Hlr'ntffi ll:H::,,;*or sundav) on which banks are senerary

,"'lffiiJil;nfi[",if[.;*:l;, "" 
company, as amended / updated rrom time

"Charter Documents, means, with .a(-.

,,l."ffi::,,1l::,i:xt;*;{:li:**ffi } :,:"ff:,,ff ;^jli:nT::#t"i::

SHAR EHOLOERS' AG RE E M ENT
PR VILEGED & CON FIDENTIAL

"closin8 Oate

"Co mm ittee,, rneans any committee of the BoaAgreement,

r
a

" has the meaningascribed to it in the Share purchase Agreement;

[aws;
rd appointed in accordance with this

Jtq0r
App licable

,^J 34 ?T ,D



SHAF EHOLOERS' AGRE EMFNT
PFIVILEGED & CONFIDENTI

"cons€nt(s)" means any approvar, consent, ratification, waiver, notice or other authorisation

,]""-, 
j::.^.:: ":t ,lird party. 

.inctuding 
scheduted banks and finan.i"r in,ittriion, 1o.r,"l.rnan a governmentar Approvar) that may be required for furfiling the obrigations under thisAgreement;

"Contract" means, with respect to a person, any agreement, contract obligation, promase,undertaking, subcontract, lease, understanding, instrrreni, *u""nry,-inlrrln.J po,,.V,benefit plan or legally binding commitment or undertaking ofany nature'l*f,",t 
"r'*rn,"" ",oralor express or implied), entered into by such personj

"Control" (including with correlative meaning, the terms, ..Contrclled bf, ,,Controllinf, 
and"undercommon Control with,,), with respectto a person, means: (a)the 

"iq, 
iiitior'o, .o *.ofof more than sovo (Fifty per cent) of rhe voting rights or of the issueo ,il* ."pii"i"r *"Personj (b) the right to appoint and/or remove all or majority of the me.U"., oiit Joo"ro ordirectors or othergoverning body ofsuch person; and/or (c)the powe, to Ji.".io.."*" tt"direction of the manaSement and exercise significant influence on tf," a"njg"i,*, ol.policies of such person; whether obtained directty or inatrectty, ana *i"ai". 

"ii",""0 t,ownership ofshare capjtal, voting arrangements, possessjon ofvoting rights, through Contractor otherwisej

"Deed ofAdherence,, means the deed ofadherence in the form an nexed hereto as SCHEDULE
Yloeed ol Adhercnce))

"Director(s)" means a director ofthe Compdny;

respect to any Equity Securitie' means the valuation of such Equity
n accordance with SCHEDUTE V lvoluotion Mechonism))

"EBITDA" means the relevant Financialyear earnints (excludint any one_off / non,recurrang /extraordinary income or expense)ofthe Company (including any suLsidiaries) before interest,
tax, depreciation, and amortization, as determined by th; Board in cons;ltation wath the
company's statutory auditor basis the rerevant Fina ncia r statem ents and in accordance with
the Company's past accounting policies and practices;

"Encumbrance(s)" (including, wjth correlatjve meanin& the term ..Encumbe/,) means any
encumbrance, including but not limited to, any claim, debenture, mortgage, pledge, charge,
hypothecation, lien, deposit by way ofsecurity, conditional sates contr..i.."lr!f" ."C;"rn"*,title retention agreement, non-disposal undertaking, escrow, voting agree.ent,_power of
attorney (by whatever name caled), trust, option, pre-emptive right, blneficiar ownership
(including usufruct and similar entitlements), exercise ofany otherairiLute oiownersn,p, any
arrangement (for the purpose of or which has the effect of granting security), publi. right,
common right, any provisional or executionalattachment, and any oiher Coniiact to gire o.
refrain from givine any of the foregoing, whether conditional or otherwise, ana ,itii,mOef
shall be construed accordingly;

"Eq u ity Securities" means Equity Shares and any options, warrants, convertible shares, bonds
notes, debentures, and other equity and debt securities of whatever kind of any person that
are directly or indirecfly convertibte into or exercisable or exchangeable for equliy Shares;

"Equity Shares" means equity shares of the Company havang a par value of tNR 10 (lndian
Rupees Ten) each and having 1 (one) vote per equity sharej

Jw
"Fair Market
Securities as

Value", with

3s 9--- S?



SHAREHOLDERS' AGREEMENT
PRIV LEGED & CONF]DENTI

"Finanaial lndebtedness,, means any jndebtedness for or in respect of:

{a)

(b)

(c)

(d)

monies borrowed;

any amount raised by acceptance underany acceptance credit, billacceptance or bjllendorsement facility or dematerialised equivalentj

any amount raised pursuant to any note purchase facirityorthe issue ofbonds, notes,debentures, loan stock or anv simrlar instrument;

the amount of any riabirity in respect of any lease or hire purchase contract whichwould, in accordance with applicabte Accounting nrinciptes, Le treaied;:;fi";;;;.capitallease;

receivables sold or discounted;

al contingent laability;

all indebtedness for the deferred purchase price ofproperty or services j

any.amount raised under any other transaction (including any forward sale orpurchase agreement) having the commercialeffeA oia Oorrolwing;

any derivative transaction entered into in connection with protection against or
l":"-tlr^tl::-tyir1:,,:n in any rate or price inctuding anycredit suppo;"r;;;;;;;;
rn respect thereof(and, when calculating thevalue ofanyderivative t.""rrai,Jn onf,the marked to market value shall be tak;n into account);

shares which are redeemable;

any security deposits (including towards any rent amounts, maintenance charges andutility charges); any counter-indemnity or other oblitation ,n .",r"ii-oi 
"9-T::I::l i"d"iin, bond, standby or documentary retter of credit or any otheirnsrrument issued by a bank or financial institution or under any other 

"rr";;;;;;;,and/ot

all principal, interest, premiums, penalties, fees, costs and expenses in respect of anvof the foretoint, and the amount of any liability ," *rp".t 
"f;;y;;;;;;;" ;;indemnity for any ofthe foregoing;

(e)

(f)

(c)

(h)

(i)

U)

(k)

(r)

"Fina ncia r statements" means the barance sheet, profit and loss account statements ancr cashflows (audited or unaudited, as the case may be) ofthe Company;

"Finaraial yea/, means the period commencing from April 1 ofone year and endint on March31 of the immediately succeeding year;

"Fully Diluted Basis,, means that the calculation js to be made assuming that all outstanding
::-"llr-::::i1l"r 

(whether or not by their terms then .rrr"ntrv .onu"iioL, 
"r"rJuU" or.exchangeabte), and any outstandint commitments to ir.r" tquity sr,"r"r.i. irir," 0","(whether or not due to the occurrence ofnn event or otherwjse), have been so converted,exercised or exchanted qthat have the effect of .onruoion, inio'iq,iii; il; 

*"
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SHARFHOLDEES' A6REEMENT
PRIV]LEGED & CONFIDENT]AL

"Genelal Meeting" means a general meeting ol the shareholders ofthe Company, convened
and held in accordance with this Atreement, the Artjcles and Applicable taw;

"Governmental Approval(s),, means any permission, approval, license, peamit, consent?
Order, authorisation, registration, filint, notification, exemption or ruling to, from or with any
Governmental Authority;

"Governmental Authority(ies),, means in any nation or tovernment or any province, state or
any other political subdivision thereof, any appljcable entity, authority o; body exercisinB
executive, legislative, .iudicial, regulatory or administrative functions of or p;rtaining togovernment including any government authority, statutory authority, agency, depaflment,
ministry, secretariat, board, commission, instrumentality, court, tribunai, arbitr"iol. ol. 

"nysecurities exchange or body or authority regulating such securities exchan8e; of anyjurisdiction in which a party to this Agreement is residentj

"lmmediate Relatives', shall mean with reference to each of the Original Shareholders, their
linealascendantsordescendantsandshallincludetheirspouse,broth'ersandsister;andtheir
respective spouses;

"lntellectual Property' means patents, utility models, trademarks, service marks, logos, trade
and business names, registered designs, design rights, copyright and neighbouri-ng rights,
database rights, domain names, and rights in business information, inve-ntions, software,
websites and website content, trade secrets, confidentiar information of aI kinds and other
similar proprietary rights which may subsist in any part of the world and whether registered
or not, including, where such rightsare obtained or enhanced by retistration, any registration
of such rights and rights to apply for such registrations anywhere i;the world; -

"lnfohation" means: (a) all information and other materials passing between the Company,
its shareholders, Directors and other rerated personner and the other parties in reration to
the tr€nsactions contemplated by this A8reement and the other Transaction Documents; (b)
all information pertaining to STL ; and (c) existence and the terms and conditions of this
Atreement and the other Transaction Documents;

"lnsolvency Event'' means, with respect to a person, any ofthe following events:

(a) such Person admits inability to pay its debts as they falldue and payabte or, by reason
of financial difficulties, undertakes any action in relation to a aorporition ol.
arranSement with any creditor;

(b) such Person voluntaraly files or institutes a petition or proceeding seekint a judgment
of insolvency or an order for winding up or any other relief under any tiniruptcy or
insolvency laws or other laws affecting creditor rights;

(c) such Person enteB a composition or compromise, in relation to its Financial
lndebtedness;

(d) any action for enforcement of any security interest created over the Assets of such
Person is initiated, which action is not vacated or stayed within a period of 30 (
Thirty) days from the date of initiation ofsuch action;

\-',

J{)J
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SHAREHOLDERY AG REEM ENI
PRIVIL€GEO & CONFIOENTIAL

"Key Manaterial Pe6ons" the: (a) chief executive officer, the chief financial officer and

company secretary of the Company; (b) all such other persons holdin8 similar senior level
management positions one level below the chief executive officer, desi8nated as'key
managerial personnel'; and {c) any Person identified as a 'key managerial personnel'under
the Companies Act 2013;

"Non-Compete Period" means the period starting on the Executions Date, and ending on the

date fallint 2 (two) years from the date on which the Original Shareholders collectively cease

to hold any Equity Securities, both days rnclusivej.

"orde/' means any order, injunction,jud8ment, decree, rulint, or award ofa court, arbitration

bodv or panel, or other Governmental Authority;

"Pe6on" means any natural person, limited or unlimited liability company, corporation,

partnership (whether limited or unlimited), proprietorship, Hindu undivided family, trust,

union, association, government or any agency or political subdivision thereof or any other

entity that may be treated as a person under Applicable Law;

"Relative" has the meaning as set forth in Section 2(77) of the Act;

"Relevant Proponion" means, in the case of each Shareholder, such per centage as equates

to the total number of EquitY Shares (on a Fully Diluted Basis) held by such Shareholder as a

percentage ofthe total number of Equity Shares then issued {on a Fully Diluted Basis);

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

executive, manager, directors, officers, employees, or agents working on behalfof and at the

direction of such Persons, as applicable;

"Share Purchase Atreement" means the share purchase a8reement of even date, executed

by and amongst inter alia, Original Shareholders, the Company and STI- as amended, restated,

modified and/or supplemented from time to time;

"share Capital" meansthe issued and paid-upsharecapitaloftheCompanyon a Fully Diluted

Basis;

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

"Transaction Documents" means, collectively, this ABreement, the Share Purchase

Agreement, and any other agreement or document desitnated in writing as a Transaction

Document by STL and the Oritinal Shareholders; and

nl F

,.1

Bano

5D

(e) an application for insolvency, liquidatjon, windint-up or dissolution is fited against
such Person, and such application is not vacated or stayed within a period of 30
(Thirty)days from date offilint of such application; and/or

(f) any Personi (i) obtains a judgment or order from a court of competent jurisdiction
against such Person for appointment of a resolution professional, liquidator, receiver
or other similar officer over such party 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
judtment of insolvency or a winding up order a8ainst such Person from a court of
competent jurisdiction;

V4'// 38 9--



1.2

SHAREHOLDERS' AGREEMENI
PRIVlLEGED & CONFIDENTAL

For the purposes of this Agreement, the following terms have the meanings specified in the
andicated Clauses of the Agreementl

Balance Shares closing Date

second Adjo!rrned Meeting

Adjourned Meeting

Shareholder MeetinB Quorum

Second Adjourned General Meeting

Adjourned General Meeting

Lock in Period

ROFR Securities

Prospective Purchaser

'Transfe/' (including, with correlative meaning, the terms ,.Transferre d bl,, ,TanslerrinE,,
"Transferred" and "Transferabiliv') means to directly or indirectly, transfer, sell, assrBn,
Encumber, place in trust (voting or otherwise), exchange, gift or transfer by operation of
Applicable Law or in any other way, dispose of, whether or not voluntarily.

Additlonal Def ined Terms

DEFINED TERM CLAUSE

3.2.7

3.2.1

Balance Share Acquisition Option

Ealance Share Acquisition Notice

Balance Share Acquisition Consummation Period 3.2.4

4.2.7|a)

4.2.1\b)Original Shareholders Director

5.4.1

5.4.1

Board Meeting Quorum

First Adjourned Meeting

Adjourned Meetint Quorum

5.4.2

6.s

6.5

5.5

8.2.1(a)

8.2.1(a)

8.2.1(a)

8.2.1(a)I Proposed Sale

)J 39 5p

3.2.4

I

STL Directors

5.2

I

I

I

) s.4.2

) 6.3.2

First Adjourned General MeetinB

Transferring Party

8.1.4

Wf\-/ 9-
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DEFINED TERM CLAUSE

ROFR 8.2.1(a)

Transferring Party(ies) 8.2.1(a)

8.2.1(b)

ROFR Price 8.2.1(b)

8.2.1{c)ROFR Acceptance Notice

8.2.1(c)ROFR Period

8.2.1(d)ROFR Closing Period

8.2.2(b)ROFR Third Party Sale Period

9.2.7Tag-Along Right

9.2.2Transfer Notice

9.2.3(i)Tag Securities

9.2.3(iii)Tag Price

9.2.3(iii)Tag Terms

9.3.1DragginB Shareholder

9.3.1Prospective Purchaser

9.3.1Drag Sale

9.3.1Dragged Shareholder(s)

9.3.1DraB Securities

9.3.1

9.3.2Drag Price

9.3.3 (i)
Transfer Securities

9.3.3 (iii)

9.3.4 (ii)Drag Closing

11.1.1Financing ArranBement(s)

11.1.2Additional Fundin&Off.r Securities

r{

t

40 (f 9p
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ROFR Notice

__l

Drag Alont Notice

I orag rerrs I
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SHAREHOLDERS' AG REE M ENT

PR]VILEGED & CON FIDENTIAL

DEFINED TERM

Additional Funding Subscription Offer

Original Shareholders Event of Defautt

Default Notice

Cure Period

Competing Business

MCIA

MCIA Rules

Original Shareholders Representative

Relevant Party tndependent Valuer

1

PART B I INTERPRETATION

ln this Agreement (unless the context requires otherwise):

(a) words using the singular or plural number also include the plural or singular number,
respectively;

(b) words of any tender are deemed to include a ll other ge nders;

the ejusdem generis lof the same kind) rule wilt not apply to the interpretation of this
Atreement. Accordingly, references to..include,, or,,jncluding,,are to be construed
without limitationj

(c)

(d) the terms "hereof', "herein", "hereby,,,..hereto,,and derivative o.similarwords refer
to this entire Agreement or specified Clauses, Schedules and/or Annexures of this
Agreement, as the case may be;

{e) references to Recitals, Clauses, Annexures, paragraphs, preamble and Schedules are
to Recitals, Clauses, Annexures, paragraphs ofSchedules, preamble and Schedules of
this Agreement, allofwhich form a part of this Agreement;

(f) references to any legislation or statute or statutory provision shall include a reference
to that legislation, statute or statutory provision as amended, modified,
supplemented, consolidated or replaced from time to time (whether before or afler
the date of this Agreement) and include all statutory instruments, rules, regulations
or orders-made pursuant to that legislation, statute or statuto

{.)

1l

CLAUSE

17.1.2

13.1

13.3.1

13.3.1

14.1.1(a)

75.2.1

15.2.1

19.1.1

lndependent Valuers SCHEDU|E Vl VAI-UAT|ON
MECHANISM

rl 41 ft {p
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5NABEHOLDERS' AGREEMENT

PR]VILEGED & CON FIDENTIAL

(c)

(h)

U)

(k)

the Recitals and the Schedules hereto shall constitute an inte8ral part of this
Agreement;

subordinate legislation made under that legislation, statute or statutory provision;

unless otherwise specified, references to days, months and years are to aalendar days,
calendar months and calendar years, respectivelyj

the index, table of contents, headings, subheadings, titles and subtitles are inserted
for convenience only and shall not affect the construction or interpretation of this
Agreementj

reference to any document includes an amendment or supplement to, or
replacement or novation of, that document, but disretarding any amendment)
supplement, replacement or novation made in breach ofthis Agreement and/or that
document;

reference to an "amendment" includes a supplement, modification, novation,
replacement or re-enactment and "amended" is to be construed accordingly;

0

(q)

any word or phrase defined in the body ofthis Agreement as opposed to being defined
in !g4l! of se!!pg!L!ll (Delinit ors) above shall have the meaning assigned to it in
such definition throu8hout this Agreement, unless the contrary is expressly stated or
the contrary clearly appears from the context;

(m) if any provision in lellll of S!!!Qll!LU \Definitionsl is a substantive provision

conferring rights or imposing obligations on any Party, effect shall be given to it as if
it were a substantive provision in the body of this Agreementj

(n) when any numberofdaysis prescribed in this Agreement, the same shallbe reckoned
exclusive ofthe first and inclusive ofthe last day. For instance, ifthe number ofdays
prescribed is 30 (thirty)days from l Julythen the computation of30 (thirty)days shall
commence from 2 July and end on 31 luly;

(o) any reference to "writin8" shall include printing, typinS, lithography, electronic mails
or transmissions by facsimile and other means of reproducing words in visible form,
but excluding text messaging via mobile phones and WhatsApp or any similar
mes5a8e5;

(p) time is of the essence in the performance of the parties, respective obligations. lf any
time period specified herein is extended, such extended time shall also be of the

the Parties have pa rticipated .iointly in the negotiation and drafting ofthis Agreement.
In the event any ambiguity or question of intent or interpretation arises, this
Atreement shall be construed as if drafted jointly by all parties, and no presumption
or burden of proof shall arise favouring or disfavouring any party by virtue of the
authorship of any provision of this Agreement; and

lhe words "dircctly ot indircctly'' includes ditectly or indirecfly through one or more
interm rsonsorthrough contractualor other legal arrangements, and ,,direct

e correlative meanings.

J

(r)
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SHAREHOLOERS' AGSEEMENT
PRIVILEGED & CONFIDENIiAL

SCHEDUI.E IVI DEED OF ADHERENCE

This DEED Or ADHERENCE (this "Deed,,) is executed on this [.] day of [.], [.].

BY AND AMONGST:

1. [lnsen name of the Transferor], J.l (hereinafter referred to as ,,loriginal ShareholdeB /
STLI", which expression shall include its successors and permitted assi8ns) ofthe FTRST PART;

AND

2. [lnsert name of the Affillate / Transferee], a company incorporated and existing under the
taws of [.] having its registered office at [.] (hereinafter referred to as the ."Tran5feree,,,

which expression shall include its successors and permitted assigns) ofthe SECOND PART;

AND

1.1

ATOLL SOLUTIONS PRTVATE L|M|TED, a company incorporated u nder the Laws of tndia, with
Corporate ldentification Number: U722OOKA2O14PTCO7541O and having its registered office
at No 143 1st Floor, 10th Cross, 1st stage, lndiranagar, Binnamangala, Bangalore, Karnataka,
lndia,560038 (hereinafter referred to as,,Companf, which expression shall jnclude its
successors and permitted assigns) of the THTRD PART;

7.2

The Transferee covenants, undertakes and agrees with the Original parties that by its
execution ofthis Deed it shall become a party to the Agreement and that it shall be bound by
allthe rights, duties and obligations of any nature whatsoever cast upon the Transferor under
the Agreement and all rights available and obligations applicable to the Transferor under the
Agreement, and shall assume, keep, obserye and perform, duly and punctually, all the terms,
covenants, undertakin8s, agreements, provisions and conditions in the Agreement.

The Transferee hereby confirms to the Transferor and the other Original 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 jncorporated by reference
herein and deemed to be part ofthis Deed to the same extent as ifsuch provisions had been

herein

J J

set forth in the .I
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3.

WHEREAS

A. OritinalShareholders, the Company and STt {collectively, the .,Origina 
I par es,,) have entered

into a Shareholders'Agreement dated 11th July 2OZ5 {,.Agreement,,).

B. I n a cco rda nce with the te rms of the Ag reem e nt, the Transfe ror los defined betow) is perrnilted
to Transfer its Equity Securities to the Transferee, subject to the Transferee executing a deed
ofadherence to the Agreement.

Ci' The Transferee (as the case may be) is a transferee of the [Original Sharehotders / STL]
("Transfero/') to whom the Transferor has Transferred Equity Securities and/or assigned
rights undertheAgreementand is now executing this Deed as required undertheAgreement.

NOW, THEREFORE, THIS DEED WITNESSETH A5 FOLLOWS:

1. Consent to the teams ofthe Agreement
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1.3 This Deed is made for the benefit of: (a) the Original Parties; and (b) aoy other person or
Persons who after the date ofthe Agreement (and whether or not prior to or after the date
ofthis Deed) adheres to the Agreement.

1.4 The contact details ofthe Transferee for the purposes of the Agreement are as follows

Address: [.]

E mail: [.]

2

Facsimile number: [.]

Attention: [.]

Representations and Warranties

The Transferee represents, warrants and covenants to the Original Parties that:

(a) it isduly organised and validlyexisting underthe Applicable Laws ofitsjurisdiction of
formationj

(b) it has the powerand authorityto execute, deliverand performthe obligations set out
an this Deed, and the execution, delivery and performance by it of this Deed will not:

(iiD 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 the giving of notice or lapse of time or both,
would constitute an event of default) or an event creating rights of
acceleration, modification, termination or cancellation or a loss of rights
under any or all of the following:

2.1

(1) its Charter Documents;

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

(3) anyConsent, Governmental Approval or Orderto which it is a partyor
by which it is boundj and/or

(4) Applicable taws of the iurisdiction of incorporation of the Transferee;
and

(iv) constitute an act of bankruptcy, preference, insolvency or fraudulent
conveyance under any bankruptcy act or law applicable to it forthe protection
of debtors or creditors; and

this Deed, when executed, shall be duly and validly executed by it and shall constitute
letal, valid and binding obligations, enforceable against it in accordance with terms of
this Deed.

3. Governing Law and rurisdiction

(c)

Jd J1l ,Br 5o



AGREEMENT

This Deed shall be governed in all resoeci
conttrct ot Laws provisions), and srbi".t l:.fy 

the,Laws of lndia {without reference to its
Maharashtra, Jndia. r the exclusive Jurisdiction of courts at Mumbar,

Terms used but not defined herein shaAgreement. ll have the meaninSs assigned to them in the

IN.W|TNESS WHEREOF, the parties have entered into this Agreement the day and year fjrst above

Eor linsen name of entiw]

Authorised Signatory

Name:

Pla.e:

FoTTRANSFEREE

Authorised Signatory

Name:

Place:

Authorised Signatory

Name:

Place:

4. Oetinitions

rns .J
)t
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1. The Fair Market

AGREEMENl

&
vlvALuArloN 

MECHANISM
SCHEDULE

rs aPpointed 
as

value shallbe determined bY lnd epe ndent Value

(a) the lndeP endent Valuer shall be mutually appointed by STL and

follows:

the OriSinal

requirement

(b)

(c)

(d)

sharehold ers within 10 {ten)daysfrom the date of determ ination of the

to procure the Fair MarketValue;

thelndependentValuer5hallbeinstrufiedtoindependentlydeterminetheFalr
i,ii,n"i ti",r" *i*," 20 (twentv) da'rs ot its appointment and to delver a,repon

i;",;;; ;;;i,, the orisinal shareholders and the Board of the companv The Fair

ii"rt", v"rr"'r" dete;ined by the lndependent valuer shall be binding on the

Parties;

in the event sTL and the Original Shareholders are unable to mutually appoint an

lndependent Valuer in accordance with Paraqraph 1(a) above, sTL and the Original

Shareholders shall each nominate and appoint 1 (one) of the valuers from the list of
lndependent Valuers (each, a "Relevant Party lndependent Value/'), forthe purposes
of estimating the Fair Market Value, within 10 (ten) days from the date of
determination of the requirement to procure the Fair Market Value;

the Relevant Party lndependent Valuers shall be instructed to independently
determine the Fair Ma.ket Value within 20 (twenty) days oftheir appointment and to
deliver a report thereof to STL, Original Shareholders and the Board of the Company;

the Fair Market Value for the purposes ofthis Agreement shall be the arithmetic mean
of the 2 (two) values determined by the Relevant tndependent Valuers; provided
however: (i) in the event there is a difference of 10% (ten percent) or more in the Fair
Market Value determined by the Relevant party tndependent Valuers; and (ii)STL and
the Original Shareholders are not agreeable to the Fair Market Value determined by
the Relevant Party lndependent Valuers, then the Company shall also appoint 1 {one)
of the valuers from the list of tndependent Valuers, and the Fair Market Value for the
purposes of this Agreement shall be the arithmetic mean of the 2 (two) closest values
amongst the 3 (three) lndependent Valuers, which shall be binding on the parties.

(e)

2. Parameters

3

Jt
n3
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Forthe purposes ofdetermining the Fair Market Value, each ofthe tndependent Valuers shall:

(a) reflect in detailthe workings towards arriving at the Fair Market Value; and

(b) act as an expert and not as an arbitrator and their determination shall be final and
binding on the parties except where there is fraud or manifest error.

Fees and expenses ofthe lndependent Valuers

The cost of the valuation exercise to be undertaken under this SCHEDULE V (yoiuotiofl
Mechonism) shall be borne by the respective parties who have appointed an tndependent
Valuer.

W\,-' oJ
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4 lnformation

The company sharr promptry provide rerevant information to the extent avairabre, to each ofthe lndependent Valuers as may be requested by any of the hdependent Valuer; for thepurposes ofdetermining the Fair Market Value,

For the purposes ofthis SCHEDULE V (yol./o,o, Mechonism),,,tndependent ValueE,, shall bedeemed to mean any include any ofthe Accounting Firms.

rJ
o.
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