(i)

Unrecovered Amount ot the rate of 18 (Eighteen Percant) per annum, for the peried
gommenving on Sepember 10, 2019 and ending on the date of setusl payment of the
aforementioned amounts by Seller | 1o the Puschaser, of reczipl of the Purchaser Asset
Sule Amount by the Purchaser as per Clause S, 122(ii) below, It is clarified that the
Purchaser chall be entitled (o mierdy) under this Clause 512 2(1i)d) withowt prejudiee w
the right uvailnhle to the Purchaser under Clouse 5.12.200) (Awver Sale Right) or any other
rights under this Agresment,

Simialtaneoushe with the receipt of the amounts mentioned under this Cliuse 512 2000) by the
Purchaser, the Purchaser shall transfer the First Closing Sale Shares (o Seller | (orits affiliae),
free feom any Encumbsunces. Further, if the Purchaser ceases 1o be shareholder of the Compony
pursuant to the provisions of this Clause 5.12.24i1), the Purchaser shall cause the Purchaser
Director appoimted on the Board of the Company on the First Clesing Date in sccordance with
the terms hereof, 1o resign from the Board simultaneously with the consummation of the transfer
of the Fimit Cloming Sale Shares from the Parchaser to Seller 1.

Asset Sale Right: In addition to other rights aviilable to the Purchaser uncler this Clause 3,122,
the Purchaser may, upon expiry of the | (One) year from the Long Stop Date (that i, Seplember
10, 2018), issue a notice to the Company and Seller | (“Asset Sale Notice"), snd initisto the
process for sale of ussels of the Company or sale of all the Equity Shares of Compuny (“Assel
Snle") in accordance with the provisions of this Clause 5.12.2(H).

() For the purpise of munsging the Asset Sale process, the Purchaser shall appoint an
indopendent mvestment banker'process manager (“Process Masager™ within 135
(Fiftesn) Business Davs of issuance of the Asset Sale Notice. Upon appointment of the
Process Munager, the Compuny shull deliver, or cause  be delivered, all such
information as may be required by the Process Managar for the purpose of camrymy out
the Asset Sale.

{B) Al fees, costs, Tax and expenses in relation to the appointment of the Process Manager
and the completion of the Asset Sale (including any Tax on sale of wssets pursuant to the
Asset Sale and distribution of proceeds to Purchaser) shall be borme by the Company and
Seller | st all times.

(e)  For the purposes of the Asset Sale, the Process Manager shall be entitled to identify and
sell the ussets or Equity Shares of the Compuny such that the net proceeds (after all costs,
Taxes and charges from the Asset Sale is ut least equal to the Purchaser Asset Suje
Amount (“Net Proceeds™), so as to provide an exit to the Purchaser.

(d) Thoe Procvess Mantger may conduct the Asset Sule in one or o seres of difforem
transuctions based on its 2ss¢ssment on the morketability and ease of completing the
Asset Sale in o timely manner; provided tha the Asset Sale(s) shall in any ovent be
completed prior to the expiry of 3 (Three) months from the date of issuance of the Asset
Sale Notice by the Purchaser,

{€)  The Process Manager shall solicit at least 3 (Three) proposals for the Asset Sale ("AS
Proposals™), and notify the Company, Seller | and the Purchaser of the swme, It s
clarified that the Process Manager will only submit such Asset Sale{s) proposals to the
Parchaser, the Company and Seller | for considerstion where the Persons submitting the
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AS Proposals hitve tangible and efficient re-fnancing plans for the Continumg Loans

(f)  After the completion of the asset sale(s), the Company and Seiler [ shall take all such
steps as may be nocessary to ensure tht the Purchaser receives such amount which is at
least equal to the Net Proceeds from all the Asset Sales within 7 (Seven) days of
completion of the Asgot Sufn(s).

(g)  Seller | shail yote or transfor the Equity Shares held by it in the Campany and cause the
Directors appointed by it 1o the Board in onder 1o implement, grve effect to and cause the
Assot Sale(s), and to enable the Purchaser to recetve the Purchaser Asset Sule Amount in
a Tax efficient manter (including ciusing the Company to undertuke a buy-back of the
First Closing Sale Shares held by the Purchaser, subject to Applicable Law). Seller 1
undertakes to provide full assistance and co-operation to the Company, the Purchaser and
the Process Manages for efficient snd timely consummation for the Asset Sale(s).

(h) 'The Company and Seller [ hercby covenant imd undettuke to procure all Consents and
Governmental Approvuls (including Consents from the Lenders and DISCOMs, as may
be required) nesassary or desirable in connection with the consummation of the Asset
Sale(s).

(i)  The Purchaser shall not make (or be required to make) any representations or warranthes
to any Person in contection with the Asset Sale(s) and all ropresentations, wirmanties und
indemmities for the purposc of the Asset Sales will be fumished by Sefler | and the
Company.

5.12.31n the event the First Closing has occtinred in swcordance with the terms hereof, but the Second Closing
does pat occur on or before the Loaw Stop Date on sccount of reasoas solely aftributable to the
Purchaser, inclading failure by the Purchaser fo issue the escrow instructions to the Eicrow Agent fior
conspmmation of the Second Closing on ot before the Long Stop Date, the Purchiser shall be entitled
to refund of the Advance Considerution from Seller | and provisions of Clause 5.12.1(11) ubove shadl
spply midatis mutcndis to this Clayse 3,123, Further, Seller | shall have the right to call/purchase the
First Closing Sale Shitres held by the Purchaser by issuing & notice to such effect to the Purchaser, and
the Purchaser shall be under an obligation to scll to Seller | (and/or any nominee of Seller I) the First
Closing Sale Shares free from any Encumbrances, af u price equivalent to the First Closing Date
Payment redueed by interest calculated at the rate of 12% (Twelve Percent) per anmum am the First
Closing Date Payment, from the date of receipt of the First Closing Date Payment by Seller 1till the
date of ssuance of eall option natice by Scller | to the Purchaser. The Purchaser shall simultancously
with the aforcsaid transfer of First Closing Sale Shares, cause the Purchuser Director sppointed oa the
Bonrd of the Company on the First Clowing Date in accordance with the terms hercof, 1o resign from
the Board.

5. 12.4The Putchuser and Seller | agree that Seller 1 shall, at least 5 (Five) Business Deys prior to the BG
Fxpiry Date, cause the oxtension of the validity of the Advance Bank Guurantee, such that the
extended BG Expiry Date is at least 2 (Two) Busincss Duys after the Long Stop Dute, and provide
necessary docoments evidencing such extension to the Purchaser. The Purchaser and Seller | further
agree that if Seller | does not cause the extension of the validity of the Advance Bank Guarantee ds
provided in the immediately preceding sentence, within the time peescribed, the Purchaser shall be
catitted to a refind of the Advance Consideration, along with interest thereon, and the provisions of
Clause 5.12.1(3) shall mutatis mwtundis apply to this Clause 5.12.4,




5.12.5Upon occurrence of any of the events mentioned in Clause 512, 101), or Clause 5.12.2 or Clause 5.124
above:

(1)

i

the Purchaser shall intimate the Escrow Agent of such event (with a copy 1o Seller [} within 2
(Two) Business Days of the oceurrence thereof und the Eserow Agent shall, upon expiry of 2
{Twn) Business Days from the date of receipt of such notice from the Purchuser, release the
entire pmount standing 10 the credit of the Fscrow Bunk Account (slong with BG Interest
therean, if any) te the Purchaser Dexipnated Bank Account. Tt is however clarified that if the
Second Closing has not occurred, the Escrow Agreement will not be termmated, and the Escrow
Agent shall continge 1o hold the Second Closing Deliverables in escrow. until the Purchaser
receives the amounts due to it ander Clause 5,122 or Clause 5.12.4, as applicablo, In such an
event, the Escrow Agreement Term will be exiended by the Purcheser and Seller 1 shall be liabis
to pay the escrow fees to the Escrow Agent and incur all other costs and cxpenses in relation
thereto; and

Seller | shall be Huble 1o the Purchiser for all Losses incumred’suffered by the Purchiser
(including, by way of exsmple, all costs incumred in the negotiation and signing of this

t and other Transaction Documants and currving out legsl, tax, financial and technical
diligence of the Company ).

5.12.6 Upon occurrence of any of the events mentioned in Claude 5.12.1(i) or Clause 5.11.3 gbove!

5.13

6.1

(i}

(i)

the Purchaser shall intimate the Escrow Agent of such event (with a copy to Seller 1) within 2
(Twis) Businiess Davy of the oceurrence thereofl, and the Excrow Agent shall, upon the expiry of
2 (Two) Business Dayy from the date of receipt of such notice from the Purchaser: (a) releasc
the entire amount stundmg to the credit of the Escrow Bank Account to the Purchaser
Designated Rank Account, along with BG Interest thereon, if any; (b) retum the First Closing
Deliverables and Second Closing Delivernbles {#s may be applicable) to Selier I; and (c) close
the Escrow Bank Account and provide ntcessary documents to the Purchaser; and

the Purchaser shall be liable to Seller | for all Losses mcurred/suffered by Seller | (including,
by way of oxample, all costs incurred in the negotiation and signing of this Agreement nnd other
Tramanction Documents),

The Sellers hereby confirm that upon payment of the First Closing Date Payment and the Second
Closing Dute Payment by the Purchnser (o Seller 1, the Purchuser shall sequire valid title to the Finst
Clasing Sale Shares and the Ssller | Second Closing Sale Shares respectively, free and clear of any
and il Encumbrances (other thim the pledge that might be required to be crented in fuvour of the
Lendeni in respect of the Continuing Loans over the Seller 1 Second Cloring Sale Shares) and wogether
with all the rights, benefits, title and intecest (legnl und beneficinl) now or herenfter apportaining
thereto, notwithstanding the withholding of the Outstanding Receivables, the Withholding Amounts,
APSPDCL Receivable Remittonce and the Excluded Asscts Sale Considerntion, as may be applhicible
in accordunce with the terms hareof.

CONDITIONS PRECEDENT

First Teanche Conditions Precedent 4\1

&




6.1.1
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6.14

6.1.5

6.1.6

6.1.7

The obligation of the Purchaser to purchase the First Closing Sale Shares is subject to (he fulfilment
(to the saticfaction of the Purchaser (acting reasansbly)), prior to but nat later than expiry of 15
(Fiftedn) duys from the Execution Date (“First Tranche Long Stop Date™), by Scller | andéor the
Company, of coch of the conditions set outl in Part A of Schedule V of this Agreement (“First
Tranche Conditions Precedent”), and delivery and execution of such ifems (as may be Tequired) in
form and nubstance satisfuctory to the Purclaser (scting reasonibly),

Subject to Applicable Law and upon receipt of writién request from Seller 1 ind the Company, the
Purchaser may waive all or any of the First Tranehe Conditions Precedent (either in whole or in part},
m its sole discretion, st any time by giving notice to Seller I and the Company, snd require that such
walved First Tranche Conditions Precedent be fulfilled/completed by Seller | and/or the Company es
First Tranche Conditions Subsequent (within the time period prescribed by the Purchuser) or ax Second
I'ranche Conditions Precedent.

Seller | shall and shall come the Company to take all steps nocessary 1 prompily and expeditiously
fulfil the First Tranche Conditions Precedent after the Execution Date, snd in any event nod later than
the First Tranche Long Stop Date, und shall keep the Purchaser promptly informed of all actions and
steps laken in this bekall IF st aoy time, the Company or Seller | becomes aware of n fact or
ciroumstance that shull prevent = First Tranche Condition Precedent from being satisfied before the
First Tranche Long Stop Date, they shall promptly inform the Purchaser in writing,

Within 1 (One) Business Diy of fulfilment (or waiver by the Purchaser) of the Fimst Tranche
Canditions Precedent, Seller | and the Company shall provide written confirmation of the same (*First
Tranche CF Completion Certifieate™) to the Purchaser in the form attsched at Schedule V1 of this
Agreement (Form of CF Compledion Certificate), along with all necessary documents to evidence due
completion and fulfilment of the First Tranche Conditions Precadent.

If the First Tranche Conditions Precedant have boen fulfilled or waived in sceordatice with this Clause
6.1, and the Purchaser is satisficd with the Firt Tranche CP Completion Cortificate (acting
reasonibly), the Purchaser shall within 2 (1'wo) Business Days from the receipt of the First Tranche
CP Completion Centificate pravide an acknowledgment of satisfaction of the Fiest Tranche Conditions
Precedent by counter signing the First Tranche CP Completion Certificate and providing the same to
Seller | (along with copy to the Company snd the Escrow Agent), The Parties shall thereafier, procesd
to Furst Closing, in accordance with Clause 7.1 below, which shull take plece within 4 (Four) Busines
Days of the acknowledgment of the First Tranche CP Completion Centificate by the Purchaser. The
Purchuser will intimate 1o Scller | the details of the nominee (if any) of the Purchaser whio/which will
noquire 1 (One) Sule Share from Seller 1 on the First Closing Date,

If any of the First Tranche Conditions Precedent is not fulfilled, or is nol walved in writing by the
Purchaser (to be fulfilled/completed as First Tranche Conditions Subsequent or Second Tranche
Conditions Precedent), by the Fisst Tranche Long Stop Date, in sccordunce with this Clause 6.1, then
the Purchaser shall have the right, but not the obligation to terminate this Agreement by notice to
Seller | and the Company. Upon the isssance of such notice by the Purchaser, this Ajreement and the
other Transaction Documents shall (pso facto cease and terminate, syve for any terms of this Agresment
and the other Transaction Documents which are expressly stated to survive the termination of this
Agresment (or the other Transsction Documents), and none of the Parties. other than for wilful
breaches prior (o such date, shall have any Claims against the other(s) for Losses.

Notwithstanding Clause 6.1 6, if the First Closing does not occur by the First Tranche Long Stop Dute:




6.1.8

6.21

6.22

6213

() for reasons atteibutable to Seller | and this Agreement (ind the other Transaction Documentis) #re
terminated in accordance with Clause 6.1.6 above, Selter | shall be liable o the Purchaser for ali
Losses incurmsdsulfered by the Purchasor (including, by way of example, all costs incurred in the
negotiation and signing of this Agreement and other Trunsaction Documents and carrying out ezl
b, financial and technical diligence of the Company); o (i) post fulliiment of the First Tranche
Conditions Precedent to the satinfaction of the Purchoser (ucting repsonably), for reasons attributable
solely 1o the Purchuset, then Seller | shull be entited to terminate this Agreement (and the otber
Transaction Documents), end the Purchaser shall be liable to Seller 1 for all Losss menrred/suffered
by Seller | (including, by way of example, all costs incurred in the negotintion and signing of this

¢ and other Transsction Documents). It is clarified thut the nghts available to the Parties
under this Clause 6.1.7 shall be without prejudics and shall not he decmed to |imit or restrict ony other
rights uvailable 1o the Purtics under this Agreement or other Transection Documents.

In the event there is a chinge in Applicable Law post the Execution Date and prior to issunnce of the
First Tranche CF Completion Certificate by Seller 1 to the Purchaser, which adversely affects the
performance of this Agresment and the other Transaction Documents by airy Purty hereto in & material
wiry, the Partics will endeavour w, If deemed neceasary, pmind &nd renegotiute this Agreement in
good faith, 5o as to reflect the commersinl understunding between the Parties; provided fumwever that
any Party maty decide to terminaté this Agreement in liew of sny amendments o the Agreement, save
for amy terms of this Agreement which are expressly stated 10 survive the termination of this
Agreament, and none of the Patties (other than for wilfal breaches priar 1o such dstc) shall have any
Claim and accrusd rights against the other(s), including in reapect of any Losses in the event of such
(ermination. Notwithstanding the immedintely proceding sentence, m the event this Agreement is
\ermiinated pursuant to this Clause 6.1.8, Purcheser shall be entitled to refund of the Advance
Consideration snd return of Escrow Consideration and Seller | shall b entitled return of the First
Closing Deliverables and Second Closing Deliverables.

Second Tranche Conditions Precedent

‘The oblization of the Parchaser to purchase the Sellar | Second Closing Sale Shares is subject 1o the
fulfilment (1o the satisfaction of the Purchaser (acting reasonably)), prior to but not later than the Long
Stop Date by Seiler 1 und/or the Company. of each of the conditions set out in Part B of Schedale V
of this Agreement (“Second Tranche Conditions Precedent™). and delivery and execution of such
items (as may be required) in form and substance satisfactory to the Purchaser (acting reasonably).

Subject to Applicable Law and upon receipt of written requent from Seller 1 and the Company, the
Purchascr may whive all or any of the Second Tranche Conditions Precedint (either in whole or in
part), in its sole discrotion, st any time by giving notice lo Seller | and the Company, and require that
such waived Setond Teunche Conditions Precodent be falfilled/completed as Second Tranche
Conditions Subsequent, within the time period preseribed by the Purchaser.

Subject 1o this Clause 6.2, all provisions of Clauses 6.1.2 to 6.1.8 (lo the extent npplicable) shall
muletis mutcindis apply to Second Tranche Conditions Precedent and all references to First Tranche
CP Completion Certificate shall be read = “Second Tranche CP Completion Certificate”. Along
with issusnce of scknowledgement to the Second Tranche CP Completion Certificate by the
Purchascr, the Parchaser will intimate to S=ller [the details of the nominee ol the Porchaser who'which:
will acquire | (One) Seller [ Second Closing Sule Share from Seller | on the Second Closing Date.
Furiher, if the Purchaser has funded the Second Closing Date Payment in the Escrow Bank Account
by way of bank gusrantee, the Porchaser shall deposit an smount equal t the Second Closing Date
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Payment, m cash, in the Esrow Bunk Acvount at least | (One) Business Day prioe to the Second
Closing Date,

Notwithstanding anything contained in this Agresment, the Parties agree and pcknowledge that in
respect of fullilment of the Sccord Tranche Condition Precedent specified n paragraph 6(iv) of Fart
B of Schedule V of this Agreement, Seller [ shall upproach the Lenders for release of corporite
guarentess issmed by Mahavie Theromoequip Private Limited and Seller Tin favour of the Letiders for
securing s Continujng Loans availed by the Company (“Corporste Guaranlees™), The Purchaser
njgrees und undertuken to provide ity assistance and co-operation to Seller | in respect of pursuing the
Lendery, including by way of attending joint meetings and discussions with the Lenders from time w
time in this regurd. However, in the event the Lendors do not consent to release of such Corporate
Cuarantees, und all other Second Trunche Conditions Precodent have either been completed to the
satisfaction of the Purchaser {sctimg reasonably ) or waived by the Purchnser (including as provided m
Clause 423 above), prior to the Long Stop Date in scoordince with the terms hercof, the Partics shall
proveed to Secopd Closing in the manner provided in Clause 7.2 below and the Purchaser shall waive
the aforesaid Second Tranche Condition Precedent mentionsd @ pamsgreph 6(iv) of Parl B of
Schedule V of this Agreement; providled that Seller | by itself, and causes Muhavir Thermocquip
Private Limited to, continue their respective Corporute Guarantees issued in fisvour of the Lenders for
securmg the Continuing Loans svailed by the Company for # period ol at lesst 6 (Six) months from
the Sesond Closing Date. The Purchaser undertakes that, during the aforesaid period of 6 (Six) moaths
from the Second Closing Date, the Purchaser shall makes ressonable cfforts to cause the release of the

Cuaraniees either by way of re-financing the Continuing Loans from snother lender(s) or
replncing the said Corpornte Guaranteed with other guarantes(s) to be issued by the Purchaser and/or
its affiliste(s). However, the Purchaser and Seller | apree that in the event the Corporate Guarantess
are not reledsed in sicordnnee with the immediutely preceding senience prior to the expiry of 6 (Six)
manthd from the Second Closing Date, the Furchaser may, request Seller 1 to, and cause Mabavir
Thermoequip Private Limited 1o, further extend (he Corporate Goansntees. for an additional period of
up [0 6 (Six) months, and Seller | shall cawse the Corpomte Guarantess to continue for a further period
of 6 {5ix) months from the expiry of the earlier period of 6 (Six) moenths. In the event the Corporate
Crarantecs are extended for a further period of 6 (Six) months in sccordnnce with the immedistely
preceding sentence, the Purchaser ihall pay Seller | interest calculnted at the rate of 0.75% (Zero point
Seven Five Percent) per annum on the total amount secured by the said Corporste Guurantees, snd the
Furchiser will continue to muke ressonshle efforts to obtain release of the Corporate Gunranices in
the munner provided herein this Clanse 6.2.4. In all the foregoing events, on and from the Second
Clasing Date, if the Corporfe Guarantees are not released by the Lenders, then until the time such
Corpetule Clusriniecs  are relessed by the Lendeen, the Purcheser shall and hereby agrees und
undertakes 1o fully indemnify and bold hurmless Seller L in respect of all Cloims and/or Losses arising
on accoiunt of the Corparate (usranless continuing to be in force and effect, including on account of
its invoestion by the Lenders and/or any other matters connected therato.

The Parties sgree and scknowledge that in respect of fulfilment of the Second Tranche Condition
Precedant specified in parngraph 6 of Part B of Schedule V of this Agreement (other than puragraph
6{iv) thereof) (“Lenders’ Consent™), Seller | shall approach the Lenders for obtaining their respestive
Consents a4 reguired thereander prior o the Long Stop Date. The Purcheser ngrees to provide its
nssistance and co-opertion in respect of pursuing the Lenduers, including by way of attending joint

meetings and discussions with the Lenders from time to time in this regard. The Purchaser and Selier

{agree that if the Lenders” Consent is not obtained prior to the Long Stop Date. the Purchuser and
Seller | may mutimlly agree 1o extend the Long Stop Date to October 10, 201K, during which period
the Purcheser shall make reasonable efforts to obitain the Lenders' Consent, st the cost and expense of




6.3
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Seller 1. 1t is clarified that in the event the Purchaser in unsble 1o obtain the Lenders’ Consent prior to
expiry of the extended 1.ong Stop Date, consequences provided imder Clause 5.12.2 shall be upplicahle
and the Purchaser shall be entilled to receive the Unrecovered Amount or Purchuser Asset Sale
Amaount, from Seller | in the manner provided in Clause 5.17.2 of this Agreement.

The Purchaser ngrees to provide all ressonable support and nsséstance to Seller | and the Company, a4
mauy be required 1o fulfil the Conditions Precedent,

CLOSING
First Closing

Subject to the fulfilment of or waiver of the Fist Trsche Conditions Precedent in accordinee with
Clause 6,1 above, the Company, the Sellers, the Purchaser and the Escrow Agroement, shall undertake
the activitics set oot in Clause 7.1.2 of this Agreement ("First Closing™) on the Fiest Closing Date. The
First Clasing shall take place at the registered office of the Company or such other place as may be
mutually sgreed 1o in writing between Seller 1 and the Parchaser and intimated to the Oither Sellers
and the Company.

Al First Closing:

(i) ‘ﬁm(impmj.'md&u:rhhn!lduﬁmtuhMﬁhaw*amﬂﬁmt:mmmwmwmny
and Seller | dated as of the First Closing Date, certifying that (a) there has been no Material
Adverse Effect = an the Find Closing Date; (b) the Representations and Warmantics arc true and
accurate in all respects as on the First Closing Date, subject 10 the quulifications and the

()  The Escrow Agent shall carry out the following netions:

(»)  deposit the respective Seller’s First Closing Deliverables to the depository participant of
cach of the Sellers for transfor of the Respective Seller First Closing Sale Sharei to the
Purchaser; and

(k)  upon confirmation by the Purchiser of transfer of Respective Seller First Closing Sale
Shares from cach Seller, release an smount equivalent to First Closing Date Payment fo
the Seller | Designated Bunk Account, receipt of which shall be forthwith confimed by
Vistra to the Escrow Agent,

(i) The Purchaser skall furnish to the Canmpuny: (8) u consent letter from the Purchaser Director,
confirming hisfher acceptance to being appointed as Director und duly filled and executed, by
mh_thanirmur.fmuDHt-2mﬂfumhlﬂ~l,nnquirndmh¢auhniﬂndmdulhe
Act by » Person prior to his appointment as u director of o company; (b) certified copics of the
resalution(s) passed by the bourd of directors of the Purchaser. duly mominating Purchaser
L}irmurtulﬂﬂPﬂﬂnm‘lnmﬂnmdhmrm!heBmdmmd&mﬂwFiﬂtﬂlmthﬁ;
and (c) certified copies of the resolution(x) passed by the board of dircctors of the Purchaser
identifying/appointing certain Persons to act as the ropresentatives of the Purchaser 5t generul




(iv)

()

{vi)

meetings of the Company ot and from the First Closing Date,

Fach Seller shall take all neeessury measures wnd couse its deporitory purticipant 1 (o)
aclnowledige the respective Seller's First Closing Deliverables; and (1) issue & demat actount
statement of the respéctive Seller’s demat account, evidencing the transfer of Respective Seller
First Closing Sale Shures by such Seller 1o the Purchaser (andfor ity nominec) (“Respective
Seller First Closing DP Documents™),

The Purchaser and its nominee (if nny) shall fumish to the Company (a) its demal account
statements, jssued by its depasitory participant, evidencing the transfer of Respective Seller First
Closing Sale Shares by the Sellers to the Purchaser and/or its nominee, &s the case may be; and
(b) the Respective Seller First Closing DP Documents;

Seller 1 shall cause the Board to hold a mesting (st shorter notice) amd pass appropriate
resolutions, infer alia, for;

(@) (1) taking on record the Respective Seller First Closing DP Documents and the deat
account statements of the Purchaser (and its nominee, if any), (1) approving the transfer
of the Respective Seller First Closing Sale Shares from each Seller to the Purchaser (and
its nominee, if sny); and (1) suthocising certain persontiel of the Company to uprdate the.
register of members of the Company to reflect the Purchaser and its nomines (i uny) s
the sharcholder of the Company snd the legal mnd beneficial owner of the First Closing
Sale Shares;

{b) approving sppointment of 1 (One) Purchaser Director as Director on the Board and
mhmﬁinulheumm-mmurmynmmmd of the Company to make
nwﬁnm@htzmﬂﬁru[dﬂmmhﬂhﬂﬁﬂmt&m&ymg.imcﬂucl
to th same:

(c) taking on record form MBP — | submitted by the ihe Purchaser Directar;

(d) subject to consent of the sharcholders of the Company at the extra ordinary general
mesting, approve and adopt the Restated Articles us the Articles of the Company on und
from the First Closing Date;

(¢) (T) suthorising revocation of the ongmnal operating instructions of the Company’s bunk
sccounts and jointly authorizing the Purchaser's nominee / Purchaser Director andd the
Company's then existing authorised signutaries, as the joint authorized signataries to the
Company’s bunk accounts, and such instructions will pot be revocable or subject to
amendment without the prior cotsent of the Purchaser/Porchaser Director; and (1)
mithorising the company secretary or any Director of the Companmy to inform the hank(s)
of the revised operating mstructions and change in suthorised signatories;

() awthorising a Person to file necessary forms and other documents and puyment of fees
with the Governmental Authorities (including the jurisdictional Registear of Companics)
in relation to the sppointment of Purchaser Director as Dircctor on the Board, and subject
to approval of the sharcholders of the Compuny in the extra-ordinary general meeling,
approving and taking on record the Restated Articles as the Articles on and from the Firi
Closing Date,




{(p)  vecording and/or spproving all such other matters or items that wre required to be recorded
or approved on the First Closing Date in pocordance with this Agreement and other
Transagtion Documents; and

(k) suthorising Directots to issus 4 notice to the sharcholders of the Company to convene, at
sharter notice, an extra-ordinary genoral mesting on the First Closing Date for pasaing
the resolutions mentioned in Clause 7.1 2(vi)d) and regulsrizing the appaintment of the
Purchaser Direction;

(v} The Company shall hold an exira-ordinary seneral mesting to pass the resolutions in relation 10

the items mentioned under Clvuse 7.1.2(vi)d) und for regulurizing the appolntment of the
PPurchiaser Diractor;

(vii) The Company shall updaie the register of memberi of the Company to reflect the Purchaser (and

its nominee, i any) &s a sharcholder of the Company in respect of the First Closing Sale Shares;

(ix)  The Company shall npdate the register of directors of the Compuny to record appointiment of the

(x)

Purchaser Director; and

Sefler T shali deliver the First Closing Thate Accounts 10 the Purchaser,

72 Second Closing

7.2.1 Subject to the fulfilment of or waiver of the Second Tranche Conditions Precedent in sccordance with
Clause 6.2 above, the Company, the Sellers, the Purchaser and the Escrow Agreement, shall undertake
the activities st out in Clause 7.2.2 of this Agreement (“Second Closing™ on the Second Closing
Date. The Second Closing shall take place at the registered office of the Company or such other place
as may be mutunlly agreed to i writing between Scller | and the Purchaser and intimated 1o the

Company.
722 At Second Closing:

(i)

(i)

The Company and Seller | shall deliver to the Purchaser, a centificate executed by the Commpiny
and Seller | dated as of the Second Closing Date, certifiving that (o) there has been no Material
Adversz Effect as on the Second Closing Date, (b) the Representations and Warranties are true
and accurnte in all tespects as on the Second Closing Dute, subject to the qualifications wnd the
exceptions contained in the Second Upduted Disclosure Letter, which is provided by Seller | to
the Purchaser on the Second Closing Date; and (¢) the Company has conducted its business
operntions in the Ordinary Course and hay complied with the obligations imposed under Clause
10 of this Agreement from the First Closing Date until the Second Closing Date;

The Escrow Agent shall carry out the following actions:

()  deposit the Second Closing Deliverables to the depository participant of Sefler | for
transfer of the Seller | Second Closing Sale Shares to the Purchaser;

(b} upon confirmation by the Purchaser of transfier of the Seller [ Second Closing Sale Shares
from Seller [, release (1) #n amount equivalent to Second Closing Date Pavment to Seller

S




(i)

(v

(v)

(vi)

(vii)

| Pesignated Bank Aceount along with BG [nterest thereon, if any: and (TT) an amount
equivilent t Essrow Condidertion reduced iy the Eifective Purchase Prce to the
Purchisser Designatod Bank Account along with inferesy therean; and

(¢) release the bank guaruniee(s) corresponding (o the aforementioned. amounts, fumished
by the Purchaser 16 fund the Escrow Bunk Account sod provide documentory gvidence
1o the Purchiaser,

The Putchaser shall fumnish to the Company: (8) o consent lemer from each of the Purchaser
Directors, confirming his/her acceptance fo being appointed as Dircctor and duly filled and
executed, by each Purchaser Director, form DIR ~ 2 and form DIR — 8, ay required 1o be
subtnitted under the Act by 0 Person prior to his appointment as s direttor of a company, (b)
certifiod copies of the resolution(s} passed by the board of directom of the Purchuaser, duly
nomimating Purcheser Directors to act as Purchaser's nominee directors on the Board on and
from the Second Closing Date; mnd (¢) certified copies of the resolution(s) passed by the board
of divectors of the Purchaser identifying/appoinfing cortain Persons to 80t as the representatives
of the Purchaser at genoral meetings of the Company on and from the Second Closing Date,

Seller 1 shall cause Mr. Nilesh Prabhakar Mahiajan, Mr. Mayank Jayantilal Shab, Mrs. Kiran
Singh, Mr. Mitul Mchts and Mr. Uday Surcsh Dharin to peovide, to the Company, their

ive fetters of resignation from the office of Director of the Company, o be effective upon
the end of the Board meeting to be held on the Second Closing Date. Such letters of resignation

shiall be in the form and manner attsched hereto sy Schodule XVIL of this Agreemant;

Seller | shall take all necessary measures and canse its depository participant to (a) ncknowledge
the Second Closing Deliverables; and (b) insue 4 demat account statement of Seller I's demnt
socount, evidencing the tnsfer of Sefler | Second Clesing Sale Shares by Seller 1 1o the
Purchaser (“Seller | Second Closing DF Docaments™);

The Purchser (and its nomines, if any) shall fumnish to the Company {s) their respective demat
account statements, issued by their respoctive depository participant, evidencing the transfer of
Seller 1 Second Cloiing Sale Shares by Seller | 1o the Purchaser (and jts nomines, if any): and
(b) the Seller | Secand Closing DP Documents;

Seller | and the Parchaser shall canse the Beard to hold o meeting (at shorier notice) and pass
appropriote resolutions, inter alia, for!

{a) {nmmmmmmlmcmmmmmem-m
stutements of the Purchaser (and its nominee); (1T) approving the transter of the Seller 1
Secand Clasing Sale Shares from Seller 1 to the Purchaser (and its nominee); and (11}
sithorising certain personnel of the Company to update the register of members of the
Company to reflect the Purchaser (and its nominee) ns the shareholders of the Company
and the Purchaser (and its nominee) as the owners of the Seller | Second Clesing Sale
Shares;

(b) wwhgnpmmmmtﬂw:muﬁcwmm an the Board
snd authorizing the company kecretary or any other personnel of the Campany fo mike
upprqummﬁuhﬂnuﬁﬁﬂﬁﬁﬁrwtwsmnirﬂﬂimd by the Company to give effect
to the sume; ’
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i)
{d)

()

{f)

(h)

@

0

(k)

taking on record form MBP - | submitied by the each of the Purchaser Directors;

i all the Proposed Activities have not been comploted prior fo Second Clasing Date,
autharizing the Directors to execute a duly notarized and stamped Hmited/special power
of attorney in favour of Seller I, valid til] December 31, 2018 ("Power of Attorney™),
fur and on behall of the Company, in the form annexed hereto as Sekedule IX, o camy
out all the actions, matters and things as may be required to consutnmate the Proposed
Activities in accordance with Clause 9 below and any matters connected theretn,

(1) authorising revocation of the original upersting instructions of the Company’s bank
accounts and muthorizing the Purchaser’s pothinee / Purchaser Directors as the suthorized
signatories to the Company's hank aceounts; and (1T} authorsing the company secretary
or any Directar of the Company to inform the bank(s) of the revised operating instructions
and change in authorised signatories;

taking on cecord the letters of resignation submitted by Mr. Nilesh Probhakur Mahayan,
Mr. Muyunk Juyantilal Shak, Mrs. Kiran Siagh. Mr. Mitul Mchta and Mr. Uday Suresh
Dharis as Directors on the Board with effect from the end of this Board meating o be
held o Second Closing Date (without any Claims by such resignmg directors against the
Company) and authorizing the company secretary or any other personnel of the Company
to make uppropriale entries in the register of directors maintained by the Campany to
give effect to the same;

spproving dissolution of the nomination and remunerstion commities snd sudit
commitiae of the Board;

subject to approval of the shareholders in an extra-ordinury geneml meeting, approve and
necept, the resignation of M/ ONK & Associstes, LLP as statutory auditor of the
Company;

authorising 8 Person to file necessary forms and other documents and payment of fees
with the Governmentul Authorities (including the jurisdictional Registrar of Companies)
in relation 1o (1) appointment of Purchaser Directors as Direclors on the Bourd; (11)
resignation of Mr. Nilesh Prabhakar Mahajan, Mr. Mayank Jayantilal Shah, Mrs. Kiran
Singh, Mr. Mitul Mehta and Mr. Uday Suresh Dharin as Directon from the Board; and
(1T) suhject to the approval of the sharehalders in an exir-ordinary general mesting.
approving ind taking on record the resignation of M/s CNK & Associates, LLP as
statutory miditor of the Company;

wuthorising Directors 10 issue a notice 1o the sharcholders of the Company to convene, st
shorter notice, an extre-ordinary genernl meeting on the Closing Date for passing the
resoluiions mentioned in Clause 7.2 2(vii)(h) hereinabove, and also for regularizing the
wmmﬂhﬂmnhm:umhudmﬂuwdﬂnﬂngmﬁ:ud

record and or approve all such other matiers of items that are required to be recorded or
spproved, on the Sccond Closing Date, i necordunce with this Agreement and other

Trnsaction Documents, !
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(viii) The Company shall hold an extra-ordinary general meeting 1o pass the resolutions in relation to
the items mentioned under Clause 72.2(viidh) heteinsbove. and for regulanzine the
appointment of Purchiser Dirsctars appoinied on the Second Closing Dite;

(ix)  Seller | shall deliver the Second Closing Dute Accounts (o the Purchaser;

(¥)  Seller 1 shall deliver to the Purchaser, onginal material docoments that periain to the business
of the Company including but not limited (o the documents listed undir Schedule VI1 of this
Agreement (Lixt of Materiol Records),

(xi) The Company shall updute the register of mombers of the Company to reflect the Purchaser
(and its nominee, if any) as u shareholder of the Compuny in respect of the Seller [ Second
Closing Sale Shares;

(xii) The Company shall update the register of direciors of the Campany to record sppointment of
the Purchaser Directors and the resignation Mr, Nilesh Mahnjan Prabhakar, Mr. Mayank
Jaymustilal Shab, Mrs. Kiran Singh, Mr. Mital Mehta and Mr. Uday Suresh Dharia, from the
Board; and

(xili) Seller | shall fumish, if required as per Clause 624 of this Agreement, an underuking from
Mrhavir Theromoequip Private Limited and Seiler |, agresing 1o extend the Corporaie
Guarantees for an additional period of 6 (Six) months.

All the activities undertaken at First Closing and Second Closing (as the case may be) shall be deemed
to oceur simultaneoesly and no such activity shall be deemed 1o be undertaken unless ull such activities
are consummated, i is agreed that the First Closing Sale Shares and the Seller 1 Second Closing Sale
Shares (as the case may be) shall be transferred by the Sellers to the Purchaser {and its nominee)
simultaneously and no transfer of atly of the First Closing Sale Shares and the Seller | Second Closing
Sale Shares (s the case may be) shall be valid and effective unless all the Firt Closing Sale Shares
and the Seller | Second Closing Sale Shares (as the case may be) have been transferred 1o the Purchuser
(and its nomines) and the First Closing Date Payment and the Second Closing Date Payment (as the
case may be) is received by Scller | in accordance with the provisions of this Agreement and other
Transaction Documents.

CONDITIONS SUBSEQUENT
First Tranche Conditions Subsequent

After First Chosing, Sclfer 1 shall, nd shall cause the Company 10, duly complete and satisfy, to the
satisfaction of the Purchaser (acting reasannbly), (1) all actions and conditions us set forth in Part A
of Schedule VI of this Agreement, that are required to be completed and satisfied within the time
frame identificd theeein;: nnd (i{) all the Fisst Tranche Conditions Procedent to the First Closing which
were permitied by the Purchaser to be fulfilled 03 conditions subsequent to First Closing, within the
time frame permiitted in writing by the Purchaser (“First Tranche Conditions Subsegueat”). Seller
1 shall provide documentary evidence indicating the fulfilment of cach of the First Tranche Conditions
Subwequent to the Purchaser within 2 (Two) Business Days from tho date of the fulfillment of cach of
the Firsi Tranche Conditions Subsequent. Seller | shall be lable 10 ensure completion of the First
Trunche Conditions Subsequent, including any costs or expenses incarred by the Company in relation
theretn (which shull be bome or reimbunsed by Seller 1 to the Company from time 1o time),
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Second Tranche Condithons Sobsequent

After Second Closing, Seller T shull (i) provide reasonable assistance to the Company and the
Purchaser for completion of all sctions listed under Part B of Schedule VIHI of this Agreement, tht
are required 1o be completed and satisfied within the time frame identificd thereing and (H) duly
complere and satisfy 10 the satisfaction of the Purchaser, all the Second Tranche Conditions Precedent
to the Second Cloning which were permitted by the Purchaser 1 be fulfilled as conditions subsoquent
1o Second Closing, within the time frume permitted in writing by the Purchaser (i) and (i)
collectively, “Second Trasche Cosditions Suhsequent”). Seller 1 shall provide documentury
gvidence indicating the ful{iiment of ¢ach of the Second Trunche Conditions Subsequent (listed at (i)
above] to the Purchaser within 2 (Two) Business Days from the date of the fulliliment of each such
Second Tranche Conditions Subsequent. Seller | shall be liable to ensure completion of the Second
Tranche Conditions Subsequent (listed at (i) above), including any costs or expenses incurred by the
Company in relation therelo (which shall be bome ar reimbursesd by Seller | to the: Company from
thme (o time),

GOVERNANCE MATTERS

On and from the First Closing Date, the guorum for n Board mesting of the Company may be
constitutad by the Directors by attending the meeting in person, by telephone or by video conference
(for 8o long as the Act 5o permils). The guorum for all meetings al the Bourd shall always include )
(One) Purchoser Director, unless the requirement of presence of the Purchaser Thrcctlor is expressly
waived in writing by the Purchaser Dircctor or uny altemate Director appointed by the Purchuser to
the Purchaser Dircctor in nocordance with the Act and the Restuted Articles (“Purchaser Alternate
Director™), as the case may be.

Unless otherwise syreed 10 in writing by the Purchaser Disector or the Purchaser Alternate Director (as
the cse may be), all meetings of the Bowrd will bis held pursuant to a prier notice of at least 7 (Seven)
Business Davs. The Board may meet nt shorter notice (subject 1o the Consent of the Purchaser Director
of the Purchaser Altertiate Ditector (as the case mity be)) ind in keoping with the provisions of the At.

Each notice of & Board meeting shall contuin, infer alia, m agenda specifying in reasonable detail the
matiers 1o be discussed and shall be nocompanied by all necessary written infermation and documents,
Notice of & mesting of the Board and the agenda thereof shall be sent to the Purchaser Director or
Purchaser Alternate Director (as the case may be), with a copy 1o the Purchaser, and the other Directors.
Subject to Clause 10 of this Agreement. with the consent of the majority of the Board (which majority
shull necessarily include the Purchaser Director or the Purchaser Aliermate Director), the Board may
conider any matter not circulnted in the agenda. In the event of the absence of the Purchaser Director
or the Purchaser Alternate Director, as the case may be, the Bosrd may consider any matisr nol
circulated in the agenda only with the prior writien consent of the Purchaser. Notwithstanding anything
contained in this Agresment, no resolution shall be adopted or decision be taken at any meoting of the
Board in respect of any of the matters listed in Schedule X of this Agreement unless the procedure
detailed in Clause 10 of this Agreement s complied with,

The Purchaser Director or the Purchaser Alternate Director (o5 the case may be) shall be sppointed on
ench committee of the Board, us constituted on the First Closing Dute, und all other commitices as mxy
be constituted post the First Closing Date. Unless otherwise provided i the Restated Articles,
provisions of Clause A1 to Clause 8A.3 shall mutaris mutariis apply to meetings of the commitices
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ol the Boand,
EXCLUDED ASSETS

Seller 1 agrees and soknowledges that it shall endeavour to- (1) case tho tranii er of the Nagari Project
and the Somula Land (together with all movable and immovable assets, liabilitics, obligations,
Consents and Covernmental Approvals in relation thereto) by the Company to Wainecp Solar (e
Private Limited and Waaree Valves LLP respectively; (ii) complete the ckecution and registration of
tho transfer doed for the transfer of the Vedaing Land by the Compuny to Vedaang Energies LLP, and
(iii) camse relesse of the Tender BG by Mahagenco, prior 10 the Second Closing Date ((1), (i1) mencd (i)
colloctively, the “Proposed Activities™).

In the event the Propased Activilies nre not completed prior 10 the Second Closing Date-

{(i"  Seller I shall be solely responaible for the transfer of the: Nagari Project and Somals Land
(together with all movable und immovable wssets. Habilitics, obligations, Conseots and
Governmental Approvily in relation therete) to Waaneep Solar One Private Limited and Waaree
Valves LLP respectively, und the other Proposed Achivities:

(i) Seller I will cause the Company to transfer the Nagan Project ansd Somals Land (together with
all movable and immovable assets, liahilitics, obligations, Consents and Governmental
Approvals in relation thereto and all rights, title and interests contained therein) o Waaneep Solar
One Private Limited and Waaree Valves LLP respectively, and carry out the other Proposed
Activities; and

(iii) within § (Five) Business Days of receiipt by the Company of the consideration {or part thereod)
for such tnsfer of the aforomentioted Excluded Assety by the Company, the Purchaser shall
remit to Seller | such smount, as b5 equivalent 1o the amount of consideration received by the
Compeny pursisnt to the transfer of the aforementioned Excluded Assets, after deducting the
following: (a) the eosta/expenses incurred by the Company at actuals in relation to the transfer
of the relevant Excluded Asset and/or completion of any other Proposed Activities; (b) any Tax
liability of the Company (whether immediate or future) in relation fo such tansfer, and (c) an
amount equivalent to the rate of dividend distribution tax as applicable on the date of such
remittance) of the totul Exciuded Assets Sale Consideration (“Excinded Assets Sale
Considerntion™).

Seller T ugrees that transfer of the Nagan Project 1o Waaneep Solir One Private Limited andfor the
Somnls Land to Waaree Valves LLP by the Company and consummation of the other Proposed
Activities (whether prior to or post the Second Closing Date), shall not resull in any costexpenses or
any Tax liability (whether immediate or future) to the Company mnd such coste/expenses and Taxes,
if amy, shall be borne by Seller 1. Seller | further agrees that the Compeny shall coase to hinve any
obligation or liability in relation to the aforementioned Fxcluded Assets on and from the date of
completion of relevant activity(ies) in relation w each Excluded Asset.

Notwithstanding anything to the éontrary contiiined herein, Seller | agrees and undertakes to: (i)
furnish to the Purchaser, at least 7 (Seven) Business Days prior 1o the proposed cxecution thereof,
drafts of all pgreements, documents, deeds, npplications, and other instraments proposed to be entered
into (by Seller 1) on behalf of the Company for the consummation of the Proposed Activities; (if)
incorporate sny alteratioits or modifications required by the Purchaser m the aforcsaid documents; and

oy
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(i) intimyate to the Purchaser and the Company, within 2 (Two) Business Days, of the completion of
any Proposed Actlvity and provide all documents (in originals) in relation thereto.

The Purchaser and the Company shall provide all reasonshle assistance and co-openition 1o Seller [ uz
may be ressonably required by Selier | for consummation of the Proposed Activities in necordance
with the provisions of this Agreamenit.

CONDUCT UNTIL CLOSING

Drering the lnterim Period, save as required purswant to the terms of this Agreement and the vther
Transactivn Documents, Seller | agrees to undertake to and cause the Compatiy o carry out the
Butsingas of the Company in the Ordinury Course and in accordance with the Applicable Laws and
the Charter Documents of the Company fo:

(i)  preserve the Company’s present business organization;
({i)  keep valid and subsisting all Consents and Govemment Approvals ohiained by the Company;
(i)  retain the seevices of the Directors of the Campany,

(iv)] maintain sstisfactory relationships with the Company's customers, third-party coniractors,
Lenders, supplicrs and other Porsons having material business relationships with the Company;
wnd

(v) maonnge the working capital of the Company (including the timing of collection of accounts
rocoivables nnd of the payment of accounts paynble and the management of inventory) in the
Ordinary Course; provided however that any delny in receipt of the accounts reccivables for the
MP Project and the AP Project (other than on account of sctfons stiribuiable 1o Seller | and/or
the Company for the period pertaining to priar to the Second Cloging Date o failure of Seller |
andvor the Company to lake reasonable commercial measuras to pursue recovery of such
accounts receivables for the period pertaining priot to the Second Closing Dute) shall not be
constred to be outside the Ordinary Course of Businzss and breach of the sforesaid provision.

Without limiting the generality of the foregoing and save and except s requited pursuant 1o the terms
of this Agreement, Seller | and the Company hereby covonunt tat during the Interim Period:

(iy  Seller 1 shall not and thall cause the Company to nol, without the peioe writton consent of the
Purchaser (which shall not be unreasonably withheld or delayed), take any actica with respect
1o the matters described in Sehedube X of this Agreement (Imierim Period Ofigations);

(i)  Seller [ covenants that before any matier fisted under Schedule X (Interim Perlod Obligations)
of this Agreement is considered ot any Board meeting or extra ordinary gencral meeting, Seller
1 will promptly give a written notice 1o the Purchaser setting forth, in ressonable detail, the
proposed action to be undertaken and the estimate of amounts involved (if any) along with a
copy of necessary documents in relation thereto, ad request for the Purchuser's wrilten consent
for such action. The Purchaser agrees to not unreasonably withhold or delay the consent for nny
uet by the Company, which {s cuvered under one or more matters set out Schedule X (dnterin
Period Obligations), and which {5 required to he undertuken in the Ordinary Course,

N3
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(ii}) Seller I shall and shall cause the Company 1o provide all information reasonably requested by
the Purchaser, within such pericd as ts ressonnbly prasticable, but no later than 5 (Five) days
fram the date of such request by the Purchaser, and provide the Purchiser undior its officers.
advisers, ngents and representatives with reasonable access to all of the Company's personnel
and inspection of pssets, premises, books and records of the Compuny, In ench case, at un
advanco potice of not less than 2 (Two) days to Seller | from the date of proposed inspection. It
is clarificd for the ayoidance of doubt he confideatiality restrictions specificd under the terms
heteof in Clause 15 shall extend to all such Information shared with the Purchaser and its
officers, advisers, agents and repecsentutives and the Purchaser hereby agroed and undertakes
10 ensure that its offivers, sdvisers, agents and fepresentatives comply with such restrictions,

(iv] Seller 1 shall und shall cause the Company (o take achions s may be necessary to give effect o
the transactions contemplated under this Agrecment and the other Transaction Documents;

(v)  Seller [ shall not and shall cause the Company 1o not, directly or indirectly disclose, assist,
receive, initiste, respond (other than i the pegstive), discuss, enter into agreement o
anderstanding (whether or not such agreement of understanding is absolute, revocable,
contingent, conditional, oral, written, binding or otherwise) or solicit or negotinte with ary third
party with respect to u potentinl acquisition of any or all the Sale Shares or any other securities,
inghuding in rolation to issuance of any shares or any other securities or ownership of the
Company, or granting #ry mansgement rights in the Company. Seller 1 and the Company
confirm that as on the Execution Date, they have terminated all, and/or there are no, discusiions
or agreements with any other Person in relation to any propossd sale, issue and allotment of
shares or zny other securities of the Company, and thut no Persan (other than the Purchasér under
this Agreement) has any right or entitlement granted by the Company or by Seller T of the
Compny to soquire shures or any othier securities of the Company (other than rights granted
under [his Agreement), and

(vi) Seller 1 shall ise all s powers 1o cause the Company to et fake any actions which might
reasonably result in oceurrence of @ Mitcrial Adverse Effect or breach of any Representations
nd Wirranties.

Notwithstanding anything to the contrary contained herein, all matterns pertaining tofreluting to
Proposed Activities by the Company shall be excluded from the scope of this Clause 10 and nathing
contained herein shall apply to the nctions tken by the Company and Seller | with respect to transfer
of the Nagari Project to Waaneep Solar One Private Limited and Somaln Land to Wairee Valves LLP
and/or registration of transfer of the Vedaang Land by the Company to Vedaang Fasrgies LLP as per
Clause 9 above.

Natices of Cerdain Fvents

During the Interim Period, Seller 1 thall promptly, and in any case withm 4 (Four) days, nnd zave
and exéept in relation 1o completion of the Conditions Precedents in accordunce with the leems
hereof notify the Parchaser in writing o

() any rotice or other communication from any Person alteging that the Cansent of such Person is
or tmity be required in connectian with the transuctions contemplated under this Agresment and
the other Transaction Documents other than those required to be obtained as Conditions
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(i)

(1)

{iv)

¥

(i)
(i)
{viii)

{ix)

(x)

{xi}

aity notice of other communication from sny Governmental Authority or other Person in
connection with the transactions conternplated under this Agreement snd the other Transaction
Ducuments;

any notice or other communication from uny Governmental Authority or other Person in
connection with any Tax matlers of regulatory matters alleging violation of Tax or regulstary
matters in respect of the Company;

any actions, suits, Claims, investications or proceedings, commenced or, 10 the best of the
knowledge of Seller I, threstened, involving or otherwise pffecting the Company, the Sule
Shires and/or the Sellers i their capacity us the ownsers/holders of the Sale Shares;

any matter o thing which arises or becomes known 1o them, which constimutes breach of any
covenan!, undertaking of obligation on the part of the Sellers and/or the Company under this
Agreement and the other Transsction Documents and/or under eny agreement 1o which the

Sellers and/or the Company are o parly;

any event which might reasonably resuli in occurrence of a Matenia! Adverse biffect;
ull miters of a material nature or owside the Ordinary Course,

event which might reasomably resull in material breach of any of the Representations and
Warmantics;

any event that may affect the fullilment of the First Tranche Conditions Precedent and/or the
Second Tranche Conditions Precedent prior to the First Tranche Long Stop Date andfor the
Luong Stop Date (= the case miry he);

informistinn pertaining to sy agreemen entsred inlo by the Company with any Governmental
Authority during Interim Period or any new O&M Contractors, EPC Contractoes, DISCOMS,
suppliers or third-party contractors, or modification, altoration or termination of any such
sxisting agreement; and

any notice of bresch or termination or other material communication in respect of any material
contract entered into by the Company.

Voting Obligations of the Sellers and the Parchaser

()

(i)

During the Interim Paoriod, the Scllers shall use and exercise thedr voting rights (whether u
shareholders or through nominee Directors of Seller | on the Board) to observe the terms of,
and to fulfil their obligations us well as those of the Company under this Agrecment and the
other ‘Transaction Documents, and generally to o all things within their power which are
neccssary or desirable to give effoct to the Transaction Documents and to fulfil their obligations

thereumder,

Post the First Closing and until the Second Closing. the Purchaser shnll use and exercise iis
voting rights (whether us shurcholder or through its nominee directors) 1o observe the terms of,
ind generally to do afl things within its power which are necessary or desimble to give effect
to, e Transaction Doouments.

g O
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()

(ii)

It 15 agreed between the Parties that, in the evenl of any beeuch or non-complinnge of ity of the
abligations set forth under this Clause 10 on account of any reason which is ateributuble (a) to
the Sellers und/or the Company, and such breach or non-compliance iv not cured within 5 (Five)
days froam the daie of receipt of written notice from the Purchaser specifying the breach, and in
any casebefore the Finit Closimg Date or the Second Closmy Date (as applicable), the Purchaser
dball have the right, but not the ohligation, by notice to Seller I, af its sole discretion, to ferminate
this Agreement, in which case this Agreement shall ipso farto cease and terminate, save for any
termis of this Agreement which are expressly stated (o survive the termination of this Agresment
and Selier T shall be linble to the Purchaser fur all Losses incurred/suffered by the Purchaser
(inchading, by way of cxample, all costs incurred In the nepotistion and signing of this
Agreement and uther Transaction Documents and carrying out legal, tax, financial und technical
diligence of the Company); (b) solely to the Purchaser, for the period between the First Closing
ind the Sceond Closing, and such breach or non-compliance bs not cured within 5 (Five) days
from the date of receipt of written nolice from Seller | dpecifving the breach, Seller | shall have
the right, but not the obligation, by notice to the Purchessr, af its sole discretion, to lerminaie
this Agreement, in which case this Agreement shall fnvo fiacto cetse and tetminate, save for any
termy of this Agresment which are expressly ated to survive the leemination of this Agresment
and the Purcheser shall be linble to Seller 1 for all Losses incurred/suffered by Saller |
{including, by way of example, all costs ncurred in the negotintion and signing of this
Agreement and other Transaction Documents), It is clarified that the rights avaiiable to the
Parties under this sub-clanse shall be without prejudice and shall not be deemed to limit or
restrict any olher rights available to the Parlics under this Agreement or other Trunsaction
Documents.

In the event of breach of obligations of Seller | contuined in Clause 10,2(v) shove, Seller | shall
be Hable to the Purchaser for an amount equal to Rs. 2,00,00,000 (Rupees Two Crores), in
addition 1o the Losses, costs nnd expenses payable by Seller | to the Purchaser in accordance
with sub-clause (i) obove.

Il. REFRESENTATIONS AND WARRANTIES

1Ll Representations snd Warrsaties of the Sellers

11.1,1The Sellers acknowledge that the Purchaser has agreed (o purchase the Sale Shares from the Sellers
relying upon the Representatinns and Waranties under this Agreement snd would not procesd with
the purchase of the Sale Shares, bt for the Representations mnd Warmanties, covenants and
undertakings m this Azreement.

11.1.2Each Representution snd Warranty shall be construed as separate and independent and shall not be
limited ur restricted by inference from the terms of any other Representations and Warranties or any
other terms of this Agreement,

1.1 3Efects of Due Diligence
(M

The performance by the Purchaser, its auditors und counsel of o fegal, tax, financial, technicul
and accounting sudit of the Company and othier due diligence tasks carried out by them or by
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(i)

uothers at their roquent pror to or the date heretl, or the results thereol, in no way limit or exchide
the linbilitles of the Sellers under this Agreement and the other Trunsiction Documents, including
under the Representation and Warmanties made by them under hsis Clake 1],

None of the Representations and Warranties shall be rrested 25 qualified by any actual, smplied
or constructive knowledge on the part of the Purchaser or any of its respective agents,
representatives, officers, employess or advisors.

.14 The Sellers acknowledge and agree thot it shall not be a dofence 1o any Claim against them th the
Purchaser ought to have ksown or had knowledge of any information relating to the circumstances
giving rise to such Claim. The Sellers confiemn and irrevocably undertike to the Purchaser that as of the
Execution Pate, First Closing Date und the Second Clusing Date, the Company haos not, directly or
indirectly, entered into any indemnity or other agrecments or amangements pursuant to which the
Company has agreed to indemnify nny Sellér for any insccurney or breach of any of the Reprosentations
and Warmmmties or any other provisions of this Agreement. The Sellers herehy agree to waive any right
or Claim which they may have in respect of any misrepresentation or error in, or omission from, any
information or opinion supplied or given by the Company und'or any of ils Directors, officers,
smployess or agents or any of the Sellers, in the cotrse of negotisting this Agrecmant and further ngrees
thal uny such right or Claim shall not constitute a defence to any Claim by the Purchsser under or in
relolion (o this A greement.

11.1.55eller [ hereby ropresonts and warmants (o the Purchaser, subject 1o the Disclosure Letter, that (“Seler
1 Primary Warrantics™);

(i

(if)

(idi)

(v}

Seller | ia the legal and beneficial owner of the Sale Shares, with the Other Sellems holding their
Respective Seller Sale Shares for and on behalf of Sefler 1. ‘The Sellers have the right to transfer
to the Purchaser the full legal and bemeficinl ownership in the Sale Shares free from amy
Encumbrancey (save snd except the Vistra Pledge in respeet of the First Closing Sale Shares (as
on the Execution Dute) and the pledge over this Seller | Second Closing Shares creuted in favour
of the Lenders for securing the Continuing Loans) in accordance with the provisions herein,
Upon the transfer of the First Closing Sale Shares 1 the Purchoner by the Sellers on the First
Closing Date and transfer of the Seller | Second Closing Sale Shares o the Purchaser by Seller
1 on the Secotd Closing Date, the Purchaser shall have marketable title to and shall be the sole
logal and beneficial ewner of the First Closing Sale Shares and the Seller | Second Closing Sale
Shares, respectively, free from any Encumbrance (save and sxcept the pledge over the Seller 1
Second Closing Shares created in favour of the Lenders for securing the Continuing [oans);

Sale Shares constitute 100% (One Hundred percent) of the issued, subscribed and paid up share
capital a5 on the Exceution Date and immediately prior to First Closing:

Sale Shares are validly issued and are fully paid-up and all necessary Consents ragitired for such
issuance have beon obtained and are in full force and effect;

there are no pgreements, of any noture whatsocver, entered into by, or binding upon, the
Company or the Sellers that can, either now or at any time in the future nnd whether contingenily
ot not, be convertad into or exchanged for shares or sequrities of the Company, or which entitle
or may entitle uny Person to subscribe to or réeelve any shares or securities of the Company st
present o ut u leter date or which require or may require the Company to issue any shares or
securities or rights convertible into or exchungeable for shares or saurities of the Company or




wartants or rights 1o purchase o acquire any shares or sceurities of the Company, and no Person
hits elaimed to be entitled (o sny of the foregoing:

(v} the Company is  juristic entity, duly incorporated and organized and existing under the Laws of
Imvetia;

(vi)  copies of the Charter Documents of the Company thit have been provided to the Purchuser are
true, and complete in all respecis. No agreement explicitly or by inference or implication
modifies the rules set forth in the Articles, whether or not sueh sgreement is enforceable vie o
iy third partics;

(vii) the Company has the legal right, power and outhority to enter into, exccute. deliver the
Tranunction Documents and perform its obligations thereundsr. The Transaction Documents
will comstitute its legal, valid und binding obligations and shall bo enforceable against It in
necoridance with its temms;

(viil) execution, delivery and the performince, by the Company of the Transaction Documents and
the perfarmance by the Company of its obligations contemplated thercunder has been duly
authorised by all necessary corporate or other sction vt behalf of the Company;

(1x) execution, delivery and the performance, by it and the Company of the Transaction Documents
and the respective obligations in relution to the transctions contemplated therein will not (&
applicable);

(w)  breach or constitute a defanit under Chaner Documents of the Company:

(b)  result in a violation or breach of or defaull under any Applicable Law spplicable to the
Comgmny,

(€)  breach or constitute s defunlt of any award, order, decree or other judicial pronouncement
af any arbitrator or uny Governments! Autharity: ar

() broach or constituie defiault of any ugreement or undertaking by which it is bound {except
Lo the extent that consents or intimations are specifically required under the Transaction
Documents prior {o the First Closing);

(x)  no liquidution, dissolution, winding up, commencement of bunkruptcy, insolvency, liquidation
or similar proceedings, whether voluntary ar involuntary, with respect to any Seller or the
Company, orany of their respective properties or sssets, b pending or, to the knowledge of Seller
I, threatencd. No receiver, manager, provisional liquidator, lguidator or ather officer of the
cout with respect to any Seller, or the Company, or any of their respective properties or assets,
has been appainted, or threatened to be appointed; nnd

(xi) there are no Claims or proceedings (including Tax related proceedings) before amy
Governmental Authority in progress or peading against or relating to the Scllers which could
be expected to enjoin, restrict or prohibit the sale of the Sale Shares us contemplated by this
Agreement or prevent the Sellers from fulfilling their obligations set out in this Agreement, and
there are no existing grounds, to the knowledge of Seller 1, on which any such Cluim,
Investigation or proceeding misht be commenced. The Sellers have duly discharged all
undisputed Claims mucke by any Tax Authority under Applicable Laws.

11.1.6Each of the Other Sellers herehy represents und wammnts to the Purchaser that (“Other Sellers




Primary Warranties™):

(i)

(i)

)

(iv)

v)

(vi)

such Other Seller is the leghl owiser of the Respective Seller Sule Shires. hiokding his Respective
Seller Sale Shanes for and on belull of Seller 1. Such Other Seller has the right to transfer to the
Purchaser, the full legal ownership in the Respective Seller Sale Shares free from any
Encumbrances in accordance with the provisions herein (other than in respect of the Vistra
Pledge as on the Execution Date). Upon the transfer of the Respective Seller Sale Shares to the
Purchaser by the Other Seller, the Purchnser shall kuve marketuble title 1o and shall be the sole
legal and beneficial owner of the Respective Seller Sule Shares, free from my Encumbrnge;

the Respective Seller Sale Shares held by the Other Setler ure vithdly issued and are fully paid-
up and all necessary Consents required for such issuance have been obtained and are in fiull
force and offect,

there are no agreements, of any niture whatsoover, catered into by, or binding ipon, the
Company of the Other Seller that can, cither now ot & any time in the future and whother
contingently or not, be converted into o exchunged for shures or securitics of the Company, ar
which entitle or may entitle any Person 1o subscribe to or receive any shares or securitics of the
Cotnpauny ut present or al a luter diste or which require or muy require the Company to issue sy
shares or seeuritien or rights convertible into or exchungenble for shares or securitics of the
Company or warrants or rights to purchase or sequire any shares or securities of the Company,
and no erwon haa claimed to be eatitled to uny of'the foregoing;

no liquidation, dissolution, winding up, commencement of bankruptcy, insolvency, liguidation
or similar proceedings, whether voluntary or involuntary, with respect to the Other Seller or the
Company, or any of their respective propertics or nssets, is pending or, to the knowledge of the
Other Seller, threatened. No recedver, manager, provisionat liquidator, liquidator or ather officer
of the court, with respeet to the Other Seller, or the Company, or any of their respective
properties or asscts, has been sppointed, or threatened to be appointed:

the Other Scller has the legal right, power and authority to enter into, execute, deliver the
Transaction Documents and perform his obligations thereunder. The Transaction Documents
will constitute his legal, valid ond binding obligations and shall be enforceable against him in
accordance with its terma;

the Other Seller bas authorized Mr. Hitesh Mehts, son of Mr. Prsnjivan Mehts, residenst of F-
202, Krishna Residency, Sundar Nagar, Mulsd West, Mumbai - 00064, the eonstituted aitomey
for executing this Agresment and tie other Transaction Doouments on behalf of the Other Seller
und representing inferest and exercising his rights and obligntions under this Agreement and the
other Transaction Documents. The constituted artorney has the full legal right, power, sudhority
ind ¢apacity 1o execute the Transaction Documents on behalf of the Other Seller and reprevsent
and exervive hin rights and obligations under this Agreement and the other Transsction
Documents. All actions on the pant of the Other Seller required 1o be taken in order to authorize
the constitted attomey to represent the Other Seller and exercise his rights and obligntions
under this Agreement and the other Tranwiction Pocuments, on his behalf. are duly taken and
completed, and the same is valid and in full foree and effect;

exceution, delivery and the performnnce, by him of the Transaction Documents and the
respective obligations in relation 1o the transactions comtemplated thercin will not (s
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applicabie):

(a)  bresch or constitute i defiult under Chisrier Documents of the Company;

(b)  result in o violation or breach of or default under any Applicable Law applicable to the
Uther Seller;

(€} broach ar constitute o defiult of any award, ordes. decres o other judicial pronouncement
of any arbitrator or any Govemmental Authority applicable fior the concerned Other
Scller; or

(d)  hreach or constitute definir of nny agreement or undertaking by which be is bound
(except 1o the extent that consents or inlimations are specifically required under the
Tramsnction Documents prior to the First Closing); and

(Vi) there wre no Claims or proceedings (including Tax related proceedings) before any
Govemmentn! Auibority in progress or pending against or reluting to the Sellers which could
be expected to enjoin, restriet or prohibit the sale of the Rispective Soller Sale Shares un
contemplated by this Agresment or prevent the Other Seller from fulfilling his oblgations set
0ut In this Agreement, sl there are no existing grounds, 1o the knowledge of the Other Seller,
on which any such Claim, investigation or procesding might he commenced. The Other Seller
has duly discharged all undisputed Claims made by any Tax Authority under Applicable Lews,

F1.1.7In additian to the Seller 1 Primary Warranties and the Other Sellers Primary Warmnties mentioned in
Clatse 11.1.5 and 11.1.6 above, Seller | represents and warrants to the Purchaser with respect to
matiers  detailed in Schedule XI of this Apteoment ("Seller 1 Additional Warrauties").
Notwithstanding anything to the confrary contuined herein, the Excluded Assets and any and all
matiers pertaining thereto, shall be excluded from the scope of the Representations and Warmntics
and nathing contsined therein shall apply fo Excluded Assets and any matter pertaining thereto.

11.1.8The Representations and Warrsuties a5 detailed in Clause FLLS, 1116 and Schedule X1 of this
Agreement shall, except as set forth in the Disclosure Letter, be true, correct and not misleading on snd

sl of the Execution Date and uﬂfthuFﬁﬂChﬂugDntemdmﬂlbedeulmdmbempﬂledanﬂw
Secand Closing Dile,

F1.1.9The Sellers acknowledgte thit the Representations ind Warrnntics are deemed 1o be qualified by the
disclosures in the Disclosure Letter only to the extent of those matters which are specifically, fully
mnd fairly disclosed therein, which shall constitte exception o the specific numbered section of the
Representations and Warrantics, againat each disclosure. Fusther, the Purchaser acknowledses that the
mere inclusion of an item in the Disclosure Letter a5 an exception to the Scller | Additional Warrnniies
will not be deemed to be an admission by Seller | that (i) such item represents 4 materinl exception or
fact, event or circumstance: or (ii) such item sctually conatitutes non-complinnce with, or violation of,
any Applicable Law, permit or contract or other topic to which such disclsure s applicable,

11.1.10 Scller 1 agrees to promptly notify the Purchaser, prioe to the First Closing Date and the Secand
Closng Date (as applicable), if it becomes aware of any foct, matter or circumstance which would
cause any of the Representations and Warranties to become untrue or miskeading in any respect.

112 Represeatations snd Warranties of the Parchaser

H.2.1The Purchaser bersby represents and warmants to the Sellers that:
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(i) it a juristic entity, is duly incorporated and urganieed and existing wnder the Liws of India;

(i) it has the legal right, power and authority 1o eater info, exgcute, and deliver this Agreement and
the other Transaction Documents and perfirm its obligations heretnder and therounder. Subject
to Applicable Laws, this Agresment ond the ather Transsction Docuiments, when executed, will
constitute itx legal, valid and binding obligstions snd shall he enforceable agnimst # in
accordhance with iz terms;

(it} execution and delivery by it of this Agrosment and the other Transaction Documents to which it
15 a purty and the performance by it of its obligations contetnplated hereunder and thereunder has
besn duly authorised by all necessary corporate or other sction; snd

(v} execation, delivery and the performance, by it of this Agreement and the other Transaction
Documents and the respective obligations in relution 1o the transactions contemplnted herein
and thesein will not (as applicable):

(3)  bresch or constitute a defuolt under its Charter Documents;

(b)  result in a violation or breach of or default under any Applicable Law;

(e} brench or constitute a defiult of any award, order, decree ar other judicial pronouncement
of any arbitrator or any Govettimental Authority; and

(d)  breach or constitute default of amy agreement or undertaking by which it is bound.

1122The warranties provided by the Puschaser in sccordance with the Clause 11.2.1 shull be trie, comect
mnd not misleading on and as of the Exegution Dutz, the First Clasing Date and the Second Closing
Dite.

1L INDEMNIFICATION
121 Indemnity Obligations of the Sellers

12,11 8eller 1 (“Indemnifying Pariy™) hereby, undertakes to indemnify, defend and hold harmless the
Purchaser and its directors, employess, representatives and the Company (“Indemnified Parties”)
promptly upon demand, at any time and from time to time, from and sgamat any and all Losses which
are: actually sustained, invurred, suffercd by or asserted ugainst the lndemnified Partics (whether in
respect of third party claims, Claims between the Parties hereto, or otherwise) from or arising out of or
in connection with any or all of the following matters (“Indemnlfication Events™):

(i) any frawd, wilful defauit or gross negligence by any of the Sellers: and/or

() any breach of the Representation and Warrantiss made by the Sellers in this Agreement and the
mh:TmmhMmumuﬁﬁndbymcmulmmLuﬂu;Mw

(li)  any non-folfiiment or breach or failure to perform any covenant, undertakings or obligations of
any of the Sellers uaﬂfmhinlhi:_ﬁmmdthnﬁmmﬂpﬂemlmdﬂuhbtm:hh
ndwﬂwﬁhiﬁﬂﬂ{'ﬁlﬂy}d‘ﬂﬁm ﬂndﬂuurmc:iptufwﬁ:mnnnﬁmm:jﬁiug:hahrm
and requiring the same (o be remediad; and/or

() any circumstances and matiers ientified in Schedule XI1 of this Agreement (Spocific
Incemnities), which for avoidance of doubt, shall ot be qualified by any matters set out in the
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Disclosure Letter,

12.1.2The Indemnifying Party's obligation o indemnify the idetnificd Parties in respect of Losses ariamg
o account of the Indemmification Event listed st Clause 12,1 ) shall be subject to the following:

(iy  No Claim shull be made against the Indempifying Party in tespect of wny Losses, unless he
amount of such Loss for an imdividual ¢laim exceeds Rs. 10,00,000 (Rupess Ten Lakhs) in value
("De Minimis Threshold"), and such claims shall not be tlen into account {or compatation of
the Basket as meationed hervinafier, Providad however thar sli individunl Losses that arise from
similar fucts and circumstances and pertain (o the same subject matter shall be npgregated as &
single Loss for purposes of applying the De Minimis Threshald.

(i) The Indemnifying Party shall not be liable to indennify any of the Indemnified Parties unii} the
apgregate amount of all individual claims that are in exoess of the e Minimis Threshold i tetms
of sub-clause (i) above exceed Rs. 1.20,00,000 ( Rupees One Crore Twenty Lakhs) (“Pasket™).
Once the wwm of oll such individozl clajms ing the De Minimis Threshold BERTERDies to
or exceeds the Basker, the Indemnified Parties shall be entitled 10 make & claim on the
Indemnifying Party and be eatitled o claim the whole amount and not merely the amount
exceeding the Basket, subject to provisions of this Clase 17

(illy  The liability of the Indemnifving Party fo mdemnify and keep any Indemnified Parties
indemnified for Indemnification Event listed under Cluuse 12 1. 1{ii) shall cepse to be applicable
upan the expiry of the following time periods:

(n) For any Losses in relation to any Indemnification Event pertaining o breach of
Representation and Warrnnties other then those refating to (1) Seller I Primary Warrantios:
(I) Other Sellors Primary Warmnties; (111) Paragraph 7 of Schedule X1 (“Tax
Warrunties™) of this Agreement: 3 (Three) years from the Second Closing Date; and

{b) For any Losses in relation to any Indemnification Event pertaining to breach of Tax
Warmantios: 8 (Eight) years from the Second Closing Date;

I is clarified that the indemnificd Partics shill be entitled to mike 4o indemnification claim on
the Indemnifying Party prior to the expiry of the 3% (Third) year or 8™ (Eighth) yoar (as the case
may be) from the Second Closing Date, for all chims having sccumulasted n the Basket in
accordance with the Clause 12.1.2(ii) nbove, notwithytanding suich amount not excesding the
Bagket.

(v}  The ageregmie liability of the Indemnifying Party to indemnify und keep the Indemnified Purties
indemnified pursuant to this Clause 12 for breach of Representations and Warranties (other thun
the Seller | Primary Wurranties und the Other Sellers Primary Warranties), shall be subject to
maonetary fimit of an smount equivalent w Rs. 75,00,00,060 (Rupeei Seventy Five Crores)
("Overall Cap™) and shall not =xceed the Cwerall Cap for any reason whatsoever, and indémnity
us provided under this Clause 12 shall be the exclusive monctary remedy available to the
frurchaser.

(%) Notwithstanding anything contained in this Cliusse 12, the limitation of lisbility with respect to

the time duration and monetary thresholds as specified in Cliwse 12,1211 and (iv) above shall
not be applicable in respect of Losses on account of matters mentioned below in this Clause
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12.1.2(v}. The nggregate linkility of the Indemnifying Party with respect 1o §Losses on sccount of
matters mentioned below inihiv Clanse 12 L 24%) shall be uncapped in respect of Losses wrding
ot of or m relation (o (a) breach of Scller | Primary Warranties and/or Other Sellers Primary
Warmanties; (b) any frand, willful miscanduct or gross negligence by any Seller; and (c) beesch
of the Sellers” obligations/covenants under the Transaction, Documenms,

(Vi) Notwithstanding anything contained in this Clause 12, the Timitation of Hability with respect to
monetiry thiesholds as specificd in Clause L2 1.2(iii) und (iv) above shall not be applicable in
espect of Losses arising out of events mentioned in Sehodule X11 of this Agreement (Specific
Incdgtnities). Provided however thor, the lability of the Indemnifying Party to indemnify and
keep any Indemnified Party indemnificd for Losses ansing on sccount of (n) events mentioned
in Schedule XTI of this Agreement {Specific Indemnitics), other than events mentioned in
Parngraphs 6, 12, 13, 14 and 15 of Sehedule X1 of this Agreement (Specific Indessities), shall
oease to be applicable upon the expiry of 3 (Three) years from the Second Closing Date; (b)
events mentioned in Paragraphs 12, 13, 14 and 15 of Schedule X11 of thix Agroement (Specific
Indemriiricy), shall cease 1o be applicable upon the expiry of 8 (Eight) years from the Second
Closing Date; and (c) events mentioned in Farugraph 6 of Schedule XH of this Agresment
(Spectfic Indemmniries), shall survive in perpetuity,

22 Indemnification Procedore

1221 A0y Claim for indemnification pursuant 10 this Agreemenl may be asserted by the
Purchuser/Indemmified Partics by written notice to the Indernifying Party (“Indesnity Notice™),
within 30 (Thirty) days of becoming so aware, stating the amount of Losses and basis for arriving at
tch nmount; previded bewever that the fallure 1o so notify shall not relesse, waive or otlierw ise affect
the any Indemnifying Party's obligations with respect thereto. Provided further that in the event
linbility of the Indommifying Partv is incressed or esealated on account of the deluy or failure of
notification by the Indemnified Prrties as mentioned above, then in such event the Indemnifving Pasty
shall not be liable w the increassd Losses and incremental prejudice.

12.2.2Subjext ta the other provisions contained herein, the obligittion of the Indemnifying Purty to indem nify
the indemaified Parties pursuant to this Clause |2 shall arise immediately upon the Loss being actually
suffired or jncurred .madeuunudngﬂuulhuhdmuﬁudFmﬁm.mdmc ifyi
Parties shall, in the event the Indemnifying Party does not intend to dispute the Claims raised by the
Indeamified Parties (n the Indemnity Notice, make svailshle the nezessary funds and indemnify the
Indemnified Parties immodiately, and in no event later thay 30 (thirty) days of the delivery of the

decides al its option (o contest tho Indemnified Party's claim (other than Third Party Actions), then
the dispute shall be resolved by arbitration subject to the provisions of Clusse I'7 hereto and the
Indemnifying Party shall not be linble to make payment of any amounts inder this Clause |2 until the

shall in sddition to the claim nmount {as adjudicated under Clawse 17 of this Agreement), be lisble to
the Indomnified Purtics for un amount equivilent to interest al the rate of 12% (Twelve Percent) per
annum on the claim amount (as adjudicated under Clause 17 of this Agroement), calculated from the
date of Indemnity Notice (ill the date of sctunl payment of the interest amount by the indemnifying
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Party to the indemnified Parties

12.2. 3 in the event that any payments o be rnde by the Indesunifying Party to my of the indemmnified Partics
under this Clouse 12 or othersise in terms of this Agreement, ure, subject to ay Taxes. or such amolint
(1o be paid) is otherwise subject to Tax in the hands 6f & celevant Indemnifiod Party, the Indenmifving
Party shall, subject to this Clause 12.2.3. incrinse/gross up the amount (o be pald by it to the relevint
Indcennified Party by such additional amount us is necesaary 10 ensure receipt by the Indemnified
Party of the full smount due, had no such faxes such Taxes apphied on such payment (“Grossed Up
Indemuity Amount™). If upon determination of its Tax linbility by the Indemnified Party (quarterly,
bi-annually or snnually, as the cese may be), the Tax payable by the Indemnified Party includes Tix
linbility in relation to the nmount of indemnity ¢laims receivedirecovered by it, the Indemnified Pary
shnll deliver the relevant calealations to the Indemnifying Purty for verification thereof Within 2
(Two) disys 6f receipt of the sccounts and the relevant documents by the Indemnifying Party fram the
Indomnified Party, the Indemnifving Party shall verify the Tax linbility determined by the Indemnified
Party and either issue its objection or acseptance to the same. In the event the Indemnifying Party
issues its objection to the Tax linbility determined by the Indemnified Party, the Purchiiser shall obiain
o opmion/centificate issued by one of the Big 5 Accounting Firms or an indepandont chartered
acoount of repute that is acceptable to the Ivdemnifying Party, at the cost of the Indemnifying Party,
verifying the calculation provided by the Putchaser of the Tax liability. tn the event the independent
chartered account opines that there will be Tax incidence on the indemunity amount, the the
Indemnifying Party shall pey the Indemnnificd Party the Grossed Up Indemnity Amont, Further, 1o
the extent such Tuxes arc required to be deducted or withheld, the Indennifying Party shalf: (i) make
such deduction or withhalding oo the Grossed Up Indemnity Amownt us determined pursuant to the
immedistely preceding sentence: (if) remit such Taxes to the lipproprinte CGovernmental Authority:
ind (iii) provide the Indemnificd Parties with nn ariginal counterpart of a receipt evidencing payment
thereof within 2 (Two) days after such payment is made.

12.2.4Third Party Action
() ifon Indemnifiod Party receives any claim, iﬂimorduml_ndb}talhirdpw (“Third Party

Party within 30 (Thirty) days, from the date of the Indemnificd Party becoming aware of such
mustier together with all rensonable details as aro then svailable of the matter giving rise to the
indemaity elaim (“Claim Notice™),

(i} The Indemnifying Party shall within 30 (Thirty) days from the daie of Cluim Notice (or such
other shorter time us is mentioned in the Third Party Action Notice) issue a reply to the
Indemnified Paery, informing the Indemnified Party of the Indemnifying Party's intention to
eifhzs: (a) accept the claim of the Indemnified Party; or (b) dispute the Third Party Action. If
the Intluimlﬁd?mty'sduhhmqmdhym Indemnifying Party, or the Indemuifying Party
docs not contest the Indemnified Party's claim within the period of 30 (Thisty) days from the
date of the Claim Notice (or such uﬂusbmwﬁrmushm&nuadiulkﬁird Party Astion
Notice), the Indemnifying Party shall forthwith, but not Inter than 15 (Fiftzen) days, make
payment to the Indemnified Party of the clatm amount. It is clarified that Indemnifying Party's
right to not dispute the Third Party Action and make payment of the indemnity claim amount
to the tndemnified Party(ies), shall not in any way prejudice the right of the Indemunified Party
to disputelitigate the Third Purty Action, Further, notwithstanding the right of the Indemnifying
Fu'qrtndiiputnt!m'!'hitdl’ut}r Action, in the event the Third Party Action is of & nature that




(i)

(iv)

v)

the Indemnified Purty is required to by Applicable Law 1o make payment 1o the third party with
espect 1o the Thind Party Action before the compiction of setthement or related legal

Indemnified Party to the third party, afong with interest at the mute of 12% (Twelive Parcent) on
the smount paid by the Indemnified Party to the third party. caleulated from the dute of payment
oy the Indemaified Party to such third party till the dute of sctual payinent by the Indemnifying
Party to the ludemnified Party of the aforesaid smount:

choice at the reisonabie cost and expense of the Indemnifying Party and the Indemnifying Party
shall remain entirely responsible for the promipt payment of all reasonable coats aisociated with
defending such Third Party Action (including all reasanuble legal fes). The Indemnified Party
shall mun the claim diligently ond in good faith, and whall not make any seitiement! or
compromise towards a Third Party Action without consent of the Indemnifying Paety, which
consent should not be unrcasonsbly withheld or delayed. The Indemnifying Party =hal, in good

views of the demnifying Party prior to any admission, settlement or comprise in respect of
Third Party Action and in the event the Indemnifying Party is not satisfied with the defence or
the manner in which the claim is being run by the Indemnifiad Party, then the Indemnifying
Party shall be entitled to suggest an altemative approach, witich shall Be considered by the
Indemnified Party in good faith.

The Purchaser and the Indemmifying Party ngree that they shall provide ol reasonable assisumee
s the ather in defence o negotiation of any Third Party Action.

In the event the [ndemnifying Party (wlong with the Indemnified Party) hiss disputed the Third
Party Action in accordince with sub-clavse (iii) above, and 1 judgementiotder/dacree {whether
tmal or interim, ns the case may be) is passed in relation ta such dispute (“Third Party Dispute
Order”), the Indemnifying Party may request the fndemaified Party to file an application

Third Party Dispute Order, 17 the Indemnified Party, aftor evaluating the Indemnifying Party's
proposal in good faith, consents to filing of the apiplication ss mentioned sbove, and is (a) unable
to obluin an injunction or interun relief, within the time prescribed by Applicable Law, as

the Third Party Dispute Onder or as directed under the isjunctioninterim reliel order (ns
applicable), within the time prescribed therein; Or (y) if the payment has beeq made by the
Indemnified Party loﬂsnﬂt&dputyuﬂituﬂndmdwthc‘fhirdhﬂyﬂimﬂrdumu
directed under the injunction/interim relicf order (as applicable), to the Indemnificd Party not

SR




Tnter than 15 (Fifteen) days from the date of payment by the Indemoificd Pany 1o the thind party,
slong with intorest & the rate of 129 (Twelve Percent) o the amount paid by the Indemnified
Party, caleuloted from the date of piyment by the Indemnificd Party 6l the date of aotunl
payment by the Indemnifymg Party to the Indemnified Purty of the aforesaid amount.

122.51F the Indemnifying Party is required to obtain any Covemmental Approval ss 0 condition to e
Indemnifying Party's obligation to pay all or amy portion of the Losses fo the Indemnified Parties. then
the Indomnifying Party shull use its reasonable endeavours to obtin such Governmental Approval in
an expeditions menner,

1226Any componsation or indemnity us referred to in thin Clause 12 shall be such 85 to pluce the
Indemnified Partics in the same position us they would bave been. had any such Indemmification Event
not oceamed.

12.2 7The indemnifying Party underiake to the Indemnnified Parties for itvelf and us trusitee for the Directors,
officers and ngents, and the employees of the Company, to waive any rights, remedies or Claims which
they mity have in respoct of any misvepresentation, insccuracy or omission in or from any informition
or advice supplied or given by their Directors, officers or agents or employoes in connection with
whaisting the Indemnifying Partics in the biving of any Representations and Warranties.

12.2.81t iv clarified that my Losses incurred by the Company shall be deemed to be Losses meurmed and
sutfered directly by the Purchiser. For avoidsnce of doub, it {5 clarified that in relation to any
indemnity payments to be made by any Indemnifying Party in connection with any Losses under this
Clause 12, the Purchaser may, at its sule discretion, determine whether such indemnity payment should
be paid by the Indemmifying Purty cither to (i) the Indemnified Parties themselves; or (i) directly 1o
the Company.

12.2 9Fach indermnifying Party and the Directors of the Company prior to the Second Clesing Date, herely,
waives all its rights and remedics under the Applicable Law in respect of any contribution or

reimbursement or restitution from the Company in respect of any amounts that the Indemnifying Party
pays to the Indemmified Partics undar this Clapee 12,

t;‘.sznﬂlmuvuhhrmnfdmht.hhdmﬁadﬂslti!mylmi:h:dqmuﬁnblﬁtywhﬁis i
only, then the Indemnifying Party shall not be liable to pay unless und until such contingent lubility
gives rise to an obligation to make » payment or the Indemnified Panty suffers a Loss.

i?..llllnrﬁpbctufmi.nﬂ,hwmchmmlhmhm made by the Indemutifying Prty to an
Indemnified Party under this Clause 12 and an amount of such Loss fs subsequently reimbursed to
such Indemnified Party then the amount of Toss that I8 recovered by the Indemnified Party shall be
mﬁmdmlm!hchdm'uﬁﬁfinghny{nunrmmmdemmlh incurred in respent
of such Loss by the Indemnified Party).

122,12 The Indemnifying Party’s liability for indemmification towards breach of




But, for the avoidance of doubl. the Indemnified Purty shall be entitled to recover all Losses incutred
out of the same mderlying facts or circumstances, notwithstanding that such 1osses may nod hove
been discovered imd the tndemnified Party may not recaive all notices thereof ot the same time.

12.2.14 Insured clgims. The linbility o indemuify will pot ariie in respect of any clain/Loss to the extent
that the amount of such claim is cavered by a policy of insurnnce und paid pursiiint thereto, Provided
that, in caves where such clalin is covered by = policy of insurince and paid for by tho insurer, the
lisbitity of the Indemnifying Party shall bo reduced by the amount of moncy sctuzlly and finally
recovered under such policy of insurance, 1t is clarified that tothing contained in the foregoing shall
require the Indemnified Party (o maintain any specific msurance policy. Further, the said provigion
shall not sffect thie liability of the Indemnifying Party 1o make the payment in case the lubifity viy-g-
vis the Indemmified Party has actually erystallisod and become payihle.

12.2.15 No hobi 1 s © - The liability to indemnify shall not arise for
any cleimiloss it sod to the extent it ks atiributable to, or the amount of such claim is increated as
result of, any: (1) Jegislation not in force af the First Closing Date; (i) change of Law post the First
Closing Date; or (i) change in the rates of Taxation us in force at the First Closing Date.

12216 : i55) .Nﬁlhhﬂiyshnllmwhdm&ingmm respect of any elaim
mincle by any Indemnified Party to the extent that such claim would not have arisen but for an amission
of & voluntary act (olher than an omission or act carried out pursint 1o & fegally binding obligation
ereated on o before the First Closing Date) sulely aitributable to the Indemnified Party acting
unreasonably occurring after the First Closing Date.

13. TERM AND TERMINATION

131 "This Agreement shall cone into effect on the Fxecution Date.

132 This Agreement may hetmuinawdrn-i:nrwﬂwﬂ]mingbaw;

(i) by Seller | or the Purchaser if the Second Closing does not oceur by the Long Stop Date; or

(1) by mutual written ngreement of the Parties: or

(iii) by the Purchaser or Seljer L in accordance with Clause 6.1 .6 or &,1.7 respectively (as applicable
to First Tranche Conditions Precedent and Second Tranche Conditions Precedent) and Clause
10.6 of this Agreement: or

(iv) by any Party in secordance with Clause 6.1.8 of this Agreement: or

(v} by the Purchaser, if the First Llﬁhﬁdmwmmuh&nmdum Disclosure
Letter, as the case may be, s not 1o the satisfaction of the Purchaser; or

(vid if myﬂummmmj _AHMI}- or Lender takes any nction or makes any determinution

133 Subjeot 1o other torms of this Agreement (including Clause 12 abave), the Partics shall be entitled to
all such rights and remedics which are availsble to them under Applicable 1 sws. equity or otherwise




134

135

14

[4.1

including such other rights and remedics se may be mutually agreed betwien the Pirtiss in this
Agrecnient, for breach of the terms of this Agreement. The rights specified in this Claase 13 shali be
in nddition to and not in substitution for any other remesdios that muy be available 10 the Parties

Unless spegified otherwise under the terms horsof. the expiry/iermination of this Agreement shall be
subject o no Purty having any Claims and any nccrued rights or rights of action previously spcrued 1o
ury Party under the terms hereof, against the oiher Partics.

Norwithstanding the above, Clause 11 (Representations and Warranties), Clmse 5,11, Clause 6.1.6,
Clause 6.1.7, Clause 106 (ps applicable), Clause 12 (fndemmity), Clmsse 14 (Natices), Cluuse 15
(Confidentinlity), Clause 16 ( Generning Law), Clanse 17 ( Dispriste Resolution), Clanse 18 (Cost amd
Expenses) and Clausge 19 (Miscellancous) of this Agreement shall survive the expiry or earlier
lermination of this Agreement. Any provision and abligation of the Parties relating to or governing
their acts, which expressly or by its nature survives such termination or expiration, shall be enforcsable
with full force and effect notwithstnding sach termination or expiration, until it is satisfied in full ar
by its nature expires.

NOTICES
Each notice, demund or other communication given or made under this Agreement and the other

Transsction Documents shall be in writing and delivered or dent to the relevant Party at its addross
lndmildddmsmntibd?w{nrnfdlnlhund&mummnuwu&uﬁﬁmhubyi

The initinl addresses for the Parties for the purposes of the Agrecment are:

IM to the Parchaser:

Name - Hero Solar Encryry Private Limited

Address :Hmm.m.ﬁmtmw,ﬂkhhhdmhia!&ln:,
_ Phase - TT, New Delhi -110020

Antentien : Mr. Naveen Khandelwal

Telephone F491 11 49598013

with a copy 10;

Attention : Mr. Mayur Maheshwari

Address : Flot no. 201, First Floor, Okhla Industrial Estate,

Phase - T, New Delhi -110020
E il nmywmnimhwnn@btmfunmnﬂegmm

- 230-232, Somdutt Chamber 2. Bhikaji Cama Place, New Delhi - | 10066
: Mr. Hitesh Mehta




15

15.1

15.2

Telephooe 191 22 6644 4435

Email  hiteshiehis Bwanrse com

If to the Company
Prior to Second Closing Date:

Addireqs : 230-232, Somdutt Chamber 2. Bhikaji Cama Place, New Debhi - 110066
Attention - Mr. Mayank Shah

Telephonic 491 22 4333 | 515

Eauil - mavipkshahdwaaree gom

With a copy to the Purchaser

On and From Second Cloging Date:

Address 1 230-232, Somdult Chaniber 2, Bhikaji Cama Place, New Delhij - | 66
Aftention - Mr. Naveen Khandelwal

Telephone S +01 1149598013

Emait - nveen khandelwal@herofyiurcepersics com

CONFIDENTIALITY

(i) any proprietary information of a Purty und information conceming the organization, business,
business plans, business process, ressarch or development projects, technology, trade dourets,
know-how, technical snd marketing information, intellectual property rights, price sensitive
information, finance, transactions or affairs of a Party or mny of its Representatives (whether
conveyed in writtea ol or in any other form and whether such information is furnished before,
on of after the Excoution Date);

(i) umy informution whatsoever concerning or relating to: (a) this Agreement and the other

Transaction Documents: {Ij} any dispute or claim arising out of, or in cannection with, this
Agreement and the other Transaction Documents; or (c) the resobution of such claim or dispute:
mnil

(i) oy infm'mﬂmu_rnmﬂi:hprqmnd by, or for. u Party or it Representatives, that contain or
otherwise reflect, o are generated from, Confidential Information,
whether communicated jn physical form ar electronic mode, and includes copies thereof,

Nome of the Partics shall jssus any public release or public anpouncoment or otherwise make any
disclosure conceming this Agreement and the other Transaction Documents and/or the transactions

¢ & ¥ ¥




153

154

155

herein and therein, withou! the prior spproval of the other Partics

The receiving Party ugrees to use the Confidentisl Information only for the purpese for which it was
disclused and all such Confidentinl Information shall be beld in confidence by the recoiving Party
and, except us set out sbove, shall not be disclosed Lo any thind party without the prior approval of the
disclosing Panly. The receiving Party shall use the same standard of care to protect the Confidential
Information a« it uses to protect similur fypes of confidential information which the receiving Party
teceives in connection with the evaluation or implementaution of documents similar to this Agreement,
but in 60 case kess than & reasonable degree of care (excluding the need 1o take any legal setion),

All Confidentin! Information disclosed by a disclosing Party shall remain the sole and exchsive
property of the disclosing Party. The disclosing Party shall retain all the right, tithe and interest in and
to its Confidential Informatinn,

Nothing in this Clause 15 shall restrict any Party from disclosing Confidential Information for the
following purposcs:

(i) to the extent that such Confidential Information is in o eniters the public domain other than by
bhreach of this Agroement:

(i) subjest to compliance with this Clawse 15, to the extent that such Confidential Information is
required o be disclosed under any Applicable Law or required to be disclosed to any
Governmental Authority to whose jurisdiction such Party i subject or with whose instructions it
is Customary to comply in which case before such Party discloses any Confidential Tnformation,
it shall (to the extent practicable and permitted by lnw) inform the Party whose Coafidentinl
Informution s the subject miter of disclosure, (a) full circumstances and the Confidentinl
Infoemation required to be disclosed to enabie the disclasi Party 1o take appropriate steps (o
uvoid or limit disclosure; and (b) cvoperate with the disclosing Party to the extent thist the
disclosing Party miay sek o lmit (if it 50 devides) such disclosure mcluding taking all reasonable
stops to resist of avoid the pplicable requiremen;

(iii} ~ to the extent that any of such Confidential Information i/are [ater pcquired by such Party from a
mmmuﬂimdmmymmhuunmkmmd)&nﬂdmﬁﬂhﬁmnim
confidential;

{iv) huﬁrunnhdhulmhmblymhmrmy':

or professionn] advisors treat such Confidential Infornation as confidential, and such Party will
be responsible for bretch of the confidentinlity obligations by such employees, consultants,
directors or professional advisors who have not entered inlo appropriste non- disclosure
obligations. For the avoidance of doubt, it in clarified that disclosurs of information (o such
employess, consultants, directors or professional advisors shall be permitted on 4 strictly “need-
to=know basis™:

"

(V) tothe extent that any of =uch Confidential Information was previously known or alrendy in the
lawful posseasion of such Party, prior to disclosure by any other Party hereto:

(vi}  tothe extent that any information. muterially similar to the Confidential Information. shall have




156

16.

17.

7.1

172

17.3

17.4

17.5

been independently developed by sich Part ¥ without reference to any Confidential Tnformation
furnished by any other Party hereto; and

(vii) 1o the extent that Confidential Information is tequired to be disclosed by the Company und
Purchaser In relation to any mvestment in the Company or to s proposed transferee of shares of
the Company.

Subject to Clause 154(11) of this Agreement, any public release or public announcement (inclnding
any press relense, conference, advertisement, annouscement, professional oe trade publicntion, mass
marketing muterials or olherwise to the genersl public) by any Party containing references to the
Purchaser or the investment made by the Purchaser in the Company, shall require the prior written
consent of the other Parties which consent shall not be unreasonably withheld. Any request for sueh

prior written conserit shill be made at |east 2 {Two) weseks prior to any public release or snnouncement.
GOVERNING LAW

This Agreemont and the other Transiction Documents and the relationship between the Partics hereto
shall be governed by, and interpreted in secardance with, the laws of Indin. Subject 10 Clause 17, the
courts of New Dolhi, India shall have exclusive Jurisdiction on all matters relating to or ansing in
conmection with this Agreement und the other Transaction Documents or the interpretation thereof.

DISPUTE RESOLUTION

ln the event a dispute, difference, claim or controversy artses in connection with the inlerpretation or
mplementation of this Agroement mdNuMﬁmMDmmuhMufmy
obligation hereunder and thereunder {each n “Dispute™), the Partics shall attem pt in the first instance
to resolve such dispute through frieadly consultatigns.

If the Dispute is not resolved through friendly consultations within 30 (Thirty) days from the date of
commencement of discussions or such langer period ss the Parties agree in writing, then sither Purty
may invoke this arbitration clause under notice 1o the other. The Dispute shall then be roferred to and
Mmlﬂh%ﬁmhlﬂﬂﬁdmwﬁhﬁcwmﬁm of this Clause 17.

| (One) arbitrator and the Sellers (who are & party to the Dispule) shall be entitled to collectively
sppoint | (One) arbitrator and the 2 (Two) arbitratoes. so appointed shall jointly appoint a third
esbitrator who shall preside as the chairman, failing which such third srbitrator shall be appainted in
accardance with the (Indian) Arbiteation and Concilintion Act, 1996 (ns amended from time o time).

All arbitration proceedings shall be conducted in the English lanpuags in aécordance with the (Indisn)
Arbitration und Coneilistion Act, 1096 (a8 amended from time to time) and the pliace of arbitratlon
shall be New Dalhi_ The arbitratars shall devide any such dispute or cluim strictly in sccordance with
ﬂnpvmmwwdﬁudhlEluunlﬁlhmm.Judmmtqmnmyuhinﬂmmmmdhﬂmnh
may be entered in any court having jurisdiction, or application may be made to such coust for a judicial
acceptance of the award and an order of enforcement, & the case may be.

Eagh Party to the dispute shall co-operate in good fnith o expedite (to the maximum extent
practicable) the conduct of uny arbitral procesdings commenced under this Agreement
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177

17,8

18,
181

152

183

19.

19.1

19.2

The costs und expenses of the arbitration, including, without limitation, the fecs of the arbitration and
the arbitration bourd, shail be bome equaily by the Purties 1o the Dispute und cach Party to such
Dispute shall pay its own fees, dishursements and olher chiurpes of its counsel, exeepl ns may bo
deterinined by the arbitration board. The arbitration pancl shall have the pawer to sward interest on
any sum awarded putiuunt to the arbitration procecdings and sich sum woald corry interest, if
awarded, until the sctual pavment of such amounts.

Any award made by the arbitration panel shull be final and bindmg on cach of the Parties 10 the
Bispute.

When any Dispute is under arbitration, except for the matters under Dinpute, the Parties shall continue
10 exercisc their remaining respective rights und fulfil their remaining respective obligations under
this Agresment and the other Trunsaction Documents.

COSTS AND EXPENSES

All costs and expenses in relation to (1) payment of any stamp duty on this Agreement shall be bome
by the Purchaser; and (i) transfer of Fquity Shures of the Compuny (as may be spplicable), payment
of stamp duty on the Escrow Agroement, und anv fees i be patid to the Escrow Agent under the termy
of the Escrow Agrecment, shall be home by the Purchaser and Seller | in equal proportions,

Except as otherwise provided in this Agreement and the ofher Transsetion Documents, each Party
shall bear its own legal, sccounting. professienal and advisory fees, commissions and other cosis aned
oxpenses incurred by it in connection with this Agreement and the other Transaction Documents and
the ransactions contemplated hersin and therein. It is however clarified that any cost, expendes, Taxes
weurred by the Company and/or Sellers (and charged to the Company) in refation 1o (i) execution s
delivery of this Agreement and the other Transaction Documenty; (i) performance or completion of
tmgﬁmsmmmmdmduhhwm&wnﬂuTm&wm;md{iiﬁ
completion of the Conditions Precedent (as provided in Schedule V of this Agreement), shall he borme
by the Sellgrs,

All couts, expenses, feed, charges, ote. in relation by execution und delivery (including payment of
stamp duty and registration charges) of the Power of Attorney shall be bome by Seller 1.

MISCELLANEOUS

Independent Rights

Each of the nights of the Parties under this Agrezment and the other Transaction Documents are
independent, cumulative and without prejudice to all other rights availsblz 1o them, and the exercise
or non-exercise of any such rights shall not projudice or constitute  waiver ol any other right of a
Party, whether under fhe Trasaction Documents or otherwise.

Counterparts

This Agreement ind the other Trandaction Documents may be executed in uny numbes of originals or

counterparts, each in the like form and all of which when taken together shall constitute one and the
same document, and any Party may sxecute this Agreement and the other Transaction Documetits by

¢ &y W
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194

195

19.6

19.7

19.8

signing any onc of mone of such onginils or counterparts. Delivery of an executed colnterpart via
facsimile o electronic mail in portable document format (pdf) shall constitute delivery of wn
origmaliy signed counterpart hereto,

Amesdment/Variation

No amendment or variation of this Agreement and the other Transaction Documents shal) bie binding
on any Party unless such variation is in writing and duly signed by all the Parties.

No Assignment

Subjeet to the provisions of this Agreement wid the olher Transaction Documents, this Agreement and
the other Transaction Documents are personal o the Parties and no third party beneficinries are
intended 1o be created hercby (whethet express or implied) by any Party hereto and this Agresment
and the other Transuction Documents shall not be copable of assignment, without the prior writlen
consent of the other Martics, provided that the Purchaser may assign its rights and obligations under
this Agreenient and the other Transsction Documesits to any of its affiliates without any prior written
cansent of the other Parties by providing u prior writlen notice of such sssignment ot least 30 (Thirty)
Business Days o the other Parties,

Covenants Reasonahle

The Parfies agree thit, having regard to all the circumstances, the covenants contained herein are
reasonable and necessary for the protection of the Partics and their affitiates. If any such covenani is
held to be void us going beyond what is reasonable in ull the circamstances, but would be valid if
amended 25 1o scope or durstion or both, the covenunt will apply with such minimum modifications
regnrding its scope and duration as may be necessary to make 1t valid and effective.

Whaiver

No waiver of any breach of any provision of this Agreement and the other Transaction Dociments
shall constitute o waiver of any prior, concurrent or subsequent beeach of the same or any other
provisions hereof, snd no waiver shall be effective imless made m writing and signed by an suthorised
representative of the waiving Parry,

Severability

Each and every obligation under this Agreement and the other Transaction Documents shall be treated
as 4 sepurate obligation and shall be severally enforceable as soch in the event of any obligation or
obligations being or becoming unenforceable in whole or in part. To the oxtent that any provision(s}) of
this Agreement (or the other Transaction Documents) sre unenforceable, they shall be deemed to be
deleted from this Agroement (or the other Transuction Documents, as the case may be) and any such
deletion shall not affect the enforceability of the remainder of this Agreement (or the other Transaction
Documenis) not so deleted provided the fundamental terms of this Agreement (or the other Transaction
Documents) are not allered.

Entire Agreement
This Agreement and the other Trunsaction Documents constitute the whaole agreement betwesn the

¢ 3




Parties reliting to the subject matier hereof and thereol und supervede any prior arrangements whether
oral or written, including but not limited 1o the term ihest exvonted on April 17, 2018 between the
Purchaser und Seller | (on bohalf of all the Sellers) und nddendum 1o term sheet exvouted on May 22,
2018 hetween the Purchuser and Seller 1 (on behall of all the Sellers), in relation 1 the subject matter,
No agreement or understanding varying or extending the sume shall be bindingupon any Party unless
arwsing out of the specific provisions of this Agrecment the other Trunsaction Documents, No Party
has relied upon wny representation or waranty in entering this Agreement the other Transaction
Documents other than those expressly contained karein,

199 Forther Activas

The Parties shall do or cause 1o be done such further nots, deeds, matters and things snd execate such
lurther documents and papers as may reasonably be required to pive effsct to the terms of this
Agreement the other Transaction Documents.

19.10 Specific Performance

This Agreement the other Transaction Documents shall be specifically enforceable at the instmee of
any Farty. The Partias agree that aneo-defaulting Party will suffer immediate, materink, immeasumable,
continuing and imeparable damage and harm in the cvent of any matzrial breach of this Agreement
the other Transaction Documents and the remedies at Applicable Law in respect of such breach will
be inadequate and each Party shall be entitled to seok specific performance against the defulting Party
for performance of it obligations under this Agresment the other Transsction Documents in addition
to any and all other legal or equitable remedies available to it. Terminntion of this Agreement shall be
without prejudice 1o all rights and remedies under Applicable Law or equity svailable 1o the non-
defsulting Party including the right to seek indemnity for the breach from the defuulting Party.

1911 Cln;giu Law

Subject to Clause 6.1.8, in the event of a chunge in Applicable Law post the Execution Date and prior
to the Closing Dute, which directly snd adversely affects the performanee of this Agreem=nt the other
Trunsaction Documents by sny Party hereto in a material way, the Partics agree to roview this
Agreement, and if deemed necessary, amend and rensgotiate this Agreement in good faith, so as to
roflect the commercin) understanding between the Parties.

[Remainder of the page ks left intentionally blank]
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IN WITNESS WHEREOF, the Partics hereto lave wet and dubscribed thel

iend the vear first hercinbefore written.

o

SIGNED and DELIVERED for and oa bebalf of
Waaree Encrghes Linited

By: Mr. Hitesh Mehita

Tithe: Director

SIGNED and DELIVERED for und on behall of
Mr. Hitesh C. Doshi
By: Mr. Hitesh Mehin

Titke: Constitated i

SIGNED snd DELIVERED for and on behalf of
Mr. Viren C. Doshi

By: Mr. Hitesh Mehia

Title: Constituted Attnrney

4

g

SIGNED and DELIVERED for and on behal{ of
Hero Sobar Energy Private Limited

By: Mr. Sunil Jain

Title: Director

e

SIGNED and DELIVERED for and on behalf of
Waaneep Solar Private Limited

By: Mr. Hitesh Mehta

Tithe: Authorized Signatory

okl

rreipective Lands on the day




SCHEDULE |

Detnils of Other Sellers

Hitesh C. Doshi 94, 9th Floor, Mahagiri CHS, Ashok | AABPDO625P
Chakravarty Road, Kandivali East,
Mumbai-400101

Viren C. Doshi 94, 9th Floor, Mahagiri CHS, Ashok | AADBPDDG260)
Chakravarty Road, Kandivali Eust,

v TV




SCHEDULE 11

Part A —Sharcholding Pattern as on Execation Date and Immedlately Prior to First
Closing

------
L]

_— S

Waaree Energies Limited 4090, I
Hitesh €. Doshi 5000 0,002%
Viren C. Doshi 000

Part B — Sharcholidiag Pattern Immediately Prior to First Closiog representing First
Closing Sale Shures

Wanree Energies Limiled 10,04 40,0410 19.995%
Hitesh C. Doshi 5,000 0.002%
Viren C. Doshi 5,000 0.002%

Part C — Shareholding Pattern a5 on the First Closing Date Post the First Closing

Hera Solar Private Limited 10,04,50,000

Wimret Energies Limited 10,45,50,000 51.00%

Part D — Shareholding Pattern Immediately Prior to Sccond Closing representing
Seller I Sccond Closing Sale Shares

e I NI




Part E = Sharcholding Pattern us on the samd'cm-; Date Post the Second Closing

i



