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6+35( (6&52: $*5((0(17
TKIBW$5( (6&52: $*5((0(1this“$JUHH Pt eniked intoon -X QH E\ DQG DPRQJVW
$17+(0 %,26&,(1&(6 /,0,70' FRPSDQ\ LQFRUSRUDWHG XQGHU WKH &RPSDQLHV
UHJLVWHUHG RIILFH DW 1R ) ) &DQDUD %DQN 5RDG %RPPDVDQGUD
%DQJDORUH .DUQ D WHhEeNibafter @fErte®to as the “ & 2 0 3 $ 1 & which expression shall, unless it be

UHSXJQDQW WR WKH FRQWH[W RU PHDQLQJ WKHUHRI EH GHHPHG WR PHDQ D
),567 3$57

$1°

7+( 3(56216 /,67(" ,1 $11(;85(KHUHLQDIWHU FROOHFW L3WURPR W H ILH UBH-O® LR
6KDUHKRDGGE UWGLYLGXDROR VDN UNVKHD O LD R 16 VK &8 MK R3BE A U

$1°

7+( 3(56216 /,67("' ,1 $11(;85KHUHLQDIWHU FR O O HOthek SeHiftg\SHitdididlekls’HG WR DV
DQG LQGLYL GothecselinpShakthidlter”) R1 WKHS' 3$57

$1°

JLQ 7THFKQRORJLHV SXEDWH®LPLWHG FRPSDQ\ LQFRUSRUDWHG XQGHU WKH
KDYLQJ LWV UHJLVWHUHG RIILFH DW 6HOHQLXP 7RZHU % 30ORW 1R DQG

+\GHUDEDG 5DQJDUHGGL 7HOD QJD QD6 K,MUEH. BV FKKUHRIZHSGID QWM/W W W B UMK

2I1THUZKLFK H[SUHVVLRQ VKDOO XQOHVV UHSXJQDQW WR WKH FRQWH[W RU
VXFFHVVRUV LQ LOWHUHVW P@G73HISBIWWHG DVVLIQV RI WKH

,Q WKLV $JUHHPHQW

L WKH 3URPRWHU 6HOOLQJ 6KDUHKROGHUY DQG WKH 2WKHHSBelling OOLQJ 6KD!
Shareholders” DQ G L QG LY LSelling SharehblderD

LL 7KH &RPSDQ\ WKH 6H Q@ théShat KsErdmhlEeRt@r&cbllebitvely referred to asthe “3 DU W LH V
and individually asa “3 D UW\

LLL -0 )LQDQFLDO /LPLWHG -3 ORUJDQ ,QGLD 3ULYDWH /LPLWHG &LWLJU]
1RPXUD )LQDQFLDO $GYLVRU\ DQG 6 HdreXchlledfiWkli Mferre@G dsBhe SWRRDIWH /LP LV
5XQQLQJ /HDG "0d® @OIH IV and individually as “%RRN 5XQQLQJ /HD& ODQDJHU
“05/0

:+(5(%6

$ 7KH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUYVY SURSRVH WVRR XQGHUWL
face value of 22 each of the Company (the “ (T XL W\ 6K Epbdgiding an offer for sale of up to [e] Equity
Shares aggregating up to Z 7,000.00 million held by the 3URPRWHU 6H O O Ith 3 3 KFRRRWKIRIO GHBIYHG
6 KD UY;Hand up to [e] Equity Shares aggregating up to T 26,950.00 million held by the Other Selling
Shareholders (“2WKHU 211 HUH4d bedd Wit the Promoter Offered Shares, the “2 I ITHUHG G@KDUHYV
and such initial public offering, the “Offer for Sale” or, the “21IFH)U7KH 2IIHU VKDOO EH XQGHUW
DFFRUGDQFH ZLWK WKH UHTXLUHPHQWY RI WKH &RPSDQLHV $FW vV

,2VVXH RI &DSLWDO DQG 'LVFORVXUH 5HTXL UNEBHICDRRegultioss®O DWLRQV

DQG RWKHU $S $h@lgk dbakbuildiddprocess (the “ % R R N % X)La®pBekefbdd in Schedule
iv,, RI WKH 6(%, ,&'5 5HIJXODWLRQV DW VXFK SULFH DV PD\ EH GHWHL
determined to by the Company, in consultation with the Book Running Lead Managers (the “2 1 |HU 3 JThE H
2I1IlHU ZLOO EH PDGH ZLWKLQ ,QGLD WR ,QGLDQ LQVWLWXWLRQDO QRQ
the SEBI ICDR Regulations. The Offer includes an offer: (A) outside the United States in “offshore transactions”
as defined in and in reliance on Regulation S (“ 5 H J X O D*WihdRrGhe®).S. Securities Act of 1933, as amended
(*8 6 6HF XU D)\hH tHaaphlleade laws of the jurisdictions where offers and sales occur, and (B) within
the United States to investors who are reasonably believed to be “qualified institutional buyers™, as defined in



Rule 144A (“5X OH ») ubder the U.S. Securities Act in transactions exempt from or not subject to the
UHJLVWUDWLRQ UHTXLUHPHQWY XQGHU WKH 8 6 6HFXULWLHV $FW 7KH
RQ D GLVFUHWLRQDU\ EDVLV WR FHUWDLQ $QFKRU ,QYHVWRUV E\ WKH
/HDG ODQDJHUV LQ DFFRUGDQFH ZLWK $SSOLFDEOH /DZV LQFOXGLQJ W

% The board of directors of the Company (the “% RDWGG% RDUG RI "D SKEWRDYW WR D UHVROXWL
2FWREHU UHDG ZLWK WKH UHVROXWLRQ GDWHG 'HFHPEHU K

& 7KH 6HOOLQJ 6KDUHKROGHUV KDV FRQVHQWHG WR SDUWLFLSDWH LQ W
FRQVHQW OHWWHU GDWHG 'HFHPEHU DQG 'HFHPEHU TKH ¢
OHWWHU RI WKH 6HOOLQJ 6KDUHKROGHUV SXUVXDQW WR D UHVROXWLR(

7KH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUV KDYH HQJDJHG WKH %5
OHDG PDQDJHUV DQG WKH %5/0V KDYH DFFHSWHG WKH HQJDJHPHQW IRU
IRU PDQDJLQJ WKH 2IIHU DV VHW RXW LQ WKH IHH OHWWHU GDWHG 'HFH
WKH 6HOOLQJ 6KDUHKRO &}HHAtd®Q G, @ KXUWWK BYDWRH WR WKH )HH /HWWH L
6HOOLQJ 6KDUHKROGHUV DQG WKH %5/0V KDYH HOQWHUHB“RQWR DQ RIIHL
$JUHHPHQW DPHQGHG

3IXUVXDQW WR bQ bJUHHPHQW GDWHG '"HFHPEHU WKH &RPSDQ\ DC
KFin Technologies Limited as the Registrar to the Offer “5HJLVWUDU $IJUHHPHQW

) 7KH &RPSDQ\ KDV ILOHG WKH 'UDIW 5HG +HUULQJ'534BR WihHtkeW XV GDWHC
Securities and Exchange Board of India (the * 6 ( 96°) for review and comments, and National Stock Exchange
of India Limited (“ 1 6 (") and BSE Limited (“ % 6°( together with NSE, the “6 WR FN ([FX D&I4%,VKDV
UHYLHZHG DQG FRPPHQWHG RQ WKH '5+3 DQG KDV SHUPLWWHG WKH &RP
ILQDO REVHUYDWLRQV EHDULQJ UHIHUHQFH QXPEHML®IL ORR&)S RASBEBW HG
UHIOHFWHG LQ WKH UHG KHUULQJ SURVSHFWXV $IWHU LQFRUSRUDWLQ
6WRFN ([FKDQJHV WKH &RPSDQ\ SURSRVHYGWH ULWOLH D IdHFBHBIH BWIXYJ SUR
ZLWK WKH 5HJLVWUDU RI &RPSDQLHY .DUQDWDND DW %DQJDORUH DQG \
ZLOO ILOH WK B URVEXHSSWXWRAC, SEBI and the Stock Exchanges in accordance with the
&RPSDQLHV $FW DQG WKH 6(%, ,&'5 5HIXODWLRQV ,Q DGGLWLRQ WKH &
HDFK GDWHG )HEUXDU\ IURP WKH %6( DQG WKH 16( UHVSHFWLYH

* 6HOOLQJ 6KDUHKROGHUYV KDV DJUHHG WR DXWKRUL]JH .)LQ 7THFKQRORJL
WHUPV RI WKLV $JUHHPHQW DQG WR GHSRVLW WKH SRUWLR@ RI WKH 2
2IlTHUHG ©9YKibUWKH (VFURZ $FFRXQW GHILQHG EHORZ RSHQHG E\ WKH
'"HSRVLWRU\ 3SDUWLFLSDQW ZKLFK ZLOO EH KHOG LQ HVFURZ LQ DFFRUG
2I1lTHUHG 6KDUHVY DUH SURSRVHG WR EH FUHGLWHG WR WKH GHPDW DFFR
$OORWPHQW DV ILQDOL]JHG LQ DFFRUGDQFH ZLWK WKH 2II1HU 'REXPHQWYV
GLVFUHWLRQDU\ EDVLY DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH 211
VXFK SRUWLRQ RI WKH )LQDO 2IIHUHG 6KDUHV WKDW DUH FUHGLWHG W
WRth&VLQDO 6ROG 6KDUHYV

+ 6XEMHFW WR WKH WHUPV RI WKLV $JUHHPHQW WKH 3DUWLHY KDYH DJU
SHUIRUPHG E\ WKHP WR RSHUDWH WKH (VFURZ $FFRXQW DQG 7UDQVIHU
WR WKH 2IIHU WR WKH $OORWWHHY DQG WR WUDQVIHU DQ\ UHPDLQLQ.
6 KDUHKRdn& Mocdovnt GHILQHG EHORZ DV VHW IRUWK LQ WKLV $JUHHPHQW

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ DQG WKH PXWXDO SURI
LQ WKLV $JUHHPHQW DQG IRU RWKHU JRRG DQG YDOXDEOH FRQVLGHUDWLR(
WKH 3DUWLHVY WKH 3DUWLHVY GR KHUHE\ DJUHH DV IROORZV

'(),1,7,21 $1' ,17(535(7$7,216

$00 FDSLWDOL]HG WHUPV XVHG LQ WKLV $JUHHPHQW LQFOXGLQJ WKH UHF
WKH PHDQLQJ DVVLIJQHG WR WKHP LQ WKH 2I1IHU 'RFXPHQWYV DV GHILQHG E
LQFRQVLVWHQFLHVY RU GLVFUHSDQFLHVY WKH GHILQLWLRQV LQ WKH 2IIHU
LQFRQVLVWHQF\ RU GLVFUHSDQF\ 7KH IROORZLQJ WHUPV VKDOO KDYH WKt



“$ILOLBWWAK UHVSHFW WR DQ\ 3DUW\ VKDOO PHDQ L DQ\ RWKHU SHUVRQ W
LOQWHUPHGLDULHY &RQWUROV RU LV &RQWUROOHG E\ RU LV XQGHU FRPPR
LV D KROGLQJ FRPSDQ\ VXEVLGLDU\ RU MRLQW YHQWXUH RI VXFK 3DUW\ L
a “significant influence” or which has “significant influence” over such Party, where “significant influence” over a

SHUVRQ LV WKH SRZHU WR SDUWLFLSDWH LQ WKH PDQDJHPHQW ILQDQFLD
OHVV WKDQ &RQWURO RYHU WKRVH SROLFLHVY DQG VKDUHKROGHUYVY EHQHIL!
LQWHUPHGLDULHV D RU PRUH LOQWHUHVW LQ WKH YRWLQJ SRZHU RI WKELC
RYHU WKDW S hhipddesQf thiRddfin¥idHthe terms “KROGLQJ F BB SWXQR V L'Ghhd the
UHVSHFWLYH PHDQLQJV VHW IRUWK LQ 6HFWLRQV DQG Rl WKH &RP
BURPRWHUY WKH PHPEHUV RI WKH 3URPRWHU *URXS DQG *URXS &RPSDQ\ VI
The terms “3URPRWIdYYURPRWHU afidJ'RYR XS &R P ShBliChhve the meanings given to W K H
UHVSHFWLYH WHUPV LQ WKH 2IIHU 'RFXPHQWYV )RU WKH DYRLGDQFH RI GR
includes any party that would be deemed an “affiliate” under Rule 405 or Rule 501(b) under the U.S. Securities Act,

DV DSSOLFDEOH 1RWZLWKVWDQGLQJ WKH DERYH IRU WKH SXUSRVHV RI \
6KDUHKROGHUVY QR 6HOOLQJ 6KDUHKROGHU QRU WKHLU UHVSHFWLYH $IILC
DQ\ RWKHU 6HOOLQJ 6KDUHKROGHU RU YLFH YHUVD DQG LL DQ\ RWKHU Q
HQWLWLHYVY DQG WKH QRQ FRQWUROOLQJ VKDUHKROGHUV RI WKH ,QYHVWR
shall not be considered “Affiliates” of the Investor SellLQJ 6 KDUHKROGHU ,, IRU WKH SXUSRVH RI Wk

“$J U H H PidsQhé/meaning attributed to such term in the preamble.

“Allot” or “Allotment” or “Allotted” PHDQV XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUH
E\ WKH 6HOOLQJ 6KDUHKROGHUV SXUVXDQW WR WKH 2IIHU IRU 6DOH WR VX

“$ O O R WeMdsHh kliccessful Bidder to whom the (TXLW\ 6 KDUHV DUH $OORWWHG

“Anchor Investor(s)> VKDOO PHDQ D 4XDOLILHG ,QVWLWXWLRQDO %X\HU DSSO\LQ
DFFRUGDQFH ZLWK WKH 6(%, ,&'5 5HIXODWLRQV DQG WKLV 5HG +HUULQJ 3L
least ¥ 100.00 million

“Anchor Investor Allocation Price” PHDQV WKH SULFH DW ZKLFK (TXLW\ 6KDUHV ZLOO EH
DFFRUGLQJ WR WKH WHUPV RI WKLV 5HG +HUULQJ 3URVSHFWXV DQG WKH 3
FRQVXOWDWLRQ ZLWK WKH %5/0V RQ WKH $QFKRU ,QYHVWRU %LG 2IIHU 'DW

“$QFKRU ,QYHVWRU $3i8@nk PSS DR OD)\RURQ IRUP XVHG E\ DQ $QFKRU ,QYHVW
$QFKRU ,QYHVWRU 3RUWLRQ DQG ZKLFK ZLOO EH FRQVLGHUHG DV DQ DSS
VSHFLILHG XQGHU WKH 6(%, ,&'5 UHJXODWLRQV DQG RI WKLV 5HG +HUULQJ

“Anchor Investor Bid/ Offer Period” PHDQV RQH "RUNLQJ 'D\ SULRU WR WKH %LG 2IIHL
%LGV E\ $QFKRU ,QYHVWRUV VKDOO EH VXEPLWWHG DQG DOORFDWLRQ WR

“Anchor Investor Offer Price’ PHDQV WKH ILQDO SULFH DW ZKLFK WKH (TXLW\ 6KDUH
$QFKRU ,QYHVWRUV LQ WHUPV RI WKLV 5HG +HUULQJ 3URVSHFWXV DQG WK
WKDQ WKH 2IIHU B3ULFH EXW QRW KLJKHU WKDQ WKH &DS 3ULFH

“$QFKRU ,QYHVWRU: L3DK IUHVBWAW WR $QFKRU ,QYHVWRU V LW VKDOO EH
DQG LQ WKH HYHQW WKH $QFKRU ,QYHVWRU $OORFDWLRQ 3ULFH LV ORZHU
DIWHU WKH %LG 2IIHU &ORVLQJ 'DWH

“Anchor Investor Portion” PHDQV WR RI WKH 4,% 3RUWLRQ ZKLFK PD\ EH DOOR
FROQVXOWDWLRQ ZLWK WKH %5/0V WR $QFKRU ,QYHVWRUV RQ D GLVFUHW
5HIXODWLRQV

2QH WKLUG RI WKH $QFKRU ,QYHVWRU 3RUWLRQ VKDOO EH UHVHUYHG IRU
UHFHLYHG IURP GRPHVWLF OXWXDO )XQGV DW RU DERYH WKH $QFKRU ,QYH)
,&'5 5SHIXODWLRQV



“Applicable Law> VKDOO PHDQ DQ\ DSSOLFDEOH ODZ E\H ODZ UXOH UHJXODWLE
UHJXODWRU\ SROLF\ LQFOXGLQJ DQ\ UHTXLUHPHQW XQGHU RU QRWLFH R
6WRFN ([FKDQJHV DV GHILQHG KHUHLQ JXLGDQFH UXOH RUGHU MXGJPF
DXWKRULW\ RU GLUHFWLYH GHOHJDWHG RU VXERUGLQDWH OHJLVODWLRC
ZKLFK PD\ DSSO\ WR WKH 2IIHU RU WKH 3DUWLHYV LQFOXGLQJ DQ\ MXULVG
(QWLWLHY RSHUDWH DQG DQ\ DSSOLFDEOH IRUHLJQ LQYHVWPHQW RU VHFXI
ODZ RU RWKHUZLVH LQFOXGLQJ WKH 6HFXULWLHY DQG ([FKDQJH %RDUG
&RQWUDFWYV B5HJXODWLRQ $FW DV DPHQGHG WKH 6HFXULWLHV &RQV
&RPSDQLHV $FW WKH 8 6 6HFXULWLHYV $FW LQFOXGLQJ WKH UXOHV D
([FKDQJH $FW LQFOXGLQJ WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG
LQFOXGLQJ WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU

WKH 6(%, 3URKLELWLRQ RI ,QVLGHU 7UDGLQJ 5HJXODWLRQV WKH )(
communications, circulars and regulations issued by the Government of India (“GolI”), the Registrar of Companies,

the Securities and Exchange Board of India (“SEBI”), the Reserve Bank of India (“RBI”), the Stock Exchanges or by

DQ\ *RYHUQPHQWDO $XWKRULW\ RU DQ\ RWKHU JRYHUQPHQWDO VWDWXW|
LQFOXGLQJ SROLFLHYVY DQG DGPLQLVWUDWLYH DQG GHSDUWPHQWDO UHJXO
VLPLODU DJUHHPHQWY UXOHV UHJIJXODWLRQV RUGHUV DQG GLUHFWLRQV
MXULVGLFWLRQV ZKHUH WKHUH LV DQ\ LQYLWDWLRQ RIIHU RU VDOH RI WK

“ASBA” or “Application Supported by Blocked Amount” PHDQV DQ DSSOLFDWLRQ ZKHWKHU SK\\
XVHG E\ $6%%$ %LGGHUV WR PDNH D %LG DQG DXWKRULVLQJ DQ 6&6% WR
$FFRXQW DQG ZLOO LQFOXGH DSSOLFDWLRQV PDGH E\ 83, %LGGHUV ZKHUH
RI 83, ODQGDWH 5HTXHVW E\ WKH 83, %LGGHUV XVLQJ WKH 83, OHFKDQLVP \V
%LGGHU

“ASBA Account(s)” PHDQV EDQN DFFRXQW PDLQWDLQHG ZLWK DQ 6&6% E\ DQ $6 %31
JRUP VXEPLWWHG E\ $6%$% %LGGHUV IRU EORFNLQJ WKH %LG $PRXQW PHQW
WKH DFFRXQW RI D 83, LGGHU ZKLFK LV EORFNHG XSRQ DFFHSWDQFH RI D

“$6%% %LGGkhhk POO %LGGHUV H[FHSW $QFKRU ,QYHVWRUYV

“ASBA Form” PHDQV DSSOLFDWLRQ IRUP ZKHWKHU SK\VLFDO RU HOHFWURQLF
ZLOO EH FRQVLGHUHG DV WKH DSSOLFDWLRQ IRU $OORWPHQW LQ WHUPV R

“$VVLJIQMd Qevkheaning assigned to the said term in Clause 1 RI WKLV $JUHHPHQW

“Basis of Allotment” PHDQV WKH EDVLV RQ ZKLFK (TXLW\ 6KDUHV ZLOO EH $OORWW
DV GHVFULEHG LQ WKH 2IIHU 'RFEXPHQWYV

“Bid(s)> PHDQV LQGLFDWLRQ WR PDNH DQ RIIHU GXULQJ WKH %LG 2IIHU 3HULF
RI WKH $6%%$ )RUP RU RQ WKH $QFKRU ,QYHVWRU %LGGLQJ 'DWH E\ DQ $Q
$QFKRU ,QYHVWRU $SSOLFDWLRQ )RUP WR VXEVFULEH WR RU SXUFKDVH W
LQFOXGLQJ DOO UHYLVLRQVY DQG PRGLILFDWLRQV WKHUHWR DV SHUPLWWH
5HG +HUULQJ 3URVSHFWXV DQG W KH orbh HI@eHtM D €BMdidg L Ball FoX PonshrBe8 OLFDWLRQ
D FFR U@he@in®\% L G Gdh4)l be construed accordingly.

“Bid Amount” PHDQV WKH KLJKHVW YDOXH RI RSWLRQDO %LGV LQGLFDWHG LQ V
WKH %LGGHU DQG LQ WKH FDVH RI 5,,V %LGGLQJ DW WKH &XW RII 3ULFH

6KDUHV %LG IRU E\ VXFK 5,,V DQG PHQWLRQHG LQ WKH %LG FXP $SSOLFDW!|
WKH $6%%$ $FFRXQW RI WKH $6%$%$ %LGGHUV DV WKH FDVH PD\EH XSRQ VXE

(OLJLEOH (PSOR\HHV DSSO\LQJ LQ WKH (PSOR\HH 5HVHUYDWLRQ 3RUWLRQ |
VKDOO EH &DS 3ULFH QHW RI WKH (PSOR\HH 'LVFRXQW PXOWLSOLHG E\ W
(PSOR\HH DQG PHQWLRQHG LQ WKH %LG FXP $SSOLFDWLRQ )RUP

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not exceed 20.50

PLOOLRQ QHW RI WKH (PSOR\HH 'LVFRXQW +RZHYHU WKH LQLWLDO $00!
5HVHUYDWLRQ 3RUWLRBY MiKiehOWly QuiRW etdftFdl bthder VXEVFULSWLRQ LQ WKH (PS
5HVHUYDWLRQ 3RUWLRQ WKH XQVXEVFULEHG SRUWLRQ ZLOO EH DYDLODE



Eligible Employees who have Bid in excess of 20.20 million, subject to the maximum value of Allotment made to
such Eligible Employee not exceeding 20.50 million (net of the Employee Discount)

“Bid cum Application Form” PHDQV WKH IRUP LQ WHUPV RI ZKLFK WKH %LGGHU VKDO
YRUP DQG DQ $QFKRU ,QYHVWRU $SSOLFDWLRQ )RUP DQG ZKLFK VKDOO EH
SXUVXDQW WR WKH WHUPV RI WKH 5HG +HUULQJ 3URVSHFWXV DQG WKH 3UF

“% L G'Giddds any prospective investor who makes a Bid pursuant to the terms of the RHP and the Bid cum
$SSOLFDWLRQ )RUP DQG XQOHVV RWKHUZLVH VWDWHG RU LPSOLHG DQG L

“Bidding Centers” VKDOO PHDQ &HQWUHYVY DW ZKLFK WKH '"HVLIJQDWHG ,QWHUPHGLL
JRUPV EHLQJ WKH '"HVLJQDWHG 6&6% %UDQFKHV IRU 6&6%V 6SHFLILHG /RF
5HILVWHUHG %YURNHUV 'HVLIJIQDWHG 57% /RFDWLRQV IRU 57%$V DQG 'HVLJQEL

“Bid/ Offer Closing Date” or “Closing Date” KDV WKH PHDQLQJ DWWULEXWHG WR VXFK WHUP
“Bid/ Offer Opening Date” KDV WKH PHDQLQJ DWWULEXWHG WR VXFK WHUP LQ WKH 21

“Bid/ Offer Period” PHDQV H[FHSW LQ UHODWLRQ WR %LGV E\ $QFKRU ,QYHVWRUV
'DWH DQG WKH %LG 2I1IHU &ORVLQJ 'DWH LQFOXVLYH RI ERWK GD\V GXULQ.
LQFOXGLQJ DQ\ UHYLVLRQV WKHUHRI LQ DFFRUGDQFH ZLWK WKH 6(%, ,&'E
URVSHFWXV 3URYLGHG WKDW WKH %LGGLQJ VKDOO EH NHSW RSHQ IRU D
%LGGHUV RWKHU WKDQ $QFKRU ,QYHVWRUYV

,Q FDVHV RI IRUFH PDMHXUH EDQNLQJ VWULNH RU VLPLODU XQIRUHVHHQ |
UHFRUGHG LQ ZULWLQJ H[WHQG WKH %LG 21IHU 3HULRG IRU D PLQLPXP RI
QRW H[FHHGLQJ :RUNLQJ 'D\V

“%RDUG R "LhiaskhE MegRiddAttributed to such term in the recitals of this Agreement.
“%RRN % X ha®tle Im@uading attributed to such term inthe UHFLWDOV RI WKLV $JUHHPHQW
“%RRN 5XQQLQJ /HDWB* 9BQIXMIWHWKID/OO KDYH WKH PHDQLQJ JLYHQ WR VXFK WHU

“%BYURNHU &HMpWKerHFHQWUHY RI WKH 5HILVWHUHG %URNHUV ZKHUH $6%%$ %LG
SURYLGHG WKDW 83, %LGGHUV PD\ RQO\ VXEPLW $6%$%$ )RUPV DW VXFK EUR
OHFKDQLVP 7KH GHWDLOV RI VXFK EURNHU FHQWUHY DORQJ ZLWK WKH QI
DUH DYDLODEOH RQ WKH UHVSHFWLYH ZHEVLWHY RI WKH 6WRFN ([FKDQJHYV

“BSE” PHDQV %6( /LPLWHG

“Cap Price” PHDQV WKH KLJKHU HQG RI WKH 3ULFH %DQG DERYH ZKLFK WKH 2
BULFH ZLOO QRW EH ILQDOL]JHG DQG DERYH ZKLFK QR %LGV ZLOO EH DFFHS
VKDOO QRW EH PRUH WKDQ RI WKH )ORRU 3ULFH SURYLGHG WKDW WKH

“Cash Escrow and Sponsor Banks Agreement” PHDQV W KH détddjé] HRMAHW HG LQWR DPRQJVW WKH
WKH 6HOOLQJ 6KDUHKROGHUV WKH %RRN 5XQQLQJ /HDG O0DQDJHUV WKH 5¢F
WKH 6\QGLFDWH QWHEBBEHRQWPHQW RI WKH (VFURZ DQG 6SRQVRU %DQN V
IURP WKH $QFKRU ,QYHVWRUV WUDQVIHU RI IXQGV WR WKH 3XEOLF 2IIHU {
DQ\ WR VXFK %LGGHUV RQ WKH WHUPV DQG FRQGLWLRQV WKHUHRI

“&@RPSDQLHM “®R¥PSDQLHV $m¥ns the Companies Act, 2013, UHDG ZLWK WKH UHOHYDQ\
UHIJXODWLRQV DQG FODULILFDWLRQV FLUFXODUV DQG QRWLILFDWLRQV LV

“@ROOHFWLQJ "HSRVTWR B &kahs\W depokiodd @abicipant as defined under the Depositories

$FW UHJLVWHUHG XQGHU 6(%, $FW DQG ZKR LV HOLJLEOH WR SURFXUH
RI 6(%, FLUFXODU QXPEHU &,5 &)' 32/,&<&(// GDWHG 1RYHPEHU

E\ 6(%, DQG WKH 6WRFN ([FKDQJHV DV SHU WKH OLVW DYDLODEOH RQ W|I
ZZZ EVHLQGLD FRP DQG ZZZ QVHLQGLD FRP DV XSGDWHG IURP WLPH WR WL



“Control” KDV WKH PHDQLQJ DWWULEXWHG WR VXFK WHUP XQGHU WKH 6(%, ,&
([FKDQJH %RDUG RI ,QGLD 6XEVWDQWLDO $FTXLVLWLRQ RI 6KDUHV DQG
“Controlling” and “Controlled” shall be constrt XHG DFFRUGLQJO\

“&XW RIPXDIMWKH PHDQLQJ DVFULEHG WR VXFK WHUP LQ WKH 21IHU 'RFXPH
“@RUSRUDWH $FWEREBEODXRNWDY WVRIOH LOQVWUXFWLRQV GXO\ VLIQHG E\ WKH
E\ WKH 6KDUH (VFURZ $JHQW SURFXUHG IURP WKH '"HSRVLWRQM[XWHRQJI ZLV
$ DV DSSOLFDEOH DW WKH WLPH RI WKH UHVSHFWLYH WUDQVIHUV DXWKR
IURP WKH (VFURZ $FFRXQW DQG FUHGLW WKH VDPH WR WKH GHPDW DFFRXC

“'HS RV LW Rsball thddnthe National Securities Depository Limited and the Central Depository Services (India)
/ILPLWHG

“"HVLIQDWHG &'3 shRlFaVudd MR FDWLRQV Rl WKH &'3V ZKHUH %LGGHUV RWKH
FDQ VXEPLW WKH $6%%$ )RUPV 7KH GHWDLOV RI VXFK '"HVLIJQDWHG &'3 /RFD\
WKH &ROOHFWLQJ '"HSRVLWRU\ 3DUWLFLSDQWY HOLJLEOH WR DFFHSW $6%$
6WRFN ([FKDQJHVY DW ZZZ EVHLQGLD FRP DQG ZZZ QVHLQGLD FRP DQG XSGI
“'H S RV L Wshal Mékh the date on whichthe 6HOOLQJ 6 KDUHKROGHUVY LV UHTXLUHG WR GHS
RI WKH )LQDO 2IIlHUHG 6KDUHV LQ WKH (VFURZ $FFRXQW L H DW OHDVW W
BURVSHFWXV ZLWK WKH 5R& RU VXFK RWKHU GDWH DV PD\ EH PXWXDOO\
6HOOLQJ 6KDUHKROGHUV DQG WKH %RRN 5XQQLQJ /HDG O0DQDJHUV
“"HVLIJQDWHG , Q WlikIUnavd Gelni2ddihd-h¥ribed to such term in the Offer Documents.

“"HVLIJQDWHG 578 shBImRaWuedFHQWUHV RI WKH 578V ZKHUH $6%%$ %LGGHUV F
JRUPV LQ FDVH RI 83, %LGGHUV RQO\ $6%$% )RUPV XQGHU 83, 7KH GHWDLO
ZLWK QDPHY DQG FRQWDFW GHWDLOV Rl WKH 57$V HOLJLEOH WR DFFHSW ¢
RI WKH 6WRFN ([FKDQJHV ZZZ EVHLQGLD FRP DQG ZZZ QVHLQGLD FRP UHV
“'HVLJQDWHG 6WRV¥NKDOFEXPRDKY WKH GHVLIQDWHG VWRFN H[FKDQJH DV GLVEF
“Directors” PHDQV WKH PHPEHUV RQ WKH %RDUG RI 'LUHFWRUYV

“'L V S Xhak the meaning attributed to such term in Clause

“'LVS XWL QJ h3dddhd Mehnbh¥attributed to such term in Clause

“'3 , " shall mean the Depository Participant’s Identification.

“'5+3or“'UDIW 5HG +HUULQVRDROSHHFMXWKH GUDIW UHG KHUULQJ SURVSHF!
ILOHG ZLWK 6(%, DQG 6WRFN ([FKDQJHVY DQG LVVXHG LQ DFFRUGDQFH ZLWK \
FRPSOHWH SDUWLFXODUV RI WKH SULFH DW ZKLFK RXU (TXLW\ 6KDUHV ZLOC
“*URS 'HD G shBiMiasle the meaning given to such term in the Cash Escrow and Sponsor Bank Agreement.
“(QFXPEUDUKKDODO KDYH WKH PHDQLQJ JLYHQ WR VXFK WHUP LQ &ODXVH L
“(OLJLEOHhallmesh D QRQ UHVLGHQW ,QGLDQ UHVLGHQW LQ D MXULVGLFWLRQ
PDNH DQ RIITHU RU LQYLWDWLRQ XQGHU WKH 2I1IHU DQG LQ UHODWLRQ WR
$SSOLFDWLRQ )RUP FRQVWLWXWHY DQ LQYLWDWLRQ WR VXEVFULEH RU SXL
“)YHH /H\Wa¥\ld bheaning attributed to such term in the recitals of this Agreement.

“(TXLW\ 6’KHalUhkWY¥ the meaning attributed to such term in the recitals of this Agreement.



“(VFURZ $FRR h&Whning ascribed to such term in the Offer Documents WKH GHWDLOV RI WKH DFFF
EHHQ SURSQQHGXU® %

“)(0%$ 1', 5X OdHaMl mean Foreign Exchange Management (Non GHEW ,QVWUXPHQWYV 5XOHV D

“) O R R U ”3iiddnd-tht lower end of the Price Band, subject to any revision thereto, at or above which the Offer
B3ULFH DQG WKH $QFKRU ,QYHVWRU 2IIHU 3ULFH ZLOO EHDQ®X RRLFHG/RRDGCEH
QRW EH OHVV WKDQ WKH IDFH YDOXH RI WKH (TXLW\ 6KDUHYV

“*RYHUQPHQW D Dinfluidy SHBL) thd\Stock Exchanges, any registrar of FRPSDQLHY WKH 5%, DQG
QDWLRQDO VWDWH UHJLRQDO RU ORFDO JRYHUQPHQW RU JRYHUQPHQWD
MXGLFLDO TXDVL MXGLFLDO RU JRYHUQPHQW RZQHG ERG\ GHSDUWPHQW
DIJHQF\ RU HQWLW\ LQ ,QGLD RU RXWVLGH ,QGLD

“,QWHU QD W L’EhQInexn thé BriSl international wrap with respect to the Offer dated the date of, and attached

WR WKH 3URVSHFWXV WR EH XVHG IRU RITHUV DQG VDOHV WR SHUVRQV RX\
GLVWULEXWLRQ VROLFLWDWLRQ DQG WUDQVIHU UHVWULFWLRQV DQG RWHE
DPHQGPHQW DQG FRUULJHQGD WKHUHWR

“, 6 7 shall mean Indian Standard Time.
“1HW 4,% 3’Raehi¥ th&@B Portion less the number of Equity Shares Allotted to the Anchor Investors.

“1RQ ,QVWLWXW1LRQR® %Q G HW X W L’Rh@lDr@an, Il Bidder¥tRatlak not QIBs, RU 5HWDLO
,QGLYLG XD @ndwhYHdw BIRdJ Bquity Shares, for an amount of more than % 0.20 million (but not including
15,V RWKHU WKDQ (OLJLEOH 15,V

“1RQ ,QVWLWXWLlshQrxa tieRdtibhloRthe Offer being not more than 15% of the 21 1HU ZKLFK VKDOO
EH DYDLODEOH IRU DOORFDWLRQ WR 1RQ ,QVWLWXWLRQDO %LGGHUV VXE
BULFH LQ WKH IROORZLQJ PDQQHU D RQH WKLUG RI WKH SRUWLRQ DYDL
br applicants with application size of more than 20.20 million and up to 1 million; (b) two third of the portion
DYDLODEOH WR QRQ L Q WdlresihXdVibL dpididar® Wit applivaiéiRsizevof vhlrOtEnEOZ 1 million

LQ DFFRUGDQFH ZLWK WKH 6(%, ,&'5 5SHIXODWLRQV VXEMHFW WR YDOLG %L

“15”meansa QRQ UHVLGHQW ,QGLDQ DV GHILQHG XQGHU WKH )(0$ 1', 5XOHV
“NSE” PHDQV 1DWLRQDO 6WRFN ([FKDQJH RI ,QGLD /LPLWHG

“Offer Documents” PHDQV FROOHFWLYHO\ DQG DV WKH FRQWH[W UHTXLUHV WKH
JRUP DQG WKH DFFRPSDQ\LQJ $EULGJHG 3URVSHFWXV WKH 3UHOLPLQDU\ 2

2ITHULQJ OHPRUDQGXP DQG WKH SULFLQJ VXSSOHPHQW LQFOXGLQJ DOC
FRUULJHQGD WKHUHWR

“Offer Price’” KDV WKH PHDQLQJ DWWULEXWHG WR VXFK WHUP LQ WKH UHFLWDO
“21IHUHG ®%hadiid Mddning attributed to such term in the recitals of this Agreement.
“211HU | R’Una6tBelnkhning attributed to such term in the recitals of this Agreement.

“Preliminary Offering Memorandum” VKDOO PHDQ WKH SUHOLPLQDU\ RIIHULQJ PHPRUDQ
+HUULQJ 3URVSHFWXVY DQG WKH ,QWHUQDWLRQDO :UDS

“Price Band” PHD QV Wikl o &nhififtdum price of % [e] per Equity Share (Floor Price) and the maximum

price of % [e] per Equity Share (Cap Price) including any revisions thereof. The Cap Price shall be at least 105% of

WKH )ORRU 3ULFH DQG VKDOO EH OHVV WKDQ RU HTXDO WR RI WKH )OR
IRU WKH 2I1IHU ZLOO EH GHFLGHG E\ RXU &RPSDQ\ LQ FRQVXOWDWLRQ ZLW|
RI )LQDQFLDO ([SUHVV D ZLGHO\ FLUFXODWHG (QJOLVK QDWLRQDO GDLO
FLUFXODWHG +LQGL QDWLRQDO GDLO\ QHZVSDSHU DQG DOO HGLWLRQV

QHZVSDSHU .DQQDGD EHLQJ WKH UHJLRQDO ODQJXDJH RI .DUQDWDND ZKH



DW OHDVW WZR :RUNLQJ 'D\V SULRU WR WKH %LG 2I1IlHU 2SHQLQJ 'DWH ZL\
JORRU 3ULFH DQG DW WKH &DS 3ULFH DQG VKDOO EH PDGH DYDLODEOH WR
WKHLU UHVSHFWLYH ZHEVLWHYV

“Pricing Date” PHDQV WKH GDWH RQ ZKLFK WKH &RPSDQ\ LQ FRQVXOWDWLRQ ZL
ILQDOL]H WKH 2I1IHU 3ULFH

“3 UR P RWhkhhk\the promoters of the Company, namely Ajay Bhardwaj, Ganesh Sambasivam, K Ravindra
&KDQGUDSSD bDbQG ,VKDDQ %KDUGZDM

“Prospectus” PHDQV WKH SURVSHFWXV WR EH ILOHG ZLWK WKH 5R& IRU WKLV 21l
ZLWK WKH SURYLVLRQV RI VHFWLRQV DQG Rl WKH &RPSDQLHV $FW C
LOQWHU DOLD WKH 2IIHU 3ULFH WKH VL]H RI WKH 2II1HU DQG FHUWDLQ RWEk
WKHUHWR

“Public Offer Account” KDV WKH PHDQLQJ DVFULEHG WR VXFK WHUP LQ WKH 2IIHU 'R

“QIB Portion” VKDOO PHDQ WKH FDWHJRU\ RI WKH 2I1IlHU LQFOXGLQJ WKH $QFKI
50% of the Offer, consisting of [@] Equity Shares of face value of 22 each aggregating to ¥ [e] million, which shall

EH DYDLODEOH IRU DOORFDWLRQ WR 4,%V RQ D SURSRUWLRQDWH EDVLV LC
VKDOO EH RQ D GLVFUHWLRQDU\ EDVLVY DV GHWHUPLQHG E\ RXU &RPSDQ\
%LGYV EHLQJ UHFHLYHG DW RU DERYH WKH 2IIHU 3ULFH RU WKH $QFKRU ,QY

“QIB” or “Qualified Institutional Buyers” PHDQV D TXDOLILHG LQVWLWXWLRQDO EX\HU D\
VV Rl WKH 6(%, ,&'5 5HIXODWLRQYV

“RBI” VKDOO PHDQ 5HVHUYH %DQN RI ,QGLD

“RHP” or “Red Herring Prospectus” PHDQV WKH UHG KHUULQJ SURVSHFWXV WR EH LVVXH
RI WKH &RPSDQLHV $FW DQG WKH SURYLVLRQV RI WKH 6(%, ,&'5 5HIXODWLF
WKH RI WKH SULFH DW ZKLFK WKH (TXLW\ 6KDUHVY VKDOO EH $OORWWHG DQ
'D\V EHIRUH WKH %LG 2IIHU 2SHQLQJ 'DWH DQG ZLOO EHFRPH WKH 3URVSH
BULFLQJ 'DWH LQFOXGLQJ DQ\ DGGHQGD RU FRUULJHQGD WKHUHWR

“Refund Account” VKDOO PHDQ WKH DFFRXQW RSHQHG ZLWK WKH 5HIXQG %DQN V
RU SDUW RI WKH %LG $PRXQW WR $QFKRU ,QYHVWRUV VKDOO EH PDGH WR

“Refund Bank” VKDOO PHDQ WKH EDQN ZKLFK LV D FOHDULQJ PHPEHU UHJLVW
5HIXODWLRQV ZLWK ZKRP WKH 5HIXQG $FFRXQW KDV EHHQ RSHQHG LQ WE

“Registered Brokers” VKDOO PHDQ VWRFN EURNHUV UHJLVWHUHG XQGHU WKH 6HFXL
Brokers) Regulations, 1992 and with the stock exchanges having nationwide terminals, other than the BRLM’s and

PHPEHUV Rl WKH 6\QGLFDWH DQG HOLJLEOH WR SURFXUH %LGV LQ WHUPV F
QR &,5 &)’ GDWHG 2FWREHU WR WKH H[WHQW QRW UHVFLQGH!
UHODWLRQ WR WKH 6(%, ,&'5 5HIXODWLRQV DQG WKH 83, &LUFXODUV LVV

“Registrar” or “Registrar to the Offer” PHDQV .)LQ 7THFKQRORJLHV /LPLWHG

“Registrar and Share Transfer Agents” or “RTAs” PHDQV WKH UHJLVWUDU DQG VKDUH WUDQVI
6(%, DQG HOLJLEOH WR SURFXUH %LGV DW WKH 'HVLIQDWHG 57% /RFD!
&,5 &)' 32/,&<&(// GDWHG 1RYHPEHU LVVXHG E\ 6(%,

“Retail Individual Bidder(s) or “Retail Individual Investor(s)” PHDQV LQGLYLGXDO ELGGHUV ZKRVH ¢
WKH (TXLW\ 6KDU HoVmb@QthtM K H HALDWLRQ LQ DQ\ RI WKH ELGGLQJ RSWLRQV LQ
DSSO\LQJ WKURXJK WKHLU NDUWD DQG (OLJLEOH 15,V DQG GRHV QRW LQFO:



“Retail Portion” VKDOO PHDQ WKH SRUWLRQ RI WKH 2IIHU EHLQJ QRW PRUH WKDQ
IRU DOORFDWLRQ WR 5HWDLO ,QGLYLGXDO ,QYHVWRUV LQ DFFRUGDQFH ZlI
EHLQJ UHFHLYHG DW RU DERYH WKH 2IIHU 3ULFH

“Revision Form” PHD Q VRUWPHXVHG E\ %LGGHUV WR PRGLI\ WKH TXDQWLW\ Rl WKH (
DQ\ RI WKHLU %LG FXP $SSOLFDWLRQ )RUPV RU DQ\ SUHYLRXV 5HYLVLRQ )
3RUWLRQ DQG 1RQ ,QVWLWXWLRQDO ,QYHVWRUV %LGGLQJ LQ WKH 1RQ ,QV
%LG V RU ORZHU WKH VL]H RI WKHLU %LGV LQ WHUPV RI TXDQWLW\ RI (TX
,QGLYLGXDO ,QYHVWRUV FDQ UHYLVH WKHLU %LGV GXULQJ WKH %LG 2I1IHL
&ORVLQJ 'DWH

“RoC” or “Registrar of Companies” PHDQV WKH 5HJLVWUDU RI &RPSDQLHY .DUQDWDND D\

“RoC Filing” VKDOO PHDQ WKH ILOLQJ RI WKH 3URVSHFWXV ZLWK WKH 5R& LQ DF
$FW

“Self Certified Syndicate Bank(s)” or “SCSB(s)” PHDQV WKH EDQNV UHJLVWHUHG ZLWK 6(%,

UHODWLRQ WR $6%$ RWKHU WKDQ WKURXJK 83, OHFKDQLVP D OLVW RI

ZZZ VHEL JRY LQ VHELZHE RWKHU 2WKHU$FWLRQ GR"GR5HFRJQLVHG)SL \HV
ZZZ VHEL JRY LQ VHELZHE RWKHU 2WKHU$FWLRQ GR"GR5HFRJQLVHG)SL \HV
IURP WLPH WR WLPH DQG LL 7KH EDQNV UHJLVWHUHG ZLWK 6(%, HQDEO}
RQ WKH ZHEVLWH Rl 6(%, DW ZZZ VHEL JRY LQ VHELZHE RWKHU 2WKHUS$FV
VXFK RWKHU ZHEVLWH DV XSGDWHG IURP WLPH WR WLPH

$SSOLFDWLRQV WKURXJK 83, LQ WKH 2IIHU FDQ EH PDGH RQO\ WKURXJK WK
DSSHDUV RQ 6(%, ZHEVLWH $ OLVW Rl 6&6%V DQG PRELOH DSSOLFDWLRQ .
83, OHFKDQLVP LnVheDIBtSHnbbildagplcdtions for using UPT in public issues” displayed on SEBI website

DW zzz VHEL JRY LQ VHELZHE RWKHU 2WKHU$SFWLRQ GR"GR5HFRJQLVHG)SL \
6(%, ZHEVLWH

“6(%, ,&'5 0DV WH U’ nSehnd theXSBHD taster circular no. 6 (%, +2 &)' 3R’ 3 &,5 GDWHG
1RYHPEHU DV PD\ EH IXUWKHU DPHQGHG IURP WLPH WR WLPH

“SEBI ICDR Regulations” VKDOO PHDQ WKH 6HFXULWLHYV DQG ([FKDQJH %RDUG RI ,Q
S5HTXLUHPHQWY G5HJXODWLRQV DV DPHQGHG

“SEBI Process Circular” “SEBI Process Circulars” shall mean SEBI’s circular number CIR/CFD/DIL/3/2010

GDWHG $SULO FLUFXODU QXPEHU &,5 &)' ",/ GDWHG 0D\
6(%, +2 &(' ',/ &,5 GDWHG -DQXDU\ WKH 83, &LUFXODUV WKH 6

6(%, 57$ ODVWHU &LUFXODU DQG DQ\ RWKHU FLUFXODUV LVVXHG E\ 6(%, R
WKHUHWR HDFK DV DPHQGHG DQG LQ IRUFH IURP WLPH WR WLPH

“6(%, 57% 0DVWHU niehnd thX €EBIUnaster circular bearing reference no. SEB/HO/MIRSD/POD
&,5 GDWHG 0D\ DV PD\ EH IXUWKHU DPHQGHG IURP WLPH WR W

“Selling Shareholder’ Demat Accounts” shall mean the demat accounts of the 6HOOLQJ 6KDUHKROGHUYV DV \
$QQH[XUH &

“6SHFLILHG 7TR/KDWIORBRNWDQ WKH %LGGLQJ &HQWUHV ZKHUH WKH 6\QGLFDWH
D OLVW RI ZKLFK ZLOO EH LQFOXGHG LQ WKH %LG FXP $SSOLFDWLRQ )RUP

“6SRQVRU ®%DWYNWKH PHDQLQJ DVFULEHG WR VXFK WHUP LQ WKH 2IIHU "RFXP

“Stock Exchanges” shallmean WKH 1DWLRQDO 6WRFN ([FKDQJH RI ,QGLD /LPLWHG DQG W
6KDUHVY DUH SURSRVHG WR EH OLVWHG

“7 U D Q\shHllthean any “transfer” of the Final Offered Shares or the voting interests of the 6HOOLQJ 6KDUHKROGH
LQ VXFK )LQDO 2IIHUHG 6KDUHVY DQG VKDOO LQFOXGH L DQ\ WUDQVIHU RU
RU DQ\ LQWHUHVW WKHUHLQ LL DQ\ VDOH DVVLJQPHQW JLIW GRQDWLR



J)LQDO 2I1IHUHG 6KDUHVY RU DQ\ LQWHUHVW WKHUHLQ SXUVXDQW WR DQ DJL
ZKLFK OHJDO WLWOH WR RU EHQHILFLDO RZQHUVKLS RI VXFK VHFXULWLHYV
SHUVRQ RU WR WKH VDPH SHUVRQ LQ D GLIIHUHQW OHJDO FDSDFLW\ ZKHW
OLHQ SOHGJH PRUWJDJH HQFXPEUDQFH K\SRWKHFDWLRQ RU FKDUJH LQ R

“8QGHUZULWLQJI WKUHHPIRBIQMQJ DVFULEHG WR VXFK WHUP LQ WKH 2IIHU "RFX

“Unified Payments Interface” or “UPI” PHDQV WKH XQLILHG SD\PHQWY LQWHUIDFH ZKLF
PHFKDQLVP GHYHORSHG E\ 13&,

“8 QV R O G "6ltaDrhkth ¥ny unsold Offered Shares, if any, remaining to the credit of the Escrow Demat Account
DIWHU UHOHDVH RI WKH )LQDO 6ROG 6KDUHVY WR WKH GHPDW DFFRXQW V
JDLOXUH RT WKH 2IIHU

“UPI Bidder” PHDQV FROOHFWLYHO\ LQGLYLGXDO %LGGHUV DSSO\LQJ DV L
Employees Bidding in Employee Reservation Portion; and (iii) NIBs with an application size of up to 0.50 million

LQ WKH 1RQ ,QVWLWXWLRQDO 3RUWLRQ DQG %LGGLQJ XQGHU WKH 83, 0OF
6\QGLFDWH OHPEHUV 5HJLVWHUHG %URNHUV &ROOHFWLQJ 'HSRVLWRU\ 3D

3XUVXDQW WR FLUFXODU QR 6(%, +2 &)' ',/ 3 &,5 3 GDWHG $SULO
6(%, ,&'5 ODVWHU &LUFXODU LQ UHODWLRQ WR WKH 6(%, ,&'5 5HIXODWLR
DSSO\LQJ LQ SXE O LdpplictdrnahiadntZisgubl td ¥0.30/KilHon shall use the UPI Mechanism and shall

SURYLGH WKHLU 83, ,') LQ WKH %LG FXP $SSOLFDWLRQ )RUP VXEPLWWHG Z
UHJLVWHUHG ZLWK D UHFRJQL]JHG VWRFN H[FKDQJH ZKRVH QDPH LV PHQYV
HOLJLEOH IRU VXFK DFWLYLW\ LLL D GHSRVLWRU\ SDUWLFLSDQW ZKRVH
DV HOLJLEOH IRU VXFK DFWLYLW\ DQG LY D UHJLVWUDU WR DQ LVVXH DC
ZHEVLWH Rl WKH VWRFN H[FKDQJH DV HOLJLEOH IRU VXFK DFWLYLW\

“83, ,”shall mean the ID created on the UPI forsingle ZLQGRZ PRELOH SD\PHQW V\VWHP GHYHOR

“UPI Circulars” PHDQV WKH 6(%, FLUFXODU QR 6(%, +2 &)" ',/ &.,5 3 GDWHG
ODVWHU &LUFXODU WR WKH H[WHQW LW SHUWDLQV WR 83, 6(%, ,&'5 0D
QRWLILFDWLRQV LVVXHG E\ 6(%, DQG 6WRFN ([FKDQJHV LQ WKLV UHJDUG
$XIXVW DQG WKH 16( FLUFXODU QR GDWHG $XJXVW

“UPI Mandate Request” PHDQV D UHTXHVW LQWLPDWLQJ WKH 83, %LGGHUV E\ ZD\ |
PRELOH DSSOLFDWLRQ DQG E\ ZzD\ RI DQ 606 RQ GLUHFWLQJ WKH 83, %LGGH!
83, WLGGHUV LQLWLDWHG E\ WKH 6SRQVRU %DQNV WR DXWKRUL]JH EORFNLQ
83, DSSOLFDWLRQ DQG VXEVHTXHQW GHELW RI IXQGV LQ FDVH RI $OORWPH

“83, OHFKD@®PHIPQV WKH %LGGLQJ PHFKDQLVP WKDW WKDW VKDOO EH XVHG I
LQ DFFRUGDQFH ZLWK 83, &LUFXODUV

“8 6 ([FKDQIWKEIFOMO PHDQ WKH 8 6 BHFXULWLHV ([FKDQJH $FW RI DV DP
“86 ,QYHVWPHQW RMEDMPHPW WKH 8 6 ,QYHVWPHQW &RPSDQ\ $FW RI
“8 6 6HF XU L Mislthe Medmisivento VXFK WHUP LQ WKH UHFLWDOV Rl WKLV $JUHHPH
“Working Day(s)” VKDOO PHDQ DOO GD\V RQ ZKLFK FRPPHUFLDO EDQNV LQ OXPEL
DQQRXQFHPHQW RI 3ULFH %DQG DQG %LG 2I1IHU 3HULRG :RUNLQJ 'D\ VKDO«
DQG SXEOLF KROLGD\V RQ ZKLFK FRPPHUFLDO EDQNV LQ OXPEDL DUH RS
EHWZHHQ WKH %LG 2IIHU &ORVLQJ 'DWH DQG WKH OLVWLQJ RI WKH (TXLW\
PHDQ DOO WUDGLQJ GD\V Rl WKH 6WRFN ([FKDQJHV H[FOXGLQJ 6XQGD\V D
E\ 6(%, IURP WLPH WR WLPH

,Q WKLV $JUHHPHQW XQOHVV WKH FRQWH[W RWKHUZLVH UHTXLUHYV

ZRUGY GHQRWLQJ WKH VLQJXODU QXPEHY HWKDID O LQFOXGH WKH SOXUDC



LL
LLL

(viii)

L[

KHDGLQJVDQG EROG W\SHIDFHDUHRQO\IRUFRQYHQLHQFHDQG VKDOO [

HAWVKH GHP B IQHRILSOH RI FRQVWUXFWLRQ VKDOO QRW DSSO\WR WKLV $JU!
VKDOO QRW EH JLYHQ D UHVWULFWLYH PHDQLQJ E\ UHDVRQ RI WKHLU EHL
SDUWLFXODU FODVV RIDFWY PDWWHUV RUWKLQJVRUE\H[DPSOHV IDOOLC

U H | HodHd @ordHfiiclude” or “including™ shall be construed without limitation;

DQ\VUHIHUHQFH WR WKLV $JUHHPHQW RUWRDQ\RWKHU DJUHHPHQW GHH(
WR WKLV $JUHHPHQW RU WR VXFK DJUHHPHQW GHHG RULQVWUXPHQW DV
YDULHG VXSSOHPHQWHG RUQRYDWHG

UHIHUHQFHYV Y& dsQinchubdelyih\ Party’s VXFFHVVRUV LQ LQWHUHVW DQG SHUPLW\
H[HFXWRUV DGPLQLVWUDWRUYV EGQGXXGEHHYDWYR DV UBW®WHE W DIMHVRDY X P HQ W
GRFEXPHQW

UHIHUHQFHV WR VWDWXWHY RU UHJXODWLRQV RU VWDW XW R U \RRIUVWHIW &
SURYLVLRQV DQG DQ\ RUGHUV UXPMNULUHBRWDRQ R QVQ V WILXHPGIQQWHW RU |
OHJLVODWLRQ PD@+PKQGHG WKISISDWPHQWHG H[WHQGHG FRQVROLGDWH
W L P RVWARRH

UHIHUHQFHVY WR D QXPEHU RI GD\V VKDOO PHDRWKH K DXAEWIHFILE DIOG Y& DU
RUNLQJ 'D\VRU EXVLQHVV GD\VGEKMQWDVQURXPEHBHRG LQ WKLYV $JUHHPHQW
GD\VVKDOOEHFDORKWRWHOLNWGRVDYIKE LQPBGIXNUMB RHWWIR OBVW GPDEOH ¢
&ODXVH 3DUDJUDSK 6FKHGXOHRUS$QQH[XUHLY XQOHVVLQGLFDWHG WR
FODXVH SDUDJWRNSIKQQHRXEGXRHWKLY $JUHHPHQW

UHIHUHQFH V 3WR MRYHHW HBUHFO O L QD) OBRK@IU B IK\R B GVHKUHV & RP SDQ\ IRU FODXVHYV
&RPSDQ\ DQG 3URPRWHU 6HORILQW ®KINKREGBHOVVREOLIJDWLRQV UHSUH
FRYHQDQWYV DQG LQGHPQLW\ VKDOO EH LQWHUSUHWHG WR PHDQ 3URPRW
3URPRWHUV RI WKH &RPSDQ\ DQG

WLPH LV RI WKH tNovhidrQd ol the QaMiel bspective obligations. ,1 DQ\ WLPH SHULRG VSHFLI
KHUHLQLVH[WHQGHG VXFKH[WHQGHG WLPHVKDOO DOVREHRIWKHHVVH

7KH3DUWLHVDFNQRZOHGJHDQG DJUHH WKDW WKHDQQH[XUH VFKHGXOHDQG V
RI'WKLV $JUHHPHQW

$3382,170(17 2) 7+( 6+$5( (6&52: $*(17 $1' (67$%/,6+0(17 2) (6&52:
$&&2817

7KH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUV LQ FRQVXOWDWLRQ ZL\

DSSRLQW .)LQ 7THFKQRORJLHV /LPLWHG WR DFW DV WKH 6KDUH (VFURZ $Jt
$FFRXQW XQGHU WKLV $JUHHPHQW DQG .)LQ 7THFKQRORJLHV /LPLWHG KHU
DQG FRQGLWLRQV VHW IRUWK KHUHLQ 7KH 6KDUH (VFURZ $JHQW VKDOO ¢
RSHQLQJRI WKH (VFURZ $FFRXQW WR WKH &RPSDQ\DQG WKH 6HOOLQJ 6KD
WKLV $JUHHPHQW 7KH 6KDUH (VFURZ $JHQW VKDOO RSHQ WKH (VFURZ $FFF
GDWH RI WKLV $JUHHPHQW EXW LQ DQ\HYHQW WZR  :RUNLQJ'D\V SULRU \
FOLHQW PDVWHU OLVW RI WKH (VFURZ $FFRXQW WR ,QYHVWRU 6HOOLQJ 6K
WKH 'HSRVLW 'DWH WR HQDEOH WKH ,QYHVWRU 6HOOLQJ 6KDUHKROGHU , W
DFFRXQW DQG XQGHUWDNH WKH WUDQVIHU RI LWV SRUWLRQ RI2IIHUHG 6K
6KDUH (VFURZ $JHQW VKDOO HQVXUH WKDW WKH (VFURZ $FFRXQW LV RSHC
FRPSO\ ZLWK &ODXVH EHORZ ,PPHGLDWHO\ XSRQ WKH RSHQLQJ RI WK
$JHQW VKDOO LQIRUP WKH &RPSDQ\DQG WKH6HOOLQJBKDUHKROGHUV ZLV
FRQILUPLQJWKHRSHQLQJRIWKH (VFURZ $SFFRXQW DOGQUH{ K GHKWDLOV WK+
(VFURZ $FFRXQW VKDOO EH RSHUDWHG VWULFWO\ LQ WKH PDQQHU VHW R
$SSOLFDEOH/DZ 6XFKZULWWHQ QRWLFHVKDOO EHVHQW WKURXJK DQ\ PR
LWLV UHFHLYHG RQ WKH GD\WKH (VFURZ $FFRXQW LV RSHQHG

7KH &RPSDQ\KHUHE\ FRQILUPVY DQG DJUHHV WR GR WKH QHFHVVDU\DFWYV D
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HQDEOH WKH 6KDUH (VFURZ $JHQW WR RSHQ DQG RSHUDWH WKH (VFURZ
$SSOLFDEOH /DZ 7KH 6HOOLQJ 6KDUHKROGHUV DJUHH WR H[WHQG VXFK
WR WKH H[WHQW RI WKH 2IITHUHG 6KDUHY DV UHDVRQDEO\ UHTXHVWHG
(VFURZ $FFRXQW DQG RU HQVXUH RSHUDWLRQ RI WKH (VFURZ $FFRXQ
$SSOLFDEOH /DZ

7KH ULJKWYVY DQG REOLJDWLRQV RI HDFK RI WKH 3DUWLHY XQGHU WKLV 6
VHW RXW XQGHU WKLV $JUHHPHQW DQG WKH UHSUHVHQWDWLRQV ZDL
SURYLGHG E\ HDFK Rl WKH 3DUWLHYV DUH VHYHUDO DQG QRW MRLQW R
UHVSRQVLEOH RU OLDEOH GLUHFWO\ RU LQGLUHFWO\ IRU DQ\ REOLJDW

$00 FRVWV |[IHHV DQG H[SHQVHV ZLWK UHVSHFW WR RSHQLQJ PDLQYV
DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW VKHDH\W EHGERUQH
([SHQVRIVWKH 2I1IHU $JUHHPMQMW BONUMHEN FOBGELILHG WKDW WKH 6KDUH (V
DQ\ UHFRXUVH WR WKH 6HOOLQJ 6KDUHKROGHUV RU WKH )LQDO 2I1IHUH
DPRXQWY GXH DQG SD\DEOH LQ UHVSHFW RI WKHLU VHUYLFHV XQGHU Wt
E\ WKH 6KDUH (VFURZ $JHQW IRU VHUYLFHY SURYLGHG XQGHU WKLV $JU
XQGHU WKH *67 /DZV RI ,QGLD 7KH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHK
SD\PHQWV WR WKH 6KDUH (VFURZ $JHQW LQ DFFRUGDQFH ZLWK WKH 2
DORQJ ZLWK DSSOLFDEOH *67 RQO\ DIJDLQVW *67 FRPSOLDQW LQYRLFHYV
DUH LVVXHG E\ WKH 6KDUH (VFURZ $JHQW ZLWKLQ VXFK WLPH DQG PDQQ
7KH 6KDUH (VFURZ $JHQW ZLOO SD\ WKH DSSOLFDEOH *67 WR WKH DSSO
UHWXUQV VWDWHPHQWYV ZLWKLQ VXFK WLPH DQG PDQQHU DV SUHVFUI
VWHSVY WR HQVXUH WKDW WKH &RPSDQ\ RU WKH 6HOOLQJ 6KDUHKROGH!
FUHGLW RI *67 SDLG WR WKH 6KDUH (VFURZ $JHQW

"(326,7 2) ),1$/ 2))(5( 6+$5(6 $1' (6&52: 7(50

7KH 6HOOLQJ 6KDUHKROGHUV DJUHHV WR DQG FRQILUP WKDW WKHLU 2
$FFRXQW DQG FUHGLWHG WR WKH (VFURZ $FFRXQW VXEVHTXHQW WR UH
$FFRXQW LQ DFFRUGDQFH ZLWK &ODXVH L DQG LQ DQ\ HYHQW RQ RL
WUDQVIHU RI WKH 2IlHUHG 6KDUHV E\ WKH 6HOOLQJ 6KDUHKROGHUV W
SURYLGHG E\ WKH &RPSDQ\ RQ WKH QXPEHU RI 2IIHUHG 6KDUHV WR EH W
WUDQVIHU RI WKH 2IIHUHG 6KDUHV E\ WKH 6HOOLQJ $EQOMHKKRWIGHUV WR
LV KHUHE\ FODULILHG WKDW WKH DERYH GHELW R DM KccBudtHD®IG 6 KDUHV
WKH FUHGLW RI WKH 2IITHUHG 6KDUHV WR WKH (VFURZ $FFRXQW VKDOO C
DQ\ OHJDO RU EHQHILFLDO RZQHUVKLS RU LQWHUHVW WR WKH )LQDO 211
WKH 6KDUH (VFURZ $JHQW RU DQ\ RWKHU SHUVRQ DQG WKH 6HOOLQJ 6
ULJKWV DVVRFLDWHG ZLWK WKH )LQDO 2I1IHUHG 6KDUHV 7KH 6KDUH (VF
LQ HVFURZ VXFK )LQDO 2I1IHUHG 6KDUHV FUHGLWHG WR WKH (VFURZ $FF
6HOOLQJ 6KDUHKROGHUV LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV
6KDUHKROGHUV LQVWUXFW WKH 'HSRVLWRULHV QRW WR UHFRJQL]H DQ\
DFFRUGDQFH ZLWK WKH WHUPV Rl WKLV $JUHHPHQW DQG $SSOLFDEOH
ZULWWHQ FRQILUPDWLRQ RQ WKH FUHGLW RI WKH )LQDO 2IIHUHG 6KDUH
6KDUHKROGHUV DQG WKH %5 A0WQ i [X RHDRW R HD V D/IHW: R WLIQ 'D\ RQ ZKLFK
21lHUHG 6KDUHV KDYH EHHQ FUHGLWHG WR WKH (VFURZ $FFRXQW 1RW?
RU DQ\ QHZ VKDUH HVFURZ DJUHHPHQW H[HFXWHG SXUVXDQW WR &ODX\
WKDW LQ WKH (YHQW RI )DLOXUH RI 21IHU RU RQ VXFK RWKHU GDWH DV
WKH 6HOOLQJ 6KDUHKROGHUV DQG WKH %5/0V WKH 6KDUH (VFURZ $JHQ
'RUNLQJ 'D\ XSRQ UHFHLSW RI LQVWUXFWLRQV IURP VBRI HRRKRS$DQ\ LQ Z
GHELW WKH )LQDO 2IIHUHG 6KDUHV IURP WKH (VFURZ $FFRXQW DQG FU
'"HPDW $FFRXQW IURP ZKLFK VXFK VKDUHV ZHUH RULJLQDOO\ FUHGLW
6KDUHKROGHUV SXUVXDQW WR WKLV &ODXVH 2QFH WKH )LQDO 211t
6KDUHKROGHUV 'HPDW $FFRXQW LI WKH &RPSDQ\ DQG WKH 6HOOLQJ 6K
ILOH WKH 5HG +HUULQJ 3URVSHFWXV ZLWK WKH 5R& WKH 6HOOLQJ 6KDU
IURP LWV '"HPDW $FFRXQW DQG FUHGLW VXFK 2IIHUHG 6KDUHV WR WKH (



'"HSRVLW 'DWH LQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW RU DV PXWXI
6KDUHKROGHUV DQG %5/0V

7KH 6HOOLQJ 6KDUHKROGHUV DJUHH DQG XQGHUWDNH WR UHWDLQ WKt
WKH FRPSOHWLRQ RI HYHQWY GHVFULEHG LQ &0ODXVH EHORZ

6XEMHFW WR DQG LQ DFFRUGDQFH ZLWK WKH WHUPV DQG FRQGLWLRQV
KROG LQ WKH (VFURZ $FFRXQW WKH )LQDO 2IIHUHG 6KDUHV DQG VKDOO
WKH PDQQHU SURYLGHG LQ WKLV $JUHHPHQW 1RWZLWKVWDQGLQJ WKH
VKDOO LPPHGLDWHO\ UHOHDVH DQG F Ddéh@ Adbbutd F\M KWR) MQKCHO 624 OHOULKDG 6 K D
UHPDLQLQJ WR WKH FUHGLW RI WKH (VFURZ $FFRXQW LI DQ\ ZLWKLQ R
6KDUHV WR WKH GHPDW DFFRXQWV Rl WKH $OORWWHHY RU XSRQ WKH F
FLUFXPVWDQFHV DQG LQ WKH PDQQHU SURYLGHG LQ WKLV $JUHHPHQW

, | WKH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUV PXWXDOO\ DJUHH Wk
6KDUHV WKH 6HOOLQJ 6KDUHKROGHUYV PD\ DJUHH WR WUDQVIHU WKH D!
UHFHLSW RI ZULWWHQ LQVWUXFWLRQV IURP WKH %RRN 5XQQLQJ /HDG 0
DJUHHG XSRQ E\ WKH 3DUWLHV LQ ZULWLQJ 7KH 6KDUH (VFURZ $JHQW V
Rl WKH 2IIlHUHG 6KDUHVY DQG WKH VXEVHTXHQW LQFUHDVH LQ VKDUHV L
6HOOLQJ 6KDUHKROGHUYV DQG WKS$Q®RQHOPMWH @ D IRUP DV VHW RXW LQ

2:1(56+,3 2) 7+(),1$/ 2))(5(' 6+$5(6

7KH 3DUWLHY DJUHH WKDW GXULQJ WKH SHULRG WKDW WKH )LQDO 2I1IHU
LQ WHUPV RI WKLV $JUHHPHQW DQ\ GLYLGHQG GHFODUHG RU SDLG RQ
UHVSHFWLYH 6HOOLQJ 6KDUHKROGHU DQG LI DQ\ GLYLGHQG LV SDLG
DFFRXQW RI WKH UHOHYDQW 6HOOLQJ 6KDUHKROGHU DV PD\ EH QRWL
DGGLWLRQ 6HOOLQJ 6KDUHKROGHUV VKDOO FRQWLQXH WR EH WKH EHC
DQG VKDOO H[HUFLVH DOO WKHLU ULJKWV LQ UHODWLRQ WR WKH )LQ
ULJKWV GLYLGHQGY DQG RWKHU FRUSRUDWH EHQHILWY LI DQ\ DWWD!
2Il[HUHG 6KDUHVY DUH FUHGLWHG WR WKH GHPDW DFFRXQWYV RI WKH $0O0F
VKDOO EH HQWLWOHG WR JLYH DQ\ LQVWUXFWLRQV LQ UHVSHFW RI1 DQ\
6KDUHV RU EHLQJ LQ WKH QDWXUH RI D 7UDQVIHU H[FHSW SXUVXDQW
BURVSHFWXV 3URVSHFWXV DQG WKH WHUPV RI WKLV $JUHHPHQW DV OF
WR EH FDUULHG RXW UHODWLQJ WR LWV 2IIHUHG 6KDUHV 1RWZLWKVW
6HOOLQJ 6KDUHKROGHUYV WKH $OORWWHHY RI WKH )LQDO 6ROG 6KDUH
GHPDW DFFRXQW VKDOO EH HQWLWOHG WR GLYLGHQGY DQG RWKHU FR
DQ\ GHFODUHG E\ WKH &RPSDQ\ DIWHU WKH &0ORVLQJ 'DWH VXEMHFW \
VKDO G WD SWRWXKKH (TXLW\ 6KDUHYV

7KH 6KDUH (VFURZ $JHQW KHUHE\ DJUHHY DQG FRQILUPVY WKDW WKH 6K
VKDOO QRW DW DQ\ WLPH FODLP KDYH EH HQWLWOHG WR RU H[HUFLYV
2IlTHUHG 6KDUHVY 7KH 6KDUH (VFURZ $JHQW KHUHE\ DJUHHY DQG XQGHU
DW DQ\ WLPH FODLP KDYH EH HQWLWOHG WR RU ZKHWKHU GXULQJ D
KDYH RU EH HQWLWOHG WR RU H[HUFLVH DQ\ YRWLQJ ULJKWV EHQHILF
7KH 3 DUWLHV DJUHH WKDW GXULQJ WKH SHULRG WKDW WKH )LQDO 2I1IH
6HOOLQJ 6KDUHKROGHUV LQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW WKI
LQVWUXFWLRQV LQ UHVSHFW RI DQ\ FRUSRUDWH DFWLRQV LQ UHODWLF
shareholders’ meeting until the Closing Date; provided, however, that QR FRUSRUDWH DFWLRQ RWK
DFFRUGDQFH ZLWK WKLV $JUHHPHQW LQFOXGLQJ DQ\ FRUSRUDWH DFWL
JLYHQ HIIHFW WR LI LW UHVXOWY LQ WKH 7UDQVIHU RI VXFK )LQDO 2IIHU
DQ\ (QFXPEUDQFH LQ IDYRU RI DQ\ 3BHUVRQ H[FHSW SXUVXDQW WR WK
BURVSHFWXV WKH 3URVSHFWXV DQG WKLV $JUHHPHQW )XUWKHU WKH
WKDW WKH 6KDUH (VFURZ $JHQW VKDOO QRW DW DQ\ WLPH FODLP KD
EHQHILFLDO LQWHUHVW RU FRQWURO RYHU WKH )LQDO 2IIHUHG 6KDUHV

7KH 3DUWLHYVY DJUHH WKDW QRWZLWKVWDQGLQJ DQ\WKLQJ VWDWHG Kt
6KDUHKROGHUV LV DQG VKDOO FRQWLQXH WR EH WKH EHQHILFLDO DQ
&ORVLQJ 'DWH ZKHQ VXFK )LQDO 2IIHUHG 6KDUHVY DUH FUHGLWHG WR W/



6KDUHV LQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW 7KH 3DUWLHV DJUHH

WKHUHRI DUH FUHGLWHG EDFN WR WKH 6HOOLQJ 6KDUHKROGHUV LQ LW
&ODXVH RI WKLV $JUHHPHQW WKH 6HOOLQJ 6KDUHKROGHUV VKDOO F
RZQHUVKLS Rl )LQDO 2IIHUHG 6KDUHV FUH®tiitAGomD RN VDR \WSKRHU BH.RQL C
WKHUHRI DQG VKDOO ZLWKRXW DQ\ HQFXPEUDQFHVY FRQWLQXH WR HQM
DV LI QR VXFK )LQDO 2IIHUHG 6KDUHV KDG EHHQ WUDQVIHUUHG WR WKH

23(5$7,21 2) 7+( (6&52: $&&2817
2Q WKH &ORVLQJ 'DWH

L 7KH &RPSDQ\ VKDOO SURYLGH D FHUWLILHG FRS\ Rl WKH UHVROXWL
EH DSSURYLQJ WKH $OORWPHQW WR WKH 6KDUH (VFURZ $JHQW
5HFHLSW Rl VXFK FRQILUPDWLRQ VKDOO EH SURYLGHG E\ WKH 6KD
$QQH[XUP QG

LL 7KH &RPSDQ\ VKDOO ZLWK D FRS\ WR WKH %5/0V DQG WKH 6HOOLQ
$FWLRQ 5HTXLVLWLRQ WR WKH 6KDUH (VFURZ $JHQW DQG WKH 'HSR
WKH (VFURZ $FFRXQW DQG FUHGLW VXFK )LQDO 6ROG BKDUHV WR W
LQ UHODWLRQ WR WKH 2I1IHU DQG E LQIRUP WKH 6HOOLQJ 6KDUF
LVVXDQFH RI VXFK &RUSRUDWH $FWLR Q$THIKXNDLOWRLRIQZIL @/ KV B HF RSl P
RI WKH & RUSRUDWH $FWLRQ 5HTXLVLWLRQ

LLL 7KH 6KDUH (VFURZ $JHQW VKDOO XSRQ UHFHLSW RI DQG UHO\LQJ
RI ' LUHFWRUYV DSSURYLQJ WKH $OORWPHQW SURYLGH D ZULWWHQ
D FRS\ WR WKH &RPSDQ\ DQG WKH %5/0V WKDW WKH %RDUG RI
([FKDQJH KDV DSSURYHG WKH $0O0ORMNPHYIWUIHQ. WKH IRUPDW SURYLG

8SRQ UHFHLSW RI WKH LQVWUXFWLRQV IRU WKH &RUSRUDWH $FWLRQ !
&RPSDQ\ LQ DFFRUGDQFH ZLWK &ODXVH KHUHRI DQG DIWHU GXO\ YH
LV FRPSOHWH LQ DOO UHVSHFWV WKH 6KDUH (VFURZ $JHQW VKDOO HQ\
(VFURZ $FFRXQW DQG FUHGLW RI VXFK )LQDO 6ROG 6KDUHV WR WKH UHV
WR WKH 2I1I1HU LQ WHUPV RI WKH &RUSRUDWH $FWLRQ 5HTXLVLWLRQ ZLW
3URVSHFWXV DQG WKH 3URVSHFWXV DQG DV SUHVFULEHG XQGHU $SS¢
UHPDLQLQJ WR WKH FUHGLW RI WKH (VFURZ $FFRXQW DIWHU FRQILUPLC
GHPDW DFFRXQWV Rl WKH $OORWWHHV DV PHQWLRQHG LQ L DERYH D
FUHGLW RI WKH (VFURZ $FFRXQW RQ DFFRXQW RI IDLOXUH WR FUHGLW (T
KDYLQJ UHFHLYHG WKH &RUSRUDWH $FWLRQ 5HTXLVLWLRQ LQ UHVSHFW
6HOOLQJ 6KDHARROFFHFRX QW ZLWKLQ RQH "RUNLQJ 'D\ Rl WKH FUHGL!
GHPDW DFFRXQWV Rl WKH $OORWWHHY LQ DFFRUGDQFH ZLWK $SSOLFD
HDFK RI WKH &RPSDQ\ WKH 6HOOLQJ 6KDUHKROGHUV DQG WKH %5/0V R
LQ WKH IRUPDW V&K HREX\OMW IK\H KH UG EDVFODULILHG WKDW IRU WKH SXUSR'
RI WKH 8QVROG 6KDUHV Rl WKH 6HOOLQJ 6KDUHKROGHUV VKDOO EH LQ
RULJLQDOO\ FUHGLWHG WR WKH (VFURZ $FFRXQW E\ WKH 6HOOLQJ 6KDU
LV IXUWKHU FODULILHG WKDW ZLWK L WKH GHELW RI WKH )LQDO BROG
VDPH WR DFFRXQWV RI WKH $OORWWHHYV DQG LL WKH OLVWLQJ RI WKI
UHFHLYHG IRU WKH )LQDO 6ROG 6KDUHV VXEMHFW WR GHGXFWLRQ RI 2
WUDQVIHUUHG IURP WKH 3XEOLF 2IIHU $FFRXQW WR WKH 6HOOLQJ 6KDU
6SRQVRU %DQNV $JUHHPHQW ZKLFK ZLOO EH H[HFXWHG LQ UHODWLRQ W
XQGHU VXEVFULSWLRQ LQ WKH 21IHU DOORFDWLRQ Rl %LGV WRZDUGV W
WKH 211HU 'REXPHQWYV

J)DLOXUH RI WKH 2IIHU

7KH 21IHU VKDOO EH GHHPHG WR KDYH IDLOHG LQ WKH HYHQW RI RFFXU!I

D DQ\ HYHQW GXH WR ZKLFK WKH SURFHVV RI %LGGLQJ RU WKH DFI
PHQWLRQHG LQ WKH 5HG +HUULQJ 3URVSHFWXV LQFOXGLQJ DQ\



RSHQLQJ RQ WKH %LG 2I1IHU 2SHQLQJ 'DWH RU DQ\ RWKHU UHYLV]
2I1/1HU $JUHHPHQW IRU DQ\ UHDVRQ

E WKH GHFODUDWLRQ RI WKH LQWHQWLRQ Rl WKH &RPSDQ\ DQG R
ZLWK WKH %RRN 5XQQLQJ /HDG 0DQDJHUV WR ZLWKGUDZ IURP D
WKH %LG 2IIHU 2SHQLQJ 'DWH XQWLO WKH GDWH Rl $OORWPHQW

F LI WKH &RPSDQ\ DQG 6HOOLQJ 6KDUHKROGHUV LQ FRQVXOWDWL
ZLWKGUDZ WKH 2IIlHU SULRU WR WKH H[HFXWLRQ RI 8QGHUZULWL
$JUHHPHQW DQG WKH 5HG +HUULQJ 3URVSHFWXV

G IDLOXUH WR HQWHU LQWR WKH 8QGHUZULWLQJ $JUHHPHQW RQ F
5R& XQOHVV VXFK GDWH LV RWKHUZLVH H[WHQGHG LQ ZULWLC
$JUHHPHQW

H WKH )HH /HWWHU WKH 2IIHU $JUHHPHQW RU WKH 8QGHUZULW
DFFRUGDQFH ZLWK LWV WHUPV RU KDYLQJ EHFRPH LOOHJDO RU
XQHQIRUFHDEOH IRU DQ\ UHDVRQ RU LI LWV SHUIRUPDQFH KDV I
FRXUW RU RWKHU MXGLFLDO VWDWXWRU\ JRYHUQPHQW RU Ul
DXWKRULW\ DQG MXULVGLFWLRQ LQ WKLY EHKDOI SULRU WR WKl
LQ WHUPV RI &0ODXVH RI WKH &DVK (VFURZ DQG 6SRQVHU %DQ!

I WKH 5R& )LOLQJ QRW EHLQJ FRPSOHWHG RQ RU SULRU WR WKH "l

J LQ FDVH RI D IDLOXUH WR UHFHLYH L D VXEVFULSWLRQ LQ WKH
QXPEHU RI VHEXULWLHY DV VSHFLILHG XQGHU 5XOH E RI WK
K ,Q DFFRUGDQFH ZLWK 5HIXODWLRQ RI WKH 6(%, ,&'5 5HJXOD\

whom the Equity Shares are being Allotted is less than 1,000 (“OLQLP XP 6 XEVFULSWLRQ )DLOX

L WKH 2I1IHU EHFRPHY LOOHJDO RU LV LOQMXQFWHG RU SUHYHQWH
LQIUXFWXRXV RU XQHQIRUFHDEOH LQFOXGLQJ SXUVXDQW WR
*RYHUQPHQWDO $XWKRULW\ KDYLQJ UHTXLVLWH DXWKRULW\ DQ
ZLWKRXW ZLWKRXW OLPLWDWLRQ UHIXVDO E\ D 6WRFN ([FKDQJ}F
RU QRQ GLVSRVLWLRQ RI DQ DSSOLFDWLRQ IRU D OLVWLQJ DQG "
WKH SHULRG VSHFLILHG XQGHU $SSOLFDEOH /DZV DQG DQ\ DSSU
EH UHTXLUHG IRU WKH GHSRVLW RI WKH 2IIHUHG 6KDUHV LQ WK}
months from the Deposit Date (“6 WRFN ([FKDQJH 5HIXVDO

M QRQ UHFHLSW RI DQ\ UHJXODWRU\ DSSURYDOV IRU WKH 2IIHU L

$SSOLFDEOH /DZ RU DW DOO LQFOXGLQJ WKH OLVWLQJ DQG WU|
N LQ FDVH RI D IDLOXUH WR $OORW DW OHDVW RI WKH 21lHU WR
O] VXFK RWKHU HYHQW DV PD\ EH PXWXDOO\ DJUHHG XSRQ DPRQJ V

DQG WKH %RRN 5XQQLQJ /HDG ODQDJHUYV

8SRQ WKH KDSSHQLQJ RI DQ\ RQH Rl WKH DIRUHVDLG HYHQWV WKH &RP.
(VFURZ $JHQW WKH 6HOOLQJ 6KDUHKFRBGHH V(\DRUR IV RDH D KK HR 11 R\ HFH 5 / C

,Q WKH HYHQW WKH &RPSDQ\ IDLOV WR LVVXH WKH 6KDUH (VFURZ )DLOX!
IURP WKH GDWH RI RFFXUUHQFH RI DQ HYHQW RI )DLOXUH RI WKH 2I1IHU
HVFURZ IDLOXUH QRWLFH WR WKH 6KDUH (VFURZ $JHQW6HAOOIQD FRS\
6 K D U H K RSB Hl4dnéw Failure Notice) 7KH IRUP RI WKH 6KDUH (VFURZ )DLOXUH 1R\
$ RIQQH[XD®WG WKH IRUP RI 6HGKik Osdrob KDId-NGRO G diMin Part (B) of
$QQH[XUHKH 6KDUH (VFURZ )DLOXUH 1R W L¥hle RtloWMFKilbreNbitioeOub tr 6 KD UHKR C
FDVH PD\ EH VKDOO LQGLFDWH LI WKH HYHQW RI )DLOXUH RI WKH 211H!
)LQDO 6ROG 6KDUHV WR WKH $OORWWHHV LQ DFFRUGDQFH ZLWK WKH SU
1RWLFH VKDOO DOVR LQGLFDWH WKH FUHGLW R VWkntt Rddotnt/addc 6 KDUHV E



DOVR LQGLFDWH LI WKH (YHQW RI )DLOXUH KDV RFFXUUHG EHIRUH RU I
$OORWWHHY LQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW

8SRQ UHFHLSW RI WKH 6KDUH (VFURZ )DL O Xhdid E&RWHaiFukt Notibe WIQH 6 HOOL Q
ZULWLQJ DV WKH FDVH PD\ EH LQGLFDWLQJ WKDW WKH HYHQW RI )DLO.
WKH )LQDO 6ROG 6KDUHV WR WKH $OORWWHHYV LQ WHUPV RI &O0DXVH
J)LQDO 2IIHUHG 6KDUHV WR DQ\ $OORWWHH RU DQ\ 3HUVRQ RWKHU WKD
(VFURZ $JHQW VKDOO LPPHGLDWHO\ FUHGLW WKH *) LI@®EDW2 Bl FHRRDEQ 8K DQ H'
DFFRUGD@RIQ DMWELWKLQ RQH 'RUNLQJ 'D\ RI UHFHLSW E\ WKH 6KDUH
(VFURZ )DLOXUH 1RWLFH RShar6 HsQOvLFqlire@N6 s HKR WVGKHHU FDVH PD\ EH LQ ZU
SXUVXDQW WR &ODXVH RI WKLV $JUHHPHQW LQ DFFRUGDQFH ZLWK
([FKDQJHV '"HSRVLWRULHV DQG VXEMHFW WR $SSOLFDEOH /DZ SURYLG
21IHU DUH O\LQJ LQ WKH (VFURZ $FFRXQW RU WKH 3XEOLF 2IIHU $FFRXC
$JHQW VKDOO GHELW WKH (VFURZ $FFRXQW DQG FUHGLW EDFN WKH )L
6KDUHKROGHUV 'HPDW $FFRXQWV VLPXOWDQHRXVO\ VXEMHFW WR $SS(
UHIXQG RI VXFK SURFHHGV RI WKH 2I1I1HU WR %LGGHUYV

8SRQ UHFHLSW RI WKH 6KDUH (VFURZ )DL O XiartHEstiRW\Fhifitd Netlde, WAKH 6 HOOLQ
WKH FDVH PD\ EH DIWHU WKH 7UDQVIHU RI WKH )LQDO 6ROG 6KDUHV WR

DQG WUDGLQJ DSSURYDOV IURP WKH 6WRFN ([FKDQJHVY WKH &RPSDQ\ W
$IJHQW LQ FRQVXOWDWLRQ ZLWK WKH %5/0V 6(%, WKH 6WRFN ([FKDQJH
VKDOO WDNH VXFK DSSURSULDWH VWHSV IRU WKH FUHGLW RI WKH WUD
DFFRXQWVY Rl WKH $OORWWHHY EDFN WR WKH (VFURZ $FFRXRQIW ZLWKLQ
WKH 6KDUH (VFURZ )DLOXUH 1RW L$hhte BstloWWFildretNdtDeQd the tak kB UHHKK RO GH UV

DQG LQ DFFRUGDQFH ZLWK WKH RUGHU GLUHFWLRQ JXLGDQFH RI 6(%,
$SSOLFDE®GRHBEDWHO\ XSRQ WKH FUHGLW RI DQ\ (TXLW\ 6KDUHV LQWR V
LOQVWUXFW WKH 6KDUH (VFURZ $JHQW WR DQG WKH 6KDUH (VFURZ $JH(
6KDUHV IURP WKH (VFURZ $FFRXQW WR WKH 6HOOLQJ 6KDUHKROGHUV 'H
SXUSRVHV RI WKLV &ODXVH LW LV FODULILHG WKDW WKH WRWDO Q
6KDUHKROGHUV 'HPDW $FFRXQW VKDOO QRW H[FHHG WKH QXPEHU RI )L
(VFURZ $FFRXQW E\ WKH 6HOOLQJ 6KDUHKROGHUV

8SRQ WKH RFFXUUHQFH RI DQ HYHQW RI )DLOXUH RI WKH 2IIHU WKH 6K
DVVLVWDQFH DV PD\ EH UHTXLUHG WR HQVXUH WKDW WKH 6HOOLQJ 6K
WKH )LQDO 6ROG 6KDUHV DV WKH FDVH PD\ EH IURP WKH $OORWWHHYV |

5(35(6(17$7,216 $1' :$55$17,(6 $1' 2%/,*$7,216 2) 7+( 6+$5( (6&52: $*(17

7KH 6KDUH (VFURZ $JHQW UHSUHVHQWYV ZDUUDQWY DV RQ WKH GDWH
$JUHHPHQW DQG XQGHUWDNHV DQG FRYHQDQWYV WR WKH &RPSDQ\ DQG
HDFK RI WKH IROORZLQJ VWDWHPHQW LV DFFXUDWH DV RQ WKH GDWH
GDWH GXULQJ WKH WHUP RI WKLV $JUHHPHQW XQWLO WKH FRPPHQFHPF
([FKDQJHV WKDW

L LW KDV EHHQ GXO\ LQFRUSRUDWHG LV VROYHQW LQ JRRG VWDQG
$SSOLFDEOH /DZ DQG WKDW QR DGYHUVH RUGHU LQMXQFWLRQ RU
DFWLYLWLHY OLVWHG LQ WKLV $JUHHPHQW KDV EHHQ SDVVHG RU
WULEXQDO LQ DQ\ SURFHHGLQJ DQG WKDW QR SHWLWLRQ RU DSSO
EHHQ ILOHG EHIRUH DQ\ FRXUW RU WULEXQDO DQG QR VWHSV KD\
GLVVROXWLRQ ZLQGLQJ XS OLTXLGDWLRQ RU UHFHLYHUVKLS RU
VXEVWDQWLDOO\ WKH ZKROH RI LWV DVVHWY XQGHU DQ\ $SSOLFDE
REOLJDWLRQV XQGHU WKLV $JUHHPHQW DQG QR FLUFXPVWDQFHV F
DQG QR VWHSV KDYH EHHQ WDNHQ E\ LW YROXQWDULO\ IRU LWV G
XS

As used herein, the term “solvent” means, with respect to an entity, on a particular date, that on such

GDWH L WKH IDLU PDUNHW YDOXH RI WKH DVVHWYV LV JUHDWHU V
IDLU VDOHDEOH YDOXH RI WKH DVVHWYVY RI WKH HQWLW\ LV JUHDWH
SUREDEOH OLDELOLWLHYV RI VXFK HQWLW\ RQ LWV GHEW DV WKH\ E



WR UHDOL]H XSRQ LWV DVVHWY DQG SD\ LWV GHEWY DQG RWKHU OL
PDWXUH RU LY WKH HQWLW\ GRHVY QRW KDYH XQUHDVRQDEO\ VPD

LL LW KDV WKH QHFHVVDU\ DXWKRULW\ UHJXODWRU\ DSSURYDOV FRF
VKDUH HVFURZ DJHQW DQG WR GLVFKDUJH LWV GXWLHY DQG REOLJ

LLL QR GLVFLSOLQDU\ RU RWKHU SURFHHGLQJVY KDYH EHHQ FRPPHQFH!
SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKLV $JUHHPHQW DQG
FDUU\LQJ RQ VXFK DFWLYLWLHV E\ 6(%, DQG WKDW LW VKDOO DELG
UHJXODWLRQV LVVXHG E\ 6(%, DQG WKH WHUPV DQG FRQGLWLRQV

LY LW VKDOO L KROG WKH 2IIl[HUHG 6KDUHV FUHGLWHG WR WKH (VFUF
WUXVW IRU WKH 6HOOLQJ 6KDUHKROGHUV LQ DFFRUGDQFH ZLWK W
DQG LL LQVWUXFW WKH 'HSRVLWRULHVY QRW WR UHFRJQL]JH DQ\ \
SURYLVLRQV RI WKLV $JUHHPHQW

Y WKLV $JUHHPHQW KDV EHHQ GXO\ YDOLGO\ H{HFXWHG E\ LW DQG V
ELQGLQJ REOLJDWLRQ RQ LWV SDUW HQIRUFHDEOH DJDLQVW LW L

YL WKH H[HFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH RI WKLV $JUHHPHQW
EHHQ GXO\ DXWKRULJHG DQG GRHV QRW DQG ZLOO QRW FRQWUD
MXGJPHQW GHFUHH RU RUGHU RI DQ\ JRYHUQPHQWDO DXWKRULW\
DQ\ SURYLVLRQV RI RU FRQVWLWXWH D GHIDXOW XQGHU DQ\ RWK
ZKLFK LW LV D SDUW\ RU ZKLFK LV ELQGLQJ RQ DQ\ RI LWV DVVHWYV

YLL QR PRUWJDJH FKDUJH SOHGJH OLHQ WUXVW VHFXULW\ LQWHUL
HIWHQWHG E\ LW RYHU WKH (VFURZ $FFRXQW RU WKH )LQDO 2IIHUH

YLLLWKH )LQDO 2IIHUHG 6KDUHV GHSRVLWHG LQ WKH (VFURZ $FFRXQW V
(VFURZ $JHQW XQGHU DQ\ FLUFXPVWDQFHV RU HYHQWV LQFOXGLQ.
LQVROYHQF\ OLTXLGDWLRQ RU ZLQGLQJ XS SURFHHGLQJV

L[ WKH 6KDUH (VFURZ $JHQW XQGHUWDNHV WR WKH &RPSDQ\ DQG WKF
UHVSRQVLEOH IRU WKH RSHQLQJ DQG RSHUDWLRQ RI WKH (VFURZ
DQG IXUWKHU DJUHHV WKDW LW VKDOO UHWDLQ WKH 2IIHUHG 6KDU
HYHQWV GHVFULEHG LQ &0ODXVH DERYH ,Q UHODWLRQ WR WKH (V
QRW DFW RQ DQ\ LOQVWUXFWLRQV FRQWUDU\ WR WKH WHUPV RI W
&RPSDQ\ RU WKH 6HOOLQJ 6KDUHKROGHUV DQG

[ LW VKDOO KROG WKH 2IIHUHG 6KDUHVY FUHGLWHG WR WKH (VFURZ $
WUXVW IRU WKH 6HOOLQJ 6KDUHKROGHUV LQ DFFRUGDQFH ZLWK W
DQG LL WKH 2II[HUHG 6KDUHV VKDOO EH NHSW VHSDUDWH DQG VHJ
VR LQ LWV UHFRUGY DQG LW VKDOO LQVWUXFW WKH '"HSRVLWRULE
DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW

6KDUH (VFURZ $JHQW XQGHUWDNHYVY WR DFW ZLWK GXH GLOLJHQFH FDU}
WKLV $JUHHPHQW DQG WR QRWLI\ WR WKH &RPSDQ\ WKH %5/0V DQG WK
LI LW EHFRPHV DZDUH RI DQ\ FLUFXPVWDQFH ZKLFK ZRXOG UHQGHU D
LQDFFXUDWH RU PLVOHDGLQJ LQ DQ\ UHVSHFW

7KH 6KDUH (VFURZ $JHQW VKDOO SURYLGH WR WKH 6HOOLQJ 6KDUHKROG
VWDWHPHQWY RI DFFRXQWYVY RQ D ZHHNO\ EDVLVY RU DV DQG ZKHQ UHTX
&RPSDQ\ LQ ZULWLQJ XQWLO WKH FORVXUH RI WKH (VFURZ $FFRXQW L(

7KH 6KDUH (VFURZ $JHQW DJUHHV WKDW LW VKDOO HQVXUH WKDW WKH ({
DQG IRU DQ\ SXUSRVH RWKHU WKDQ DV SURYLGHG LQ WKLV $JUHHPHQW |
GXH GLOLJHQFH LQ LPSOHPHQWDWLRQ RI VXFK ZULWWHQ LQVWUXFWLF
XQGHUWDNHY QRW WR FRPSO\ ZLWK DQ\ LQVWUXFWLRQV ZKLFK DUH QR
$JUHHPHQW 7KH 6KDUH (VFURZ $JHQW DJUHHV DQG XQGHUWDNHV WR



GLVFKDUJLQJ LWV REOLJDWLRQV XQGHU WKLV $JUHHPHQW DQG LW VKL
6KDUHKROGHUYVY DQG WKH %5/0V LQ ZULWLQJ SURPSWO\ LI LW EHFRPHV LC
DQ\ RI WKH DERYH VWDWHPHQWYVY WR EH XQWUXH RU LQDFFXUDWH RU PL

7KH 6KDUH (VFURZ $JHQW VKDOO LPSOHPHQW DOO ZULWWHQ LQVWUXFW
WKLV $JUHHPHQW DQG LQ DFFRUGDQFH ZLWK $SSOLFDEOH /DZ SURYLGH
RU VLWXDWLRQ WKDW LV QRW H[SUHVVO\ SURYLGHG IRU XQGHU WKLV ¢
SRZHU WR DQG VKDOO EH UHVSRQVLEOH WR VHHN QHFHVVDU\ LQVWUXF\
DQG DQ\ DQG DOO VXFK LQVWUXFWLRQV DV DUH GXO\ SURYLGHG E\ WKH
ZULWLQJ XSRQ SULRU ZULWWHQ FRQVHQW IURP WKH 6HOOLQJ 6KDUHKR:
6KDUH (VFURZ $JHQW LQ DFFRUGDQFH ZLWK $SSOLFDEOH /DZ :LWKRXW
H[HUFLVH GXH GLOLJHQFH LQ LPSOHPHQWDWLRQ RI VXFK ZULWWHQ LQV'

7KH 6KDUH (VFURZ $JHQW KHUHE\ DJUHHV DQG FRQVHQWY WR WKH LQF
SXUSRVHV RI WKH 21IHU LQ ZKROH RU DQ\ SDUW WKHUHRI LQ WKH 5HG
'REFXPHQWY DQG DQ\ RWKHU PDWHULDO SUHSDUHG LQ FRQQHFWLRQ ZLW

7KH 6KDUH (VFURZ $JHQW FRQILUPV WKDW LW KDV UHDG DQG LW IXOO\
&RPSDQLHV $FW DQG DOO UHOHYDQW FLUFXODUV QRWLILFDWLRQV JXL
$SSOLFDEOH /DZ LQ VR IDU DV WKH\ DUH DSSOLFDEOH WR LWV VFRSH R
WKDW LW LV IXOO\ DZDUH RI LWV REOLJDWLRQV GXWLHVY DQG UHVSRQVL

7KH 6KDUH (VFURZ $JHQW KHUHE\ DFNQRZOHGJHVY DQG VKDOO HQVXUH
HQVXUH WKDW WKH (VFURZ $FFRXQW VKDOO QRW EH RSHUDWHG LQ DQ
$JUHHPHQW DQG $SSOLFDEOH /DZ

,1'(01,7<

7KH 6KDUH (VFURZXIHRMNWG KWURED OODJNWEIE VL. WRH YIRGG BMK\(DOO NHHS WKFE
6HOOLQJ 6KDUHKROGHUY LQFOXGLQJ HDFK RI WKH UHVSHFWLYH S$IILC
PDQDJHUV DGYLVRUV HPSOR\HHV DVVRFLDWHYV RIILFHUV DJHQWV V>
RQ LWV EHKDOI DQG SHUPLWWHG DVVLIJQY DQG RU DQ\ RWKHU SHUVRQ
LOWHUPHGLDULHY &RQWUROV RU LV &RQWUROOHG E\ RU LV XQGHU FRI
such person an “, Q G HP Q L | L F).Guly Enlkhified and hold harmless, at all times, fromand DIJDLQVW DQ\
DQG DOO FODLPY SHQDO DFWLRQV DFWLRQV FDXVHV RI DFWLRQ SUR
VXLWV XQUHDVRQDEOH GHOD\ GHPDQGY SURFHHGLQJVY ZULWV UHZDL
IHHY FRVWV RWKHU SURIHVVLRQDO IHHV DQG FKDUJHV H[SHQVHV L
SHQDOWLHVY DWWRUQH\ IHHVY FRXUW FRVWV DFFRXQWLQJ IHHV ORVVH
VXIITIHUHG RU LQFXUUHG DULVLQJ IURP GLIITHUHQFH RU IOXFWXDWLRQ LQ
DULVLQJ RXW RI VXFK EUHDFK RU DOOHJHG EUHDFK ORVV RI *67 FUHG
SURIHVVLRQDO H[SHQVHV RU IHHV RU DQ\ DPRXQW LPSRVHG E\ DQ\ WD|
DULVLQJ R XddmpRahcOorQ@dRa@lt committed by the Share Escrow Agent, or losses (“/ RV V)V
ZKDWVRHYHU QDWXUH LQFOXGLQJ UHSXWDWLRQDO PDGH VXIIHUHG
SURFHHGLQJY LQVWLWXWHG RU WKUHDWHQHG DJDLQVW DQ\ VXFK ,QGl!
UHVXOWLQJ IURP RU FRQVHTXHQW XSRQ RU DULVLQJ RXW RI DQ\ GHOD\
ZDUUDQW\ RU XQGHUWDNLQJ DQ\ SURYLVLRQ RI ODZ UHJXODWLRQ |
JRYHUQPHQWDO TXDVL MXGLFLDO DQG RU DGPLQLVWUDWLYH DXWKRULYV
VHW RXW LQ WKLY $JUHHPHQW RU DQ\ GHOD\ IDLOXUH HUURU RPLVVLR
EDG IDLWK LI DQ\ RU DULVLQJ RXW RI WKH DFWV RU RPLVVLRQV DQ\ C
ZLOOIXO GHIDXOW IURP SHUIRUPLQJ LWV GXWLHV REOLJDWLRQV DQG U
LWv SbuUwQHUY UHSUHVHQWDWLYHYV RIILFHUV GLUHFWRUV PDQDJHPH
DFWLQJ RQ LWV EHKDOI XQGHU WKLV $JUHHPHQW DQG RU LI DQ\ LQIRUF
,QGHPQLILHG 3DUWLHV LV XQWUXH LQFRPSOHWH RU LQFRUUHFW LQ DQ
SURSHUW\ ULJKWV RI DQ\ WKLUG SDUW\ RU DQ\WKLQJ GRQH RU RPLWW
PLVFRQGXFW E\ WKH 6KDUH (VFURZ $JHQW RU RI LWV RIILFHUV GLUHF
OLPLWDWLRQ LQ UHODWLRQ WR DQ\ RPLVVLRQ RU IDLOXUH WR SHUIRUP
$IJUHHPHQW 7KH 6KDUH (VFURZ $JHQW VKDOO IXUWKHU LQGHPQLI\ UHLI
,QGHPQLILHG 3DUW\ LQ FRQQHFWLRQ ZLWK LQYHVWLJDWLQJ SUHSDULC
MXGLFLDO RU UHJXODWRU\ DFWLRQ RU SURFHHGLQJ LQ DQ\ MXULVGLFWI



RU UROH ZKHWKHU RU QRW LQ FRQQHFWLRQ ZLWK SHQGLQJ RU WKUHDW
LV D SDUW\ LQ HDFK FDVH DV VXFK H[SHQVHV DUH LQFXUUHG RU SDLG I
RWKHUZLVH ZRXOG KDYH EHHQ DGGUHVVHG E\ WKH 6KDUH (VFURZ $J
FRQWHPSODWHG XQGHU WKLV $JUHHPHQW DQG LQ UHVSRQGLQJ WR TXH!
VWRFN H[FKDQJHV DQG RU DQ\ RWKHU VWDWXWRU\ MXGLFLDO TXDVL
DXWKRULW\ RU D FRXUW RI ODZ )RU WKH DYRLGDQFH RI GRXEW WKH L
XQGHU WKLV &0DXVH VKDOO EH LQ DGGLWLRQ WR DQ\ ULJKWV RU UHPH
XQGHU $SSOLFDEOH /DZ RU HTXLW\ RU RWKHUZLVH LQFOXGLQJ DQ\ ULJI

7KH 6KDUH (VFURZ $JHQW KHUHE\ DJUHHV WKDW IDLOXUH RI DQ\ ,QGHPC
XQGHU WKLV $JUHHPHQW LQ RQH RU PRUH LQVWDQFHV VKDOO QRW FRQ
RU D ZDLYHU E\ DQ\ RWKHU ,QGHPQLILHG 3DUW\ RI DQ\ RI LWV ULJKWV H

7KH 6KDUH (VFURZ $JHQW XQGHUWDNHV WR H[HFXWH DQG GHOLYHU DQC
LOQQH[XWHROWKH %5/0V RQ WKH GDWH RI WKLV $JUHHPHQW 7KH 6KDUH ('
WKDW WKH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUYV HQWHULQJ LQW
SHUIRUPLQJ LWV GXWLHV DQG UHVSRQVLELOLWLHV LV VXIILFLHQW FRQ
IDYRXU RI Wt PHWOM U RI 7QGE FF@MHM\ Rl DQ\ FRQIOLFW EHWZHHQ WKH /H
WKLV $JUHHPHQW WKH /HWWHU RI ,QGHPQLW\ VKDOO SUHYDLO 7KH /I
WHUPLQDWLRQ RI WKLV $JUHHPHQW

7(50,1%$7,21

7KLV $JUHHPHQW VKDOO EH HIIHFWLYH IURP WKH GDWH RI WKLV $JUHHEF
RFFXUUHQFH RI WKH HDUOLHU RI WKH IROORZLQJ

L XSRQ WKH RFFXUUHQFH FRPSOHWLRQ RI WKH HYHQWY PHQWLRQHG
WHUPV RI WKH 5HG +HUULQJ BURVSHFWXV WKH 3URVSHFWXV DQG ¢

LL RQ WHUPLQDWLRQ RI WKH 2I1I1HU $JUHHPHQW )HH /HWWHU RU WKI
HIHFXWHG

LLL WKH GHFODUDWLRQ RU RFFXUUHQFH RI DQ\ HYHQW RU LQLWLDWL
ZLQGLQJ XS OLTXLGDWLRQ RU UHFHLYHUVKLS ZKHWKHU YROXQMW
VXVSHQVLRQ RU FHVVDWLRQ RI EXVLQHVV ZKHWKHU WHPSRUDU\ R
6KDUH (VFURZ $JHQW VKDOO SURPSWO\ LVVXH D ZULWWHQ QRWLF
RFFXUUHQFH RI DQ\ Rl WKH HYHQWVY RU SURFHHGLQJV DERYHPHQW
WKUHDWHQHG SURFHHGLQJ ZKLFK ZRXOG OLNHO\ UHVXOW LQ WKH
GRXEW LW LV KHUHE\ FODULILHG WKDW RQ WKH RFFXUUHQFH RI D
&RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUV PD\ LQ FRQVXOWDWLR
HVFURZ DJHQW ZLWKLQ VHYHQ "RUNLQJ 'D\V Rl WKH WHUPLQDW
&ODXVH LL RU ZLWKLQ VXFK RWKHU SHULRG DV PD\ EH GHWH!
6KDUHKROGHUV LQ FRQVXOWDWLRQ ZLWK WKH %5/0V DQG VKDOO |
VKDUH HVFURZ DJHQW VXEVWDQWLDOO\ LQ WKH IRUP DQG QDWXUF
GHOLYHULQJ D OHWWHU RI LQGHPQLW\ WR WK H$ @6 H[W UK BV WD QW L
)XUWKHU IRU WKH SXUSRVHV RI HQWHULQJ LQWR DQ DJUHHPHQW
&RPSDQ\ WKH 6HOOLQJ 6KDUHKROGHUV DQG WKH %5/0V VKDOO QR
WKH GLUHFWLRQV Rl WKH HUVWZKLOH 6KDUH (VFURZ $JHQW RU

LY WKH RFFXUUHQFH RI DQ HYHQW RI )DLOXUH RI WKH 2IIHU DV SURY L(
RFFXUUHQFH WKH 6KDUH (VFURZ $JHQW ZLOO FRQWLQXH WR EH Ut
&ODXVH RI WKIRWBWWKHHBKQSRVH RI &O0ODXVH LW LV FODULILHG V
RI )DLOXUH WKLV $JUHHPHQW VKDOO EH WHUPLQDWHG DV PXWXDOC
6KDUHKROGHUY DQG WKH %5/0V SURYLGHG WKDW WKH SURYLVLRQ
VXUYLYH VXFK WHUPLQDWLRQ DQG WKDW WKH 6KDUH (VFURZ $JHQ\
FRPSOLDQFH RI DOO LWV REOLJDWLRQV DQG XQGHUWDNLQJV XQGH

7KLV $JUHHPHQW PD\ EH WHUPLQDWHG LPPHGLDWHO\ E\ WKH &RPSDQ\
ZLOIXO GHIDXOW EDG IDLWK DFWLYLW\ PLVFRQGXFW QHJOLJHQFH RU |



EUHDFK E\ WKH 6KDUH (VFURZ $JHQW RI LWV UHSUHVHQWDWLRQV ZDUL
XQGHUWDNLQJV XQGHU WKLV $JUHHPHQW RU YLRODWLRQ RI DQ\ SURYL!
UHJXODWRU\ VWDWXWRU\ DQG RU DGPLQLVWUDWLYH DXWKRULW\ 7Kl
GLVFUHWLRQ VKDOO UHVHUYH D ULJKW WR DOORZ D SHULRG RI WZR :
UHFHLSW RI ZULWWHQ QRWLFH RI VXFK EUHDFK IURP WKH &RPSDQ\ RU W
(VFURZ $JHQW DW LWV RZQ FRVW VKDOO WDNH DOO PHDVXUHV WR LPPI
EDG IDLWK DFWLYLW\ PLVFRQGXFW QHJOLJHQFH RU IUDXG RU EUHDFK
UHVHUYH WKH ULJKW WR WHUPLQDWH WKLV $JUHHPHQW LI WKH 6KDUH
RZQ FRVW ZLWKLQ D SHULRG RI WZR GD\V LQ WKH HYHQW VXFK SHU
6HOOLQJ 6KDUHKROGHUV RI UHFHLSW RI ZULWWHQ QRWLFH RI VXFK EUF
6XFK WHUPLQDWLRQ VKDOO EH RSHUDWLYH RQO\ LQ WKH HYHQW WKDW
FROQVXOWDWLRQ ZLWK HDFK RI WKH %5/0V VLPXOWDQHRXVO\ DSSRLQW\
VWDQGLQJ DQG VXFK VXEVWLWXWH VKDUH HVFURZ DJHQW VKDOO DJUH
SURYLVLRQV KHUHRI 7KH HUVWZKLOH 6KDUH (VFURZ $JHQW VKDOO ZLW
DFWLRQV RU RPLVVLRQVY WDNHQ RU RPLWWHG WR EH WDNHQ GXULQJ WK
EHFRPHV HIIHFWLYH DQG VKDOO EH VXEMHFW WR WKH GXWLHV DQG REO
VXEVWLWXWH VKDUH HVFURZ DJHQW DQG VKDOO SURYLGH DOO QHFHVVD
WR VXFK VXEVWLWXWH VKDUH HVFURZ DJHQW DQG WUDQVIHU DQ\ 2IIHU
$FFRXQW LQ PDQQHU VSHFLILHG E\ WKH &RPSDQ\ DQG WKH 6HOOLQJ 6KI
HVFURZ DJHQW VKDOO HQWHU LQWR DQ DJUHHPHQW VXEVWDQWLDOO\ L
HIHFXWLRQ DQG GHOLYHU\ RI WKH /HWWHU RI ,QGHPQLWQ QIR[¥YMKH %5/0V
0 ZLWK WKH &RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUV )XUWKHU IF
ZLWK WKH VXEVWLWXWH VKDUH HVFURZ DJHQW WKH &RPSDQ\ WKH 6HOC(
DQ REOLIJDWLRQ WR EH JXLGHG E\ WKH GLUHFWLRQV RI WKH HUVWZKLO}

7KH 6KDUH (VFURZ $JHQW VKDOO LPPHGLDWHO\ LVVXH D QRWLFH WR WK
RI DQ\ RI WKH HYHQWV RU SURFHHGLQJVY DV VHW RXW LQ &ODXVH L
WKUHDWHQHG SURFHHGLQJ ZKLFK ZRXOG OLNHO\ UHVXOW LQ WKH RFFXI

,W LV FODULILHG WKDW LQ WKH HYHQW RI WHUPLQDWLRQ RI WKLV $JUHF
RI WKH 6KDUH (VFURZ $JHQW VKDOO EH GHHPHG WR EH FRPSOHWHG RQ
FUHGLW RI WKH (VFURZ $FFRXQW DUH WUDQVIHUUHG IUWRMMRDMW (VFURZ
$FFRXQW RU DQ\ QHZ HVFURZ DFFRXQW RSHQHG SXUVXDQW WR &ODXVH
WKH FDVH PD\ EH DQG WKH (VFURZ $FFRXQW KDV EHHQ GXO\ FORVHG

6XUYLYDO

7KH SURYLVLRQASRURWDRQHRI WKH QCOBEHSEARKQWDWLRQV DQG :DUUD
2EOLJDWLRQV RI WKH 6&0ODNXVQCFHIRZLWIHIQQFEOXGLQJI /W MWH & CRIX\QHG HP Q
6XUYLYDODXHRVXUH RI WKH (DGR E GFRREQMIOWKLY $JUHHPHQW VKDOO
WKH WHUPLQDWLRQ RI WKLV $JUHHPHQW SXUVXDQW WR &ODXVHYV DQ

&12685( 2) 7+( (6&52: $&&2817

,Q WKH HYHQW RI WHUPLQDWLRQ RI WKLV $JUHHPHQW SXUVXDQW WR &
$JHQW VKDOO FORVH WKH (VFURZ $FFRXQW ZLWKLQ D SHULRG RI WZR

HYHQWV RXWOLQHG LQ &0DXVH DQG VKDOO VHQG D SULRU ZULWWHQ LC
ZLWK D FRS\ WR WKH %5/0V DQG WKH 5HJLVWUDU WR WKH &RPSDQ\ UH(

IRWZLWKVWDQGLQJ &0DXVH DERYH LQ WKH HYHQW RI WHUPLQDWLRC
6KDUH (VFURZ $JHQW VKDOO FUHGLW WKH )LQDO 2IIHUHG 6KDUHV ZKLFK
WKH 6HOOLQJs6'KP DMK REORRXWMY ZLWKLQ RQH RUNLQJ 'D\ RI WKH FRPS
6ROG 6KDUHV LQ DFFRUGDQFH ZLWK &ODXVH DQG &0ODXVH DV WKH
HQVXUH FORVXUH RI WKH (VFURZ $FFRXQW LQ DFFRUGDQFH ZLWK &ODXV
6KDUHKROGHUY KDYH LOQVWUXFWHG LW RWKHUZLVH DIWHU FRQVXOWDW.L

,Q WKH HYHQW RI WHUPLQDWLRQ RI WKLV $JUHHPHQW SXUVXDQW WR &C
FORVH WKH (VFURZ $FFRXQW DQG WUDQVIHU WKH )LQDO 2IIHUHG 6KDUH
RI WKH (VFURZ $FFRXQW WR WKH QHZ HVFURZ DFFRXQW WR EH RSHQHG



DSSRLQWHG LQ DFFRUGDQFH ZLWK &ODXVHYV LL ZLWKLQ RQH :RUD
VXEVWLWXWH VKDUH HVFURZ DJHQW RV VWHPDOV BFF RXR WAK H (6 DTG RQ & B
&ODXVH ZLWKLQ VHYHQ GD\V RI VXFK WHUPLQDWLRQ RU ZLWKLQ VX
&RPSDQ\ DQG WKH 6HOOLQJ 6KDUHKROGHUV LQ FRQVXOWDWLRQ ZLWK W

8SRQ GHELW DQG GHOLYHU\ RI WKH )LQDO 6ROG 6KDUHVY DQG WKH UHPD
RI WKH (VFURZ $FFRXQW WR WKH $0 OfDamat 1$ H F RDXAQGV WK H VEHHFFOWQYYH OK DD @
RI WKH (VFURZ $FFRXQW DV VHW RXW LQ WKLV &ODXVH WKH 6KDUH (V
EH UHOHDVHG DQG GLVFKDUJHG IURP DQ\ DQG DOO IXUWKHU REOLJDWLF
WKDQ DV VHW RXW LQ WKLV $JUHHPHQW ZLWKRXW SUHMXGLFH KRZHYt
SURYLGHG WKDW XSRQ WHUPLQDWLRQ GXH WR DQ\ HYHQW VSHFLILHG X
$IJHQW VKDOO FRQWLQXH WR EH OLDEOH IRU LWV DFWV DQG RPLVVLRQ
VXEVWLWXWH VKDUH HVFURZ DJHQW LQ DFFRUGDQFH ZLWK &ODXVH

VXSSRUW WR HQVXUH VPRRWK WUDQVLWLRQ WR VXFK VXEVWLWXWH VKD

*(1(5%/
1IRWLFHV

7KLV $JUHHPHQW PD\ EH H[HFXWHG E\ GHOLYHU\ RI D 3') IRUPDW FRS\ RI
IRUFH DQG HIIHFW DV WKH GHOLYHU\ RI DQ RULJLQDOO\ HIHFXWHG VLJQ
D 3') IRUPDW VLIJQDWXUH SDJH RI D VLIQDWXUH SDJH WR WKLV $JUHH
H[HFXWHG VLIQDWXUH SDJH ZLWKLQ VHYHQ :RUNLQJ 'D\V RI GHOLYHUL(
WLPH WKHUHDIWHU XSRQ UHTXHVW SURYLGHG KRZHYHU WKDW WKH IDL
SDJH VKDOO QRW DIIHFW WKH YDOLGLW\ RI WKH VLIJQDWXUH SDJH GHOL

$Q\ QRWLFH UHTXHVWV GHPDQGV RU RWKHU FRPPXQLFDWLRQ UHTXLU}
SDUWLHVY KHUHWR UHODWLQJ WR $JUHHPHQW VKDOO EH LQ ZULWLQJ Z
HITHFWLYH XSRQ UHFHLSW DQG VKDOO H[FHSW DV RWKHUZLVH H[SUHV
UHJLVWHUHG SRVW RU DLUPDLO RU E\ HOHFWURQLF PDLO WUDQVPLVVL

.| WR WKH &RPSDQ\

$QWKHP %LRVFLHQFHV /LPLWHG

1R ) ) &DQDUD %DQN 5RDG
%RPPDVDQGUD ,QGXVWULDO $UHD 3KDVH
%RPPDVDQGUD

.DUQDWDND ,QGLD

%DQJDORUH D

7HO

(PDLOQYHVWRUV DEO#DQWKHPELR FRP
$WWHQWY.RQ3UDVDG

, ] WR WKH 6HOOLQJ 6KDUHKROGHUYV
./ WR WKH 3BURPRWHU 6HOOLQJ 6KDUHKROGHU

*DQHVK 6DPEDVLYDP

$GGUHVV 1R WK &URVYV QG 0ODLQ 6HFWRU ,
+65 /ID\RXW %HQJDOXUX .DUQDWDND ,QGLD
( PDLODQHVK V#EDQWKHPELR FRP

5DYLQGUD &KDQGUDSSD

$GGUHVV 1R % .HHUWKL WK ODLQ 7HPSOH &URVV
UG %ORFN .RUDPDQJDOD %DQJDORUH
.DUQDWDND ,QGLD

( PDLDOYLOGUD F#DQWKHPELR FRP




, /I WR WKH ,QYHVWRU 6HOOLQJ 6KDUHKROGHU

9LULGLW\ 7RQH //3

6XLWH ) & *UDQG +\DWW 30D]D
6DQWDFUX] (DVW

OXPEDL

7THQS$

(PDLOHJDO#WUXHQRUWK FR LQ
$SWWHQWQRQ $EUDKDP

, I WR WKH ,QYHVWRU 6HOOLQJ 6KDUHKROGHU

SRUWVPRXWK 7THFKQRORJLHV //&
$GGUHVV (DVW &UHVFHQW $YHQXH
8SSHU 6DGGOH 5LYHU 1HZ -HUVH\

( PDLOGHO  #JPDLO FRP
$SWWHQWORVKRQ\ '"HOSUHWH

I WR WKH 2WKHU 6HOOLQJ 6KDUHKROGHUYV

0ODOD\ - %DUXD

OHHQDNVKL 5HVLGHQF\ QG 0DLQ 5RDG
211 %DQQHUJKDWWD 5RDG %DQJDORUH
.DUQDWDND ,QGLD

( PDLO PDOD\ E#DQWKHPELR FRP

5XSHVK 1 .LQHNDU

$GGUHVV$ 6XQQ\ %YURRNYV

1HDU :LSUR 'RGGDNDQDKDOOL
6DUMDSXUD 5RDG %DQJDORUH
.DUQDWDND ,QGLD

( PDLO UXSHVK N#DQWKHPELR FRP

6DWLVK 6KDUPD

$GGUHVV% 6XQQ\ %URRNYV

1HDU :LSUR 'RGGDNDQDKDOOL
6DUMDSXUD 5RDG %DQJDORUH
.DUQDWDND ,QGLD

( PDMDWLVK V#DQWKHPELR FRP

3UDNDVK .DULDEHWWDQ

$GGURBYYOD 3KDVH 30DP OHGRZV
5DPDJRQGDQDKDOOL

"KLWHILHOG %DQJDORUH
.DUQDWDND ,QGLD

( PDLO SUDNDVK N#DQWKHPELR FRP

S5DPDNULVKQDQ

$GGUIBVYV 7HUUDFH *DUGHQ

QG 0DLQ YHHW 5RDG

%DQJDORUH .DUQDWDND ,QGLD

( PDLO UDPNULVKQDQ N#DQWKHPELR FRP

I WR WKH 5HJLVWUDU

$UHNHUH



)J)LQ 7THFKQRORJLHV /LPLWHG

BHOHQLXP 7RZHU %

30RW 1R DQG JLQDQFLDO 'LVWULFW
1DQDNUDPJXGD B6HULOLQJDPSDOO\
+\GHUDEDG 5DQJDUHGGL

7HODQJDQD ,QGLD

7HOHSKRQH

( PDLMOLQZDUG ULV#NILQWHFK FRP
&RQWDFW GHUXRIMOL .ULVKQD

$Q\ 3 DUW\ KHUHWR PD\ FKDQJH LWV DGGUHVY E\ D QRWLFH JLYHQ WR WK

$Q\ QRWLFH VHQW WR DQ\ 3DUW\ VKDOO DOVR EH PDUNHG WR HDFK RI \
5XQQLQJ /HDG ODQDJHUYV

$VVLIOPHQW

7KLV $JUHHPHQW VKDOO EH ELQGLQJ RQ DQG LQXUH WR WKH EHQHILW |
SHUPLWWHG DVVLIQV 7KH 3DUWLHV VKDOO QRW ZLWKRXW WKH SULRU .
DQ\ RI WKHLU UHVSHFWLYH ULJKWV RU REOLJDWLRQV XQGHU WKLV $JU}
DQ\ RI WKH %RRN 5XQQLQJ /HDG 0DQDJHUV PD\ DVVLJQ RU WUDQVIHU LV
ZLWKRXW WKH FRQVHQW RI WKH RWKHU 3DUWLHV VXEMHFW WR WKH UF
REOLJDWLRQV DVVLJQHG E\ LW LI DQ\ WR LWV $IILOLDWH

IXUWKHU $VVXUDQFHV

7KH 3DUWLHV VKDOO ZLWK UHDVRQDEOH GLOLJHQFH GR DOO VXFK WK
PD\ EH UHTXLUHG WR FRQVXPPDWH WKH WUDQVDFWLRQV FRQWHPSODW!
KHUHLQ DQG HDFK 3DUW\ VKDOO SURYLGH VXFK IXUWKHU GRFXPHQWYV |
EH UHDVRQDEO\ QHFHVVDU\ RU GHVLUDEOH WR HIITHFW WKH SXUSRVH RI
EHIRUH RU DIWHU WKH &ORVLQJ 'DWH

*RYHUQLQJ /DZ DQG -XULVGLFWLRQ

7KLV $JUHHPHQW DQG WKH ULJKWYVY DQG REOLIJDWLRQV RI WKH 3DUWLHV
WKHUHWR VKDOO EH JRYHUQHG E\ DQG FRQVWUXHG LQ DFFRUGDQFH ZL
&ODXVH WKH FRXUWY LQ OXPEDL ,QGLD VKDOO KDYH VROH DQG HJ[FC
WR WKLV $JUHHPHQW RU WKH EUHDFK WHUPLQDWLRQ RU YDOLGLW\ WKt

SUELWUDWLRQ

,Q WKH HYHQW D GLVSXWH RU FODLP DULVHV RXW RI RU LQ UHODWLR
LOWHUSUHWDWLRQ LPSOHPHQWDWLRQ SHUIRUPDQFH WHUPLQDWLRC
$JUHHPHQW RU WKH )HH /HWWHU RU DQ\ QRQ FRQWUDFWXDO REOLJD
$JUHHPHQW IRtter MK H. \J B B Mh&Parties to such Dispute shall attempt, in the first instance, to

UHVROYH VXFK 'LVSXWH WKURXJK DPLFDEOH GLVFXVVLRQV DPRQJ VX
'LVSXWH FDQQRW EH UHVROYHG WKURXJK DPLFDEOH GLVFXVVLRQV ZL
RFFXUUHQFH RI WKH 'LVSXWH RU VXFK ORQJHU SHULRG WKDW PD\ EI
Dispute in writing), the Parties (the “' L V.S X W L Q J) &W2)IUWMdtikt \h writing to each of the other Parties

UHIHU WKH 'LVSXWH WR ELQGLQJ DUELWUDWLRQ WR EH FRQGXFWHG L
DFFRUGDQFH ZLWK &ODXVH E RI' WKH 6(%, FLUFXODU EHDULQ

3 &,5 GDWHG -XO\ DV DPHQGHG SXUVXDQW WR WKH 6(9
EHDULQJ UHIHUHQFH QXPEHU 6(%, +2 2,%$( 2,%$(B,$’ 3 &,5 DQC
'"HFHPEHU EHDULQJ UHIHUHQFH QXPIHWR/BRIWIIIH26R%%,(225$(B,$'

& L U F X)Ovihidhthe Parties have elected to follow for the purposes of this Agreement provided that the
VHDW DQG YHQXH RI VXFK LQVWLWXWLRQDO DUELWUDWLRQ VKDOO EH

$Q\V UHIHUHQFH RI WKH 'LVSXWH WR DUELWUDWLRQ XQGHU WKLV $JUHHP
WKDQ WKH WHUPVY UHODWHG WR WKH PDWWHU XQGHU DUELWUDWLRQ E\



6XEMHFW WR &O0ODXVH WKH DUELWUDWLRQ VKDOO EH FRQGXFWHG DV

L WKH DUELWUDWLRQ VKDOO EH FRQGXFWHG XQGHU DQG LQ DF
Mumbai Centre for International Arbitration Rules (“0&,$ 5 X0Q.HIMfe MCIA Rules are

LQFRUSRUDWHG E\ UHIHUHQFH LQWR WKLV 6HFWLRQ DQG FDSLWI
QRW RWKHUZLVH GHILQHG LQ WKLV $JUHHPHQW VKDOO KDYH WKH F

LL DOO SURFHHGLQJV LQ DQ\ VXFK DUELWUDWLRQ VKDOO EH FR
UHQGHUHG LQ WKH (QJOLVK ODQJXDJH

LLL WKH DUELWUDWLRQ VKDOO EH FRQGXFWHG EHIRUH DQ DUELW
(DFK 'LVSXWLQJ 3DUW\ ZLOO DSSRLQW RQH DUELWUDWRU ZLWKLQ
GDWH RI ZULWWHQ QRWLFH LVVXHG XQGHU &ODXVH UHIHUULQJ
VR DSSRLQWHG VKDOO DSSRLQW WKH WKLUG RU WKH SUHVLGLQJ D
of the second arbitrator’s confirmation of his/her appointment,or IDLOLQJ VXFK MRLQW QRPLQD)
WKLY SHULRG VKDOO EH DSSRLQWHG E\ WKH &KDLUPDQ RI WKH &R
WKDW WKHUH DUH PRUH WKDQ WZR 'LVSXWLQJ 3DUWLHV WKH
DFFRUGDQFH ZLWK WKH 0&,$ 5XOHVY DQG HDFK Rl WKH DUELWUDWR
RI UHOHYDQW H[SHULHQFH LQ WKH DUHD RI VHFXULWLHY DQG RU F

LY WKH 'LVSXWLQJ 3DUWLHV VKDOO FR RSHUDWH LQ JRRG IDLWHK
SURFHHGLQJVY FRPPHQFHG SXUVXDQW WR WKLV $JUHHPHQW RU WKHFE

Y WKH DUELWUDO WULEXQDO VKDOO KDYH WKH SRZHU WR DZDUC

YL WKH 'LVSXWLQJ 3DUWLHYV VKDOO FRRSHUDWH LQ JRRG IDLWK
SURFHHGLQJY FRPPHQFHG SXUVXDQW WR WKLV $JUHHPHQW DQG W
WKDW WKH DUELWUDWLRQ SURFHHGLQJVY KDYH QRW FRQFOXGHG Z
SURFHHGLQJY VKDOO DXWRPDWLFDOO\ EH HIWHQGHG IRU DQ DGGL
DQ\ IXUWKHU FRQVHQW RI DQ\ RI WKH 'LVSXWLQJ 3DUWLHV

YLL WKH DUELWUDWLRQ DZDUG VKDOO VWDWH WKH UHDVRQV LQ ZULWL

YLLIWKH DUELWUDWLRQ DZDUG VKDOO EH ILQDO FRQFOXVLYH DQG ELQ
DQG VKDOO EH VXEMHFW WR HQIRUFHPHQW LQ DQ\ FRXUW RI FRPSF

L[ WKH 'LVSXWLQJ 3DUWLHY VKDOO EHDU WKHLU UHVSHFWLYH F|
RWKHUZLVH DZDUGHG RU IL[HG E\ WKH DUELWUDO WULEXQDO

[ WKH DUELWUDWRUY PD\ DZDUG WR D 'LVSXWLQJ 3DUW\ LWV FR
IHHVY DQG H[SHQVHV RI LWV FRXQVHO DQG

[L QRWKLQJ LQ WKLV 6HFWLRQ VKDOO EH FRQVWUXHG DV ¢
FRQVHUYDWRU\ RU VLPLODU LQWHULP DQG RU DSSHOODWH UHOLHI
LQ OXPEDL VKDOO KDYH VROH DQG H[FOXVLYH MXULVGLFWLRQ LQ I
ZLWK UHVSHFW WR JUDQW RI LQWHULP DQG RU DSSHOODWH UHOLH!
Act, 1996 (the “$ U EL W U D WLaR §neidedVand each Party irrevocably waives any objection

ZKLFK LW PD\ KDYH WR WKH FRPPHQFLQJ RI VXFK SURFHHGLQJV LQ
KDYH EHHQ EURXJKW LQ DQ LQFRQYHQLHQW IRUXP

6XSHUVHVVLRQ

7KH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW ZLOO EH ELQGLQJ R
RWKHUZLVH PHQWLRQHG LQ WKLV $JUHHPHQW DQG H[FHSW LQ UHODW
UHVSHFWLYH )HH /HWWHU WKHVH WHUPV DQG FRQGLWLRQV VXSHUVI
XQGHUVWDQGLQJV RU DUUDQJHPHQWY ZKHWKHU RUDO RU ZULWWHQ E|
PDWWHU KHUHRI DQG DV RI WKH GDWH KHUHRI FRQVWLWXWH WKH HQW
211HU



3PHOGPHQWYV

1R PRGLILFDWLRQ DOWHUDWLRQ RU DPHQGPHQW RI WKLV $JUHHPHQW F
OHJDOO\ ELQGLQJ RQ WKH 3DUWLHV XQOHVV PDGH LQ ZULWLQJ GXO\ H[F

6XFFHVVRUY DQG 3HUPLWWHG $VVLIQV

7KH SURYLVLRQV RI WKLV $JUHHPHQW VKDOO LQXUH WR WKH EHQHILW R
VXFFHVVRUV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ VXFFHVVRU E\ U
PHUJHU GHPHUJHU RU DFTXLVLWLRQ RI DQ\ 3DUW\ SHUPLWWHG DVVLJ(

7KLUG 3DUW\ %HQHILW

2WKHU WKDQ DV VWDWHG LQ WKLV $JUHHPHQW QRWKLQJ KHUHLQ H[SUH
WR FRQIHU XSRQ RU JLYH WR DQ\ WKLUG SDUW\ DQ\ ULJKW UHPHG\ RU F
SDUW KHUHRI

6HYHUDELOLW\

, ] DQ\ SURYLVLRQ RU DQ\ SRUWLRQ RI D SURYLVLRQ RI WKLV $JUHHPHQ
LQYDOLGLW\ RU XQHQIRUFHDELOLW\ ZLOO QRW LQYDOLGDWH RU UHQG!
FRQVWUXHG DV LI QRW FRQWDLQLQJ WKH SDUWLFXODU LQYDOLG RU XQtF
DQG REOLJDWLRQV RI WKH 3DUWLHV ZLOO EH FRQVWUXHG DQG HQIRUF
UHDVRQDEOH HIIRUWYV WR QHJRWLDWH DQG LPSOHPHQW D VXEVWLWXWEF
DV QHDUO\ DV SRVVLEOH SURYLGHV WKH 3DUWLHV WKH EHQHILWYV RI WK

&ROILGHQWLDOLW\

L 7KH 6KDUH (VFURZ $JHQW VKDOO NHHS FRQILGHQWLDO DOO LQIRUP
DQG WKH RWKHU 3DUWLHYVY LQ UHODWLRQ WR WKH WUDQVDFWLRQV
GHVLIJQDWHG DV FRQILGHQW LsOrffendedUto HK tokfilenBal (L 8VR/Q QLW R WH. DLO
, QI R U P DMId Rh@ll not divulge such information to any other Person or use such Confidential
,QIRUPDWLRQ RWKHU WKDQ

D LWV VHOHFW HPSOR\HHV DJHQWV RU DGYLVRUV WKDW LW U
&RQILGHQWLDO ,QIRUPDWLRQ LQ FRQQHFWLRQ ZLWK WKH S
$JUHHPHQW RU

E DQ\ 3BHUVRQ WR ZKRP LW LV UHTXLUHG E\ $SSOLFDEOH /DZ RL
GLVFORVH VXFK LQIRUPDWLRQ RU DW WKH UHTXHVW RI DQ\ *F
VXSHUYLVRU\ DXWKRULW\ ZLWK ZKRP LW FXVWRPDULO\ FRPSO

LL ,Q UHODWLRQ WR &ODXVH L WKH 6KDUH (VFURZ $JHQW VKDOO
SBHUVRQV WR ZKRP WKH LQIRUPDWLRQ LV SURYLGHG FRPSO\ ZLWK
3DUW\ LV UHTXLUHG WR GLVFORVH &RQILGHQWLDO ,QIRUPDWLRQ X
LW VKDOO HQVXUH WKDW WKH RWKHU 3DUWLHV DUH GXO\ LQIRUP!
DGYDQFH SULRU WR VXFK GLVFORVXUH EHLQJ PDGH VR DV WR |
6KDUHKROGHUVY DV WKH FDVH PD\ EH WR REWDLQ DSSURSULDWH
GLVFORVXUH RU PLQLPL]H WKH GLVFORVHG LQIRUPDWLRQ RQO\ WR
WKH 6KDUH (VFURZ $JHQW VKDOO FRRSHUDWH ZLWK DQ\ DFWLRC
6KDUHKROGHUVY DV WKH FDVH PD\ EH PD\ UHTXHVW WR PDLQWDLC
SHUPLWWHG XQGHU $SSOLFDEOH /DZ

LLL &RQILGHQWLDO ,QIRUPDWLRQ VKDOO EH GHHPHG WR H[FOXGH DQ\ L

D ZKLFK LV DOUHDG\ LQ WKH SRVVHVVLRQ RI WKH UHFHLYLQJ SD



E ZKLFKLVY SXEOLFO\DYDLODEOH RURWKHUZLVH LQ WKH SXEOLF
RWKHU 3DUWLHV RU

F ZKLFK VXEVHTXHQWO\EHFRPHY SXEOLFO\NQRZQ RWKHU WKDQ
$JUHHPHQW E\DQ\RI WKH 3DUWLHY KHUHXQGHU

6SHFELILEFE3HUIRUPDQFH

7KH 3 DUWLHY DJUHH WKDW HDFK 3DUW\ VKDOO EH HQWLWOHG WR DQ LQ
SHUIRUPDQFH RU VXFK RWKHU HTXLWDEOH UHOLHI DV D FRXUW RI FRPS|
DSSURSULDWH WR UHVWUDLQ DQ\ RWKHU 3DUW\ [ URP FRPPLWWLQJ DQ\ Y
FRYHQDQWY UHSUHVHQWDWLRQV ZDUUDQWLHV DQG REOLJDWLRQV FRQW
DUHFXPXODWLYHDQGDUHLQDGGLWLRQWRDQ\RWKHU ULJKWVY DQG UHPF
LQHTXLWY LQFOXGLQJZLWKRXW OLPLWDWLRQ DULJKWIRUGDPDJHYV

6SHFLPHQ 6LJQDWXUHYV

$O00 LQVWUXFWLRQV LVVXHG E\ WKH &RPSDQ\EH YDOLG LQVWUXFWLRQV LI
WKH &RPSDQ\ WKHQDPHVDQG VSHFLPHQ VLIQDWXUHV RIZKRP DUHDQQH]
LVVXHG E\ WKH 6HOOLQJ 6KDUHKROGHUV DQG WKH 6KDUH (VFURZ $JHQW \
UHSUHVHQWDWLYH RIHDFK RI WKH6HOOLQJ 6KDUHKROGHUV DQG WKH 6KD
DQG VSHFLPHQ VLIQDWXUHV RI ZKRPDUHDQQH[HG LQ 6FKHGXOH ,,

([HEXWLRODQG &RXQWHUSDUWYV

7KLV $JUHHPHQW PD\ EH H[HFXWHG LQ RQH RU PRUH FRXQWHUSDUWYV R
WUDQVPLWWHG E\HOHFWURQLF PDLO HDFK RI ZKLFK VKDOO EH GHHPHG D
WRIJHWKHU VKDOO FRQVWLWXWHRQHDQG WKHVDPHGRFXPHQW

7KLV $JUHHPHQW PD\EHH[HFXWHG E\GHOLYHU\RID3')IRUPDW FRS\RIDQ +
IRUFHDQG HITHFW DV WKH GHOLYHU\RIDQ RULIJLQDOO\H[HFXWHG VLJQDW
D3')IRUPDW RIDVLIQDWXUH SDJH WR WKLV $JUHHPHQW VXFK 3DUW\ VKD
SDJH ZLWKLQ VHYHQ RUNLQJ 'D\V RI GHOLYHULQJ VXFK 3') IRUPDW VLJ(
XSRQUHTXHVW SURYLGHG KRZHYHU WKDW WKHIDLOXUHWRGHOLYHUDQ
DITHFW WKH YDOLGLW\RIWKHVLIQDWXUH SDJHGHOLYHUHGLQ 3')IRUPDW
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1DPH$1(6+6$0%$6,9%0
'"HVLIJQDWRRQ 7,0("',5(&725

>5HPD LRV IS 1 W H Q \© HRIWDONGR



W KM Q BB XR HP W Q W H J IRBVEBSHMDWIRF U R 2 U F HIQLHHFODW R@ K HRPSXEH O OL QJ
6KDUHKPQEKWHF U RZH @ W H O DWR.RIA) L BLBD@LIFH UL BT X VWD URSQWKHP

% LV F L HUILLFFEHH [

1DPH. 5DYLQGKDDGUDSSD
'"HVLILWDOIRQ@MPPHLUHFWRU

>5HPLQGIKIBDIHQOF Q OQHE@MD Q K _



7KLYLJ QBN BH DR QW HRIDBRW KH D U\HF U RYU HH HH B WXOPRQUKKHRPSDQNLOLQJ
6 KD U H K ®OQEENH URIH Q@/H O DWWRLKHRQL SV IPRIL A URKPT XV WD B HVMQ WK HRVFLHQFHYV
ILPLWHG

JRDQGRQ RIBRBDAN287+ 7(&+12/2*,(B&

1IDPH$QWIZWHQR3UHWH
,180 Q OPGXWKQBLPQDWXUH

>5HPDLRW ISHD 1@ W H Q VOL-FRIQD Q0@






7 K LWL J Q DSADXIWRHU B\ Q W HIMWURAY K6HK D UVHF U R ZU H H AHH 19 FUXOWPHR@WKE-R PSDN O OL QJ
6 KD UHKRQGHDUMF URZH Q@H O DMWRLIRIQ L X PO LIFH URIDTX VWD REYW KHIPRVFLHQFHV
ILPLWHG

1IDPHI$/$< - %$58$%
"HVLJQDWIFHIHVL O 8GHVDR2SHUDWILROPALDOWNGLHQWYV

>5HPDLRE B LYW H Q\® HRGD@N \



7 K LWL J Q DSADXIBRH V). Q W HEIBRMIV K6HK D UHF U RZU H H FH B RXOP IR QKSR P SDN OO L QJ
6 KD UHK R QEXHDWWHF URZH Q@/H O DWALIRIQ L X POLIF URKT X Y WD BRS$Q W KHIPRVFLHQFHV
/ILPLWHG

1DPH683(6+1 .,1(.$5
"HVLJQDWIFRHIHYVLCOHDQWHWLQJ

>5HPDLRE IS LW HQ @ HRDPRA @\



7 K LWL J Q DSADXIR- B\ Q W HSIBRWD K&K D MF U RZU H H HH B ROYOPIRGVIKS-R P SD QM OO L Q J
6 KD UH K R QEX-DUMF URZH Q@ H O DMELKRHQ L 3/X. D@®LIEIQRH T X VWD RE YW KHFRVFLHQFHV
ILPLWHG

1DPHE$7 646+$50%
"HVLIJQDWIRDHVL GPDQWYV

>5HPDLRE BB 1L W HQ @ HRUDPDA @\



7 KLWL J Q DSADXIWRU P Q W HIIJ IRWY K6HK D U\HF U RZU HH HH B MO IRQUKSHRPSDM OO L QJ
6 KDUHK PR QEHMWH URZH QWHO DMWRLRIQ L B/ X PO®LIH URKBIXVYWD REYWIKAHIPRVFLHQFHYV
ILPLWHG

1DPH35%.$6+.$5,$%(77$1
"HVLJQDWIFBDH VL GHQ WOHNYVO RS RIE D \&' 02

>5HPDLRE B 1) W H Q \@ HRIEDOONG)



7 KLWL J Q DSADXIRHJ B VIWQ W HSIURIEY K6HK D U\HF U R ZU H H iHFH B RXDAWPHR@DKER P SDRN OO L QJ
6 KD UHK B Q&HDINWH URIH QOWH O DWRLIRIQ L X B@LIH URHDTX VWD RAYW KRHIPRVFLHQFHV
I[LPLWHG

1DPH 5%$0%$.5 6+1%$1
"HVLJQDVHLRMEBRAQVHO

B HP DL @QRWHEED 1H) W H Q \U HERIFDDONGE)



7TKLWLIQDWRUIR U FDVQL QWHS D DRW KEKD UMFURBZUHHPHHF XIVHGAOKERPSDBHOOLQJ
6KDUHKROGBUDUNFURZIHQMMUHODWRKE QLWDOEORIFH U IRQH T X LWKD URWQWKHP

%LRVFLH®EWWG

JRDQBEHKDO IRT(RA12/2*,(6,0,7(

1DWQH 0 0NUWDKOID
"HVLIJQDBML RQFUIHVLGHQW



$11(:85( $
'"HWDLOV RI WKH 3URPRWHU 6HOOLQJ 6KDUHKROGHUV

6 1IDPHV RI WKH OD[LPXP 2IIHY 'DWH RI WKH
1R| 6KDUHKROGHU 6KDUHYV OHWWHU

*DQHVK 6DP EDMe|Equity Shares of face value '"HFHPEHU

of X 2 each aggregating up to I
PLC(

. 5DYLQGUD &K D|[@|E iy Sigulds of face value 'HFHPEHU

of % 2 each aggregating up to X
PLOOLRQ




$11(:85( %
'"HWDLOV RI WKH 2WKHU 6HOOLQJ 6KDUHKROGHUYV

IDPHV Rl WKH OD[LPXP 2IIHY 'DWH RI WKH| ‘DWH RI
6KDUHKROGHU 6KDUHYV OHWWHU 5HVROXWLRQ
$XWKRULVDWLRQV

9LULGLW\ 7 R Q He] Equity Shares of face value '"HFHPEHU 1RYHPEHU
(“Investor Selling | of X 2 each aggregating up to X
6KDUHKROGHU |, PLOOLRQ

SRUWVPRXWK 1 [®] Equity Shares of face value '"HFHPEHU 1RYHPEHU
/1& (“Investor Selling | of X2 each aggregating up to X
6KDUHKROGHU |,, PLOOLRQ

Malay J Barua (“, Q G L Y L|G® Bqity Shares of | DF H 'HFHPEHU 13
6HOOLQJ 6KP UHKRI:asHbbregating up to X
PLOOLRQ

5XSHVK 1 .LQ HMIEuity Shares of face value '"HFHPEHU 13
(“,QGLYLGXDO [6df D2X2dckaggregating up to X
6KDUHKROGHU PLOOLRQ

6 DWLVK 6KD U[R[Equity Shares of face value '"HFHPEHU 1%
(“,QGLYLGXDO pdfDXdckaggregating up to I
6 KDUHKROGHU PLC

3UDNDVK .DU L|O& HiMiwSbags of face value '"HFHPEHU 13
(“,QGLYLGXDO [pdf D2Xdckaggregating up to X
6 KDUHKROGHU PLOOLRQ

. 5DPDN ULV K|Q€] Bquity Shares of face value '"HFHPEHU 1%
(“,QGLYLGXDO pdf D2Xdckaggregating up to I
6 KDUHKROGHU PLOOLRQ




$11(;85( &

%ODQN %LG &XP $SSOLFDWLRQ )RUP LQ UHODWLRQ WR WKH 2I1IHU
&HUWLILHG FRS\ RI BURVSHFWXV LQ UHODWLRQ WR WKH 2IIHU
&RUSRUDWH DFWLRQ LQIRUPDWLRQ IRUP IRU DOORWPHQW RI VKDUHV LQ
&HUWLILHG FRS\ RI ERDUG UHVROXWLRQ DV WKH FDVH PD\ EH IRU DOO|
&HUWLILHG FRS\ RI VKDUHKROGHUY UHVROXWLRQ LQ UHODWLRQ WR WKt
&RQILUPDWLRQ OHWWHU IRU SDUL SDVVX VKDUHV ZLWK RWKHU VKDUHYV
&HUWLILHG FRSLHV RI LQ SULQFLSOH OLVWLQJ DSSURYDO IURP 6WRFN
&HUWLILHG FRS\ RI PLQXWHYV RI WKH PHHWLQJ LQ UHODWLRQ WR WKH 21
&HUWLILHG FRS\ RI DSSURYHG EDVLY RI DOORWPHQW LQ UHODWLRQ WR
&HUWLILFDWH IURP WKH %5/0V FRQILUPLQJ UHOHYDQW 6(%, JXLGHOLQH)
$GKRF 5HSRUW 6XPPDU\ YDOLGDWHG E\ WKH 578%

&RUSRUDWH DFWLRQ IHHV DV DSSOLFDEOH



$11(;85( "

'HSRVLWRU\

16'/

&'6/

'"HSRVLWRU\ 3SDUWLFLS

DQWRFN +ROGLQJ &RUS

REWRERG RO GQGQLRRUSH

RUDWLRQ RI ,Q

ILPLWHG /LPLWHG
$GGUHVV RI 'HSRVLWRU®@UWLFLSDQW »@
3 » »
&OLHQW ' » » (

$FFRXQW 1DPH

$QWKHP %LRVFLHQFHV /LPLWHG

$QWKH

P %LRVFLHQFF



$11(;85( (

"(7$,/6 2) 7+( '(0$7 $&&2817 2) 7+( 6(//,1* 6+$5(+2/'(56

1IDPH RI W 'HSRVLW '"HSRVLW '3, &OLHQW $FFRXQW
6HOOLQ SDUWLFL 1DPH $FFRXQ 1DPH
6KDUHKRQ 1XPEHU
» ( » ( » ( » ( » ( » (




$11(;85( )

21 7+( /(77(5+($' 2) 7+( &203%1<

7R
$QWKHP %LRVFLHQFHV /LPLWHG
1R ) ) &DQDUD %DQN 5RDG

%RPPDVDQGUD ,QGXVWULDO $UHD 3KDVH
%RPPDVDQGUD

.DUQDWDND ,QGLD

%DQJDORUH

'"HDU 6LUV

6 XE 7UDQVIHU RI WKH 211»@HRGCWKD WNVURZWSIKHR X QW

3XUVXDQW WR FODXYVHQVHWDMXHMKPERVIRU BT XLW\ VKDUHV @& UDIXVMAWU UH G
VKDUHV WR WKH VKDUH HVFURZ DFFRXQW

&DSLWDOL]JHG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ 3URVSHFWXYVY DQG 3URVSHFWXYV

.LQGO\ DFNQRZOHGJH WKH UHFHLSW RI WKLV OHWWHU
JRU DQG RQ$SEMKOHP RLRVFLHQFHV /LPLWHG
BBBBBBBBBBBBBBBBBBBBBBB

$XWKRUL]JHG 6LIJQDWRU\

1DPH

'"HVLJQDWLRQ

&RS\ WR WKH %5/0V



$11(;85( *
21 7+( /(77(5+($' 2) 7+( 6+$5( (6&52: $*(17
;EH &RPSDQ\
7KH 6HOOLQJ 6KDUHKROGHUYV
'"HDU 6LUV

6 XE 2SHQLQJ RI WKH (VFURZ $FFRXQW IRU (TXLW\ 6KDUHV LQ UHODWLRQ
%LRVFLHQFHV /LPLWHG

3XUVXDQW WR FODXVH L SOHDVH QRWH WKDW DQ (VFURZ $FFRXQW KDV EHI
DJUHHPH@PW GRVKDBUH (VFURZ 9 Ikt HeHiR bif@Mth are as follows:

"HSRVLWRU\ [o]
'"HSRVLWRU\ 3DUWLFLSD Qe

$GGUHVV RI '"HSRVLWRU\[QDUWLFLSDQW

'3 [e]
&OLHQW ' [o]
$FFRXQW 1DPH [o]

&DSLWDOL]HG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ BURVSHFWXV DQG 3URVSHFWXYV

.LQGO\ DFNQRZOHGJH WKH UHFHLSW RI WKLV OHWWHU
)RU DQG RQ.HHXDOFKRQRORJILHV /LPLWHG
BBBBBBBBBBBBBBBBBBBBBBB

$XWKRUL]JHG 6LIJQDWRU\

1DPH

'"HVLJQDWLRQ

&RS\ WR WKH %5/0V



$11(;85( +
21 7+( /(77(5+($' 2) 7+( 6+$5( (6&52: $*(17
7R
7KH &RPSDQ\
7KH 6HOOLQJ 6KDUHKROGHUYV
7KH %5/0V
'"HDU 6LUV

6 XE 7UDQVIHU RI )LQDO 2IIHUHG 6KDUHV WR WKH (VFURZ $FFRXQW LQ UHOL
LRVFLHQFHYV /LPLWHG

3IXUVXDQW WR FODXVH SOHDVH QRWH WKDW GHWDLOV RI WKH (VFURZ $F
HVFURZ DJUH PP HIXQNG GDRHHG@GXPEHU RI )LQDO 2IIHUHG 6KDUHV GHSRVLWHG WK

6HOOLQJ 6KDUHKROGH 'HPDW $FFRXQW1R RI (TXLW\ 6KDUHV WUDQVIHUUHG

»@ [e] [e]

&DSLWDOL]HG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ BURVSHFWXYVY DQG WKH 3URVSHFWXYV

.LQGO\ DFNQRZOHGJH WKH UHFHLSW RI WKLY OHWWHU
JRU DQG RQ .EHXKDBFRQRORJLHV /LPLWHG
BBEBBBBBBBBBEBBBBBBBBBBBB

$XWKRUL]JHG 6LJQDWRU\

1DPH
'"HVLJQDWLRQ



$11(;85¢( ,

7R

[°]

'HDU 6LUV

6 XE 6KDUH (VFURZ )DLOXUH LQWLPDWLRQ SXUVXDQW WR [€(8hXr¥ H RI WKt

Escrow Agreement”)

7KLV LV WR LQWLPDWH WKH 6KDUH (VFURZ $JHQW WKDW WKH 5HG +HUULQJ 3
"RUNLQJ 'D\V RI WKH )LQDO 2IIHUHG 6KDUHV EHLQJ FUHGLWHG LQWR WKH

3IXUVXDQW WR &ODXVH RI WKH 6KDUH (VFURZ $JUHHPHQW WKH 6KDUH (VI

2IlTHUHG 6KDUHV IURP WKH (VFURZ $FFRXQW WR WKH GHPDW DFFRXQWYV RI W
RI WKH 6KDUH (VFURZ $JUHHPHQW

7KH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR FUHGLW EDFN WKH )LQDO 2IIHL

6 KD UHKfRDetatHAdddunt LQ DFFRUGDQFH ZLWK &ODXVH RI WKH 6KDUH (VFURZ $J

(VFURZ $JHQW LV UHTXHVWHG WR FORVH WKH (VFURZ $FFRXQW SXUVXDQW W

&DSLWDOL]JHG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ B3URVSHFWXYVY DQG WKH 3URVSHFWXYV

.LQGO\ DFNQRZOHGJH WKH UHFHLSW RI WKLV OHWWHU
JRU DQG RQ$SEMKKOHP RLRVFLHQFHV /LPLWHG
BBBBBBBBBBBBBBBBBBBBBBB

$XWKRUL]JHG 6LJQDWRU\

&RS\ WR %5/0V DQG WKH 6HOOLQJ 6KDUHKROGHUYV



$11(;85( -

21 7+( /(77(5+($' 2) 7+( &203%1<
"'DWH
7R
6KDUH (VFURZ $JHQW
7KH 6HOOLQJ 6KDUHKROGHUYV
5H$OORWPHQW RI (TXLW\ 6KDUHV LQ LQLWLDO SXEOLF RIITHULQJ RI WKH HTXL
'"HDU 6LUV

,Q DFFRUGDQFH ZLWK WKH &ODXVH LL R] (VKB WK DWHU R X FRIRZHKDE K @ WP H C
&RUSRUDWH $FWLRQ 5HTXLVLWLRQ KDV EHHQ LVVXHG $ FRS\ RI WKH &RUSRU

&DSLWDOL]HG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ B3URVSHFWXYVY DQG WKH 3URVSHFWXV

<RXUV VLQFHUHO\

JRU DQG RQ$BMKKOHP RLRVFLHQFHV /LPLWHG

BBBBBBBBBBBB
$XWKRUL]JHG 6LIJQDWRU\
1DPH

'"HVLJQDWLRQ

&RS\ WR %5/0V



$11(;85( .

'DW® @

7R

6HOOLQJ 6KDUHKROGHUV

Dear Sir/ Ma’am,

6XE &RQILUPDWLRQ SXUVXDQW WR &ODXVH LLL [® C\WKBIUGBKDWHIRYFURZ
$JUHHPHQW

,Q DFFRUGDQFH ZLWK WKH &ODXVH LLL RI WKH 6KDUH (VFURZ $JUHHPHQ

([FKDQJH KDV DSSURYHG WKH $OORWPHQW D FRS\ RI WKH UHVROXWLRQ DSS

&DSLWDOL]JHG WHUPV XVHG EXW QRW GHILQHG KHUHLQ VKDOO KDYH WKH P
$JUHHPHQW

<RXUV VLQFHUHO\

)RU DQG RQ.HHXDOFKRQRORJILHV /LPLWHG

BBEBBEBBBBBEBBEBBBBBBBBBBBBBB
$XWKRUL]JHG 6LJQDWRU\

&RS\ WR 7KH %5/0V
7KH &RPSDQ\

(QFGHVROXWLRQ RI WKH %RDUG RI 'LUHFWRUV DSSURYLQJ WKH $OORWPHQW



$QQH[XUH /
3$57 $
21 7+( /(77(5+($' 2) 7+( &203%$1<
7R
6KDUH (VFURZ $JHQW DQG WKH 6HOOLQJ 6KDUHKROGHUYV
'"HDU 6LUV

6 XE 6KDUH (VFURZ )DLOXUH 1RWLFH SXUVXDQW WR &OD X6 KDRHWKH 6KE
(VFURZ $JUBHPHQW

3XUVXDQW WR &ODXVH RI WKH 6KDUH (VFURZ $JUHHPHQW ZH ZULWH WR L
occurred, as follows: [¢] 7KH HYHQW RI )DLOXUH RI WKH 2IIHU KDV RFFXUUHG >EHIRUH
WKH GHPDW DFFRXQWY RI WKH $OORWWHHYV LQ DFFRUGDQFH ZLWK WKH 6KDU

8SRQ UHFHLSW RI WKH 6KDUH (VFURZ )DLOXUH 1RWLFH EHIRUH WKH 7UDQVIH
7KH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR FUHGLW EDFN WKH )LQDO 2IIHL
6KDUHKROGHUYV '"HPDW $FFRXQW LQ DFFRUGDQFH ZLWK &ODXVH RlI WKH 6KELC
7TKHUHDIWHU WKH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR FORVH WKH (VFU
$JUHHPHQW
8SRQ UHFHLSW RI WKH 6KDUH (VFURZ )DLOXUH 1RWLFH DIWHU WKH 7UDQVIHU
7KH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR DFW LQ DFFRUGDQFH ZLWK WKH
RI WKH 6KDUH (VFURZ $JUHHPHQW )XUWKHU WKH 6KDUH (VFURZ $JHQW L\
WR &ODXVH RI WKH 6KDUH (VFURZ $JUHHPHQW

&DSLWDOL]JHG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ B3URVSHFWXYVY DQG WKH 3URVSHFWXV

.LQGO\ DFNQRZOHGJH WKH UHFHLSW RI WKLV OHWWHU

JRU DQG RQ$SEMKKOHP RLRVFLHQFHV /LPLWHG

BBBBBBBBBBBBBBBBBBBBBBB
$XWKRUL]JHG 6LJQDWRU\
1DPH

'"HVLJQDWLRQ

&RS\ WR 7KH %5/0V



3$57 %
21 7+( I1(77(5+($' 2) 7+( 6(//,1* 6+$5(+2/'(56
7R
6KDUH (VFURZ $JHQW
'"HDU 6LUV

6 XE 6HOOLQJ 6KHard EskrbwF&ildre Notice pursuant to Clause 5.3 of the share escrow agreement
GDWHG 2FWREHWKDUH (VFURZ JUHHPHQW

3XUVXDQW WR &ODXVH Rl WKH 6KDUH (VFURZ $JUHHPHQW ZH ZULWH WR L
RFFXUUHG

7KH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR FUHGLW EDFN WKH )LQDO 2IIHL
Shareholder’ Demat Accounts in accordance with Clause 5.4 of the Share Escrow Agreement as per details set forth

EHORZ 7KHUHDIWHU WKH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR FORVH W
(VFURZ $JUHHPHQW

25

7KH 6KDUH (VFURZ $JHQW LV UHTXHVWHG WR DFW LQ DFFRUGDQFH ZLWK WKH
RI WKH 6KDUH (VFURZ $JUHHPHQW )XUWKHU WKH 6KDUH (VFURZ $JHQW L\

WR &ODXVH RI WKH 6KDUH (VFURZ $JUHHPHQW

&DSLWDOL]HG WHUPV QRW GHILQHG KHUHLQ VKDOO KDYH WKH PHDQLQJ DVVL
5HG +HUULQJ B3URVSHFWXYVY DQG WKH 3URVSHFWXYV

.LQGO\ DFNQRZOHGJH WKH UHFHLSW RI WKLY OHWWHU

JRU DQG RQeEHKDOI RI >

BBEBBBBBBBBBBBBBBBBBBBBB
$XWKRUL]JHG 6LIJQDWRU\
1DPH

'"HVLJQDWLRQ

&RS\ WR 7KH %5/0V
7KH &RPSDQ\









$11(;85(0
I(77(52),1'(01,7<
'DWH -XQH
7R

-0)LQDQFLDO/LPLWHG

WK )ORRU &QHUJ\
$SSDVDKHE ODUDWKH 0DUJ
3UDEKDGHYL OXPEDL
ODKDUDVKWUD ,QGLD

-3 ORUJDQ ,QGLD 3ULYDWH /LPLWHG
-3 ORUJDQ 7RZHU

211 &67 5RDG .DOLQD

6DQWDFUX] (DVW

OXPEDL

ODKDUDVKWUD ,QGLD

&LWLJURXS *OREDO ODUNHWYV ,QGLD
3ULYDWH /LPLWHG

WK JORRU )LUVW ,QWHUQDWLRQDO
JLODQFLDO &HQWUH * %ORFN %DQGUD
.XUOD &RPSOH[ %DQGUD (DVW
OXPEDL
ODKDUDVKWUD ,QGLD

1RPXUD )LQDQFLDO $GYLVRU\ DQG
BHFXULWLHV ,QGLD 3ULYDWH /LPLWHG
&HHMD\ +RXVH /HYHO 30RW )
6KLYVDJDU (VWDWH 'U $QQLH %HVDQW
5RDG :RUOL OXPEDL

ODKDUDVKWUD ,QGLD

-0 )LQDQFLDO /LPLWHG - 3 ORUJDQ ,QGLD 3ULYDWH /LPLWHG &LWLJURXS *OR
JLODQFLDO $GYLVRU\DQG 6HFXULWLHV /LPLWHG DQG DQ\RWKHU ERRN UXQQLQJ
WR WKH 211HU DUH FRO O H F % RRHG\XUHY HQ U HHD B h B GOBIHERY V

"H D U/Mdd&dh

5H /[HWWHU RI ,QGHPQLW\ SXUVXDQW WR WKH VKDUH IdSHaté Eer& UHHPHQW (
Agreement” and such letter, the “Letter of Indemnity”) entered into connection with the initial public
offering (“Offer”) of equity shares of $QWKHP %L RV FL HG&ECympaly )W H G

7KH &RPSDQ\DQG WKHB6HOOLQJ6KDUHKROGHUY SURSRVH WR XQGHUWDNHDQ L¢
of 2 each of the Company (the “ (T XL W\ 6K, [ddthpti¥ing an offer for sale of up to [®] Equity Shares aggregating

up to X 7,000.00 million held by the Selling Shareholders (the “3URPRWHU 211 HY khGup t& »UHEduity Shares

aggregating up to ¥ 26,950.00 million held by the Other Selling Shareholders (“2W KHU 211 H U H,Gnd tédotheH V

with the Promoter Offered Shares, the “2 1 IHU H G 6 K WudhMnitial public offering, the “Offer for Sale” RU WKH
“211AMU7KH 2ITHU VKDOO EH XQGHUWDNHQ LQ DFFRUGDQFH ZLWK WKH UHTXLUHPH!
DQG ([FKDQJH %RDUG RI ,QGLD ,VVXH RI &DSLWDO DQG 'LVFORVYGUMHW SHTXLUHPF
ICDR Regulations” DQG RWKHU $S SidughfhEHOIN Bulldn¢ process (the “ % R R N % X'}, 8 Bdsc@ided

LQ 6FKHGXOH ;,,, Rl WKH 6(%, ,&'5 5HJXODWLRQV DW VXFK SULFH DV PD\ EH GH\
determined to by the Company, in consultation with the Book Running Lead Managers (the “ 2 11 HU 3\ Ckekdffer



ZLOO EH PDGH ZLWKLQ ,QGLD WR ,QGLDQ LQVWLWXWLRQDO QRQ LQVWLWXW|
BHIXODWLRQV 7KH 2I11HU outQde GeXGitt¥ StBx€ irR‘bffshble trafisactions™ as defined in and in

reliance on Regulation S (“5 H J X O D Wun&Qhe6U.S. Securities Act of 1933, as amended (“8 6 6HFXUDWLHV $FW
DQG WKH DSSOLFDEOH ODZV RI WKH MXULVGLFWLRQV ZKHUH RIIHUV DQG VD!
who are reasonably believed to be “qualified institutional buyers”, as defined in Rule 144A (“ 5 X O H ) ufider the U.S.
6HFXULWLHYV $FW LQ WUDQVDFWLRQV H[HPSW IURP RU QRW VXEMHFW WR WKI
7KH 2IIHU PD\ DOVR LQFOXGH DOORFDWLRQ RI (TXLW\ 6KDUHV RQ D GLVFUF
&RPSDQ\ LQ FRQVXOWDWLRQ ZLWK WKH %RRN 5XQQLQJ /HDG 0DQDJHUV LQ
6(%, ,&'5 5HIXODWLRQV

JALQ 7HFKQROR hdsHéén AhpBibtdl b Gie share escrow agent (the “ 6 KD VHF U R Z  $)Jildr@lation to the

2IlTHU LQ DFFRUGDQFH ZLWK WKH 6KDUH (VFURZ $JUHHPHQW HQWHUHG LQWR
DQG .ILQ 7THFKQRORJLHV /LPLWHG 7KH 6KDUH (VFURZ $JHQW FRQILUPV WKD\
5HIXODWLRQV WKH &RPSDQLHV $FW DQG DOO WKH DSSOLFDEOH ODZ L
LVVXHG E\ WKH 6HFXULWLHYV PRGCHF(IIFXEBRIP WRDWKRLI DQUGHLDSSOLFDEOH WR LV
SXUVXDQW WR WKH 6KDUH (VFURZ $JUHHPHQW DQG LV IXOO\ DZDUH RI LWV G
Rl1 DQ\ GHIDXOW RQ LWV SbDUW 7KH 6KDUH (VFURZ $JHQW DOVR DFNQRZOHGJF
LIl WKHUH LV DQ HUURU IDLOXUH E\ WKH 6KDUH (VFURZ $JHQW LQ SHUIRUPLQJ
(VFURZ $JUHHPHQW DQG RU LI WKH 6KDUH (VFURZ $JHQW IDLOV WR FRPSO\ Z
XQGHU WKH 6KDUH (VFURZ $JUHHPHQW WKLV /HWWHU RI ,QGHPQLW\ DQG RW
2I11HU

7KH 6KDUH (VFURZ $JHQW XQGHUWDNHYV WR WKH %5/0V WKDW LW VKDOO DFW
GXWLHV REOLJDWLRQV DQG UHVSRQVLELOLWLHV XQGHU WKH 6KDUH (VFURZ
$IJHQW IXUWKHU UHSUHVHQWY ZDUUDQWY DQG XQGHUWDNHV WR WKH %5/0
HOHFWURQLF LQVWUXFWLRQV SURYLGHG WR LW E\ WKH &RPSDQ\ WKH 6HOO
WHUPV RI WKH 6KDUH (VFURZ $JUHHPHQW LL IXOO\ FR RSHUDWH DQG FRPS
UHVSHFW RI WKH 2I1IHU LLL SURYLGH DOO QRWLFHVY DQG LQWLPDWLRQV \
$JUHHPHQW LY HQVXUH WKDW WKH (VFURZ $FFRXQW DV GHILQHG LQ WKH
PDQQHU DQG IRU DQ\ RWKHU SXUSRVH RWKHU WKDQ DV SURYLGHG LQ WKH 6
DSSOLFDEOH ODZV DQG YL FRPSO\ ZLWK WKH WHUPV DQG FRQGLWLRQV RI V
7KH 6KDUH (VFURZ $JHQW DFNQRZOHGJHV WKDW WKH %5/0V PD\ EH VXEMHFW
WR FRPSO\ ZLWK DQ\ RI LWV GXWLHVY REOLJDWLRQ DQG UHVSRQVLELOLWLH\

$FFRUGLQJO\ WKH 6KDUHXQFRRG LN HRWWDROIOY DEAG LUUHYRFDEO\ XQGHUWDNH
KDUPOHVV HBRRNRISXWMKHEL®Q ODQDJIJHUV WKHLU UHVSHFWLYH DIILOLDWHY DQ
SURPRWHUV GLUHFWRUV PDQDJHPHQW UHSUHVHQWDWLYHVY RIILFHUV I
LQWHUPHGLDULHY RU RWKHU SHUVRQV DFWLQJ RQ LWV EHKDOI DQG SHUPL\
WKURXJK RQH RU PRUH LQWHUPHGLDULHY FRQWUROV RU LV FRQWUROOHG E
ZLWKLQ WKH PHDQLQJ RI 6(%, ,&'5 5HIXODWLRQV UHDG ZLWK WKH 6HFXULWLH
RI 6KDUHV DQG 7DNHRYHUV G5HJXODWLRQV 6HFWLRQ RI WKH 8 6 6HF
([FKDQJH $FW FROOHFWLYHO\ IR RIGhdgers W KBRILM ¢ Infdbelrh Rified Pxréie€)’). @ WV

DOO WLPHV |URR\DER@GGDD O DQWNRW Z K S WRIFFHHUGQQ WXUH LQFOXGLQJ UHSXWDWIL
GDPDJHV SHQDOWLHY LQFOXGLQJ DQ\ ILQH LPSRVHG E\ 6(%, DQG RU 6WRF
DGPLQLVWUDWLYH TXDVL MXGLFLDO JRYHUQPHQWDO DQG RU UHJXODWRU\
charges, awards, judgements, expenses, without limitation, interests, legal expenses (including attorney’s fees and court

FRVWYV RU RWKHU SURIHVVLRQDO IHHV D UlLth¢ ISkt HcXoW AReht’ DpeHdunriizds K RU DOC
DFFRXQWLQJ IHHV ORVVHV ORVVHV DULVLQJ IURP WKH GLIIHUHQFH RU IOXF
DQG DOO RWKHU GHPDQGY DQG DOO RWKHU OLDELOLWLHV RI ZKDWHYHU QDV
LOQYHVWLIDWLQJ SUHSDULQJ RU GHIHQGLQJ DQ\ LQYHVWLJDWLYH DGPLQLV
UHJXODWRU\ DFWLRQ RU SURFHHGLQJ LQ DQ\ MXULYV ék BRUMR Qdednitied K PD\ EH
SDUWLHV E\ DQ\ %LGGHU LQFOXGLQJ $6%$ %LGGHUV DQ\ KROGHU RI WKH
FRQQHFWLRQ ZLWK RU DV D FRQVHTXHRQFMKRH UH SIU EVYHQ W W G REPOCCDE B L EREW [
FRYHQDQWY XQGHUWDNRIQVKHRUIKPRBIKVNPDRARBQMQW XQGHU WKH 6KDUH (VF
/I HWWHU RI ,QGHBEQDW\ DFW RU RPLVVLRQ RI RU DQ\ GHOD\ IDLOXUH GHILF
IUDXG RU PLVFRQGXFW RQ WKH SDUW RI WKH 6KDUH (VFURZ $JHQW RU DQ\ RI
GLUHFWRUV PDQDJHPHQW DGYLVRUV RU RWKHU SHUVRQV DFWLQJ RQ LWV
SHUIRUPHG E\ VXFK SHUVRQV LQ SHUIRUPLQJ RU IXOILOOLQJ DQ\ RI WKH $
UHVSRQVLELOLWLHY DQG VHUYLFHVY FRQWHPSODWHG XQGHU WKH 6KDUH (VF



DSSOLFDEOH ODZ LLL DQ\ YLRODWLRQ RU DOOHJHG YLRODWLRQ RU QRQ FRF
UHJXODWLRQ RU RUGHU RI DQ\ FRXUW RU UHJXODWRU\ VWDWXWRU\ MXG
DXWKRULW\ E\ WKH 6KDUH (VFURZ $JHQW LY DQ\ LQIRUPDWLRQ SURYLGH
LQFRPSOHWH RU LQFRUUHFW LQ DQ\ UHVSHFW LQFOXGLQJ ZLWKRXW OLPL)
([FKDQJHVY DQG RU RU DQ\ RWKHU VWDWXWRU\ MXGLFLDO DGPLQLVWUDWLY|
RU D FRXUW RI ODZ LQFOXGLQJ DQ\ FRPSHQVDWLRQ OLDELOLWLHY DQG RU

DQG VWDWXWRU\ FKDUJHMderhnifiBd@artickE \L Y KO X%BL/QY DQ\ LOWHUHVW DQG RU SHQL
LQ UHGUHVVDO RI JULHYDQFHV LQ UHODWLRQ WR WKH XQEORFNLQJ RI 83, %L
QR 6(%, +2 &)' ',/ &,5 3 0 GDWHG O0DUFK DV DPHQGHG E\

6(%, +2 &)' ',/ 3 &,5 GDWHG -XQH DQG RU DQ\ RWKHU DSSOLFDEO
QRWLILFDWLRQV WKDW PD\ EH LVVXHG E\ 6(%, LQ WKLV UHJDUG Y LQIULQJ
S D UIWé\Share Escrow Agent shall further indemnify and refund all costs incurred by each of the BRLMs® Indemnitied

SDUWLHV LQ FRQQHFWLRQ ZLWK DGGUHVVLQJ LQYHVWRU FRPSODLQWYV ZKLFK
$IJHQW LQ WKH SHUIRUPDQFH RI WKH VHUYLFHY FRQWHPSODWHG XQGHU WKH
XQGHU DSSOLFDEOH ODZ RU LQ FRQQHFWLRQ ZLWK LQYHVWLJIJDWLQJ SUHSD
TXDVL MXGLFLDO JRYHUQPHQWDO VWDWXWRU\ RU UHJXODWRU\ DFWLRQ RU
DFWLYLWLHY VHUYLFHV RU UROH ZKHWKHU RU QRW LQ FRQQHRMWIKRQ ZLWK
,QGHPQLILHG 3DUWLHV LV D SDUW\ DQG LQ UHVSRQGLQJ WR TXHULHV UHOD\
DQG RU DQ\ RWKHU VWDWXWRU\ MXGLFLDO DGPLQLVWUDWLYH TXDVL MXGL
ODz

7KH 6KDUH (VFURZ $JHQW VKDOO QRW LQ DQ\ FDVH ZKDWVRHYHU XVH WKH VH
DQG RU FRXQWHUFODLP WKDW WKH\ PD\ KDYH D Jdd/d® MABRWMKHnERISD Q\ W K H
3DUWLHV LQ DQ\ PDQQHU ZKDWVRHYHU

7KH 6KDUH (VFURZ $JHQW KHUHE\ DJUHHV WKDW IDLOXUH RU GHOD\ Rl DQ\ %
ULJKWV XQGHU WKLV /HWWHU Rl ,QGHPQLW\ LQ RQH RU PRUH LQVWDQFHV VKI
RU D ZDLYHU E\ D'Q\ ®ROGHKRQL A5G 3DUWLHV RI DQ\ Rl LWV ULJKWV HVWDEOLVK

7KLV /HWWHU RI ,QGHPQLW\ VKDOO EH HIIHFWLYH IURP WKH GDWH RI H[HFXW
H[SLU\ RU WHUPLQDWLRQ RI WKH 6KDUH (VFURZ $JUHHPHQW 7KH SURYLVLRC(
DQ\ OLPLWDWLRQV RU RWKHU FODXVHV VHFWLRQV VHW RXW LQ WKH 6KDUH
WKDW WKH %5/0 ,QGHPQLILHG 3DUWLHV PD\ KDYH DW FRPPRQ ODZ HTXLW\ R

)XUWKHU IRU WKH VDNH RI FODULW\ LW LV PHQWLRQHG KHUHLQ WKDW WKH
(VFURZ $JUHHPHQW ZLWK WKH 6KDUH (VFURZ $JHQW LV VXIILFLHQW FRQVLGI
% 5/ 0"\ndemnified Parties E\ LVVXLQJ WKLV /HV@W B YRRIU, @G MAKL W5 /0V

7KH 6KDUH (VFURZ $JHQW DFNQRZOHGJHY DQG DJUHHV WKDW HDFK RI WKH

SURYLVLRQV RI WKH 6KDUH (VFURZ $JUHHPHQW RU WKLV /HWWHU RI ,QGHPQL
6KDUH (VFURZ $JHQW RU WKH &RPSDQ\ RU WKH 6HOOLQJ 6KDUHKROGHUV RU
LQGLUHFW XQGHU WKH WHUPV RI WKH 6KDUH (VFURZ $JUHHPHQW RU WKLV /I

$00 FDSLWDOL]HG WHUPV VHW IRUWK KHUHLQ WKDW DUH QRW GHILQHG KHUH
WKH 6KDUH (VFURZ $JUHHPHQW DQG WKH 'UDIW 5HG +HUULQJ 3URVSHFWXV V
EH ILOHG E\ WKH &RPSDQ\ ZLWK WKH UHJXODWRU\ DXWKRULWLHYV LQ FRQQHFV
DQG DJUHHV WKDW WKH REOLJDWLRQV Rl WKH 6KDUH (VFURZ $JHQW XQGHU W
RI ,QGHPRWWWLY PRWDINBALWHUPY DQG FRQGLWLRQV PHQWLRQHG LQ WKH 6k
/HWWHU RI ,QGHPQLW\ ZKHUHYHU DSSOLFDEOH DQG WR WKH H[WHQW DSSOL!
WKH WHUPV RI WKLV /HWWHU RI ,QGHPQLW\ DQG WKH 6KDUH (VFURZ $JUHHPH

7KLV /HWWHU RI ,QGHPQLW\ PD\ EH DPHQGHG RU DOWHUHG RQO\ ZLWK WKH S
(VFURZ $JHQW VKDOO LQIRUP WKH %5/0V RI DQ\ DPHQGPHQW WR WKH 6KDUH
Rl VXFK DPHQGPHQW

7KLV /HWWHU RI ,QGHPQLW\ PD\ EH HIHFXWHG LQ RQH RU PRUH FRXQWHUSDU
DQ RULJLQDO EXW DOO RI ZKLFK WDNHQ WRIJHWKHU VKDOO FRQVWLWXWH RQ

7KLV /HWWHU RI ,QGHPQLW\ PD\ EH H[HFXWHG E\ GHOLYHU\ RI D 3') IRUPDW |



IRUFH DQG HIIHFW DV WKH GHOLYHU\ RI DQ RULJLQDOO\ H[HFXWHG VLJQDWXU
VLIQDWXUH SDJH RI D VLIQDWXUH SDJH WR WKLV $JUHHPHQW VXFK 3DUW\ V
VHYHQ :RUNLQJ 'D\V RI GHOLYHULQJ VXFK 3') IRUPDW VLIQDWXUH SDJH RU DW
WKDW WKH IDLOXUH WR GHOLYHU DQ\ VXFK RULJLQDOO\ H[HFXWHG VLJQDW:
GHOLYHUHG LQ 3') IRUPDW RU H[HFXWLRQ RI WKLY DJUHHPHQW

IRWZLWKVWDQGLQJ DQ\WKLQJ FRQWDLQHG LQ WKH 6KDUH (VFURZ $JUHHPHQ
3SDUWLHY KHUHWR LQ FRQQHFWLRQ ZLWK WKLV OHWWHU RI LQGHPQLW\ RU
WHUPLQDWLRQ RU H[SLUDWLRQ RU EUHDFK RU DOOHJHG EUHDFK RI WKH WH!
EH GRQH SXUVXDQW WR (WIK\LSXYQ/HKW HBD RW LG NKQOW\ DWWHPSW LQ WKH ILUV
WKURXJK QHIJRWLDWLRQ ,I WKH GLVSXWH LV QRW UHVROYHG WKURXJK QH
GLVFXVVLRQV HLWKHU RI WKH 3DUWLHV VKDOO E\ QRWLFH LQ ZULWLQJ WR W
DW OXPEDL &HQWUH IRU QWHUQDWLRQDO $UELWUDWLRQ LQ DFFRUGDQFH Z
1996, as amended (the “Arbitration Act”). All proceedings in any such arbitration shall be con GXFWHG XQGHU WKH $UE
Rules of the Mumbai Centre for International Arbitration Rules (“0 & ,$ 5 X'Q &h¥shall be conducted in English. (D F K
GLVSXWLQJ 3DUW\ VKDOO DSSRLQW RQH DUELWUDWRU DQG WKH WZR DU
who shall be the presiding arbitrator within 15 (fifteen) days of receipt of the second arbitrator’s confirmation of his/her
DSSRLQWPHQW 7KH VHDW DQG YHQXH RI WKH DUELWUDWLRQ VKDOO EH LQ O:
FRQFOXVLYH DQG ELQGLQJ RQ WKH SDUWLHY DQG VKDOO EH VXEMHFW WR H(
WKH SURYLVLRQV RI WKLY SDUDJUDSK WKH FRXUWYV DQG WULEXQDOV RI 0XP
DQ\ GLVSXWHY DULVLQJ RXW Rl WKLY OHWWHU RI LQGHPQLW\ 1RWZLWKVWDC
GLVSXWLQJ 3DUWLHV VKDOO KDYH WKH SRZHU WR VHHN DSSURSULDWH LQV
ODKDUDVKWUD ,QGLD RQO\ 3URYLGHG WKDW LQ WKH HYHQW DQ\ 'LVSXWH L«
VROHO\ E\ KDUQHVVLQJ RQOLQH FRQFLOLDWLRQ DQG RU RQOLQH DUELWUDWIL
WR DQ\ VXEVHTXHQW FODULILFDWLRQV WKDW PD\ EH LVVXHG E\ 6(%, LQ WKLV
PHFKDQLVP QRWZLWKVWDQGLQJ WKH RSWLRQ H[HUFLVHG E\ VXFK UHVSHFWL"®

$Q\ QRWLFHV UHTXHVWV GHPDQGY RU RWKHU FRPPXQLFDWLRQ UHTXLUHG R
IRU WKH SXUSRVH RI WKLV /HWWHU RI ,QGHPQLW\ VKDOO EH ZULWWHQ LQ (Q.
E\ UHJLVWHUHG PDLO SRVWDJH SUHSDLG RU WUDQVPLWWHG E\ H PDLO ZL
DGGUHVVHG DV IROORZVY DQG VKDOO EH GHHPHG WR KDYH EHHQ UHFHLYHG
FRXULHU RU E\ UHJLVWHUHG PDLO RU LI HOHFWURQLFDOO\ FRQILUPHG LI VF

1 WR WKH %RRN 5XQ0QLQJ /HDG 0DQDJHUV

-0 )LQDQFLDO /LPLWHG

WK )ORRU &QHUJ\

$SSDVDKHE ODUDWKH 0DUJ
SUDEKDGHYL OXPEDL
ODKDUDVKWUD ,QGLD

7HOHSKRQH

$WWHQWLRQ OUV 5DVKL +DUODOND
(PDLO UDVKL KDUODOND#MPIO FRP

-3 ORUJDQ ,QGLD 3ULYDWH /LPLWHG

-3 ORUJDQ 7RZHU

211 &67 5RDG .DOLQD

6DQWDFUX] (DVW

OXPEDL

ODKDUDVKWUD ,QGLD

$WWHQWLRQ &KDQGUHVK &KKHGD

(PDLO FKDQGUHVK FKKHGD#MSPRUJDQ FRP

&LWLJURXS *OREDO ODUNHWYV ,QGLD 3ULYDWH /LPLWHG
WHORRU )LUVW ,QWHUQDWLRQDO )LQDQFLDO &HQWUH
* %ORFN %DQGUD .XUOD &RPSOH]



%DQGUD (DVW

OXPEDL

ODKDUDVKWUD ,QGLD
7HOHSKRQH

$WWHQWLRQ 5DMLY -XPDQL
(PDLO UDMLY MXPDQL#FLWL FRP

1RPXUD )LQDQFLDO $GYLVRU\DQG 6HFXULWLHV ,QGLD 3ULYDWH /LPLWHG
&HHMD\ +RXVH /HYHO 30RW)

6KLYVDJDU (VWDWH 'U $QQLH %HVDQW 5RDG :RUOL

OXPEDL ODKDUDVKWUD ,QGLD

7HOHSKRQH

( PDLO DQWKHPELRLSR#QRPXUD FRP

$WWHQWLRQ 9LVKDO .DQMDQL 6DL\DP 6DQJKDYL

JWRWKHSHIJLVWUDU

)J)LQ 7THFKQRORJLHV /LPLWHG

BHOHQLXP 7RZHU %

30RW 1R DQG )LQDQFLDO'LVWULFW
1DQDNUDPJXGD 6HULOLQJDPSDOO\
+\GHUDEDG 5DQJDUHGGL

7HODQJDQD ,QGLD

7HOHSKRQH

( PDLMOLQZDUG ULV#NILQWHFK FRP
&RQWDFW & HHXWURD@ L .ULVKQD






































