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COMPANY OPERATIONS & SHAREHOLDERS AGREEMENT

BETWEEN

IRM ENERGY PRIVATE LIMITED

EXIMIUS RESOURCES PRIVATE LIMITED

AND

FARM GAS PRIVATE LIMITED
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THIS AGREEMENT is entered into on Ezg@!aﬁfﬂ,?:m (30 -048- lolo)

IHM ENERGY PRIVATE LIMITED, o Private Limited Company incorporiated under the Companies Act,
200 bd whise repistered olfice is al 4* Floor, Dlock 8, Mapnel Corporate Park, Nr, Zydus Hospital, 5 G
Highway, Ahmedabad- 380054, Gujarat (“TIRMEPL” which expression shall unless repugnand to the context
ol imaiving thereol, be deemed 1o include its successors and permitted nssigns);

EXIMILS RESOURCES PRIVATE LIMITED, a Private Limited Company incorporsted under the
Companies Act, 2003 and whose registersd office is o 2™ Floor, Kailash-B, Plot No 5, Sumangalam, CHSL,
Pive i, Thalieg, Ahmedabad- 380054 (*"ERFPL"™) which expression shall, onless repugnant (o the comiext or
meaning thereol, he deemed 1o include its successors and permitted assigns; and

FARM GAS PRIVATE LIMITED, o Private Limiled Company incorporated under the Companiés Act, 20 3
wind whome registered office is at 3% Floor, Kailash-A, 6+7, Sumangninm, C.H.S.L. Drive In Road, Bodakdey,
Almedabads 85 (“COMPANY™ OR “FGPL™) which expression shall unless repugnant to the contexst or
imwaniig ihereal, be deemed fo include s suooessors and permiiied assigns.

TRMEFL, ERPFL and COMPANY are hereinaller collectively relerred jo as the “Parbies™ and individoally ns
I "Fl".',h' H

WHEREAS:

fa) TEMEPL s engaged in the business of storage, supply, distribution, sale and o otherwise deal in natural
g s By, operste, mointoim and expand city zas distribution networks,

i) ERPL s engaged jmer alia in the business of providing business management consultuncy. project
minagement comsubiancy in the irea of engméenng’ manulituring” convenbonal-resewable energy.
tradbng & distribution of electronics and electrical goods and services refating o infrastructure creation,
e,

(e)  The Minisry of Petrolgam and Notural Gas { MoPNG) has anaounced national policy on Hio Fuels 2008
which emphasizes on promotion of bio fuels (including compressed hio gas) in the Country. To grente
i steady supply of Compressad Bio Gas (CBGY, GO s encouraging CBO plant to be sef up by entities
feitreprencur’investors and giving them options to sell their output to OMCs (IOCL/BPCL/HPCL) or
mvirket it o i own.

Gy TRMEPL, in ihe context of above-mentioned palicy and the Iment demand, intends 1o sel up multiple
RO plants scross Indis (*CBG Projecis™)

il IRMEPL, in light of the ERPL™s stroiegic know bow, commercial and manngeineil expertise, had

moquested ERPL 1o provide advice in business and project management for CBG Projects 1o be
uidertaken by the Company as mentioned in this agreement.

(N I view of ERPL™s strafegic know how and sector specific knowledge, IREMPL and ERPL
(" Promoters™) has incorporated the Company — Farm Gas Privade Limited (“the Company ™) 1o engoge
b e bassioess of stomge, supply, distribation, sale and 1o otherwise deal in Compressed Natural Cias
(UM, Liquefied Natural Gas (LNG), Bio Focls or any other pascous fuels and ancillary services on
comimercial basis. ERPL has further npreed to participate in the management of the Company and has
e 1o poin bt and select key personnel in the Company.

fph  The Parties scknowledge that a nop-compete and non-solicitilion gbligafion s necessiry o achieve ithe

investment objective in the Company and therefore agree 1 undertake the non-gompete and non-
sl e ation ablipat |
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NOW THEREFORE, in consideration of fhe mutual promises and sgreements made herein and (o other good
ond valuable considerstion, the receipt and sufficiency of which |s hereby acknow ledged. the Parties hereby
ipree as follows:

Lt DEFINITIONS AND INTERPRETATION

LT Definitions

In this Agreement (incliding the recitals and schedules ), the Tollowing words and expressions, unless
the comext otherwise requires, have U meanings set forth below:

“Act” means the Companies Act 2013, including any modifications, amendments or reenaciment
thereof;

“AfMiliate” ol a Party shall mean, in the cose of any Party other than a natural person, any other person
that, either directly or indirectly through one or more intermedinle persons, Contrals, is Contralled by
or is under commoi Control with such Party.

“Agreement” means this Company Operations and Sharcholders Agreement entered into between the
Partics.

“Applicable Laws™ means sny stwtute, law, regulation, ordinance, rale, judgment, notification, rule of
commaon L, order, decree, bye-law, government approval, diteetive, guideline, requirement or other
govermmental restriction, of any similar form of decision of, or determination by, or anv inferpretation.
policy or adimvnisination having the force of law of, any of the foregoing, by any authority having
Jurisdiction over the matier in question, whether in effeet as of the date of this Agreement or thereafier:
“Articles of Associution™ means the Articleés of Association of the Company:

“Auditor” means yuch statutory auditons) of the Company;

“Hig Four Accounting Firms™ means KPMG, Ermst & Young, PriceWaterhouse Coopers and Deloitte.
or any of their Indian Affilintes and sy successor firm of any of them.

“Board™ menns the Board of Directors of the Company,

“Business Day™ means a day which fs nod m Sunday or s bank or public holiday in Almedabad;
“Business Plan™ shall mean the business plan of the Company comprising of objective of the Company
For the financial year, project Implementation plan along with schedule, vearly projection of profit md
loss, Capital Expenditsre pnd Revense Expenses, annual budget, source of fund etc

“CBG Project” shall have the meaning assigned to it in Recital (¢).

*CEO™ means the Chiel Executive Officer of the Compuny;

*CFO" means the Chief Finnncial Offieer of the Company;

“Company” shall have the meaning assigned 1o it in the Recitals,

“Company's Business™ or “Business™ means the implementation of the CBG Projects and undertaking

the business of Stocage. supply, distribution and 10 otherwise deal iy Compressed Natural Gas
NG Ligbefied Natural Gas (LNG ), TECEOME A Ny iy
P o r". L
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commercial basis,
“Confidential Information” shall have the meaning assigied 101 in Clase 14:

“Control” as applied 10 any Person, means the possession, directly or ndirectly, of the power or ability
10 direet or cause the direction of the mansgement or policics of that Person whether through ownership
ol viting securities, by contract or otherwise; provided that in all events, the direct or indirect ownership
of more than 30% (fifty percent) of the paid-up and issied equity share capitml and right 1o appoint
majority of directors of & Person shall be deemed 1o constitule control of such Person (the terms
“Controlled™ nand “Conteolling™ shall hivve correlative meanines);

“Deadlock™ means: (i) the Tailure to pass any resolution or reselve any matler which is required io be
passed or resolved by the Board or the Shareholders in @ general meeting and which, if nol passed or
restlved, is likely o muerially snd adversely affect the continued existence or finuncial viability of a
matetial portion of the business of the Company and which is not resolved by conciliation in negotiation
in good faith within 3 (three) months; or (ii) i 1he Sharchalders are unable 1o take a decision periaining
o any matler, in any agenda, that is required 10 be token by umanimously under Clause 9 of this
Agreement; or (iii) an irretrievable breakdown of the relationship between any of the Sharcholders thin
e materinlly undermining the day-1o-day operations of the Company for a continued period of ninety
(90) days, but excluding iy dispute which is subject 1o the arbitration procedures under Clause |3

“EMective Diate™ shall have the meaning assigned (o it in Clause 2 hereof:

“ERPL Securities™ means the Equity Shares and instruments convemible into, or exchangzable for,
equity shares and any further equity shares thal may be subseribed 1o or held by from time 1o time by
ERPL.

“Equity Shures™ ur “Shares™ means equity shares of Rs. 10/ sach {or such other denomination as
may be approved by the Sharsholders) in the Company;

“Equity Share Capital™ means the issued and paid-up equity share capital of the Company;
“Event of Default™ shall have the meaning speeilicd in Clause 12,1

“Fair Market Value™ meuns vilue of shares calculated using the valustion mechanism specified in
Clause 12.3.

“Fully Diluted Basis™ menns that the caleulation shiould be made i rebation to the Foguity Share Capital
of the Company. sssuming thut all outstanding convertible preference shares or debentures, ESOPs and
other equity securities comvertible into or exercisable or exchangeable for equity shares of the Company
{whether or ot by their terms then currenily convertible, exercisable or exchangeable), have been 50
converted, exercised or exchanged o cquity shares, assuming that neither the Company nor the
Sharcholders are in defoult of the erms of issuance;

“Governmental Approvabs™ means sll consents, approvals, orders, permits, no-objection letiers or
authorizations of, and registrations, declarations and Tilings: with, and expirations of waiting periods
imposed by, iy Governmental Authority, including any approvals required in connection with this
Agpreement and the trmnsactions contemplated herein;

“Governmentnl Authorities™ means any nationnl, state, reglonal or local government or governmental,
ndministrative, judicial, or government-owned body, department, commission, suthority, coor,
tribunal, agency or entity in India;

Page 4 of 25



“Inlin™ means the Kepublic of Tndia:
“Independent Financial Advisor™ shall mean the financial advisor selected in pursuant to Clause 12,3,

“IRMEPL Securithes™ muans (he Equity Shares, Redeemable Preference Shires, preference shares and
instruments convertible into, or exclumueable for, equity shares and any further equity shares, that may
be subseribed 1o or held by fram time 1o time by the IRMEPL,

“Key Managerial Personnel™ Key Managerial Personne] means exccutives employed by the Company
in senior position not below more thap 2 Tevels of the Board of Directors and as identified by the Board
s Koy Managerinl Personnel (KM P™),

“Memorandum of Assocuilion” means the memorandum of nsseciition of the Company;
“Non-Defaulting Party™ shall have the meaning specified in Clanse 12.1,
“Non-Selling Sharcholder™ shall have the meaning specified in Clouse 8.7

“Person” means any individual, firm, company, corpomtion, goverminent, state or agency of a state, or
iy assecintion, trust or partnership (whether or not having separmie legal personality), body corporate
ar any wo of more of the above;

“Promoters” his the meaning assigned 1o it in Recital (1)
“Rs.” or “Rupees™ means the lawfal curency of lndia

“10.5% Non-Convertible Cumulative Redeemable Prefereoce Shares™ (hercinafter referred as
“RPS™) means preference share thist are isswed by the Company st par, which shall be: () which shall
be non-convertible and comulative in namere (a) redeemable after five (3) years Trom ihe date-of their
issumnce and (b} entithed 1o 10,50% cumulstive dividend 11 their nedemption.

“Securities” includes Fguity Shares, Redecmable Preference Shares and any other instrument falling
under the ¢lessification ol “securities” under Applicable Law that is issued by the Compam:

“Shareholders™ means [RM Encrey Privale Limited and Eximius Resources Private Limited snd shall
include, from time to time, such of their respective affilintes that hold the IRMEPL securitics amnd ERPI
securities (as the cose may be)

“Sharcholding Ratio™ means in respect of a Person, the respective percentage propartions which the
Equity Shares held by that Person bear 1o the Equity Share Capital of the Company from time ta time,
in ench case calculated ona Fully Diluted Basis, it being agreed that the percentage proportions of the
shareholding shall be 50050 between IRMEPL and ERPL respectively;

“Tag Along Securities” means with respect 10 Non-Selling sharcholder, such number of Securities as
are arvived mt by multiplyiig the number of Securities held by Non-Selling Sharehelder and its AfTiliates
with a fraction, the numarntor of which i the number of Sale Securitics and the denominator is the 1otal
number of Securities then held by the Selling Shiarcholder and their Atfiliotes.

“Target Capitalization” means the total amount of monies required to be invested, in secordance with
Clause 532 of this Agreemenl. in the Company by the IRMEPL and ERPL, upon the Company
implementing the number of CBG Project, which shall be undertaken through subscription of Equity
Bhires,

“Tax" means n]l sttutory. hunmmnml '
im#hiilﬁnt i . 5

o) wingeial, :Il.n:al govemaeni or muml:lpnl LN g,
1 RO thier sirmilar
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charges. whenever and wherever imposed:

“Transfer” menns, with respect of any Share or ofher Security. direct or Indireet sale, transfer,
assignment, morgape (whether by way of fixed or floating charge), pledge. encumbrance or other
alienation or disposition of, in any way, any Shares or other security, or any rights relating to such
Shares or other security {including by way of amalgamation or merger with any Person), and
“Transferred” shall be construed sccordingly.

1.2 Interpretation

[n this Agreement, unless the comtext regquines miberwise,

{a)

ib)

(el

(dy

(e}

(f

)

il

reference 1o n statutory provision includes any repulations or subordinate legislation made o
promulgated from time to time under that provision:

reference to any gender includes all genders and reference o the singular includes the plural
and vice versa;

relerence 1o a document shall be 4 reference to that document as modified. amended, novated
or replaced from time to time:

reference (o this Agreement includes any recitals aml schedules to this Agreement as from time
tir time amendhed and shall have the same force and effect as if expressly set out n the body of
this Agreement; and references 1o Clauses and Schedules are to Clavses of and Schedules to
this Agreement;

headings pre for convenience only snd shall be ignored in construing or interpreting any
provision of this Aprecment:

if'in terms of this Agreement, the day or date for taking any action by any Party talls on o day
that 15 nol a Business Dy, then such action would be required to be taken on the immediately
suceeeding Business Day;

this Agreement = a joint draft product of the Parties and any rule ol sttutory interpretition
imterpreling agrecments dgninst 8 party primarily responsible for drafting the agreement shall
not be applicable 1o this Agrecment: and

any reference to any sttite or statatory provision shall inelude:

(i} all subordinate legislations made from time to time under that provision (whether or not
amended, modifizd, re-enmeled or consolidated):

(iy such provision as from time 1o time amended, modified, re-enpcted or consolidated
{whether before or after the date of this Agreement) 1o the extent such amendment,
modification, re-cnactment or consolidation applies or is capable of applyving to any
transactions entered into under this Agreement and (1o the extent lability thereunder
may exist or can arise) shall inelude pny past statutory provision (as from time to time
amended, modified, re-enacred or consolidated) which the provision referred 1o has
ifirectly or indirectly replsced.

24 ENTRY INTO EFFECT

This Agreement shall become effective and binding on all Parties on the date of execution hereof
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PURPOSE OF THIS AGREEMENT

3.1 The purpose of this Agreement is to set ol the rights and obligations of the Parties and the terms
und conditions on which they have sgreed that the Company’s Business would be undertsken and
the CBG Project implemeénted.

3.2 The Partics agree that thoir respective rghts in the Company shall be repulated by this Agreement.
3.3, The Parties shall:
(&) prromate the hiest inleresis of the Company; mnmd

{hiEnsure that the Company's Business is conducted and the CBG Project are underiaken in
nocordunee with the provigsions of this Agreement, sound and good business practices and in
sccordance with the Business Plan, as approved by the Board from time o time.

GOVERNMENT AFFROVALS FOR COMPANY'S BUSINESS

Fhe Company shall obtain and maintain all Governmeninl Approvals required for the conduct of the
Company s Husiness. The Partics shall support and provide such assistance to the Company as is required
im order (o enable the Company 1o obtnin (the required Crovernmental Approvals,

CAPITAL STRUCTURE AND RELATED MATTERS
1 Capitalisation of Company us on Effective Date

The Company’s authorized equily share capital as on the effective date is share capital of Rs
5,00,00,000/- { Rupees Five Crore only), divided into 25.00,000 | Twenty-Five Lakhs) Equity Shares
of Rs. 100 {Rupees Ten Only) each and 25,00,000 ( Twenty-Five Lakhs) Proference Shares of Rs,
10/= (Rupees Ten Only) ench,

As on the Effective Daie, the Company has an issued Equity Share Capital of 16,000,004 {Sixteen
Lakhi} Equity Shares of Rs. 10/~ each (Rupees Ten anly ) aggregating lo Rs 160,000,000 /- {Rupess
One Crore Sixty Lakh only) that bas been subseribed by IRMEPL and ERPL in the shareholding
ratio of 30:50 and has on issucd Preference Share Capital of 1100000 10.5% Redeemable
Cumulative Preference shares of Rs. 10/~ each {Rupees Ten only ) agpregating to Rs. 1,10.00.000/-
{ Rupees Cine Crore Ten Lokhs only ) that has been subscribed fully by IRMEPL.

5.2 Target Capitalization
521 IRMEPL, ERPL and the Company hereby agree nnd wadertake that in order 1o enable the due
implementation of the UBG Project and 1o ensore that the rights of ERPL are not adversely
affected, the Company shall be cupitalised in the following manner:

i) infuse by way of Equity Share Capital (as per Shareholding Ratio) il the applicable Target
Amount is achieved and

iy once the relevant applicable Torget Capitalisation has been achigved. all further investment
for mecting the capitslisation and financing reguirements of the Company shall be
undertnken hy the IRMEPL only through the subscription of Redeemable Preference Shires
i accordance with Clause 5.3 below,




relition 10 implementation of CBG Project shall be as under;

Sr.  Number of CHG Applicable Target Capitalisation
Noo | Project | fie sum gf investent through |
| spbacription of Equiry Shards by The
| IRMEPL and ERPI. for the relevant |
CBG Profect)

¥ 1" CBG Project Rz, 6.40 Crores (Rs. 6.40,00,000.-)
(*First Target Capltalization™)
1
i 2 CBG Project Rs, 6,40 Crores (Rs. 6,40,00,000/-)
(*Sccond Tarpel Capitalirniion™)

5.3 ERFPL Participation and Capital Structure on Achieving Applicalile Tarpet Amouni

3.1

332

233

The Parties hereby ngree that the Company”s Business shall be undertaken, in accordance with
the terms and conditions of this Agreement. Any capital contribution from the Parties, afler the
Effective Date, shall be in the mtio of 50:50 by IRMEPL and ERPL respectively subject 1o Clanse
5.2 and this Clavse 5.3 below, The capital contributien made by the Parties shall be used only 10
eatithlish and operate the Company s Business.

IRMEPL, ERPL and the Company hereby apree thm in considerstion of the investmem in
accordance with this Agreement and in lieu of ERPL s strtegic know how on commercial and
management aspects ond their sector specific expertise 1o the Company, the rights of CRPL under
this Agreement shall it inany manner be diluted and that:

i) all additional funding required once the applicable Target Capitalization {comesponding to
the number of CBG Project ol the relevant time) has been achieved, shall be undertaken
only by IRMEPL and only through subseription o 10.5% Non-Convertible Cumulative
Redeemable Preference Shares (“RPS™); and

(i) IRMEPL shall subscribe 1o RPS to the extent of Rs. 8.33 Crores for the |¥ CBG Project
and Rs. 7.67 Crores for the 2™ CBG Project, which ageregates to Sixteen Crores (Rs.
1 6,00, 00, 000 ) (“IRMEPL RPS Cap™) for fundiong the Compeany (001 it has achizgved the
Second Targel Capitalisation (as per Clause 5.2 above), The RPS shall be subseribed by
IRMEPL only,

(i) IRMEPL shall provide margin for working capital for normal opemtions of the Company.

In the event the Company has achieved the Second Target Capitalization and the ssued
Redeemnble Preference Shares thar pre pending redemption by the Company are ai the IRMEPL
RPS Cap then, thereafier the Equity Share Capital shall be enhanced as decided by the Board and
IRMEPL and ERPL shall subscribe to such incrense in Equity Share Capital in the mtio of 50:50.

IRMEPL and the Company herehy agree that the total cash investment by ERPL shall rot exceed
530 of the relevant applicabile Target Capitalization and in considerntion of the same and the
provisions of the its strategic know how on commercial pnd monmgement aspects pnid sector
experfise (o the Company, the rights of ERPL under this Agreement shall not in any manner be
dilted amd that all additional fmding, once the applicable Tarpet Capitalization has been

-



3.3

336

53.7

Capitalizntion would be undemaken only through RPS. withowr recowrse w or impacting the
ERPL's Shareholding Ratio or in any way diluting the ratio of ERPL s sharelolding in the
Company below 50%, The ndditional financing would be onderioken without affecting the rights
of ERPL under this Agreement. Accordingly, Company shall raise such financing as may be
reqisired using such other quasi equity or debt or non-convertible instruments or other
instruments, derivatives, securities as may be fensible s0 08 0 ensure that the FRPL's
shar¢holding and rghts are nol diluted,

I the event the Company has implenented more than two (2) CBG Project, and i an offer is
made by the Company to the IRMEPL and ERPL to subscribe (o additional equity Shares in
accordance with Clse 5.2 read with Clause 5.3.2 and ERPL does not wish b exercise its rights
to scquire Shares under such offer, then all or part of such shortfall (*“Shor full™) shall be dealt ns
per Clavse 5.3.6 below,

In the evem of shorfsll the Company may allow any Party 1o provide funds 1o the Company in
form of Toan or 10 guarantee the Company s obligalions and to charpe interest or o fee in respect
ol uny such loan or guarantee on an arm’s length basis. Notliing contained in this Clause shall
constitute an obligation on any Party 10 advance any funds by way of loan or guarentee any loan
obligation of the Company without the prior written consent of such Party,

In addition 10 the capital contribution, i the Roard in sccordance with this Agreement determines
that the Company requires further finance or upon occurrence of a shortfall. the Board shall wse
its reasonahle endeavours, 1o procure debt funding through (i) any facilities, either denominated
i Rupzes or a non-Indisn currency, from commercial banks, financial fnstilutions and
multilateral lending institutions. (i) issve of non-convertible debentures or other non-convertible
debi securities, (i) commercial paper fucilities, or (iv) any other tvpe of debt financing that it
considers appropriste (“Debt Funding™).

6.l  ROLE OF EACH PARTY

6.1 Role of IRMEPL

1]

(b

IRMEPL. shall provide all support, security, bank gunrantees needed 1o ensble the Company o
abtain Debt Funding aind financing necded 1o enable the implementation of the CROG Pruject,
conduct the Company’s Business 1ill such thme Company is able 1w secure il independently,
Provided that one the Company has obisined/scquired assets such as land or other assets that
can be mortgaged, hypothecated and/or charged. then the Company will raise Debt Funding,
the extent it can through securing its assets and IRMEPL shall provide and armange the additional
security or financing as required to cover any shortfall in fnancing needed by the Company.

IRMEPL shall support ERPL. in underaking the management of the Company’s Business in
accordance with the Role defined in this agreement;

.2 Role ol ERPL

{m)

ERPL shall provide all guidance to develop the Business Plan and fov enable the Companiy 1o
implement the CBG Project and lurther provide iis expertise in management and operations of
the Company including inter alia for the following;

(1) ERPL will identily project site where the Company shoulid set up the CBG Project;

(i} ERPL will assist in prepartion of Feasibility Repon for CBG Project:
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(i) ERPL will assist in prepartion the finneial mode] 10 work o praject ccongmics and
praject feasibility:

(v} In relation to the CBG Project, ERPL sholl: (a) undertake the development of Project
implementation, (b monitor the implemeniation of the Project, (e) Selection of key
consultants & contractors for timely completion of project, () enable sourcing of Raw
Matcrial by the Company. (¢) negotiate agreement/contract with customers, (f) prepare
contract formats, (g) Identification and recruitment of key managerinl personal @ CEO,
CO0, CFO, CUMO, TS and HODs sich as Marketing, O8M, Projects, etc

(v} enable the expansion of business of the Company;

(vi} ERPL shall provide its expertise and experience io enable the due implementation of the
B Project by the Company;

(%ii) ERPL shall support and provide guidance for the operations of the Company 50 as o enable
i1 1o implement the CBO Project including strategic business napeets such as expansion of
business, creation of subsidiaries, joint ventures, major capital expenditure, Company's
aniual caphal pnd revenue bodget, strategic plan, business plan and modification of the
same angd all other operntional matiers.

T0 GOVERNANCE AND MANAGEMENT

7.1

1.3

T4

18

Management of the Company with the Boand of Directors.

Subject 1o the rghts of the Parties contained i this Company Operations & Shareholders’
Agreemient, the management of the Company shall rest with the Board of Directors and the Board
shall be responsible for the overall direction and supervision of the management of the Company.
as mandated under the Act, the Memormndum of Association and the Articles of Association,. The
Shareholders further acknow ledge that the day 1o day manngement of the Company shall be carried
oul by the CEO, In the ahsence of CFEO, the Directors of the Company shall handle the day 10 day
munnagemieni of the Company.

Howred Cewmapavition

The number of Directors on the Board shall be 3 (three) 1o stard with, which can be increased in
necordance with Applicible Laws, upio &isix), with the mutual agreement betwéen the IRMEPL
nnd ERPL.

Subject to Clagse 7.2 above, IRMEPL shall have the right to nominaie up to 2 {iwo) Directors and
FRPL shall have the right to nominate 2 (two) Directors on the Boord. In the event of morease in
the number of Directors on the Board, the parties shall have right to nominate the Directors in their
proportion of equity holding. The Sharcholders shall also appoint | (one) Independent Director o
siart with on the Board of the Company, selected through consensus between FRPL and the
Promuoter which can be increase up to 2 Independent Direciors, with the mutual agreement between
the IRMEPL nnd ERPL.

The Directors will not be reguired to hold any qualification shares.

Subject 10 and in accordance with the provisions of Section 161 of the Companies Act, 2013, in the
event i Ehrector nominated by o Parly s going 10 be absent from India for a period of not less than
three (3] months then in such clﬂ.ummnmm the Huird will ippmm the person nmninﬂrd by the
relevant Py % Lgin af5- TR

origingl JHee
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T.8

1.9

Aoy

alternaie dirccior so appointed shall not hold office as such for a period longer than that permissible
for the original director in whose place he s been appointed and shall vacae office iT and when
the original director petiarns i Indin

O harirmn

he Board shall select one of (he Directors nominated by (he IRMEPL (o preside as chairman of
meetings of the Board (“Chairman™).
The Board shall delegate any powers 1o the Chairman, from time 10 time, as may be necessary,

Hemureriiiion

The remuneration of the Direclors, shall be detenmined by the Board, subject fo the provisions of
ihe Act.

Board Mestinga

Subject to the provisions of the Act, the Board shall meet ar least four times in a year and once
every 3 (three) months st the registered office of the Company or such other place. as may be
determined by the Board. Al any Board meeting, cach Director shall have one vote. All meetings
of the Hoard shall be conducied in complinnes with the provisions of the Act and the Articles of
Assocmtion.

The quurum or all mectings of the Board of Directors shall, for each mecting be twa or one third
of total number ol Dircctors, whichever is higher, which shall consist minimum one director
nominated by IRMEPL and one director nominated by ERPL. No quorum for & meeting of the
Board of Directors shall be validly constituted unless the number of Directors comstiluting such
quorum as mentioned herginabove is present at the commencement of the Board Meeting and
throughout its duration.

Prowided that the above cliuse shall be deemed 1w have been complicd with, iT written consenl is
received by the Party in advance whose representative is not oble 1o attend the mecting.

If the requisite quoram is not present within thirty (300 minues from the time when the meeting of
the Board of Directors is convened or i during the meeting, there is no longer o quorum, such
meeting shall be adjourmed Tor and be held on the simme day, same time in the subsequent week and
il such date is not o Business Day, on the next following Business Day (“Adjourned Meeting™),
Notice of the Adjourned Meeting shall be provided to the Directors by the Company ot the st
known addressns per the records of the Company

I ot the Adjourned Meeting, the required reprosentatives of the IRMEPL and ERPL are nol present
in accordance with this Clause 7.8 hereinabove, within thirty (30) minuies from the time that the
Adjourned Meeting should have begun or il during the proceedings of such Adjoumed Meeting,
there is no longer o representation of the IRMEPL amd FRPL. the meeting shall stand cancelled,

Rode af the Board
The roles of Hoard, inter alia. shall include the following:

(i  Approval of Business Plan

(iiy  Approval of budges

(i)  Expansions or divestiments of the company

(ivl  Approval of Loans from Finapgial Institutions
Aw) -Dhireciors remunerilion
1 nl of Chiel Exeg




7.10

[N

L2

T.14

(vin) Appointment of UFO

{viil) Appointment of CO0

(ix)  Approval of srea of expansion

ix)  Approval of indection of finencial investor

(xi) Change in the capital structure of the compimy

(x%ii) Any related party transnctions

{xiti) declaration of dividend;

(xiv) ereation of new subsidiaries / joint ventures other than those included in the Business
Plan:

The Buml shall exercise all such powers and shall do all such acis and things, as the Company is
muthorised to exercise and do. All decisions of the Board at any meeting shall be decided by a simple
magority of voles,

Chief Execurive Cfficer (-CEO"

I'he Board may appoint the CEO a5 may be nominated by ERPL. The CEO shall overses the
exgcution and performance of the administrative functions of ihe Company under supervision of
the Board, and shall communicate with the Board regarding the Company's Business and
aperational activity of the Company, Unee appointed. the day to day management of the Company
shall be carried out by the CEQ.

Chief Fimancial Eflcer (ORI

The Board may appoint the CFO as may be nominated by ERPL. The CFO shall support the CEO
imoverseging the execwtion and performance of the Company.

Subject 1o the provisions of the Act, the Company shall indemnify, defend and hold harmless any
ERPL representative Directors as well as any IRMEPL Representative Directors (*Representative
Director™), from and against any and all losses 1o which any Represemative Director may become
subject. including losses pursunnt to any claim against nny Representative Director or to which any
Representative Director is made a party, insofar as such losses arlse oul of, in any way relate to, or
resull from any Representative Director’s holding o position on the Board and Committees and/or
otherwise from any Representative Direetor’s eurrent or past assoc iation with the Company or any
breach or alleged breach ofany Representative Director’s fiduciary dutics in such eapaciiy, withou
requiring the Party or its Affiliates that has nominaked such Representative Director o indemnify
the Representative Director in the first instance and any obligation of the Party or its Affiliates
under any document or imstrament providing for indemnification or advancement by such entity
shall be secondary to the Company "s primary obligation with respect thereto. The Company shall
sk, without the prior written consent ol the IRMEPL and ERPL, nmend any provisions of the
Articles of Associstion in relation © indemnity, in any marmer which may adversely affect the
rights of Representative Director{s) in relation 1o any act or omission having occurred prior 1o the
date of such amendment.

Motwithstanding anything 1o the contrary contained in this Agreement, IMREPL and ERPL hereby
agree that the implementation and operation of the CBG Project and the dav to doy operations of
the Company (collectively “Oporational Maiters™) shall be the responsibility of LRPL. IRMEPL
agree that any resolution or decision o be tnken ot sharcholders mecting or meeting of the Board
ol Mhrectors in relation e Operational Maners shall regquire ananimons consent of both, ERPL and
IRMEPL {in any meeting of the sharchelders) and/or consent of all Directors nominated by ERPL
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B0  TRANSFER OF SHARES & LOCK-IN PERIOD

Bl

82

8.3

R4

8.5

LR

Each Shareholder covenatits snd agrees with the other Shareholder that it and any of s Affiliates
halding any Shares or voting interests therein, shall not transfer ony of the shares or voling inferests
therein owmned by it o any person, except as expressly permitted under this Clause B

Motwithstanding any provision in this Agreement to the contrary, a Shareholder shall transfer its
shares only in compliance with Applicable Law and shall not Transfer its shares if doing so woald
ereale a substaniol nsk of cansing the Company to lose any of its Governmenial Approvals, o fo
he in violation of Applicable Law, or in bresch of & significant contract to which it is a party or
other commitment which it has undertaken, where such signilicant contmet had been approved or
ratified in writing by the Sharcholder proposing 1o Transfer its shares,

Any attemptid trunsfer of shares made by o Sharcholder in violatton of this Agreement shall be
void, The Bowed of Dircctors shall oot approve or miily any Trnster of Fguity Shares made in
contravention of the prohibitions contained in this Clause ¥,

Any Transfer or amempt 0 Transfer any shares held by the Sharcholders in the Company, in
violation of the aforesaid shall be null and void ab initio aod the Company shall: () nol register
stsch erroneous Teansfer und shall (i) reject and reverse such erroncous Transfer made or attempled
to b munde, ruio s, withou! necessily of a decision by the Board of Directors and may institute
proceedings for this purpose, if required by Law.

Should an epproval of a Govermmental Authority be required for the Transfer of Equity Sharés of
the Compary under this Agreement, the tmnslcror and/or the trimsferee, as the case may be, shall
immediately make or have made on application thereof and shall take in good faith such reasonable
actions, as may be necessary or desirable 1o obtain such approval. The time aken for obtaining
sich approvals shall be excluded from the thme Tmits set owl for the Tramsler of the shienes of the
Company under this Agreement. The costs of the steps Tor obmining the approvals shall be o the
account of the Shareholder seeking the approval.

Maotwithstanding anything contnined in this Agreement, the Shares held by the Shareholders shall
be subject to a lock-in for a perind of 3 { Three) vears from the date of commercial operition
{("Lock-in Period™)

Provided that provisions of lock in period shall not be spplicable on following:

8.6.1. in the interest of the sustainability of the CBG Project, ERPL/ IRMEPL shall have the rights
1o dilute its share up o maximum 1 1% in favor of any stralegic technical partoer during the
Lock-in Period. The Compuny shall be entitled jo issue and allol up 1o 11% of the subscribed
share capital, during the lock in period of 3 years o ony strategic partner (0 terms of
applicable provisions of the AcL

8.6.2. Subject to applicable provisions of the Act, the Company may reward, during the first five
years of its commercial operation, Key Managerial Personnel by way of employee stock
option plan, sweat equity shares and/ or cash incentives, from time 1o time as recommended/
decided by the Board of Directors.

B.6.3. Both the Parties ngrees thit in case or merger, amalgamation or any scheme for restructuring
of one of the Parties or o change of ownership of a majority of jis shares, or a change w the
exiating dhareholding structre of either Party or their parent company which involves loss
of control of the Company management, o soch cise, the other Party may choose 1o
ummnur“rth l:hu» Agreement or muy lenminate this agreement by providing Erll'd!!rs notice

s ce of any specified event.
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8.7 Upon expiry of Lock-in Period, if any Shareholder (“Selling Sharcholder™) is intending 1o transfer
all or nny Shares held by it, then the other Sharcholder (“Non-Selling Sharcholder™} shall have a
right to purchase such Shares on the terms and conditions set forth below:

871

871

Notioe of propoved fransfer. the Selling Shareholder shall deliver a writien notice (“OfMer
Notice™) 10 the Non-Selling Sharchalder and the Company containing (a) the neme of the
proposed  purchaser (“Proposed Trunsferee™), (b) exact number of Shares 1o be
Iransferred to Proposed Transferee (“OMered Shares™), () the cash price for which the
Proposed Transferee proposes to purchase the Offered Shares (“Offered Price™), (d)
material terms and conditions of the proposed transler (“Offer Terms™) and (¢) olfer the
{MTeredd Shares at the Offered Price on the Offer Terms to the Non-Selling Sharehobder;

Exercise of right of first pofisal. ot any Gme within 30 (thirty) days from the date of receipt
of the Offer Notice (“(HTer Period ™), the Non-Selling Sharcholder may by giving writlen
notice (“Acceplance Notice™) 1o the Selling Sharchalder. clect 10 purchase {cither directly
or through its Affiliates) all but not less than all the Offered Shares at the Offered Price on
the Offer Terms from the Selling Sharcholder;

E7.2.1  Ifthe Non-Selling Sharcholder has delivered the Acceptance Notice that contains
an offer to purchase the Offered Shares, then the Mon-Selling Sharcholder shall
proceed fo complele the purchase of the (Mfered Shares from the Selling
Sharcholder within a period of 60 (sixty) davs from the date of receipt of the
Acveptance Notice by the Selling Sharcholder;

8.7.2.2 Ifthe Non-Selling Shareholder does nol issue the Accepance Notice within the
OWfier Periiad, i sholl be deemed on the last day of Offer Period 1o have served a
nidfice stating that it does not wish o purchase the Offered Shares. The Selling
Shareholder then shall be entitled 10 sell the Offered Shares 10 the Proposed
Tramsferee ol the Offer Price as per Cffer Terms within 60 {sixty ) davs from the
dute of capiry of the Offer Period (~Disposal Period”), Provided thar any sale
shall be subject to and in scoordunce with the Tag Along Sale obligations in
accordance with Clause 10 of this Agreement: and

B.7.2.3  In the event the Selling Sharcholder fails to Transfer the Offered Shares 1o the
Proposed Trunsferee within the Disposal Period, it shall observe the procedure
laid down as above prior o selling the Offered Shares 1o n third party.

.0 RESERVED MATTERS

2.1

IRMEPL amd ERPL hereby agrec that under the puidance of the Board of the Company. iy
resplution or decision (o be mken at o shareholders meeting or meeting of the Board of Directors
shall require affirmative vote or consenl in wriling 1o the proposed agenda items of IRMEPL and
ERPL (in any meeting of the sharcholders) and/or the Directors nominaied by IRMEPL and ERPL
(in any meeting of the Board of Directors). as the case may be (“Reserved Matters™):

(i
(i}
(i
v}
(v}
(v}

(i}

appointment of CEO, COO and CFO of the Company;

appointment of statutory auditior ond infemnl auditor of the Compainy;

adoption or modification of Company's aniual capital and revenue bidget, sirnicgic plan
el the Hisiness Plang

issue any guarantee or provide indemnities with respect (o o debt or obligation availed by
any related parties of the Company (inchading fts AfTiliates) or any other person:

nny ti'l-nﬂgﬂ- io the n::tmnting puH:izs of the Company,




Kupees len Lacs Only (Rs 10,00,000/-) i any Minancial year:

The Parties agree that o resolution shall be deemed to have been passed only ifit has been approved
b {a) an alTirmilive vole of Directors representing ERPL and Directors representing [RMEPL ai
o duly convened meeting of the Board or (b an affirmative vore of ERPL and [IRMEPL ot o duly
convened Shoreholders” Meeting, as the case may be.

Il 5 agreed between parties 1o this agreensent that subject to requirement of funds for expansion by
the Company, the Company shall declare dividend to the Equity Shareholders after servicing all
outstanding dividend to the Preference Sharcholders.

In thee event of s Deadlock arising due 1o the Shareholders being unable 1o take a decision pertuining
o vy matier in any agenda then the provisions of Clause 13 shall be applicable.

HLG TAG ALONG SALE

N

0.2

Tag Along

Subject 1o the provisions of Lock-in Period, if any Shareholder receives o bonn lide offer o acgoine
its Seeurities or proposes 1o make o Transfer of securities to a third party Transferce, then the said
Selling Sharcholder shall send a writien notice {*Tag-Along Notice™) to Non-Selling Sharcholder,
which notice shall state: (1) the name and address and identity of the proposed Transforee and that
the proposed Transferee has been informed of the Tug-Along Riglt and that the Transferee has
mpreed to purchase all the Sale Securities and Tag Along Securities required to be purchased in
accordance with this Clawse: (i) the number of Securities w be Transferred (“Sale Securities™);
(1ii) the amount of the proposed consideration for the Transfer; (iv) the other terms and conditions
of the proposed Transfer, (v) a representation thal no considermtion, angible or ntangible, is being
provided 1o Selling Shoarcholder Gincluding withom limitstion, by way of non-compele
consideration) that is not reflected in the price 1o be paid to Non-selling Sharcholder exercising
their Tag-Along Rights hereunder, (vi) the number of Securities the Selling Shareholder then owns,
{vii) ihe ealeulation of the nuinber of Tag Along Securities and (viil) an affer ot the sole option of
Mon-Selling Sharcholder, 1o include in such sale 1o the Transferee, the Tag-Along Securitics. In the
event that the proposed considerstion Tor the Tepnsfer includes considerntion other than ¢ash, the
Tax Along Notice shall include o caleulnion af the fir market value of such calculafion as
determined by an internationally-reputed investment bank chosen by Non-Selling Sharcholder. The
total value of the considerntion for the proposed Transfer is referred to herein as the “Tag-Along
Price”,

Tog-Along Righes

won-5zlling Sharehilder shall have the nght {*Tag- Along Righi™) bui nof the obligation o reglne
the Selling Shareholder to cause 1he Transferce in o Transfer of Securities W parchase from Non-
Selling Shareholder, for the same considerarion per Eguity Share and upon the same ferms and
comditions as mie 1o be paid and given 1o Selling Shareholder (excepl that Non-Selling Shareholder
will nit be required 1o make any representations or warranties other than with respect to their title
ko the Securities translerred or otherwise be lable for any indemnification {except m respect of
their own breach)), the Tag-Along Securities. Provicled that, i a8 a result of Transfer of Sale
Securities by IRMEPL, IRMEPL together with their AfTiliates cease to hold at least 35% (thiny
five per cent) of the Fquity Share Capital of the Company on a Fully Diluted Rasis or partial pro-
rate diluted basis and/or cease fo Control the Company immediniely upon such Transfer of the
Securities and IRMEPL shall procure thai the sale is affected, ERPL shall have the right 1o transfes
{but ot the obligation) its entire Securities (in addition 1o the number of Tag Along Securitics
d.pph:dhlﬁ Iﬂ h:rm.u ol 1J!J-.. Awmmt‘,l 1o the |1 Tmnsﬁ:m ut the ﬂ.me price al Ip.-]:m:h Travslcree ina
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10.4

105

|06

this Clawse is not exercisable “one time only™ but mther shall apply for cach sale of Secunties by
Selling Sharcholder.

Tog=Along Acceplunce

Withim |5 (fifteen) colendor days following the receipt of the Tag-Along Notice, in the evemt that
Non <Selling Shareholder elects w exercise its Thg-Along Right, it shall deliver o written notice of
such election o the Selling Shareholder {~Tag Acceptanée Notice”) and the number of Tiag-Along
Securities thi it proposes 1o Transfer to such Transferee. Such notice shall be irrevocable and shall
constituie a binding ngreement by Non-Selling Sharcholder (o sell such Tog-Along Securities on
the terms and conditions et forth in the Tag Acceptance Motice,

Mon=Comsiammation

Where Non-S¢lling Sharcholder have properly elecred o exercise its Tag-Along Right ond the
proposed  Transferes fails to purchase the Securitics from Non-Selling Sharcholder, Selling
Sharchalder shall not make the proposed Transter, and if purported o be made, sueh Transfer shall
be void and the Company shall not register any such Transfer of Securities.

Closing of the Tag Along Sale

The elosing of any purchase of Securitics by the Transferee from Non-Selling Shareholder shall
ke ploce simulancows with the closing of the purchase of Securities by the Transferee Mrom the
Selling Shoareholder or ol such other time and place as bath sharchokders may sgree.

Al such closing, Non-Selling Shareholder shall deliver required cenificates representing the Tag-
Along Securities, accompanied by duly executed instruments of transfer or duly executed tramsfer
instiractions o the relevant depository paricipant. Such Tag-Along Securities shall be free and clear
ol any Epcumbrance and Non-Selling Shareholder shall 5o represent and warrant and shall further
represent and warrant that it is the beneficial and record owner of such Tag-Along Secuoritics, Any
Iransferee purchasing the Tog- Along Securitics shall deliver ol such closing paymient in full of the
lag-Along Price in accordance with the terms set Torth in the Tag-Along Notice, an executed Peed
of Adherence (in the event that the Tng Along Securitics do not represent all of Non-Selling
Sharcholder Securities) and any requisite transfer taxes. At such closing, all of the parties to the
transpction shall exeeute such additional documents sy may be necessary or approprinte o effect
the sale of the Securities W the Transferes.

Prohibibed Trans{er

Without prejudice to Clase 10,4 abave, in the event Selling Sharcholder ransfers amy securitices
held by it in violation of the provisions of this Clagse 100" Prolibited Transtier™), then, Non-Selling
Shareholder, in addition to such other remedies which may be available under Law or equity. shall
have the put aption as described in this Clause 10.6, and Selling Sharcholder shall be bound by the
applicable provisions of such option. In the event of & Prohibited Transfer, Non-Selling Sharcholder
shall have the right 1o sell o the Selling Shareholder, the Tag Along Shares sl the sime price af
which Selling Shareholder transfers the Sale Securities to the third party. Selling Shareholder shall
ilso reimburse Mon-Selling Shareholder for any and all fees and expenses, including legal fees and
expenses, incurmed porsuand 1o the exercise or the atempied exercise of Non-Selling Sharcholder’s
rights uncker this Clause 10.6. Mon-Selling Sharcholder shall be entitled to provide Selling
Shereholder a notice, requiring the Selling Sharcholder 1o ensure thint the proposed transieree also
purchases the Tag Along Securitics at the same price and on the same terms at which the Selling
Sharelinlder transfors such Sale Secwriies 1o the third parly. Selling Shareholder shall porcluse the
Iag Abomg Securities within ninety (90) days from the date of notice provided by Non-Selling
Shao the evercise by it of its rights ynder this Clause | Li.l.'l
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LD MANAGEMENT BUY OUT OF IRMEPL

I is agrecd between the parties to the agreemenis that in ihe event there s n buyout of IRMEPL, ERPL
shall have the right (bot not the obligation) 1o aequire in Rl or part, shares of IRMEPL held in the Company
al the then prevailing FMVY of the Company,

130 EVENT OF DEFAULT

121

2.3

Drefinitaon of Event of Defaul)

The IRMEPL or ERPL, as the case muy be, shall be a "Defaulting Party " if it materially breaches
its obligations, representations. or warranties under this Agreement, and where such default is
capable of remedy, it Tails to remedy such breach within thirty (30) Business Days afler service of
written notice from the other Party (“Non-Defaulting Party™) of such breach {an “Event af
Drefautt™).

Delnuln Nevtice

Lipon an event of defaali, the Non-Delmilting Party may give nofice in writing (" Defaualt Notice™ )
to the Defaulting Party and 10 the Company, whereapon the Non-Defaulting Party shall lhave the
right, which must be exercised by so stating in its Defauli Notice, to either {a) purchase all, bui not
less than all, of the Equity Shares of the Deflaulting Party (“Default Call Right™); or (b} requine
the Defaulting Party 1o purchase all. but not less than all, of the Cquity Shares  of the Non-
Diefaulting Party (“Defanht Put Righit™), in cach case as provided in Claoses 12,3 and 12.4 below.

The rights and remedics of a Non-Defaulting Party pursuant to this Clavse 12 are non-exclusive
and are in addition 1o the rghts aod remedics available to such party 85 otherwise provided in this
Agreement or by Applicable Law,

Vinluation

Far the parposes of this Clause 1 2. the Fair Market Value of the Equity Shares sholl be determined
by an Independent Financial Adviser comprising one of the Big Four Accounting Firms as agreed
by the Parties within 7 (seven) days of the date of the Default Notice, failing which the Baard of
the Company will appoint any of the Big Four Accounting Firms as the Independent Financial
Advisor. Al the time of its appointment, the Independent Financial Advisor shall be instructed o
use its reasonable ¢ffons 1o complete its valustion within thity (30) Business Days of s
appointment.

The aggregate sale or purchase price of the Equity Shares to be sold or purchased by the Non-
Defaulting Party pursuant 1o this Clause |2 shall be equal m:

(2} 120% of (in the case of a sule of Fguity Shares by the Non-Diefanlting Party pursuant (o
o Defanl Put Righty; or

(b} B0 of (in the ease o a purchase of Equity Shares by the Non-Deflulting Party parsuant
10 4 Default Call Righr),

in gach case, the Farr Market Value per Share, multiplied by the number of Equity Shares to be so
purchased or sold {such price, in each case, the " Delaull Price™).




Independent Finnneial Advisor shall:

(i) wvalue all Equity Shares ot the same valve regardless of whether the sctun] sale of such

Lquity Shares would be atforded any control premivm or diseount as a result of the sale of
o control position;

{11} value nll Equity Shares at the same value and shall not use discount rate on the basis thal

ERPL is o minority shareholder; and

(i) nssume the exercise of all unexercised warronts, options and rghts o purchase Shares and

receipl by the Company of the consideration payable in connection therewith.

The fees and expenses of the Independent Financial Advisor shull be borme by the Defunbting Party.

125 Closing of Transfer of Shares on Event of Default

130 DEADLOCK

3.1

ih)

el

Closing of sny sule and purchase of the Equity Shares pursuant to this Clause 12 <hall
take place m the offices of the Company at [11:00 w.m. | on the day, which is the seventh
(Tth) business day after the determination of the Default Price and/or the Fair Market
Value, as (he case may be. At that timve: (i) the Party whose Equity Shares are being sold
pursuani b Jhis Clawse 12 shall deliver to the purchaser the share cerfilicatefs)
represcting those Equity Shares, free and clear from all lens and encumbrances {other
than the restrictions on trumsfer set ot in this Agreement), and such other documents as
may be necessary to enable the purchiser or its nomince(s) o obtain a good title 1 those
Equity Shores: and (i) the purchaser shall pay the Defanlt Price and/or the Fair Market
Value, as the cose may be 10 the selling Party in immedistely available funds.

All Equity Shares transferred under this Classe 12,4 shall be free from all Hiens and
encumbrances (other than the restrictions on transfer el out in this Agreement ) and shall
carry all rights, benefits and advantages sinched o them except the right 10 any dividend
declared but not paid prior 10 the date of the registration of such transfer; and on the
transfer of any Shares, the ransferring Party shall secure the resignations of its designees
rom any offices n the Company held before the transfer,

Mo Party shall be obliged o give any representations or warrantics i relabion o the
Company n conjunction with 4 transfer pursuant 10 this Clapse 12 of the Equity Shares
held by it However, & Party that rransfers Equity Shares pursuant to this Clause 12 shall
give o the purchaser customary representations and warraniies as to ownership, suthority
and the absence of conflicts with, breaches of or defiult pnder any agrecments or other
instruménis (o which the transferring Party is o party or by which the transferring Pary
of its propertics or asseis are bound.

In the event of vecwrence of any Deadlock, 2ither Party may issue o written notice to the other
Party intimating the occurrence of deadlock (“Deadlock Notice™). Upon issuance of the Deadlock
Notice, the Parties agree that they shall atiempi o resolve through good faith negotiation and

consultation, any Deadlock or differsnce between any of the Parties and such consulation shall

bregin promptly after o Parly has delivered 1o ancther Party a written request for such consultation,

In mamers of technical noture, the Board shall whke ime consideration the opinion of experts and in
the event of o deadlock. the decision of an indepersdent expert appointed by bath the Parties, shall

5 Az CORAM
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resalve the dendloek.

In other applicable matiers including but not limited to matters relating o raising finances for all
reguirements of the Company, the Boand shall duly consider all options, including mising coniricts,
suli-bemse, or other armngements in accordance with the provisions of this Agreement.

132 ihe Deadlock is still not resolved in accordance with Clause 13,1, then ERPL may issue a notice
(“Deadiock OMer™) on IRMEPL offering to sell o IRMEPL all, but not less than all, of is
shorcholdinginvestment in the Company at, & price natificd by ERPL that shall be hased as on Fair
Morker Value as determined by one of the Big Four Accounting Firms and supported by its report/
certification {“the Deadlock Price™),

133 Norwithstanding anyihing 1o the contrary contained elsewhere m this Agreement, Tor the purpose
af purchase of Equity Shares pursaant 1o o Deadlock Offer, TRMEPL may the up with a third party
after the issue of the Deadinek Offer and shall be free to- (i) enter into a Bnancial or other agrecment
ar arrangement with any third party of its choice, to finonce such purchase of the Lquity Shares:;
(i1} encumber or deal with their own Lquity Shares or the Equity Shares proposed 10 be purchiscd
pursaiant to such Deadlock Offer as the case may be, in any manner, and such o transaction shall
be accepied hy ERPL,

134 The Deadlock Offer shall:

{1} provide for the exercise, by IRMEPL, of the option fo accept the Deadlock Offer, within a
pericsd of "0 { ninety ) Business Days from the date of sorvice of the Deadlock Offer (" Offer
Accepiance Period™ ) and

(i) shall be irevecnhle once IRMEPL have given the writlen conseni,

135 IRMEPL shall at usy time before the expiry of the Offer Aceeptance Period issue notice upon ERPL
of its desire o pecepd ihe Deadlock Ofer on the terms set oot in this Clause 13, (OHTer Acceplance
MNotiee™), which shall not be subject 1o the Fullilment of any condition subject to Applicable Law.
Lipon seivice of an Offér Acceptance Notice, ERPL shall b¢ bound 1o sell and IRMEPL shall be
bauinel tey paarchisse all, but not less than all, of the Shares held by ERPL at the Deadlock Price.

136 If IRMEPL do not issue an Offer Aceeplance Nolice before the expiry of the OfTer Acceptance
Period, IRMEPL shall be deemed o have declined 1o accept the Deadlock Offer and an Event of
Default of IRMEPL shall be deemed to have occurred and the provisions of Clause 12 with
IRMEPL. being a Delauling Party would come nto elfect

140 Confidentiality

4.1 The Parties shall use all reasonnble endenvours 1o keep confidential and not use for any unrelated
purpose and to ensure that all members of their respective Groups and their respective officers,
cmplovees, agents and professional and other advisers keep confidential and mot wse for any
unrelated purpose any intommation (the “Confidentinl Tnformation™):

(1] relating to the customers, the Company"s Business, assets or affairs of the Company which
they may have or pequire through ownership of an interest in the Company;

(1) relating to the customers, business, assets or ofTars of the other Groups or s members which
they may have or acguire through being a Shareholder or making appomments 1o the Board




4.2

h4.3

i Imeibectual propery from one Party wiveh is made available 1o the other Party or the Company
for the purposes of this Agrecment.

It is chwrificd that the Company shall exclustvely own all rights, title and interest in and to the
imellectual propery developed in the course of the Company's activities and use of such
mtellectual property by any other Person shall be subject to prior written consent from the
Company.

Nir Party may disclose to amy third party any Confidential Information without the prior written
consent of the other Partics.

This Clause does nol apply to;

(i

(i)

{iit)

(iv}

(v)

(vl
(i)

(viti)

(ix)

imformation that is or becomes publicly available

information that is independently developed by the relevant Party or scquired from a third
party, to the extent that it is soquined with te right 1o diselose it

infirmation thal was lnwiully in the possession of the relevan! Party free of any restriction
on diselosure &5 can be shown by that Party s wrillen records or other ressenable evidence:

information that following disclosure under this Clausé becomes available 1o the relevant
Party {as can be demonstrated by that Party"s written records or other reasonable evidence)
from a source sl is nol bound by sny obligetion of confidentislity in relstion o such
information;

the disclosure by a Party of Confidential Information to its directors or emplovees or 1o
those members of s Group who, in its reasonable opinion, need to possess such
Confidential Informatvon for purposes relating 1o this Agreement, bul those directors and
employees shall not use that Confidential Information for any other purpose:

the dis¢losure of information 1o the extemt reguired o be disclosed under Applicable Laws;
the disclasure of information to any Tax authority o the extent ressonably reguired for the
purposes of the Tax affairs of the Party concerned or any member af its Grougy,

the disclosure 1o a Party's professional advisers of information reasonably required for
purposes relating 1o this Agreemen;

subject to appropriste confidentiality undertukings, disclosure 1o lenders (inchading
potentinl lenders) or rmtings agencies; and

|44  Each Party shall inform any officer, employes or agent or any prolessional or other adviser ndvising
il in relation 1o matters relating to this Agreement, or to whom it provides Confidential Information,
that such information is confidential and shall fstruct them:

(i}

(i)

i keep it confidentinl; and

nail 1o wse it for any unrelated purpose or disclose it to any third party {other than those
Persons o whom i has alresdy been or may be disclosed in accordance with the terms of
this Clausel 3}
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150 Dispute Resolution

151 Consubiation

15.1.1

1512

152 Arhitration

13210

15:2.2

152.3

I5.2.4

1523

15.2.6

IV gny dispute or difference arises betwesn any of the Parties hereto during the
subsistence ol this Agreement or thereafier, in connection with the validity,
mnterpretation, implementation or alleged materinl bresch of any provision of this
Agreement or reganding ony  guestion, mclading the question as 10 whether the
termination of this Agreement by any Party hercto has been legitimate. the Parties
hereto shall endeavour to settle such dispute amicably, The attempt to bring about an
amicable settbement s considered to have fiiled as soon as ong of the Paries hereto,
after reasonable attempts which sttempt shall continue for not less than 20 (Iwenty)
Business Days, gives 20 (twenty) Business Days” notice thereol 1o the other Party in
writing

All disputes, differences or claims arising oul of or in connection with this Agreomen
including, any question regarding its existence, salidity, construction, perfonmanee,
terminstion or alleged violation which ks not resolved under Clause 13.1.1 above shall
be resolved by binding arbitration.

e Porties sholl jointly appobnt a sole arbitrator mutually scceptable to all of them. In
the event of filure 1o agree upon a sole arbitrator, a sole arbitrator shall be appointed
i accordance with the Indinn Arbitration snd Conciliation Act, 1996,

Such arbitrtion shall be conducted in accordance with the provisions of the Indian
Arbitration snd Coneiliation Act, 1996, The langzuage of the arbitration shall be English.
Any arbitration award shall be final and binding upon the Parties. and shall not be
subsiect o appesl.

The venue for such arbitrution shall be in Abmedabad and all proceedings shall be
conducted in the English language,

A Party seeking o commence arbitration under this Clause shall first serve g written
nitice, specifying the matier or maiters 1o be so submitied 1o arbitrmtion, on the other
Parties hereto.

All claims and counterclaims shall, 10 the extent such claims or counterclaims nre
known at the time noy arbitration is commenced, be consolidated and determined in the
saime arbilration proceeding.

Depesits (o cover the costs of arbitmtion shall be shared equally by the Parties. The
award rendered by the arbitrators) shall, in addition to dealing with the mens of the
case, Nix the costs of the arbitration and decide which of the Parties shall hear such costs
or i what proportions such costs shall be borne by the Partics hereto,

Muthing contained in this Clawse shall preciude the Sharcholders from secking interim
or infunctive relict, or both, from any count having jurisdiction to grant such reliel The
pursuit of interim or injunctive reliel shall not be a waiver of the right of the
Shareholders 1o pursoe any remedy for monetary damages through the arbitration
described in this Clause.
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1600 Limitation of Liability

To the fullest exient permitted by Applicable Luws, none of the Sharcholders, Directors and emplovees,
agents or representatives of the Company shall be held liable by any Shareholder or the Company i
or on account of any act or any failure to-pet by any such Person while serving as o Director, manager,
emiployee, agent or representitive of the Company unless such act or failure to nct shall be in bad faith
or i wilful disregard of the dufies imposed upon such Merson by Applicable Laws and this Agreement,

17.0  Norices
170 Addresses

Any notice, elaim or demand in connegtion swith this Agrecment shall be i writing in English
{each o "Notice™ ) and shall be sufficiently given if delivered or sent to the Parties at the following
addresses either by hand or courer {postage prepaid) followed by facsimile or electronic mail
{with confirmation of tmnsmission retained) i delivered outside India or by hand or courier
{postnge prepeid) or facsimile or electronic mail (with confirmation of transmission retained) il
delivered in Tndia

IRMEFL

Artention: Mr. Harshal Anjaria, Chief Financial Officer

Address; TRM Energy Private Limited
4* Floor, Hlock 8, Magnet Corporate Park, Near Zydus Hospital,
5.G. Highway, Ahmedabad -~ 380054, Gujarat

Email:  harshal anjariatimenergy.com

ERFPL

Attention: Mr. Sobhan Sahu, Director

Adddress: Eximiis Resources Privie Limited
2% Floor, Kailnsh=-B, Plin No 5, Sumangalem, CHSL. Drive in,
Thalej. Ahmedabad- IRON5A, Gujirar.

Email;  sobhansahui@gmail.com

FGIPL
Attention: Mr. Karan Koushal, Director
Address: Farm Gas Private Limited
3 Floor, Kailash-A, 6+7, Sumangalam, C.11.5.L, Drive In Road.
Bodakdey, Almedabad- 380054, Gujaral
Emul:  karani farm gas.co.in
150 FORM

Notices sent by hand shall be effective upon delivery. Motices senl by courser, Tagsimile or elecironic
migkl shall be effeclive upon receipt.

19.0 CHANGE OF NOTICE

Any Party may substitule or change its Notice details by giving 5 (five) dayvs prior written notice to the
other Parties,

gl
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200 ENTIRE AGREEMENT AND REMEDIES

Ihe Parties” respective rights in the Company shall be regulnied by this Agreement and the Articles of
Associntion. The Sharcholders will be bound by and comply with the provisions of this Agreement amd
the Articles of Assovintion that relate 10 them and oll provisions of this Agreement and the Arnicles of
Association shall be enforceable by the Parties among themselves in whatever capacity.

This Agrecment is in substitetion for all prévious agreements (whether in writing or verbal) between the
Promoters and the Company in respect of the subject matter of this Agreement and this Agreement
contains the whole agreement between the Invesiors, the Promoter and the Company relating w the
subject matter of this Agreement.

2L MISCELLANEOUS

1.1

212

21.3

214

21.5

Survival of Rights, Duties and Obligations

Termination of this Agreement for any cause shall not release a Party from any Hability {a) tha
at 1he time of termination has already sccrued to another Party, or (b) that thereafier nuy acerue
in respect of any act o amission prior o such termination, or (¢} from the obligations which
shull survive termination. Without prejudice o the generality of the foregoing the following
prowisions shall survive termination: (i) Classe 1, 5,9, 1,01, 12, 13, 14, 15, 16, 17, 20 and 21,

Conflict with the Articles of Associaiion

D the evient of any ambiguity or discrepancy between the provisions of this Agreemeant and the
Amticles of Assocition. il is intended that the provisions of this Agreement shall prevail, amd
accordingly the Parties shall exercise all voting and other rights and powers available (o them
=0 a8 1o give effect 1o the provisions of this Agreement and 1 cause the Articles 1o be amended
sn Ilﬂ-_lll'!' remowve any such conflict and 1o ensure that the provisions of this Agreement shall
previd

No Partnership

Nothing in this Agreement shall be deemed 10 constitute u partnership between the Partics or
constitute any Party the agent ol any other Party for any purpose.

Release ole,

Any liability to any Party under this Agreemeont may in whole or in pant be released,
wom pounded or compromised or time or indulgence given by that Party in its absolute discretion
a8 regnrds any Party under such Habitity without in any way prejudicing or affecting its righis
against any other Party under the same or o like lahility, whether joint and several or otherwise,
Waiver

Mo fmilore of any Party 10 exercise, and no delay by it in exercising, any right, power or remedy
in connection with this Agreement {cach o “Right”) shall opermte as o widver of that Right, nor
shall any single or partial exercise of any Right preclude any other or further exercise of that
Right or the exercise of any other Right. The Rights provided in this Agreement ane cumulative
and not exclusive of any other Rights (whether provided by Applicable Laws or otherwise).
Any express waiver of any bresch of this Agreement shall not be decmed 10 be a waiver of any
subseguent breasch.
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11.6

1.7

1.8

219

21.10

21.11

2112

21.13

Variation

Mo varintion of this Agreement shall be effective unless in writing and signed by oll of the
Purties.

Assignment

Excepl as otherwise provided herein, this Agreement or the rights and obligations hereunder
shall not be sold, assigned, transferred (by transfer of Control or otherwise ) or pledged., in whole
or in part. or by operation of Applicable Laws withow the prior written consent ol the other

party.

Any attempted or purpiried sssignment in violation of this Clavse shall be null and void and of
iy forge oF effeet whitsoever,

Further Assurance

At my time after the date of this Agreement the Parties shall, and shall use all reasonable
eideavours 1o procure that smy necessary third party sholl, i the cgst of the relevant Party
exceute such docarvents and do such acts and things os that Party sy ressonably require for
the purpese of giving to that Party the full benefit of all the provisions of this Agreement.

Lvalidity

[fany provision in this Agreement shall be held o be illegnl, invalid or unenforceable, in whole
or in part, under Applicable Laws, such provision or part shall 1o thai extent be deemed not to
form part of this Agreement but the legality. validity or enforceability of the remainder of this
A preement shall not be aflecied,

Counlerparts

Ihis Agreement may be enfered nto in any number of counterparts, each of which will
constitute an orginal and all of which. Iaken together, shall constitule one and the same
instrument, Any Party may enter into this Agreement by signing any such counterpart. The
Partics may deliver exicuted signature pages 1o ihi w;m by facsimile or e-mail
transmission. Mo Party may mise (a) the use of o il fransmission to deliver o
signuture or (b) the fact that any signafure, et or rument was signed and
submseguenily transmmalied or commuonicated throu ofaf; ile or e-mail fransmission
as a defence (o the formation or enforceability o Fb%’}: nﬁd@\‘ﬁm}r forever waives any

such defence.

Cosils

Each Party shall benr all costs fncarred by it in connectlon with the preparmaiion, negotintion and
entry into this Agreement and ihe docurments 1o be enlered into pursuant 1o it

Fxtension of Time

IT the period of time required for the completion of uny act under this Agreement, including
any issue or Transfer of Shores, s insulficient due 1o the requirement of any CGovernment
Approval, then such period of time shall be extended by the period reasonably required to obtiin
sueh Government Approval.
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Fhe Parties shall procure that the terms and ¢onditions of the Memoriandom of Assoeintion and
the Anticles of Associntion nnd Applicable Laws regulating the CBG Praject are complied with

by the Company.

2104 Governing Law and Jurisdiction

Thix Agrecment shall be governed by and construed in aceordance with the laws of India ad
subject to the provisions governing arbitration contained in this Agreement, shall be subject to

the jurisdiction of courts in Ahmedabad.

IN WITNESS WHEREOF the Parties hnve entered into this Agreement on the date {irt stated above.

Fewr amd on behndf of
IRM ENERGY PRIVATE LIMITED

A!"*"%s'
Name: Ha Fﬂ:q_}l

Title: CF()

\

For and on behalf of
FJEIM!UH HRESDKRCES PH ATE LIMITED

Title:  Director

For and on behall of
FARM GAS PRIVATE LIMTIED

oy

Name: Kamn Kaushal fif
Tule: Thrector
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