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COMPANY OPERATIONS & SHAREHOLDERS AGREEMENT

BETWEEN
MR. SURESH CHAUDHARY
AND
MS. MANJU DEVI
AND
IRM ENERGY PRIVATE LIMITED
AND

NI HON CYLINDERS PRIVATE LIMITED

.
—=== dlrrl € tﬂ
Suresh Chaudhary Manju Devi




THIS AGREEMENT is emtered imtoon . 0% — |0 = 2021

SURESH CHAUDHARY son of Ram Raj Chaudhary aged 45 years residing at 2004/5 G, Gali No-17, Pren
Magar, Patel Nagar, Delhi-1 10008, which expression shall, unless repugnant to the context or meaning hercof,
mean and include his heirs, executors, administrators and assigns;

MANJLU DEVT wife of Suresh Choudhary, aged 42 vears residing at 20945 G, Gnli No-=17, Prem MNogar, Patel
MNugar, Delhi-1 10008 which expression shall, unless repugnant lo the context or meaning hereof, mean and
include his heirs, executors, ndministrators and assigns:

IRM ENERGY PRIVATE LIMITED, a Private Limited Company incorporated under the Companies Act,
2013 and whose registered office is at 4" Floor, Block &, Magnet Corporate Park, Nr. Zydus Hospital, § G
Highway, Ahmedabad- 380054, Gujurat (“TRMFEPL" which expression shall unless repugnant to the context
or meaning thereof, be deemed 1o include its successors and permitted assigns); and

NI HON CYLINDERS PRIVATE LIMITERDD, & Private Limited Company incorporated under the Companies
Act, 2013 and whose registered office s 0f HR-18A, First Floor, Gali No.- 10, INDL, Arca Anand Parbat, Near
Indl Area, NEW DELHI Central Delhi DL 110003 (“NHCPL or COMPANY™ which expression shall, unless
repugnant to the context or meaning thereof, be deemed to include its successors ond permitied assipns);

Suresh Chaudhary, Manju Devi, IRMEPL and NHCPL are hereinnfler collectively referred 1o as the
“Parties” and individunlly as a “Party™.

WHEREAS:

(n} Suresh Chavdhary and Manju Devi (“Promoters™) incorpornted the Company — Ni Hon Cylinders
Private Limited to engage in the business of o manufiscture, assemble, conven. commercialize, design,
develop, display, esmblish. handle. let on hire, install. maintain, operate, produce, service, supervise,
supply, import, export, buy, sell of gas ey linders.

(b)) NHCPL s permitted to import Type | CNG Cylinders manufactured by M/s Anhui Clean Power Energy
Co. Ltd, China vide PESO License Mo, G. 3(42)827 dated August 23, 2021,

{c) IRMEPL is engaged in the business of storape, supply. distribution, sale and 10 otherwise deal in natuml
pis and oy, operate, maintain and expand city gas distribution networks in Geographical Areas of
Hanaskantha District and Cir & Somnath District in Gujarat and Fatehgarh Sahib District in Punjab,

{d} As there s huge demand for retro fitment of vehicles operating on alternme fucls (petrol/diesel) into
Compressed Natural Gas (CNG), IRMEPL has identified NHUPL as a partoer for impert of PESD
approved Type 1 Cylinders in Indin for subsequent resale to retrofiners, CNG Kit Manufactures and
Original Fquipment Manufacturers (OEMs) subject to approval (hereinafier referred as “Company
Business or Business™),

fe) IRMEPL has agreed (o support the Company by way of subscribing to equity share copital amd
providing imercorporate loan as mutually agreed and participate in the management of the Company,

(N The Parties scknowledge that & non-com pete and non-solicitation obligation is necessury to achieve the
investment objective in the Company and therefore agree 10 undertake the non-compete and non-
solicitation obligations provided herein.

NOW THEREFORE. in consideration of the mutual promises amd agreements made herein and for other good
and valuable conssderation, the receipt and sulliciency of which is hercby acknowledged, the Partics _|
ngree as follows: e




L0 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement (including the recitals and schedubes), the following words and expressions. unless
the context otherwise reguires, have the meanings set forth below:

“Act” menns the Companies Act 2003, including any modifications, amendments or reensctment
therent:

“AMiliate™ of & Farty shall mean, in the case of any Party ather than o natural person, any other person
that. either directly or indirectly through one or more intermediate persons, Controls, i= Controlled by
or 5 under common Control with such Party,

“Agreement” means this Company Operations and Shorcholders Agreement entered into between the
Parties.

“Applicable Laws™ means any stntute, b, regulation, ordinance, rale, judgment, notification, rke of
commaon law, order, decree, bye-law, povernment approval, directive, guideline, requirement or other
governmental restriction, or any similar form of decision of, or determinution by, or any inferpretation,
policy or adminkstration having the force of law of, any of the foregeing, by any nuthority having
Jurisdiction over the matter in question, whether in effect as of the date of this Agreement or theéreafler;

“Articles of Associathon™ means the Articles of Association of the Company:
“Auditor” means such statutory auditor{s) of the Company,

“Big Four Accounting Firms™ means KPMG, Ernst & Young, PriceWaterhouse Coopers and Delalite,
or any of their Indinn AMlintes and any suceessor firm of any of them,

“Board” mzans the Board of Directors of the Company:

“Business Day™ means a day which is not a Sunday or a bank or public holiday in Ahmedabacd,
“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 and
Inss, Capitel Expenditure and Revenue Expenses. annual budget, source of fund ete.

"Charge" means an interest or lien or hy pothecation created on the property or ceshfows, receivables,
current assets of the company;

“Company” shall have the meaning assigned to i in the Recitals;

“Company’s Business™ or “Business™ means the import of Tyvpe | cylinders and subsequent resale in
the Indian market,

“Confidential Information” shall have the meaning assigned 1o it in Classe [3;

“Control” as applied to any Person, means the possession, directly or indirectly, of the power ar ability
to direct or eause the direchion of the management or policies of that Person whether through ownership
of voting securitics, by contract or otherwise; provided that in all evems, the direct or indirect ownership
af more I:hm"-l 50% (fifly percent) of the paid-up and issued equity share capital and right 10 appoin.

“Controlled™ and
i

__
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“Deadlock™ means: (i) the failire to pass any resolution or resolve any matier which s required 1o be
passed or resolved by the Board or the Shareholders in o general meeting and which, if nol passed or
resolved, s likely to materinlly and adversely affect the continued existence or financial viahility of a
maerial portion of the business of the Company and which is not resolved by conciliation in negodintion
in good faith within 3 (three) months; or (71) if the Shareholders are unable to take a decision pertaining
1o any maner, in any agenda, that is required to be taken by unanimously under Clause 9 of this
Agreement; or (iii ) an irretrievable breakdown of the relationship between any of the Sharehobders thm
is materially undermining the day-1o-day operations of the Company for a continued period of ninety
(900 days, but exclwding any dispute which is subject to the arbitration procedures under Clause |4,

“Effective Date” shall have the meaning assigned 1o it in Clause 2 hereoll

“Equity Shares” or “Shares™ means equity shares of Rs. 10/ gach (or such other denomination as
mary be spproved by the Shareholders) in the Company;

“Equity Share Capital™ means the isseed and paid-up equity share capiial of the Company:
*Ewvent of Default™ shall hove the menning specified in Clanse 1 1.1,

“Falr Murket Value™ means value of shares caleulated using the valuation mechanism specified in
Chause 1.3,

“Fully Diluted Basis™ means that the calculation should be made in relation to the Equity Share Cipital
of the Company ., assuming that all outstanding convertible preference shares or debentures, ESOPs and
other equity securities converlible imo or exercisahle or exchangeable for equity shares of the Company
{whether or not by their terms then currently convertible, exercisable or exchangeable), have been so
converted. exercised or exchanged 10 equity shares, assuming that neither the Company nor the
Shnreholders are in defaul of the terms of issuance;

“Governmential Approval™ means all consents, approvals, orders, permits, no-objection letters or
suthorizations of, and registrations, declarations and filings with, and expirations of waiting periods
imposed by, any Governmental Authority. including any approvals required in connection with this
Agreement and the ransactions contemplated hereing

“Lovernmental Authorifies” means any nafional, site, regional or local govermment or governmental.
adminisirative, judicial, or government-owned body, department, commission, authority, coun,
tribunal, ngency or entity i India;

“Group”™ means, in relation 10 a Party, that Pary and its Afflintes;
“India" means the Republic of India;
“Independent Financial Advisor™ shall mean the financinl advisor selected in pursuant to Clagse 113,

“Inter-corporute Loan™ means o Company giving loan 1o other body corporate in nccordnnce with the
provisions of Section 186 of the Companies Act, 2013,

“IRMEPL Securities™ means the Equity Shares and instruments convertible into, or exchangeable for,
equity shares and any forther equity shares, that may be subscribed 10 or held by from time 10 time by
the IRMEPL.

*hey Managerial Personnel™ Key Managenal Personnel means executives emploved by the Company
in senior position mot below more than 2 levels of the Board of Directors and as idemtified by the B
ns Kev Managerinl Personned (“KMP7)

= i Sl fe -
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“Memorandum of Association” means the memorandum of association of the Company;
“Non-Defaulting Party™ shall have the meaning specified in Clause 11,1
“Non-Selling Sharcholder™ shall have the meaning specified in Clause 8.7,

“Person” means any individual, firm, company, corporation, government. stule or agency of & stle, or
amy associstion, trust or parinership (whether or not having separate legal personality ), body corpormie
OF miny Pwo or more of the above:

“Promaoters™ has the meaning assigned o it in Recital {ak

“Promoters Securities™ menns the Equity Shares and instruments convertible into, or exchangeable
T, eguity shares and any further equity shares that may be subscribed to or held by from time to time
by Promolers.

“Rs.” or “Rupees™ means the lawful curency of India:

“Securities” includes Equity Shares and any other instrument falling under the classification of
“securities” under Applicable Law that is issued by the Company.

“Sharchobkders™ means Mr, Suresh Chandhiry, Ma, Manju Devi and IRM Energy Private |imited and
shall include, from time to time, such of their respective affiliates that hold the Promoters Securities
and IRMEPL securities {as the case may he).

“Sharcholding Ratio™ means in respect of a Person, the respective percentage proportions which the
Equity Shares held by that Person bear to the Equity Share Capital of the Company from time 1o time,
in ench cise caleulnted on a Fully Diluted Basis, it being agreed that the percentage proportions of the
Prometers Securities and IRMEPL Secarities shall be 50:50;

“Tag Along Secarities” means with respect to IRMEPL. such number of Securities as are arrived ot by
multiplying the number of Securities held by IRMEPL and s AMiliates with a fraction. the numerator
of which is the number of Sale Securities and the denominmtor is the total number of Secorities then
held by the Promoters and their AfTiliates.

“Target Capitalization” means the total amount of monies requined o be invested, in accordance with
Clause 5.2 of this Agreement, in the Company by the Promoters and IRMEPL, upon the Company
implementing the business, which shall be undertaken through subsceription of Equity Shares.

“Tax” mesns all stattory, governimental, state, provincial, local government or municipal taxcs,
impositions. duties, contributions, rates, cess, lees and levies, and shall include any other similar
charges, whenever and wherever imposed:

“Transfer”™ means, with respeet of any Share or other Security, direct or indirect sabe, transfer,
assignment. morigage (whether by way of fixed or floating charge), pledge. encombrance or other
alienation or disposition of, in any way, any Shares or other security, or any rights relating 1o such
Shares or other security (including by woy of amalgamation or merger with any Person), and
“Transferred” shall be conatrued accordingly.

1.2 Interpretution

I this Agreement, unless the contest regaimes otherwise,

(a) reference to o statutory provision includes any regulations or subordinate lepislation
_promulgatzd from fime o time under that provision;

- -
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(k)

(<)

(d)

(el

(n

(2)

iy

reference to any gender includes all genders and reference 1o the singular ineludes the plural
and vice versa:

reference 1o 4 document shall be a reference 1o that doecument as modified, amended, novated
or rephieed from time o thme;

reference to this Agreement includes any recitals and schedules to this Agreement as from time
to time amended and shall have the same force and effect as if expressly set out in the body ol
this Agreement; and references 10 Clauses and Schedules nre o Clwses of and Schedules to
this Agreecment;

headings are for convenience only and shall be ignored in construing or Inlerpreting any
provision of this Agreement:

il in 1erms of this Agreement, the day or date for taking any action by any Party falls on & day
that is not a Business Day, then such action would be reguired to be taken on the immediately
succeeding Business Day;

this Agreement is o joint draft product of the Parties and sny rule of stetotory interpretation

blerpreling agresments against-a party primarily responsible for draftmg the agreement shall
nol be applicable 1o this Agreement; and

any reference to any stafule or statutory provision shall inclede:

(i1 all subordinate legeslatons made from fime to time under thst provision {whether or oot
amended, modified, re-enacted or consolidated);

(1) such provision as from time to time amended, modified, re-enncted or consolidmed
{whether hefore or after the date of this Agreement) to the extent such amendment,
maodification, re-enactment or consolidation applics or i capable of applving 1o any
transactions enlered inlo under this Agreement and (to the extent Hability thereunder
migy exist or can arise) shall inglode any past statulory provision (as fram time o thme
mmended, modified. re-enpcted or consolidated) which the provision referred to has
directly or indirecrly replaced.

2.0  ENTRY INTOQ EFFECT

This Agreement shall become effective and binding on ol Partics on the date of execulion hereol’
i “EMective Date™)

Al PURPOSE OF THIS AGREEMENT

3.1 The purpose of this Agreement is to set oot the rghts and ebligations of the Parties and the terms
and conditions on which they have agreed that the Company™s Business would be undertaken,

3.2 The Parties agree that their respective rights in the Company' shall be regulaied by this Agreement,

3.3, The Parties shall:

fa) promole the best interests of the Company; and

(b} Ensure that the Company™s Business is conducted in sccondance with the provisions of 1
Agreemient, sound and good business practices and in uc:mdmw ullh the Business P
approved by the Board from: time 1o time.

e

—
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4.0 GOVERNMENT APPFROVALS FOR COMPPANY'S BUSINESS

The Company shall obtain and maintain all Govermimental Approvals required for the conduct of the
Company s Business. The Parties shall support and provide such assistance 1o the Company #s is required
in order to enable the Company to obtain the required Governmental Approvals

50 CAPITALSTRUCTURE AND HELATED MATTERS
51 Caplialisation of Company a5 on Effective Date

The Company’s nuthonized equity share capital as on the effective date is share capil of Rs,
5.00,000/- {Rupees Five Lakhs only ), divided into 30,000 { Fifty Thousand) Equity Shares of Rs. (/-
{Rupees Ten Only) each.

As on the Effective Dute, the Compuny has an issued Equity Share Capital of 50,000 (Fifty
Thousand) Equity Shares of Rs, [0/ each (Rupees Ten only) aggregnting to Rs, 5,00, 000 /- (Rupees
Five Lakh only) that has been subseribed by Mr, Suresh Chaudbary and Ms, Manju Devi in the
sharehobding ratio of 50;50.

5.2 Target Capitalization and IRMEPL Participation

521 Promoters, IRMEPL and the Company hereby agree and undertake that in onder to enahle the due
implementation of the business and 1o ensure that the rights of IRMEPL are noi adversely
alTected, the Company shall be eapitalised in the following manner:

11 The Company will incrense its Authorised Share Capital to Rs. 10,00,000 divided into
| 00,000 equity shares of Rs. 10/ each.

ii} Subject to the increase in the Authorised Share Capital of the Company, IRMEPL will infuse
Bs. 5.00.000 by subscribing S0.000 equity shares of Rs 10/ each, such thm after the
subscription by IRMEPL. the ratio of sharcholding of Promaoters and IRMEPL shall be 50:50

Al further investment for mecting the capitlisation and financing requirements of the
Company shall be undertoken by the Promaoters and [RMEPL.

3.2.2 Any capital comribution from the Parties, after the Effective Date, shall be in the ratio of 50:50
by Promaters and IRMEPL respectively subject 1o Clouse 5.2, The capital contribution made by
the Parties shall be used only to establish and operste the Company s Business

53 Loan to the Company

5.3.1 The Parties hereby agree that the Company ‘s Business shall be undertaken, in aceordance with
the terms and conditions of this Agreement, All additional funding required after equity infusion
of IRMEPL, shall be undertnken as Loan from Promoters and IRMEPL. The loan contribution
made by the Parties shall be used only to estahlish and eperate the Company s Business.

3.3.2 The parties hereby agree thal the proportion of Loan by IRMEPL and Promoters as and when
disbursed shall always be 7525, However, promoters shall first infuse their share of loan before
IRMEPL. contribubes its share,

5313 Financing of Loan by IRMEPL:

(a} The parties hereby agrees that IRMEPL will provide an inter-corporste Loan to the C
mgeregating to Rs. 9.00,00,000/- { Rupees Ning Crores only) i r more trunches ps

- = R
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business requirements,
() The Loun shnll carry an imterest re of 10.50% per annum.
(€] The loan will be repayable on demand within | 8 months.

{d) The suid loan shall carry first pari passu charge on the current assets, receivables, cash Nows
and inventories of the Company.

{d} The Company and IRMEPL will enter into a Loan Agreement afier exccution ol this
agreement before dishursement of Loan.

534 Financing of Loan by Promobers:

{a} The parties hereby agrees that the Promoters will provide loan to the Company aggregating
w Rs. J.00,00,000/ (Rupees Three Crore only) in one or more tranches as per the business
requirements,

ib] The Loan shall carry an interest rate of 10.30%: per annum,

(¢} The loan will be repavable on demand within 18 months.

il ROLE OF EACH PARTY
6.1  Roleol IRMEPL

ta) IRMEPL shall maintain the books of sccounts of the Company and appoint on independent
Chartered Accountant who shall perform such duties as determined by the Board of Directors
which shall include regular aodit accounts of the said Campany,

th) IRMEPL shall muintain secretarial records of the Company and file all necessary forms,
applications, accounts with the concerned suthority s may be necessary and as per the provisions
ol the Companies Act, 2013, or any other Statutory Authorily with regards 1o the said Company,

fel All payment approvals will require approval of one representative of the promoter and one
representative of IRMEPL,

{d} IRMEPL shall support Promaters in underaking the management of the Company's Rusiness in
wecordance with the Role defined in this spreement;

.2 Hele al Promobers

{a) Promoters shall provide all guidance to develop the Business Plan and 1o enable the Company to
implement the business and further provide its expertise in management and operations of the
Company including inter alin for the following:

(i} Promoters will look after the marketing and sales of the cvlinden and is pray ment
realisations;

(i) Promoters will be responsible for renewal of PESO License, port clearance and port
handling activities;

s—
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(i) Promoters will be responsible Tor getting approval fram PESO for assembling Cascades
for nsing fype | eylinders from Anhui Clean Energy Co Lid, China,

(ivd Promoters will be respansible for negotiating pricing, pavment 1erms and other terms and
conditions with the Anhui Clean Energy Co Lid, China along with timely delivers.

v} In relation to the business, Promoters shall; {a) undertake the development of husiness, (b}
monitor the implementation of the business, (¢) Selection of key consultants & contractors
id) negotiate agreement/contract with customers, (&) prepare contract formats:

{vi} enable the expansion of business of the Company.

(¥t} Promoters shall provide its expertise and experience 10 enahle the due implémentation of
the business of the Company;

(wiil) Promoters will idemtify and recomimend necessary persans for services 1o be rendered for
the busincss snd the purpose of the business and the ssid personnel will be employed by
mutual consent of both the promoters and TRMEPL;

(ix) All payment approvals will require approval of one representative of the prometer and one
repreésentative of IRMEPL.

(%) Promoters shall support and provide guidance for the operations of the Company so as 10
enable it to implement the business including strateghc business aspects such as expansion
of business, creation of subsidiaries, joint ventures, major capital expenditure, Company’s
annual capital and revenue budget, simtegic plan, business plan and modification of the
same and all siher operational matiers,

T4 GOVERNANCE AND MANAGEMENT

|

s

1.3
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Munagemeit of the Company with the Board of Directors.

Subject 1 the rights of the Partics contained in this Company Operations & Sharcholders’
Agreement; the manggement of the Company shall rest with the Board ol Directors and the Bonrd
shall be responsible for the overall direction and supervision of the management of the Company,
as mandated under the AcL the Memornndum of Association and the Articles of Association. The
Sharcholders further acknowledge that the day 1o day management of the Company shall be carried
ot by the Director of the Company.

Board Compaoxition

The mumber of Directors on the Board shall be 4 (four) to stan with, which can be increased in
mecordance with Applicable Laws, upto 6{six), with the mutual agrecment between the Promoters
and TRMEFL.

Subject 10 Clouse 7.2 above, Promoders shall have the right to nominate up 1o 2 (twe) Drirectors snd
IRMEPL shall have the right o nominate 2 (two) Dircctors on the Board, Inthe event of increase
i the number of Directors on the Board, the parties shall have right to nominniz the Direciors in
their propofion of equity holding.

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




three {3) months then in such circumstances, the Board will appoint the person nominated by the
relevant Party who had nominated the original director as the Alternate Director 1o act for the
original director during his ahsence for o period of not kess than three months from India. An
alternate director so appointed shall not hold office as such Tor a period longer than that permissible
for the eriginal direcior in whose place he has been appointed and shall vacate office if and when
the original dircctor réturns to India.

€ hairmian

1.6 The Board shall select one of the Directors on rotaticnnl basis Tor fixed tenare as may be docided
by the Hoard of Dircclors 1o preside as chairman of meetings of the Board (“Chairman”). i is
agreed between IRMEPL and Promoters that they shall nominate one of their representative
Directors {on rotational basis) 1o act as Chalrman for tenure as may be decided by the Board,

The Board shall delegate any powers to the Chairman, from time o time, a5 may be necessary.

Renmneration

7.7 The remuneration of the Directors. shall be determined by the Roard, subject to the provisions of
the Act.

Heicred Meviings

T8 Subject 10 the provisions of the Act, the Board shall meet ot least four times in a vear and onge
every 3 (threc) months at the registered office of the Company or such other place, as may be
determined by the Board. At any Board meeting, ¢ach Dircclor shall have one vote. All meetings
of the Board shall be conducted in complinnee with the provisions of the Act and the Anticles of
Association.

The quorum for all meetings of the Board of Directors shall, for sach meeting be two or ane third
of totl number of Directors, whichever s higher, which shall consisi minimum one director
nominated by Promolers and ane director nominated by IRMEPL, No quorum for a meeiing of the
Board of Directors shall be validly constituted unless the number of Directors constituting such
quorum as mentioned hereinabove is present at the commencement of the Board Mecting and
throughout its durstion,

Provided that the above clonse shadl be deemed 1o have been complied with, i written consent is
received by the Paty in advance whose representative is not able 10 sttend the meeting.

If the requisite quarum is nol present within thirty (30) minetes from the time when the meeting of
the Board of Directors is convened or il during the meefing, there is no longer a quorum, such
meeting shall be sdjoumed for and be held on the same day, same time in the subsequent week and
i such dute is o o Business Day, on the next following Business Day (“Adjourned Mecting™).
Notice of the Adjoumed Meeting shall be provided to the Directors by the Company ai the last
known address as per the records of the Company.

I at the Adjourned Meeting. the required representatives ol ihe Promoters and TRMEPL are not
present in sccordance with this Clause 7.8 hereinabove, within thirty (30) minutes from the time
that the Adjourned Meeting should have begun or if during the proceedings of such Adjourmed
Meeting, there is no longer a representation of the Promoters and IRMEPL, the meeting shall stand
cancellad,

Rode of the Board

7.9 The roles of Board, inter alia, shall include the following:

—
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.11

712

(1)  Approval of Business Plan

(i) Approval of budgets

(i} Any expansions or divestments of the company

() Approval of Loans from Financial Institutions

(v} Drectors remuncrution

(vid  Approval of aren of expansion

(vil) Approval of induction of financial investor

(viii) Change in the capital structure of the compauny

{ix}  Any related party ransactions

{x) declarstion of dividend;

{xi) creation of new subsidiarics / joint ventures other than those included in the Business
Plan;

The Board shall exercise all such powers and shall do all such acts and things, as the Company is
authorised 1o excreise and do. All decisions of the Board at any meeting shall be decided by a simple
majority of vates.

Subject to the provisions of the Act, the Company shall indemnily, defend and hold harmless any
Promuler representative Directors as well as any IRMEPL  Representative  [Directors
(“Representative Director™), from and against any and all losses to which any Representutive
Dhirector may become subject, including losses pursuant 1o any claim sgainst any Representative
Director or to which any Representative Director is made a party, insofar s such losses arise out
of, in any way relate to, or result from any Representutive Director's holding a position on the Board
and Commitiees and/or otherwise fram any Repeesentative Director's current or past association
with the Company or any breach or alleged breach of any Represemative Director's fiduciary dutics
in such capacity, withoul requiring the Party or its AfTilistes that has nominated such Representative
Director 1o indemmily the Representative Director in the first instance and any obligntion of the
Party or its Affilistes under any document or instrument providing foe indemnification or
mdvancement by such entity shall be secondary 1o the Company s primary obligntion with respect
thereto. The Company shall not, without the peior written conseni of the Promaoters and [RMEPL,
nmend any provisions of the Articles of Association in relation to indemuity. in any manner which
may ndversely affect the rights of Representative Director(s) in relation 0 any act or omission
having occurred prios 1o the date of such amendment,

Notwithstanding anything to the contrary contained in this Agreement, Promoters and IRMEPL
herehy agroe that the implementation and operation of business and the day to day operations of the
Company (collectively “Operational Matters™) shall be the respansibility of Promoters. Promoters
and IRMEPL agree that any resolution or decision 10 be taken ot shareliolders meeting or meeting
of the Board of Directors in relation 1o Operational Matters shall require unanimous consent of
both, Promoters and IRMEPL (in any meeting of the sharcholders) and/or consent of &Il Directors
nominmted by Promoters and IRMEPL {in any meeting of the Board of Directors), as the case may
be.

B0 THANSFER OF SHARES & LOCK-IN PERIOD

8.1 Each Sharcholder covenants and agrees with the other Sharcholder that it and any of its Afilintes
holding any Shares or voting interests therein, shall not transfer any of the shiares or voling interests
therein owned by it 1o any person. except as expressly permitted under this Clause £,

8.2 Notwithstanding any provision in this Agrecment to the contrary, a Shareholder shall transfer its
shares anly in compliance with Applicable Law and shall not Transfer its shares if doing so would
create o substantial risk of causing the Company to lose any of its Governmental Approvals, Of_fo
be in violation of Applicable Law, or in breach of a significant contraet to which it is a parfy
other commitment which it has undertaken, where such significant contract had been apprinas
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8.3

LE
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B.6

ratificd in writing by the Shareholder proposing to Transfer its shares,

Any attempled transfer of shares made by a Sharcholder in violation of this Agreement shall be
void. The Board of Directors shall not upprove or mtify sny Transfer of Equity Shares made in
contrivention of the prohibitions contained in this Clause §.

Any lransler or attempt o Transfer ony shares held by the Sharcholders in the Company, in
violation of the aforesaid shall be null and void ab initio and the Company shall: (i) not register
such erroneous Transfer and shall (i) reject and reverse such erroneous Transfer made or attempted
lor be made, sue moto, without necessity of o decision by the Board of Directors and may institule

proceedings for this purpase. if required by Law.

Should an approval of a Governmental Authority be required for the Transfer of Equity Shares of
the Company under this Agreement, the transferor and/or the transferce, as the case may be, shall
rmmediately make or have made an application thereof and shall tnke in good faith such reasonable
actions, a8 may be necessary or desirable 10 oblain such approval. The time taken for obtaining
such approvals shall be ex¢luded from the time limits set out for the Transfer of the shares of the
Company under this Agrsement, The costs of the steps for obtaining the approvals shall be 1o the
aceoumt of the Sharcholder seeking the approval.

Notwithstanding anything conmained in this Agreement. the Shares held by the Sharcholders shall
be subject o a lock-in for o period of 3 (Three) years from the date of commercial operation
("Lock-ia Period™)

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

8.6.1. Both the Panies agrees that in case or merger, amalgamation or any scheme for restructuring
of gne of the Parties or a change of ownership of a majority of its shares, or 8 change to the
existing shareholding structure of cither Party or their parent company which involves loss
of control of the Company management; i such case, the other Party may choose o continue
with this Agreement or may lerminate this agreement by providing &0 days® notice upon the
occurrence of any specified event,

8.7 Upon expiry of Lock-in Period, if any Shareholder ("Selling Sharebolder™) is imending to transfer

all er any Shares held by it, then the other Sharcholder {“Non-Selling Shareholder™) shall have a
right to purchase such Shares on the terms and conditions sat forth helow:

8.1 Novice of proposed ransfer; the Selling Shareholder shall deliver a written notice (“Offer
Notice™) to the MNon-Selling Sharchalder and the Company containing (a) the name of the
proposed  purchaser (“Proposed Transferee”™), (b) exact pumber of Shares 1o be
Transferred to Proposed Transferee (“Offered Shares™), (¢} the cash price for which the
Propased Transferce proposes o purchase the Offered Shares (“OMTered Price™), ()
material terms and conditions ol the proposed transter (“Ofer Terms™) and (¢) offer the
Offered Shares at the Offered Price on the Offer Terms o the Non-Selling Shareholder;

B.7.2  Evercise of right of firsy refusal: atany ime within 30 (thirty ) days from the date of receip
of the Ofer MNotice ("OfFer Period™). the Non-Selling Sharcholder may by giving written
notice (“Acceptance Notice™) 1o the Selling Shareholder, elect 1o purchase (either directly
or through its Affiliates) all but nor less thin all the Offered Shares ot the (ffered Price on
the Offer Terms from the Selling Sharcholder;

BT21 Iithe Non-Selling Sharcholder has delivered the Acceptance Notice that contains
an offer o purchnse the Offered Shares, then the Non-Selling Sharcholder shai]
proceed 1o complete the purchase of the Offered Shares from the Selbig. .
Shtlrﬂmidnr within a pn!rhud of 60 (sixty) days from the date of rece
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8722  If the Non-Selling Shareholder does not issue the Acceptance Notice within the
Offer Period, it shall be deemed on the last day of Offer Period 1o have served o
nolice staling that it does not wish 10 purchise the Offered Shares. The Selling
Sharcholder then shall be entitled 1o sell the Dffered Shares o the Proposed
Framsferee at the Offer Price as per Offer Terms within 60 (sixty) days from the
date of expiry of the Offer Period (“Disposal Pertod™). Provided thar any sale
shall be subject to and in accordance with the Tag Along Sale obligations in
sccordance with Clause 10 of this Agreement; and

8723  In the event the Selling Sharcholder falls to Transfer the Offered Shares 1o the
Proposed Transferee within the Disposal Period, it shall observe the procedure
laid down as above prior to selling the (ffered Shares to a third party,

9.0 RESERVED MATTERS

9.1

Promoters and IRMEPL hereby agree that under the guidance of the Board of the Company, any
resolution or decision to be taken at n sharcholders meeting or meeting of the Board of Directors
shall reguire alMirmative vote or consent in writing 1o the proposed agenda items of Promoters and
IRMEPL {in any meeting of the shareholders) and/or the Directors nominated by Promoters and
IRMEPL {inany meeting of the Board of Divectors), s the case may be (" Reserved Maiters™):

i appointment of statutory auditor ond intermal suditor of the Company:

i) adoption or medification of Company's annual capital and revenue budget, strategic plan
and the Business Plen;

i)y bssue any guarantee or provide indemnities with respect to a debi or obligntion availed by
any related parties of the Company {including its Affiliates) or any other person:

(] any changes to the accounting policies of the Company .,

(v) amy action that requires a special resolution under Applicable law:

{vi)  commencement or setthement of any litigation where the amount involved is in excess of
Rupees Ten Lacs Only (Rs. 10,00,000/-) in any financial vear;

The Parties agree that a resolution shall be deemed 1o have been passed only if it has been approved
by: () an affirmative vote of Directors representing Promoters and Directors representing IRMEPL
ol a duly convened meeting of the Board or () an affirmative vote of Promoters and IRMEPL af a
duly convened Sharcholders” Meeting, as the case may be.

I is agreed between parties to this agreement that subject io requirement of lunds for expansion by
the Company. the Company shall declare dividend 1o the Equity Shareholders.

In the event of a Deadlock arising due 1o the Shareholders being unable to take a decision pertaining
to any matter i any agenda, then the provisions of Clause 12 shall be applicable.

10,0 TAG ALONG SALE

1l

Tag Along

Subject 1o the provisions of Lock-in Period, if Promoters andior its AMililes receives n bona fide
fler to acquire Promoler Securities or proposes to make a Transfor of securitics 16 a third party
Transferee, the Promoter and/or its Affiliates shall send & written notice (*Tag-Along Notice") 1o
IRMEFPL and/or s AfTilates, which notice shall state: (i) the name and address and identity of the
proposed Tronsferee and that the proposed Transleree has been informed of the Tag-Along I'll tht
and that the Transferee has agreed 1o porchase uII the Sabe Securities and Tag Along Sogs fie

required 1o be purchased in accordance w + (i) the Enh:r of Privnoters




o be Transferred (“Sale Securities™); (iii) the smount of the proposed consideration for the
Transfer; {iv) the other terms and conditions of the proposed Transfer, (v) n representation that no
consideration, tangible or intangible, is being provided 1o Promoters and/or its Affiliates (including
without [imitation, by way of non-compete consideration) that is not reflected in the price to he
paied o Non-selling Sharcholder exercising thelr Tag-Along Rights hercunder, (vi) the number of
securities the Promoters then owns, (vii) the calculation of the number of Tag Along Scourities and
(viil) an offer at the sole option of IRMEPL and/or its Affilintes, 1o include in such sale o the
Transferee, the Tag-Along Securities. In the event that the proposed consideration for the Transfer
meludes consideration other than cash, the Tag Along Notice shall inclade a caleulation of the fair
market value of such caleulation as determined by an internaticnally-reputed fnvestment bank
chosen by IRMEPL andior its Affilistes. The wotal value of the consideration for the proposed
Transfer i referrad to herein as the “Tag-Along Price”,

1.2 Tag-Along Rights

IRMEPL and/or its Afliliates shall have the right (“Tag-Along Right™) but not the obligation to
require the Promaters to cause the Transferee in a Transfer of Securities to purchase from [RMEPL,
for the same consideration per Equity Share and apon the same terms and conditions as are 1o be
patid and given to Promoters and'or its Affiliates (except that IRMEPL and/or its Affiliptes will not
be required to make any representations or warranties other than with respect to their title to the
Securities transferred or otherwise be liable for any indemnification {except in respect of their own
breach). the Tag-Along Securities. Provided that, if ns u result of Transfer of Sale Securities by
Promaters, Promoters together with their Afliliates cease 10 hold ol keast 50% (Fifty per cent) of
the Equity Share Capital of the Company on a Fully Diluted Basis or partial pro-mite diluted basis
arrlor cease 1o Control the Company immediately upon such Transfer of the Securities and
Promoters shall procure that the sale is affected, IRMEPL shall have the right to transfer (bt not
the obligation) its entire Securities (in addition 1o the number of Tag Along Securities applicable
in ferms of this Agrecment] to the Transferee ot the same price at which Transferee in a Transfer of
Securities is purchasing the Equity Shares from Promaoters. Tag Along Right set forth in this Classe
15 nil exercisuhle “one time only™ but rather shall apply for each sale of Securities by Promoters.

10,3 Tag-Along Acceptance

Within 13 (fifteen) calendar days Following the receipt of the Tag-Along Notice. in the event that
IRMEPL ebects o exercise its Tag-Along Right, it shall deliver o written notice of such election to
the Promoters (“Tag Acceptance Notice™) and the number of Tag-Along Securities that it proposes
10 Transfer to such Transferee. Such notice shall be irevocable and shall constitute o binding
agreement by IRMEPL to sell such Tag-Along Securities on the terms and eonditions sei forth in
the Tag Accepiance Notice.

g Mon=Consummilion

Where IRMEPL have properly elected 1o exercise its Tag-Along Right and the proposed Transferce
fails 10 purchiase the Securitics from IRMEPL and/or its affiliates, Promaoters and/or its affilinles
shall not make the proposed Teansfer, and if purported 1o be made, such Transfer shall be vaid and
the Company shall not register any such Transfier of Securities.

0.5 Closing of the Tag Along Sale

The closing of any purchase of Securities by the Transferee from IRMEPL shall take place
simultancous with the closing of the purchase of Securitics by the Transferee from the Promoters
o at such other time and place as both shareholders may apree.

At such closing, IRMEPL andior its affilinies shall deliver required certificates representing:th
Tag-Along, Securities, accompanied by dul siruments of transfer or duly o
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trnsfer instructions 1o the relevant depository participant. Such Tag-Along Securities shall be free
and clear of any Engumbrance and IRMEPL shall so represent and warrant and shall further
represent and warrant that it is the beneficial and record owner of such Tag-Along Securities, Any
Transferee purchasing the Tag-Along Securities shall deliver at such closing payment in full of the
Tag-Along Price in accordance with the terms set forth in the Tag-Along Natice, an executed Deed
of Adlerence (in the event that the Tag Along Securities do not represent all of IRMEPL Securitics)
and iy requisite transfer taxes. At such closing, all of the parties to the transaction shall execute
such additional documents as may be necessary or appropriale o effect the sale of the Securities
to the Transferce.

106 Prohibited Transfer

Without prejudice to Clanse 10,4 above, in the event Promolers trunsfers-any securities held by it
in violation of the provisions of this Clause 10 (“Prohibited Transfer™), then, IRMEPL. in addition
to such other remedics which may be available under Law or equity, shall have the put option as
described in this Clavse 1006, and Promoters shall be bound by the applicable provisions of such
opticn. n the event of a Prohibited Tramsfer, IRMEPL shall have the right to sell to the Promoters,
the Tag Along Shares at the same price at which Promoters transters the Sale Securities to the third
party. Promoters shall also reimburse TRMEPL for any and all fees and expenses, including legal
fees and expenses. incurred pursuant to the exercise or the atempted exercise of IRMEPL's rights
under this Clause 10.6. IRMEPL shall be entitled 1o provide Promoters a notice, requiring the
Promoters o ensure that the proposed translere also purchases the Tag Along Securities at the
same price and on the same terms a1t which the Promoters trunsfers such Sale Securities 1o the third
party. Promoters shall purchase the Tag Along Securities within ninety (90) deys from the dare of
notice provided by IRMEPL of the exercise by it of its rights under this Clause 10,6,

1.0 EVENT OF DEFAULT
1LY Definition of Event of Defauh

The Promoters or IRMEPL, as the case may be, shall be a "Defaulting Party® i it materinlly
breaches its obligations, representations or warrantics wmder this Agreement. and where such
default is capable of remedy, it fails 10 remedy such breach within thirty (30) Business Days after
service of written notice from the other Party (“Non-Defaulting Party™) of such breach (an *Fvent
of Defanlt™)

11.2 Defauli Noiice

Upon an event of default, the Non-Delauliing Pamty may give notice in writing (" Default Notice™)
to the Defaulting Party and to the Company, whercupon the Non-Defauliing Party shall have the
right, which mist be exercised by so shuling in its Default Notice, to cither (a) purchase all, but not
less than all, of the Equity Shares of the Defaulting Party (“Default Call Right™); or (h) require
the Delaulting Party 1o purchase all, bit not less than all, of the Equity Shares of the Non-
Defuulting Party (“Defuult Mut Right™), in each case os provided in Clouses 11,3 and 11,4 below,

The rights and remedies of a Non-Defaulting Party pursuant to this Clause || are non-exclusive
and are in addition 10 the rights and remedies available to such party as atherwise provided in this
Agreement or by Applicoble Law.

T3 Valuation
For the purposes of this Clause 11, the Fair Market Value of the Equity Shares shall be determi

by an Independent Financial Adviser comprising one of the Big Four Accounting Firms ns
fw |J:1L Pmu:: within 7 (seven) days of the date of the Default
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the Company will appaint any of the Big Four Accounting Firms as the Independent Finnncial
Advisor. At the time of its appointment, the Independent Finuncial Advisor shall be inssructed 1o
use its repsonable efforts to complete iis valuotion within thirty (30} Business Days of fts
#ppointmenl.

The aggregate sale or purchase price of the Equity Shares in be sold or purchased by the Non-
Defmulting Party pursuant 10 this Clause 11 shall be egual 1o:

(i) 120% of (in the case of a sale of Equity Shares by the Non-Defhulting Party pursuani (o
i Defaul Put Righth; or

ih) BO% of (i the case of a purchase of Equity Shares by the Non-Defaulting Pany pursuant
to-a Default Call Right),

in each case, the Fair Market Value per Share, multiplied by the number of Equity Shares 1o be so
purchased or sold (such price, in each case. the "Defanlt Price™).

Fair Market Value shall be based upon the valuation of the Company as determined by the

Independent Financial Advisor. For purposes of cabeulating the Fair Market Vilue per Share, the
Independent Financial Advisor shall:

(i} walue all Equity Shares af the same value regardless of whether the actual sale of such
Equity Shares would be afforded any control premium or discount as o result of the sale of
a control position;

(1) walue all Equity Shares st the same value and shall nor wse discount mite on the basis that
IEMEPL is a minority shargholder; and

(i1} amsume the exercise of all unexercised warrants, options and rights (o purchase Shares and
receipt by the Company of the consideration payable in connection therewith,

The fees and expenses of the Independent Financial Advisor shall be borme by the Defaulting Party.
Closing of Transfer of Shares on Event of Defaul

ta) Closing of any sale and purchase of the Equity Shares pursuant to this Clouse 11 shall
tnke place at the offices of the Company at [11:00 a.m.] on the day, which s the seventh
{Tth) business day afier the determination of the Default Price andior the Fair Market
Vialue, as the case may be. At that time: {i) the Party whose Equity Shares are being sold
pursugnt to this Clause 11 shall deliver to the purchaser the share certificate(s)
representing those Equity Shares, free and clear from all liens and encumbrances (other
than the restrictions on transfer set out in this Agreement), and such other documents as
may be necessary to enable the purchaser or its nominee(s) to obtain a good title 1o those
Equity Shares; and (i) the purchaser shall pay the Definlt Price and‘or the Fair Market
Vulue, as the case may be to the selling Party in immediately availiable funds.

(b} All Equity Shares transferred under this Clause 11.4 shall be free from all liens and
encumbrances (other than the restrictions on transfer set oot in this Agreement ) and shall
chrry all rights, benefits and advantuges atteched to them except the right 1o any dividend
declared but not poid prior to the dete of the registration of such ransfer; and on the
transfer of any Shares, the transferring Party shall secure the resignations of its designees
fream any offices in the Company held before the ransfer.,

tc) Mo Party shall be obliged 1o give anv representations or warranties in relation |
Company in conjunction with o trgeEerpurangnt 1o this Clause 11 of the Equity |
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held by it However, & Party that transfers Equity Shares pursuant 1o this Clause 11 shall
give 1o the purchaser customary representations and warsuntics as to ownership, muthority
andd the absenve of conflicts with, breaches of or defaul under any agreements or other
mstruments io which the imnsferring Party is a panty or by which the transferring Party
OF i1% properies or assels dre boungd,

1200 DEADLOCK

I In the event of securrence of any Deadlock, either Party may issue n written natice 1o the other
Party intimating the occurrence: of deadlock (“Deadlock Notice™). Upon issuance of the Deadlock
Nolice, the Parties agree that they shall sitempt 1w resobve through good faith negotintion and
consultation, any Deadlock or difference between any of the Parties and such consuliation shall
begin promptly afier a Party has delivered to another Party a written request Tor such consuliation,

In matters of technical noture, the Board shall take ino consideration the opinion of experts znd in
the event of a deadlock, the decision of an independent expert appointed by both the Partics, shall
resolve the deadlock.

In other applicable matters including bat not limited 1o matters relating 1o mising lnances for all
regirements ol the Comipany, the Board shall duly consider all options, including mising contrsts,
stih=lense, or other srrangements in acoordance with the provisions of this Agreement.

12.2 I the Deadlock is still not resolved in aecordance with Classe 12,1, then IRMEPL may issue a
notice (“Deadlock Offer™) on Promaoters offering to sell to Promoters all, but not less than all, of
its sharcholding/investment in the Company at, a price notified by IRMEPL that shall be based as
an Fair Market Valoe as determined by one of the Big Four Accounting Firms and supported by its
report’ certification (“the Deadlock Price™),

12,3 Notwithstanding anything o the contrary contained elsewhere in this Agreement, Tor the puTpose
of purchase of Equity Shares pursuant to & Deadlock Offer, Promoters may tie up with & third party
affter the issue of the Dendlock Offer and shall be free to- (i) enter into a financial or other agreement
ar arrangement with wny third party of its choice, to finance such purchase of the Equity Shares;
(i1} encumber or deal with their own Equity Shares or the Equity Shares proposed 1o be purchased
pursiant o such Deadlock Offer ps the case may be, in any manner, and such a transaction shall
be secepted by IRMEPL,

124 The Deadlock OTer shall:

(1) provide for the exercise, by Promoters, of the option 10 accept the Deadlock Offer, within
& petiod of 90 (ninety) Busmess Days from the date of service of the Deadlock Offer
("Offer Acceptance Period™); and

(i) shall be wrrevocable once Promoters have ziven the written consent

125 Promoters shall wt any time before the expiry of the Offer Acceptance Period issue notice upon
IRMEPL of its desire to accept the Deadbock Offer on the terms set out in this Clavse 12, (~Offer
Accepiance Notice™), which shall not be subject to the fulfilment of any condition subjeet 1o
Applicable Law. Uipon service of an Offer Acceptance Notice, IRMEPL shall be bound 1o sell and
Promoters shall be bound 1 purchase all. but not less than all. of the Shares held by IRMEPL @t
the Deadlock Price.

2.6 If Promoters do nat issue an Offer Acoeptance Motice befare the expiry of the Offer Accep *F_,ﬂ g
Period, Promoters shall be deemed to have declined to aceept the Deadlock Offer and an 15 .
ﬂ:;t:mm of Promoters shall be deemed o have oo nnd the provisions of Claugt
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Promoters being o Defaulting Pardy would come into effect.

13.0 Confidentiality

13,1 The Parties shall use all reascnable endeavours fo keep confidential and not use for sny wirelated
purpose and 1o ensure that all members of their respective Groups and their respective officers,
employees. agents and professional and other advisers keep confidential and not use for mny
unrelated purpose any information (the “Confidential Information™):

(i} relating 1o the customers, the Company’s Business, assets or affairs of the Company which
they may have or soquire through ownership of an interest in the Company;

{ii} relating to the customers, business, nssets or afTairs of the oiher Groups or its members which
they may have or acquire through being a Sharcholder or making appeintments 1o the Board
of through the exercise of their respective rights or performance of their respeetive obligations
wnder this Agreemend; ar

(il Intellectual property from one Party which is made available 1o the other Party or the Company
far the purposes of this Agreement.

It s clarified that the Company shall exclusively own all rights, title and inferest in and 1o the
intellectual property developed in the course of the Company’s activities and use of such
itellectual property by any other Person shall be subject to prior written consent from the
Company.

3.2 Mo Party may diselose o any third party any Confidential Information without the prior written
consent of the other Parties.

3.3 This Cluse does not apphy io;
(1) information that is or becomes publicly available

(i} information that is indépendently developed by the relevant Party or acquired from a thind
party, 1o the extent that it is acquired with the right 1o disclose it

(i) information that was lawfully in the possession of the relevant Party free ofany resiriction
o dhisclosure as can be shown by that Party "8 wrinen records or other reasonable evidence;

(iv)  information that following diselosure under this Clause becomes available 1o the relevant
Farty (s can be demonstrated by that Party s writlen records or other reasonable evidence)
from a source that is not bound by any obligation of confidentiality in relation o such
informiation;

(¥} the disclosure by a Party of Confidential Information o its directors or emplovess or 1o
those members of its Group who, i its reasonable opinion, need o possess such
Confidential Information for purposes relating to this Agreement. but those directors and
employees shall not use that Confidential Information for any ather purpose;

ivip  the disclosure of information to the extent required to be disclosed under Applicable Laws;

(viid  the disclosure ol information to any Tax suthority 1o the extent reasonably required for the
purpascs of the Tax affairs of the Party concerned or any member of its Group;

(viii) the disclosure 10 a Pary's professioy

—
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purposes reliting 1o this Agreement:

(k) subject 10 appropriate confidentinlily undertakings, disclosure 1o lenders {including
potential lenders) or mtings agencies: and

134 Each Party shall inform any officer. employee or agent or any professional or other adviser advising
it in relation to matiers relating lo this Agreement, or to whom it provides Confidential Information,
that such information is confidential and shall instruct them:

(i} 1o keep it confidential; and

(1) not 10 use it for any unrelated purpose or disclose it to any third party (other than those
Persons o whom it has already been or may be disclosed in accordance with the ferms of
this Clase 3}

140 Dispute Resolution
141  Consulmtion

L I any dispute or difference arises between any of the Partics hereto during the
subsistence of this Agreement or thereafler, in connection with the validity,
interpretation, implementation or alleged material breach of any provision of this
Agreamment or regarding any question, including the question as to whether thie
terinination of this Agreement by any Purty hereto has been legitimate, the Parties
hereto shall endeavour to scttle such dispute amicably. The attempt to bring about an
amicable setthement is considered 1o have failed as soon as one of the Partics hereto,
aller reasonable attempts which attempt shall continue for not less than 20 (rwenty)
Busincss Days, gives 20 (twenty) Business Days” notice thereof 1o the other Party in
writing.

1412 All disputes, differences or claims arising out of or in connection with this Agreement
including. any question regarding its existence, validity, construction, performance,
fermination or alleged violation which is not resolved under Clause 14.1.1 above shall
be resolved by binding arbitration.

4.2 Arbitration

1421 The Parties shall jointly appoint # sole arbitrator mutually aceeptuble 1w all of them, In
the event of fuilure 16 wgree upon o sole arbitrator, @ sole arbitrutor shall be appointed
in pccordance with the Indian Arbitration and Concilintion Act, 1996,

1422 Such arbitrmtion shall be conducted in sccordance with the provisions of the Indian
Arbitrition and Conciliation Act, 1996, The langusge of the arbiteation shall be English.
Any arbitrilion award shall be final and binding vpon the Parties, and shall not he

subject to appeal.

1423 The vemue for such arbiteation shall be in Ahmedabad and all proceedings shall be
conducted in the English langunpe.

1424 A Party seeking 1o commence arbiteation under this Clause shall frst serve a writien
notice, specifying the matter of matters 1o be so submitted 1o arbitration, on the other

Partics hereto.
1425 All claims and counterclaimy i : extent such cliims or countercifim
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known at the time any arbitration is commenced, be consolidated and determined in the
same arbitration proceeding.

Deposits to cover the costs of arhitration shall be shared equally by the Parties. The
award rendered by the arbitrator(s) shall, in addition (0 dealing with the merits of the
cikse, fix the costs of the arbitration and decide which of the Parties shall bear such costs
or in what propartions such costs shall be borme by the Parties hercto.

Nuthing contiined in this Clause shall preclude the Shareholders from seeking interim
or injunctive reliel, or both, from any court having jurisdiction to grant such relief. The
pursuit of interim or injunctive relief shall not be a waiver of the right of the
Shareholders 1o pursue sny remedy for monetary damages through the arbitrtion
described in this Clouse,

150 Limieation of Liability

[ the fullest extent permitted by Applicable Laws, none of the Sharcholders, Dircetors and emplovees,
igenis of representatives of the Company shall be held liuble by any Shareholder or the Company for
or an account of any act or any failure to st by any such Person while serving as a Director, manager,
employee, agent or representative of the Company unless such act or failure 1o act shall be in bad faith
or in wilful disregard of the duties imposed upon such Person by Applicable Laws and this Agreement

o0 MNotices

161  Addresses

Any notice, claim or demand In connection with this Agreement shall be in writing in Fnglish
{each a "Notice™} and shall be sufficiemily given i delivered or sent to the Partics al the following
addresses elther by hand or courier (postage prepaid) followed by facsimile or electronic mail
(with confirmation of transmission retained) i delivered outside India or by hand or courier
(pestage prepaid) or faesimile or electronic mail (with confirmation of transmission retained) if
dilivered in India.

Mr Suresh Chavdhary

Address:

209473 G, Gali No-17, Prem Nagar, Parel Nagar, Delhi-110008

Email: jiolo newdehiZ gmail.com

Mrs, Manjn Devi
Address: 20945 G, Gali No-17, Prem Nagar, Patel Nagar, Delhi- 1 10008
Email: fiolatnewdelhicascadesi® gmail.com

IRMEPL.
Attention: Mr. Karnn Kaushal, Chiel Executive Officer

Addiress:

Eriail:

MNHCPL

IRM Energy Private Limited

4% Floor, Biock 8, Magnet Corporate Park, Near Zvdus Hospital,
5.6, Highway, Ahmedabsd — 280054, Gujorm

karan, koushal @ inmenengy.com

Antention: Mr. Suresh Chaudhary, Director
Address: Ni Hon Cylinders Private Limited

Email;
Ve
— Surcsh Craudlincy

HR-[8A, First Floor, Gali No.-10, INDL, Area Anand Parbat,
Near Indl Area, New Delhi, Central Delhi DL 1100605,
coltctiinihoney linders com

Fltg dell
Muanju Dewa




-

17.00 FORM

18.0

1%.0

e Hetp Gell  fe
Suresh Chavdhary Manju Devi

MNotices sent by hand shall be effective upon delivery. Notices sent by courier. facsimile or electronic
mail shall be effective upon recefpl.

CHANGE OF NOTICE

Any Party may substitute or change its Notice details by giving 3 (five) days prior writien notice 1o the
other Parties.

ENTIRE AGREEMENT AND REMEDIES

The Parties” respective rights in the Company shall be regulated by this Agreement and the Articles of
Association. The Sharcholders will be bound by and comply with the provisions of this Agreoment and
the Articles of Assaciation that relate to them and all provisions of this Agreement and the Anticles of
Association shall be enforcenble by the Parties among themselves in whatever capacity.

This Agreement is in substitution for all previous agreements (whether in writing or verbal) between the
Promoters and the Company in respect of the subject mutter of this Agreement and this Agreement
containg the whole agreement between the Invesiors, the Promoter and the Company rélating to the
subject marter of this Agreement,

200 MISCELLANEOUS

21 Survival of Rights, Duties and Obligations

Termination of this Agreement for mny cause shall not relepse a Party from any liability (a) that
al the time of termination has already accrued 10 another Party, or (b) that thereafier may scerue
in respect of any act or amission prior to such termination, or (c) from the obligations whicl
shall survive termination. Without prejudice to the generality of the foregoing the following
provisions shall survive ermination: (i) Clause 1, 5,9, 10,11, 12, 13, 14, 15, 16. 19 and 20.

0.2 ConfMict with the Articles of Association

In the event of any ambiguity or discrepancy between the provisions of this Agreement and the
Articles of Association. it is intended that the provisions of this Agrecment shall prevail, and
accordingly the Parties shall exercise all voting and other rights mmd powers svailable to them
50 85 1o give eflect 1o the provisions of this Agreement and to cause the Articles to be amended
50 a5 1o remove any such conflict and to ensure that the provisions of this Apreement shall

prevail
.Y No Partnership

Mothing in this Agreement shall be deemed o constitute & parmenship between the Parties or
constitite any Parly the egent of any other Party for any purpose.

204 Release ¢fc.

Any liability 1o any Pany under this Agreement may in whole or i part be released,
compounded or compromised or time or indulgence given by that Party in its absolute discretiyy
as regands any Party under such lability without in any way prejudicing or affecting its g

agninst any other Party under the sime or o likeHability, whether joint and several or other ot




NS Waiver

Nofailure of any Party to exercise, and no delay by it in exercising, any right. power or remedy
in connection with this Agreement (each a “Right™) shall operate a5 a waiver of that Right, nor
shall any single or purtinl exercise of any Right preclude any other ar further exgrcise of that
Right or the exercise of any other Right. The Rights providesd in this Agreement are cumulative
and not exclusive of any other Rights (whether provided by Applicable Laws or otherwise).
Any express waiver oF any breach of this Agreement shall not be deemed 10 be a waiver of any
subsequent breach.

20,6 Variation

Mo variation of this Agreement shall be effective unless [n writing and signed by all of the
Parties,

20,7 Assipnment

Except as otherwise provided herein, this Agreement or the rights and oblisations hereunder
shall not be sold, assigned. rransferred (hy transfer of Control or otherwise) or pledeged, in whole
ar in part, or by operstion of Applicable Laws without the prior writlen consent of the other

party.

Any anempted or purported assignment in violation of this Clause shall be null and void and of
ne force or effect whatsoever.

2.8  Further Assurunce

Al any time after the date of this Agreement the Parties shall. and shall use all reasonable
endeavours fo procure that any necessary third party shall, at the east of the relevant Party
exeewie such documents and do such acts ond things as that Party muy reasonably require for
the purpose of giving o that Party the full benefit of all the provisions of this Agreement,

0.9 lovalidity

I any provision in this Agreement shall be held to be illegal, invalid or unenforcenhle, in whale
or i part, under Applicable Laws, such provision or part siall to that extent be deemed nut to
form part of this Agreement but the legality, validity or enforccability of the remainder of this
Agrecment shall not be alTected.

L0 Counterparts

This Agreement may be entered into in any number of counterparts, each of which will
comstitute an original and all of which, taken together, shall constitule ane and the same
strument. Any Party may enter into this Agreement by signing any such counterpart. The
Partics may deliver executed signature pages to this Agreement by facsimile or e-mail
tansimission. No Party may raise (n) the use of & facsimile of c-mail transmission 1o deliver
signature or (b) the fact that any signature, agreement o insirument was signed and
subsequently transmitted or communicated through the use of a facsimile or e-mail transmission
its it delfence 1o the formation or enforceability of o comract, and each Party forever waives any
sueh defence.

2001 Costs

& ..-f;.i }-.Ll..-i_{f &

— Suresh ¢ houdhary Munju Devi




2012 Extension of Time

If the perind of time required Tor the completion of any act under this Agreement, including
any issue or Transfer of Shares, is insullicient due to the requirement of any Government
Appeoval, then such peried ol time shall be extended by the period reasonably required to obiain
such Government Approval.

20.13  Complisnce with Applicable Luaws
The Parties shall procure that the terms and conditions of the Memormndom of Association and
the Articles of Associntion and Applicable Laws regulating the Company business are complicd
with by the Company,

2014 Governing Law and Jurisdiction
This Agreement shall be governed by and construed in accordance with the laws of India and
subject 10 the provisions goveming arbitration contained in this Agreement, shall be subject 10
the jurisdiction of cournts in Ahmedabad.

IN WITNESS WHEREQOF the Parties huve entered into this Agreement on the dite First stated above,

Suresh Chaudhary

Fromoter

+ i
H=te] S el

Manju Devi

Promoter

For and on behalf of
IRM ENERGY FRIVATE LIMFTED _

i Jusdel_

Mame: Karan Kaushal '
Fitle: CEEDY

For and on behalf of
NI HON CYLINDERS PRIV ED

Name: Suresh Chaudhary
Tithe:  [hirector

wimess 1: Clukbha Tao

2

Wilness 2: F’-mr_hi TJoeds

_ tadi

=

=—a el 2o
Suresh Chasdhary Manju Devi
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