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SHARE PURCHASE AGREEMENT

DATED 22 MAY 2023

BY AND BETWEEN

MOONBURG POWER PRIVATE LIMITED
(“Purchaser™

&

THE PERSONS LISTED IN SCHEDULE I
(“Promoters™)

&

TULSI PALACE RESORTS PRIVATE LIMITED
("Company")

&

BSREP III JOY TWO HOLDINGS (DIFC) LIMITED
(“BSREP™)
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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (the “Agreement”) is made as on this 220 May 2023
(“Execution Date”) by and amongst:

1 MOONBURG POWER PRIVATE LIMITED, a private limited company incorporated
under ~the Companies Act, 2013, having corporate identity oumber
U70200MH2022PT'C384178 and having its registcred office at Ground Floor, Tower Na.2,
Equinox Business Parks No.83,83/1 to 19 of Kurla Village, near L.B.S. Marp Mumbaj-
400070, hereinafter referred to as “Purchaser”, which expression shall, unless it be repugnant
or contrary to the context thercof, mean and inelude its suecessors and assigns) of the FIRST
PABT;

AND

2 The Persons listed in Schedule I (each, a “Promaoter”, and eoilectively, the “Promoters”,
which expression shall, unless it be repugnant or contrary to the context thereof, mean and
include (a) in ease of an individual, their respective heirs, executors, administrators and
permitted assigns; and (b) in case of a eompany, its suceessors and permitted assigns) of the
SECOND PART;

AND

3 TUTSI PALACE RESORTS PRIVATE LIMITED, u puivate liiwed company
incorporated under the Companies Act, 1956, having corporate identity number
U3510RJ2012PTC040443 and having its registered office at FE 18 Malviya Industrial Area,
Jaipur, Rajasthan, India 302017 (heteinaftcr referred to as “Company”, which expression
shall, unless it be repugnant or contrary to the context thereof, mean and include its
suecessors) of the THIRD PART;

AND

4, BSREP III JOY TWO HOLDINGS (DIFC) LIMITED = eompany ineorporated under
the iaws of the United Arab Emiratcs and having its office at Unit 124-00, Level 24, ICD
Brookfield Place, Dubai International Financial Centre, Dubai- 507234, United Arab Emirates
(hercinafter referred to as “BSREP”, which cxpression shali, unless it be tcpugnant or

contrary to the context thereof, mean and inelude its suceessors and assipns of the FOURTH
PART.

The Purchaser, the Promoters, the Company aud BSREP arc hereinafier colleetively referred to as the
“Parties” and individually referred to as a “Party”, if the context may require.

WHEREAS:
(A) As on the Execution Date, the Company is engaged in the Business (defined below).

B) On 204 April, 2021, the Promoters, Company and BSREP entered into a share purchase
agreement (“Existing SPA”), pursuant to which the Mr. Mohan Sukhani, Mr, Vikram
Sukhani, Mrs. Kamla Sukhani and Mrs. Priyanka Sukhani colleetively sold 1,25,75,000 (One
Crore Twenty Five Lakh Scventy Five Thousand) Equity Shares (ar defined bervinafter) of the
Cuwpatty v BSREP resulting In BSREP becoming a 5U% (titty per eent) Sharcholder of the
Company. The Existing SPA was amended by way of a ictter agrecment between the
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Promoters, Company and BSREP dated 3+ May 2021 (“First Letter Agreemeut™) and
further amended by a seeond letter agrezmeut beeween the Promoters, Company and BSREP
dated 14% January 2022 (“Second Letter Agreement”). The Existing SPA, First Letter
Agreement and Secoud Letier Agreement shall hereinafter be colicetively referred to as the
2021 SPA".

Along with the Existing SPA, the Promoters, Company and BSREP catcred into a
shareholders agreement dated 2+ April 2021, setting out the terms and conditions governiug
the relationship of the Sharchoiders of the Company inter se, and with the Company and other
matters it conncetion therewith includiug the management and operation of the Company
(“SBhareholders Agreement™).

As on the Exeeution Date, the authorized Share Capital of the Company is INR 26,00,00,000
(Indian Rupees Twenty Six Crore only) divided into 2,60,00,000 (T'wo Crore Sixty Lakh) Equity
Shares {as defined below) of par valuc of INR 10 (Indian Rupees Ten only) each. As on the
Execution Date, the issued and paid-up Share Capital of the Company is INR 25,15,00,000
(Indian Rupees Twenty Five Crore Fiftcen Lakh only) divided into 2,51,50,000 (Two Crote
Fifty One Lakh Fifty Thousand) Equity Shares (as defined below) of par value of INR 10 (Indian
Rupees Ten only) each,

The shareholding pattern of the Company as on the Execution Date on a Fully Diluted Basis
{as defined hereingfier) is as specified in Part A of ScheduleII,

The Purchascr is 2 wholly owned subsidiary of BSREP, aud BSREP owns 100% (one hundred
pereent) of the paid up share capital of the Purehaser,

The Promoters arc desirous of transferring and selling to the Purchaser and Purchaser has
agreed (hased on the represeniations, warranties, eovenants and undertakings provided by the
Promoters hereunder, and subject to the conditions set forth herein) (o purchase from the
Promaters, 1,25,75,000 (One Crare Twenty Five Lakh Seventy Five Thousand) Equity Shares
of the Company (the “Sale Shares”) which represents 50% of the Share Capital of the
Company. The shareholding pattern of the Company as on the Closing Date, on a Fully Diluted
Basis (ar defined bereinafter) will be as specified in Part B of Schedule IL

The Parties are desirous of entering into this Agrecment to govern the sale by the Promoters
and purchase by the Purchaser of the Sale Shares on the terms and conditions mendoned
herein,

NOW THEREFORE IN CONSIDERATION OF THE MUTUAL COVENANTS AND
AGREEMENTS AND ON THE BASIS OF THE MUTUAL REPRESENTATIONS AND
WARRANTIES SET FORTH HEREIN FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUPPICIENCY OF WHICH IS HEREBY
ACKNOWLEDGED, IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS
FOLLOWS:

1.

DEFINITIONS AND INTERPRETATION

1.1.

Definitions: _

Unless the context otherwise requires or unless otherwise defined by way of quotations or

R b \ y way of g _
parenthesis, in this Agreement the words and expressions shall have the meanings assigned
to them below:
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2021 Purchase Consideration” shall have the samc meaning as the defined term
“Purchase Consideration™ as defined under the 2021 SPA;

“Act” shall mean the Companies Act, 2013 and the: rules and regulations made thereunder,
and shall include any statutory amendments, modifications, replacement or re-enaetment
thereof;

“Affiliate” with respeet to a speeified Person means, (i) any other Person, that directiy or
iudirectly, controlling, is under the control of, or unader eammon control with, such
specified first referred Person and a Person shall be deemed to he “eontroliing’’ or in
“control” of another Person (not being a natural Petson) if such first referred Person
directly or indirectly through one or more of its Affiliates (a) owns more than 50% of the
voting securitics or shares of such other Person; or (b} has the right or power to appoint
a majority of the board of directors or other management body of sueh other Person; or
(¢) has the right or power, directly or indirectly, to direct or cause the direction of the
management and policies of such other Person, whether through the ownership of voting
securities or shares, by contract or otherwise, and the term “common control™ shail be
canstrud accordingly; (i) with respect to a Person being a corporate entity, an immediate
holding eompany or “subsidiary” (for the purpose of this Agreement, term “subsidiary”
shall have: the meaning given to it under the Companies Aet) company of any Person shall
be deemed an Affiliate of such Person; and (iiiy with respeec o a Person being an
individual, also includes, the Relatives of such Person. With reference to the Purchaser,
the term “Affiliate™ shall also include (a) any general partner or limited partner or other
partner of, or trustee, nominec, custodian, operator or manager of, ot investment adviser
to Purchaser / Purchaser Group; (b) any group undertaking of any general partner, trustee,
nomiuee, custodian, operator or manager of, or investrment adviser to Purchaser /
Purehaser Group; (¢) any fund which has the same general partner, trustee, nominee,
Operator, manager or investment adviser as Purchaser / Purchaser Group; or {dy any fund
which is advised, or the assets of whieh (or some material part thereof) are managed
(whether solely or jointly with others), by Purchaser / Purchaser Group;

“Agrccment” or “the Agreement” or “this Agreement” shali mcan this share
purchasc agreement together with the recitals and the Annexures and Schedules (if any)
attached hereto;

“Anti-Corruption Laws"” means all applicable anti-bribery and ant- eorruption laws or
regulations, including but net limited to the Indian Prevention of Corruption Act of 1988,
the U.8. Foreign Corrupt Pragtices Aet of 1977, s amended, the UK Bribery Act of 2010,
as amended, and the Canada’s Corruptiou of Public Officials Act as amended from time
to time;

“Anti-Money Laundeting Laws” means al anti-money laundering Laws applicable to
the Company and/or any of the Promoters, including but not limited to the (Indian)
Prevention of Money Laundering Act 2002, as amended, the applleable financial
recordkeeping and reporting requirements of the U.S. Currency and Foreign Transaction
Reporting Act of 1970, the U.S. Money Laundering Control Act of 1 986, as amended, and
any related or similar Law issued, administered or enforeed by any Governmental Agenecy;

“Articies” shall mean the articles of association of the Company, as amended from time
to dme;

“Assets” means, with respect to a Person, assets or properties of every kind, natury,
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character and duscription (whether immovable, movable, tangible, intangible, absolutc,
aecrued, fixed or otherwise) as operated, hired, rentcd, owned ot leased by such Person
from tme to dme, includjng eash, cash cquivalents, receivables, securides, accounts and
note receivables, real estate, plant and machinery, equipment, patens, eopyrights, domain
names, trademarks, brands and other Intellectual Property, raw materials, inventory,
furniture, fixtutes and insuranee and shall (in relation to the Company) include the
Property and the Power Plant Property;

"Board" shall mean the board of directors of the Company as constituted from time to
time in accordance with the terms of the Charter Documents of the Company and the
Transzetion Documents;

“Business” means the business aetivities eurrently carried on, undertaken and conducted
by the Company including the ownership and operation of the Hotel and the Soiar Plant:

“Business Day” means any day on which banks are open for business in Rajasthan,
Delhi and Maharashtra, India and the United Arab Emirates, ather than Saturdays and
Sundays;

“Campsite Land” means the land admeasuring 1,356 square metres, bearing khasara
numbers. 365, 367/2309 and 367/2249/2310 located at Viliage Kukas, Amer District,
Jaipue, India;

“Charter Documents” shall mean collectively the Memorandum and the Artieles;

“Chartered Accountant” shall mean a ehartered aecountant as defined in clause {b) of
sub-section (1) of Section 2 of the Chartered Accountants Act, 1949 and who has
obtained a certificate of practice under sub-Secdon (1) of Scetion 6 of the Chartered
Accouncants Act, 1949;

“Claim” means, in relation to a Person, any demand, legal aetion, cause of action, Liability,
proceeding, claim, suit, lidgation, prosecution, mediaton or arbitration, and includes any
notice reecived in relation thereto, whether civil, criminal, administrative or investigative,
made or brought by or against a Person;

"Closing" means the fulfllmeut of ali the actions required for the Transfer of Sale Shares
to Purchascr as set out under Clausc 7;

“Company Auditor” means M/s, B § R & Co. LLP having its offices at 14" Flaor,
Ceneral B Wing and North C Wing, Neseo IT Park 4, Nesco Center, Western Express
Highway, Goregaon (Fast), Mumbai — 400 063;

"Conditious Precedent” shali mean the condjtions precedent set out in Schedule
III to this Agrecment;

“Control” (including the terns Controlied by or under common Control with) shall
include the right to appoint majority of the directors or to control the management or
pelicy decisions exercisable by a Persou or Persons aeting individualiy or in coneert,
directly or indirectly, ineluding by virtue of their sharcholding or management rights or
sharcholders’ agreement or voting agreement ot in any other manner,

"Lonsents” means any approval, consent, ratification, waiver, notice or other
authorisation of or from or o any Person, including scheduled banks and financial
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institutions (other than 3 Governmental Approval);

“Contract’” means, with respect to 4 Person, any agreemnent, contract, deed, obligation,
promise, undertaking, subconteact, lease, understanding, instrument, watranty, insurance
policy, benefit plan or legally binding commitment ot undertaking of any nature (whether
written or oral or express or implied), entered into by such Person;

“Confidential Information” means ali such information, of any kind whatsoever
{including, but not limited to, technical, commereial, financial, accounting, legal and
administrative information), pertaining to the Transaction, the Busincss, the Company,
Purchasee, BSREP or the Promotees and as may have been provided in writing or verbally
in relation to the Transaction under this Agreement and shali include the contents of this
Agreement, the fact that the Parties have been involved in the Transaction, any analysis
and review of mectings or negotiations related o the Transaction, the contents, time and
status of such negotiations, and generally any and all facts in relation to or concerning the
Transaction;

“Designated Bank Acconnt” shall mean the bank accounts of the Promoters into which
the Purchaser shall remit the Purchase Consideration in accordance with the terms of this
Agrecment, the details of which shall be provided in writing prior to the Closing Date:

“Director” shafl mean a director on the Board;

“Disability” means terminal illness or other permanent physical or mental disability
(dncluding of unsound mind), which in the Purchaser’s reasonable judgment, substantially
prevents any of the Promoters (who is a natural person) from performing his/her duties
and which can reasonably be expected to cantinue in the judgment of a reputed physician
selected by the Purchaser:

“Employees” means all employees (including workmen) of the Company;

“Encumbrances” rmeans any, () encumnbrance, secutity interest, lis-pendens,
attachment, easement, trust, claim, mortgage, pledge, charge, hypothecation, licn, lease,
assignment, deed of trust, title retention, deposit by way of security, beneficial ownership,
or any other interest held by a third Person; (i) security intercst or other encumbrance of
any kind securing, or conferring any priotity of paymeut in respect of any obligation of
any Person, including without limitation any right granted by a transaction which, in legal
terms, is not the granting of sceurity but which has an economic or financial effect similar
to the granting of security under Applicable Law: (iii) voting trust agreement, option ot
right of pre-emption, right of first offer, or refusal or transfes restrietion in favour of any
Person; and or (iv) any claim including any adverse claim as to title, possession or use,
and shall include any apreement and or consent and or any intent to creatc an
encumbrance of whatsoever nature and “Encumber” shall be construed accordingly;

{bb) “Equity Secnrities” shall mean equity capital, Equity Shares, membership interests,

)

registered capital, joint venture ot other ownership interests of the Company or any
options, wareants, rights or other securities {including but not limited to compulsorily
convertible preference shares and compulsorily convertibie debentures) that are directly
or indirectly convertible into, or exercisable or exehangeable for, such cquity capital,
Equity Shares, membership intcrests, partnership interests, registered capiml, joint
venture or other ownership interests (whether or not such derivative secutities are issved);

"Eqnity Share" shall mean an equity share of face value of INR 10 (Indian Rupees Tcn
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only) each, of the Company as adjusted towards any stock, split, consolidation, bonus
shares or simllar adjustment;

(dd) “FEMA Regulations” means the Foreign Exchange Management Act, 1999, the rules

)
@

and regulations framed thereunder, ineluding the Foreign Exchange Management (Non-
Debt Instrument) Rules, 2019, the Consolidated FDI Policy of 2020 and the Foreign
Exchange Management (Mode of Payment and Reporting of Non-Debt Instruments)
Regulations, 2019 as amended from time-to-time;

“First Closing Date” means 3¢ May 2021;
“First Excention Date” means 20¢ April 2021;

“Fully Diluted Basis” shall mean the caleulation of the shareholding pattern of the
Compauy at the relevant point ju time after taking into account all the issued and
outstanding Equity Shares including employee stock options, if any, from time to time
and all other Equity Securities of thc Company as if all such Equity Securities were
converted to cquity shares at that point in time and such calculation shall take into
consideration all share splits, bonus issuances, etc. if any;

(bh) “Governmental Approval(s)” mean any consent, permissions, order, decree,

@

)

authorizatiou, authentication of, registration, filing, qualification, designation, deelaration,
agreement, notarization, certificate, license, approval, permit, authority or exemption
from, by or with any Governmental Agency, whether given by express action or deemed
given by failure to act within any specified time period and all corporate, creditors’,
shareholders’ and Third Party approvals or consent;

“Governmental Agency” means (a) any domestic or foreipn union, state, local or other
goveenmental, statutory, administrative, regulatory or self- regulating authority, ageney,
department, board, commission or instrumentality, having jurisdietion over the eclevant
matter including the Transaction or the Parties; (b} any coutt, tribunal or administrative
body; or (¢) any other similar dispute resolving panel or body and includes any entity
exercising executive, legislatlve, judieial, repulatory or administrative functions;

“Government Official” means: (a) an officer, employee, apent or any person acting in
an officlal capacity or performs public functions for or ou behalf of 2 Governmental
Agency, including its departments, agencies, instrumentalltics, quasi or pardally
government owned or controlled entitics, or recently privatised government entities: b
an offiecr, agent ot employee of an international organisation (e.g., World Bank, United
Nations or International Monetary Fund); (c) an officer, employee, agent or any person
elected, appointed, or hokds a legislative, administeative, or judicial position; and/or {d)
an officer, agent or employee of a political party or any party official (inciuding political
parties themselves), or a candidate for governmental ot polltical office;

{d) “Hotel” means the buildings aud structures in rclation to a fully developed 200 (two

®

hundred) key hotel comprising of guest rooms and suites, food and beverage outlers
including Sukh Mahal (ADD), Mohan Maha! (Indian cuisine restaurant), Jharokha
(lounge bar), Preet Mahal, banquet space, meeting rooms, 2 swimming pool, laundry, spa,
parking spaces and other facillties situated at the Hotel Land,;

“Hotei Land” means the land 2dmeasuring 32,790 square meters, bearing khasara number
364, 364/2244, 364/2245, 364/2246, 364 /2247, 364/2248, 366, 367, 367/ 2249, 367/2250
and 367/2251 located at Village Kukas, Amer District, Jaipur, Indla ou which the Hotel is
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situated;

“Hotel Management and Operations Agreement” means the hotel management and

operations agreement dated 25th5t:ptember 2020 entered into between the Company and
the Operator;

“Indebtedncss” means in relation to the Company (i) all liabilites for borrowed maoney,
whether current or funded, secured or unsecured, all obllgations evidenced by bonds,
debentures, notes, loan stock or similar instruments, and all liabilities in respect of
mandatoriiy redeemable or purchasable capital stock or Seeurities convertible into capital
stock; (li) all liabilities for the deferred purchase price of property or serviees; (i) all
liabilities in respect of any lease of (or other arrangement couveying the right to use) real
or personal property, or a combination thereof, which liabilities are requited to be
classified and accounted for under Indian GAAD a5 capital leases; (iv) all liabilldes for the
reimbursement of any abligor on any letter of ceedit, banket’s acceprauce or similar credic
transaction securing obligations of a type described in elauscs (3, (ii) or (i) above to the
extent of the obligarion seeured, and ali liabilities as obligor, guarantor, or otherwise, to
the extent of the obligation secured; (v) any amount raised under any other transaction
(including any forward sale or purchase agreement) having the commercial effect of g
botrowing; (vi) any derivative transaction entered into in connection with protection
agrinst or benefit from fluctuation in any rate or price including any credit support
arrangement in tespect thercof (and, when calculating the value of any derivative
transaction, only the marked to market value shall be taken into account); (vil) any
counter-indemnity or other obligation in respect of 2 guarantee, indemnity, bond, standby
or documentary letter of credit or any other instrument issued by a bank ar financial
institution or under any other arrangement {other than standard indemaity provided
under any customer agreernent, rent agreement, in the ordinary course of business and /or
the Transaetion Documents, provided such indemnity has not been invoked of triggercd);
and all principal, interest, premiums, penalties, fees, costs and expenses in respect of any
of the foregoing, and the amount of any liability in respect of any guarantee or indemnity
for any of the foregoing, Further, for avoidance of doubrt it is clarified that any Indian
GAAP  related adjustments which have been aceounted under borrowings and have an
impact of reducing the reported borrowings (such as processing charpes, effective interest
rates, guarantee commissions, ctc.) shall be removed and the borrowings shall be grossed
up to show actual indebtedness to counser parties;

“INR” or “Rupee” or “Rs.” shall mean Indian rupees, being the lawful currency of the
Republic of India;

“Iudian GAAP” mcans the generally accepted accounting principles as issued by the
Institute of Chartered Accountants of India for finaneial reporting in the Republic of
India as in effect and applicable s of the date the aceounts of the Company are made or
drawn;

“Insolvency Event” means, with respect to a Person, any of the following events

{0} such Person admits inability to pay its debts as they fali due and payable or, by reason
of financial difficultics takes any aetion in relation to a composition or arrangement
with any creditor;

() sueh Person voluntarily files or institutes g petition or proceeding seeking a
judgment of insolvency or an order far winding up or any other reliel under any
bankruptey or insolvency laws or other laws affecting erediror rights;
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(iii) the net worth of such Person having been completely eroded:

(iv) such Person enters a composition or compromise, in relation to its financial
Iudebtedness;

(v} an application for insolvency, liquidatiou, winding-up ar dissolutionis filed against
such Person, and such application is not vacated within 4 period of 35 (Thirty-Five)
days from date of filing of such application, o, if stayed is not vacated within a
period of 35 (Thirty-Five) days from date of grant of such stay; and/or

(vi) any Person: (a) obtains a judgment or order from a court of competent jurisdiction
against such Person for appointment of a resolution professional, liquidator,
receiver or other similar officer over such party or substantially all its Assets, which
judgtnent or oeder is nat vacared or stayed within a period of 30 (thirty) days; or (b)
obtains a judgment of insolvency or a winding up order against such Person from a
court of competent jurisdiction:

“Intellectual Property Rights” or “Intellectnal Property” means all intellectual
property and proprietary rights worldwide owned (or purparced to be owned), developed
or under development, used or Llcensed (whether as licensor or licensee) by a Person and
any and ali foreign and domestic service marks, domain names, logos, capyrights,
tradetnarks, design rights, mask works, rights in databases, know-how, moral tights, trade
seerets, trade dress, patents and all associated tights and all registrations, applications,
rencwals, extensions and continuations {in whole ot in past) of any of the forepoing,
together with ali goodwill associated therewith and all rights and causes of action for
infringement, misapproptiation, vinlatinm, micues, dilution, uufai, pade practee or
otherwise associated therewith;

“IT Act” shall mean the Indian Income-tax Act, 1961, as may be amended or
supplemented from time to time together with all applicable bye-laws, rulcs, regulations,
orders, ordinances, policies, circulations, notifications, directions and the like issued
thereunder;

“Law” or “Applicable Laws” shall mean, in respect of a Person, any applicable statute,
law, ordinance, regulation, rule, order, bye-law, administrative interpretation, wrir,
circular, notifieation, guidelines, notices, injunction, directive, requirement, tuiing,
judgment, dectee, order or ather instrument (as is in force from time to time) which has
the force of law and is appllcable to such Person in their respective jurisdiction of
existence ot operation: '

“Long Stop Date” shall mean 7 June 2023, ot such later date as may be extended by
mutual apreetment of the Partics in weiting;

“Loss” or “Losses” means any and ail iosses, demands, liabillties, Ciaims, charges,
actions, damages, depletions, diminutions in the value of the Equity Shares or Assets of
the Company, Taxes, reduction in minirmum alternate tax credit, fines, penalties, interest
and expenses (including, without lmitation, reasonable expenses of investigation and
reasonable attorneys’, accountants’ and other experts’ / professionals’ fees and CXpenses
in connection with any assessment, action, suit or proceeding);

{ww)“Material Adverse Effect” means an event ineluding which arises out of a ehange In

Applicable Law or any act or omissian by a Pasty which individually or together with any
other events, has, or would reasonably be expected tn have, an adverce effect on any uf
the following:

in



() the validity or enforceability of the Transacton Documents, including, withour
limitation, the validity or enforceabillty of the rights or remedies of any of the Parties
under the Transacoou Documents; or

{f) the Assets, Business, property, liabilities, financial condition, results, operations ot
prospects of the Cotnpany; or

(iif) the ability of a Party to petform their respeetive obligations under any of the
Transaction Documents.

i) “Merchant Banker™ tmeans a merehant banker registered with the Securities and
Exchange Board of India as provided under the Foreign Exchange Management (Non-
debt Instruments) Rules, 2019;

&) “Memorandum” shall mean the memorandum of association of the Company, as
amended from time to time;

{=) “Operator’’ means Schloss HMA Private Limited;

{ma) "Pexson” shall include any natural person, limited ot unlimited liability eompany,
corporation, partnership (whether Bmited or unllmited), proprietorship, Hindu undivided
fatnily, trust, union, association, co-opetative society, Governmental Agency ot any other
entity that may be treated as a Person under Applicable Law;

(bt “Power Plant Land™ shall mean land admeasuring 28,990 square meters forming part
of Khasra No. 315/115 located at village Shahrabhiyanimani. Tah, Kolayat, District
Bikaner;

(cee) “Power Plant Property” means the Power Plant Land and the Power Plant Structures;

{ddd) “Power Plant Structures” shall mean any and all permanent or temporary buildings ot
structures built on the Power Plant Land;

(ees) “Proceeding™ means any aetion, demand, Claim, suit, litigatiou, arbitration, proceeding
(including any «<ivll, criminal, administrative, conciliation, investigative or appellate
procecding), heariug, inquiry, audit, examination or investigation either (f) commenced,
brought, conducted or heard by ot before, or otherwise involving, any court or other
Crovernmental Agencies or (i) commenced, brought, couducted or heard by or before,
ot otherwise involving any private dispute resolution proeess such as a mediator,
arbiteator, arbitration panel or mediation panel;

() “Property” means and ineludes the Hotel Land, the Campsite Land together with all or
any Structures thereof;

{epePurchaser Demat Account” means the demat account of the Purehaser with its
depository participant, details of which shall be notified by the Purchaser to the

Promoters;

(hhh) “Pnrchaser Group” shall mean any person managed or Controlled by Brookfield Asset
Management Limited in any manner;

Gi) “Reiative” shall have the meaning ascribed to It in the Act;



(i) “Related Party” means (i) any Promoter and an Affiliate of a Promoter, (i) an Affiliate,
director, officer or employee of the Company, (i) any Relative of any individual
described in the foregoing items, and (iv) any Petson elassified as a “related party” under
the Act, or under Indian GAAP;

{kl)“RoC"” shall mean the Registrar of Companies;

@) “Sanetions” means all laws concerning embatgocs, ceonomic sapetions, import or
export testrictions, restriction on the ability to make or reccive international payments,
restriction on the ability to engage in international transactions, or the ahility to take an
ownership intetest in assets located in a foreign country, including those administered or
enforced by the Sanctons Authorities;

(rory“Sanctdons  Authoritles” means the Government of India, United Nations, the
European Union, the State Seeretariat for Economic Affairs of Switzerland or the Swiss
Ditectorate of Public International Law, the United States Treasury Department’s Office
of Foreign Assets Control, HM Treasury of the United Kingdom, the Hong Kong
Monetary Authotity, the Monetary Authority of Singapore and any other applicable
authority ot body that administers or enforces any Sanctions;

{nre) “Securities” means any and all classes of shares, preference shates or any rights, options,
wartants or instruments {including debt instruments) which are convertible into or entitle
the holder to acquire or receive any Shares or any options to putchase rights to subscribe
for securities by theit terms convertible into or exchangeable for Shares;

{ooo) “Shareholders” shali mean the shareholders, from time to time, of the Company whase
name is registered in the register of members of the Company;

(ppp)} “Share Capital” shall mean the total issued, subscribed and paid-up shate capital of the
Company determined on a Fuliy Diluted Basis;

@qq"“Selar Plant” means the solar power plant operated by the Company on the Power Plane
Land;

() “Strucrures” means any and all permanent or temporary building ot sheds or structures
built on the Hotel Land and the Campsite Land including (but not limited to) the Hatel;

(ssg) “Taxes” shall include all forms of taxation whether direct or indirect, imposed by any
Governmental Agency (whether central, state, local or municipal) (including without
limitation income tax (including minimum alternative tax), corporate tax, dividend
distribution tax, wealth tax, goods and service tax, sales tax, value added tax, customs
duty, excise duty, ad valorem, premium, capital gains, real estate ot property taxes, land
taxes, environmental taxes), assessments, duties, impositions, levies, fees, surcharpe, cess,
stamp duties, statutory bonus, pension or othet employment benefit plan contributions,
withholding obligations and similar charges of any jurisdiction under Applieable Law,
whether disputed or not and shali include any interest, fines, fees, and penalties related
thereto imposed or elaimed by any Tax Authority and ineluding any liability for such
amounts of a predecessor entity or 4 transferor and any obligations to indemnify or
otherwise assume or sueceed o the Tax liability of any other Person;

() *“Tax Authority” means any Governmental Agency exereising a fiscal, revenue, customs
ot excise function which is competent to impose, administer, assess or coliect a lighility
relating to Tax;
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of security/ bank guatantees towards Payment of any such Ciaims, itrespective of
whether such demand or Claim gsises OwIng to any order, whether interim ot final and
trrespective of any further tight of appeal against such an otder;

{("w)*Tax Demand” shall mean any Tax Claim under which demand for payrment of Tax is
made on or adjustment of any Tax refunds claimed by a Petson and outstanding as on
date of such Tax Claim is demanded from, a Person by any taxing authority (or any
eombination of the foregoingy;

{waw) “Tax Prnceedings" tmeans and includes assessments, intimations, notiees, demands,
writs, suits, recovery proceedings, Claims, assessment proeceedings, Tax deducrion ar
souree related proceedings, te-assessment proceedings, revision proceedings, interest
related proceedings, penalty related proceedings, rectification, stay of demand related
proceedings, appeals (at any level) and all other similar and ineidental actions related o
Taxes;

(eo)“Tax Return” means any report, return, declaration, Claim for refund, or information
réturn or statement related to Taxes including withholding Taxes, including any schedule
or artachment thereto, and including any amendment thereof;

Gvy) “Third Party” shall mean any Person other than the Parties to this Agreement;

(zz2) “Transaction” means the sale of the Sale Shares by the Promotets and the purchase by
the Purchaser of the Sale Shares in accordance with, and pursuant to the terms of this
Agreement;

{aaan) “Transaction Documents” means this Agreement, the 2021 SPA, the Sharehalders’
Agreetment, the Hotel Management and Opetations Agteement, the Technical Support
Agreement, and such other dgrecment, contract, letter, certificate, documents,
undertaking, papers execured or to be exceuted by any or ail the Parties and sueh other
documents and agreements as may be designated as a Transaction Document by the
Promoters’ Representative, the Purchaser and BSREP:

(bbbb) “Transfer” {including with correlative meaning, the terms *“Transferred by” and
“Transferability™) shall mean to transfer, sell, assign, pledge, hypothecate, create a
security interest in or beneficial Ownership over, or lien on, place in trust (voting or
otherwise), exchange, mift or transfer by operation of Applicable Law ot in any other way,
including any Encumbrance or dispose of, whether or not voluntariiy,

(ccod) “Warranty” or “Warranties” shall mean the representations and watranties as set forth
in Schedule IV,

L2, Interpretation: In this Agreement, the following terms, shall have the meanings assigned to
them herein below:

® headings and bold typeface ate only for convenience and reference and shall be
ignored for the purpose of interptetation and construction of rhe telative provisions
of this Agreement;
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a reference in this Agreement to any agreement, instrument or other document
(inciuding this Agreemenr) (a) shall inelude all appendices, exhibits and sehedules
thereto; and (b) shall be a reference to such agreement, instrument or other document
as amended, supplemented, modified, suspended, restated or novated from titne o
tinie;

any reference to a clause or scheduie is a refetence to a Ciause in or Schedule to this
Agreement, except a5 expressly provided otherwise in this Agreement;

the Schedules annexed hereto and the recitals shall eonstitute an integeal part of this
Apreement;

words using the singular or plural also include the plural or singular, respectively (but
without limiting the generality of the foregoing), any word or expression defined in the
singuiar has the cortesponding meaning when used in the plutal and vice versa;

words of any gender are deemed to include the other gender;
the terms “hereof”, “herein®, “hereby”, “hereto” and derivative ot similar words tefer
to this entite Agreement or specified sections of this Agrcement, as the case may be;

teference to any of the words “include”, “including”, “for example”, “such a8, is not
used as, nor it is to be interpreted as, 4 word of limitation and when introducing an
example, does not {imit the meaning of the word to which the example relates, to that
example or examples of a similar kin;

law means common law, principles of equity, and laws made by parliament and
regulations and other instruments under them, and considetations of any of them;

any reference to any statutory enactment herein shall be deemed to include a reference
to such enactment as are re-enacted, modified oramended;

any reference ro a statute, ordinance, code or other jaw includes reguiations and other
instruments under it and amendments or re-enactments of any of them:

time is of the essence in the performance of the Parties’ tespective obligations. If any
time petiod specified herein is extended, such extended time shali also be of the
essence;

ifa period of time is speeified and dates from a given day or the day of an act or evenr,
it is to be caleulated exclusive of that day;

a reference to a day is to he tnterpreted as the period of time commencing at midnighe
and ending 24 (twenty four) hours later, in accordance with the Gregotian calendar;

if an event must vecur on a stipuiated day which is not 2 Business Day then the
stipulated day shall be taken to be the next Business Day;

a reference to “month™ shall mean a Gregorian calendar month and a reference to
“year” shali mean a Gregorian calendar year, except as expressly provided otherwise
in this Agreement;

the rule of construction, if any, that a Contract shouid be interpreted against the parties
14
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(aa)

(bb)

()

tesponsibie for the drafting and prepatation thereof, shall not apply to the Transaction
Documents and the Parties acknowledge that they and their respective counsel have
tead and understood the terms of this Agreement and have pacticipated equaliy in the
negotiation and drafting;

if a word or phrase is defined, parts of speech and other grammatical forms of that
word or phrase shali have a corresponding meaning;

any representation, Wareanty, obligation, undertaking and/or covenant in this
Agreement that is expressed to be made, undertaken, petformed or given by the
Promoters shall be deemed mutatis mutandis to be jointly and severally made, undertaken,
petformed and given by the Promoters and each Promoter shall be jointdy and
sevetally responsible in respect of the same;

where any obllgation is imposed on any Promoter under this Agreement, such an
obligation shall aiso be deemed to include an obllgation on the Promoters to proeure
/ cause suchan obllgation to be petformed, and the Promoters shall exereise all its
powets (ineluding voting powers) and take necessary steps and do ot cause to be done
all acts, deeds and things, commissions or omissions as required to ensure compliance
of such obligations of the Promoters uncler the Transaction Documents;

any reference to dime (s 4 reference to Indian Standard Time;

refetence to anything including any amount is a reference to the whole and each part
of it;

any reference to wiiting shall be deemed to include any mode of reproducing words
in a legible or non-transitory form (Including in electronic form), but shall exclude text
messaging via mobile phones, Skype or other electronic instant messaging of any sort;

the term “directly or indirectly’” means directly or indireetiy through one or more
intetmediary Persons or theough contractual or other legal arrangements, and “direct
ot inditect” shali have cortelative meanings;

teference to any legislation or Law or to any provision thereof shall inelude references
to any such Law as it may, aftet the Execution Date, from titme to time, be amended,
supplemented or re-enacted, and any reference to statutory provision shall include any
subordinate legislation made from time to time under that provision;

all references to the Transaction Documents shall be deemed to include any
amendments or modifications to the Transaction Docurments, as the case may be, from
time to tme;

tefetences to the knowledge, information, belief or awareness of any Person shall be
deerned to include the knowledge, information, belief or awareness of such Person
after examining all information and making all due diligence inquities and
investigations which would reasonabiy be expected ot required from a Person of
ordinary prudence;

any word ot phrase defined in the recitals or in the body of this Agreement as opposed
to being defined in Clause 1.1 shall have the meaning sn assigned to it;

if any provision in Clause 1.1 is a substantve provision conferring tights or imposing
15



obligations on any Patty, effect shall be given to it as if it were a substantive provision
in the body of this Agreement; and

(dd)  references to the shareholding of any Shareholder shall refer to the sharcholding of
such Shareholder computed an a Fully Diluted Basis.

EXECUTION DATE DELIVERABLES

2.1,

On the Exceution Date, sitnultaneously with the execution of this Agreement:

@ the Company and the Promoters (who are bodies corporate) shall deliver to the
Purchaser, duly authenticated eopies of all corporate authotizations, including a
wtitten resolution of their respective board of dircetors (or simiiar governing bodies),
obtained for the execution and delivery of this Agreement and performance of their
respective obligadons under this Agreement;

i) the Promoters shall deliver to the Purchaser, the duly stamped, notarized and
exceuted power of attorney by each of the Promaoters in favour of the Promoters’
Representative;

© the Promaoters shall deliver to the Purchaser, the agreed form of the deaft of the
valuation eertificate for the Company as per Section 56(2)(x) of I'T Act read with Rule
11UA and Rule 11U of Income Tax Rules, 1962, which value shall not be higher than
the transactlon value; and

)] the Purchaser and BSREP shall deliver to the Promoters’ Representative, duly
authenticated copies of 2ll corporate authorizations, including a written resolution of
its board of directors, ubtained by the Purdiuser for the execution, delivery and
performance of its obligadons undet this Agreetment,

SHAREHOLDING PATTERN

3.

3.2,

The shareholding pattern of the Company on a Fully Diluted Basis as of the Execution Date is
as deseribed in Part A of Schedule IT,

The shareholding pattern of the Company on a Fully Diluted Basis upon the Transfer of the
Sale Shares to the Putchaser from the Promoters on the Closing shall be as desctibed in Part B

of Schedule II,

SALE AND PURCHASE OF THE SALE SHARES

4.1,

4.2,

Subject to the terms and conditions of this Agreement, the Promoters shall sell, Transfer,
convey and deliver to the Purchaser, and the Purchaser shali purchase, acquire and accept
from the Promoters, relying on the Warranties, as on the Closing Date, the Sale Shares, free of
all Encumbrances together with all rights, benefits, title and interest now or in the future
attached to them (including the right to receive all dividends, distributions or any return of
capital declared, made or paid) on the terms and subjeet to the conditions set out in this
Agreement, at the Purchase Considetation.

The Cotnpany and each Promoter hereby waive all resetictions currently existing on the
Transfer of the Sale Shares (ncluding any right of first offer, right of first refusal, consent

16



4.3,

4.4,

4.5,

4.6.

tights, pre-empton rights, ) in relation to Sale Shates,

The Purchaser shall not be obligated to complete the purchase of any of the Sale Shares unless:
(1) the Purchaser issues the Clasing Notice in accordance with Clause 5.2; and

(ii) the purchase of all the Sale Shares ls completed simultaneously,

Other than satisfaction of the Conditions Preccdent and the obligations of the Company,
Promoters and the Purchaser on the Closing, the Company hereby confitms that it does not
tequite any further information or actions from the Promoters ot the Purchaser for effecting
the Transfer of the Salc Shares to the Purchaser,

Purchase Consideration: The putchase price for the Sale Shares shall be INR 4,73,00,00,000
(Rupees Four Hundred and Seventy Three Crorc only) (“Purchase Consideration™) an
payable to the Promoters, on the Closing Date, in the proportions set out against their
respective names and to their respective Designated Bank Accounts, as specified in Schedule
L

The Company and Promaters shali make all necessary fillngs as may be required under
Applicable Law (including under thc FEMA Regulations) immediately upon payment of the
Puechase Considetation, and shall do all acts and execute all documents and provide fult
cooperaton in this respect,

CONDITIONS PRECEDENT

5.1

5.2

The obligation of the Purchaset to purchase the Sale Shares is subject to fulfiliment of each of
the Conditions Precedent In form, manner and substance satisfactory to the Purchaser unless
any one ot morc of the Conditions Precedent is specifically waived in writing by the
Purchaser,

Conditlons Preeedent Confirmation

8 The Promoters shall take all steps necessary to promptiy and cxpeditiously fulfil the
Conditions Precedent and shall prompely inform the Purchaser of ali acdons and steps
taken in this behalf, on an on-going basis, provided that the Conditions Precedent
shall be comnpleted no later than the Long Stop Date.

(3] Within 3 (Three) days of fulfilment {or waiver in welting by the Purchaset, on a case
to case basls) of all the Conditions Preccdent (but in any cvent pror to the expity of
the Long Stop Date) required to be fulfilled, prior to the Closing, the Protnoters shall
provide written confirmation of the same (“CP Confirmation Certificate”) to the
Purchaser in 2 form set forth hercin in Schedule V. Upon receipt of the CP
Confirmation Certificate by the Purchaser, the Purchaser shall notify the Promoters
(in the form set out in Schedule VI) in writing within 2 (two) Business Days from
the datc of receipt of the CP Confirmation Certificate, of its satisfaction or rejection
of such CP Confirmation Certificate (“Closing Notlce™).

© [n the event that any of the Condltions Precedent are not fulfifled to the satisfaction
of the Purchaser, or have not been waived in writing by the Purchaser, on o ptlor to
the Long Stop Date, then the Putchascr shall have the right in its sole disctetion to
tetminate this Agreement by written notice to the other Parties and upon issuance ul
such written notice, this Agreement shall ipee facte cease and determlne against the
Putchaser. Notwithstanding anything contained herein to the contrary, the Purchaset
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may in its absolute discretion at any dme elcet to waive afl the Conditions Precedent
(save and except the Conditions Precedent required to be fulfilled under Applicable
Law to consummate the Transaction) and proceed to Ciosing, in which case the
Company, Promotets and the Purchaser shall be obligated to complete the actions set
forth in Clause 7.

@ If the Promoters, at any time, become aware of a fact ot circumstance that will or are
likely to prevent a Condition Precedent. from heing satisfied, then Promaters shall
immediately inform to the Purchaser with written particulats of any such
circumstances and the Promoters shall usc commercially reasonable cfforts to
procure fulfilment of the relevant Conditions Precedent.

) The Company, Promoters and the Purchasers undertake to use ali reasonable endeavours
to ensure that the Conditions Precedent ate satisfied as soon as possible and no later

than the Long Stop Date.

PRE-CLOSING COVENANTS

6.2,

From the Exccution Date through to the Closing Date (“Standstill Period") and except as
otherwise provided in this Agreement, the Company shall not, and the Promotcrs shall
procure that the Company shall not, without the prior written consent of the Purchaser:

@ undettake any matter which would, prevent the Transfer of the Sale Shares to the
Putchaser, as eontemplaced by this Agtecment;

(o) Encutnber any of the Sale Shares of the Company;

© take, or commit to take, any action that would result in the occutrence of any of the
foregoing or which may result in Material Adverse Effect.

During the Standstill Period, the Promioters shall not (and shali ensure that their Affillaces, and
cach of its and its Affiliates’ respective officers, employees, advisors, agents or other
representatives, do not) directly or indireetiy discuss, enter into an agreement ot understanding
with (whether or not such agreement or understanding is absolute, revocable, contingent,
conditional, otal, written, binding or otherwise) or solicit, invite, encourage or initiate any
inquiry, expression of intetest, offer, proposal or discussion with any Third Party: (a) for a
potential acquisidon of any or all the Securities (including the Sale Shares) whether or not such
a sale or disposal would be completed priot to or after the Closing; (b) for an investment in the
Company ot subscription 1o any Securities in the Company, (c) in connection with transfer ar
acquisition of the ownership ot Control of the Company; or {d) for the grant of any
managetnent tlghts in the Company; or (¢) for the sale, disposal ot other Transfet of any of
the Assets of the Company. In the event that any offers in this respect are received by the
Promoters (or their Affillates), the Promoters shall forthwith inform the Putchaser of the same
and ptovidc alt detalls to the Purchaser in that regard.

CLOSING

7.1

On the satisfaction or waiver in writing by the Purchaser of each of the Conditions Precedent,
the Parties shall consummate the transactions contemplated in this Agtecment on a date that
is within 5 (five) days from the issuance of the Closing Notice or such other date that is mutuglly
agrecd to between the Parties (“Closing Date™), The Closing shall occur at the registesed
office of the Cotnpany, ot at such other place as may be agreed between the Parties,



7.2,

On the Closing Date,

@

B

©

@

®

the Purchaser shall issue irrevocable temittance insttuctions to its banker to transfer the
pro-rata cotnponent of the Purchase Consideration payabie to each Promater under this
Agtreement to their respective Designated Bank Accounts;

Simultaneously with the issuance of the irrevocabie remittance instructions by the
Purchaser for the payment of the Purchase Consideration, the Promoters shall lodge the
duly filled and executed irrevocable delivery instruction slips along with all relevant
annexures, if any, with their respective depository participant(s), for Transfer of the Sale
Shares from the respective Promoter to the Purchaset Demnat Account, and deliver to
the Purchaser copies of such delivety Instructions slips;

Mohan Sukhani (bearlng DIN 00113432) and Vikram Sukhani (beatlng DIN 00140012)
(“Promoter Dircctors”), shali tender their tesignation letters, In a form acceptable to
the Purchaser, in relation to their resignation as Directors of the Company and file Form
DIR-11 with the RoC and provide the Purehaser with a copy of the form so filed along
with the reccipt generated for the same:

a meeting of the Board shall be convened to pass the following necessaty resolutions
(“Closing Board Resalntion™):

() take on recotd the Transfer of Salc Shares, in dematcrialized form, from each
Promoter to the Purchaset;

() to (a) updatc the registet of members of the Company to indlcate the Putchaser
as the legal and beneficial owner of the Sale Shares; (b) modify the shareholding
of the Promoters in register of members to the effect that the Promoters arc no
longer Shareholders of the Company; and (¢) update the registet of transfers of
the Cotnpany, evidenclng the sale of the Sale Shates to the Purchaser;

(i) to take on record the tesignation letters tendered by the Prototer Directots, as
Dlrectors of the Campany;

(iv) to update the other statutory registers as required under Applicable Law including
the register of directors of the Company and to file forms, if any, along with all
requisite documentation tequired undet Applicable Law with any Governtnental
Agency Includlng but not limlted to the RoC;

{v) removal and revocation of the authorities held by the signatoties of the Promoters
(and holders of powers of attorney and other written authorizations) including in
relation to the bank accounts of the Company and, in theit place, appoint the
signatories designated in writing by the Purchaser; and

(vl) for convening a gencral meeting of the Shareholders, at shorter notice, for
adoption of the Amended Articles of the Company.

the Company shali convene an extraordinary general meeting at shorter notice, and the
Shateholders shall pass appropriate resolutions for adoption of the Amended Articles
(“Closing Sharcholders’ Resolution”); and

the Company shali deliver to the Putchaser: (i} extracts of the resolutions referred to above
in (d} and (e) ccrtified as belng true copies by a Director who has been nominated the
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7.3.

7.4,

7.5.

Purehaser, and (if) copies of the tegister of members in Form MGT 1, register of transfer
and register of Directors of the Company (maintained as per Rule 17 of the Companies
(Appointment and Qualification of Directors) Rules, 2014} as at Closing Date teflecting
the transfer of the Sale Shares to the Purchaser and the resignation of the Promoter
Dlrectors, in each casc certified by a Dircctor (who has been nominated by the Purchaser)
as being true;

On completion of the actions set out above in Clause 7.2(d)(i) on the Closing Date, the
Purchascr shall be the sole and absolute owner of the Sale Shares (free of all Encumbrances).

All the transactions contemplated by this Agreement to be consummated at Ciosing shall be
deemed to occur simultaneously, and no such transaction shall be deemed consummated
unless ali such ransactions as set out above, are cansummated.

The Parties agree that notwithstanding anything contained in this Agreement, in the event chat
the Closing does not occur in the manner and time cnvisaged in this Agreement after
remittance of the Purchase Consideration by the Purchaser then, without prejudlee to the
other rights that 2 Purchaser may have under this Agreement and undet Applicable Law or

eqjuity,

@ the Promoters shall, within 7 (Seven) days of a notice being issued by the Purchascr,
refund the entire Purchase Conslderation to the Putchaser aftet having obtained all
Governmental Approval required for the same, and in case of any delay in payment,
the Promoters shall, jointly and scverally, be obligated to pay to the Purchaser the
unpaid amounts along with an interest of 15% per annum from the expity of the 7
(Seven) days period mentioned above until the date of reccipt of such tefund by the
Purchaser after having obtained all Governmental Approval required for the sane;
and

t the Purchaser shali have the right, but not the obligation to terminate this Apreemcnt
by written notice to the Company and the Promoters and upon lssuance of such
written notice, this Agreement shall s facto cease and determinc and no Pasty shali
have any claim against any other Party undler the Agrecment, save for any clalm arising
under pursuant to () above, the provisions surviving the termination of this
Agreement, or any othet rights and liabillties of the Parties which have accrued priot to
termination.

POST-CLOSING ACTIONS

B.1.

82,

8.3,

The Company shall within 10 (Ten) days from the Closing Date, the Campany shall deliver to
the Purchaser a certified true copy of Form MGT-14 duly filed with the RoC pursuant to the
Clasing Shareholders’ Resolutlon, If required;

The Company withln 30 (Thirty) days from the Closing Date, the Company shall deliver to the
Promoter Represcntative a cettified true copy of Form DIR-12 along with the receipt in tespect
of each such form filed with the RoC in conncetion with the resignation of the Promoter
Directors; and

The Company wili make an application to the RoC for change of its registeted office and
provide the Promoter Representative with a copy of such application being made by the
Company to the RoC along with the receipt generated for the same.
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REPRESENTATIONS AND WARRANTIES

91,

9.2,

9.3.

94,
9.5,

9.6.

9.7,

0.8

9.9,

10.

Each of the Promoters joindy and severally represents and warrants to the Purchaser and
BSREP that the Warrantics ate true, complete, correct and not misleading as of the Execution
Date and the Closing Date.

The Purchaser tepresents and wareants to the Promoters that each of the tepresentations and
warranties contained in Schedule VII (the “Purchaser Watranties™) are true, conplete,
correct and not misleading as of the Execution Date and the Closlng Date.

The Promoters acknowledge that the Purchaser and BSREP are cnteting into this Agreement
upon reiying on such representations, Warrantics and undettakings, which have constituted a
material inducement to the Purchascr and BSREP 1o enterinto this Agreement, The Warranties
shall not be in any manner limited by any information disclosed or made available to or
received by the Purchaser, BSREP or any representative(s) of the Purchascr or BSREP,

The Promoters shall not do or omit to do anything which would result in any of the Warranties
being breached or misleading at any time up to and including the Closing Date.

Warranties as of Closing: The Warranties shall be deemed to be repeated as at the Closing
Date.

None of the Warranties shall, in any manner, be limited by any Information disclosed or made
available to ot received by or any knowledge (actual or constructive) of BSREP, Purchaser,
their Affillates or their respeetive represenratives (irrespective of whethet such information has
heen provided orally orin writing). None of the Warranties shall be treated as qualified by any
investigation or due diligence conducted by or on behalf of or any actual, implied or
constructive knnwlrdge nf RSREDR, tho Purehasei v iy LepLesentatives, and no thvesuguuon
or due diligence carried out by or knowledge of BSREP, the Putchaser, their Affillates or
respective representatives shall prejudice any claim for breacl of the Warranties, or operate as
to reducc any amount tccoverable, Fach Promoter herchy waives all rights to seek 1 defence
to any claitm against the Company, BSREP and /ot the Purchaser that BSREP ot the Purchaser
knew ot ought to have known or had constructive knowledge of any information telating to
the circumnstances giving tisc to such Claim.

Change in Warrantics: Each of the Promoters shall ptovide the Purehaser and BSREP
prompe notice of any event, condition or circumstance occurring from the Execution Date
that would constitute 2 violatien or breach of any of the Warranties as of any date from the
Execution Dare or that wouid constitute a violation or breach of any terms and conditions
contained in this Agreement, This shall not however prejudice the right of the Purchaser to
terminate this Agreement pursuant to Clause 12,

Independent Warranties: Each of the representations and warranties (including the
Watranties) shall be construed as a scparate representation, watranty, covenant or
undertaking, as the case may be, and shall not be limited by the terms of any other
representation or warranty or by any othet term of the Transaction Docurnents,

Non-Qualification: None of the Wartanties shall be deemed o qualify any other
representation or warranty made by the Promotets under the Transaction Documents.

INDEMNIFICATION
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10.1.  Each of the Promoters {each an “Indemnifying Party”) shall jointly and severally indernnify,
defend and hold harmless the Purchaser, BSREP and its Affiliates who (either ditectly or
indireetly) hold Equity Shares in the Company, directors, officers, employees and apents, ot
the Company (if so, elected by the Purchaser) (coliectively, the “Indemnified Partes™) from
and against any and all Losses suffercd otincurred by the Indemnified Partics which arises
out of, or results from, or relates to {each an “Indemnity Event™):

@
)

©

@

®

any inaccuracy, tistcpresentation, or breach of any of the Warrandes;

any breach of covenants, agreements, or undertakings conrained in the Agrecment
by the Promoters and/or the Company (to the cxtent such breach by the Company
has occurred or relates to events or actions or omission having taken placc on
account of an act and/ or omission solely attributable to the Promoters for the period
between the First Closing Date and on or prior to the Closing Date);

any Loss (including for the avoidance of doubt, Tax liability) suffered or ineurred by
the Company that: (i) relares to the period between the First Closing Date and prior to
the Cioslng Date, and (i) arises out of, or results from, or relates to, or is in any manner
solely attributable to, any act and/or omission by the Promoters for the petiod between
the First Closing Date and the Closing Date;

any fraud, pross negligence or wilful misconduet by the Promoters or by the
Company (to the extent such fraud, gross negligence or wilful misconduct by the
Company has occurred ot relates to events or actions or omission having taken place
on account of any act ad/ omisslon solely atcributable to the Promoters) on or prior
to the Closing Date; and

any matecrs ser out at Schedule VIIL (Spesific Indenmity Events) of this Agreement,

It is clarified for the avoidance of doubt, and notwithstanding anything to the
contrary, the Parties have expressly agreed that: (4) the benefit of the indemnification
provisions set out in Clause 10 of the Existing SPA shall be in addition ro {and not in
derogation of) the indemnification provisions set our in this Agreement, and (b) while
there will be no modification or extension of any periods mentioned in Clause 10.8
(h) of the Existing SPA, the fonerary eap set out under Ciause 10.8 (i) of the Existing
SPA shall stand increased by an amount equivalent ro 50% (fifty per cent) of the
Purchase Consideration, Je., an amount equivalent to the aggregate of () 50% (fifty
pet cent) of the 2021 Purchase Consideration and (i) 50% (fifty per cent) of the
Purchase Consideration.

0.2, Direct Claims

@

b

If an Indemnified Party wishes to make any Claim for indemnity pursuant to Clayse
10,1 above, it shall notfy the relevant Indemnifying Parties in writing (“Indemnnity
Claim Notice™) of the Losses with respect 1o which such Indemnified Party secks
indemnification pursuant hereto, provided, however, that any delay to so notify the
Indemnifying Party shail not relieve the Indemnifying Party from any obllgation or
liability. It is clarificd that BSREP and/or the Purchaser shall be entitled to issue an
Indemnity Claim Notice under this Clause 10.3 on behalf of any of the Indemnificd
Parties.

The Indemnifying Party shall, within 15 (Tifteen) days of service of the Indemnity

Claim Notice by the Indemnified Party (“Notice Period™), deliver 1o the relevant
22



®

Indemnified Party a written response in which the Indemnifying Party shall either:

(f) agree that the Indemnified Party is entitled to be indemnified for all of the Losses
claimed in the Indemnity Claim Notice, and In that event the Indemnifying Parey
shall make an indemnification payment for the Losses within 60 (Sixty) Business
Days of the expiry of the Notice Period in accordance with the provisions of
this Clause 10; 0¢

(iiy dispute the Indemnified Party’s endtlement to indemnification (In wholc or in
part), by delivering ro the relevant Indemnified Party a written notice
(“Objection Notice”) setting forth each disputed item (“Disputed Claim™
and the basis for such dispute. If the Indemnifying Party fails to deliver the
Objection Notice or any other appropriate written response within the timeline
mentioned above, the indemnity claim will be deemned to be accepted, and in that
event the Indemnifying Party shall make an indemnification payment for the
Losses within 60 (Sixty) Bnsiness Days of the expiry of the Notice Period in
accordance with the provisions of this Clause 10,

In the event the Indemnifying Party delivers an Objceton Notice, the Indemnifying
Party and the Indemnified Party shall attempt, within 30 (Thirty) days foliowing the
receipt of the Objection Notice, to resolve the Disputed Clairn in pood faith. If such
Disputed Claim is not resolved within such 30 (Thirty) days period, then cither
Indemnified Party or Indemnifying Party may Initiate resolution of the Dispute as per
Clause 13,

10.3.  Third Party Claims

®

b

©

The Indemnified Party shall notify the Indemnifying Parties in writing as soon as
reasonably practicahle after heing infarmed thar facts exist which have resulted in or
may resultin a elalm otlginating from a Lhied Party (* Lhird Party Ulaum™) provided
however, ir is hereby agreed by the Indemnifying Parties that any failure or delay by
the Indemnified Party to notify the Indemnifying Partics zs aforesaid shall not
prejudice the indemnification rights and/or remedies available to the Indemnified
Party hereunder. It is clarified that the Purchaser shall be cntitled to issue notice for
the Third Party Claim under this Clause 10.4 on behalf of any of the Indemnified
Parties. In the event that the Indemnifying Partles become aware of any Third Party
Claim, they shall forthwith inform the Purchaser, in whieh case, notice under this sub-
clause shall be decmed to have been issued to the Indemnifying Parties,

On receipt of the notice by the Indemnifying Parties in relation to a Third Party Claim
in terms of Clause 10.4(a), the Indemnifyiny Party(ics) shali have the tight, exerclsable
by written notice to the Indemnified Party within 15 (Fifteen) days of the receipt of
the notice in relation to a Third Party Claim in terms of Clause 10,4(a) or such shorter
period as required under the relevant claim/proceedings, to assume the defence of
such Third Party Claim with a counsel selected by the Indemnifying Party by giving
written notice to the Indemnified Parties (“Indemnity Elcction Notice™).

It is clarified that, in the event of a Third Party Claitn which (i) any criminal
proeeedings against any Indemnified Person, (i) 4 Clalm made by a Governmental
Agency arising vul ol inrelation o, or in connection with tite to the Properties or the
Sale Shares, (ifi) an alleged violation of any Antd-Corruption Laws and Anti-Money
Laundering Laws, or (iv) eould otherwise result in a Material Adverse Itnpact on the
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@

©

@

reputaton of the Purchaser and / or the continued operatons or running of the
Business (snch events, “Critical Claim Events™}, the Indemnifying Partics shali,
prior to assuming any defence of such Critical Clalm Event, pre- agree the strategy
with the Indemnified Parties and conduct the defence in accordance with such pre-
agreed strategy.

Tt is further clarificd that the right of the Indemnifying Parties to assume the defence
of any Third Party Claims (including in relation to Critical Claims) shail: (i) he
conditional on and subject to the Indemnifying Parties, in such Indemnity Election
Notice, confirming and acknowledging its lisbility for any Losses atising out of or as
4 result of such Third Party Claim subject to the provisions of this Agteement

including the provisions of Clauge 10.8 (Limitation of Liabilin) and providing an

underiaking that they shali bear and pay all costs and expenses in connection with
such defense of the Third Party Chim; and () not prejudice the lghr of the
Indemnified Party ro take any action or institute any proccedings in eonnection with
the Third Party Claim until the Indemnifying Party assumes the conduct of
proceedings relating to the Third Party Claim at its own cost and cXpense.

If the Indemnifying Party issues an Indemnity Election Notice and assumes the
control and defense of the Third Party Claim, then the Indemnifying Parties shali:

{©) keep the Indemnified Parties and its counsel reasonzhly advised of all material
events with respeet 10 such Third Party Claim;

(i) notconsent to entry of any judgment or enter into any settlement or agreement
or settlement or compromisc wich respect to such Third Party Claim, or admit
iiability on the part of the Indemnified Parties, without the prior written approval
of the Indemnified Parties, provided however that the Indemnifying Parey may
ertter into a comprunise or settlement of a “L'hird Party Claim: (a) without the
admisslon of any iiability in tespeet of the Indemnified Parties; (b) in a manner
which fully relcases the Indemnified Parties (including the Company) of any
iiability with respect to such Third Party Claim; and () if in relation to a Critical
Claim Event, is in accordance with the strategry pre-agreed with the Indemnified
Pardcs;

(iii) cotnply with all provisions of Appiicable Law in condncting the defense of the
Third Party Claim (and the Indemnified Parties shall assist with snch compliance
which allow the Indemnifying Parties and/or its selected counsels and
representatives to undertake all defenses with valld standing / authority, as per the
sole discretion of the Indemnificd Parties, acting reasonably, and only where (i)
the Indemnifying Parties apree to obtain the prior written consent of the
Indemnified Parties in connection with all representations, pleadings and filings
made pursuant thercto; and (1) such assistance by the Indemnified Pardes does
hot result in any lisbilldes or increased Losses to the Indemnified Parties); and

(iv) be liable for ali expenses including administrative expenses, costs including legal
fees, deposits or guarantees incurred by such Indemnifying Party in conncetion
with the defense of the Third Party Claims and keep indemnified the
Indemnified Party against Losses suffered as 4 resuit thereof,

If the Indemnifying Party (A) does not assnme defense of any Third Party Claiu in
accordance with this Clanse 10.4; or (B) after issuing an Indemnity Eiection Notice,
abandons the defensc of such Thitd Party Claim, or (C) in the case of a Critical Claim
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Indemnificd Parties in rclation to, or arising out of, such Third Party Claim and
the Indemnifying Party shall indemnify and keep indemnified rhe Indemnifie
Parties in respect of all such reasonable costs and expenses:

(ii) the Indemnifying Parties shall cooperare with the Indemnified Persons and
provide the Indemnified Persons with all information available to the
Indemnifying Parties with fespeet to such Third Party Clalm to the extens
reasonably required by the Tndemnified Person;

(il)) che Indemnified Partes shall be entitled 1o settle, compromise or consent to the
enty of any judgment in connection with snch Third Party Claim (without
consent frotn the Indemnifying Party), and the Indemnifying Parties shall be

(iv) the Indemnifying Party shall indemnify and kecp indemnified the Indemnified
Party against Losscs suffercd as a resultthereof,

The Indemnified Party(ics) shall have the right to participate (but not control) at its
own costand expense in the defense of any Third Party Clalm (including Critical Claim

Provided however, that howwithstanding anything contalned in this Agreemcnt to the
contrary, in the cvent the defense i assumed after a lapse of 6 (six) months of
commencement of the defense, such defense shall be ar the cost of the Indemnifying
Parties,

Indemnity Payment:

@ The Indemnifying Party(ies) shali, Promptiy and no later than 60 (Sixty) Business
Days from the date of such adjudication or sertlement by the Indemnified
Party(ies), indemnify the Indemnified Party(ies) for such Loss suffered by the
Indemnified Party(jes),

(i} The Indemnifylng Party(ies) shall, promptly and no later than 60 (Sixty) Business

Days (or such shorter period required under Applicable Law or mandated by the

Third Party or any order for a Governmental Antliutity, or a court, tribunal or

similar body) from the date on which the Indemnified Party’s obligation to pay

any amount or deposit (or any part thereof) to the Third Party has been
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10.4.

10.5.

10.6,

determined or ordered (“Indemnity Judgement™ in the Third Party Claim,
indemnify the Indemnified Party for such Loss suffered by the Indemnified Party
aiong with costs and expenses incurred by the Indemnificd Party(ies) to defend
such Third Party Claim.

(i) If, in eonncetion with 4 Third Party Clajm (including a Critical Claim Event), any

Agency in respect of such paymenr. Provided further that, if the Indemnifying
Party fails to completc any action under (), (i) or (iii) above of this Clause, at
least 7 (seven) days prior ro jrs due date, withont prejudice to its tight to he
indemnified by the Indemnifying Party for such payment, the Indemnified Party
shall have the right but not the obligation to make such payment or provide such
security or bank guarantec tg the relevant claimant and thereafer claim it from
the IndemnifyingParties.

Government Approval: To the cxtent any indemnification payment under this Clause 10 is
subject to approval from any Governmentg] Agency upder Applicable Law, the Indemnifying
Parties shall be responsible for tnaking the requisite applications for such approvals and the
relevant Parties shall cooperarte in making such applications and take g} steps required o obtajn
the same. If, for any reason whatsoever, any of the provisions of this Clause 10 cannot be
implemented in the mannce Sct out in this Agreement, the Parties hercto expressly agree that
they shall do all such acts and things and adopt afl such structures as are legally pertnissible, to
achieve the commercial and economic effect intended by this Clause 10,

Gross-Up: Ali syms payable by an Indemnifying Party ("Payer™) to the rclevant Indemnified
Party(ies) (“Recipient”) under thig Clause 10 shali be paid free and clear of a)j deductions or
withholdings unless the deduction or withholding is required by Applicable Law, in which case
the Payer making such payment shall pay snch additional amount o the Recipient as will resylr
in the receipt by the Recipient nnder rhis Clause of 4 Net amount equal to the full amount that
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10.7.

10.8.

10.9.

No Restitution: The Promoters shall not seck restitution from the Cempany forany amounts
ditectly or Indirectly paid by the Indemnifying Party(ics) to the Indemnified Party(ics) under
the terms of this Agreement and the Indemnifying Party(ics) hereby expressly, itrevocably and
unconditionally waive all rights in law, equity ot otherwise in respect of such restitution,

Limitation of Liability;

@ The Indemnified Parties shall not be entitled to tecover damages ot obtain paytment,
relmbursement, restitution or indemnity more than once in respect of a Loss arising
out of the same breach or set of citcurnstances save and except where there is any
inctease in the quantum of the Loss.

b Nothing in this Agreement shall or shall he deemced to relieve or abrogate any Party
of any duty to mitigate any Losscs (subject to compliance with Applicable Law)
provided that all reasonably documented costs and cxpenses incurred by the
Indemnified Party in connecdon with such mitigation measures shall be promptly
reimbursed by the Indemnifying Pardes to the Indemnified Party. For the avoidance
of doubt, it is clarified that the exercise of any rights or remedies by the Purchaser in
accordance with Applicable Law or the provisions of this Agreement shall not be
construed as fallure to mitigate Losses, For the avaidance of doubt, it is clarified that
a Loss incurred or suffered by the Company shail be deemed to be a direet Loss
Incutred or suffered by the Purchaser,

© If an Indemnifying Party pays an anount in full discharge of any indemnification
obllgation under this Clause 10 and an Indemnificd Party subscquently recovers the
same from a Third Party under a Claim for which such indemnification was sought by
the Indemnified Party, then the Indemnified Party shall pay to the Indcmnifying
Partics (I} such Sum Recovered, if the Sum Recovered is less than the amount pai<l by
the Indemnlfying Party in respect of the indemnity claim; or (if) the amount equal 1o
the amount paid by the Indemnifying Party In respect of the indemnity claim, if the
Sum Recovered is equal to or higher than the amount paid by the Indemnifying Party
in respect of the indemnity claim. For the purposes of this Clause 10,8(c), “Sum
Recovered” means an amount equal to the totai of the amount recovered from
Persons other than the Indemnifying Partics less any Tax payable by the Indemnified
Pardes, computed by reference to the amount recovered from such Persons, and less
all reasonable out-of-pocket costs and expenses incurred by them, if any, in recovering
the same.,

Time Lirnit for Indemnity Claims: The Indemnifying Parties shall not be liable in tespect of
any Claim or Losses unless written notlee of such Claim or Losses is given by ot on behalf of
the Indemnificd Party to the Indemnifying Party (caeh, a “Survival Period™:

@ in respect of clalms relating to matters set out in Clause 10.1: unlimited; and

)] in respect of claims relating 1o matters set out In the Existing SPA: the tdme periods as
sct out in the Existing SPA,

For the avoidance of doubt, the obligations to Indemnify and hold harmless any Indemnified
Party shall not terminate with tespect Lo any and ail Claims or Losses that such Indemnificd
Party has asserted, prior to the expiration of Survivai Period, against the Indemnifying Party
by delivering a written notice to the Tndemnifying Party in accordance with rhis Agreement,
which obligations shall survive until all such Claims are finally resolved,
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10.10.

10.11.

11,

No Limitation: chtwuhstandmg anything else contained in this Agrecment, none of the
limitations set out in Clause 10.8 nor any monetaty cap shall apply to Claims or Losscs ansing
out of or in relation to the matters set out in Clause 10.1.

The tights of an Indemnified Party shall be in addition to, and not exciusive of, and shall he
without prejudice to, any other rights and remedies avallable to such Indemnified Party at
equity or law including the right to seek speclfic performance, rescission, restitution or other
Injunctive rellef, none of which tlghts or remedies shall be affected or dimlnished thereby,
provided however that, indemnification in accordance with the terms of Clause 10 shall be
the sole monetary remedy which the Indemnified Partics may have against the Indemnifying
Parties in relation to the Indemnity Events,

CO-OPERATION

111

12,

The Partics shall use their reasonable efforts to cause the transactions contemplated by the
Agreement to be consummated, including without limitation, obtaining, making and causing to
become cffective, all approvals of relevant Governmental Agencies and other Persons as may
be necessary ot reasonably requested by any of the Parties in order to consummate the
transzetions contemplated by the Agrecment.

TERM AND TERMINATION

12.1.

12.2.

12.3.

12.4.

This Agreement shall come into effect on the Execution Date.

This Agrecment may be terminated prot to the Closing Date:

@ by the Purchaser, If the Conditions Precedent are not fulfilled on or prior to the Long
Stop Date, in accordance with Clause 5.2(c); or

s by the Purchaset, Int accordance with Clause 7.5 or Clause 9.5; or

© by the Purchaser, if there has been a Material Adverse FEffect which has occurred or
has been subslsting during the period between Exccution Date and the Closing Date;

@ by the Purchaser, if the Promoters have materially breached any Warrantes or any
other representation or warranty or covenant or obligatlon of the Promoters
contained in the Transacton Documents and such material breach cannot be ot is
not cured within 30 (Thirty) days after belng notified In writing of the same;

@ by mutual wrltten agreement of the Pardes.

In the event of expiry/termination of this Agreement, no Party shall have any Claim against
any othet Patty (except in respect of any rights and liabilities which have accrued under this
Agrcement prior to termlination). The expiry/termlnation of this Agreement shall be without
prejudice to any Claim or rights of action accrued to the Parties hereunder prior to the date
of termination,

Notwithstanding the above, Clause 1 (Definitions and Interpretation), this Clause 12 (Terw and
Terminatior), Clause 13 (Dispuie Resolusion and Governing Taw), Clause 14 (Natiees), Clause 15
(Confidentiality), and Clause 16 (Miscellansous Provisions) shall survive the termination of thls
Agreement.
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13.

DISPUTE RESOLUTION AND GOVERNING LAW

13.1.

Arbitration

@

In the event any dispute, difference, claim or controversy arises out of or In
connection with or in telation to this Agreement, including in respect of the validity,
interpretation or lmplementation of this Agrecment, or the performance of any
abllgation hereunder or breach, or alleged breach of any of the provislon of this
Agreement (hereinafeer referred to as the “Dispute’) between the Promoters on the
one part and the Purchaser and/or BSREP on the other part, the Promoters’
Representatlve and the scnior representative of the Purchaser and/or BSREP shall,
within 15 (fiftecn) calendar days after a Farty of one part first informs the Pasty of
the other part in welting of the existence of the Dispute, meet and attempt to resolve
the Dispute amicably through friendly consultations. If the Dispute Is not resolved
through friendly consultations within 30 (thirty) calendar days of such written
intlmation or within such further period as the Pardes may agree in wridng, then
elther of these Parties may invoke this arbitration clause under notice to the other
Party. The Dlspute shall then be referred to and finally resolved by arbitradon in
accordance with the succeeding provisions of this Clause. Such arhitration
proceedings shall be administered by the Slngapore Intermational Arbitration Centre
in accordance with the Rules of Singapore International Arbitration Centte for the
time being in force (“SIAC Rules™ and such SIAC Rules shall be deemed to be
Incorporated by reference in this Clause 13. The juridical seat, legal place and the
venue of the arbitration shall be Singapore, The atbitration shall he held in the
following mannet:

(i) all proceedings in any such arbltration shall be conducted in Engllsh;

() the arbltral tribunal shall conslst of 3 (Three) arbitrators; 1 (One) to be appointed
by the Purchaser, 1 (One) to be jointiy appointed by the Promoters (collectively)
and the 2 (Two) arbitrators so appointed shall jolntly appoint a third arbitrator,
who shall be the preslding arbitrator. If clther of the Parties fail to appoint an
arbittator as set out in this Clause 13.1(2)(i) or the two arbitrators appolnted by
the Parties fail to appoint the third/presiding arbitrator within 5 (Fivc) Business
Days from the Dispute belng referred to arbitration, then such arbltrator shall
be appointed In accordance with the SIAC Rules;

(iif) any award made by the arbitral tribunal shall be final and binding on the Patties
and the Partics agree to be bound thereby and to act accordingly, The awatd shall
be enforceable in any competent court of law;

(iv) the award shall be In writing and shall be a reasoncd award;

{v) the costs and expenses of the arbitration, includlng without lmitadon, the fees
of the arbltral tribunal, SIAC administrative fees, shall be borne equally by the
Pasties to the Dispute and cach Party to the Dispute shall pay its own fees,
disbursement and other charges of its counsel and any witnesses of or
summaoned by such Party, except as may be determined by the arbleral tribunal.
The arbitral tribunal shall have the power to award Interest on any sum awatrded
pursuant tothe athlttation proceedings and such sum would carty Interest, if
awarded, untl the actual payment of such amounts. In making an allocation of
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costs of the arbitradon (including the Arbitral Tribunal's fees, SIAC
administrative fees, lawyer’s fees and expenses of the witnesses, etc,) the arbitral
teibunal shall consider the relative success of the parties on their claims,
counterclaims and defenses. The arbitral tribunal may also take into account the
Parties’ conduct in the arbitration, including any co-operation in facilitating the
proceedings as to time and cost and any non-co-operation resulting in undue
delay and unnecessary expense;

(Vi) each Party to the Dispute shall co-operate in pood faith to expedite (to the
maximum extent practicable} the conduct of any arbitral proceedings
commenced under this Agteeinent; and

(vii) elther the Promoters (through the Promoters’ Representative) or the Purchaser
shall be entitled to apply to the appropriate court of competent jutisdiction at
New Delhi for Interlocutoty ot interim orders in respect of such arbitration
without prejudice to a party’s right to scek such rellef under the SIAC Rules,

When any Dispute is under arbittation, except for the matters under Dispute, the
Pattics shall continue to exercise their remaining respective tights and fulfil their
temaining  respective obligations under this Agreement and the Transaetion
Documents, as the case tnay be, and the Company shall continue its operatlons during
the pendency of the arbitration proceedings.

The Promoters’ Representative shall tepresent the Promoters in the arbitration as
provided in Clause 16.1 of this Agreement,

The Pardes agree that alt negotiations and achitration determinations telating to the
Dispute (including a setdement tesulting from negotiation, an arbitral award,
documents exchanged or produced during arbltration proceeding, demails of the
proceedings and memorials, briefs or other documents prepated for the atbltradon)
ate confidendal and may not be disclosed by any of the parties to the arbliration
proceedings, their employecs, officers, directots, counsel, eonsuliants, and expert
wlmesscs, except to the extent necessary to enforce ALy settlement agreement or
arbitration award, to enforce other rights of a Party, as tequited by Applicable Law, or
for a bona fide business purpoze, such as disclosure 10 accountants, sharcholders, or
Third Party. Provided that breach of this confidentiallty provision shall not affect the
validity of any such settlement or award,

The Partics heteto acknowledge that along with this Agreement, the Promoters and
the Company have also entered into other agreements with the other Sharcholders,
The atbitral tribunal (if already constitutcd in relation to any dispute) and/or SIAC

relating to any other Transaction Documents involving any partics to the Transactlon
Documents thereto, if the Arbitra) Tribunal has jussdiction over such other
arbitrations and the subject of the disputcs in the arhitrations arise out of of relate

the arhitraton proeeeding that was commenced first in time, whirh shall precide in
the wousolidated proceedings.



& It is clarified for the avoldance of doubt, that the Parties have expressly agreed that

the provisions of this Clause 13 relating to Dispute Resolution and Governing Law
shall apply pard materia to the Existing SPA and the Shareholders Agreement, and in
case of any inconsistency between the provisions relating to Dispute Resolution and
Govetning Law set out in the Existing 5PA and the Shareholders Agreement on the
otie hand, and this Agteetnent on the other hand, the provisions set out In this
Agreement will prevail,

132, Governing law
This Agreement (including the arbitration agreement provided for in Clause 13.1 (Dispute Resolution)
below) shall be governed by and he eonstrued in accordance with the laws of India.

14, NOTICES

14.1.  All notices, requests, demands and other communications made or given under the terms of

this Agreement or in connection herewith shall be in wtltdng and in Engllsh and shall be sent
either: (a) by electronlc mail; or (b) if accompanied by email, through one of the following
modcs: {i) personally dellvered or (i) transtmitted by registered mall or commerelal coutler, in
each case addressed to the appropriate Parey at the following address or to sueh other address
or place as such Party may from tine to tme designate:

To the Promoters and Promoters’ Representative:

Address : A-65, Shanti Path, Tilak Nagar, Jaipur
Attention : Mr. Vikram Sukhani

Telephone @ +91 — 9001200002

Emall i vlkram@gulshanfashions.com

To the Company:

Address :  FE 18 Malviya Industrial Area, Jaipur, Rajasthan,
India 302017

Artention : Mt Anuraag Bhatnagar

Email :  anuraag.bhatnagar@theleela,com

with a copy to:

Address :  Brookficld Asset Managetnent

Unit 1, 4th Floor, Godrej BKC, Bandra Kurla
Complex, Mumbai 400051

Artention : Ashank Kothari and Alvin Selvam

Email :  ashank kothari(@brookficld.com
alvin.selvam@brookfield.com

To the Purchaser:
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14.2,

15.

Address : Ground Floor, Tower No.2, Equinox Busitcss
Parks N0.83,83/1 to |9 of Kurla Vlllage, near L.B.S.
Marg Mumbai- 400070

Attention :  Mr, Ravi Shankar
Iimail :  ravishankar@theleela.com

with a copy to:

Address ¢ Brookfield Asset Management
Unit 1, 4* Floor, Godre] BKC, Bandra Kurla
Complex, Mumbal 400051

Attendon :  Ashank Kothari and Alvin Sclvam
Email :  ashank kothati@beookficld.com
' alvin.selvam@brookficld.com
To BSREP:

Address : Unit L24-00, Level 24, ICD Brookfield Place, Dubai
International Floancial Centre, Dubal- 507234,
United Atab Emirates

Atrtention i Ashwath Vikram

Email :  ashwath.vikram@brookfield.com
wlth 2 copy to:

Address * Brookfield Asset Management
Unit 1, 4" Floor, Godre] BKC, Bandra Kurla
Complex, Mumbai 400051

Attention 1 Ashank Kothari and Alvin Selvam

Email ¢ ashank.kothati@brookfield.com

alvin selvam(@broolkfield.com

Unless another address has been specified by a Party hereto by written notiec thereof to the
other Parties, any notice, request, demand ot other communication given ot made pursuant
to this Agreement shall be deemed to have been received,

@  in the case of personal delivery or registered mail, on the date of actual delivety
provided that sueh delivery shall be required to be followed by an electronic mail
informing the intcuded recipient of the delivery;

)  in the case of commercial courier, on receipt of a confirmation of successful delivery
provided that such delivery shall be required to be followed by an electronic mail

informing the intended recipient of the delivery; and

© in the case of cleetronic mail, 24 (twenty-four) hours after transmission or receipt of the
acknowledgement, whichever is earlier.

CONFIDENTIALITY

15.1.

Subject to Applicable Law, cach Party undertakes that it shall, at all times keep confidential
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15.2,

15.3.

{and shali procure that its respeetive Affiliates, directors, offieers, employecs, lenders, Insurers
and agents keep confidential) any Confidential Information which is in their possession ot
which they may acqulrc in relation to the other Party and shall not use or disclose such
information.

Notwithstanding the foregoing, a Party may disclose, or permit the disclosure ofs

@ Confidential Information that is tequired to be disclosed by Applicable Law or by a
Governmental Agency, provided that, if the Confidential Informadon to be disclosed
does not solely pertain o the disclosing Party, the disclosing Party shall as far ag
legally permitted () give ptior wrltten uotice to the other Parties priot to any such
disclosure, and (ii) limic disclosure to only such information ag may be legally
required;

any judicial proceedings arlsing out of this Agreement or any agreement entercd into,
under or pursuant to this Agreement or to a Tax Authority in connection with the
Tax affairs of the discloslng Party, provided that, if the Confidential Information to
be disclosed does not solely pertain to the diselosing Party, the disclosing Party shall
as far as legally permitted () give prior wtltten notice to the other Parties prior to any
such disclosure, and (1) limit disclosure 0 such information as legaliy required;

] Confidential Information that Is required to he disclosed by a Party to a professlonal
advisor of such Patty, only to the extent that such professional advisor cannot
perform its funetions without having access o the said information;

@ Confidential Information to any of Purchaser’s sharcholders, group companies
including Affillates, lenders or other providers of financial assistance, or legal, Tax,
financial or other professional advisors; and/or

Confidential Information that is required to be disclosed by the Promoters to jts
X L y

Affiliates, employee, officers, lenders, Insurcrs, only to the extent such Persons cannot

perform their functions with having aceess to the said information;

) Confidential Information with the prior written approval of the disclosing Party.

Provided that, other than disclosures made in terms of Clause 15.2(2) and Clause 15.2(h)
above, all the disclosures shall be made on the basis that the informadon is treated as
confidential by the reclpient of such information and shall be used by it only for the putpose
for which it was disclosed and provided further that any Information disclosed uncler Clauses
15.2(g) to 15.2(c) of this Agreement shall continue to be treated as Confidential Information
hereunder despite the limited disclosyure permitted under Clauses 15.2(2) to 15.2(c) of this
Aprecment.

Except as aforementioned, the Party receiving the Confidential Information shall have no
obligations or restrictions with respect to any Confidential Information which thag receiving
Party can prove:

& has come into the public domain prior to, or aftcr the disclosure thereof and in such
case through no wrongful act of that recciving Parey; or

i) 15 already known to the teceiving Party, as evidenced by written documentation in the
files of the receiving Party; or
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15.4,

15.5.

16.

© has been lawfully teceived from a third Person without restrictions ot breach of this
Agreements; or

)] has been or is published wlthoue violation of this Agreement; or

Q] is independentiy developed in good faith by an employee or employees of that
reeeiving Party who did not have aecess to the Confidendial Information, or

{ i$ approved for release or use by written authorization of the djsclosingParry; ang

& the disclosure is tequited for the purposes of or under this Agrecment,

Notwithstanding anything contained in this Agreement, the Purchaser and the Promaters shall
be entitled to use the Confidential Information of the Company for the putpose of and in
telation to the Business,

MISCELLANEOQUS PROVISIONS

16.1.

PROMOTERS’ REPRESENTATIVE

@ Eaeh of the Promoters Agree, covenant and undertake that al] the Promaters shall act

appointment shall be blnding upon the heirs, executors, administrators, estates,
petsonal representatives, officers, directors, security holders, successors and
permitted assigns of each of the Promoters,

(¥) Mr. Vlkram Sukhani i hereby appointed as the Promoters® Representative and M.

© In the event of death or Disability of the Promoters’ Representative, a successor
representative shall thereafier immediately be appointed by the Promoters and the
Promoters shall inform the Purehaser immediately regarding appointment of sych
Successor representative. The successor Promoters’ Representative shali execute an
instrument (in the agreed form and slgned by the authotised sigatulies of ail the
Proweters), accepting such appointment, and such appointment shall become
effective ag to any such successor when g copy of such instrument shall have been
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delivered to the Purchaser for and on behalf of the Promotets.

@ Withou limlting the generality of the foregoing, the Promoters’ Represcntative shall
have the full and exclusive authority to handle ali matters for and on behalf of the
Promoters relating to the Transaction and this Agreement and the Transaction
Document as provided thetcin, including, without limitation: (a) the general oversight
and managemeut of all matters relating to any adjustments to the purchase prlees
payable to the Promoters under thls Agreement, (b) make any applications and filings
with auy Governmental Agencics and scek any eonsent or clarification from any
Governmental Agencies as may be required, (c) the management and control of any
and all indemnifieation claims under this Agreement and/or the Exlsting SPA
(including disputes and notices relating thereto and resolution thereof and the
initiation of legal actions on behalf of the Promoters in connection therewith)
provided however, each of the Promoters shall jointly and severally be liable for the
indemnification obligation, (d) giving and receiving notices, consenting to waivers
under the Transaetion Documents and approving any amendments to this Agreement
and the Transaction Documents, {¢) hiring and retaining legal eounsel, accountants
and any other Persons as the Promoters’ Representative may deem necessary or
appropriate in its reasonable discretion in connection with any such matters, (f) to
agree, negotiate and enter Into agreements or arrangements, and () to demand
arbitration under this Agreement and the Transaction Documents,

® All decisions and actions of the Promoters’ Representative shall be final and binding
on the Promoters and the Purchaser shali be entitled to tely conclusively on, without
independeut investigation, the actions, instructions, communleations, and decisions
of the Promoters’ Representative on behalfof the Promoters as to (a) the resolution
of any disputes between The Purchaser on one side, and the Promoters on the other
side, uuder thls Agreement; (b) the defenee or setdement of auy indemnification
¢laims or for taxes by the Promoters; and (¢) any other actions required to be raken
by the Promoters’ Representative hereunder or under the Transaction Documents.

@ Each of the Promoters hercby walves any and all claims against the Purchaser based
upon (f) the aetuai or alleged lack of authorization by such Promoters of the
Promoters’ Representative with respect to any action taken by the Promoters’
Representative, or (i) any action raken by the Purchaset in rellance on the authorlty of
the Promoters’ Representative, in each case pursuant to this Agreement,

@ Each of the Promotets recognize that the Promoters' Representative is also a Promoter
and that accordingly he has a common interest with ali the other Promoters. No
Promoter shali challenge or question the actions of the Promoters' Representative
undertaken in accordance with thls Agreement and the Transacdon Documents.
Notwithstanding anything contained hereln above, the Purchaser and/or the
Company shall not be liable to the Promoters for any act ot omission of the Promotets'
Representatlve, Notwithstanding anything to the contrary in the above, 2 breach of
this Agreement, by any of the Promotets shali be regarded as a bteaeh of Agreement
by ali the Promoters for which all the Promoters shall be jointly and severally liable
towards the Purchaser and the Company as the casc maybe for the obligations
undertaken by ali the Promoters under this Agreement or any of the Transaction
Documents,

16.2.  Entire Agreement

This Agreement constitutes the entire agreement between the Parties in respect of the
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16.3.

16.4.

16.5.

16.6.

Transaction and supersedes and cancels any prior oral or written agreements, representations,
understandings, arrangements, communications, expressions relating ro the subject matter of
this Agreement and merges all discussions and negotiations among them and none of the
Parties shall be bound by any conditions, warranties, understandings or representations with
respect to such subject matter other than those expressly provided hercin or duly set forth on
ot subsequent to the date hereof in writing and signed by a proper and duly authorlzed officers
of all the Party(ies), for the Parties to be bound thereby.

Binding Nature

Subject to the terms and conditions provided hercin, this Agreement shall be binding upon
and iuurc to the benefit of the Parties, and their respective helrs, execurors, administrators,
successors, legal tepresentatives and permitted assigns (as the case may be) as provided in this
Agreement, This includes any successor to any Equity Shares of the Company transferred in
accordance with thls Agreement, the other Transaction Documents or the Chatter Docutnents
of the Company (as applicable).

Amendment

This Agreement may be modified or amended or supplemented only if agreed In wrlting by,
ot on behalf of, ali the Parties. The Promoters’ Representative shall represent the Promoters
In ali matters covered by this Clause 16.4,

Reservation of Rights

No forbearance, indulgence or relaxation or Inaction by any Party at any dme to require
performance of any of the provisions of this Agreement shall in any way affect, dimlnish or
prejudice the right of such Party to requlre petformanee of that provision, and any waiver or
acquiesecence by any Party of any breach of any of the provisions of this Agreement shali not
be construed as a waiver or acquiescence of any continuiug or succeeding breach of such
provisions or a waiver of any right under or arising out of this Agreement or acquiescence to
ot recognition of rights and or position other thau as expressly stipulated in this Agreement.
All remedies of the Purchaser under this Agreement whether provided herein or conferred by
statute, civil law, common law, custom, trade, or usage arc cumulative and not alternative and
may be enforced successively or concurrently unless specifically agreed otherwise by the
Purchaser under this Agteement.

Severability, Invalid Provisions

@ All provisions of this Agreement shali be severable and no such provisions shali be
affected by the invalidity of any other provision to the extent that such invalidity does
not also render such other provisions invalid. In the event of the invalidity of any
provision of this Agreement, it shali be interpreted and enforeed as if all the provisions
thereby rendered invalid were not contained herein. If any provlsion of this
Agreement shall be susceptible of two interpretations, one of which would render the
provision invalid and the other of which would cause the provision to be valid, such
provision shali be deemed to have the meaning which would cause it to be valid.

(o) If any provision of this Agreement is prohibited by ot adjudicated by a courtt to be
unlawful, void or unenforceable such provision shall be (to the extent required be
severed from this Agrcemnent) be deemed to have been severed and rendered
ineffective (without modifying the remaining provislons of this Agreement to the
extent possible) such that It shall In no way affect any other provisions or the validity

36



16.7.

16.8,

16.9.

16.10.

16.11.

ot enforcement of this Agreement. Further, the provisions which have been rendered
unlawful, void or unenforceable shall be substituted by mutual consulration and
agteement of the Partics in goed faith hereto with a provision of similar impott

reflecting the odginal intent of the Parties to the extent permissible undler Applieable

Law.

Starnp Duty and Taxes

@ Each Party shall bear its own costs and EXpenses in conneetion with the Transaction
meluding all costs and expenses incurred in relation to the advisors and legal counsel of
such Party,

] The stamp duty payable on this Agreement including the delivety instruction slip shall
be borne by the Putchaser of the Company, at the election of the Purehager,

State other than the State of Its execution, such Party shall bear and pay the differentia
stamp duty as applicable in such Stare and shall inform the other Parties of the szme,

Assighment

Obligations of the Promaoters and the Company

Any time limits mentioned in this Agreement that relates to carrying on any obligations or duties
by the Promoters or the Company, may be extendable by the Purchaser at its sole disereton,
The Purchaser shall also have the vight, to be exercised at Its soie diseretion, to walve any
conditions ot stipulations mentioned herein and to be complied with by the Promoters or the
Company in relation this Agreement including but not limited to the completion of the
Transaction or any part thereof. Provided that no such waiver shali prejudice any rights ot
remedlies that the Purchaser and/or jts nominees may have under this Agreement or the
Transaction Doeuments and/or under Applicable Law,

Counterparts

This Agreement may be executed simultaneously in any number of counterparts, each of which
shall be deemed an original, but ali of whieh shall constitute one and the same instrument, and
any Party may execute this Agreement hy signing any one or more of sych originals or
counterparts. The delivety of signed counterparts by facsimile transmission ar e-mall in
“portable document formar” (“.pdf?) shall be as effective as signing and delivering the

counterpatt in petson.
Independent Parties

Each of the Pardes shall act in al| matters relating to this Agreement {or any of the
¥



16.12,

16.13.

16.14,

16.15.

Specific Performance

The Parties agree that damages tnay not be an adequate remedy and the Paries shali be entitled
to an injunction, restraining ordet, right for reeovery, suit for specific petformanee oy such

No Recourse

Notwithstanding anything that may be expressed or implied in this Agreement, each Party
agrees and acknowledges that the Company, the Promoters and their Affiliates shall have no

referred to herein or to be delivered hereunder or theteunder for any Claim based on, in
respect of ot by reason of such obligations or their creation unless sueh Non-Recoursc Person
by way of signing a written document assumes such obligations. For the purpose of this Clause,
“Non-Recourse Persons” means a former, current pe future equity holder, Cc:ntmlh‘ng
Person, director, officer, employee, agent, Affiliate (including the Company) or sharchoider of
the Purchaser or BSREP. For the avoidance of doubt, It is elarified that the Purchaser or
BSREP would tiot be deemed to be an Affiliate of the Company for the purposes of the
Transaction Documents,

Transmission of Equity Shares
Notwithstanding anything contrary provided in this Agreement, the Parties hercby agree and

acknowledge that on demise or Disabilley, as applicable, of any of the Promoters (“Affected
Promater”), the Equity Shares held by the Affected Promoter in the Company shall be

Payments

Any amount payable to the Promoters pursuant to this Agteement shali be made post
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deduction or withholding as required by Appiicabie Law and such reduced / deducted amount
shall be treated as a full and final payment to such Promoters under the provisions of this
Agreement,

16.16.  Rclease of Ciaims

In consideration of this Agreement and the Purchase Consideradan belng paid by the
Purchaser, each of the Promoters, hereby unconditionally and ittevocably agrees and
undertakes for each Promater (in their capacity as shareholders and directors (if they were
directors of the Cempany at any point in time)), and cach Promoter’s heirs, successors, legal
represeftatives, or any persons appointed as directors by the Promotcrs, as applicable,
(collectively the “Releasing Party™) that the Releasing Parties hereby fully, unconditionally
and irrevocably release, waive, acquit and forever discharge the Company, its Sharcholders
(their direet and indirect sharcholders, holding companies and their respective affiliates,
officers, partners, shareholders, direetors (present and future), agents, representatives,

have or could have or going forward shali arise in conneetion with the rights and remedies of
the Releasing Parties with respect to the Company for all matters up to the Closing Date,
subject to the rights available to the Releasing Parties under the Transaction Doeuments,

16.17.  Waiver of Pre-cmptive rights
Each of the Parties and BSREP hereby grant its irrevocabie and unconditional consent for the
transactions contempiated under this Agreement and waives any and all of its rights (including
tag- along tights, affirmative voting tights, all pre-emptive rights, right to first offer and/or any
other similar tights), whether conferted under the Shareholders Agreement or Charter
Documents and consents to the sale of Saje Shares by the Promoters to the Purchaser.
16.18.  Termination of the Shareholders Agrcement
The Parties unequivocally and uncondltionally agree that the with effeet from the Closing Date the
Shareholders Agreement shall, automatically and without any further action, stand wholly and

completely terminated.

(Sdemature pages to follon]
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SCHEDULE 1

LIST OF PROMOTERS
[sr. Details of Promoters Number of Purchase Designated
No, Sale Shares | Consideration Bank Account
being payable
transferred (in INR)

1. | Name: Mr, Mohan Sukhani 61,62,000 2,31,77,94,035 | ICICI BANKLTD
Address: A-65, Shanti Path, ADARSH NAGAR
Tilak Nagar, Jaipur BRANCH
PAN: ACMPS9390P JAIPUR IFSC -
Telephone: 9001200001 Emaik: 1C1C0006742
sukhani.mohan 1@gmait.com ACCOUNT NO

674201183002

2. | Name: M. Vikeam Sukhani 7,70,000 2896,30,219 | ICICI BANK LTD
Addsess: A-65, Shand Path, ADARSH NAGAR|
Tilak Nagat, Jaipnr BRANCH
PAN: ADUPS0045A JAIPUR IFSC -
Telephone: 9001200002 Email: 1CTC0006742
vikram@guishanfashions.com ACCOUNT NO

674201505653

3. | Name: Mrs, Kamla Sukhani 13,17.000 49,53,80,517 ICICI BANKLTD
Address: A-65, Shanti Path, ADARSH NAGAR
Tilak Nagat, Jaipur BRANCH
PAN: ACUPS9767() JAIPUR IFsC -
Telephone: 9001200003 Email: 1C1C0006742
sukhani.mohan11@gmall.com ACCOUNT NO

674201505652

4. | Name: Mrs. Priyanka Sukhani 9.26,000 34,83 08,549 ICICI BANK LTD
Address: A-65, Shant] Path, ADARSH NAGAR,
Tilak Nagat, Jaipur BRANCH
PAN: AUIPS9309L JAIPUR IF5C -
Telephone: 9001200005 Email: 1CIC0006742
sukhani.mohanH@gmail.com ACCOUNT NO

674201174711

5. | Gulshan Fashions LLP 16,00,000 60,18,29,026  |[ICICI BANK L.TD
(formerly known as ADARSH NAGAR
Gulshan Fashions Private BRANCH JAIPUR
Limlted) IF5C -

ICIC0006742
ACCOUNTNO
674205601389

|
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Aravali Square LLP (formerly

known as Aravali Square Private
Limited)

18,00,000

67,70,57,654

ICICI BANK LTD
ADARSH NAGAR
BRANCH JAIPUR
IFSC -
ICIC0006742

ACCOUNT NO
674205601057

Total

1,25,75,000

4,73,00,00,000
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SCHEDULE II

SHAREHOLDING PATTERN
rtA-§ holding Pattern h cc
Shareholder No. of Equity Value of % of
Shares Equity holding
Shares
Mohan Sukhani 61,62,000 10 24.50%
Vikram Sukhani 7,70,000 10 3.06%
Gulshan Fashions 16,00,000 10 6.36%
LLP (formerly
known as Gulshan
Fashions Privare
Limited)
Aravali Square [LLP 18,060,000 10 7.16%
(formerly known as
Aravali Square Private
Limited)
Priyanka Sukhani 9,26,000 10 3.68%
Kamla Sukhani 13,17.000 10 5.24%
BSREP 1,25,75,000 10 504%
Total 2,51,50,000 25,15,00,000 100
Bart B — Shareholding Pattern on the Closing Date
Sharcholder Na. of Equity Value of % of
Shares Equity holding
Shares
BSRER 1,25,75,000 10 50%
Purchaser 1,25,75,000 10 50%
Taotal 2,51,50,000 25,15,00,000 100




SCHEDULE Ii1
CONDITIONS PRECEDENT

The Promoters shail have obtained all relevant corporate approvals, Third Party approvals,
Governmental Approvals (if any), in form and substance satisfactory to the Purchascr,
neeessaty for consummation of the transactions contemplated under this Apreement;

The Promoter having delivered to the Pyutchaser capics of (§) the falr valuation certificare
obtained by the Company from a Chareered Acecountant (being one of blg four accountng
firms) or a Merchant Banket, in a form and substance satistactory to the Purchaser, indicating
the fair value of the Equity Shares, as required under the FEMA Regulations, calenlated in
accordance wlth an internationally accepted pricing methodology for valuation of shares; and
(i) the valuation report as per Section 56(2)(x} of the IT Act read with Rule 11UA and Rule
11U of Ineome Tax Rules, 1962 which value shall not be higher than the transaction value:

Each of the Promotets shall make an application with the Tax Authotitics under section 281
of the IT Act to obtain a no objection certificate in respect of Transfer of their respective Sale
Shares;

Lach of the Pramoter shall have delivered to the Purchaser (in 2 form acceptable to the
Purchaser) eertificate (along with all underlying documents) on reliance basis, in respect of
Section 281 of the IT Act, Section 81 of the Central Goods and Services Tax Act, 2017; and
Section 81 of the State Goods and Services Tax Act, 2017 from the Company Auditar
confirming that the celevant Promoters has not received: (a) any notice/intimation of any
Taxes ot any other sums belng due and payable by him/het/it to any Taxation Authority;
and/or (b} any notice/intimation of any proceedings under the IT Act 2nd/ or the Cenral
(roo0ds and Secrvices Tax Act, 2017 and / or the State Gaods and Services Tax Act, 2017 and
/ or the Integrated Goods and Services Tax Act, 2017 which is pending, initiated ot threatenec
against such Promoters from which there is any Tax Demand arising which could render the
Transfer of the Sale Shares by such Pramoter vold under Section 281 of the IT Act and / or
Section 81 of the Central Goods and Services Tax Act, 2017 and / or Section 81 of the State
Goods and Services Tax Act, 2017.

Each of the Transaction Documents (to the extent not already executed) shall have been
executed by each of the parties thereto and shall be in Full force and effect and no breach ar
default shall have oecurred or is likely to oceur under any of the Transaction Dacuments.

The Promotets shall have perfortmed or complied with, in ali respects, all its obligations,
covenants and agreements under this Agreement to the extent that such obligations, in
accordanec with its terms, should have been petformed by the Closing Date.

The Company shall setde all ovutstanding amounts payable to any Promoter or any Related
Parties, and obtain no dues certificate(s) from ezch of the Promoter and the Related Parties,
confirming that there are no outstanding obligations or Claims of such Promoters and the
Related Parties against and from the Company and that they have no existing transactions with
the Company,

Mo event shall have oceutred, as a result of an act/ omission of the Prommaoters, or be
continuing which has, or would teasonably be expected to have, a Material Adverse E flect.

Each of the Warranties being true, complete, correct and not misleading in material respects
and not misleading as of the Exccution Date and as of the Closing Date.
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The Company shali have obtained priot Consents for the Transaction (including for the
amendment of Articles) from HDEC Bank Limited under and pursuant to the facility
arrangement entered into by the Company with them.

Each of the Promoters to provide scanned copies of the fully completed (excepe for daces)
depositary instruction slips along with the relevant annexures, if any.
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SCHEDULE IV
WARRANTIES

AUTHORITY AND CAPACITY

Each Promoter which is 2 body corporate is duly incorporated under the Limited Liahility Aet,
2008 (“LLP Act”), and is validly existing and in good standing under Applicable Law and is
duly registered and authorised to do its respective businesses, '

The Promoters have the legal right, pawer, capacity and authority, including corporate authority,
as applicable, to enter into, dellver and perform the teansactions contemplated under this
Agreement, This Agreement when executed, wiil consgtute legal, valid, enforceable and
binding obligations of the Promoters who are party to such Agreement.

The cxecution, delivety, performance and consummation of the Transactlons by the
Promoters of this Agreement: (a) does not conflict with or result in a violation ar default or
breach (whether with or without the passage of time, the giving of notce or bath), or does
not tgger or accelerate any obligations of the Promoters (including  counter-parties
termination tights) or deprive it of any benefits of the provisions of the respective charter
documents, any Contract, Applieable Law, any Consent or Governmental Approvals that the
Promoters are a party to or bound by; ot (b) does not and will nat result in creation of any
Encumbrance on the propertles, assets or business of the Promoters (including the Equity
Shates); ur (¢} does not and will not result in any Tax Claims; or (d) does not require any
Consent ar Governtmental Approval unless atherwise specified in the Agreement.

None of the Promoters are subject to or suffering an Insolvency Event or a party to any
Proceeding pending or, to the Promoters® knowledge, threatened against or affecting the ability
of the Promoters (o petform their respective obligations under this Agreement, No arder has
been made or tesolution passed, and no petition has been presented, and no Person has taken
any steps ot threatcned in writing to file any pedtion, for the winding up of the Company

CORPORATE MATTERS AND SHAREHOLDING OF THE COMPANY

The sharchalding pattern of the Company on a Fully Diluted Basis as of the Execution Date is
as deseribed in Part A of Schedule II. The shareholding pattern of the Company on a Fully
Diluted Basis upon the Transfer of the Sale Shares to the Purehaser from the Promoters on
the Closing shall be as deseribed in Part B of Schedule I1,

Save and except for the provisions of this Agreement as at the Closing Date, there exists no
Contract or Consent (to which the Promoters are 2 party to or bound by), and no circumstance
which shall result in: (a) any change to the sharcholding pattern of the Company as deseribed
in Schedule II; or (b) a change in the Control, management or Shareholders of the Company.
The Promotets arc not party to any voting arrangements or Contracts in relation to the Equity
Shares,

All the Equity Shares (including the Sale Shares) are () fully paid up and rank pars passa in ali
respeets (Including but not limited to dividend and voting rights) with the other existing Bquity
Shares and has no differential rights; (ii) have been validly issucd and allotted and all Transfecs
of the Equity Shares have been in compliance with the Applicable Laws and the Charter
Documents (including payment of stamp duties and Taxes and abtaining Consents and
Governmeneal Approvals).
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The copies of the Charter Doeuments of the Company delivered to the Purchaser arc true,
cotrect, up to date and complete copies and the Company has complled with all materiai
provisions of its Charter Docurmients and, in particular, has not entered into any witra pives
transaction.

The Company has not at any time undercaken or agreed to undertake any redemption or
reduction of Share Capital or buy-back or given any financial assistance in relation to, acquired
(direetly or indirectly) or lent money on the security of any of its shares,

Save and except for this Agreement, the Share Purchase Agreement and Shareholders’
Agreement, there are no oral or written Contracts among the Promoters or with any Person
in telation to or affecting the Company and there are no outstanding options, warrants, rights
(including conversion or pre-emption rights), for the subscription or purchase of any shares
ot securities (ineluding sccurlties convertible into Equity Shares) of the Company.

SALE SHARES

The Promoters are the sole legal and bencficial owner of the Sale Shatres, free from all
Encumbrances (save and cxcept as provided for in this Agreement and the Charter
Documents). Save and except as provided for in this Agreement and the Charter Documents,
thete are no Encumbrances over the Sale Shares and there Is no agreement, arrangement pe
obllgation to create or give an Encumbrarice, in relation to any of them.

Each Promoter has good right, full power and absolute anthority to, and there is no resteiction
to, Transfer the respeetive Sale Shares to the Purchaser free from any Encumbrances. Each
Promoter has all relevant Consents and Governmental Approval requited by them from any
Person to Transfer the Sale Shares to the Purchaser in accordance with this Agreement and
are in full foree and effeet, All the rights attached to the Sale Shares exclusively vest in and are
waacived by the relevant Mromote .

On the Closing Date, the Purchaser shall have a valid and marketable title, frec and clear from
all Encumbrances, to the Sale Shares and with all rights attached thereto (including all voting
rights) and the Purchaser shall be the sale, legal and beneficial owner of such Sale Shares
Transferred to the Purchaser by the Promoters, Upon Closing, the Promoters shall not have
any Claims or demands outstanding agalnst the Company and the Purchaser on any grounds
whatsoever with respect to the Sale Shares.

Save for this Agreement and the Charter Documcnts, there are no opdons (including, without
limitation, an option o right of pre-emption or conversion), agreements, or understandings
(whether exercisable now ot in the future and whether contingent or othetwise) which entitle
or ate reasonably likely to entitie any Petson to call for the purchase, Ttansfer, allotment, issue,
redemption, conversion, disposal or repayment of a Sale Share,

PROMOTERS® TAX WARRANTIES

The Promoters have discharged all their Tax labilities {including filing of the Tax Returns) in
accardance with and under Applicable Laws including on 2 proper and timely basis and there
are no pending Tax Proceedings or Tax Demands or notices in relation to Tax, initiated,
pending ot threatened in writing against the Promoaters which may render the sale and Transfec
of any of the Salc Shares proposed to be sold by the Promeoters to the Purchaser void under
Section 281 of the IT Act,

Each of the Promoters shall be responsible for the payment of any and all Taxes related o
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this Agreement, excluding stamp duty which shall be payable by the Purchaser in accordance
with Clause 16,7(b) of the Agreement and including any Tax actributable to the salc and
purchase of the Sale Shares hereunder and the Putchaser and/aor the Company shall have no
liability in that behalf whatsoever,

All documents, information and representations provided by each of the Promoters to the
Company Auditot for the purpose of preparing the certificate with respect to Section 281 of
the IT Act, Section 81 of the Central Goods and Services Tax Act, 2017 and Scetion 81 of the
State Goods and Services Tax Act, 2017 arc true, accutate, complete and not misleading and
have been made in accordance with Applleable Law and the Promoters hereby extend to the
Purchaser all the warranties provided to the Company Auditor for issuance of Tax opinion
and cettificate in relation to Section 281 of the I'T Act, Section 81 of the Central Goods and
Services Tax Act, 2017 and Section 81 of the State Goods and Services Tiax Act, 2017,

Each of the Promoters registered under the Central Goods and Services Tax Act, 2017 of the
State (voods and Services Tax Act, 2017 or the Integrated Goods and Service Tax Act, 2017,
have discharped all their Tax liabilities (including filing of the Tax Returns) in aecordance with
and under Applicable Laws including on a proper and timely basis and there atc no pending
Tax Proceedings or Tax Demands or notices in relation to Tax, initiated, pending ot threatened
in writing against the Promoters which tnay render the sale and Transfer of any of the Sale
Shates proposed to be soid by the Promotérs to the Purchaser void under Section 81 of the
Central Goods and Services Tax Aet, 2017 and / or under Section 81 of the State Goods and
Services Tax Act, 2017.

RESIDENTIAL STATUS

Bach of the Promoters are (and were at the time of Issuance or Transfer or anyacquisition of
their respective Sale Shares) 1 person resident in India under the provisions of the I'T Act and
for the purpose of the FEMA Regulations, for the financial year in which such issuance,
Transfer ot acquisition was completed, as of the Execution Date and as of date of the Closing,
25 the casc may be.

COMPLIANCE WITH ANTI-CORRUPTION LAWS

The opetations and the Business of the Company have been conducted in cotnpliance with
applicable Anti-Corruption Laws and/ar Anti-Money Laundering Laws, All funds invested
into the Company by the Promoters from time to time have been from legitimate sources and
no illegal aetivities have been undertaken by the Company in eonnection with the receipt
thereof, and shali in no way be construed as 2 money laundering activity

Neither the Promoters, the Ditectors, officers, Employees nor any of their agents, Affiliates
or othet Persons acting on behalf of any of the Company or the Promoters (“Covered
Persons”), have taken, ditectly ot indirectly, or have refrained from taking any action that
wauld cause (f) the Company or the Promaters, or (ii) the Purchaser or any of its Affiliates, to
he in violation of the Anti-Corruption Laws and / or Anti-Money Laundering Laws. The
Promoters are not aware of any investigation of, or request for information from the Company
or the Promoters by law enforeement officials regarding the Anti-Corruption Laws and / or
Anti-Money Laundering Laws.

No Praceeding by or before any Governmental Ageney invelving the Covered Persons with

respect to the Anti-Corruption Laws is pendiuyg or to the knowledge of the Promoters,
theeatened,
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None of the officers, employees, partners or agents of the Promoters are a Government
Official, Ineluding as such tertns is defined under any Anti- Corruption Laws.

None of the Promoters have or have intended to have any busincss operations or ather
dealings in any country or tertitory that is subject to Sanctions imposed by Sanetion
Authorities (the “Sanctioned Country™); or with any Specially Designated Nadonal (“SDN™
on United States Treasury Department’s Office of Fareign Assets Control’s SDN list ar with
a designated person targeted by asset freeze Sanctions imposed by the UN, EU or HMT ar
any other applicable Sanctions Authority (a “Designated Person™).

CORPORATE MATTERS

The Company has the corporate power and authority to own and operate its Assets, Property
and the Power Plant Land to carty on its Business as currently conducted.

The Company Is engaged in a Buslness in which foreign direct investment of 100% (one
hundred per cent) under the automatic route is pettnitted and all conditions thereunder are
carnplled with, and the Company is not engaged in ‘real estate business’ as defined under FEMA
Repulations.

TAXATION MATTERS

The Company is, and always has been, tesldent for Tax purposes only in the jurisdlction in
which it is incorporared, ie, in India, and is not subject to Tax in any jurisdietion other than
India. No ‘I'ax Claim has ever heen made by any Taxing Autharity on the Company in
jutisdictions other than India,

PROPERTY

The Company is well and sufficiently entitled to the Property and the Power Plant Property
and has a good, valid, subsisting, enforceable, clear and marketable title to the Property and
the Power Plant Property, free from any Encumbrances but subject to the security ereated as
set aut Annexure 1 of this Sehedule IV, The current use to which the Praperty and the Power
Plant Property is being put by the Company is in accordance with Applicable Law,

The Company is in exclusive peaceful, vacant, undisturhed, undisputed and unintetrrupted use,
oceupation and possession of the Property and the Power Plagt Property and no Person other
than the Company has any Claims in or in respect of the Property or the Power Piant Property
or any part thereof. The Company has not entered lnco any agreement or arrangement of any
nature whatsoever with any other person(s) for creation of any rights in respect of the Property
ot the Power Plant Property in any manner whatsoever, There are no encroachments and/ot
easements affecting the Property or the Power Plant Property or any part thereof.

Thete are no notices/ proceedings pending or threatened or any notices recetved by the
Company thrcatening a suspension, revocation, modification or eancellation of any Consents o
Governmental Approval or demolition of any of the structures standing on the Property or
the Power Plant Property and there are no circumstances which may result in the issuanee of
any such notice or the taking of any suchaction.
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SCHEDULE VI
CLOSING NOTICE

nsert Date)
To,
[Insert Details ofthe Promoters "Representativeand Company] Actn:
(*]
Dear Sir(s),

We write with reference to share purchase agreement dated [#) executed by and amongst the
Promoters, the Cotnpany, BSREP and the Purchaser (“Agreement™),

Capitalised terms and exptessions used in this letter but not defined shall have the same meaning as
asetlbed to such terms and expressions in the Aprectment,

This cettificate is being issued pursuant to Clause 5.2(b) of the Agreement.

We have received the CP Confirmation Certificate along with documentary evidence of the fulfilment
of the Conditions Precedent from you.

Based on the receipt of the above documents and verifieation of the same at out end, we hereby
confirm satlsfaction of the fulfilment of the Conditions Precedent, and hence we issue the Closing
Natice.

Yours faithfully,

Signed and delivered for and on behalf of the Purchaser
By:

Name;

Title:
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SCHEDULE V]I
PURCHASER WARRANTIES

The Purchaser represents, warrants and covenants to the Company and the Promoters that:

Lt

12

13

it is duly otganised and validiy existing under the Applicable Laws of its jurisdictions
of fotmation;

it has the power and authority to execute, deliver and petform the obligations set out
in this Agreement, and the execution, delivery and petformance by it of this
Agreement will not;

@

0

violate, canflict with, result in 2 breach of the terms, conditions or provisions
of, resultin the creation of any Encumbrances or consttute a defaule, an event
of default (or event that, with the giving of notice or lapse of time or both,
would constitute an event of defaulf) or an event creatng rights of
acceleration, modification, termination or canceliation or a loss of rights
under any or all of the following:

() its constitution documents;

(ii) any Consents, Governmental Approval or order to which it is a party
ar by which it is bound; and/or

(i)  Applicable Laws; and

constitute an act of bankruptey, preference, insalveney or fraudulent
conveyanee under any bankruptey act or Applicabic Law to it for the
protection of debtors or ereditots; and

this Agreement, when executed, shall be duly and valldiy exeeuted by it and constitutes
legal, valid and binding obligations, enforceable against it in accordanee with terms of
this Agreement and subject to the terms and canditions of this Agreement.
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SCHEDULE VIII
SPECIFIC INDEMNITY EVENTS

Any Claims or Losses arislng out of or resulting from or in relation to or in connection with the
(2) Operating Agreement dated 5% August 2013 cxeeuted by and between the Company and

Martlott Hotels India Private Limited; (b) Settlement Agreement dated 20" June 2020
exceuted by and between the Company and Marriott Horels India Private Limited; and ()

Termination Agreement executed on 7" July 2020 by and between Marsiott Hotels Tndla
Ptivate Limited, Global Hospitality Liccnsing 8.A R.L, Renaissance Services B.V. and
Company (collectively “Marriott Agreements”), or the termination of the Marriort
Agreements,

Any Claims or Losses arising out of, or in conneetion with the termination by the Company
of the employments of its employces (Including contract staff) or non- payment of any
staturory employee benefits to such employees,

Any Tax Claim or Loss arising on account of:

()] disallowance of deduction elaimed under section 35AD of the IT Act fot the perlad
prior to and up to the First Closing Date:

(ii) flon-payment of service tax and GST payable under reverse charge mechanism on
vatious services reccived from any Governmental Agency prior to and up to the First
Closlng Date;

(i) non-payment of service tax and GST payable on the import of services from a place
outcide India in teoms o applivulle Tux Taw ptlor to and up to the First Closing Dute:
and

(iv) Denial of Input tax credit clalmed on setting up of Power Plant Structures and
generation of power on the Pawer Plant Land prior to and up to the First Closing
Date,

Any Loss or Tax Claim arising on account of levy of Tax including inrerest and penaltics
thereon on the key money received by the Company prior to the Firsr Closing Date.

Any Loss or Tax Claim atislug on aceount of:

6] input tax credit taken on invoices not reported by the vendors in their GST remurn
(GSTR-1) prior o and up to the First Closing Date;

(i) non-reversal of input rax credir ateributable 0 non-GST supply and/ or any other
exempted output supply including sale of liquor prior to and up to the First Closing
Date;

(i) inadmissible input tax credit taken on goods or services ot both used in construction

of hotel or any immovable property including the Input tax credit catried forward
from the pre-GS8T regime through transitional GST returns ptior to and up to the
First Closing Date; and

{iv) delay in payment of GST liability including intcrest and penaltics thereon by the
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Company prior to and up to the First Closlng Date,
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