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SHAREHOLDERS AGREEMENT

THIS SHAREHOLDERS AGREEMENT (“Agreement™ 15 eatered mto on Pebruary 11, 2005
(“Excevton Dute™) in New Dellie

BY AND AMONGST!

A SCHLOSS BANGALORE LIMITED, a pubiic limited company incorporargd under rhe Jaws of
India, and having its registered office at The Leela Patace, Ihiplomanc Foclave, Africa Avenue, Netag
Nagar, South Dethi, New Trelli, Delhi — 110023 (hereinafror eefeered 1o a3 “Schloss®”, which
expreasion shall, naless repugnant ro or inconsistent with the conrext or mening thereof, e deemed
to rriean and include its successors and permitced assipns) of the FIRST PART,

L PRAVALAH HOSPITALITY FRIVATE LIMITED, a private limited coimpany hicorporatad
under the Jaws of Tndia, ard having s registered oftice at 700, NIBR Corporate Park, Kurda Andherd
Road, Kurla West, Mumbai, Maharashera — HI0072 (hevetnafier referved o as “PHPL”, which
expression shall, pnless repugnant to or inconsistent with the context or meaning thereof, be deemed
to include 1t5 succeisnrs sl pl:ll'nlIrL’d ,1551’_}“\) ur lhl‘ fhl_.[ O™ PARI and

AND

1 BUILDMINDS REAL ESTATE PRIVATE LIMITEI, i private limited company incorporated
uticder the lnws oof Lodia, and having s cegistered office ar 701 Unit, 7% Floor, 1 Acrocity Building,
NIBR Compound, Mohili Village, Sakingka, Mumba, Mahaeasheea - 400072 (hereinafeer refeered to
as the "Company™, which expression shabl, unless repugoant e of neonsistent with the context ar
meaning thereof, be deemed to include s successors and permitted assigns) of the TETIRD PART.

Schloss, PHPL and the Company are herein collectively refeveed (o as “Parties”™ and mdividually refesred

to as “Parry™.

WHEREAS:
A The Company is engaped in the Basiness (ar dyfoned Dervivaften.
ity Simultaneously with the excoution of rthis Agreemene, the Parties have entered into a Share

Subscription Agreement (ur defined hereliafler) pursuant to which: {i} Schloss has agreed to subseribe
to 31,667 (thirty one thousand #s hwndred and slgty seve u) Viquity Shaves (ar dufined horeinaffer) and

2,99,68,333 (bwo crore ninety mine lakhs sisty cight thousand three hundged and thivty theee) Series
B CCPS {wr defined borvinafte r’} mn aceordance with the termss and condiiions set out theran,

Q. The shareholding pattern of the Company immediately prior w the Bxeeution Date (s set out ar
Purt A of Schedale 1 The sharcholding partarn of the Company as of the Lffective Date (ar defined
beselufter) 15 set out at Pact B of Schedole 1,

13 The Parides are now enfering e this Agreement fo recoed thelr respective, e se, rights and
obligatons in respeet of their investment inta the Company and for the purpose of repulating the
manageitient and affaics of the Compaay.

NOW, THEREFORE, in conuderation of the mutual agreements, covenmits, representations and
warranties sei forth in this Agreement, and for other good and valuable considertion, the recapt and
sutficiency of which s acknowledged by the Parties, the Parties hesehy agree as follows:

1 DEFINITIONS AND INTERPRETATION

f.1 Tu this dpreement, unless the contest requires otherwase, (1) the following werds and expressions
shall Teeve the following awaning: (1) capinlised 1erms defined by inclusion in gquotations and/or



patenthesis shall have ithe meaning so ascribeds and (i) iF not delined elsewlere ut this Apgreement,
eapitalized rerms shall have the meaning aseribed to them i the Share Subscription Agreement:

“Addditional Enttlement WNotice” has the meantng aseibal o the term in Clavse 133 (Pre
Fimptive Bivfns);

“Additisnal Independent Valuer” has the mesning axeribed o the weem in Clause 125 (PHPL
Pt Opiv:

»Additiona] Shares™ lus the raeaning aseribed oo the term in Clause U3 3 (P mpiive Risgli);
1‘| (L)

“Additional Valuers Deteomined Value™ has the meaning aseribed o the werm i Claose 12.5

(A IPLL Par Optinss
“Adjunened Board Meeting” has the meaning aseeibed to the teem in Clause 3.7 (iv){n) (i),

“Affiliates™ meuns (3) with respect to any Person other than a natueal pesson, any other Person that
directly or indirectly througly one or more intenmediarics Controls, or is Controllud by, or is under
comeum Control with, such Person; and G} 0 rhe case of a natural person, any Relative of such
person, and any entity Centrolled, duectly o indirecily by such narural person or by any Relative
ot sueh panual person or wider common Contrel with such natued person and Reladve of such
1t persod;

“Affipmative Vate Irems™ has the meaning sseribed to the term in Clavse 5.2 (Deciion v o 1ffirmnitive
1 nte ftem);

“Agreement’ memns this Sharcholders’ Agreement and all Schedules hereto and all mutwally agrewd
written amendrwents hereio, from ome 1o gme,

“Alteenate Director™ has the meaning ascribed w the term in Clawse 340 (n) (ermate Lirciors
etint lidditfmmed [ vectort;

“Amended Articles” means the amended and restared Articles of the Company in a form
acceprable to the Shareholdees reflecting, infer alia, the teims of this Agreement;

*Agti-Corruption Laws™ means all applicable anti-hribery and anti-cormuption linvs or regularions,
chucling but oot Bmitedl 1o the Indian Prevention of Coruption Act of 1988, the US, lioretgo
Corrupt Practices Act of 1977, as amended, the UK Bribery Act of 2010, as amended, and the
Canad's Corruption of Public Officials Act, #s amended from time to time;

“Anti-Corruption Policy™ means the anti-cormption policy adopred by the Board, as amended
(Tesm thme 1o thine;

“Anti-Maoney Lanndering Laws"” mesns all applicable anti-money lamdering Taws, including but
ot lirnited o the Indian Prevention of Money Laundering Act 2002, as amended, the applicalie
financial recordkeeping and eeporting requirements of the ULS, Cuakrency aind Libwelgn “Uransaction
Reporting et of 1970, the US, Money Laundering Control Act of 1986, as arnended, and any
eelated or similar Applicable Law issued, administered or enforced by any Governmental Authoriny;

“Applicable Law” or “Applicalsle Laws™ oi “Laws” means any seatste, 1w, regulacion,
ardinance, rule, judgent, nottfieanon, ke of commen law, ouder, decrae, by-law, Approvals fream
any CGrovernmeneal Authoritics, dircerive, puideline, requirement o othier governmoentat reseriction,
or any sioilar form of decsion of, oF detenmination by, or any terpretation, p(_';lir:_y or
admimustration, having the force of law of any of the foregoing, by any Governmental Authority
having jurisdiction over the matter in cLIesFinn,

“Approval Pertod” s the meaning ascribed to the toeny in Clanse 6.1 (Comitredion and Musuneatent
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of the 4 luteh,

“Approvals” means any permission, approval, consent, waiver, gram, ficenge, oder, deeree;
awthorzation, or registoation, notice, deckivition or Ming with or sotification, exemprion or rubing
tor or from any Goverrmmental Authenty or any other Persom;

“Arbitral Tribunal” has die mesndnyr ascribed o the term i Claase 233 (Digpuete Resndietioe,

“Artiches” mweans the Aeticles of Assoctanton of the Company, as may be amended from time
nme;

“Assct Sale” has the meaning aserihed ro the termin Clause TL20en) (Prae o Ueag Righ);
“Aurhorized Representatives™ has the meaning ascribed v the weem in Clause (4.2 [l Réghtiy

“Board™ means the board of directors of the Company, as constituieed from ime o time, in
uecordance with this Agreeenent, the Articles and the Acy;

“Business” means the conseruetion, development, operatton and mamagement of the Flotel, and
petivities aind services ancitlary thereea,

“Busincss Dy"™ means a day (excluding Satvrdays and Suncays) on which banks generally are
ppen in Mumbai and Dubai for the transacion of normal bankiog business;

“Call Option” has the meaning asceibed to the wom in Clause 16,1 @iy (a) (Defandt Cut! Opting),

“Caull Option Exercise Wotice” hias the meaning ascribed eo the term in Clavse 16.1(u)(b) (Defenst
Call Optran);

“Call Option Price” has the meaning ascribed to the tenm in Clause 16, 1(i}(n} { Defundt Cafl Optiny,

“Call Optian Shares” has the meaning ascribed to the wem in Clawse 16,1 (1)) (Dyfindr Catf
Opteon;

“Companies Act” or "Act” means the Companies Act, 2013 and rthe riles, cireulars and
notifications thereundes, as may he amended, modified, supplemented or re-enacted From dme to
tme;

“Competitor’ means PTIPL Compotites and/or Sehloss Compceritor, as the tonest may require;

“Confittential Information” has the meaning ascribed o the tenm in Clinse 2001 (duwasinesinis
e Confidetiality);

“Constrnction Commencement Date™ has the meaning aseribud to the tenm in Clause 6,3 (i)
{Canstratenn of the Hleted);

“Construction Contract” has the meaning ascribed to the temy in Clauwse 6.3 (Constraneionr af #i
Fiated;

“Construcion Contractor” has the meaniog aseribed o the reem in Clavse 6.3 (Comtrendton of i
flnteh,

“Control” {inchuding with correlanive meaning, the terms, Controlling, Contiolled by and woder
commaon Control with), with respect to 2 Person, means the acquisition o control of more than
50% (filty percent) of the vating rights or of the fssued share capiral ol such Persow or the right to
sppoint or remove the njoriy of the members of the hoard of directors or other poveraing body
wf such Person, or the power ta divect or cause rhe direerion of the management, or we numage wd



exercise signiticant influence on the managemens or policies of such Person, whether obtained
directly or inelireeily, and whether obimined by ownership of share capiral, the possession of voting
rights, through comriet or otherwise

“Cure Period” has the meaning ascribed 1o the vevmn in Clause 152 (Dgfanlt Notiee);

“Deadlock’ has the meaning ascribed 1o the tesis i Clase 5.30) (Deadiock: Rerolutiviy,

“Teadloci Resolution Period” has ihe meaning ascribed to the term in Claose 834 (Deedtonk
Resulutiony,

“Drebt” has the meaning ascribee 1o i rerm i Ulause BARY (Yeapiny of Secuitivs);

“Decd of Adherence™ means 1 deed of adherence 1o this Agreernent subsrantially in the form se
out 1in Scheduic 3,

“Default Notice™ has the meaning ascribed to the wrm in Clause V5.2 (Tirentr of Defardty,
“Defaulting Party™ has the nieaning ascribed o the tertn in Clavse 151 (Frenty of Defunil),
“Determined Value” has the meaning aseribed o the teom m Schedule 4;

“Dircctor” means a dirgctor on the Board of the Company, from rime to time;

“Dispute” has the meaning ascribed Lo the terra 1y Clavse 23.1 (Digpudde Rumbtion);

“Drag Along Notice” has the meaning aserthed to the erm i Clause 11.2(0) (12rug <Uang Right);
“Drag Along Right” bas the menning ascribed 1o the termvin Clanse 11.2() (Drag 1org Righ);
“Drag Along Shares™ has the meaning ascribed to the reem in Clause 11.208) (Drag /e Righdh,
“Drag Price” has the meaning aswribed 1o the teem in Clause L1260 (D Ty Right);

“Drag Sale” has the meaning aseribed to the tenm in Clause 1E2(ib) (D Lsng Reohi),

“Drag Sale Purchaser” has the meaning aseribed o the werm in Clause 11.20) (Drag Adbing Ripht);
“Deag Shares™ has the meaning aseribed to the teom i Clase 1T120) (Drag Vong Righl);

“Bffective Date” means the ‘Completion Dawe’ as defined under the Share Subscription
Agreement;

“Eacumbrance” means: (i) any mortgage, charge {whethee fixed or floating), pledge, lien,
hiyporhecation, assipment, deed of frust, title retention, security interest or othee cucumbrance of
any kiud sceuring or confeering any privrisy of payment in respect of suy abligition of any Person,
inéludlng any dght gravted by a transaction which, in legal werms is not the granting of secunty, but
which has an economic or Bnancial effect sinilar 1o the granting of sceurity under applicable 1aw,
(if) any, power ol attorney, voting frust agreement, ey, option, right of brest offer, refusal or
Transfer restriction in favour of any Person, (i) any adverse cldon as to ritle, possession or use,
conditional sale agreement, co-sale agreemnent, bost {other fitde exception of whatsocver matute),
and (iv) other encumbrgnce of any kind or o canteact to give or refrain from piving aoy of the
forepoing and the term “Encumber™ shall be conserued accordingly;

“EoD) Effective Date™ has the meaning ascribed 1o the reent i Clawse 15,2 (Freate of Defind);
HEquity Commitnient” hay the meaniog aseribed 1o the term i Clise 7.0 (Pigrity Commitnent),
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“Equity Commitment Call Option Waotice™ hax the mwaning ascabed to the teem m Clause 7.3(1)
(Fiepeeity € nmnitinet);

“Equity Shazes™ means the equity sharces of fice value INR 1 (lndian Rupee One only) each in
the Share Capital,

“Event of Default™ has the meaning aseribed to the teem in Claase L33 (Drewis of el
“Execution Date™ has the meantng aseribed o the erm in the Preamble;
“Bxercizing Sharcholder” has the meaning ascribed to the term in Clanse 13.3 (PreLptine Rightsy,

“External Dbt has de meaning aseribed ta the teem in Clavse 8160 (Frading Requirerents of e
C. r.‘iﬁ}ﬂ:-."{.’j )

“Final Determined Value™ has the meaning ascribed to the term in Clanse 124 (PHEL P
Cplinid).

“Financimd Year” means the fiscal year heginning on Apeil 1 of each year and ending on March 31
af the inmediately succeeding year;

“Fully Diluted Basis™ menns that the celevane caleulation is ro be made assuming that all securinies
are converted {or exchanged or exerclsed) into equity shares of the Company (wherher or not by
their derms then currently convertible, exercisable or exchangeable), incuding stock options
{whether employee stock options or otherwise), warrants and any other outstancling commitments
ro issue equiry shares ara futuee date, whether or not due to the oceutrenee ol a1 evient or cllwerwise:

“Funding Sharchokler” has the menning asceibed o the termn in Clanse B.3{u0)(c) (Prudon
Regeirersonts af tHe Compenny)

“GFC Dhawings” has the teaning ascribed to the term in the Shace Subscription Agreement;

“Government Official” means: {2) an atficer, employee, agent or any peeson acong in an official
capacity for or on belialf of any branch of a Governmental Authority {e.g., legislative, executive,
juchicial, Jaw, military o public instititions, including hospitals and aniversiries) av any level {eg.,
local, county, provincial or central) or any dcp'lrtmcm-;, m.'f,cu(‘ic instruimentalities, quasi- or
partially government owned or controlled entities, or recently privabised government eniites; ()
dircctors, officers and employees of wholly or pactially state-owned, state controlled o stare-
operated enterprises; (€) an officer, agent, melu:, ve or other persons working inoan oTicial capacity
an behalf of any internadonal organtzation (e, World Bank, United Nadons, Japan Bank for
Internationsl Cooperation or laternaticnal Mondetary Fund); or {d) un otficer, agent o employee
of a politeal party or any party offical, o a andidate for goveenmental or political office;

"“Governmental Aut]mrily” means any nation or gm’crnmcm any st or orther politieal
suladiviston thereof’ any eatity, nlrl)urlty or body exercising executive, Jegislative, juclicial, regulatory
or adimingsivtive ferions af ar pertalning o poverament, Il’lf_lll{linb any government authorty,
agency, department, board, comumission or instrunentality of any tation af any political sulsdivision
thereof; any court, wibunal or arhiteator, and any sell-repulatory mp'mli.ltmn. and inchudes the
Securitics and Exchange Board of India, recognised steck exchanges or quotation sysrems, mel the
Rescive Bank of [ndia in each case, having jurischcnon over the matter in gquestion,

“HOABL"” means Flouse of Abhinandan Lodha Peivite Liendred, 8 privare company incorporated
uneler the laws of lodia, haviog s registered office ac 705 Unig, 70 Floor, 1 Acrocity Building,

NIBR Compoud, Mohili Village, Sakinaka, Mumbai, Maharashiea — 100072,

“HOABL Group” means HOABL and i Afhiliaies;



“HIOABL Shareholders” means the sharehoklees of TIOABL as nonbicd by PPL ta Schioss w
writing on the Faecution Date;

“Hatel” means the five-star luxury hodel to he constoucted on the Hoted Band, witly 100 {ane
Timeleed) rooms which ghall not serve non-vegerari Feaond o aleohol;

“Hotel Land™ has the meaning asetbed @ the ternn in rthe Share Subsenpion Agrecowni;

“Hotel Management Agreement” nieans the hotel management agreement of even dare enteeed
into between Schloss HMA Privare Limited and the Company as set out i the Share Subseription
Agredment;

“]nlp:an: Payment” means any biibe, improper vebate, payolf, influence payment, kickback or
any other item of value provided with the intent ta oliain o secure an unelue business advantage;

“Independent Valuer” means any Indian network awdit firm of any of the olowing: (1) Limst &
Young; (i) PricewaterbouseCoopers; (i) KPFMG India; (iv) Exdotite Touche Tohmarsy India LLP,
(v) BI3O; and (vi) Grant Thomton Tndia; provided thar a firm acting as a stawory auditor of a
Party shall not be appointed as an Independent Valuer,

“Initial Determined Vahwe” has the meaning aseribed to the teom m Classe 12,3 (PHPE Pt
Optio);

“INR’ means Indian Rupers, he lawful currency of the Republic of Tadiy

“Insider Trading” means the buying, sclling, or dealing in securiries of Schloss (proposed to be
histed on the recognized stock exchanges of Indin), directly or indirecily, bused on Unpublished
Price Sensitive Information obrained Lhr{mgh the € .nmpm}r or otherwise by virtue of its
engigement with the f‘nmpauy ot passing on or tippivg such UPSI to others, or otherwise
misusing such inforimation in violation of applicable laws, including but ns limited 1o the Securities
and Exchange Board of India (Proliibition of Insider Trading) Regularions, 2015, and amendments
thereio;

“Iazolvency Bvent” means, with respeet to a2 Person, any of the following events:
) such Person is unable ro pay s debrs when due, awed woa inaneial ereditorn

(i)  such Persen voluntagly files or institules a pelition or proceeding seeldng a judgment of
insulvency or an order for winding up or any other rebief wder iny Baokrupitey or insalvency
laves or other laws atfecting creditor rights;

i) such Person enters 4 composition or eompromise, in relation w i fivancial indehredness
with any creditor;

(v} an application for insolvency, liguidation, winding-up ot dissolution is fled against such
Person, and sucl application {s nor vagated within a peniod of %) (ninety) days from date of
(ing of such application; and/or

(v} any Person: (a) obeuns a judgment o order [rom a conrt of comperent jurisdicrion agaiost
such Person {or appointment of a resolution professional, lgeidator, recetver or other similar
officer aver such pacy or substantially all iis assets, which judpment or ordec s not vacated
within a period of 60 (sixty) days; or (15) alnains a judgmenr of msolvency or 2 winding up
order againgt such Person from o court of comperent jurisdiction,

“Interim Budget™ means the interin boedget of the Compaay to be determined in the manner set
aut in the Share Subseription Apreement, which shadl e etfecuve during the Tareom Budget Period,



“Interim Budget Period” has the meaning aserbed o the teem in rhe Share Subscriprion
Aprecment;

“Issuance Nodce™ has the meaning ascribwed w the e in Clause T332 (P Tapiine Righis);
“Tesnance Price” has rhe meaning ascribed to the term in Clavse 13,2 (Pre-Elmptive Riglus);
“Issuance Shares™ has the meamnng ascrbed w the termm i Clawse V32 (Pre-Liwpiive Righis).
“Lock-In Period” means 3 {thred) years Tron the date of fssuance of the notice by the Board o
the Consorction Conreactor for commencement ol construction of the Mow] as sei au in Clause

0.3{0k) ol this Agreament;

“Lowest Proportion Sharcholder” has the meaning nscribed to the term in Clanse 8.1()(F)
(Faending Begriirements af the Compranyy;

“Minimum Hotel FAR™ means permissible Qoor space index / floor area mtio of 2.5 equivalent
ter at deast 56,450 square meters available for utilisation far conseruction on the Horel Fand;

“Won-Funding Shareholder” has the mening ascribed to the teom in Clavse 8.1 (i) (¢} (Fawding
Reguivvomenis of the Campany);

“Qffer Termr™ has the meaning ascribed to the teemin Claose 13,2 (Pre-Limptioe Bighin);
“Operator” means Schloss FIMA Private Limited, a company iicorporated nnder the provisions
of ike Companies Act, 2013 and having its registered office at Block Na, 94, Sathyadev Extension

Avenue, MR.C. Nagar, R.A. Param, Chennai, Tamil Nadu, India, 600028,

“Original Director” has the meaning aseribed ra the rerm in Clavse 3400 (o[ Zermare Dircetors and
lelditivind Pirectors),

“Orwner” Las the meaning ascribed to the tenm in Chawse 20010 (<lemonncearints card Cronfidentiafity);
“Party” or “Partics” has the meaning ascribed 1o ihe term in the Preamble;

“Pepmitted Afiliate™ means the PEIPL Permitted Affiliate or the Schloss Peemired Affiliate, as
the case may be;

“Person™ means any inclividoal, sole propriensship, vincorporated association, unincorporated
organizarion, {iom, body corporate, corporation, campiny, partaership, unlimited or limired liabilicy
company, jolat vearure, Governmental Aurhoriy, business trust or trust or any other cutity or
oeganizition;

“PHPL Competitor” muans the list of competitors apreed o butween Schloss and PHPL i
Wit

“PHPL. Dilaticn Event” means a FIPL Bt Dilugon Livent o a0 PTIPL Subsgequent Dilution
Livent, as the case may he;

“PHPL Permitied Affiliate” moemns:

{i) the HOABL Sharchalders; and

) onrinies, whoere (1) 76% (seveny six percent) af the legal and beneficial ownership, is directly
or indirectly held by FIOABE Shaccholders, and by FIOABL Sharcholders have, joinily or
severally, (A} the nght 1o appoeint ar remove the migjority of the members of e board of

dircerors or other governig, budy of such entity; and (B) the mght or power to dweet,
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whether diveetly o indivecily, the policy decisions, operagons and manageinent of such
RIS

“BHPL Put Option™ hus the meaning aseribed o the e o Qlavse 121 (PEHYL Par Option),
“PHPL Pt Option Date™ has the meaning aseribed to the term in Clavse 12,1 (PHPL Dur Opliad),
“Pre~emptive Right” has the meaning ascribed wo the terim i Clanse 130 (Pre-enplive Rights),
*Pre-iPO BEvent” means any issuance of shares by a company atter such company Eles a draft red
herring piospectis wirh the Secorities and Exchange Board of Tidin which shall result i listing of
securilies of the company on a recognized srock exchange in ludia within 6 (six) mouths af such

tssuance of shaves,

“Price Dewsrmination Dage” has the meaning ascribed to the term in Clause 12.6 (PHPL Pur
{ptinay,

“Peohibited Transferee™ meins i) Sanctioned Persans; and (Y iF the transferor is PTTPL, the
Schloss Competitors, and if the transferor 1s Schloss, the PHIPL Compotitors;

“Proposed Closing Dare” has the meaning aseribed to the term in Clause U4 (Pre-Diapiive Rénfins),

“Put Option Consideration™ has the meaning aseribed to the term in Clause 12.7 {PHPL P
Cpton);

“Put Option™ s the meaning ascribed to the term in Clavse 16, 1{v) (Defanlt Par Optiasg);

“Put Option Exercise Notice” has the meaning aserihed to the term in Clause 16.10v)(b) (Lt
Pt Uption);

“Put Option Notice™ has the meaning ascribed to the revm in Clause 12.2 (PHIPL Pt Opiivi);
“Put Opiion Price” has the meming ascribed to the wem in Claose 16.1(0e)(a) {Difersdr Prer Opiing),
“Pint Optiont Shares™ has the meaning ascribed to the teom in Clavse 16.1(iv){a) (Defaudt Pt Option);
“Recipient” has the meaning ascribed to the e in Clanse 2001 (Aamamnzaments and Confidentiolily);
“Related Parry™ has the meaning aseribed to the term ander Section 2 (76) af the Companies Act;
*Relative” has e measning aseribed to the term ander Section 2 (77) ol the Companies Act;

“ROFQ Acceptance Netice” has the meaning ascithed to the reem in Clanse 10.2¢1) (Riehs of
st Offerys

"ROFO Completion Period™ has the meantng asceibed (o the reem in Clanse 10.2(v) (Rivler of
Feree Offery;

“ROFO Exercise Motice™ has the meaning ascribed to the tenn in Clavse 10.2055) (Righ? of Pt

Off
“ROFO Haolder™ hus 1he meaning ascribed w the weem in Clause 10,1 (Ripht af Vivst Offer);
“ROFO Netice™ has the mesmng asceibed 1o the reern in Cluse 10.20) (Right of Firat Offer);

“ROFO Period” has e mcaning ascribed to the tenm n Clavse 1O.2(00) (Rivks of Fond Ofjid),



“ROTO Price”™ has the meaning ascribed o the wrn in Clause 10.200) {Right of Tind Offer);
“ROFO Shares” has the meaning ascribeed ro the erny in Clase 108 (Rinhs of Fiest (i,
“ROFR” has the meaning ascribed to the term in Clase 9300 (x) (Righr of Pires Repsad);

“ROFR Acceptance Notice” has the meaning aseribed to the term in Clavse 9.3(i}{¢) (Repdt of
Fiirst Refrusaly;

“ROFR Completion Period” has the meaning ascrihed to the term in Clavse 9.3G0){c) {Ridkt of
First Refuserdy;

“ROFR Notice” his the meaning ascribed w the teom in Clause 0.30u)l) (Righs of irst Befsal);
“ROFR Perind” has the meaning ascribed so the term in Clause 9.3G)(c) (Rigly of Viest Refaserl),
“ROFR Price” has the meaning ascribed o the term in Clause 930000 (h) (Right of Firid Refinsed);
“ROFR Sccurities™ has the meaning aseribed to the teemn i Clause 9.3Gi0) (a2 (Réph/ of Firnr Refisad),

“Sanctioned Country” means any countty or feglon that is the subjecr or meger of a
comprehensive embargo under Sanctions Laws;

“Sanctioned Person™ means any individual or entity that is the subject or tuget of sanctions,
prohibitions or testrictions under Sancrions Luws, including: (1) any individual or entity listed on
any applicable U.5, or non-U.S. sanctions-related restricted party list, including without Hmitador,
OFAC’s Specially Desipnated Nationals and Blocked Persons List and the B consalidated list of
persons, graups and entities subject to BU financial sanctions; (b) any entiey that is, in the aggregate,
50'% (fifty per cent) or grenier owned, directly or indirectly, or otherwise cantrolled by a purson or
persons described in clause {1); or (¢} any national of a Sanchioned Country;

“Sanctions Laws” means all laws including the U5, and non-115. Taws relating to cconomic or
tradde santctions, including, without limigation, the laws adminisiered or enforced by the UK, the
1.8, (including the Office of toreign Assets Contral (“OFAC”) of the US, Diepartment of
Treasury, or the ULS, Depactment of State), the United Natioys Security Counal, and the Furopein
Union;

“Schloss Competitor” means any Person (or s Affiliates) maenally eogaged, directdy or
indirectly, in the operating {in its capacity as hotel operator), branding, management, franchising or
license, of hotels, resorts, serviced apariments, bianded condominiums (other than cornvenion
centres), fimeshares or serviced residences and temporary accommadations (other than student
hostels and smdent accommodation);

“Schloss Locked-In Shares” las the meaning ascribed w the wem in Clause .30 (a) (Tramsfer
Rewiriciions),

“Schloss Nomince Direciors™ has the meaning ascribed to the levm in Clanse 3.20){(a) (Camposision
of the Brerid),

“Sehloss Permitted Affiliste” means, Brookfield Ohwned ncdvies and / oor Broskiicld Tuods,
provided that, emities where (1) 76% (sevenity sis pereent} of the lepal wnd benelficial ownership is,
directly or indirecty, held ly Schloss; and (b} Schluss has (A} the righr or power to dircet, whether
direetly or indireetly, the policy decisions, operations and managenent of such entities, and {13 the
right fo appoine or remove the majority af the members of the buard of diectors of such enrides,
shall also be deemed 1o be Schloss Permireed Affilinies. For the purposes hereof:

(1) “Bronkfield Owned Eatities™ menos enrinies where 76%w (seventy six pereen) of the lepal
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anel benefieial ownership is, diceetdy or indireetdly, held by (a) 2y Brookfield unds; and/or
(1) by Brooktield Azset Manapement Limited and/or Brookfield Corporation; and for each
of (1) and (L), where rookfield Asser Mangement Limited and/or Brookfickl Corporation,
directly or indirectly, has the right or power to divect the policy decisions, operations amd
management of such entities; and

(i1} “Brookfield Funds” means any tund, collecove investment schéme, rust, partership,
spectal pumpose or nthuer vehicle or other emity: () directly or wdaectly, managed or advised
(purspant ee an investment advisory agreement, by whatever name called) as peneral pacter
or mamiger by whatever name L1l]ul by Brookfield Asset Management Limiteed aned/ar
Brookficld Corporation; and () where Brookfiehl Asser Managemene Limited and/or
Braokfiekl Corporation, diectly or indicectly, has the sight or power to direer the policy
decisions or management of such eatities,

“Schiasz Put Option™ has the mesning aseribed (o the term 1o Clavse 6.2 () (Sebdir Pt Opting);
P g

“Schloss Put Option Consideration” has the meaning ascribed o the toem in Claese 6.2 (i}
(Yebdurr Put Qption);

“Sehloss Put Option Exercise Notice™ has the meaning ascobed to the term in Clase 6.2 ()
(Sohdasr Put Optton;

“Sehloss Securities™ has the meaning ascribed ro the wem in Clause 6.2(1) (Sebbus Pz Option);

“Securitles™ means () any and all classes of equity shares of the Company; (i) preference shares
or any rights, nptlnm warrnis ar instraments which are convertible into or entitle the holder to
acquire or receive ; any vquity shares of the Company; and (i) any options to purclnw ar nights (o
subscribe to securities by thetr wenms convertible inta or exchangeable for equity shares of the
Company.

“Selling Shateholder' has the meaning aseribed o the term tn Clause 10.1 (Right of First Offery;
“Scries A CCPS” means the fully and eompulsorily convertible preference shares of face value
INR 1 (Indian Rupee One only) cach, the terms and conditions of which are set forth in the Share
Subscription Agreement,

“Series B CCPS" mcans the [ully and compulsorily convertible preference shares of face value
TMR 1 Indian Rupee Cuoe only) cach, the terms sl conditions af whicly ara ser forth in the Share

Subscription Agreement;

“Share Capital” means the entite issued and allotted share eapinal, ealled up share capital and paid-
up share capital ¢f the Company;

“Share Subscription Agreement™ means the Share Subsartpnon Agreement dated Febroary 11,
2025 and exceured berween ihe Parties;

“Shaccholder” mgans any Person wha / which s repistered in the register of members of the
Company as a holder (vither Ly itself or through irs nominees) of the Liquity Shares (or any other

Seeurities of the Campany);

“Shareholder Debe” has the meaning sseribed ta the verm in Clause 8.1(i) () {Uwending Requircarcnt
of the Cranpetity),

“Sharcholder Group™ hrs the meaning ascribed s the verm in Clause 9200 (Transfers o Perovittad

Affifiaterys
“Sharcholder Group Lead Memler” has ihe meaning aserilzrd o the term in Clause 9.200)
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(T ransfirs o Peroitiod - Affiaien);

“Sharcholder Laan Commitment” has the meaniag aseribed w the wrm i Clause 3 0{inj(6)
(Vewding Reguiremints of the Conprons

“Shareholder Loan Praportion™ has the meaning ascribed to the teem in Clause 8. 1 (ni}{la) (Foaiding
Regeivenacadi of e Companyly

“Slhareholder Loans Infusion Notice” hiag the meaning ascribed o the term in Clause 810
{Unneling Reqerivesmcnts of the Comipontys

“Sharcholder Loans Request Netice™ has the meaning ascabed wo the term i Claose 5.1 {0nj(b)
(Foreling Bagnivemendy of the Compeanyy,

“Sharchokler Mop Up Portion™ hias rhe meaning aseribed to the teem in Clause 8100 () (Lrding
Regasreneits of the Compeany);

“Sharcholders Mecting™ menns any general mecting of the Shaccholders, includmg an anuual
gencral meeiing and an exeraovdinary general meeting,

“SIAC Rules” hias the meaning ascribed o the cerm under Chavse 23,5 (Digute Rasolition);

“Tag Acceptance Shares” has the meaning ascribed to the term in Clavse F11GY (Tar 1o
Right;

“Tag Along Right” has the meaning ascobed wo the rerm in Clavse V1L L) (Tap - Veag Winhy;
“Tag Along Shutes™ has the meaning ascribed ro the werm in Clause t1 108 (Tag lony Right),
“Tag Notice” hus thu meaning aseribed to the term in Clavse 11100 (Tug AAdvug Righi)

“Tag (Hfer Periad™ has the meaniag ascribed o the term in Clawse VLA G (P Vo Bubd);

“T'ag Offer Price” has the meaning ascribed t vhe wem in Clause 10T (Tag Loy Rishd);

“Tag Offered Shaces™ has the meoaniog ascribed to the teem in Clause 10D (T -Vene e}

“Tap Response Notice™ s the meaning aseribed (o the teem in Claase 1101 (Ve - Ty Bisdd),;

“Tax™ or “Taxes” means and inclides:

{1} all (s of tax {divect and indivect), levy, duty {inclucing stamp dusies), charge, impost,
withholding or other ameunt, whenever or wherever created or imposad by, or payable o
any Tax Anthority in Indiz or other jurisdictons whether payable on own aceount or ina
represenlitive capacity, inchiling in relanion ro income, profits, gaing, net wealth, asset values,
nirnover, expenditure, caplial gains, withholding, employnent, payroll, fringe beoeties and
franchise faxes (including include surcharge and cess); and

{(in  all charpes, interest, penaltivs and fines ineidental or relating to any Tax falling within (1)
alicve o which arise as 2 rosule of the faffure o pay any Tax on e due date or 10 comply

with any obligatioen relating o T,

“Tax Authority” tacans aay taxing, or other authonty competent 19 unpose, adnunister or collecl
any Tax, including 1the Income "ax Department of [ndia;

“Teghnical Services Agreement” means the rechnteal services agreement w be engered toin
Between Sehloss TINA Peivare Bimited and ¢he Campany i the manaer ser omt i the Share
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subscription Apreement;
"Terddiory” means an area within [ 2.5 kilomeres radives of the Hotel Land;

“T'hird Party Pact Transferee” has the meaintng aseeibed o the tern i Clawse 30000y (Tranglen
Restractions);

“Third Party Purchaser™ has the meaning ascrilzed oo the termoin Clause [0.20m) (Réete af Téeat

e
*Third Party Subscriler™ has the meaning aseribed o the weem o Clavse 105 (Pre-Flaptiv: Rinhis);

“Third Party Teems” has the meaning ascobed to the term in Clause 93000 (Riglf of et
Refiesad);
“Third Party Transferce™ has the meaning aseribed e the tenm n Clause 93010 (a) (Rauds of Firnt
Befrrsud);

*“Fhird Party Transaction Period* has the meaning ascribed to the terim in Clavse 9.3 (e} (Righ
af First Refurierd);

“Transaction Documents” means this Agreement, the Share Subscenption Agreemeny, the
Disclosure Letter (a5 defied in the Share Subsription _Agrarrend), the Hotel Manapement Aprecmoent,
the Technical Services Agreement, and such other dociments as may be designated as such by the
PParties;

“Transfer” {inchuding the terms “Transferred™, “Tmnsferring" and “T'ransferability™) means,
whether duccr_ly or indirectly, any transfer, sale, assignment, pledge, hypotheeation, creation of
security tnterest in of lien or Hnowmnbrance on, plackyy in rrust (voting or atherwize), or L(‘Itlftl’rl[‘li.’
any interest, exchange, entering nto any arangement i respeet of vores or the righe to receive
dividends or any swap or other arangement that transfers 1o anoher Person in whole oe in paet
the ennsequences af awaership, gift or transfer by eperation of law or mn any other way, whether
or not voluntarily;

*Uapublished Price Sensitive Information” oy “UPSE" means any informaiion concerning
Schloss, irs subsidinctes and Afflinres, the Company, or thelr respective businesses thav () has net
been made available to the public; and i) could reasonably e expected to hmpagt an investor's
decision to hay, scll, or hald secunties of Schloss, The examples of such UPSE mclude hut are not
limied to {inancial results, mergers or acquisitions, significant contracts, pending htigation, or
repulatory approvals;

“Unfunded Shareholder Loan™ has the meaning asceibed e the rerm i Clse 8. 1000 () (Fuuding
Requireanents of the Conipern); and

“Unpurchascd Shares™ has the meaning aseribed 1o the teem in Clause 133 (P Saptive Rights).

INTERPRETATION

[n this Agreemest, voless (he context reguices rherwlise:

(i) references o a provision, clause or schedule are 0 a provision, clavse or schedole of this
Agreement and references fo s Agreement include ats schedules, which are part of this
Apreement, and references w o part ae parageaph inchele references w s e or paragraph

of a schedule or annexure ro this Agreement;

() references wo this Agrevwwnt aod aav othes daciment o o iy spectliad provision of rhis



3.1

Agezemiis and any other docwment are o that document or that provision as n force for
the tinie Leing and as amended from time o tme in aceordance with the terms of s
Apreement ek that dacument o, as the ease may be, with the agreement of the relevant
[1E s

(ify  rceference in ihis Apreoment to a cerean number ol iy menns eatendar days unless
otherwise spectfied o be Buginess Days;

(v words importing the singular melude ehe plael and s ey, and woreds importing a pender
include every pender;

(vi  the wble of contents and the headings to elauses, schedules, mmexuces, parts and paragraphs
swre iseered for convenicnce only s shall be ignored 1n mterpreting this Agresiment;

(vi}  the words and phrases "othet”, “including” and “in particular” shall nor Jimit the penerality
ol any preceding words or be construed as being limited to the same class as the preceding
words where nwider construction s possihle, and the wards “include” and “including” shall
be deemed o mclude vhe expression “withoot lmitaton™;

(vi) a relerence 1 any statute or staturory provision shall mean a reference to suclh statute oo
stafutary provision as anended irom tme to time and includes any subordinate legislation,
rules, regulations made under it and any provision which it has re-enacted {with ar withourt
modification), and any provision sujperseding it of re-enacting it (with or without
madificanon from sme w e,

{(viil) *in writtng” includes any communication made by lerter or esmail; and

(i) where any obligaton under this Agreanent (“Subject Obligation™) requires an Approval
of any Governmental Authority in order for (he Subject Obligation to be performed validly,
then the Suljest Obligation shall be deemed to include the obligation to apply for, obeain,
maintain and comply with the terms and conditions of, all such Approval.

EFFECTIVE DATL

Save and except for the provisions set out in Clause 2 (Fiffectivs Dare), Clavse 17.1 (Representations amd
Whrrantien), Clause 19 (Termapation) (1o the extene applicable}, Clavse 22 (Nosdew), Clavse 23 (1ipat
Reselutivn), Clavse 24 (Coaverning Law and Jnvisediction), Clanse 25 (Miredaneons) {other than Clhwose 25.7
(Lsxtgnment), andd Clavise 25,12 (Canglict with the Articles)) and Clavse 1 (Dyftwitiany and Lnterpretution) (to
the extent applicable to the {oregoing ¢huses) of this Agreement, which shall come info effect on
and from the Freeution Date, this Agreement shall cone te effect on the Rifecdve Date and
shall continue w rerwin valid and subsisiing unless tenminated in the manner stared in Clause 19
(T ermtipeitinn).

]

CORPORATE GOVERNANCE

Covernaoce

Subject to the provisions of tis Agreement and the Companies Act, the Board shall be responsible
for the overall managenent, supervivien and divection of the Company. Subject o Clanse 5.2
{Ieeivinn ver - f{[msr;mr*: [ote ftennsy, the Board shall e entitled o delepare powers 1o such Persons

and such cormumittees hat dhe Board mav create o assist it in ts Dusiness sreatepy and objectives,

Corpposition ol the Board

(i) Subjuct to compliance with Applicable Law and Clawse 18 (Fa/l oIy af Rights), on and from
the Elfeetive [are, the Boeasd shall ininally e comprised of 3 (three) dirverars of whicly:
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(n) PIPL shiall have the rght o nominate 1 {one) Dirceter ("PHPL Neominee
Digeciov”]; and

Iy Sehloss shalt have the oght to oomioate 2 (fwaoy Dicectors ("Schloss Nominee
Dircctors™).

It being clarified that the Drirectors nominaied by Seliloss shall abways constiute @ majority
o e Board.

(1) Lndependent Lhrectors

() lathe event the Conpany s required 1o appoiar any independent Directors a ihe

' Board in accordance with the requireinents under Applicable Law: (A) the size of the

Board shall srand mereased o (x) accommodate such independent Direciors; aed ()

Sebloss shall have the el o vominate such addioonal gumber of Directors on the

Boardd such that the Directors nominated by Schlosy shall always constituie a nxajority

an the Bogid; and (13) the Board shall have the right to appoint such mumber of
independent Dircctor(s) as required vinder r'\[&phc*lhle Law.

b} The Pagties shall enswre that the Board Forthwith approves the appointmens of such
Person(s) s independent Digector(s) of the G “onmpany and eouvenes a (;Cmnl
Meeting of the € ‘ompaty, o approve thie appomment of such Person{s) «
independent Divectar(s), in a manner requiced under Applicable Law, The I’fn'l:‘ 3
agree to voie o favour of such appoinoment ar such General Meeting, to give effect
to such appointment.

Cine of the Schloss Nominee Directors, a3 notified by Schloss in writing, shall be appoinred as the
chairman of meetings of the Board and Sharcholders” Meetings of the Company. The meetings of
the Board and the Sharcholders of the Company shall be chaired by the chajoman, The chaieman
shall not have a casting vore,

Alteraare Birectors and Additional Directors

(i} The Boand shall, if requested by Schloss or PHPL (so long as it has eight to nominate a
director on the Board), appoint an alternate direcror (“Altecnare Director”) to a directoe
nominated by them (“Original Director”), during the absence of the Original Dircetor, in
accorthance with and as permirted ounder the Applicable Law,

(ki) The Aternate Direerar shall act for and in place of the Original Director atdd shall he eatitled
to excrcise all rights avaitable to rhe Ovigiinal irecror in the Company, In accordance with
Hie Companies Act and this Agreement,

(i) The Alrernate THreetor shall be entitled o receive notice of a mecting of the Board, along
with all relevant papers in connection therewith in teems of this Clause, to attend and vote
thereat 1w place af the Original Director, and generally to perform all funclions of the
Onpinal Durector during his/her absence.

Gv) i Alternate Director shall not hold office for a period fomger than that applicable (o he
CQuoginal Director in whose place such Alternare Divector has been appointed and shall vacate

olfice i and when the Ongnal Direcror becomes aviiilalile.

of [irectors

Resignanon and Replag

() Fach Sharchobder shall e eniided 1w vemove v replace any Direcror nonunated by at,
titehedimg any Aleernare Directors nominated by i, by aenice 1 the Company. Any vacancy
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37

(i)

(iii)

(v}

oecutring with respeet to the position of any Schloss Nominee Diceetors ov PHPL Nomioee
Dircetor, by reason of death, disqualification, resignadon, removal ar the iuability to acr,
shall e Hlled andy by anather naminee specified by Schioegs or PHPL, whichever ad made
the mtind .1plmml1m.ul Al Sharvehedders shall exercise their wapl_cuw_ uyhrn 1 such manner
a0 4% (o cause the appointment of sach Sharcholder’s represeorative nominared or appointed
o eemervedd, as aforesaid,

Subject 1y Applicible Laws and Clause 18 (Pl awy of Rights) below, the Directors shall be
permanent, whose office shall nor be capable of bring vacated by rotation. In the event that
any Ditegtor rofires by roration inaccordance wath the ’n'mfitcinnv. of the Act, e Partes shall
ensure and perforim all acts inchuding rhe exerrise of the \*cmnp rights as may be necessary
o ensuce that such Director s eappointed o e Bowrd mmedueely following any such
Dhrector' wfircment.

Nouwwithsmnding the aforesaid, the Sharcholder who nonunated a Diector of the Company
aprees to remove such Direetor from has Ser office if such [Hrector:

(n) Thas commitred any serious or repeated breach of his/her fiduciary duties o the
Company;

(L) is guilly of any default, misconduet or wilful negleer in the discharge of his/her duties
which adversely affects the business of the Company and/or the repuration of any of
the: Pariies;

{©) s convicied of any criminal offence;
@ is found o be of unsound mind by a court of competent juisdiction; or
(€) suffers disqualification i accordance with the provision of the Companices Act.

If cither Sharcholder removes a Divector in accordance with its rights to do so under this
Agrecement and the Articles, it shall be responsible for and indemuify the other Sharcholder
and the Campany sgainst any and all elaims by such Direeror for untair o wrongfol dismissad
or ather compensation arising out of such removal and agatnst any losses, costs or expenses
sulfered or reasonably incurred as o esult thereol by the other Sharcholder and/or the
Company.

Direcror Acgess: All Directors and theie representatives shall be entitled 1o examine the books,
accounts and seatutory records of the Company willy reasonable prior written notice o the
Compasy.

Board Meetings and Quomm

0!
(i

(i)

Meerings of the Board shall be held in accordance with the (.Zt_:tli]):ill.il:?s Act

s Location: The Board shall meet oot less than ance every calendir quarter at
any lacation as approsed by the Schloss Nominee [hireetors and not more than 120 {one
Y P _ :
hundred and rwentyy days shall ave clapsed benween aay 2 {twe) Board meenngs,

Notice

At deast 7 (seven) days” writren notiee shall be piven to each of the Direcrors (or their
respecuve Alternate Directors) in respect of each migering of the Board, ar the address
nafificd from fime to tme o the Company, Notice may be wibved, o a neering oy be
called by giving a shorfer notice with the cousent of Schiloss Nominee Director, or for the
matters concerning Afirmative Vore Jiems, Sehloss Mominee Director and PHEPL Nominee
Director, uitless the prior weirten consent of Schloss or o Schloss Nominee Pirecror and
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(w}

()

PHPL or the PEHPL Nominee Dlirector Tins been provided i respeet of such Affirmative
Vine Ltoin, prier 1o sueh Board meenng. The notice shall be aceompanied by the ageoda,
and supporting docements portaining to the business propesed e be transacted vhwrear
Ohnce a notice has been served, the sgenda For the meeting of the Boaed shall nor e alwered
or expanded without the pror wrttten consenl of Schiloss Nominee Ditcior or For tatrers
comeerning the Alfirmative Yote ltems, Schloss Nominee Direetor and PHPL Nomiier
Director,

Chinnum;

(a)  The quorum for any mecting ol the Board shall be o1 accordanee wirh the Companies
Act, provided that: (A) the presence of at least 1 {one) Selidoss Naminee Diceerar shail
be present fo comstitute quoruny; and (B at any mectng of the Board where a decision
on e Alfirmative Vote Trem is propoged o be taken, the presence of the PHPL
Nominee Dicector shall also be required to ennstitute quorum ualess the poor weitten
consent of PHPL or the PHPL Nominee Director has been provided in respece of
such Affinmatve Vore [tem, prior to such Board meeting,

(b)  1F querum is not present within 1 (one) hour [rom the tine appointed for 4 meeting
or ceases to be present at any rime during the meeting, the meetiog shall staned
adjourned o the same place and time 2 {two) days after the oeiginal date set for such
theeting or such orher date as may be derermined by the Board (“Adjourned Board
Meeting™). At such Adjourned Board Meeting, the presence of such minimum
pumber of Directors required to consritnre a4 valid meeting of the Board under
Applicable Law shall be required to constitue (uoram, provided however that at Jeast
L (onc) Schloss Nominee Director shiall e present to coustitute quorm, and no
decision on an Affirmatve Vore Iem shall be taken without the presence of the: (A)
I'PL Nominee Director unless the prior wiritten consent of PHPL or the PHPL
MNamipes [rector has been provided i respect of such Affirmative Vote Tiem, prior
o such Board meeting; andd {13) 1 (one) Schloss Nominee Director, unless the proior
written consent of Sclidosy or 1 {one) Schiloss Nominee Director hag been provided
in respect of such Affirmative Vote Tem, prior ta such Board meeting,

(€ Without prepudice o the above, each of Schloss ae PHPL shall have 2 right 1o waive
the requirement of the presence of the Schioss Nominee Direcrors or the PHPLL
Nominee Directar, respectively, to lorm part of the quoruin for o pasticular Board
megting, in wriring, prior to such Board meeting; it being elarified that such waiver
shall enly lse applicable sirh respect o the patticular Board meeting in respect of
which the wialver is provided, and shall utder ne cireumstances be deemed o be a
watver of such Dircotor’s gt i form pan of the quoram for Board meedogs i fotn.

{d)  [ris claified that any pacticipation in meetings of the Board by video conferencing or
anty other audio-visual means af conemponaeus communication, peemitted under
Applicable Lavws, shall be counted towards quorum,

Yoring: At any Boavel meeting, each Director may exercise 1 {one) vote, The adoption of any
resolution of the Board shall, subjecy o Clwse 5.2 (Deedsive on Affmatioe 1 ote Hems), vequire
a majority vote of the LHrectors present (physieally or through any other means permissilyle
Ly Applicable aw) and voting at a duly eonstirused mecting of the Board. Tr s clanfied char
any approval by Schloss or PHPL (or their respective nomiave Rirectors) in respecr of any
Affiermative Voo Trem shall apply only in selation o that Afirmanve Vote Ttem and shall
apply in the contest specified i the relevant nonee and shall not constitute, or decmed to
constitee, insuty manaer, a geueeal eonsent for any other Aflivowtive Voie Tens or a consent
of the same Affimacive Vote Trem, inany ather contest

i
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vty Llectronie Pactiapanonr: The Phrectors muy participate and vase m Boand ineetings by
iclephemne or videa conferencing or any other mesas of contempaorneons commsnication,
in he gomer peanttred under Applicable Laws from tnwe o e

fui)  Resolution by Circatadon: Subject e Clavse 5.2 (Davon on o Mfirmative | ute Teows) and the
proviziems of rhe Companies Act, a wiitren resolation cirentared o all the Directors or
members of eominitiees of (he Board, wherher in India o overseas and signed by a majoriry
of them as approved m accordance with this Agrecment, shall be as valid and effecuve as o
resabutiont duly passed af a oweting of the Board, called zod hickd in aceordunee with this
Apreement and the Acticles {provided that such weitten resolution has been cieonlared in
dreaft form, ropether with the 1ycmh an explanatory sratement scetung out mceasanable
details the rationale For proposing the resolution, information and appropriate dacuments

required 1o reach a decsion, toall the Directos an least 7 (*-{.\‘a f) Business avs o mdvance,
uness the Schloss Nominee Director or for matters concerming the Affirmatee Vote Tems,
Sehluss Nominee Pvector and PHPL Nominee Director have given their written approval
for having a shorter nodce period for such cireulation),

Qualiftcarion Shares. The Directars shall not be required to hold any qualification shares.

Liability and Indemniiy of the Schloss Nominee Drectors and she PR Nominee Lhrectons

{1) Vhe Parties expressly agree and undertake Hiat the Schioss Mominee THreetors wid the THPL
Nominee Direeror (and/or their respeetive Alrernare Dircerors, as the case may be) shall
have the same dglits, oblignions, duties and functions, shall be non-¢xecutive Divectors amd
shall not be deemed to be or considered or dentified as the “responsible offices”, (he
“authorised officer”, the “officer in charge”, “officer m default™ o “an employer of the
employees” for the purposes of various statatory and regulatory eomplinnces and Applicabie
Law, including any complianees under real esite s, Inbour laws, envivowmenial Taws and
tlie Companies Act, and shall accordingly not be liable for any defaule or Fatlure of rhe
Company in complying with the provisions of any Applicable Law.

{1y The Company shall appoint an its payroll, a company secratary who shail be vesponsible ro
the Company, and in charge of easutng compliance with the © HII]]YIII]L‘- Act anel whi shall
e dlesipnated as the “officer in defanlt” for the purposes of the Companies Act.

[udemmificatian:

On and from the Tiffecnve Daee, the Arncles shall provide for indemnificanon of the Thireetors, to
the mgimutn exrent peentitted nnder Applicable Law and subject to divecrors” and officers” lialnliy
insuprnee policies. Thch Director shall be indemmnilied, owr of the assets of the Cotripany, to the
maximuom extent peenutted under Apphcable Linv and subject w dieectors” and efbeers’ haluliy
insurimce policks, against any losses ineorred, suffered oc buene by such Director m his/hoer
capacity as a ireetor or on account of him/her being a Director on and (rom the Fifective Date.
Any right to indemaification confereed in this Clavse shall commence on and from the Effeenve
Drite and apply with respect to marrers on and From rthe Tiffecrive Date anid shall include 2 nght ro
Le paid or reimbursed by the Company for any and all teasonable expenses as they are nicurred by
a Lirector entitled or authorsed 1o be indemmibied under s Clavse who was, oy s threateacd, o
e iade 2 wuned defendant or respordent inan action, suit or proceading i advanee of the Finad
dispasition of the actton, suit or proceeding and withoul any dererminaton ag to such Director’s
wliitmare eoritlement re indemaitication; peovided however, if the Dircctor is altimately held o be
guilty of feaud or wilful miscondict, 1hen such Director shall be obligated to par back 1o the
Company any reimbucsements tecetved from the Company to defend such acton, sait or
[rrocecding,
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SHAREHOLDERS MEETINGS AND SHAREHCLDER OBLIGATIONS

General Meetings: An annual general meeting of the Shageholders shall be lwld gs per the provisions
of the Companies Act, Subject to the foregemg, the Boacd, on its own whenever it may deem
apprapeiate, or ac the requast of any of the Sharchodders, may convene an extiaordinary general
meeting of the Shaecholders, The annoal general meering and the exva-ardinary general meetings
are hereinafrer collectively referved o as " General Mectings” ar “Sharchalders® Mectings”,

Notice, A minimum of 21 {tweniy-one) days’ prior watten notice sliall be given (o all the
Sharcholders af any Sharchalders® beeting, Subject to Applcable Law, notice may Ixe waived, ora
meeeting may be ealled by giving o shorter notice wich the consent of Schloss or for matters
concerning Affirmative Vote Trems, Schloss and PHPT., untess the prior written consent of Schloss
and PHPT, has bieen provided in respeet of such Atfirmative Vote Tem, prior 1o such Shareholders'
Meeting, The notice shall e aeeompanicd by o derailed agenda, necessary background ared all sther
related information and/or supporting ducuments peraining fo the bosiness proposed 16 be
rransacted therear. Unee a notice has been served, the aggenda fer the meetng of the Sharcholdes
shall not be altered or expanded without the peior writien consent of Schloss, and for the matters
concerning Affirmanve Vote leems, Schloss and P 1PL.

Cluooun;

€)] The guoram tor General Meetings shall be in accordance with the Companies Acg, provided
that (a} at least 1 {one) representative of Schloss shall be present to constitute quonum in
Gieneral Meetings; and ar any General Meeting where 2 decision on an Affiemative Vote Trem
15 prograsecd 1o e taken, the presence of 1 {one) representative of PHPL shall alse be required
to constitute guorum unless the priot writlen consent of PHPL has been provided in respect
of such Affimative Vore bem, prior o such Genernl Meethg,

i) If a quorum is not preseni within | {onc) hour from the time appointed for holding a
mecting, the meeting shall stand adjourned to the same day i the nexe week at the same
rime and place, or to such orher date and sueh other tme and place as the Board may
determine {each of the Shardholders boing deemad ro have consented to short notice
thercef). If quoram is not present within | (oue) hour from the rime appointed for the
adjourneed meeting, then subject to the Companies Act, the Sharcholders present (in person
or by prosy) or duly auihovised cepresentatives of the Sharcholders preseat wilt fonn the
quorum for such adjourned meeting provided thac at feast | {one) representarive of Schloss
shall be present o constitute gquorum; and no decision on an Affirmative Voue Teem shatl be
tikarn sithentt the prasence oft () represcocative of PHPL unless the prior written consent
of PHPL has been provided in sespect of such Afirmative Vot Tem, prior to such General
Miceting, and (b) representative of Schloss unless the poor written consent of Schloss has
been provided in respeet of such Affiemative Vote Hem, prior to such General Meeting,

Vc)l"tnp’_

(1)  Subject to Clause 5.2 (Deadvion an o Affirmative 1ale o), all decisions vequired to be made at
a Sharcholders” Meoting shall, unless atherwise required by Applicable Taw, be decided by
an ordinary resuludion of the Shaecholders preseor ar the Shareholders” Meeting, A
Sharcholder may be present at and may vole at any Sharcholders” Meetisg in person, by
prosy or attorney of by a duly authoosed wepresentanve, and any such prosy, attomey o
eepresentitive shall e comned for the paepuses of constituting a guoum. Yeting an all
matters o be considered ae a Sharcholders” Meering shall be by way of 1 pall, unless
otherwise agreed upon i weining by Schloss and PTIPL.

(i) Al Sharcholders shall vote, including at 2 General Mecting, in respeet of Ui Securdtivs held
by each of them, in such 1 manner that the votes eserasable by any Sharcholder is equivalent
o the Relevanr Pereenuage of such Sharcholder. Por the purpuses of this clavse, the
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“Relesant Perceniage™ i respect of a Sharcholder shall e the percentage of couity shares
af the Coumpumy held by sueh Sharchaolder.

Lectronie Participation: The Sharcholdess may pantcpate and vou: in g Shaccholiders” meeting by
telephione or video conferenee or any other means of contemporaneous communicanion, subject
10 Apphealde Pass.

AFFIRMATIVE VOTE [TEMS AND DEADLOCK

BEEPL amd Sebloss shall eosure thay they, ibete seprosenmtives and proxies representing them at
meetings of the Board or Sharchelders of the Company shall, at af) times, exereise their voles, and
atherwise aer in suclh manner 50 s to comply with, and ro fully and effectually implement the spirit,
intent and specitic frovigions of this Agreemeat.

Decision on Affinnative Voie lems: Notwithstanding, anything to the contragy contained m this
Agreement bot sulyjeet 1o Clause 18 (Padf Alway of Rights), necither the Company nor any other
Sharchalder or Direcror shall, withow the atbirmanve consent of Schloss and PTIPL {or dheir
respeclive aominge Directors on the Board) obmained eithen ) ar a meeting of the
Board/ committees of vhe Boned o by ciecularicon, as the ease may be; (i) ot a Shareholders” Meating:
or (i) in weiting from the authorised spgrnatory of such Sharcholder, as the case may be, take any
of the actions set forth in Schedule 2 {the “Affirmative Vote ltems™). It is darified that if no
decision is comunieated or negative decision ks eonmunicated in relation to any Affirmative Vaie
Matter, the Board and/or the Sharehoklers shall not diseuss or put 10 vote any such matier, item
or agends in any meeting of the Board and for the Sharcholders (including any adjourned mectings)
and such mitier shall e deemed o be rejected, and the provisions of Claase 5.3 (Dasdbed Resdition)

shall be apphicable,

Deadiocls Resolution:

{i) Loy the purproses of this Agreement, “Deadlock” means die failure to pass any resolation
o ke g degision n eelation ro any Affirmartive Vore Irems, including where required to be
passetl or resolved by the Board or the Shaceholders (whether in g meeting or othenvise).

{1} Cin the oceurrence of a Deadiock, 3 senios officer of PHPL and Sehless shall mect and
attemp, in poad Faith, to resohe the Deadloek or difference burween them within 30 (thirty)
days from the cecurrence of the Deadlock (“Deadlock Resalmion Period™),

(WY In the event the Paries Gl to resolve the Deadlock berwesen them within the Deadlock
Resolution Penod, rhe Parties agree that stesier giro shall be maintained in relation o the mateer
periaining o the Deadluck, 1ill a dectsion i relaton w such Afhrmative Vote ltems is taken
1 accordance with the erms of this Agreement.

CONSTRUCTION AND MANAGEMENT OF THE HOTEI.

PHPL. undertakes that, i shall cavse the Company 1o comply with, and shall be responsible for
complinnce by the Company with the following, within a peziod of 9 {ning} montls from the
submission by the Company of the GFC Drawings 1o the Construction Contactor (“Approval

Period™:

(i) the Company shall ave applicd for and obtained rhe relevant Conseits (orhier chan Consenes
requircd pursuant to applicable envirsnmentd laws) [rom all coscered Governmeint
Authoritivs (ineluding the planing authonues) peroating commencement of construction
of the Howd on the Flored Land as per the GG Drawings and permitting wtilisanon of at
tease the Minsmum Hotel FAR on the Howed P for the purposes of consteuction of the
Harel: and
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(i1)

the Company shall have applied for asd obmined the building plans i respect ot the Hotel
Lanet approved by the Ayodhya Development Authority, Avodhya {the "ADA™) wherein it
pormits constietion, development, and operation of a five-star luxury hotel theeeon, The
plaa for the Hotel Lane shall e pur up by the Compiny 25 a separate layout excluding twe
haliice portion of Gara Nos. of whicl it forms part so thar upai the layout plan For et
1and being appraved by the ADA, the Hotel Land shall stand nationally sal-divided from
the balance portion of Gata Nas ol which it forms pact.

Schilasy Put O

{)

(i)

(iii)

()

{v)

(vi)

{vu)

In the event that the oblipations set our under Clanse 6.1 are noi falfilled prios to the expury
of the Approval Period, then Schioss shall have ehe right, exercisable by serving a writren
notice (“Schloss Put Option Exercise Notice™) co PHIL within a period of 12 (twelve)
menths from the date of expiry of the Approval Period, to require PEHPE 10 purchase (by

tsedf and /or through itz Permitted Affliates oo nominees), subject 1w Applicable Law, all of

its Sceurities {“Schloss Securities™), for the Schloss Tuc Optien Consideracion (dyffned
Jerpinaifieny, in thee manter see out in this Agreement (“Schloss Put Optian™),

The "Schlass Pur Oprion Constderation™ shall be an amoune cqual 1o the Total
lavestment Ameount (as defised i the Stare Subicription Apeomend) 1 relation o the Schloss
Securitices.

The closing of the purchase of the Schioss Sccurities shall rike place oa a date ro be munally
agreed berween Schiloss and PHPPL, but in any event on or prior to the date that (s 124 (one
hunedred and eweney) days {excluding any reasonable Hme taken to obtun requisiie Approvals
Fromm the Gavernmental Authorities) afier the date of tssuanee of the Sehloss ot Option
Fxergise Nogice. The relevant party required under Applicable Law to pracuse any Approvals
from any Governmental Authariry for giving effect to the transler of the Seliloss Seeurities
shall procure such Approvals at its cost and expense, and the other pacry selling or acquiring
Sceuriiies hercunder, as the case maybe, shall provide reasonable co-operation ta the
aforementioned Party procuring such Approval.

PHIPL. {ackd/or its Permitted Affiliates or nominess, as the ¢ase may be) shall pay the Schloss
Put Option Consileration to Schloss, and Schloss shall be boud to absolitely aod
irrevocally transfer the Scliloss Sceurities to PHPL (and/or its Pecontted Alfiliates or
nominees, a5 the case may be), free and clesr of any Fncumbrance (other than any
Fiiciimbiance createdd i1 accardanee with the terms of this Agrecrment), and all actions as
may be necessary (o give effect to suel wansfer shail be duly completed.

T'he Board shall record the teansfer of the Schloss Scourities from Schioss to PHPE (and/ or
its Permicted Affiliates or nomincees, as the case may he} and complete all corporare actions
ax sipphicable.

Schloss shall provide custormiry represeatations, warranees and indemmnitics 1o PHPL
(and/ar s Peemitted Affiliates or nominees) in eelation to; @) irs title ro the Schloss
securies; (b)Y the Schloss Sceurities being free from all Eaocumbeances {other thaa any
Hncumbrance creared in accordance with the wrms of this Agreement); {€) locome Tax {in
velation o the Schinss Securities); and {d) irs power and authotity to undertakie the proposed
transfer, and the validity and enforceability of irs obligations in conaecrion with the proposed
wansfer.

Var the avoidance of doubst, i the Schloss Pat Opron s exereised in woms heeof, then
PHPL shall purchase (by wself and/or thirough irs Pegmitted Affiliares or nominees), the
Series 13 CCTS (and there shall be no conversion of the Serivs B CCPS piioe to such transker).
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Construction of the Tlotel

) The Cormpang shall, within 3 (three) oionrhs frant che Effeerve Dare appoint 2 constmuctiion
contractor, which shall be an entity mutvally sgeeed between PITPL and Schloss, provided
thar in the event that PHEL and Behloss are unable ro mutually agree on the constiugtion
contracten within ihe aforesand dmeline, then within 3 (three) months thereol, dhe Board
shall appotni 2 construction contmctor, a s sole Jiseretion (“Construction Contractor™).
The reems and conditions of the contract berween the Company and the Consruction
Conteactor shall e mutually agreed berween rhe Consrenetion Contractor and the Company
(“Construction Contract”),

i) Tn the evenr that the Construction Contract is terminated for any reason whatsoever, then
the Board shall, at ivs sale discresion, be enrided i appoiut any othee comstruction contracior
for the purpeoses of the comstroetion of the Fotel, provided that if the Construction Contract
is teriminated on account of & default tn paymient of Coasrruction Contractor’s fres by die
Company solely on account of breach of Clise 7.1 (Hguity Comimdtneesit) by Schioss, then the
subsequent construction confractor m e appointed by the Company tor the purposes ol
the constraction of dhie Tlatel shall be mutaally agreed between PHPL and Sehloss, It is
clarified that this righe shall not be permitted 1o be assigned or tanslerred by PHPL o PFPL
Permpitted Affiliates o any Person.

(i) Notwithsmnding anything to the contgiry contained herein, (he Boasd shall determine, ar its
sole diseretion, the dare on which the construction of the Ilotel shall commence, at any fime
after receipt of the appravals required under Applicable Law to commence construction of
the Hotel on the Hotel Land (*Consituction Cormncencement Date™), The Board shall
therenfler nofy the Construetion Contractor of such Construction Commencement Date,

(tv)  Without prejudice to the provisions of Chwse 6.1 above, in the event at any time anoy
restriction is imposed by any Governmenral Authority on the vsage of the Totel Land For
the purposes of construction and operation of & five.star luxury hotel thereon, PHPL shall,
on a best offorts basis, on behalf of the Company, wke all steps as may be necessary for
permitring such aforementioned usage / resuming construction and operation of a five-star
Tusury hotel on the Flotel Land, at the cosr of the Company.

Management of the Hotel

The Company shall enrer into the Howl Masagement Agreement and Technical Services
Agreement and such other documents as may be reguired, with the Operator for hrandiag,
opertions and imanagement of the Hotel, pursuant o which: (i) the Horel shall be branded as a
Leela® hotel for an initdal teem of 30 (thicty) years, as nore fmiticulaely ser out therein; and (if) rhe
Operator will have full decision-making authonity and conirol over the operations, management
and maintenance of the Totel, subject fomul in accordace with the werms and conditions of the
Horel Management Agreement amct Technieal Services Agreement.

EQUITY COMMITMENT

Schloss shall infuse necessary funds 1 the Company, for the purposes ser our below, in one or
mere teanches, by subscribing to additional Series B CUPS, cither by itselt or thyough irs Permirted
Affiliates, provided that the totl amouwnt reguired 1w be funded by Schloss shafl not exceed an
agpregate of INR 195,81,24.373 (Indian Rupcees one hundred and amety Byve croee eighty one likhs
rwenty four thousand theee hundred and seventy three only) (“Equity Commitment”):

(1) funds required by the Company to meet its operaing expenses (including employee costs),
as determined by the Board, ar its sole discreon;
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(i) during the Interim Budpet Period, funds pegiired by rhe Company Foe the consiroeiion of
the [estel on the Flotel Tand, i accordance with the Tnertm Buedger; and

iy upon execution of the Construction Conteaet as contemplated in Clanse 6.3(0), sueh amounrs
as dre chie and payable by the Company in accordance with the terms of the Construction
{.ontrict,

Tt is clarified that Schloss shall vot be obligared to infuse the Equity Commitment (or any pact
theread) in the event of eccurrence of any of the following: (1) any restriction imposed under
Applicable Law or by a Governmental Authority on the ability of Schloss to infuse the Tquiry
Commitiment {or any part thereof) in the munoer enntemplated hierein; or (b) the order ol any cowrt,
toibuaal, or arbirrator which imposes any restrictions on the infusion the Lquity Conunitment (or
any part thereof) in the maaner contemplated herein; or {£) in the event that the Company 15 not
requireed to make a payment ta the Constrnetion Centractor as per the terms of the Construction
Conreact, Provided that:

{A) the exemptions set out in sub-clauses {n) and (b) above shall not be available in the event
thar the restrictions contemplated therein are on account of a breich 0! any Applicable
Law biy Schhoss; and

1)) upon vcevrrence of any events mendoned in sub-chwses () or (b) above, the Parties shall,
n goad faith, motually discuss the way forward,

If any part of the ]"'.quil} Commitnient is proposed to be infised by a Schloss Permitted Aftiliate,
information tegarding its naume and rdnuuuﬁhtp with Schloss shall be provided to the other Parties
in advance znd such Permined Affiliate shall executes & Deed of Adheronce and be bound by the
provisions of this Agreement.

In the ¢vent thar Schloss s not required to fund the entire amount of the Equity Corminitment For
the construction of the Horel, then upon carlier of: {a) 4 (six ) months from the commencement of
operations of the Haotel, and () provision of a confirmation by the Construction Contractor to the
Company of all amounts payable by the Company under the Construction Coutraet, Schioss shall
have e eight (tseltf and/or thraugh its Permited Affiliates) bue not the obligatnon to regquire PHPILL
to transfer, subject 1o Applisable Law, such number of Securities held by PHPL to Schloss or its
Peemirred Affiliates as would cesult in Schioss (together with its Permitted Affiliates) holding 76%
(seventy six porcent) of the Securities of the Company on a Fully Diluted Basts (“PHPL Transfer
Shar¢s™), at the Derermined Value determined by an Independent Valuer appointed by Schloss,
which shall be final and binding an the Parties, provided that sueh Determined Value shall net be
less than the t.ql.ulv value per Seeurity of the Company ar the Tiffective Date (“PHPL Transfer
Shares Price™), in acenrdance with the following:

(M Schloss shall be entided 1o exercise its Call Opuon by serving a written notice (“Equity
Commitment Call Option Natice™} on PHPL

(ity  "Lhe closing of e puchase of the PHPL Transfer Shares shadl ke place on a date w be
mutually agreed between the Pasties, bar in iy event on or prior to the date thar is 120 (one
hundred and oweniy] days {exeluding any reasonable e b ken ry obtain requisite Approvals
from Governnwental Authorities) aiter the reecipt of the LEquity Commitient Call Oprion
Nedice by PHPL. The relevant party reguired under Applicable Law to procore wiy
Approvals from any Cowernmental Authority for g gwmgc {Tect w the weansfer of the PHI2L
Transfer Shares shall procure such Approvals ar ies cost and expense, and the other party
selling nr acquiting Secunbes hercunder, a8 the ease maybe, shall provide reasonable co-
aperasion w ihe aforementioned Farty procuring such Approval.

() Schiloss (mod/or ik Permitred Affiliates) shali pay 1the PHPL Transter Shares Price w PHPL,
and PVIPLL shall be bound o absolsrely and irrevoeably transter the PHDPL Transfer Bhaves
g Schloss (_;md,fn;;r s Pennined Atfliares, as the ease may be), Free aed clowr of any
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v

Hacumbrance {orher dum any Encumbeance creased in aceoardanee with the evns of ihs
Apreement), st undereake all actions as may be necessary o give elfect ta such ransier

The Bourd shall recand the transfer of the PHIPL Trnslee Shares Trom PTEL v Schloss

Gand/or its Peomniced Affhiates, &5 the case may be) and coniplete all corpovate aerions as
applicahile.

PLHPL shall provide customaey represeitations, wamanties and indemmiries 1o Seliloss
(and/for its Peomitted Aflihates, as the case may be) i relation w (@) s ntle to the PHIL

Transfer Shares; (b) the PFIPL "Fransfer Shaves being free from all Lncumbrances {orther

thean any 2 ncmuhmnu created in accordanee with the tems of this Agrecend; (©) Income

Tax (in redation o the PHPL Transfer Shares); and {d} s power and anthoriy w undertake

the proposed rransfer, and the validity and enforceability of its obliganons in connecrion
with the proposed tansfer,

FUNDING REQUIREMENTS OF THE COMPANY

Funding requirements of the Compaay shall be met theough rhe following options, in the ander of
priozity lisred below:

m

@

(i)

By ifusion of an amount ot exceeding the Tiquity Commitinent by Schioss for the
constuchon of the Flotel, 11 one or more manches, i the manner set out in Claase 7.}
{Fiqueity Cammitrent) above.

All funding n:quutmulta other than (i} above, by availing debt Onancing from re ]’mlml hanls
anil nther financial ingtinitions and other third-partics, as deternined by the Beard, at i sole
diseretion (Extemal Debt™), provided that the execution of documenrs ancd undeecaking
of obligations 1n connecton with such External Debt by a Sharcholder shall be a the
eiscretion of such Sharcholder.

Sharcholder Loans

() Tnihe event diat the Company is nnable to obian adequate Bxternal Debat to meet any
furure finaneial requirements, the Company shall have the right to procure debt funding
from the Sharcholders, including through the issuance of non-convertible debunares,
as determined by the Board, ar ity sole discrerion (“Sharcholder Debe™), pro-nde theis
shireholding in the Company, on a Fully Dilured Basis, on the same cerms and
conditions, in the manner and subject o the woms set ol below, provided that no
Sharcholder shall e under any obligation to provide or procace any forther finance to
the Company except as set ouv i this Claase 8.1} (Shavfolier | nans).

(h) The Company shall ssue % noues in wriling (“Sharcholder Loans Reguest Natice™)
to all the Sharcholders mforming them about the quantum of Sharcholder Dele sough
to be avidled by the Company (“Sharcholder Loans™), from cach Sharcholde:
propurltonate to its sharcholling in the Conipany ona Fully Dilated Basis (the porrion
of Sharcholder Loans sought to be avalbed by the Company from each Sharcholder as
per the Sharcholder Loans Reguest Notice is beveinafrer referred 1o 1y “Sharchaldee
Loan Proportion™ in relation to such Sharcholder),

(¢} linch Sharcholder shall, within 4 pesod of 45 (forty Aye) Business Days from rhe eeeipr
af the Sharcholder Loans Request Nonee, notfy the Company b1 wiiting
{"Shareholder Loans Infusion Notice™) as to whether or not o agrees 1o infuse, the
whosle or a part of jts Sharcholder Loan Proparsion, 1 a Sh arehaller does not issue the
Sharchatder Feans Infusion Notce within vhe aloresadd tmclines, such Shareholder

bk
ar



{d)

(e)

()

shall be deemed o have commumiciied s dectsion o non nlose s Sharcholder Toun
Profiottion.

I the evenr tlhut all the Sharcholders issue Slprchaliler Loans Enfusion Notices
nunf'ymg the Company that they agree to mbuse thew respective Shaccholder Loan
Proportion 1o ile Company, the Sharcholders shall infuse thei respective Sharcholder
Loan Proportion o the Company, and such Sharchokder Toan shalt be on an arms’
length hasis.

In the event that a Shaccholder corirunicates is decision to oot isfase all ar parr of i
Sharcholder Loan Proporrion wo she Company in accordance with the foreging (such
Sharcholder heing the “Non-Funding Sharcholder” and the Sharchelder Loan
Proportion which s noi agreed 10 be infused by dxe Non-Fondiog Sharehalder being
the “Unfunided Sharehaolder Loan™), and rhe other Sharcholder communicates its
decision o infuse s Shareholder Loan Proportion in [wll in aceordance with the
foregoing (such Sharcholder beng the “Funding Shareholder™), then

(x) in the event that the Non-Funding Shareholder's decision is to not infose its
entire Sharcholder Loan Proporiion, then the Funding Sharcholler shall: (A) be
required o infuse its respective Sharcholder Lean Propaetion; and (B) have the
right (but net thie elligation) o infuse the Unfunded Sharcholider Loan o any
part thereof (“Sharcholder Mop Up Pottion™), provided that the Funding
Shareholder shall be entitled to undertake the funding of its Sharcholder Loan
Propartion and such Shareholdur an Ulp Portion (if any) in the form of
Shareholder Debr (which shall carry ao inderest e of 18% (ughlr. en percent)
por anmuty) or by subseription to equiy shaves of the Company, at its discrerion,
andl the provisions of Clause 5.2 (fimwarioe T ol Deansy aned Clanse 13 (Pro-Eneptivg
Regduesy shall not apply 1o any Sharcholder Dby avidled from the Fuoding
Sharcholder or issuanece of Secunties to the [Munding Sharcholder pucsuant o
this Chiuse:

(y)  in the event that the Non-Funding Sharcholder has communicated its dectsion
to infuse only a part of its Sharcholder Lean Properden (but not its respective
Slircholder Loan Proportion in Lull), then: (A) the Non-lfunding Sharcholder
shall be required w inluse such part of s Sharchalder Loan Proportion to the
Company as communicated in the Sharcholder Loans Infusion Movce issued l:r}'
it and the Fonding Shareholder shiall be reguired o infuse such paet of iy
respective Sharcholder Lorn Proportion ta the Compiny as 15 propostionane 1o
the Sharehalder Loan Commuitment apreed o be mfused by the Non-Funding
Shareholder, and such funding shall be o an aems” length basis; and (B) the
[funding Sharchokler shall infuse e balance amouni of its Sharcholder Loan
Prespartiem and shall bave the nghr (hut not the obligaton) to infuse the
Shareholder Mop Up Pontion, provided thay the Fanding Sharcholder shall be
entitled to undertake the lunding wiits laknce amount of the Sharcholder Lowi
Proportion s such Sharcholder Mop Up Partion (i 20y} in the form of
Sharcholder Trebt (which shall carey i inierest rare of 18% (vighteen percen)
per anaum) or by subseriprion to equity shares of the Company, atiis discretion,
and e provisicns nl Clause 3.2 (Clfimative 1 ube Heres) and Clavse 13 (Pre-Dawptive
R;pﬁh) shall not .l,llplv 0 any E'a]!.ll’l‘hn](lt,r 13elst fl\"‘lilt‘(] fr(m’l @ I'lll!tl]l!g H
Sharcholder or ssaance of Securities 10 the FPundimg Sharcholder pucsuant to
this Clause.

v 1he evens thar each Sharcholder notifies dwe Company that 1t agrees o infuse less
than 18 respectve Slarehalder Lo Peaportion {ncluding iF any  Shaveholder
communicates its decision to ol infuse any part o its Shareliolder Loan Propoition o
the Company} In accordance with rhe Forepgomg (the parton of s respective
Sharcholder Laan Proporton which each Sharchohder agrees ns infuse, as applicalile,
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()

betng i1 "Shareholder Loan Commitment’™), then cach Shaceholder, ax appheable,
shall (V) he reguired to infise soch parr of s vespeetve Sharcholder Loan
Commirment 10 the Company s b proportionare to the Sharcholder Loan
Commitmem apreed o be infused by the Sharcholder which has communicated s
deeision w extend the lowest propoviion of s Sharchelder Loan Commitment
(“Lewest Proportion Shareholder™), and such fnding shall be on an amms’ lenpth
Lasis, and (13} the Sharcholder {other than the Lowest Proportion Shareholder) which
s communicated its decision o nfuse any pare of 15 Shareholder Loan Commument)
shall infuse 1he balance amount of it Shazeholder Lovin Commitmens, in the form of
Shareholder Debt fwvhich shall carey an interest ave of 18% (eighteen percent) per
annumy) ar by subseription o equity shares of the Company, at its discretion, and the
provisions of Clawse 5.2 (Affivmative Fose Hers) and Clavse 13 (Pre-Tiaprive Rights} shall
not apply 1o any Shareholder Debr avatled from a Sharcholder or issusnce of Seearitics
10 amy Sharcholder pursteant o this Clause.

In the event thar the Company {s unable o procure Sharcholder Loans for any eason 1o
mcet any futnee fnancial vequirements, the Company shall raise eapinl through issuance of
Seevittties, and the Sharcholders shall be entitled to contribuie to the Share Capital of the
Coingrany, pro-rute their shareholding in the Company, on 2 Pully Dilused Basis, in the manner
set out in Clawse 13 (2rv-penpatiin il Bedow.

TRANSFER OF SECURITIES

General Transfer Conditions

M

{iif}

(iv)

{v]

T'he Sharcholders shall oot Fransler oe attempt to Transfer any Securities or any right, title
or mtercst thereln or therewo, exeept as specifically permitted under this Agreement, proviced
that there shall e no restricrion on the Sharcholders on creating Encumbrances by way of
pledge of the Sceurities held by them in the C ompany as a security for any [ixternal Delse
taken by the Company w accordance with the ;Jrovl-lun- of this Agreement, provided further
ihat 1he mransleree to whom the Sccurities are transfeered wpon the enforcement of i
aforementioned pledie shall be bound by the terms and conditions of this Agreement and
shall exeeute a Deed of Adherence in the Tormat set out Schedule 3 (Vaowat of Deed of

Adberencs). Any Transtor of seeurities in conuavennon of the wrms of this Agreetnent shall

Lo vartd cife Jmiten,

"The Company shall not reggister @ Transfer of any Security which is not i accordance with
rerms of this Clause W (Pronsfer of Seenritien) and no Pacty shall Teansfer any Securities unless
the transferee, iU oo already o Patty to this Agrecment, fiest executes a Deed of Adherence
in the formar set oot Schedule 3 (Furmeat of Deed of Adberene).

No Parey shall, direetly or indirectly, Transfer any Secorities held by them to o Prohibited
Tearsferee. r s clartficd PHIPL shall ensure that ne securities of PHPL or FHIOABL shall be
Peansferred or ssoed to o Saactioned Person or i Schioss Competitor.

The Partics further agree that the restriction ou Transfer of sechpities in rhis Agreement shall

nai he capabsle of being avoided by bolding of secunuies indirectly through an endey that can
itself be sold in order o indiveedy dispose of an inferest in the secwines free of such
FeSITICHHIS.

Tt is expressly elaritied thar nothing contained in this Agreement fincluding Chases 9 (Trefer
of Secreretiend, 1V (Rephi of Viawe Offes and 11 (Vag <1hug qu}vhmrf Urag Aty Righ), shall eeseriet
or otherwise apph to wny Fransfer of any shaes or seeuritivs issued by Schloss, from time
fo time, and any Transtur of shares and other secunties issued by Schloss, from tine 1o thing,



shall be deemed to be freely peomitied, and shall nor reigger any conseguences inder this
Agreemueot.

e
&

Transfers to Permitted Affiliates

Subsject o Clawse Q1 (Cienerve! Vvanifer Camditinn) above and notwithsiandiog anything containgd in
Clavse 9.3 (Tranfer Rectrrctions) beloww, the Sharcholders shall be pernatted 1o U'mansfer all, oc any
part of the Secorities held by them, ro a Permived Affiliaie aficr peoviding prior weitten notice ro
the other Shacchalders and the Company, provided rhat:

{1} the Permitied Affiliate to whot any Secuaeities are Transferred shall exeeure a Deed of
Adherence and comply with the provisions of dis Agreciment {incliding the provizions of
this Clause 9 (Fransfer of Vearrities)), on and from the date of the Transler of the Securities 1o
such Permitred Affliace, amd when such Peemitted Affilinte ceases to e w Permitted Affikale
of the otipinal Sharcholder, the Sceurities shall be Transferred back to the onginal
Slarcholder or any ather Permitred Affiliate of such original Sharcholder; and

() at all times when a Peemitted Affiliare of a Sharcholder 13 imself a Sharcholder @ocluding, for
' avoidance of doubl, pursuant to primary investnent by subseription to the Company’s
Securities), it shall act togeiher with the Sharchalder of which it is a Permitied AfHliate, a5 2
single block (“Shareholder Group™), iaclading but not limited to voting, on all resolubons
as a single block, and all the rights undee this Agreement available to the Bharcholdes,
mcliding but sor limited to votng on all resolutions, shall be exereised collectively by the
Sharcholder Group as 4 single block, withonr duplicadion of any such rghts, ithrough a
represcntative who shall be nominated by the Sharcholder Group and notified by the
Shareholder Group to the Company i writing, imenediately upan 2 Permitred Affiliare of
such Shaccholder of becoming a Shareholder (“Bharcholder Gioup Lesd Member™), The
exercise of any right herewnder by the Shareholder Graup Lead Member shall bind the entre
Sharcholder Geoup. A breach by any one Sharcholder in the Sharcholder Group of its nghts,
obligations, covenants or undertakings hereunder shall be deemed as 2 collecrive breach hy
the other members of the Shagcholder Group of their respective oghts, obligations,
covenants or undertakings hercunder, Tt is also clagified thar any notice served upon the
Sharchalder Group Lead Member shall be sufficient and be construed a8 service of such
notice upon the entire Sharcholder Group, except s may be requured by Applicaisde Laiw w
serve natice on all individuad Sharchaolders.

v.3 Transfer Restrictions
8] Schloss

(@ Subject w Clause 6.2 (Svhie Pat Opliony, il the completion of the Lock-Tn Peried,
Schloss shall, together with Schloss Permitted Affiliates, continue o hold irs enire
shareliolding in the Company untl Schloss’ shaccholding, wogether with Schioss
Permitted Affiliates, in the Company reaches 51% (Bfty one peccent) of the Share
Capital on 2 Pully Diluted Basis, and thereafier at least 51% (Gifty one pcu.t.nl) of the
Shire Capitsd an a Fully Diluted Basis (“Schioss Locked- To Shares™). [t iz clarified
that, suliject to Clauses 9.1 (Gewerad Trauifer Cagditiuns), 0.2 (lvngfor i Persitted - I{}H.f}r.rﬂ)
WY {Right ta Virst Offen) and 11 (Tap Vo Right and Dingg Al Righty, Schloss and s
Permitted Affiliates shall he permitted to sell (A} during the Lock-Tn Period, any and
alt of the Scearitics held sy Scliloss ancZor s Permiited Afbliates i the (..r_.unp'm},
other thao the Schloss Locked-Tn Shares; and (1) afier expiry of the Tock-in Peried,
any and all of the Sccurities held by ‘:\chlnss and/or itz Permited AlTiliatwes a0 e
Company. bois furthee elantied tha Sclioss and its Permined Afflates shadl, ar all beves
during and alter the Lock-In Perod, be permitted (o Transfer any and all of the
Seeurities held Ty Schloss in he Company (o any Schloss Permatied Alfdiates i the
maner set out in Clase 9.2 {Tranfers 2o Poemitiod -~ flilaies),
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Subject to the provisions of Clauses 94 (Gewerdd Tranafer Coneditions), 9.2 (Dranifer i
Permitted Affitiates), 93000 (Trofer Restrictions), 9.3(0)(c) (Tregfer Reetritinn), 1 ( Rigde
o Vet ey, and VL (Tag oy Vielit il ﬂmp *lfmz;' Riphr), i the cvene of any sale of
Securities by Schloss to a Peron other than o Schloss Permirred Affiliate or 2
Sharcholder of the Company, of less than all of the Secunties held Ty Schlogs (“Third
Pacty Part Transferee™), Schloss shall sell at least 10" (ten pt.:r‘Cc.nt) of the
shareholding of the Company on 1 Fully Diluted Basis to such Tlued Party Part
Transferee,

In the event of any sale of Securitics by Schloss to a Person other than o Schloss
Terminted Affiliare, Schloss shall be entitled o sefl all, or any, of the Securities held by
it in the manner contemplated i sob-clause (U) above along with such righes vested
with Schloss ro such Third Party Part Treansferee, as Schloss may deem i, anidd i the
evaint that Schloss sells less than all of ihe Securities held by ‘w-chlo:ﬁ Schloss ﬂ.tl(m]_.,
with the Sebloss Pernitted Affiliates) aod such Thicd Party Parc Transfueee may exercise
their dghts independently and separarely, provided thar the wransferee and Sehloss
(long with the Schioss Permitted Affiliates): (A) shall callectively appoint the Schloss
Nominee Directors; and (13) shall exeraise affirmative vating rights in relation to the
Affimmative Vore ltems as one block, it being clanbied that any inter-se aorangement
Between Schloss (along with its Permiued Affiliates) and such Thied Party Part
Transferee shiall not b prohibited.

Gy DPHPL

(a)

(&)

'Till the completion of the Lock-in Period, PHPL shall not be entiled to Transfer any
of the Sceunities held by it, to any Person other than to PHPL Permitted Affiliates in
the manner set out in Clavse 9.2 (Tranfer to Permitted [ffifiates), Subject o Clanses 9.1
(General Trangier Conditions), 9.2 (T ranyfer fo Permitted Affilrortesy, 10 (Right to Firsr Offer) and
V1 (iag AAdong Raght amed Divag ey Right), PITPL shall be entitled to sell all (and not less
than all} of its Securiries after expiry of the PHPL Lock-Tn Period.

Tl the completion of te Lock-in Period, PHPL shall ensure that the HOABL
Sharcholders, directly or indireetly, own ac lease 76% (seventy six pucu;t) of PHPLs
share capital an a lfully Diluted Basis. Provided that the aforesaid restricton shall not
apply in the event chat PHPL, at the relevant time during the Lock-in Period, owns any
material or substantial assets ather than the Sccurities or any debt in the Company, in
which case, the provisions of sul-clauses {\] and () Below shall be applicable, Provided
further that after the expiry of the Lock-in Period, there shall be ne restriction on
undertaking a PHPL Dilwion Hvent, subjeet to the provisions of sul-clavse (1) below.

(®)  in the cvent that the TIOADI, Sharehobders ceasce to, directly or indirectly own
at least 76% (seventy six percent) of PHIPLs share eapital on o ully Dilured
Basis (“PHPL First Dilution Event”) during the Lock-Tn Period, the
provisions of Clause 9.30)() (ie the restrictions on Transfer of the Schloss
Locked-Tn Shares) shall coase eo e applicable o Sebloss and its Permiteed
Affthates, save and excepr o ease a PHPL Bist Dilunon Fvent oceurs an
acccunt of a Pre 10 Event or as part of an inirial pubstic offering of sccuritics

of PHIPL ar FICANBT.

) ‘L'he provisions of Claose 9.308) (Right of Ferst Refiesad) shall apply in the event: (1)
a toansaction is comemplaied which could cesult i the PHEPL Past Dilution
Tiveny; and (I3} prior o cvery subsequent diludon o the direct or indirect
sharcholding ol FIOABL Sharcholders in PHPL afiee the PITPL Fiest Diharion
Fvent {each such dilution heing 2 "PHPL Subsequent Dilution Event”),
whuther during or afrer the expiry of the Lock-[n Periad, stve and exeept in case
a PFIPLL Birse Dilution Fyveor or o PHBL Subsequent Dilugion Tvent acouirs an



(i

accounr of a Pre-1P0 Byent or as part of dan dniual public offering of the
securitivs of PHPL or TIOADBL,

Righr o st Refusal

)

(&)

@

(©)

if any PHPL Dilation Bvent s proposed to be undertaken, then upon receiving a foa

Jide weritten offer from any third party not being 4 Sanctioned Person or a Schloss

(_umrf(]llur (*Third Party Transferee™) as part of such PHPL Dilution LEoent buat
prior to the consummalion of 4ny issnance or reansfer (as applicable) of sccurties of
PHIPL or FIOABL (as applicable) in fivous of a Thied Patty Teansferee, Schioss shall
bave e dght but nor the obligation o acquire all the Securitics of the Compaiy held
by PIIPL (mv: ther with the Scewsities held by the BHEL Permitied Affiliates) C*ROFR
Securities™), in the manner set out in this Clause 93 (@) (Righ of Fist Refrevah)

(“ROFR™.

11 any PHPL Uilution Byven is proposed w be uadectaken, PHPL must, prior 1w the
comsummation of such PHEL Dilution Beent, serve an revochle notice o Schloss
(“ROFR Natice™ which shall contain details of: (/) the identity of the Thied Pany
Transferee, (B) proposcd dilution of sharehokling of the HOABL Sharcholders
PEPE pursuant to such PHPL Dilinon BEvem {eallectively, “Third Party ‘Terms"),
and (€Y the Deteripined Valie of the Securities of the Company held Ly PHPL s
determined by an Independent Vatuer appointed by PHIL (“"ROFR Price”).

Within 30 (thitty) days after receipt of 2 ROFR Notics ("ROFR Period™), Schioss
{either diveetly or throngh a Schloss Permitted Affiling) shall have the right to exereise
its ROFR and acquite all (and not less than atl) of the ROFR Securities at the ROFR
Price by issuing a written notice to PFPL ("ROFR Acceptance Notice™), In the event
that 2 ROFR Acceptance Notice is issued by Schboss, then within 120 {one hundred
and twenty) days (excluding any rensonable tme taken o obtain requisite Approvals
fronm Covernmental Aithorivies) of rhe dare of the ROMR Acctptmct Notice ("ROFR
Completion Period”), Schloss (or its Perivitted Affiliare af nominee, as the case may
be) shall be bound to pray the ROUR Price for, and to accept a teansfer of, the ROFR
Sccuritics and PHPL shall e bound to sell such ROPR Becudtivs to Schloss (or ils
Permirted Affiliate or nominee) in consideration for the payment of the ROFR Poce,
The relevant party required under Applicable Law to procure any Approvals from any
CGovernmental Authority for giving effeet to the rransfer of the ROIR Sceurides shail
procure such Approvals at its cost and expense, snad the other party selling or acquiring
Securities hereunder, as the case maybe, shall provide reasonable co-opeeation 1o the
aforementened Party procoring such Approval.

PHPL shall provide custormary representations, warranties and indemuoties to Schloss
in relativn: to (A) s title o che ROFR Seeurities; (B) the ROFR Sceurdtics being free
froum all Bocumbances (orher than auy Bncumbranee created i accordance with the
terms ol this Agreement); (C) Income Tax {in relation ro the ROBR Securities); and (1)
its power and authoety 10 undeetake the proposed trinsfer, and the validity and
enforeeability of its obligations in conneetion with the proposed transfer.

In the event that: (A) Schloss has issued @ notice conwmunienting that it is not desirous
of purchasing the ROFR Seeurites ar the ROFR Priee; oc (B) Schloss fails to issue the
ROFR Acceplance Nolice within the ROVR Period, then ethe secusteies of PHIY. or
HOABL shall, subject to the provisions of Clause 21{iil) be permitred 1o be sold or
isned 1o the Thire Parry Pl.tl(.h.l‘:l;.l on the Thind Paity Terms, within 180 {one hundred
and cighiy) davs (excluding any veasonable time taken to ohiain requisile. Approvils

feom Goveenmental Authoriies) fromm (1) the ceceipr of written notice ssued by
Schlass, tn cnse of (A) above, and () the expine of ROFR Pericd, in case of (13) "ll':l(!\(‘
as the case may be (“"Third Paay Fransaction Period™),



2.4

10.

1.1

L2

() If the ssuance or mansfer of securities of PP oc HOABL @ the Phind Pasey
Purchaser constituting rhe PEHPL Dilution Vvent g nos consummaced prior io the
expiry of the Third Party ‘Transaction Period, no PEL Diluton Pvene shall be
permiteed to be undertaken, without re-offeting the ROIR 1o Schloss in accordanee
with the provisions of this Clanse D300 {Keghe of e Ryfeed).

{i) PHPL agrees and undertakes that the transactions contemphited ing this Cliuse 9.3 (Riph
of Frrse Refurad) shall be undeviaken on a pood faith basis.

Stapling of Scecurities

i} A Slureholder shall only transfer 1o any Person, any debst infused by such Shareholder in the
Company, incloding any Sharebolder Loans and non-convertible debentures (and all scerued
mterest tiereon that teinaing tnpaid) ("Debr™), along with a Transfer of Secorities held by
such Shareholder in accordance with this Agreemnt, on s pro-nedd Iisis.

()  Withow prejudice to Clause 9.440), no Sharcholder shall be eoutded w Transler any Securities
to any Person withow the relevani outstaanding Debt infused by such Sharchokler heng
teansferred simultancously with the transfer of such Seewities, on o pre-rai Dasis.

RIGHT OF BIRST OFFER

Subject to Clause 9.1 {Gunerdd Tranger Chitditionsy, Clanse 9.3 (Franifer of Seanrrticd), and Clause 9.4
(Stapling of Securities) above, iE (1) Schloss proposes to sell any of the Securities hekel by b in the
Company; ur (i) PHPL proposes to sell all of the Secunties hebd by itin the Company (the Secirities
proposed o be sold being the "ROFO Shares”, and the Party proposing to scll ¢he ROEFCY Shares
being the “Selling Sharcholder™)), w any third party (net being a Permitted Affiliate of such Sclling
Sharchalder), then in such an event, the ROFO Holder {defined hereinafier) shall have the sight, Tat
not an obligation, to make an offer to porchase the ROFO Shares offered by rhe Selling
Sharcholder, in accordance with the terms and conditions set oug in this Clause 10 {“Right of Piree
Offer’). For the purpeses of this Clause 10 (Righe of Firnt Qffer}, “ROFO Holder™ shall mesn: (i) if
the Selling Sharcholder is Sebloss, PRIPL; and (i) if the Selling Sharcholder is FHEPL, Bchloss,

The process o be followed for the exereise of the Righe of Fiest Offer is sef out below:

(i 1 the eveat that the Stlliu}." Sharcholler wishes to sell any ROBCY Shares, the sellng
Sharcholder shall issue a notice to the ROPCQ Holder in wating ("ROFO Notice™).

(i} Upon receipt of 1he ROFQ Notice, the RO Holder shall be enbtled o respond s the
ROIEY Notice by mssuing a witten notice ("ROFQ Exercise Notice”) to the Selling
Sharchalder prior ta the expiry of 30 {thity) days from the date of teceipt of the ROFQ
Nonce (“ROFO Period™), offering o purchase, iself or through s Permutted Alfthace, all
andl oot less than alt of such ROFQO Shares and specifving the price (bemg, vhe price per
shire} ("ROFQ Price™) and orher rerms and condwions ar which rhe ROPO [ lolder
proposes ta acquire the ROFO Shares feenn the Selling Sharcholder. Ir is charified rhae e
consideration for tanster of ROTO Shares shall be payable in INR, i cash {in immeddiarely
avafulale funds).

{iti}  Upoo receipt of the ROPFO Exercise Notice from any ROFO Haolbder, i the ROFO Price
affered by ithe ROFO Flolder is accepiaidle 1o the Setling Sharcholder, the Selling Shaccholder
shall issue a lerrer of zeceprance o the RO Fokler, (“ROFQ Acceptance Notice™)
within 30 (thitry) days of receipr of the ROIQ Lixercise Notiee, contivomng the aceepranee
af the ROPOQ Price st ouf i the BOPO Dxercise Nonce.

{iv) I the cvent thae 2 ROFO Accepiinee Naotiee i tssued by the Selling Sharcholder, then
witliin 120 (one hundred and twengy} days (excluding any reasanalrke time wken e olinin
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il

v

{vil)

(viii)

requisite Appravals from Governinental Authoriles) ol the dare of the RODO Acceprance
Neotice (“ROFO Completion Feriod™}, the ROFO [older (or 15 Permitted Affilsse, ps the
case nuy be) shall be bownd 1o pay the ROVCY Prce for, and o accepe a imnsfer of, the
RO Shaees and the Selling Sharcholder shall be Bound o sell such ROEQ Shares to the
ROFO {lolder in consideration for the pavment of the ROTO Price. The eelevant pravty
required under Applicable Law e procure any Approvals from any Governmental Authonty
for giving effecr ta the pmasfer of rhe ROPO Shaees shall procure such Appreovals acies cost
and expense, and the other party sclling or acguidng the Secortties hereumder, as the case
mayhe, shall provide reasonable co-operanon o the atorementioned Pacty procunng such
Approval.

The Selling Sharcholder shall provide eustomary representatons, wareantics and indemnines
tor thie ROFEO Heokder by velation o () i ride to the ROPC Shares: (b) the ROFCQ Shares
being free from all Encumbrances (other than any lncumbrance created In accordance wirh
the terms of this Apreemen); (€) Income Tax (0 relanon to the ROPO Shares); and (d) its
power amt autharity to undertike the praposed transfer, and the validity and enforceabilicy
of s obligations In conneetdon with the proposed tansfer,

I (&) a ROFO Holder does not issie the RONO Hxergise Notice within the ROFO) Period,
or {b) a RO Uixercise Notice has been ssued Dy the RO Holder within the ROFO
Perind ht the Selling Sharchiolder has not tssued the RODPTCY Aceeptance Notic, then the
Selling Sharchalder shall, subject s the provisions of Clause 111 (Tag 1du Riphty be entitled
to sell the RO Shares to a thicd-party not being a Prohibived Transferee {"Third Parcty
Purchases™), within 180 (ore hundisd and cighty) days from: (A) the expiry of the ROPO
Perod (in case of (a) above); and (13} the e \;my of 30 {ihirry) days from the receipt of the
RO Uxercise Noboe {in case of () above), in cach case excluding any reasonalile thime
taken to abtain reguisite Approvals from Governmental Authorities, and provided thae such
aforementioned time shedl stand extended by an addirional penod of 90 (uinery) days, as may
be required For the purposes of the processes ser out  Clavse 1 (Tap Vo Riohe and Dray
Adony Righ) helow. Any such Third Party Purchaser o whom the ROFO Shares are
transtorred shall eseaite 4 Deed of Adherence, and in the ease of (1) ahove, the price shall
be at least H5% (one hundred and fyve percent) of the ROFO Price and the tesms and
eonditions of such transter shall be no less favourable o the Selling Sharcholder than what
wis affered by the ROFO Holder, Tras elarified shat in case of (a), the Selling Sharcholder
shall be enttled to sell the ROFO Shares ar any price and terms and conditions as may be
mueually agreed boatweoen the Setling Sharcholder and the Phird Parey PMurchaser.

The Roard shall recon] dae teans ler ol the RO Shaves from the Selling Sharehalder to the
ROPO MHolder or the "Tlued Pacvy Puechaser (as the case may be) and complete all corporate
actions as applicable.

If the Selling Sharcholder fails o transfer ihe ROFO Shaves within the period siipulaced
abave to the Third Pacey Purchaser, w shall not be entitled eo aansfer the ROPO Shares
treresdter to any offer Peeson, without ce-otfering the ROITO Shares to the ROFO Holders
m accordance with provisions of this Close HY (Risdy of Fire Offer),

TAG ALONG RIGHT AND DRAG ALONG RIGHT

Tag Along Righr:

M

[f Schloss proposes o sell any of ws ROEC Shares w a Thied Party Purchaser not being a
Pormitred Affiliate s (a) PP does o msue the ROFO ixercise Notice within the
RO Period; or (b a RO Fxercise Natiee s baen issued by PHPL within the RO
Penod but the ROUG nice 15 not accepable w Schloss then Schiloss shall, prior w selling
the ROFO Shaves tooa Thisd Pariv Purchaser, give o written notice (“Tag Notice™) to
PHPL, specifying the number of Securdties proposad 1o be tans{eerad by Schloss (Le, all
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ROICY Shares) 1o the ‘Phied Pary Purchaser (“Tag Offered Shares™), the proposed pnce
prer Tag Offered Share (which shall be, i case of (0) above, at feast 105% (one hundred and
fve per eent) of the ROFOY Price as menuoned in Clause 10.2 (i) (Réghs of Vot Offery above)
(“Tag Offer Price”).

PLEIPL shall be entiled 1o espond o e Tag Notice by secving a wrinen notiee (“Tag
Response Motice”) to Schloss prior (o the expiry of a period of 15 (fifreen) days
commeneing rom the dare of receipt of the ‘I'ag Notice (“Tag Offer Petiod™), cequinng
that the proposcd 'Uhird Party Purchaser alse purchases such number of Secuntics as is cqual
tor the nuibcr of Tag Acceptance Shares (we defined by held by PHPL, at the Tag COfter
Price (“Fag Along Riglu™). For the purpese of this Clause 11 {Tap - Loug Riohr and 1rap

Adong Riphiy, the “Tag Acecptance Shares™ shall be rhe munber of Seeusiries wlmh bears
such proportion o 2l Sceuritics held by PHPL as is equal to the praportion thar the number
of T'ag CHTered Shares beaes to all Secorities held by Schloss (immediately pror to such sale},
i each ense on a Fully Diluted Basts, provided tha, in the event that the aumber of Tag
Avcepiance Shaees are such that upon consummation of the reansfer of Securities pursuant
to the exercise of the Tag Along Right, PITPTs resuleane sharcholding in the Company ts
fess ihan 10 (ten pereent) of the Share Capsital of the Company on a Folly Diluted Basis,
the “Tag Acceptance Shares” shall mean all the Secunties of the Company held by PTIPL.

T'he Third Parey Purchaser shall 'm.]uuc. together with the Tag Offered Shages, the numbee
of Tag Acceprance Shares speeified in the Tag Response Notice (collectively, “Tag Along
Shares”} at the same price per Security as the Tag Offered Shares and on the same teoms
and conditons as offered o Schloss (and as set outin the Tag Notied), Schioss shall not be
entitled to transler sy of the Tag Offered Shares to any Third Party Purchaser unless the
Third Party Purchaser simultacously purchases and pays for the Tag Along Shares. The
completion of the sale of the Tag Offered Shares and, if applicable, the Tag Along Shares
shall be undertaken by the relevant parties within a period of 120 {one hundred and tventy)
days {excluding any reasonable ime taken to obtain requisite Approvals from Goveonmental
Authorities) from the eatlier of: (a) the date of isuance of the Tag Response Natice; or (b)
the date of expiry of the Tag Offer Period. The relevant party required under Applicable
Taw to procure any Approvals from any Governtaental Authority for piving effeer to the
rransfer of the Tag Along Shares shall procure such Approvals at its cost and expense, and
the other party selling or acquiring Securitics hereunder, as the case maybe, shall provide
rensonable co-operation to the aforementioned Party procuring such Approval, 1l the
completion of the sale of the Tag Offered Shares and, 1if applicalade, the Tag Acceptance
Shares does not vccur wathin the rimelines mentioned in this Clause T11408) (Tap Loy Righi),
then ihe provisions of Clavse P11 {Tag dhug Righ shall apply again,

I ihe event that PHPL does not deliver a1 1'ag Response Notice to Schiogs prior o the
expiry of the Tag Ofer Periexd, then Schloss shall be eatitled to teanster the Tag Offiped
shares o the Third Party Purchaser identified i cthe Tag Netice and shall also be cottled 1o
exvrcise its Drayg Along Right in accordance with Clause 11.2 (Drge ~1hue Righ!) below.

PEHYL shall prowvide the same representations, watanties, sad indemoities as are being
provided I_.w ‘%cl!]:)u-: whic‘h m;1y include reprc'acntﬂtiuns \V'lrr'mtics, aml indcz-nnifit"-i n

!"'.ncuml:mm.(.:-. (_mhu? th.m any ]..dltl.llﬂbl’ﬂl'l(?t.. crvnrc.d I nccnrd:mcc with I'.]‘IC terms ni' i]lla
Agresment); (o) Income Tax in relation w it Tag Along Shares; {d) itz power amdd authonty
to undermake the proposed tnsfer, and the validity and enforceability of frs abligatons in
comection with the peoposed transter; and (e} the bustoess or operations of the Company,
pro-rata o the Tag Along Shaces, on a several basss,
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IF Sehloss propeses to sell all or any pertion of os ROV Shares ("Drag Shares™), to a
Third Parry Purchasee not buing a Permitted Atfiliate (“Drag Sale Purchaset”), and PIIPL.
dogs not issue the ROFO Esercise Nodee within the ROIO Period or 2 ROFO Lisercise
Nofce has been issued by PHIPL within the ROFO Pericxd but the ROEC Price 15 not
acceptable to Schiloss, then subject to PHPL uot having exercised the Tag Mong Right under
Clause 111 (Tug Vong Right) above, Schioss shatl have the right (but oot dwe obligation), if it
proposes 1w sell the ROFCQ Shares to a Thicd Pacty Purchaser, o requice PEPIL 1o sell the
Drag Monge Shares {ar deflnedd defa) held by PHIPL to such ‘Lhird Pacty Purchaser, on e
same rerms and conditions as Schloss, i accordance with the terms set out heretn (Birag
Along Right™). l'ar the purposes of this Clause 11 (Tap ~llng Right sumd Drag <leng Right),
the term “Diag Along Shares™ shall be the number of Securities which hears such
proportion to all Securdties held by PIPL as is equal 1o the proportion that the number of
Drag Shares Lears 1o all Securitics held by Schloss (immediarely price Vo sich sale), in each
case on a Fully Diluted Basis, provided thar, in the event that the number of Vg Along
Shares are such that upon consummation of the wansfer of Secueitics pursuant to the
excraise of the Mrag Along Righr, PHPLs resulrant sharchalding is Texs than [P {(fen
percent) of the Share Capital of the Company on a Fully Diluted Basis, the “Drag Along
Shares™ shall mean all the Securnties of the Comjuny held by PHPILL

o exercise the Deag Along Right, Schloss shall provide a weitten votice 1o PHPL (“Drayg
Along Notice™) requiring it to sell the Drag Along Shares as specilicd therein, on the date
specified therein, to the Third Party Purchaser ar the same price and other terms amd
conditions as offered to Schloss, provided that: (a) in the event that PHIPL had not ssued
the ROFQ Hxercise Notice within the ROFO Period, the price shall not e less than the
Determined Value of the Scourities, as determined by an Independent Valuer appointed by
Sclitoss at its discretion, and provided fuither that PHPL waives any right to dispute or
contest the valuation so determined by such independent valuer, and (b) in the event that
PHPL had ssued ROFO Excreise Notice within the ROFQ Pegdod but the ROFQ Price
olfered by PHPL is not acceptable to Schioss, the price shall be at least 105% {one hundred
and five percent) of the ROFO Price (such price being referred ta as the “Drag Price”).

PHPL shall, upon receipt of the Drag Along Norice, be obligated (o iransfer the Deag Along
Sharcs as specificd in the Dmg Along Novice w the Third Party Parchaser simultancously
with the iransfer by Schloss of the Drag Shares, snd the Third Party Purchaser shall
simulraneously deliver at such closing to each of Schiloss and PHPL, paymentin full of the
consideration per the Drag Price for the transfer of the Drag Shares and Dirag Along Shares

(*Prag Sale™). Ir is clarified that the consideration for Dreag Shares and Drag Along Shares
shill be payable in INR, in ¢ash (in immediately available funds),

PHPL shall provide the same eepreseatations, warrantics, and indeninities as are ht‘mg,
prrov ided I)} Schloss, which may nclude ff,.I’lI‘(,‘.u‘l]',‘lI'l:)l'l‘} warratties, and tndemnitics in
refation to: {n) its ttle ko the Deag Shares; () the Drag Along Shives Breing free from all
lacumbrances (other than any Facumbeance created in accordance with the terms of this
Agtecrment);, (€) Income Tax (in relation w the Drag Alung Shaves); () its power and
authonty to undertake the proposed ransfer, and the validity anl enforceabiliey af irs
obligatiens in connection with the proposed teansfer; and (¢) only in case of 2 complete exii
for PLIPT, ar an Asser Sale, the business or aperations of the Compiny, pro-rara o the Dreag
Along Shares, on a several bagis. Provided that the monetary liabiliy of PHPL i respeet of
sucl representations and warranties shall in no evenr exceed the consideration received by 1t
pursuant (o the exercise of such Drag Along Right

PHIEL, shall do all such acrs angd deeds as may be reasonably required o compleie the ransier
of the [Dig Along Shares, simmiltanconsly with the reaosfer of the Deag Shures, including
exeeuting such documents as may be necessany to eifeet the sale of the Drag Mong Shares,

d
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andl making of all requisite [lings (including tiling ol Form FCTRS, I vequived) as may be
required {0 e made by it by Applicable Law.

() The relevanr paeey reguived under Applicable Law s procure any Approvals {rom any
Governmental Authority for giving effect o ihe wansfer of the Liap Along Shares shall
procure such Approvals ar ies cost and expuense, and the athee parly selling or acquiting
Securlfes hereunder, as the case maybe, shall provide reasonable co-operation o the
aforementioned Parly procudng sueh Approval

(vity 1t is clarified for the avendance of doulst that i {he evenr the Third Party Purchaser so
requires, ihe Deg Along Right may be consummated threugh a sale of the Hotel or all or
substancially all of the asseis of rlu (: empany {""Asset Sale™) provided that the impact of
such Asset Sale on the Sharcholders in relation o any Tax reguiced (o be bore by the
Sharcholders 18 not maree adverse to the Sharchoklers than the impact of a transfer of
Securities of the Campany n relation 1o any Tax required 1o be borne by the Sharcholders,

PHPL PUT OFTION

Upon completion of 3 (thiee) years from the commencement of the operations of the Hotel
(“PLPL Put Option Dare™), PITPL (uid / or its Permitted Affliane holding Sceuriies in the
Company) shall have the tight, exercisable within 30 (hiety) days friom the PHPL Pur Option Dare,
ta require Schloss to prurchase (itself ancd/or through s Penmitted AHiliates ot nonttinees), subjeal
to Applicable Law, alt of is Sceurifies, for the Pt Qption Consideration (defired bercinafier), in the
manner ser out in this Agreement (“PHPL Put Option™),

In oeder to exercise the PHPL Puc Oprion, PHPL shall appoint an Independent Valuer to
determine the Determined Value of PHPLS Securities ansd shafl isste £ written notice (“Put Option
Wotice™) to Schiass requiring Schloss w appotat an Independent Vafuer to determine the Pue
Oprion Consileration, in each ease within 15 (fifteen) days from the date of Put Option Notce.
Schloss and PHPL shall bear the respective costs of the Independent Valuer appointed by cach of
thermn.

Fach of Schloss and PHPL shall instruct the resprctive Independenr Valuers appointed by each of
ihem ta aseertain the Determined Value of PHPLs Sccurities within 60 {sixty) days of their
appointment. The Deermined Value ascertained by cach of the Independent Viduers shall be
referred to as their respective “Tnigial Determined Value™

I che event that these ts 4 difference of fess than 10% (ten percent) between the Initial Determined
Value determined by the 2 (wo) Independent Valuers puesoant to the foregoing, the average of
boih the Tnitial Deresmined Values shall be considered the “Final Devetmined Vahe” and shall
be fnal and binding on all the Parties.

In the event that there is a difference of more than W% (ten pereent) berween the Tnitial
[etermined Value detertnined By the 2 (rwo) Independent Valers pursuant to the forepoing, then
Schloss and PHPL shall wstruct the 2 (two) alorementionea lndependent Valuers to joinry appoine
a third Indeperdent Valuer within 5 (five) days of deterounnton ot the Taitial Detenmined Values
to ascertain the Determined Value of PEHPL Secuvities (“Additional Independent Valuei™),
within 60 (sixty) days from the appointment of such Additional Independent Valuer, and the cost
of such Addidondl Tndependear Valuer shall be bame cqually by Schloss and PFIPL. The
Petermined Value ascertained by the Additional Tadependent Valuer shall be refeered to as the
“Additional Valuers Determined Value™ The Pacties agreee that the average of (i} the Addirional
Valuers Derenmined Vakue and (i) the Inttial Determined Value which is nearest wo the Addirional
Valuess Determined Value shall be considered ihe “Final Determined Value” and shall be final
and binding on all the Parties.
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by the event eithier the Schloss or PEHIPL fail to appoint an Independent Valuer within the period
mentinned iy Clinse 12.2 (PEHPL Put Option) above, the sole appoineed Tndependent Valuer by the
relevant Pacty G applicalale) sha determine the Petermined Yalue of the Securities and the value
g0 determined shall be constdered to be the *Final Detennined Value” mid shalt be final and
[sinaelinsgr o adl che Pactics,

The dare of dewomination of die Final Determined Vahie m accordance with (huse 12.3 or Clause

P25 abave (as the case may he) shall be the “Price Determination Date™,

The “Put Option Censideration” shall be an simount equivalent o 90% (ninety peiceat) of the
Final Determined Value as determined pursuant to the Foregoing,

The closing of the purchase of PHPL’s Securities pursuant fo the PRTPL Put Option shall take place
o i ite (6 be mumally apreed benveen PHPL and Schloss, but in any event on or price o the
date that 15 120 (one hundred dnd tweaty) days (excluding any reasonable ame taken to obrain
requisite. Approvals from Govermnental Authorities) after the Price Determindtion Date. The
relevant party requited widee Applicable Taw to procure any Approvals from any Governmental
Authority for giving effeer to the transfer of PHPL's Seeurities shall procuee sueh Approvals at its
cost and expense, and rhe other party selling or acquiring Secarities hevecnder, as ihe case maybe,
shill provide repsoinable co-operation 1o the aforementoned Party procuring such Approval,

Schloss {and/or its Permitted Aftiliates or nominees, as e case may be) shall pay the Pur Oprion
Comsideration o PHPL, and PHPL shall transfer all its Securitics ro Schloss (and Jorits Permitted
Affiliates or nominecs, as the case may be) on the date set out in Clause 12,5 (PHPL. Pt Option)
above.

The Board shall (auct Sehloss shall cause the Board ) recowd the transfer of the Secuntics from
PHPL 1o Schloss (and/or its Permiticd Affiliates or aominees, as the case may be) and complete
all eorporate actions as applicable.

PLIPL. shall pmvidc custoamary representations, wasranties and indemnitics to Schloss (andd/oor its
Permitted Affiliates or nominces, as the case may be) in relation to: (1) its title o the Securitics being
transferred; (i) the PHPLs Securides being free from all Eocumbrances (other than oy
Encumbranoe created in accordance wirh the rerms of this Apreement); (1i) Income Tax (in relaiion
to the PHEL's Becurities);, and (iv) its power dud authotty to uiaderrake e proposed rransfer, and
the validity and enforceability of its obligations o connection with tie proposed teansfer.

PRE-EMPTIVE RIGHTS

The Cempany shall not issue any Sceurities wr any Person, unless the Company has first offered all
the Sharelerelers, rthe peo ram pre-cmiptive righe of subseription o such Sccunties propased o b
wssued by the Company to mainain theie respective shareholding in the Company tn proporaon o
the issued and paid-up Share Capital, on a Folly Diluted Basts, in the maoner ser o in rhis Clause
13 (“Pre-emptive Right”).

The Pre-emprive Right shall be offered by the Company by dssuing a written notice o the
Shareholders (Tssuance Notice™) and such Tssuanee Natice shall specify: (i) the mamber and class
of Sccurities proposed to be issued 1o each Shareholder (Issmance Shares™); (i) the price per
Seeurdty proposced 10 be issued (“lssuance Price™); () the proposed date of cdosing of e
proposed issuane and {iv) other twrms and corditions for the proposed wssuance which terms and
conditions shall be same (o all manners) for both Sharchoklers (hereinafier calleerively referred o
as thy “Offer Terms™)

[f 2 Sharcholder wishes to exercise its Pre-emptive Right, it shall norily ihe Company of such

intentéom within 36 (thirty} days from the date of receipt of the Tssuance Notiee, ndicating whether
it inrends o exercise such right by itself or through its Pernutied Aftihates {“Exercising
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Sharchelder”). To ihe exient that a Sharcholder (1) inomates the Company that o docs net wash o
exereise or fully exercise its vight to subseribe 1o te Tssuance Shaves up o i full catiilement, or
(11} dees oot niimate s dectsion (wheibes acceplance o rejecnaon) inthis regard o the Comgaany,
the Company shall, within & (five) Busmess D:lyﬁ from: (a) the c\:pir\' oof the aforementoned tinwe
poeriod of 30 {thirty) days; or (b) the dare of issuance of written intmaton by the Sharcholder set
out in () sbove, whichever s carlier ', Jlnlily the other I‘\l,ui*.mz_‘ Shneeloldei (Il ant) (the
“Additional Entitlement Notice™) of the ttal number of Tssuance Shares net taken up by the
wther Sharchalder (“Unpurchased Shares™), and such xercising Shavehudider shall have the righe,
True neat the obligarien, to subseribe to all or pacr of the Unparcliused Shares (ar fis sole diseretion),
and, for this purpese, the Lxerciging Sharchalders shall provide notice of rther intention o
sulyscribe ro such unsubscribect portion of the Tssmnce Sharves {the portion of Capurclasced Shaees
to which an Exercising Sharcholder elects 1o subscoribe o shall be referred 1o as the "Additians)
Shares”) within 10 {ten) days of the receipt of the Addimoenal Latitfement Nouce,

Thereafter, on the dare mentioned in the Issuance Natice which shall e g daie Salling ai least 45
(fosty five) Business 1ays after the date of Issuance Notice (“Proposcd Closing Date™), the
Faercising Shaceholders shall pay For, and subscribe ro, sueh nwnber of 1he Fasuance Shares: () a3
they have noafied the Company they wish wo subscribe to up to such Sharchalder’s total pro rata
entitfement o such proposed ssuance; and (i) 1F the Bxerosing Shareholder has madicated that itis
willing ror buy Additional Shaves, it shall alsa subseribe e the Additional Shares; i each case, at the
Issusinee Price and on the teems and conditions set out in the Bauence Nociee, FPhe Proposed
Closing Dace shall be extended by such further period as may be muroaily :15;1'0{'{[ hetween the
Cemmpany and the Exercising Shaveholdars, if any Approvals are required For suclh purehase and
payment by the Excercising Sharchelders, “mb]u:L to the receipt of the payment against exercise of
the relevant Pre-emptive Right by each Hsercising Shaccholder, the Company shall issue and allot
the Tssunnee Shares o each Fxercising Sharcholder on the Proposed Closing Date.

If one or more Sharcholders do not subscribe o any part of the Issuaoce Shares, then, subject o
Clause 5.2 (BDugvson of AAffiemative L2t [ea) above, the Company may issue and allor rhe
wsubseribed Isswance Shares o a thied party subscrber, other than 4 Sanctaned Person or 4
Ceonpetitor (the “Thitd Party Subseriber™) at a price not kewer than the Issuance Price and on
the terms and conditions mentioned in the Tssuanee Notice, unless othervise agreed hy the Board,
The: Third Party Subseriber shall be reguired to cater into a deed of sdberenee in o form agreed
revween the Company and the Third Party Subscaber prior o any Issnance Sharces being issued
and altotred ra i

For the avindance of doubt, it 1s hereby clarified that (i) the provisions ot tlus Clawse 13 (Prevavprive
Rights) shall not apply to the issue of any equity stock options of the Company to its enployees or
the issvance of any Fquity Shares pursuani s the conversion of any Scearities previously issued by
the Company to any Party, or the issnance of Seres B CCPS o Schloss pursuant o s guity
Cammirmeant, of issuance eof any Securittes pursuant eo Clanse 8.1 (Shaebadder o, or issuance
ol any secariies pursuiil 1o g0y selieme of metger o armdlgaeration approved by s conet / tribunal,
o1 & cansehidation or sub-division of an ennre class of Secunnes; and () an Lixercisimg Sharcholder
shall be permitred to subseribe to the Securities under this Clase srself and/ or thresygh a Permiiied
Affiliate [provided that information regarding its name and relaiiouship with the Exereizing
Sharcholder s provided to the other Parties in advance and ruch Permuted Afilared exceuces a
Deed of Adhereace and is bovad by the provistons of this Agreement), it vach case, suljost o and
in accondance with this Agreement,

INFORMATION AND ACCESS RIGHTS
The Comprny shall furnish to ench Sturcholder the following informnon:

(i) annual audired accounes, wirkin E83 (one hundred asd cighne five) daes of the end of the
relevan) Uinancial Year,
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)

guatterly unaudited financial statements {comprising the balance sheer, inconme stirenent,
notes to financial stements, profis and foss stacement and cash flow statement), within: (3
0 (sixny) days from the cud of each quarter exeept thie st quatter of @ fimaactal year (047,
aricl (1) 90 {ninesy) days from the end of Q4

a monthly cashilow sratenent within 20 (wenry) days of the expiey of cach month;

an annual budpet of the Company, withia 8 (five) Business Days of reeetpt of 1he Annual
¥l (o clefinned in the otel Alanageneat Lancand) from the Operator;

an acual budpet of the Company, within 5 (five) Business Days of such budget being agrecd
with the Constraction {ontenctor,

Beoard, committee, and sharcholder meeung silnites of the Company within 30 {thiety) days
afier such eveny;

ay mianagement leter or similar lener from the Company™s statutory auditor regarding
qualification of the wccanars of the Company, within 5 (five) Busioess Days after receipt
thereaf by the Company;

aotices of (@) all Hagations or investipgations or proceedings sginse the Campany; and (b} all
liipations or proceedings initaied by the Company, The Company shall keep the
Shateholders informed of the developments in eelation to all such litiganons, from tme o
time;

any information and documents that the Company reccives from the Construcrion
Contoactor under the Construction Contract, or {rom the Operatos under the Horel
Management Agreement and the Technicnl Services Apreement, in each case, within 5 (five)
Buginess Days from rhe reccdpt thervol; and

any other information dghus thar a Sharcholder shall be entided to under Applicable Law
within the prescribed wmeline (without any cost or fees payable by the Sharcholders) or that
a Sharcholder may reasanably request, i wiiting,

Access Righes:

‘T'he Company shall allow the Sharcholders and their respective employees, lawyers, accountants

ae professional advisors {collectively the “Anthorized Represemtatives”) the tight wo! (1) access
and Inspect the books, accounting records, corporar, financial and other statutory records, of the
Company and mike exerigts and copies therefrom ar their own expense; and () access all of the
Campany's properties and assels, ducing doovial business hours and with 3 (three) Business Iays
prior notice to the Company, and the Company shall instruet the officers and employees of the
Company to give all such information as they may teasonsbly request.

EVENTS O¥F DEFAULT

The tallewing in relation to a Sharchokler shall e considered to be an event of default (‘Event of
Default”} under this Agrecment:

W
u)
(iii)

Rruach of any of the provisions of Claase O (Lrungfir of Seonities) of the Apreement;
Fraud, embezzlement, misappropriation or theft of funds or the property of the Company;
Faiture of PIPL. io honour (1) the Schloss Pat Option i the naaper ser out in Clanse 6.2

(Subrdorr Port Optins) oe (I3) the call oprion setoutin Cluose 7.3
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(v} lailure af Sehdoss o honawr the PURL Pac Oprion o the manaer stated in Clanse 12 {PFPIL
Py Qpsiinin);

(v)  Breach of any obligatons in celation o compliance with Ani-Coreuption Laws, Auu-Money
Landenng Laws, and Sanctions Laws, a3 setout in Clavse 17.2 (Conrants);

(vi)  Breach of the provisions of Clavse 28 (Now-Canpets);
(vit)  Breach of the provisions of Cliwese 5.2 (Dedvion o Affirmative 1 ode Hems;
(vin)  Bieach of the provisions of Clause 7.1 (Fguty Commitment);

(ix)  Pathare by such Sharcholder to infuse any part oof A Sharsholder Lean as agreed by such
Shigrebalder to be provided ro the Company i its Sharcholders Loans Infusion Nolice, in
the mammer set out in Clavse 8. 1{i) (Sovholder Loans);

(x)  Breach of the provisions of Clause 1 (Riph? of Firss Qffery,
(x1)  Breach ol (i provisions of Claase 14 (Vg Uong Rivdt aried Drge AVoig Riphty, and/or
(x1)  Oceurrence of an Insolvency Thvent.

Hor the purpases of Tvents of Defanlts ser out in this Clavse 151 (Ereats of Defantl), the delanlting
Sharcholder and each of its Permitted Affiliates who holds any Secatities in the Company shalt be
"Defaniting Parey™.

Delayli Notice; A Party which becomes aware of thie occusrence of an Hvent of Defanlt with
respect to itseli’ shall as soon a8 reasonably practicable, notify the other Party in writing, Upon the
ocourence of an Tivent of Defaule with respeet to a Party, the other Tarty may serve a woiten
motice (“Default Natice™ on the defaulring Party within 60 (sixry) days of becoming aware of the
Livent of [Default, whether em accouist of the nodee speafied in the preceding sentence, or
atherwise. The defaulting Party shall, save nud except in the evear that the Hvent of Defaule is due
to iremss (v ov (v) af ihe definition of lnsalvency Tvent, liave a period of 30 (thirry) L{'l}"' to cure
the Pvent of Default {the *Cure Period™), failing which the dghts under Clause 16 {Cosiegaiences of
et Firent of Defindf) belenw may be exercised by the Pasty serving the Defaule Notice (the date when
the Cure Period exphies withour the defanlting Parey having cured the relevans Fveat of Default is
refereed to as the “Bol) Effective Dare™). A Defaulr Notce may not be served mare than once in
respeet of the same Tavent of Default,

CONSEQUENCES OF AN EVENT OF DEFAULT

Upen oceurrence of an Event of Delalt (which has not been cused i accordance with Clavse 15.2
(1 efeanslt Notiey above), and upon expiry of the cure period set out in Clause 15.2 (Ocfinds Notice)
above, notwithsianding anyrhing ser forth in this Apreement, the following consequences shalt
ceenr, and the non-defaulting Party shall have the following rights:

{1 Al abligarion of/ restrictions on the non-defailting Party (ind bs Shareholder Group) under
this Agreement and the Articles in relation to restoctiens set oot in Cliwse 9 (Tamgfer of
Seerrvtied) (save and except the restriction an Transfer/ issuance of sccuritics to a Sanctioned
Persony, Clanse 10 (Right of Firsy Qffer), Clause 11 (Tae A Ripht apd Dirag »Vorg Right), and
the restoction o isstance of Securities of the Company to a Competitor of the Defling
Pacey, shall automatically Gall-away withet vequicement of any further act, deed ar action,
provided et in case of ocourrence of Livent ol Defaulr ser ont in Clavse 153 (xil) (Cleomronce of
wit Tisolvemny Fivent i reftinnt to any of the Sharcbalders) above, the restriction on the non-
defauhing Party onTransler/issuance of securities @ a Compettor of the Defaulting Parry
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(i1

{ii}

anit the restoetion on the Campany ssuing Seeurities to o Competitor of the Defaulting
Parry shall connnue to be apphicable,

The rights of the detfauliing Party in relation w Affimative Vaie Trems as set out in Claose
5.2 (Decivian ou o ffivontive | 'ote ey shall auromarieally fall-away withour requircient of any
turthu act, deed o action.

Default Call Option:

&

()

()

(©

(t)

Upon oceurrence of the old Hffective Dile, 1he non-defanliing Parry shall have the
right bue not an ablipaion (“Call Option™), to require the defaultng Party to toosfer,
subject to Apphcnb!n Lawe, all the Sceurities hebd by ihe defaulding Party (“Ca]l Option
Shares™ 1o it o its Permiteed ;\tl"lntu-,/m)mmu.h, at B0%% {eiglay percent) of the
Deterimined Value of such Call Option Shares, as deweemined by an Independent Valuer
appointed by the Company (*Call Option Price™), in accordance with the provisions
of ihis Clansce.

The non-defanling Parey shall be entitled ta exercise irs Call Option with respect to all
(anid ot pagt) of the Call Option Shares, at the Call Option Price, by serving a written
netice (“Call Option Exetcise Motica”) on the defaulring Parry wichin a peried of 30
(thirty) Business ays from the HoD Bffective Date.

The closing of the purchase aof the Call Option Shares shall take place oo 2 date (0 be
murially ﬂgrud between the non-defaulting Party and the defanlting Pacty, but in any
oVenE on of pum to the dare that is 120 {one bondred axd oweary) days (excluding any
reasonalile rime taken to obtain requisite Approvals from Governmental Authoriries)
after the date of issuance of the Call Oprion Fxercise Notice by rhe non-defaulting
Party. The relevant party required under Applicable Law to procure any Approvals from
any Governmental Authority for giving effect to the transfer of the Call Oprion Shates
shall procure such Approvals at its cost and expense, and the other party selling or
aceuiring Securitics hereunder, as the case maybe, shall provide reasonable co-opertion
(6 the aferementioned Party proouring such Approval,

The non-defaulting Party (and/or its Peamirred Affiliares or nominees) shall pay the
Call Option Price to the defanlting Party, and the defaulung Party shall be hound to
1bsuluuly and irrevocably transfer the Catl Option Shares to the non- d{.f‘lu[ung Party
(and/or its Permitred Affiliates or nominees, as the ease may he) as see out in the Call
Optiop Exercise MNotice, free and clear of any Tincumbranee {other than any
Encumbrance created in accordance with the rerms of tus Agreement), and alt actions
as mmay be necessary to give effect to such transfer shall be duly complered by ehe

defaulting Party.

The Board shall record the rransfer of the Call Opidon Shares from the defanlbng Pacty
to the non-defaulting Party {and/or its Permitted Affiinies or nominees, as the case
may be) and complete all corporate actions a3 applicable.

The defmidting Party shall provide coswomary  representations,  warrantivs  and
indemnities o the non-defudiing Paety (el /or its Permitted Affiliates or nominees),
as the case may be in relation to; (A} its tithe 10 the Call Option Shares; (B) the Call
Option Shares being free from all Encumbrances (other than any Pncunlirnce ceeated
1 accordance with the wrms of his Agreement); (C) Income Tax (n elation w the
Call Option Shares); and (12) its power and authority 1o undertake the proposed
transber, and the vabidity and enforceability of their obligations in conneelion wich the
proposed transfler,
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{v)

Le fuple Tut Oiption

(m)

()

@

®

Upen ocenrrence of an Fol) Bffective Date, the non-delaulting Paey shall have the
right but non the oblignioa (“Put Opdon™), o require that the Llf.l:.mlhug Party (Huelf
or through s Permited Affilates or nominees) purchase amd acquire, subject to
f\pplll:'lh’f_ Law, all {and not part) of the Sceorities held by the non-defaalting Pariy
("Pug Option Shares™) ar 1207% (one hundred and raenty puuul) ol the Deternuned
Value of such it Option Sliaees as derermined by an Independente Valuer appoinred
Ly the Company (:“Put Option Price™), in accordance with the provisions of this
Clause.

The non-defaulting Paciy shall be entitled to excrcise its Put Option with yespect to all
('mtl not part) of the Pt Oyption Shares, at the Put Option Prece, by serving a written
notice (“Put Option Exercise Notice™) ta the defaulting Party within 2 period of 30
(iery) Busiess [ays from the Hold Tiffecnve Daw,

The closing of ihe purchase of the Par Option Shares shall take place on a date 10 be
murually 1g1u(l berween the non-defanlting Pariy and the defauliing Pacty, but in aoy
even( on or prioe to the dace thae is 120 (UI'IL huesdred and twenty) days (exelwling any
reasonable Hme taken (G obigin tequisite Approvals from Governmental Authoritics)
after the dare of ssuance of the Pur Oplion Exercise Notice by rhe non-defaulting
Party. The relevant party required under Applicable Law to procure any Approvals from
any Governmental Auihority for g gjlvmg effect to the transfer of the Put Option Shares
ghall procure such Approvals at its cost and expense, and the other pacty sclling or
acquiting Securites hereunder, 28 the ense magybe, shall provide reasenable eo-operation
to the alorementioned Pary pracuring such Approval.

‘The defaulting Parey (and/or its Permitted Affiliates or nominces, as the ense may be)
shall pay the Put Option Price to the noa-defavlting Party, and the non-defiulting Party
shall be bound to absolurely and irrevocably transfer the Put Option Shares to tle
defaulting party (and/er its Perinitied Affilistes or nominees, as rthe ease may ba) as set
aut i the Put Option Lixercise Notice, free and clear of any Encumbrance (other than
any Bneambrance eresied in accordance with the teems of this Agreement), and all
actions as may be necessary to give effect to such transfer shall be duly completed.

The Board shall record the transfer of the Put Option Shares from the non-defaulting
Party to the defaulting Party Gind/or iz Permitted Affiliates or noninees, as the case
may be) and complete all eorporate actions as applicable.

The non-defaudting Party shall provide c'ukitm}mry representations, wacsntcs and
indemaities to the defaulting Party @med/or its Permitied Affiliates or nominces) n
selation (o (A} its mile ro 1|1c PPur Option Shures; (B3 the Pur Option Shares being free
Frem all Fncombeaices (other than any Facombrance ereated o aceordance with the
terms of this Agreement); (C) Income Tax (in relarion o rhe Pur Option Shares); and
(13} s power and surthority to undertale the proposed tosfer, and the validhity and
caforceability of their obligations in connection with the proposed transter.

REPRESENTATIONS AND WARRANTIES AND COVENANTS

Fach Party represents and wasrants 1o the orher Parties hereto that the following shall be tue on

and as of the Lxeoution Date and as of the Uffecrive Dare with rthe same effeer as if such
reprosentations and searsntes have been made on and as of the Effecrive D

&

itis duly incorporated, established and organized, and ts validly existing and in good standing
under the laws of its relevant state and is doly wegistered amd aorherised to do and conduct
ilS l._lUblT'lL‘.:s:n,

a4



(in

{ni}

)

it ias the full legal oght, power, capacity and authoriry to enter toto this Apreemieat and
perlorm ity obligations under this Agreement in accordanee with the rerms hereii,

the excenrion and delivery of this Agreement and the pecforminee by the Paety of s
ubligatons under this Apeecment have been duly and validly authorised by 4l necessary
COTpOrate ACtons on s parg

the execurion, delivery and performance of this Agreement and the consummation by such
Party of the tmnsactions contemplared hereby does not conflict with or resuly in 4 vinkilion
of its constitutional documents o any agreement or armngement to which such Pary iz 0
prerty, or any law, regulation, written order, ultig, decree, judgment or arhiteation award 1©
which the Party is subject, or constitute a default therewnder that could bave 4 bearing on
the condition of or on the ability of such Parry to consummare the transactions conlemplated
hizreby or requires the consent, approval or avthorisation of any third party {including
Govermnental Aouthoriy);

the exvcution, delivery and pecformyines of this Agreement and the consuwmmation by such
Party of the transactions contemplated herehy does pot constitute ain act of bankeuptey,
preference, ingolveney ox fraudulent conveyance under any bankruptey act or other
Applicable Law for the proteciion of debfors or ereditors and this Agreement upon
execution by the authorised sipnatorics of a Party shall coustitute legal, valid and binding
obligations of the Party, enforceable apainst it in accordance with its terms.

Covenants

(i

During the term of this Agreement, Schioss and PHEPL shall ensure that the Company and
ks agents or other parties acting on its behall do not vislate the Ant-Corruption Laws,
Sanctions Laws, or Anti-Money Laundering Laws,

Fach of the Partics represents, warrants and covenants (as applicable) to the other Parties
(with respect v irsclf) thae

() it is familiar with and shall comply with the requirements of all applicable Ant-
Copruprion Laws;

(13 1t has et taken and shall not rake any action that would cause the other Parties o be
mn violation of applicalsdle Anti-Corruption Laws;

{©) it has not taken and shall not take any aerion i hiedherance of an offer, payment,
promise to pay, authorizaton, or ratilicadion of tlie payinent, chirectly or indireetly, of
any Improper Paymeat, including a Goverament Oicial inchuding aoy contribation m
any polivical party;

(@ vo Government Official shall receive aay direct or idizeet bencfit from it in connection
with the Coinpiny or irs Business,

{£) 1t has conducted thorouglh due diligence with respeer o all of it bencelicial owners aiml
has carablished the ddentities of afl beneficial owners and rhe source of tach of the
beneficial owner's funds;

() it has no knowledge or reason o suspect that (A) the monies wsed © fund s
investment in the Company have been or shall be derived from or related o any sliegal
activities, inchiding e not imired to, money launderdng activires in violation of the
Anti-Money Pawderirig Taws, or activitics subjecr to the Ann-Corruption Laws; and
(13} the proceeds from such Sharcheldee’s investiment in rhe Compaoy has been or shall
e useel o finanee any ilegal acovides o activities pralibited by the Aoo-Bloney
Lavndenng [aws aad e And-Corraprion Laws;
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(i)

()

™)

(vi)

(g) it is not, dicecty or indiceetly, a Government Offiial, Governmenead Authorie or an
listrumentality of a poverament;

() no Government COfficial buis an ownership mrerest, whether direet or indizeer ing

(1 no proceedinyg by or befare any Gavernmemal Aurhortry involving I or s Affiliaces,
with respect w the Anti- f:mrupli(lu Livws, Sanctionis Livwes, o Anti-Maney Lasadering
Laws 15 peading or threatened o wntog; and

(v 1t has not been: {A) targeted under any Sanctions Laws; or () i the past 3 (five) veass,
enpaged inoany business activities with ar for the Benelie of any persons thar are 1he
subjecr of Sanctions Laws (including any Sancrioned Person) or invelving a Sancriencd
Coiptry, in violtion of applicable Sanctions Laws.

The Company anc the Shaccholders covenant with respeet to el / themselves and it /

their respeetive sharcholders, pacters, managers, oflicers, dicectons, authomsed agents, or
empleyees, as applicable, that it / they shall not (a) promise o make, or cavse the payment
of any Improper Payments, diccetly or indiveztly: (A) 1 or for the ose ar benefis of any
Government Official;, and/or B) w any other Persan either for an advanee ar
reimburgement, iF it knows ar bas reasen to kaow that any part of such paymene will be
directly or indirectly given or paid by suich other Person, or will relimbiirse such other Person
for pryments previously made, o any Government Qfhcial; ane/or {C) o any uther Person
or entity 0 obtain or keep husiness or (o secure some other imprup-:.“ Lusiness :ldvqntqpc
in violation af applicable Amti-Corroption Laws; amd/or (b) engage in hosiness activities wilh
or far the benefit of any Persong or countrics that are subject o Sancnons Laws,

If any Sharcholder beromes 2 Governmental Aathoriey or a Goverunent Offienad during the
term of this Agreement, such Shareholder slall nonfy the other Shaeholder and the
Company immediately s0 the other Shaveholder and the Company iy (ind heeby reseive
the right to} take whatever precautions and actions that may be appropnate to assuce
compliance with applicable Anti-Corruption Laws.

H a Government Oflicial becomes associated with, or owns an interesi, whether divect or
indirect, in the Company and/or any of the Sharcholders, the Company and/or such
Sharchalder (as the case may bed shalt nonfy the other Sharcholder mmmediacely so that the
orher Sharcholdar may, and hereby reserve the eght o, mke whiever precautions and
actions that may he vensonaldy appropeate o assire complianee wirh applicalide Anri-
Corruption Laws,

The Company shatl adopt the Anti-Cormuption Policy and anti-corraption trainiog program
tor ensure compliance with the Anti-Carrupiion Taws and will maintain a system of conmtrols
sufficient to deter and deiect potential vicladons of Aoti-Corrupuon Law, b1 each case 1o b
prepared, from time o tdme, in conjuaction with, and 0 a form and subseanee thae is
acceprtalie to Sclloss. Wirbout imiting the generality of the faregning and w 1lie extent nor
:Lh'caﬂy wnplemented, the Sharcholdees shall tke appropomte steps to cause the Company 1o
adopt, implement and mainiain the Anti-Covraption Policy w0 easure complianee with all
Ant-Corruption Laws, The Ani-Corruprion Paelicy shall

(n) control the offering, grng, and receipr of pifts and entertinment, the payment of travel
erpenses, and the making of charirable and politeal coomburiens,

(b} vequire thar all msrerdal conrracts of e Company are i weiting aod din reansactions
and asscis of the Company be recarded oo the Comprany's books and recornds;

(c) pm\'ldc' that the ¢ .Ump.m}" {4} conducts dibigence on, and have anu-brbery and

CoRfUpHon contract wrms i its agrecments with, apenrs, consultnts, -‘Jl‘-mhm()h
lohbvists, contractors, and orher rebevam third parties, and (3 moniror thelr comduen
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(vii)

(viti)

{ix)

(x)

tor proaie Their comrinued eompliance with all Ao Corruption Liows insofuc as they
are acting or purporting o aer on beballof the Company;

() provide w relevant emphoyees of the Company: (A) anti-bribery and corruption trainiog
ar reasonable inrervals; and (B) imooitoring of their eomduet e promoie their continued
coigdiance with all Ann-Corruption Laws;

() provide to releviit employees of the Company reasonable means o report internally,
including anonymowsly (where allowed by Jaw), any cemcernns thar they may have
rugarding conduct that may viotate any An-C nnupnun Laws, encournge them (o
repan any concerns they oayr have in that connection, and cosure that no one who
reperts such concern in good Eaith i sulyeat 1o any form of reraliafion as a consequence;

() be designed e ensure that any reports of conduct that may vickate Anu-Corruption
Laws aze handled i prompr and otherwise appropeiae manner and thae appropriate
remedial steps on correclive actions are ke if such acrions are determined, afrer
tvestigation, to he needed,

(@ require appropriate inernal Bnancial controls (eg, payments over certain thiresholds 1o
only be made by wire, check, credir card or simitaedy documented form of payment);
aru]

by require char rhe ane-beibery and corrapion program be perodically audited or reviewed
and modified, a5 appropriate.

‘T'he Shacehaotders shall adlere 10 and shall exercise their powers under dhis Agreement o
ensure that the Company adheres 1o the Anu-Corrupstion Policy, Ne chaoges ro the Anti-
Corruption Policy shall be made without the watten consent of Schiloss, The Company shall
forthwith  provide the  sdopied  Ant-Corruption Policy  along  with  any
amendments/modifications thereal, From time ta tme, to PHPL and Schloss.

The Company shall immediately l'l(J[‘l[-j the Sharchollers (in writing) of any violaton or
potential viedation af the Anti-Coreuprion Policy, Anti-Corroption Laws, Sanctions Laws, or
Anti-Money Laundering Taws by the Compaiy, any of the Sharehiolders, their respective
sharcholders, partners, officers, directors, agents, employees and/oe ather Persons
associated wirh, or acting on behalt of, the Company and/or the Sharcholde(s}.

Ar each Board Mecting, the namnapement team shall be directed to provide the Directors
with: {a) a repoct in respeet of the actvities that have been earried out for the purpose of
complying with Anti-Cotsuption Lawsy (D) informatien eelated o any anti-bribery and
caruptivn complinnge concerys (e, nadequate staff or resources for compliance); and (€)
such other informaton and documentation as any Director may eeasonably requesr in
connection with such complianee and mplemeatanon processes,

Fach Sharcholder shall be eniitled to receive fand the Company shall deliver) detailed
informarion relating to bribery and corruption risk, including, on a monthly basis, as soon as
ropsimably practicable after, and in any event within 30 (thity) days following, the end of
ench calendar morith e following tafaemaricon For that calendar montl

() details of any payments made o Governmment OFficials,

() demils of any deviaton {from the contractual Terns of payiments ro thisd partics and
actual payments o third partics;

(€) dutails of paviments ol pifts, travel, or enteriinment paid to any person;
() demaits of any andi-lriheny sl corroption eraining {ep, participants);
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() a deseription of any extonion demands o other reguests for injaroper Payines, and

(1) such e informaton as may be relevant to assessing the Company's babery and
corrupion risk,

173 Prohilsreid Activities:

()

(i)

(ii7

{r)

AP ghall:

{(n) Not engage, divecty or indireetly, in Insider Trading using UPSE acquired theongh the
Company of atherwise by virie of irs engagement with the Company.

(1) Not disclose UPS] to any third party, wnless expressly anthorized in writing by the
Berard and strictly required for the business puzposc of the Company.
¥ ey UL}

(€}  Naoirecommuend ar induee any third patty 0 engage in securities trading based on LIPST

() Fnsure thad iis divecrors, ofticers, emplayees, consultants, members, associates, agents
and advisors (“Representatives”) who may gain access o UPSE comply with the
ebligations under this Clause,

PLID. scknowledges irs dury 1o comply with the SEBI (Prohibirion of Insider Trading)
Reyulations, 2015, and all applicable securities laws 1o the extent applicable to the securites
of Behloss proposed to be listed on the recognized stock exchanges of India. PHPL aprees
tes acknowledge ancd abide and shall use its best efforts 1o cause its Reprosentatives to abide
by such policics and pracedures as Sebloss may adopt (and provided o PHPL or otherwise
made available on the website of Schloss) and implement to ensure compliance, including
bt pot Heired te:

(a)  Setting up trading window restrictions and obeaining pre-clearance for seeurities wrading
by any insielcr.

(by  Vusunng imely public disclosure of matedial information in compliznee wich applicabie
lavws,

{£)  Maintenance of confidentality agreements and records of sdccess 1o UPSL

PIEPL agrees to matneain and shall wse its best efforts to cavse its Representatives w maintahi
the strict confidentiality of all UPST and proprivtary information obtained through the
Compaty or otherwise by virtue of its engagement with the Company. This includes, but 1s
not linired o, eastging that

{1 UPS[ s disclosed mrernally ondy on a "need-ro-know" basis.
(h) Robust data security measures wre iinplemented (o prevent unauthorized aceess,

(€) Writlen agreementss are in place with emplaoyees, consultants, and tird pacties to ensare
confilentinlity and compliance with securities laws.

(d) Any accidenral or unauthorized diselosure of U8 is promptly reported to the Board,
ane PHIM. shall take immediste correetive actions w mitigate any associared risks.

PTITY, shall dvnsedigrely nantfy the Board of the Company inowriting of ang suspected ov
actual breach of thes Clavse o iny applicable secuvities Tiws, including SEBI (Prohibidon of
Insicher Trading) Regulations, 2015, by iwself or its Representarives. The aotification shall
include #l relevani demils, including €he nature of the suspected breach, 1he individuals
iwvolved, the dace and dme of 1the suspeored breach and any other refevant infermation.
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18.

19.

Hh

19.2

M

FALL AWAY OF RIGHTS

Albof the viglits of PHPL tnder this Agreement shall auromatieally fall iwway and eease wo have any
force or cffect i the event PITPL holds tess tunt 10% (tens perecent) of the Share Capiral of the
Company on a Fully Diluted Basis, save and except ity Pre-Tinptive Righn as set out in Clause 13
(Pre-empitiee Rightd), informuation ghts as set aut in Clavse 13 (Taforveation wid -~ lecess Wghts), and the
PHPL Prur Option as set our in Classe 12 (PHPL Pu Oplion).

TERMINATION

Subject to Clause 19.2 (Teavimetiod) belaw, this Agreement shall rerminare upon the eceurrence of
the carlier of the following:

{1) antomatically with respect o a parficular Sharcholder upon such Sharcholder and s
Permitted Affiliates ceasing o be a Sharcholder of the Company; or

{) by the wntten consent ob all Parties;

in each case without projudice to all of the sights and obligations accruing to each Party prior to
such wermination,

The provisions of rhis Agreemenr contamned in Clause | (Definitions cndd Interpreiation), Clanse 20
(L rnaitncermenis € Confflentialng, Chnse 22 (Notie, Claase 23 (Dipute Resolation), Clause 24
(Gaverning Iam and Jiivdicten), Clavse 25 (Miseloai and this Clause 19.2 (Fermnation) shall
survive the terminaiion of this Agreement,

ANNOUNCEMENTS AND CONFIDENTIALITY

For the purposes of this Aprecnient, “Confidential Information™ shall mean all information
disclased by a Party (in each ease “Owner”) to the receiving Party (“Recipient™) and sl
confidential and pmprlﬁ,l,l.i_y information of the Company ad for its Affiliaces whether marked as
confidential or not, in any [onm whasoever (including, without lunieation, in written, oral, visual or
clectromic form or on any magnetic or epbcal disk or memory and wherever located) including
information relating o the business, clients, customers, affairs and finances of the Company and Jar
any of i Affiliates, management preseaiadons, trade seecets, technieal data, operational data,
confracts and agreements, financial data, deawings, business plans, sales and marketiog plans and
aay know-how idating o e business of the Company and/er s Afhliawes or any of ther
supplicrs, clients, customers, agents, distrbutors, sharcholders or MIANARLTIENL. Notwithstanding
the foregoing, information shall not be deemed Confidential [nformanon, and the Recipiear shall
have no abligation with respeet to any sueh informatton which:

(0 ¢ already koown to the Rucipient and/or its Alfiliates whether as part of its busimness or
otherwise or s hereafter recetved by che Recipiom amel/or its Allilates fram a third party
souree not obligated to the Owier 1o keep such information confidential, or was previously
known or already m the lawlul pu'ﬂscwif;m of a Parry, prior re disclosure by any other Party

herero without any non-disclosure restnction and without Bieach of 1he confidentialiy
obligations licreander; or

(1) i or becomes publicly knowe other than theough an act or omissien of or as a result of 2
diselosure by or at the diveetion oFany Party or its represenrative in breach of the Teansaedon
Llociiments: o

() 15 independenily developed by the Reciptent and/or its Affilares withonr asing the
Confidentiad Informaton,
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204

20.5

Seelgect 1o Applicable Law, each Parry underrakes tar o shall, ae all dmes keep conhidenual (aned
shall procure thar its wespective directors, ofticers, emplovees and agears keep confidential) any
Confidential inlormanon which 1 in their possession or which they may acquive W celaion w the
other Party ancd shall not use or disclose such mformanon.

Motwithstanding the foregoing, a Party may disclose, or penmit the disclosure of:

() Comfidential bafornmteon thar s required w0 be disclosed by Applicable Law or by a
Governmentad Authority ar a Govermnent Offieial, provided that, as fare as legally permitied,
the disclosing Party shall give prior writen notee o the other Pirty prior o any such
disclosure, and dut receiving Pacty shall imin disclosure ro such mformanon as may be kegally
reequired;

()  Confidential Information that is required o be disclosed or used for the purpose of any
judlicial procecdings atising vt of this Agreement or any agreement entered inte, uider or
pursuant to this Agreenwent or to a Tag Authariry in connection with the Tax alFais of the
receiving Party, provided rhat, as far as legably permitted, the recetving Parry shall give prioe
written protice (o the ofhier Parry prior to any such disclosure, and thar recelving Party shall
limit disclosure to such information as legally reguired,

(i)  Confidential Information that 1s requiced to be disclosed by a Party to & professional advisor
of such Party, only ro the extent that such professional advisor cannot perform its unctions
withour having acocess to the sadd infoemaiion and where such recipieats are bound by
suirable confidentiality obligations;

(v}  Confidential Information e any of Schloss’ sharchelders, group companies including
AfRliates ot legal, Fax, financial or ather protessional advisors, or to any baok or finaneial
institution or lender or porential acquirer of Scourities,

()  Confidential lnformaton that is disclosed oF vaed with the prior written approval of the
disclosing Party; and

(vi) Confidential Tnformation which is disclosed by any Party 1o any Personds) for the purposes
of esercising or enforcing any right umeler this Agreement or the other 'Transaction
Documenis (ncluding, for the purposes of, or 1a fctlitate, the performance of obligations
ot the exercise of rights under this Apreement or any other Transsction Documents),

Provided that, other than disclosures made in wrms of Clanse 20030} Clovosmeensents o
Confideniialit) andt Clause 20.301) (lwiineosents and Confidentiality) above, all the disclosures are
maile on the basis that the mfonmanon s treated as confidential by the recipient of soch iformation
and used by it only for the purpose for which it was disclosed and provided Further that any
informacion disclosed under Clause 20.3 {-Awmeimcenentr and Confidentiafity) of this Agreement shall
coitinue o be rreated as Confidensial Informanon hereunder duespite the lmited  diselosure
permitted vunder Clivses 2003 (Timsmeenente and Cunfidentiality) of this Agrecment.

Notwithstanding the provisions of Clauses 200 (laastincenents and  Confidentiality) and 20.3
{lwuorencermnts and Confidentiality), 1o Pacty or its Alfiliates shall make sy formal or informal publie
announcemeni or press release which makes ceference to the other Party and or the rerms and
conditions of this Agreement or any of the matters referred  herein, without the prior wrirten
approval of the other Party, which approval shall not be unceasonably withheld or delayed,
Nuotwithstanding the foregoing, o Parey may make ain anncuncement relaning to the Transacticn
ocuments after Liffective Diare, i (and anly 1o the extent) reqerired by the Applicable Laws of any
relevani jueisdiction or any Governmental Authonty provided that prior wotten notice of any
announcement reguoive] 0 be tade is given o the other Parties, in which case such Parties shall
jointly take all steps as may be reasonable inihe cireimstanees w agree on the form and conrents
ol such inouncement with cach other, poor o making such announcement..
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MNaotwithsranding anything contained in this Apreement:

q The Sharehodders shall e eaided 10 use the Confidentia Information of the Company for
the purpose of and in relavion o s Bosiness.,

(i) Disclosure by Schloss of any Confidental Informaton in any offer doocwments or other
docurments / msiteriils in connecrion with any puliic offering of securties which may b
preps ared or msued h} Schloss and/or s Affiliares, a3 is customary or desirable {in the
apinion of Schloss or its Affiliates) for the purposes of any public offering of securities shiall
be peemitted (aud e other Parties shall provide any selevant information and documents
(to the extent available with them), as may be rt:.c]m..sh.d Ly Schloss, for the purpose the
miaking of the disclosures as abovementioned, ineluding o vse the logoy, trade wmes and
ather related hrading of or used by the Company, and for the purposes of complying wih
Applicable Laws or any directions of ¢communications received from any Governmental
Auwthority including any stock exchange from ume to time).

NON-COMPETE

Lntil rhe earlier of termiaation of the Howl Management Agreament and PHPL censing 1o bue a
Sharcheolder af te Compainy:

(i} Schlass shall not (and shall ensure that any of its Affiltates shall vog), direcrly or indivectly:
(a1} acguire any interest in any hotel or resort i the Leritory under the “Lecla™ Lrand, {1}
enter into any agreement with any person for (A) the acquisition of agy interest w1 any hotel
or resort in the T'erritory under the “Lech™ brand; o (B) the management of any hotel or
resort in the Territory under the “Leela® brand; (¢} solicit, enter into or pariicipate e any
discussions or negotiations wirh any person in connection with any rransaction or
arrangement sct out 1 Clause 21, 1{)(a) (Noa-Comperey or Clause 211 (1) (Nou-Conpete); and
) take any action to encoursge or facilitate the making of any proposas or inguicies thar
may reasonably be expected to lead to any teansaction or armngement set out m Clavse

211 {a) {Now-Compere) or Clause 21100 (Nan-Compete).

ity  PTIPL shall not (and shall ensure thar che HOABL CGroup shall not) direetly or indirectly: (a)
acquire nay interest in any hotel or resoct in the Teritory; (b) enter into any sgreement with
any person for (A} the acquisition of any interest in any hotel or resort in the Fertttornys or
(B) the management of any hotel or resort in the Territory; (c) solicat, enter mto or participate
in any discussions or negotiations with any person in comaection with any teansaction os
arcangement set out in Clause 2010 () (New-Campite) or Clauge 211G (New-Cbagpesd),
and () vike any action 1o enconrage or facilitate the making of any proposals or tquines
that may reasonably be expeeted to bed 1o any tsnsackion or arrangement set ouf in Clause

21. [(u)(ﬂj (Now-Compere) or Clause 211 Q{Is) (Nowr-Chapete).

ach of HOABL, PHPL and Schloss ageee (having mken independent legal advicy) thar the
undestakings contained in this Clause 21 (Mow-Coampots) are reasonable and necessary for e
pmtu.lmn of the legatimate interests af the Company and ehar these restrictions do nor work b arshly
on it Liach of PHPL and Schloss nevertheless agrees that (1) if ang such underaking shall be found
1 I verddd bud would be valid if seme part were deleted, then such undentaking shall apply with
such deletions as may be necessary w make it valid and enforceable; (i) the value of the transachons
contemplated under the ‘Mansaction Documents would e subseantially diluted if the Pardes vinlare
any covenants set onl heveunder; and (i) the provisions of this Clause 21 (Nea-Campets) and Clause
20 (e tumorneenents and Confidentiafify) are interdependent and inscparable fron each other.

Each of PP and Sehloss acknowledge and agree that the covenants and obligations ser (ord in
this Clause 21 (Nowe-Compere) and Clavse 20 C-Ammnnecnrents and € nfidentiality) relate tor special, unigque
and extracrelinary mareers, and agree that any breach, of any covenant canrained in this Clavse 2]
{(Nog-Campete) and Clavse 20 (-Iovosnconnents cud Confideatiality) of 1his Agreement would resul in
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irreparable injuey and damage to the other Pactics, and that the remeches available under Applicabile
Law for any such breach would be inadequate. Therelore, i the event of sech breach by any of
PHPL. or Schloss, such Parties apree thar i addition w, but not in fiea of, any other available
remedies in Applicable Law, ncluding monerary damapes, the other Parrdes shall be entitled to
obtain cquirable relief in the form of specilic enforcement, resizsining order, lempomry or
permanent itjunction or any other eyuitable remedy that may then be avatlable o it The rights and
remedics of the Parties under dhis Claase 21 {Noa-Comper)) are comualitive amed not alicrnative, and
the exercise of one or more rights or remedics will nor preclade the exereise of any other right ot
remedy available under this Agreement or Applicable Law.

NOTICES

All netices, ru.]uc'at demands and other communications made or given under the teems of [his
Agreement or in connection herewith shall be in writing and in Eaglish signed by or on behalf of
the Party piviag it and shall be sent cither: () by cleetronic mail; or (i) if accomnpanied by email,
rough one of the ful]mwnh mades: (1) personally delivered; or (b) eransmiteed by regisecred mail
or commercial coarier, in each eage addressed 1o the appmprnrc parry at the [oliovwing addeess o
o such other addeess or place as such Party may from gme 1o time designate:

Muarized foe the
atiention ol

Purty

Company 3 Feor,  Lodhn | compliance@hoablin Mt Ashwinder
(prioc o | Lxcelus, Apollo Mils Mathaou
Ffleclive Compound, N. M. [oshi
Dawe) Marg, Mahalixnii,
Mumbai, Maharashera
H0001 |
Company Tawer 4, Third Floor, | avishankar@Bihelecls.com Ravi Shankar
(after Hquinox Business Park,
Eftective Kuirda  West, Mumbai
Datc) A 070, Mahagashica,
o Lind
Schloss Tower ¢, Third [Floor, | mviasbankarggdihelecls.com Ravi Shanlar
Faptinoy Business Park,
Kurla West, Mumbai
0 070, Maharashira,
Tinclin
PrIM, Bl Hloor, Lodha | eompliance@hoabl.in Mr. Rakesh
Liseclus, J\[mllci Mills CGupra
Compound, N. M. Joshi
Maxg, Mahalaxini,
Mumhai, Mahacashioa
001 |

Unless another address has heen speafied by a Party hereto by written aolice thereod to the other
Pacties, any notee, request, demand or ather communication given or made pursuant to this
Agreement shall be deemed o ave been received:

(i) in the case of personal delivery or rLI,‘lH[LICd mail, on the date of acwaal delivery provided
that such dg,hvg_r) shall be required 10 be Fallawed by an electronic matl informing the
intended recipient of the delivery;

(i1} in the case of commercial courier, on recapt of @ conliomation of successful delivery

provided that such delivery shall be requited 16 e Tollowed by an electronic mail informing
the inreacled recipivnr of the delivery; and
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(i) i the ase of elecrome mal, 24 Gwenty-fourd hours after transmission o receipl of the
acknewledgemeni, whichever s carlicr.

DISPUTE RESOLUTION

1n the event a dispute, difference, claim, or contoversy irises in comiection with the inrerprevation
ar implementaion of rhis Agreemenr ar the performance of any oblipgaton heeeonder (cach a
"Dispute™), the Farties shall atetapr in the s instinee 1o resolve sucl dispure through fricndly
consullanons,

IF the Dispute is not resolved through friendly consultaricons within () (1hirlv) days from the date
of commencement of dhscussions or such lrmm,r period as the Parties agree in sriting, then cither
Parry iy nvoke his arbiraion clanse uader nofice 1o the other. The Bispute shall then be
refecred to and [nally resolved by arbieition in accordance with the succeeding pravisions of this
Clause 23 {Dipate Revelution).

IF the Dispute i not resolved as aforesaid, then such Dispate shall be reterred o and finally resalved
by arbiteation administered by the Smpgapore Inrernattonal Arbateation Centre in accordance with
the Arhisation Rulus of the Singapore Internationsl Aehitrarion Contre in foece at the relevant rime
{"8IAC Rules”) (which s deemed w be incorporated into this Agreement by reference), Schiloss
shall be entitled to appoint 1 {one) arbitiator and PHIPL shall be entided to appoint 1 {ene)
arbitrator and the 2 {twe) arbitraoors so appointed shall jointly appoint a chizd arbitrator whe shall
preside as the chairman, failing which sucl third agbirrator shall be appainced in accordance wilh
the Rules (eollectvely, “Arbitral Tribunal™}). ‘The sear of the acbiteation shall be Singapore. The
venue of the arbareation shall e Noew Dol

The arbigeators shall give a reasoned decision ar sward, including as wo the costs of the arbiteation,
which shall be final and binding oo the Parties.

The Partics shall co-operare i good faith w expedite {eo the maximum exwent practicable) the
conduct of any arbitral proceedings commenced under this Agreement,

Liach I’m.ly shall eat and pay its own costs, expenses, fees, disbursements and other chagges of s
counsel, in connection with the atbitration proceedings except as may be ethenvise determined by
the arbitrators.

If mote than one arbiteal proceeding has commenced between any or all of the Parttes under the
Teansaction Documeitrs, and o party that is a party to any such achitral proceedings contends that
two or mete of such proceedings are substantially relited sul that the issues therein showld he
heard in b (onc) proceedimg, the proceedmgs should be consolidated m 1 (one) proceeding,
provided thar: @) the arbizal rrilunal Bas determined that such proceedings can he consolidated in
1 {one) proceeding; and (1) ao Party shall be veqquived e bear any lisbilily in respect of a claim rhat
s nor beet made againsy i, merely on account of such consolidarion of proceedinps,

GOVERNING LAW AND JURISDICTION

This Agreement and the reladoaship between the Pacties shall e governed by, and interpreted m
accordance with, the biws of India. Subject to Clavse 23 (Digpade Resofetion, the Parties agree o be
subjeet to the exclusive jursdiction of the couns i1 New Delht,

MISCELLANEOUS

Llntite Agreement

This Agreement and other ransaction Documents sel out the entise agreerent and voderstanding

18
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25.7

between the Parties with respect to the subject matrer hereof, This Agreement supeesedes all
previaus lemmers of intenr, confidentiality agreemenrs, heads of rerms, memorandum of
wnderstanedmg, prior discussions and enrespondence exehanged berween any of the Parties in
connecihon with the transactionys referred to herein, including Lot nol losited o the eem sheet
tatedd | September 3024,

Punhee Assiranses

liach of the Partivs agree to do all such further acts amd things and exercise all voring rights and
powers, whether direet or indivect, available ro itin relaton to any Person and o exceore and deliver
all such adcitional documenrs as pe necessary or veguired o give full effect ter the terms of this
Agrecnent.

Notwithstanding the generality of the toregoing, each Sharcholder undertakes to ensure that such
sharcholder, s nominared THrecrors and s representatives or proxics repeesenting it at
Sharcholders’ Meetings shall at all times exercise their votes tn saeh manner so as 0 conply with,
aitl 1o fully and effeetually implement the spirir, intent and specific provisions of this Agreement.

Neo Rugngeslip
Nething comtained in this Agreement shall constinute o be deemed o constiture a partnership or
association of persoms between the Pacties, and no Party shall hold Bimself/ itsell oid as an agent
for the other Partivs.

Countermatts

This Agrecment may he executed in any number of onginals or coanterparts, cach in the like fonm
mid alt of which when taken together shall constitate ane and the same docoment, and any Parey
nuay esceute s Agreement by signing any one or mere of such ozginals or counterparts, 'The
delivery of sipned counterparts by eleerronie mail in “portable document format” (. pdf”) shall be
s effective as signing and delivering the eounterpart in persan, provided that, northing contained in
this Clause 254 (Coamterpents) shall be applicable to the manner in which Notices are required g be
given tider Clause 22 {Natia).

Snecitic Performance

The Pariies agree thar damages may not be an adequate remedy, and the Pacties may be entided wo
an injuncrion, resteaining ordes, right for recovery, specitic performance or ather equitable celief m
restrain any breach or enforee the performance of the covenaats, represenlations, wareantics and
obligations contined in this Agreement, These injuncdve remedies are cumuladve and are in
addition toany other riglits and remedics that the Parties may have under Applieable Law.

.\-. 1w

Mo wmendmients of this Ageeement shall be binding on any Party unless such amendment is in
writing and signed by each Party.

Asalgment

Subjeet to the provisions of this Agreement, this Agreement s personal o the Partics and shall nea
be capable of assigmment, excepi with the prior weitten consent of the other Pardes,
Nerwithistanding the faregoing bor subject t the provisians of this Agreemen, 4 iz elarilied that s
Shateholder shall be permived o assipn and oansfer s dghes under this Agreemen to any Persen
acquiring 115 Secodnies in accordance with the erms of this Agreement, save and except: (a) as set
out e Clause 6.3¢0), and (12) the Affnnative Vote Trems set Torth in Parageaph 19 of Sehedule 2
{Afftenrcitive Vnte Homs),
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Waver

Ny waiver ol any breach of any provision of this Agreement shall constitute s waner of any poar,
CONCUTENT O auhhu}mnt breach of the sune o any other provisiens hereot, and no waiver shall
g effective unless made in wridng and signed by a duly authorised represcaniive of the waiving
Party, Nelther the waiver by sy of the Parties of w breach of ora defanlt under any of the provisions
of this Agreement, nor the [iture by any of the Parties, on one ar more occasions, to enforee or
timely enforee any of the pmvmmns of this Agreement or 1o exercise any right or privilege
hereonder, shall e consirued as 2 watver of any other breach or defaale ol a similar nature, or s o
waiver of any of such provisiony, rights or privilepes hereunder.

seyeralality

If any provision of this Agreement is or becomes invalid, illegal or unenforcenble under the laws
of any jurisdiction, then such provision shall ('if.) far as i is invalid or unenforcealds) be pven o
cffect and shall Ire deemed not to be incladed in this x‘.gucmull burt without lnv;ﬂldimu;., iy of
the remaining provisions of this Agreement, which shall not in any way be affected or impaired.
The Parties hiereto shall then negotiate and replace dhe invalid or unenforeeable pravisions with a
valid and enforeeble and motoaily savstacrory substiture provision, achieving as nearly as possible
the intended commercial effect of the nvalid, illegst or tnenforceable prenision.

Iixpenses

liach ]"m:y shall bear their respeciive fees, costs and expenses incurred in conneetion with the
preparation, execution and performance of this Agreement and the trasactions contemplated
hereby, including #ll fees and expenses of ageats, representatives, counsel and aceosmants, The
Company shall beae the stamp duties payable aiy this Agreement.

All amounts payable under this Agreement shafl be tn aceerdance with Applicabile Taw and subjeet
to dediection of applicable Tax.

Conflict with the Arncles

The Parties agree that to the extent the Aricles (including for avoidaiee of douln, the Amended
Artieles) are in eonflict with or are inconsistent with the teoms aod conditions of this Agreement,
the provisions of this Apreement shall prevail and the Parties shall take such steps as may be
reasonably necossary to alter the Articles (ll'ILllelh‘(_' for avoidunce of doubit, the Amended Arricles)
s soon as is practicable prior ro any Further action, so as to diminate such conflict or incansistency.

[This space has been intentionally Ieft blunkf



SCHEDULE ]

PARE A: SHAREHOLDIMG PATTURN As O THE EXBECUTION DATL

Shatcholder Shares Mumber Percentage
Sharcholding

PIIRL. Lty Shares 2999 09.99%
Mr. Rakesh Rauday Fguity Shares i (L%
Gupra (Nominee of

PIIRLY

PIIPL. CCPs {2,00,00,000 10094

Toial 12,00,10,00{3

Shareholder Equity Shares Preference Equity Preference
Shares Percentage Shares
Holding Percentage
Holdiag
PLIPL 4,999 12,00,00,000 23.99% 80.02%
N Series A COPS
Mr. Rakesh Ramidas 1 - 0.0t
Gupta (Nominee of
PHPL) |
Schioss 31,662 2,99,68,333 76% 19.98%
Series 13 COPS
Schloss } - 0% -

Gandhinagar Private
Limited (Nominee
of Schloss)

Schloss Tadola 1 - ("%

Brivate Lurited
(Nominee of
Schloss)

"T'ulsi Palace Resort I - {14 -

Private Livited
(Nominee of
Seliloss)
Leela Palaces and 1 - {18, R

Resorts Timired
(Nominee of
Schloss) S
Schloss FINA | - " -
Fovare Linuted

(Mominee of
Schiloss)

Total TUaee7 14,99 68,333 100% 100%
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SCHEDULE 2
AFFIRMATIVE VOTE I'TEMS

Ametudment of the memorandum of assoctation or Articles of the Company which has a marenial
adverse impmey on PHTL or Schloss except: (1) a5 expressly pernutted or otheewise conternplatel
under rhis Agreement or any ether Teansaction Documents, or (1) as required in connection with
any Bxrernal el avatled by the Company in accordance sith dus Aprecment,

The Company cntering inteo any trassaction with « Relared Party which is noc on arm’s length basis
(excepi the ool Management Agreement, Technieal Services Agreemient and ofherwize as expressly
permitted or otherwise contemplared uader this Agreement or any other Pransaction Documents),

Any dsmsunce o allotment of any Secunties, except (i} in aceortlanee with Clause 7 {Fgedty
Cormesaitoent), (G in accordance with Clavwse 13 (Preeanprive Rights) save and except any bssuance of
Securities ta 2 Third Pacty Subscriber, (i) putsuant to agy stock option progranis of issuance of any
stocks and stock aptions 1o employees of the Company; {v) 1ssuance of equitiy shares pursiaant to
the conversion of any Scourifics convertible into equity shares; (v) issuance of any Secuntics pursvant
to the exercise by any lender of the Company of its rights in relation to any horrowing or indebtedness
availed by the Compaiy, {vi) issuance of any Securitics pursvant to Clause 8 108 (Yadokler 1aans),
(vit} issuance of any Secutities pursuant 1o any scheme of merger or amalamation approved in
accordance with this Agrecinent, and/or (viii) any consolidation or sub division of an carire class of
Seeurities.

Issuanee of non-convertible sccurities exeept: {{) n accordance with the provisions of this
Aggreemnent, (1) iF the velevant Sharcholder s entitled to subseribe @ such non-converilile securities
ona vt basis iny the maner sef out in Clause 8.1 (i) {a} {Fhemrvhotder Loensy, and/or (i) ssuance
of non-converible secunties purseant to Clauses 8101 (2)(x)(B), 8.1(0) {e)(yXB) and 8.1 {u)(H(B).

Any amendiments in the teems of any Securitics sssucd by the Compiny.

Any crearion of new lines of business/ acquisiion of new businesses (including ihrough joint
ventures, subsiciaries, nvestments i other entities / venmres or pactmerslups), in cach ease other
than any business/ activity which i3 tcidenral ot ancillagy to the Hotd, and other than business
cemtemplated in the main objects clause of the memorudom of assactition of the Company as
applicable 100 the Flowel.

Approval/ amendment of the dividend policy te be adopted by the Company, and the declaranon or
payment of dividends or ather disrributions other than in accordance with the dividend policy to he
adnpred by the Company,

Creation of sceurity iImereses over the Flotel or pring ot any guarantee by the Company, i vich case,
fise securing obhgations of any third party.

Sale or disposal ol the | [atel or sale of all or substantially all the assers of the Company, exeepr any
sate pursvant w Clavse 112 (Drig ~Yony Righ).

Any merger, demerger, amalgamation, consolidation, or resteucturing of the Company that results i
{1} chiange of Conrtol of the Company; or (i) a dilution of PHPL's sharchokling in ihe Company.

Any voluntary dissolution, voluntary winding up ar voluntary guidadon of the Company, and
including any re-organization which has an cffect of any of the foregoing.

Greanning any waiver of o filure by the Operator of the Pedformance Test (ar defived in Chone 1 of the
Hate! Memipesent <lpmesnnd), ot () Agrecing to any ehanges to, o teviations from, the defimtions aof
the terms "Ner Operaling Prefil, "Anmualized RevPAR ar ‘Gross Operating VeoRy (v feem oy dofoned
ot te 1 lated Megpenzenit grecocnt).
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Any rerminasen of the Transaction Documents exeept naeeoridanee with tise terms thereot.
Any amendven or maedificaion of the Transaction Documents.

Appaintment or replacement of the Company’s statuory awditor inthe event thar any person wiher
than an Independent Valuer is to e appointed as the Company’s statory muditer.

Creation of any employee stock option plan or creation of any stock apnicit pood by the Company
exceedings 3% (five percent) of the Share Capital,

Writing of f of any of the Company’s trace recetvables, Toans, or sdvanees amonating to preacer rhan
INR 2,00,00,000 (Ledian Rupees Two Crores only) (in apgrepate) From any Rebated Parly or A filiare.

Writing off of investments made by the Company in a Related Party of an amounr greater than INR
200,000 (Indiin Rupees Twee Lakhs only) (in aggregate),

For so long as HOABL Sharcholders hold, direerly or indireerly, at least 31% {filty one percent) of

the legal and beneficial ownership of PHPL and have, joimty or severally, the tght o appoint or

remove the majority of the members of the board of diretors of PHPL and the right or power to

direct, whether direetly or indisectly, the policy decisions, operations and mamgement of PEHPL:

{n} the sertlement of any litigation concerning the Flotel Land.

{b) the accpuisition by the Company after the Eifeerive Date, of any mmeavable property(ies), if
the aggregate price of such invnoveable propery(ies) to be paid by the Company exceeds

INR 20,00,00,000 (Indian Rupees "Twenty Crores only).

Fintering into any agrecments o eladon to the slaove.
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SCHEDULE 3
FoRMAYT QU DEED GF ADHERENCE

[Note: This Deed of Adherence shall be appropriately custemised for primary issuance
and rransfer of Securitics by any Sharchokler ot its nominces]

THIS DEED OF ADHUERENCE (this “Deed™) is entered into at @] this [o] day of {e], 20[s]
BY:

[@] =T% speify the e, aelerege nd deveriptivn of the wew shervlndder(s} parchasing Secnritier in the Cempany=
(heeeinafter referred 1o as "the New Sharchalder”, which expression shall be deemed to include, unless
repugnant to the meaning or context thereof, lus/her/its exceutors, successors and permitred assigng) of
the First Part;

WHEREAS:

11 Buildminds Real [state Private Limied (“Company™) and irs sharcholders are parry o a
Sharcholders” Apreement dated (@] (hereinafter referred to as the “Agreement” which shall e
deemed tn mclude iny amendment, replacenient or substitution of the said agreement), a copy of
which 1s annexed hereto as Asmexure 1

1.2 Fach of 4] Lecame i pivty (o he Ageeoment puesuant to a deed of adherence dared () entered
inte among [®] and cach of the corrent paries o (he Agreement sre listed in Annexure 2 hereto;)
< Delete, 1f tapplicable>

1.3 Pursuant o a [t detaile of the apneeniont] srvangerment snder whéich the New Sharcbotider is subreribingf
aegitiying Secavities] {the “New Agmeement”), the New Sharcholder proposes to acquive [dwerr te
timtber dnd tpe of Shares] (the “Securities”) of the Company, [from [fnsert aame] (the “Sclling
Sharcholdet™) <[ekte, if dtappliceble=f

[ As contemplated under the Agreement, prior to the acquisition of the Seeuntes by the New
Shaccholder, the New Sharcholder is required so enter into this Deed.

....
n

This Deed shall e supplumiaial o the Agreement

HOW THIS DEED WITNESSETH AND 115 HEREBY AGREED BY AND BETWEEN THE
PARTIES HERETO AS FOLLOWS:

1 DeNnitions and Interpretation

1.1 Capitalised terms used but not defined in this Deed shall, vuless the context atherwize srequires,
have the respective meaning ascribed therete in the Agreement.,

2 Terms of Adherence

2t The New Sharcholder hereby acknowldedges that it has seceived, read and understond the
Agreement and Memorandlurn and Acticles.

27 The New Sharehalder licreby agrees, underrakes and covenanis with ihe Company and eich orher
Party o rhe Agreepenr thac with effeer from the dare on which the New Sharcholder s eegisiered

as i merither of the Company, it shall sdbere re and be bound by and acr in accardance wirth:

234 the Memorandws and Arteles; and
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the pravisions of the Apreement which were applicable Jto the Selling Shaecholder] and
are capable of applving to the Now Shareholder as if the New Shascholder were a party o
the Ageeement fin place of £ in adddition o] < Delte / otuin dipensling va whesher ol ae sane of
the Selling Sharabakicr's Securitice are belng st amd the appficabie prorisionr of the [ypement. > 1he
Selling Sharchelder.

‘The New Sharcholder hurelsy ecovennnts that i shall do nothibg that derogates from the provisiois
of the Apreement and the Memorandum and Arcticles.

The New Shareholder further conlirms and recognises that the Company shall not be bound 1w
give etleel o any act or voting rights exercised by the New Bharchobder wlich are novin accordance
with the Agrecinent.

This Deed is made For the benefit of: (i) the ordgioal Parties to the Agreement; and (1) any other
Persen or Persuns who after the daie of the Agreemenc (and whethers or not prior o or after the
elare of this Deed) adhere e the Agreement,

Representations sind Warrantics

The Now Shaccholder hereby reprosents and warrants to the Company and each other Pacty to the
Agreement thae

3.1 Itis duly incorporated and validly existing as a corporation under the laws of s place of
mncorporation and has full power, capacity and anthoeity to execute, deliver and perfonm
this Deed and hays taken all necessary actons (corporate, statutory or otherwise) (0 execute
and aurharise the exceation, delivery and performance of thas Deed; <0 & mmdifted
cppropriatedy ff the New Sharebolder is ai individieal=

3.1.2  This Deed upon execution and delivery by it shall conastiture a legal and binding obligaton
o i enfarcealle against it in accordance with irs terms;

313 The discharge by 1t of the oblipations and habilities under the Agreement and the
performance by it of the acs and transactions contemplated hereby do not and will not
{whether with or without the giving of notice or lapse of time or both), violte, conllict
with, require any consent under or result in a breach of or default under:

{a) any Law to which it is subject; or

{1} amy ferm, conditiom, covenant, undertaking, apreement or other mstrument to
which it 1 a party or by which it is bound;

3t There are no legal, guisi-lTegal, adiministeative, aebitearion, mediation, conciliation or other
proceedings, claims, actions, govermental invesigations, orders, uadgments or dictees of
any naiure made, existing, threatened, anticipated or pending against it wiuch may
prejudicially affeet its holding of the Seeurities or the due performance or enforceability of
the Agreement or this Deed or any obligation, act, omission or teansaction contempldated
e reanidir or herennder.

Incorporation of Provisions of the Agreement

This Deed & supplemental to the Agreement and the provisions of Clhase | {Dfinitings and
Tatispwetatini), Clae 22 (N}, Clause 23 (Dipate Reswdetion), Clavse 24 (Gorerning L aiid

frrvwidiction), anel Chnse 25,7 (Assivnment) of the Agecement shall apply madatic sstandiz to this Deed

and shall be deemed o be incorpomted herein by ceference as i rhe same were eeproduced herein
with teferences therein 1o tus Agreement being references 1o this Deed.
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5. MNotices to the New Sharcholder

Flie sddress of the New Sharehelbder Far the purpose of receiving the notices under the Agreememnt
15 ws uneer,

™ew Sharehalder

Eoingd Atrenrion s [ = Fuet detaitis
Address L[] =R et detarls
Facsiimile C ] st detoils>
0. [This clause is only to be included where the New Sharchelder is & Perinicted Affilfate of

the Transferos] The New Sharchokder and the transferor sharcholder (“Trunsfore™) recognise
that the acquisition of Securities has been peemitivd on the sole ground rthar the New Sharcholder
s a Permirted Affiliare of the "Pransferor, The New Shaccholder and the Uransfeear covenanl that
i1 the event tutt the New Shaveholder ceases o be a Permitted Affiliate of the Transferor, prior o
such cessation, the Mew Sharchaolder shall transfer to the Trinsferor, and 1he Tonsferor shall
acquire from the New Sharehiolder, all Securities i the Company as may be held by the New
Sharcholder. Pending such acquisition, all bencficial interest in such Securities shall vest m the
Transferor with immediate effeet, amd the Transferor shall, and the New Sharehaolder shall not, be
entitled vo exercise all riphts attached to o otherwise arising out of the holding of the Sceonties,

IN WITNESS WHEREOT, this Deed has been evxecuted on the day and year first above writcen
SIGNED by the within named "Company”
through its authorized sipnatary
Mr [#]
SIGNED by the within named “New
Shareholder”
[Insert the name of the New Sharehoided

through its authorized sipuatary
My [#]

Warking Nases:

ft} Coondend in sqnare brackets (fe., ' 1) te be struck off; n full vr i prd. i cave the same is Dtapplicable.

{7} Canfont fn auple brackels v, S0 }is far gradinee

1



SCHEDULE 4

BLETERMINED VALUE

The Petermined Value m respeet of any Secorities s such price per Secunty as shall Le determtued by an
Independent Vihser (appointed by the celevani Parey in accordance with the terms of this Apreement)
accortlanee with the fallowing:

s

The Indepeadent Valuer must (f pracricable) have expesience and espertise in valuing eompanies
operaring i the saumir (or simibe) busioess seetong and geographic areas as the Company.

The Determined Value for cach Seeurity (0 “Valued Security™) will be the value which the
Iisdepentlent Valuer states i wating 1o be, in their opmion, the Determined YValue of the Securdiy,
For the puspose of determining the Petermined Value of the Valued Sccurity, the Independent

Valuer must be insiroeted 1o condue the valuarion on the following basis:

(a) in accerdance with rthe income based approach outlined in valuation standards, practices
and prineiples oof the Internarional Valuations Standards Counetl;

(L) Iaving regard o the rights and resteictions attached to the Valued Sceurity,

() assurning that @ reisonalle tine is available iy which 10 sell the Valued Securiry in an opea
matket {and [or that purpose %0 (minety) Pusiness Days s considered a reasonable timie)

() if the Company s then canying on business as a going congcern, assuming that it will
continue ta do s

(&) subrjeer 1o the above, on oy basis the Independent Valuer considers appropriate; and
] the Determined Value must be expressed as a single amount and not as a range of valies,

The Company must, and the Sharchokders must progure that the Company shall, promptly provide,
ter the Independenr Valuer:

(a) all inferrmatton and assistce {including assistance from its emiployees); and

(D] deeess o aned the viglht to take copies of books and records of account, documents, files,
working papets and information storecd elecanically,

which the Independent Valuer reasonably requdres (o make s determpiition.

The Independent Valuer must be engaged to act on the following basis:

(a) the Tielependent Valoer must act as expert and not as arbiteator;
(1) the terrs of reference of the Tndependent Valuer must be as set out in pazagraph 2 above;
() the Independent Valuer is entided (to the extent they consider it approprinte} fo base theie

determination on e informanon provided voder parngraph 3 above, any writien
sithtuissions mace by the Parties, and on the accownting and ather records of the
Company;

(d) the Independem Valuer must e nstructed to deliver their detenmination of Determined

Value as soon as rensonably practicable aned i any event wathin 20 {tweaty) davs of the
AppoiHTRM;
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{e)

{B

the deteriniuadon of the Tadependent Valuer will {in the alwence of fraud or manitest
errar) I final dnd binding and may not be ehallenged ar appealed, and

the costs of determination, inchaling fees and oxpenses of the Indepeadent Valuer (bur
excluding the Parties’ own costs, which muist be boene Iy the Paery incureing those easts),
musi be borne, (1) in case of Clause 7.3, by Schloss, (5) n ease ol Clavse 2.3(0), by PHDPE,
(it} in case of Cluse 2 (PHPL Pad Option), by PHIE and Schloss for the respective
independent Valuers appointed by them, and (i) in ease of Clause 16 (Conequenis. of an
fivewt of Difendd), by the defaulting Party.



This Mgreenent has been signed by the duly anthorised representatives of the TParties the day and year ferst
before wngien.

FOR AND ON BEHALF OF PRAVALLAH HOSPITALITY PRIVATE LIMITED

%,ﬁrf’

MName & Desipnalion:

Authorized Signatory

Sivsrsnpnare Pape fo the Sharehudders” - Varccmons excotivdd by aned amanpnt Sibfon Roppalore 1 iméted, Prverleds s pitafity Peieate Vinited
aaned Bueldminels Read Fistwte Povate Uinnted



This Agreement has been signed by the duly authorised represenrarives of the Partics the day and year firsi

hefore seirren.

MNamce & Dc:iigr‘i ation: Ravi Shankar — Head of Asser Managrement & CFO

Aurthorised Signatary

Stunetire Piage fu the Ntuirohaltors” . bgiveraont execnted by amif amanyst Sebtors Bangatore Limited, Proveheds tbospitdity Peivte Vaseied el
Bieetdprinecds Borerd Fitute 0vie | apiitedt



This Apreement has been signed by the duly authortsed represeniatives of the Parties the day asul year Arse

before writen.

FOR AND ON BEHALF OF BUILDMINDS REAL ESTATE PRIVATE LIMITED

o A
Naime & Desigranon: K j\\ . /S LR T"'U M’Hﬁﬂj"- ) (D“ - aTel

Autherized Signatory

Spmiatirse Vage fo the Statredivtelors” Ayeeenent exveatted by and wpeongst Sihlose Bogelore Lasgited, Prapaleth 1 tosptaality Private | itutivd
awed Huitissiney Red Fokate Prioate | dmited



