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THIS SHARE PURCHASE AGREEMENT (“AGREEMENT”) IS ENTERED INTO ON
14" Novemas &, 2018 AT MUMBAL,

BY AND BETWEEN

Sula Vineyards Private Limited, incorporated a private company incorporated under
Companies Act, 2013 and having its registered office at 901, Hubtown Solaris, N.S Phadke
Marg. Andheri (East), Mumbai — 400 069, Maharashtra. India (hereinafter referred to as the
‘Purchaser”, which expression shall, unless repugnant to the context or meaning thereof, be
deemed to include its successors and permitted assigns) of the FIRST PART.

AND

Mr. Rakshit Arora, son of Mr. Rakesh Arora, aged about 30 years, and currently residing at
A-31 Ganga Bhavan, J.P road Versova Andheri (West) Mumbai - 400 061(hereinafter
referred to as the “Seller 1", which expression shall, unless repugnant to the context or
meaning thereof, be deemed to mean and include his legal heirs, executors, administrators,
permitted nominees, and permitted assigns) of the FIRST PART.

Mr. Pravin llango, son of Mr. K. llango, aged about 33 years, and currently residing at 101,
Marathon Galaxy 1, L.B.S Marg, Mulund (West) Mumbai - 400 080 (hereinafter referred to
as the "Seller 2" which expression shall, unless repugnant to the context or meaning thereof
be deemed to include his legal heirs, executors, administrators, permitted nominees, and
permitted assigns) of the SECOND PART.

The Seller 1 and Seller 2 are hereinafter collectively referred to as the "Sellers”

The Purchaser and the Sellers shall hereinafter be individually referred 0 as a “Party” ana
collectively referred to as “Parties”.

WHEREAS

A The Company (as defined hereinafter) is engaged in the business of manufacture.
distribution, trading, ownership and marketing of a variety of branded and unbranded
spirits and alcoholic beverages, including but not limited to wines within and outside
India that is presently carried on by the Company within the territory of India and
activities incidental and related thereto.

B. The Sellers are the holder of 2,29.488 (two lakhs twenty nine thousand and tour
hundred and eighty eight only) fully paid-up Equity Shares of the Company having

face value of INR 10 (Indian Rupees Ten only) each as per the details set out in
schedule II.
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The Sellers has agreed to sell. and the Purchaser has agreed to purchase, the Sale
Shares (as hereinafter defined) on the terms and conditions set outin this Agreement.

The shareholding pattern of the Company on the Effective Date is as provided in Part
A of Schedule | to this Agreement. The shareholding pattern of the Company
immediately upon the Company approving the transfer of the Sale Shares and
proposed transfer of shares by Sellers to the Purchaser shali be as provided in Part
B of Schedule | hereto.

The Parties hereto desire to enter into this Agreement to record (i) their respective
rights and obiigations in relation to the sale and purchase of the Sale Shares, and {ii}
their respective representations, warranties, covenants and agreements as
hereunder

NOW THEREFORE IT 1S HEREBY AGREED BY AND AMONGST THE PARTIES AS
FOLLOWS:

1.

1.1

DEFINITIONS & INTERPRETATION
Definitions

In this Agreement, the following terms, to the extent not inconsistent with the context
therecf, shall have the following meanings assigned to them below:

Affiliate in relation to any Party shall mean (i) any partnership in which such Person
is a partner. (i) any trust in respect of which such Party is a settlor, beneficiary or
trustee., or (i) any entity which Controls such Party. is Contrelled by such Party, oris
under the common Control of any other Affiliate of such Party. The term ‘Control’,
shall mean the beneficial ownership, by a Person or Persons acting in concert, either
directly or indirectly, of more than 50% (Fifty percent) of the voting securities of
another Person, or control of the majority of the composition of the board or governing
body of another Person, or the power to direct the management or policies of such
Person, by contract or otherwise, and its derivative terms ‘Controls’ and ‘Controlled’
shall be construed accordingly.

Agreement means this agreement entered into hereto and as amended from time to
time.

Applicable Law means any statute, law. regulation, ordinance, rule, judgment, order,
decree, by-law. clearance, directive. guideiine, palicy, requirement, or any
governmental, legisiative or judicial restriction or any similar form of decision of, or
determination by, or any interpretation or administration having the force of law of any
of the foregoing, by any Governmental Authority having jurisdiction over the matter in
question, whether in effect as of the Effective Date or thereafter.




Arbitration Notice shall have the meaning ascribed to the term in Clause 9 .3(i) of
this Agreement.

Arbitration Response shali have the meaning ascribed to the term in Clause 9.3(i))
of this Agreement.

Articles mean the Articles of Association of the Company in effect as of the date of
this Agreement and the Closing Date.

Business Day means a day. not being a Saturday or a Sunday or a public holiday
on which Parties arefor banking institutions located in the jurisdiction where such
Party’s registered office is located are open for regular business.

Claim shall have the meaning ascribed to the term in Clause 7.7 of this Agreement

Claim Control Notice shall have the meaning ascribed to the term in Clause 7.11 of
this Agreement.

Claim Period shall have the meaning ascribed to the term in Clause 7.7 of this
Agreement

Closing shail have the meaning ascribed to the term in Clause 5 1 of this Agreement

Closing Date shall have the meaning ascribed to the term in Clause 3.2 of this
Agreement.

Company means Progressive Alcobev Distributors Private Limited. a company
incorporated and validiy existing under the laws of India, and having its registered
office at Flat no.101, Plot no. 4A & 4B Sec-26. Progressive Viva. Vashi Navi Mumba
Thane 400705 Maharashtra, India.

Conditions Precedent shall have the meaning ascribed to the term in Clause 4 1 of
this Agreement.

Consents means any permit. permission. license. approval. authorization. consent.
clearance. waiver, no objection certificate or other authorization of whatever nature
and by whatever name called which is required to be granted by any Governmental
Authority. the board of directors. shareholders, partners, trustees, creditors or any
other authority under any Applicable Law or contract to which a Party is subject, for
consummation of this transaction.

Dispute shall have the meaning ascribed to the term in Clause 9.2 of this Agreement.

Effective Date shall mean the date that this Agreement is entered into. as first
mentioned in the beginning of this Agreement.
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Encumbrance means any encumbrance, including, without limitation, any security
interest, equitable interest, claim, mortgage, pledge, charge {(whether fixed or floating.
whether registered or unregistered), hypothecation, lien (inciuding tax lien),
easement. title defect. title retention agreement right of set-off, covenant. condition,
voting trust or shareholders’ agreement, call or put option, right of first offer or right of
first refusal, tag along right, proxy, preferential arrangement, restrictive covenant, any
condition or restriction of any kind (including any restrictions on the use, voting,
transfer or receipt of income, or other exercise of any attributes of ownership),
assignment or deposit by way of security, beneficial ownership or any other interest
or adverse claim held by a third person (including usufruct and similar entitlements),
power of attorney, or other restrictions. arrangements or limitations of any nature
whatsoever which have the economic or commercial effect of creating an
encumbrance, and any agreement to create any of the above encumbrances.

Equity Shares means fully paid up equity shares in the issued. subscribed, and paid
up equity share capital of the Company having a face value of INR 10 (Indian Rupees
Ten only} each, as adjusted towards any stock split, consolidation, bonus shares or
similar adjustment event.

FY means the financial year in India (period from 1 April to 31 March).

Full Amount shall have the meaning ascribed to the term in Clause 7.6{ii) of this
Agreement.

Governmental Authority means any government or political subdivisicon thereof, or
any ministry, department, board, authority, instrumentality, agency, corporation or
commission owned by or under the direct or indirect control of any such government
or political subdivision, or any court, tribunal, administrative agency, judicial, quasi-
judicial or regulatery body of such government or political subdivision, or any
arbitrator,

IT Act means the Indian Income-Tax Act. 1961, as may be amendec or
supplemented from time to time (and any successor provisions) including any
statutory modifications or re-enactment thereof together with ali applicable by-laws,
rules, requlations, orders. ordinances, policies, directions or supplements issued
thereunder.

Indemnifying Party shall have the meaning ascribed to the term in Clause 7.1 of this
Agreement.

Indemnified Party shall have the meaning ascribed to the term in Clause 7.1 of this
Agreement.

INR means Indian Rupees.
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Losses shall have the meaning ascribed to the term in Clause 7.1 of this Agreement.
Party means individually. the Purchaser and the Sellers

Person means and includes an individual. Hindu undivided family. partnership, body
corporate, company, unincorporated organization or association trust. Governmental
Authority or other entity. whether incorporated or not.

Primary Documents shall mean collectively. the Shareholders’ Agreement entered
into by and between the Company and its shareholders and the Articles of the
Company.

Purchaser means Sula Vineyards Private Limited, incorporated a private company
incorporated under Companies Act. 2013 and having its registered office at 901.
Hubtown Solaris, N.S Phadke Marg. Andheri (East), Mumbai — 40C 069. Maharashtra.
India

Purchase Consideration means INR 2,06.53.920 (Indian Rupees two crores six
lakhs fifty three thousand nine hundred twenty only) in the aggregate. payable on the
Closing Date by the Purchaser to Sellers for purchase of the Sale Shares. which
amount shail be the full. finai. and adequate consideration for the Sale Shares.

Purchaser Deliverables means copies of the requisite documents with respect to
the Purchaser, under Applicable Law. including the duly stamped and endorsed
Share Certificates of the relevant Sale Shares and duly executed share transfer forms
and the applicable pricing guidelines have been complied with.

Recovered Amount shail have the meaning ascribed to the term in Clause 7 6(ii) of
this Agreement.

Referring Party shall have the meaning ascribed to the term in Clause 9.3(i) of this
Agreement.

Responding Party shall have the meaning ascribed to the term in Clause 9.3(i) of
this Agreement,

Sale Shares means 2.29.488 (two lakhs twenty nine thousand and four hundred and
eighty eight only) fully paid-up Equity Shares of the Company having a face value of
INR 10 (Indian Rupees Ten only) each.

Tax(es) means any tax. duty. contribution. impost. withhotding. levy or charge in the
nature of tax in any jurisdiction, together with any interest. penalty. or addition thereto
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1.2.

Tax Claims shall have the meaning ascribed to the term in Clause 7.2 of this
Agreement.

Third Party Claim shall have the meaning ascribed to the term in Clause 7.10 of this
Agreement.

Interpretation

In this Agreement. unless the context otherwise requires:

(0

(ii)

(i)

(v

(v)

(vi)

{vii)

(viii)

terms that are capitalized but not defined herein shall have the meaning
ascribed to them in the Primary Documents, as amended from time to time;

all references in this Agreement to any legislation, law, policy, or statutory
provisions shall be construed as meaning and including references to such
legislation. law. policy. or statutory provisions (a) as amended from time to time.

and (b) all subordinate legislation, notifications. regulations. or orders made
thereunder,

a reference to an agreement, deed, instrument or other document includes the
same as amended, novated, supplemented, varied or replaced from time to
time in accordance with the terms of such document; and if appiicable, of this
Agreement with respect to amendments;

words denoting the singular shall include the plural and vice versa:

references to recitals, clauses, or annexures are, unless the context otherwise
requires. to recitals or clauses of, or annexures to, this Agreement. and the
same form an integral part of this Agreement;

time is of the essence in the performance of the Parties’ respective obligations,
if any time period specified herein is extended, such extended time shall also
be of the essence.

if any provision in this Clause 1 is a substantive provision conferring rights or
imposing obligations on any Party. effect shall be given to it as If it were a
substantive provision in the body of this Agreement;

headings to clauses, sub-clauses and paragraphs are for convenience only and
shali not form part of the operative provisions of this Agreement or the
annexures and shall be ignored in construing the same;

the terms “hereto”. “hereof.” “herein.” "hereby”. and derivative cr similar words

refer to this entire Agreement and not to any particular clause. article or section
of this Agreement;
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3.1

32

3.3.

(x)  the words "include” and "including” are to be construed without limitation:

(xi) when any number of days is prescribed in any document, the same shail be
reckoned exclusively of the first and inclusively of the last day unless the last
day does not fall on a Business Day, in which case the last day shall be the next
succeeding day which is a Business Day;

(xii) terms “writing”, "written” and derivative or similar terms refer to printing. typing
and other means of reproducing words (including electronic media) in a visible
form.

EFFECTIVE DATE

This Agreement shali come into. and be in full force and effect on and from the
Effective Date.

AGREEMENT TO SELL AND PURCHASE SALE SHARES

Subject to the terms and conditions of this Agreement, on the Closing Date. the
Sellers shall. in consideration of the receipt of the Purchase Consideration. sell.
transfer, assign. convey and deliver tc the Purchaser. and the Purchaser. relying on
the representations and warranties of the Sellers set out in Clauses 6.1 and 6.2 of
this Agreement, shall purchase, acquire, and accept from the Sellers. the Sale Shares
(having marketable title and free of all Encumbrances), including all rights. title and
interest of the Sellers in and to the Sale Shares, together with all benefits and rights
attaching thereto, including. without limitation. all rights held by the Sellers in respect
of the Sale Shares under the Primary Documents and all rights of the Sellers in
respect of dividends.

Upon completion of the Conditions Precedent. the Parties shall consummate the sale
and purchase of the Sale Shares on a mutually agreed date (the “Closing Date")
which shall be not later than 5 (Five} Business Days from the completion of the
Conditions Precedent. Immediately upon the Company approving such sale and
purchase in its board meeting. the Parties agree that the Purchaser shall be the scle
legal and beneficial owner of the Sale Shares.

Any Taxes payable on gains or income earned or loss incurred by the Sellers on the
sale of the Sale Shares shall be the sole liability of, and shall be berne only by the
Sellers. without any recourse or liability to the Purchaser and the Sellers shali
undertake all compliances as reguired under the IT Act in relation to the proposed
sale of Sale Shares.

P




4.1

42

4.3,

CONDITIONS PRECEDENT

The Purchaser shall not be obliged or liable to purchase any of the Sale Shares.
unless and until (i) all the conditions precedent as provided in Clause 4.2 below
(*Conditions Precedent’) have been completed to the satisfaction of the Purchaser,
prior to Closing. or (i} the satisfaction of any of the Conditions Precedent have been
waived in writing by the Purchaser.

The Conditions Precedent for the formation of any legal and/or binding obligation or
liability on the Parties (other than under Clause 55 (Return of Purchase
Consideration), Clause 7 (Indemnification), Clause 8 {Termination Prior to Closing).
Clause 9 (Governing Law and Arbitration). Clause 10 (Notices), and Clause 11.10
(Confidentiality). in terms of this Agreemént shall be the following:

{iy  This Agreement shall have been duly stamped and executed by the Parties:

(i) The Parties shall execute share transfer form SH 1 as per the provisions of
Companies Act, 2013

(i) The stamp duty payable for transfer of such Shares as per Applicable laws shall
be borne by the Sellers.

(iv) The Seliers shall have delivered to the Purchaser a fair valuation certificate from
a chartered accountant firm as to the value of the Sale Shares determined in
accordance with the Applicable Laws;

(v} The representations and warranties made by the Sellers in Clause 6 of this
Agreement shall be true. correct. and complete as of the Effective Date and the
Closing Date.

All of the aforesaid Conditions Precedent shall be duly fuffilled to the satisfaction of
the Purchaser within 7 (Seven) Business Days from the Effective Date, failing which
this Agreement may be terminated by the Purchaser, at its sole discretion. However,
for the avoidance of doubt, it is hereby clarified that the Sellers may not seek to avoid
its obligations under this Agreement on the grounds of non-fuifiiment of a Condition
Precedent which forms part of its obligations as per this Clause 4. Further, Clause
5.5 (Return of Purchase Consideration), Clause 7 (Indemnification). Clause 8
(Termination Prior to Closing). Clause 9 {Governing Law and Arbitration}. Clause 10
(Notices). and Clause 11.10 (Confidentiality) of this Agreement shali survive such
termination.

CLOSING AND CONDITION SUBSEQUENT

Upon completion of the Conditions Precedent, the Parties undertake and agree to
perform all actions contemplated under Clause 5.2 below on the Closing Date




52

53

54

("Closing”). All transactions contemplated by this Agreement to be consummated on
the Closing Date shall be deemed to occur simultaneously.

The following actions shall take place simultaneously on the Closing Date:

(i) The Purchaser shall remit the Purchase Consideration to the bank account of
the Sellers, the details of which are provided in Schedule Il hereto in full and
free and clear of, and without deductions or withholdings for or on account of
any Tax, or other deductions of any nature, and deliver the instructions from its
bark ("Proof of Remittance”) It 1s hereby clarified that notwithstanding
anything contained in Clause 4 above, the Purchaser may, at its sole discretion,
pay the Purchase Consideration to the Sellers prior to the completion of the
Conditions Precedent and any such payment shall not be construed as a waiver
of any of the Conditions Precedent and/or the Seller's obligations under this
Agreement; and

(i) Simultaneously with the Purchaser providing Proof of Remittance. the Sellers
shall have delivered duly stamped and endorsed share certificates in the name
of the Purchaser.

(i} Upon receipt of the Purchase Ccnsigderation. the Sellers shail notify the
Company in writing, within 1 (One) Business Day that (a) it has sold the Sale
Shares to the Purchaser for the Purchase Consideraticn and deliver to the
Company a copy of the share transfer forms . and (b) it has no objection to the
Company approving the transfer of Sale Shares from the Seliers to the
Purchaser, and amending the Company's statutory registers to reflect such
share transfer and mentioning of the name of the Purchaser as the legal and
beneficial owner of the Sale Shares.

The Parties agree to use their best efforts to complete the transfer of the Sale Shares
to the Purchaser in the manner and within the timelines contemplated in this
Agreement. The Sellers hereby acknowledges and accepts that after the receipt of
the Purchase Consideration it shall cease to have any rights in relation to the Sale
Shares upon issuance of the instructions to its depository participant for the transfer
of the Sale Shares to the Purchaser as provided under Clause 5 2 and all such rights
associated with the Sale Shares shall stand transferred to the Purchaser. It is hereby
clarified that upon issuance of such transfer by the Sellers: the Purchaser (and not
the Seliers) shall have the right to receive any dividends con the Sale Shares that are
declared thereafter by the Company; and the Sellers shail procure that the Company
pays all such dividends on the Sale Shares that are paid or distributed after the
Closing, directly to the quchaser.

Notwithstanding anything contained in this Agreement, within 3 (Three) Business
days of receipt of money, the Sellers shall provide to the Purchaser the duly stamped
and endorsed share certificates. In the event that the share certificates are not

Page ¥



6.1.

6.2

received by the Purchaser after the said timelines, then, without prejudice tc the other
rights that the Purchaser may have under this Agreement, and under Applicable Law
or equity, if the Purchaser so demands (at its sole discretion) and that such demand
be provided in writing to the Sellers, tnen the Sellers shall forthwith refund the entire
Purchase Consideration to the Purchaser within a period of (7 {Seven) Business
Days from the date of receipt of such demand. Prior to making a demand for refund,
the Purchaser at its option shall discuss in good faith with the Sellers on the steps 10
be undertaken. It is clarified for the avaidance of doubt that (i) the Sellers may not
seek to construe anything in this Clause 5.5 as providing it a right to terminate this
Agreement or to avoid its obligations under this Agreement.

REPRESENTATIONS AND WARRANTIES
Each Party represents and warrants to the other Party that (to the extent applicable):

(i) itis duly organized and validly existing under the laws of the jurisdiction of its
incorporation, it is legally entitled under the laws of its jurisdiction to execute
and perform its obiigations under this Agreement, and it has duly and validly
authorized its authorized signatory to execute and deliver this Agreement;

(i) this Agreement once executed by it shall constitute legal, valid, binding and
enforceable obligations of such Party; and

(i) the execution and delivery of this Agreement by such Party does not violate any
Applicable Law, or violate or contravene the provisions of, or constitute a default
under, any documents, contracts, agreements, or any other instruments to
which such Party is a party or which are applicable to such Party.

The Sellers represents and warrants to the Purchaser that:
(i the Sellers is the exclusive legal and beneficial owner of the Sale Shares:

(i) the Sale Shares were all validly issued in substantive and procedural
compliance with Applicable law, are fully paid-up, and enjoy all rights pari passu
with holders of other Equity Shares of the Company;

(i) except as provided in the Primary Documents, there are no Encumbrances on
any of the Sale Shares; and (a) the Sellers shall convey clear and marketable
title to, and full ownership of, the Sale Shares, free of all Encumbrances, to the
Purchaser, (b) no Person has made any claim in any manner whatsoever of
being entitled to any Encumbrance over, or affecting, any of the Sale Shares,
and (c) from the Effective Date and during the term of this Agreement, the
Sellers shall, directly or indirectly. create any Encumbrance on the Sale Shares;

(iv) the Sellers has obtained all Consents (including for the avoidance of doubt any
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(v}

{vil)

(viil)

(ix)

(xi)

{xii)

waivers from the Company and its existing shareholders) necessary to (a) sell
the Sale Shares to the Purchaser, and (b} validly consummating the
transactions contemplated in this Agreement;

there is no pending. or to the knowledge of the Sellers. threatened. (a)
investigation or enquiry by, nor any notice or communication of any order,
decree, decision or judgment of, any court, tribunal, arbitrator, Governmental
Authority. outstanding or received by and against the Sellers or {b) suit, action
or proceeding brought by any Governmental Authority or other third party. each
in relation to or affecting the Sale Shares or the consummation of transactions
contemplated under this Agreement.

the Sellers has full voting power over the Sale Shares. and the Sale Shares are
not subject to any proxy, voting trust or other contract relating to the ownership.
voting, dividend rights or dispositicn thereof other than as provided for in the
Primary Documents and has full right. power, and authority to sell such Sale
Shares to the Purchaser and to deliver such Sale Shares to the Purchaser i
the manner provided for in this Agreement.

the Sellers has not entered into any agreements or understandings in its
capacity as a shareholder of the Company other than the Primary Documents
and there are no agreements or understandings with any third persons. In
relation to the disposition, transfer, voting rights, or any other economic and
control rights with respect to any of the Sale Shares:

the Sellers shall undertake ail such further action. execute and deliver such
further instruments and documents. and generally do all such cther things as
may be reasonably necessary to accomplish the transactions contemplated
under this Agreement;

the Sellers shall duly pay capital gains and other applicable Taxes payable by
the Sellers as per Applicable Laws in relation to the transactions contemplated
in this Agreement and that the Purchaser is not required to withhold any Tax
under Applicable Laws while making payment of the Purchase Consideration to
the Sellers;

the Sellers is and will continue to remain a tax resident of India under provisions
of Section 6 of the IT Act for the FY n which Sale Shares are solg-

the Sellers has not received any notice of proceedings within the meaning of
Section 281 of the IT Act.

The Purchase Consideration is above the fair market value of the Sale Shares
for the purposes of the T Act.
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6.3.

6.4,

8.5

7.1,

(xii)  The Sellers have: (a) duly and validly acquired, and continue to hold. valid,
clear and marketabie title to Sale Shares in compliance with Applicable Law:
and (b) fulfilted all the contractual obligations with the Company, including
under Primary Documents (if any), in respect to acquisition and subsequent
sale in respect of Sale Shares.

(xiv) The information contained in this Agreement is true and accurate in all
respects and not misleading.

Each of the representaticns and warranties made under this Clause 6 shall be
construed as a separate and independent representation and warranty. The
representations and warranties made herein shall be deemed to have been made on
the Effective Date and repeated as of the Closing Date.

Each of the Parties hereby acknowledges that the Parties have entered into this
Agreement in reliance of the representations and warranties and covenants of such
ather Party in accordance with this Agreement.

Each Party agrees and acknowledges that it is a sophisticated party, and has reached
a decisicn to enter into the transactions contemplated in this Agreement based on
independent commercial judgment, and each Party has the information it considers
necessary to reach such a decision. Each Party further confirms that it has read and
understood the terms of this Agreement, has obtained adequate legal or other
professional advice cn the terms hereof, and the transactions contemplated herein.

INDEMNIFICATION

The Sellers (an “Indemnifying Party”) shali indemnify, defend, protect from any
liability, and hold harmless the Purchaser, its partners, and the Purchaser’s directors.
officers, and employees {as applicable) (each, an “Indemnified Party”) from and
against any and all losses, liabilities, claims, demands, damages, proceedings,
penalties. judgments. and expenses (including reasonable fees, disbursements and
cther charges of counsel) (collectively, “Losses”) suffered, incurred, or paid by an
Indemnified Party (or which the Indemnified Party is threatened with suffering, paying
or needing to pay) in any action between the Indemnifying Party and the Indemnified
Party or between the Indemnified Party and any Governmental Authority or between
the Indemnified Party and a third party, or in any other manner whatsoever which
have arisen from claims resulting directly from or arising out of or on account of or
relating to (i) any misrepresentation in, or breach of any representation or warranty.
or covenant as contained in this Agreement by the Indemnifying Party, or (i) any
breach by the indemnifying Party of any provisions of this Agreement unless such
breach has been cured by the indemnifying Party (for the avoidance of doubt, without
any Losses whatsoever having arisen or sustained by any Indemnified Party} within
15 {Fifteen) days of such breach having occurred, including Losses suffered or
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7.3

7.4

7.5,

incurred by the Indemnified Party, arising out of or on account of any third party Claim
against any Indemnified Party, arising as a result of such breach..

Tax Indemnity: Any claim or liability and any interest or penalty thereto that may be
brought up or levied by Indian Tax authorities on an Indemnified Party or the Company
on account of or in refation to non-payment of capital gains (including the Purchaser
not withholding Tax while making payment of the Purchase Consideration) in
connection with the transactions contemplated under this Agreement ("Tax Claims")
shall be indemnified by the Indemnifying Party. The indemnification obiigation of the
Indemnifying Party for Tax Claims shall be for a period of 8 (Eight) years from the
Closing Date. Notwithstanding anything contained herein. with respect to Tax Claims.
if the Applicable Law mandates the Indemnified Party to make any payment prior to
the adjudication of such claim by any dispute resolution forum, the Indemnifying Party
shall indemnify the Indemnified Party on or prior to the date on which such payment
is mandated to be made, under Applicable Law, by the Indemnified Party. In the event
any payment is made by the Indemnifying Party to the Indemnified Party under this
Clause 7.2 prior to the adjudication of such claim by the dispute resolution forum, and
thereafter the dispute resolution forum rules on such claim in favour of the
Indemnitying Party. in part or in whole. then the Indemnified Party shall reimburse the
Indemnifying Party such part of the payment made as effectively received by the
Indemnified Party following the ruling by the dispute resolution forum in favour of the
Indemnifying Party. no later than 7 (Seven) Business Days from the date of receipt

Limitaticns on indemnification: (i) The indemnification obligations of the Indemnifying
Party shall terminate on the expiry of 3 (Three) Years from the Closing Date, provided
however, in respect of any Losses in relation to Clause 3.3 or any representation and
warranties covered under Ciause 6.2 (ix) o (xii). the indemnification obligation of the
Indemnifying Party shall extend for 8 (Eight) years from the Closing Date: (i) An
Indemnified Party shall not be entitled to claim and recover. or otherwise obtain
reimbursement or restitution from the Indemnifying Party. more than once in respect
of the same Losses; (iit) Indemnifying Party shall not be liable for any remote. special
or consequential damages or losses of any kind (including but not limited to loss of
profits, loss of revenue, loss of use loss of production. costs of capital or costs
connected with the interruption of operation that are remote. special. indirect or
conseguential): and {iv) the Indemnifying Party shall not be obliged to make any
indemnity payment under this Clause 7 to an Indemnified Party (including any gross
up under Clause 7.5), in excess of an amount equivalent to the Purchase
Consideration.

Notwithstanding anything contained herein, Clause 7 3 shall not be applicable in case
of Losses caused due to the indemnifying Party's fraudutent. criminal or wiiful
misconduct.

Notwithstanding anything to the contrary contained under this Agreement. any
payments made by an tndemnifying Party(ies) to the Indemnified Party(ies) pursuant
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to this Clause 7 shall be grossed up for applicable Taxes. if any. to which the
Indemnified Party(ies) may be liable, such that the Indemnified Party receives, after
deducting any amounts towards Taxes, no less than the full compensation amount
payable by the Indemnifying Party on account of any Losses envisaged under this
Clause 7.

Part Payment and Recovery:

(i) Ifan Indemnified Party recovers from a third party, any sum that partially makes
good a Loss suffered by the Indemnified Party, the amount payable by the
Indemnifying Party to such Indemnified Party shall be reduced by such part
payment received by the Indemnified Party (but shall be increased by any taxes
payable by the Indemnified Party on such part payment). The adjustment
contemplated in this Clause 7.6()) shall not apply in relation to any amount
recovered by an Indemnified Party under proceedings which are unrelated to
the Claim or Third Party Claim under this Agreement.

iy If the Indemnifying Party makes full indemnity payment to an Indemnified Party
for a Loss (the "Full Amount”). then, (a) ali rights for redressal or recovery in
respect of such Loss heid by such Indemnified Party shall automatically vest
with the Indemnifying Party, and (b) if any amount is subsequently recovered
by the Indemnified Party from a third party (the “Recovered Amount’) in
respect of the same Loss, the Indemnified Party shall pay to the Indemnifying
Party (aa) the entire Recovered Amount if the Recovered Amount is equal to or
less than the Full Amount, {bb) an amount equal to Full Ameount if the Recovered
Amount is more than the Fuil Amount after considering any taxes and expenses
or costs that the Indemnified Party may have incurred in this regard.

Upon the receipt of nectice of any Loss, the Indemnified Party shall, as soon as
reasonably practicable. notify the Indemnifying Party of the Loss and call upon the
Indemnifying Party to promptly make good the Loss to the ndemnified Party.
providing In writing detalls of the Loss, together with any supporting documents, if
applicable (a “Claim"). Upon receipt of the Claim from the Indemnified Party, the
Indemnifying Party shall have a period of 15 (Fifteen) Business Days (the “Claim
Period") within which the Indemnifying Party shall be entitled to dispute all or a part
of the Claim.

In the event that the indemnifying Party does not dispute the Claim in writing within
the Claim Period, then the Indemnifying Party shall be deemed to have acknowledged
and accepted its liability to the Indemnified Party as stated in the Claim. In such an
event, the Indemnifying Party shall, within a period of 15 (Fifteen) Business Days from
expiry of the Claim Period, make payment of the Loss amount stated in the Claim to

the Indemnified Party.
) Ck? T T /;H;,L,_[;,' '
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7.10,

7.11.

In the event that the Indemnifying Party disputes the Claim by serving on the
Indemnified Party a notice in writing within the time period specified in Clause 7.7
(including in case of a Third Party Claim). the Indemnifying Party and the Indemnified
Party shail meet and discuss the dispute with a view to settle the dispute amicably.
In the event that within a period of 15 (Fifteen) calendar days from the date of the
notice disputing the Claim sent by the Indemnifying Party, the Indemnifying Party and
the Indemnified Party are unable to reach an amicable resolution of the dispute. then
the dispute shall be referred for arbitration in accordance with the provisions of Clause
9.3 hereto. In the event that the final determination of the arbitration proceedings is
In favour of the Indemnified Party. then without prejudice to any other rights or
remedies that the Indemnified Party may be entitled to under law. equity or the
arbitration award, the Indemnifying Party shall. within a period of 15 (Fifteen)
Business Days of the date of the arbitration award, make the relevant payment to the
Indemnified Party of the amount that is adjudicated by the arbitrator(s) as payable by
the Indemnifying Party. along with any other payments required fo be paid in
accordance with the arbitration award.

With respect to any claim or proceeding made by a third party (a “Third Party Ciaim”)
against the Indemnified Party which is covered by the indemnity set forth in this
Clause 7, the Indemnified Party shall notify the Indemnifying Party in writing as soon
as reasonably practicable after being informed that facts exist which may resuit in a
claim onginating from a third party which may entitle the Indemnified Pary to
indemnity hereunder. Such notice must set out the facts giving rise to the Third Party
Claim and the amount involved in such Third Party Claim, to the extent possible.

The Indemnifying Party shall. subject to Clause 7.12 below. have the right. to be
exercised at its sole discretion, to participate in the defence against the Third Party
Claim in respect of which the notice has been issued by the Indemnified Party and
also have the nght to control the defence. negotiation including the right to appoint a
counsei of its choice in connection with the defence and negotiation of such claim. if
it gives notice of its intention to do so to the indemnified Party within 15 (Fifteen)
Business Days from the date of the receipt of communication of the Third Party Claim
from the Indemnified Party ("Claim Control Notice”). It is hereby clarified that the
costs associated with any such defence undertaken by the Indemnifying Party against
the Third Party Claim shall be solely borne by the Indemnifying Party. If the
Indemnifying Party elects to assume such control, the Indemnified Party shall co-
operate with the Indemnifying Party in connection with the defence, negotiation or
settlement of the Third Party Claim including providing ail necessary documents and
information to the Indemnifying Party and its legal advisors, provided that the costs
incurred by the Indemnified Party shail be borne by the Indemnifying Party. The
Indemnifying Party shall keep the Indemnified Party appropriately informed of matters
pertaining to such actions and consult with Indemnified Party in good faith with
respect to the conduct of such defense.
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If the Indemnifying Party has assumed the defence of any Third Party Claim as
provided herein, it shall not without prior written consent of the Indemnified Party (not
to be unreasonably withheld, conditioned or delayed), consent to any settlement or
understanding unless the third party that has initiated a Third Party Ciaim fully and
unconditionally releases the indemnified Parties from all liability arising out of such
Third Party Claim

Notwithstanding anything contained herein, {i} upon issuance of a Claim Control
Ngtice, all of the actual liabilities of the Indemnified Party in respect cf such Third
Party Claim shall be deemed to have been assumed by the Indemnifying Party.
provided. however, that the Indemnified Party may. at its own expense, retain
separate ccunsel {o participate in such defense, and (i) in any Third Party Claim in
which both the Indemnifying Party and the Indemnified Party are, or are reasonably
likely to become, a party to, such Indemnified Party shall have the right to employ
separate counsel and to control its own defense of such claim if, in the reasonable
opinion of counsel t¢ such Indemnified Party, (a) one or more defenses are available
tc the Indemnified Party that are not available to the Indemnifying Party, and/or (b) a
conflict or potential conflict exists between the Indemnifying Party and such
Indemnified Party that would make such separate representation advisable; providec.
however, that the iIndemnifying Party shall not be liable far the fees and expenses of
the such separate counsel to the Indemnified Party.

The Indemnified Party anc the indemnifying Party shall procure that reascnable steps
are taken to mitigate any Losses and an Indemnified Party shall not settie or
compromise any claim. action. suit or groceeding in respect of which it is entitled to
be indemnified by the Indemnifying Party. without the prior written consent of the
Indemnifying Party, which shall not be unreasonably withheld.

Notwithstanding anything contained in Clause 7, other than under Clause 7.12 above.
if (I} the Indemnifying Party does not assume defence in any Third Party Claim in
accordance with Clause 7.10; or (ii) the Indemnifying Party abandons the defence of
such Third Party Claim, the Indemnified Party shall have the right, but not the
obligation to assume defence of the Third Party Claim at the reasonable cost and
expense of the Indemnifying Party. The Indemnified Party shalt be entitled to abandon
(including the non-filing of any appeals or application for stay or injunction) or settle
the defence of any Third Party Claim without the prior consent of the Indemnifying
Party. Any abandonment / settlement by the Indemnified Party as provided above
shall not relieve the Indemnifying Party of its liability to indemnify the Indemnified
Party in respect of the Losses.

TERMINATION PRIOR TO CLOSING

Without prejudice fo the above. if all actions contemplated under Clause 4 are not
consummated on or prior to the date referred to in Clause 4.3 or if all actions
contemplated under Clause 5 are not consummated on or prior to the timelines
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8.2

8.3.

9.1

9.2

9.3

envisaged thereunder, then the Purchaser may by written notice to the Sellers
terminate this Agreement and the Sellers shall refund any and afl amounts paid by
the Purchaser to the Sellers within a period of 7 (Seven) Business Days thereof.
However. for the avoidance of doubt. it is hereby clarified that the Sellers may not
seek to avoid its obligations under this Agreement on the grounds of non-fuffiiment of
Clause 4 or Clause 5 which forms par of its obligations as per Clause 4 or Clause 5.
as the case may be.

The Parties hereto may mutually agree in writing to terminate this Agreement at any
time prior to Closing.

If this Agreement is validly terminated pursuant to the provisions of this Clause 8. this
Agreement shall forthwith become null and void and there shall be no liability or
obligation on the part of the Purchaser or the Sellers: provided, however, that this
shall not affect the survival of rights or obligations that accrued before termination.
including (but not limited to) the situation where such termination results from breach
by any Party of any representation or warranty or agreement contained herein such
Party shall be liable to indemnify the other Party for any Losses incurred or suffered
by the other Party as a result of such failure or breach

GOVERNING LAW AND ARBITRATION
This Agreement shal!l be governed by the taws of India.

In the event of a dispute or difference relating to any of the matters set cut in this
Agreement ("Dispute”), the Parties shall discuss in good faith to resolve the Dispute.
In case the Dispute is not settled within 30 (Thirty) calendar days (or any other
specific term stipulated in this Agreement). it shall be referred to arbitration In
accordance with the Clause 9.3 below.

All such Disputes that have not been satisfactorily resolved under the preceding sub-
clause within the 30 (Thirty) day period provided for therein shall be referred to
arbitration in the folliowing manner.

(i) The Party referring the Dispute to arbitration ("Referring Party") shail serve a
notice, in writing ("Arbitration Notice’). on the other Party (“Responding
Party”) indicating its intention to refer the Dispute to arbitration and identifying
the arbitrator to be appointed to rescive the Dispute.

(iiy ~ Within 15 (Fifteen) calendar days of receipt of the Arbitration Notice. the
Responding Party shall respond. in writing ("Arbitration Response’), if the
arbitrator identified by the Referring Party is acceptable to it.

(i) In case the Responding Party accepts such arbitrator or if it fails to provide the
Arbitration Response as provided in Clause 9.3(i) above. the arbitrator

Page 17
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9.5
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97,

9.8,

9.9

10.

1084,

identified by the Referring Party sha!l be the arbitrator appointed for resolving
the Dispute.

(iv) in case the Responding Party does not accept the arbitrator identified by the
Referring Party in its Arbitration Response, the Dispute shall be referred to an
arbitral tribunal of 3 (Three) arbitrators wherein the first arbitrator shall be
appointed by the Referring Party, the second arbitrator will be appointed by the
Responding Party. and the third arbitrater will be appointed by the other 2 (Two)
arbitrators so appointed.

The arbitration proceedings shall be carried out in accordance with the rules laid
down by the Indian Arbitration Centre as in effect at the time of the Dispute, and the
place of arbitration shall be Mumbai, India. The arbitration proceedings shall be
conducted in the English language.

The award of the arbitrator/arbitral trinunal shall be final and conclusive and binding
upon the Parties and non-appealable to the extent permitted by Applicable Law. No
Party shall seek to resist the enforcement of any award in India or elsewhere on the
basis that the award is not subject to such provisions. The award rendered shall
apportion the costs of the arbitration.

The Parties agree that the arbitrator/arbitral tribunal shall aiso have the power to
decide on the costs and reasonable expenses (including reasonable fees of its
counsel) incurred in the arbitration and award interest up to the date of the payment
of the award.

The Parties further agree that the relevant courts of competent jurisdiction, as well
as the arbitratorfarbitral tribunal, shall have the jurisdiction to entertain any
proceedings for interim relief related to this Agreement whether during pendency. or
after expiry or termination, and award such reliefs.

QOther than as stated in Clause 8.7 above, no Party shall be entitled to commence or
maintain any action in a court of law upon any matter in dispute until such matter
shall have been submitted and determined as hereinabove provided

When any Dispute is referred to arbitraticn. except for the matters under Dispute. the
Parties shall continue to exercise their remaining respective rights and fulfit their
remaining respective obligations under this Agreement.

NOTICES

Any notice and other communications provided for in this Agreement shall be in
writing and shall be transmitted either by facsimile/e-mailielectronic transmission.
prepaid registered post or by internationally recognised courier service, in the manner
as elected by the Party giving such notice to the following addresses:

4
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11.

{iy Inthe case of notices to Purchaser:

Address: 901, Hubtown Solaris, N.S Phadke Marg. Andheri {East), Mumbai —
400 069

For attention of: Mr. Deepak Bhatnagar

Email: degpakb@sulawines.com

() Inthe case of notices to the Sallers

Address: A-31 Ganga Bhavan, J.P road Versova Andheri {West) Mumbal -
400061

For attention of: Mr. Rakshit Arora

Email: rakshtarora@gmail com

Address: 101, Marathon Galaxy 1. L.B.S Marg. Muiund {West) Mumbai —
400080

For attention of: Mr. Pravin llango

Email: pravinilango@agmail.com

(i} In the case of notices to the Company:

Address: Flat nc.101. Plot no. 4A & 4B Sec-26. Progressive Viva. Vashi Navi
Mumbai Thane 400705 India

For attention of: Mr. Pravin llangc / Mr. Rakshit Arora
Email: progressivealcobev@amaii.com / pravinilango@gmail . com

All notices shall be deemed to have been validly given on (i} the Business Day
immediately after the date of transmission, if transmitted by facsimile/e-mailfelectronic
transmission. or (ii) the Business Day of receipt, if transmitted by courier or registered
post.

MISCELLANEOUS
Waiver

No forbearance, indulgence or relaxation or inaction by any Party at any time. to
require performance of any of the provisions of this Agreement shali. in any way.
affect, diminish or prejudice the right of such Party to require performance of that
provision and any waiver or acquiescence by any Party of any breach of any of the
provisions of this Agreement shall not be construed as a waiver or acquiescence of
any continuing or succeeding breach of such provisions or a waiver of any ngnt under
or arising out of this Agreement, or acquiescence to or recognition of rights and/or
position other than as expressly stipulated in this Agreemenit.

= ) e
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Cumulative Rights

All remedies of the Parties under this Agreement. whether provided herein or
conferred by statute. civil law, common faw, custom, trade, or usage. are cumulative
and not alternative and may be enforced successively or concurrently.

Survival

Notwithstanding anything contained in this Agreement, the provisions of Clause 5.5
(Return of Purchase Consideration), Clause 7 ({Indemnification), Clause 8
(Termination prior to Closing)}, Clause 9 (Governing Law and Arbitration), Clause 10
{Notices), Clause 11.10 {Confidentiality). and this Clause 11.3 of this Agreement shall
survive termination of this Agreement.

Relationship

None of the provisions of this Agreement shall be deemed to constitute a parinership
between the Parties hereto and no Party shall have any authority to bind the other
Parties otherwise than under this Agreement, or shall be deemed to be the agent of
the other in any way.

Severability

if any provision of this Agreement or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to persons or circumstances other
than those as to which itis held invalid or unenforceable shall not be affected thereby.
and each provision of this Agreement shall be valid and enferceable to the fullest
extent permitted by Applicable Law. Any invalid or unenforceable provision of this
Agreement shall be replaced with a provision. which is valid and enforceable and
most nearly reflects the original intent of the invalid or unenforceable provision

Entire Agreement

This Agreement const tutes the entire agreement and understanding between the
Parties hereto with respect to the subject matter hereof. Any maodifications to this
Agreement shall not be effective unless it is in writing and shall be signed by a duly

authorised representat ve of each Party.

Costs

Each Party shall bear its own expenses incurred in preparing and executing this
Agreement. All duties, zosts and expenses, including stamp duty on this Agreement
and related to the transfer of the Sale Shares shall be borne by the Sellers.

g T : - Pirge 20
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11.8. Counterparts

This Agreement may be executed in counterparts. each of which will be deemed an
original, but all of which together will constitute one and the same instrument. Delivery
of executed signature pages by facsimile or electronic transmission will constitute
effective and binding execution and delivery of this Agreement.

11.8. Assignment

None of the Parties hereto shall assign or transfer its rights ana liabilities hereunder
to any other party without the prior written permissicn of the other Parties However
the Purchaser may assign any or ail of its rights under this Agreement to an Affiliate
without any change in the terms and conditions as contained herein without any
consent, but with prior intimation to the Sellers.

11.10. Confidentiality

The Parties shall at all times keep confidential and shall procure that its officers.
employees, professional advisors and Affilates shall keep confidential any
information pertaining te this Agreement {including but not limited to, the Purchase
Consideration and terms of purchase and sale of the Sale Shares) except (a) that
Parties may disclose any such information to the Company and its shareholders and
{(b) as is required by Applicable Law

SIGNATURE PAGES TO FOLLOW

Page 24
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SIGNATORIES

IN WITNESS WHEREQF the Parties hereto have set and subscribed their respective hands
tc these presents on the date first above written:

For S
=
( 4

L=

Signed b

Name: ) DG(—) (.(L\f\ 8—;!'\(11 T\CUICL“t

: T L 7 c 5w

Designation: Duwecics — Hedes &G Mo .L-L.—a],

Signature page of the Share Purchase Agreement executed between Sula Vineyards Private
Limited and Sellers
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Mr. Rakshit Aror

Signature page of the Share Purchase Agreement executed between Sula Vineyards Private
Limited and Mr. Rakshit Arora.
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Mr. Pravin llango

A

Signature page of the Share Purchase Agreement executed between Sula Vineyards Private
Limited and Mr. Pravin llango.
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SCHEDULE |
PART A

SHAREHOLDING PATTERN OF FULLY PAID UP EQUITY SHARES ON THE DATE OF
_THIS AGREEMENT

Sr. | \ % of
'No. Name of Shareholder No. of Shares Shareholding

1 Mr. Rakshit Arora 4. 00,000

. o S 50%
___2 Mr. Pravin llango B o 4,00,?90 L s0%
_ Grand Total 800000 4509

FART B

SHAREHOLDING PATTERN OF FULLY PAID UP EQUITY IMMEDIATELY UPON THE
BOARD APPROVING THE TRANSFER OF SALE SHARES

Sr No. of %Vcrvf
No. Name ef shareholder Shares Shareholding
1 Mr. Rakshit Arora 2.85.256 24 50%
2 Mr. Pravin liango | 285256 | 24.50%
3 Sula Vineyards Private Limited 2.29.488 51%
0,
F_Br_a_m.d Total | 800,000 100%



Sr.

No

SCHEDULE Il

BANK & SHARE DETAILS OF SELLERS

Beneficiary Bank  Bank  AccountNo  Curre IFSC  No.of
Name address ncy shares

for sale

"Mr. Rakshit Punjab  Goregaon 1756006900000020 INR  PUNB0175600

_Arora National (East) 3 114744
.. Bank N B DU R
Mr Pravin  : Andhra - M.G 084510027000037 | INR + ANDBOCGO845
lfango . Bank ; Road. : _ 114744
: Mulund : , 1
) ___(Wwest) e - I
o - ~_TOTAL 2,29,488
- e
¥ ~
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SHARE SUBSCRIPTION AND SHAREHOLDERS' AGREEMENT
BETWEEN
SULA VINEYARDS PRIVATE LIMITED

AND

RAKSHIT ARORA
AND

PRAVIN ILANGO
AND

PROGRESSIVE ALCOBEV DISTRIBUTORS PRIVATE LIMITED



SHARE SUBSCRIPTION AND SHAREHOLDERS' AGREEMENT

THIS SHARE SUBSCRIPTION AND SHAREHOLDERS' AGREEMENT is made as on

this 4t day of Novewhey 2018, AMONG

Sula Vineyards Private Limited a private limited company incorporated under the Companies
Act, 1956. and having its registered office at 901 Hubtown Solaris. N.S. Phadke Marg, Andheri
(E). Mumbai — 4000 69 (hereinafter referred to as the “Sula™. which expression shall. unless
repugnant to the context or meaning thereof. be deemed to mean and include its successors.
administrators, permitted nominees. and permitted assigns) of the FIRST PART

AND

Mr. Rakshit Arora, son of Mr. Rakesh Arora. aged about 30 vears. and currently residing at
A-31 Ganga Bhavan. J.P road Versova Andheri (West) Mumbai - 400 061(hereinafter referred
to as the “"Promoter 17, which expression shall, unless repugnant to the context or meaning
thereof. be deemed to mean and include his legal heirs. executors. administrators. permitted
nominees. and permitted assigns) of the SECOND PART

AND

Mr. Pravin llango, son of Mr. K. Ilango. aged about 33 vears, and currently residing at 101,
Marathon Galaxy 1. L.B.S Marg. Mulund (West) Mumbai - 400 080 (hereinafter referred to as
the “Promoter 2™, which expression shall. unless repugnant to the context or meaning thereof.
be deemed to mean and include his legal heirs, executors. administrators. permitted nominees,
and permitted assigns) of the THIRD PART

AND

Progressive Alcobev Distributors Private Limited, a private limited company incorporated
under the Companies Act. 1956, having its registered office at Flat no.101. Plot no. 4A & 4B
Sec-26. Progressive Viva. Vashi Navi Mumbai Thane 400705 India (hereinafter referred to as
the "Company". which expression shall. unless repugnant to the context or meaning thereof. be
deemed to mean and include its successors) of the FOURTH PART

The Promotor | and Promoter 2 are hereinafier collectively referred to as the "Promoters”,

I'he Promoters. the Company and the Sula are hereinafter collectively referred to as the
"Parties".

WHEREAS the Company is engaged in the Business (defined below):

AND WHEREAS the Promoters are the direct, legal and beneficial owners of 100% of the
total. issued and paid up equity share capital of the Company on a Fully Diluted Basis prior to
issuance of new Equity Shares. Promoters fully control the day to day management and affairs
of the Company:

AND WHEREAS the Company is desirous of issuing to the Sula and the Sula are desirous of
subscribing to 3.64.312 Equity Shares of the Company of a face value of Rs. 10 each at a price
Of Rs. 90/~ per Equity Share ("Issue Shares") on the terms and conditions set forth herein. The
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lssue Shares and the Purchase Shares (defined below) shall collectively represent §1 00% of the
fully diluted equity share capital of the Company upon the issuance of the new Fquity Shares:

AND WHEREAS the Parties are desirous of entering into an agreement 1o govern the Sula

subscription ta the lssue Shares and to govern the Parties relationship in respect of the

management and governance of the Company on the terms and conditions mentioned herein.

NOW THEREFORF, IN CONSIDERATION OF THE MUTUAL COVENANTS, IT IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS UNDER:

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement. the following terms. to the extent not inconsistent with the context
thereof. shall have the following meanings assigned to them hereinbelow:

"Aet” shall mean the Companies Act. 1956 and any amendment therete or any other
succeeding enactment for the time being in foree.

"Affiliate”. in relation to any Pary,

(0 heing a corporate entity. shall mean any entity. which Controls. is Conuvrolled
v, oris under the common Control of that Party.

(i being an individual. means a Relative or any entity which is Controlled by such
Party.

Pravided that 2 Competitor shall not. for the purposes of this Agreement. be considered
to be an 'Aftiliate’ of a Party.

"Agreement” or "the Agreement” or “this Agreement” shall mean this Share
Subscription. and  Sharcholders’ Agreement together with the recitals and the
Annexures attiched hereto,

"Anti Dilution Event” shall mean the occurrence of any event apart from issuances of
up to the Option Threshold subsequent to Closing such as an issue of shares. stock
split. bonus issue. share dividends. consolidation of shares. combinations.
recapitalisation which has the potential to dilute the percentage of shareholding of the
Sula as it stood on the Closing Drate,

"Applicable Law” shall include the Act and all other applicabie laws. by-laws. rules.
regulations. orders. ordinances. protocols. codes. notifications. circulars. guidelines.
pelicies. notices. directions and judgments or other requirements ot any Authority.

"Articles" shall mean the Articles of Association of the Company.

"Authority” means any governmental. quasi-governmental. statutory. departmental.
resulatory or public body constitited by any statute or ordinance or a court of
competent jurisdiction or other authority. including but not limited to the Foreign
[nvestment Promotion Board. Ministry of Commerce and Industry, Ministry of Small

———— g Al n

Privare and Canfidentic! i Ruge

<

I By



scale industries and Reserve Bank ol India.
“Board" shall mean the board of Directors of the Company.

“Business” shall mean the business of manufacture. distribution. trading, ownership
and marketing of a variety of branded and unbranded spirits and alcoholic beverages.
including but not limited to wines within and outside India that is presently carried on
by the Company within the territory of india and activities incidental and related
thereto.

"Business Plan" shali mean the annual business plan of the Company in respect of
cach Fiscal Year. which shall include the budget. operating performance buduet, capital
expenditure and  borrowing details. amongst other key  pertormance  indicators.
projected cash flows and a statement of business objectives.

“Business Plan” shall mean the Business Plan of the Company .

"Chairman” shall mean such Director as is nominated by Sula from time 1o time to be
the chairman ot the Board.

"Closing" shail mean the completion of the events specified in Clause 4 below.

“Closing Date" shall mean the date mentioned in Clause 4.2 below,
"Competitor"” shall mean:

{a) any Person who is directly or indirectly engaged in or carries on the business of
alcoholic beverages and or any business which is the same as the Business:

(b any Aftfiligle ot such Person:

() any promoter of such Person:

(dy amy Redative ol 2 promoter of such Person: and or

() any Person e which such Person. directly or indirectly. either (i) beneticialls

owns directly or indirectly more than 31% of the voting securities of such
Person. (1) controls the mujority ol the composition of the Board. (iii) has the
power 1o dircet the management or policies of such Person by contract or
otherwise. and‘or {iv) has a director on the board of such Person.

“Conditions Precedent” shall mean the conditions precedent set out in Clause 2 of this
Agreement.

“Control” shall mean the beneficial ownership directls or indirectly ¢f more thar 300,
of the voting securities ol such entity or control of the majority of the composition of
the Board or power to direct the management or policies of such entity by contract or

otherwise,
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"Designated Account” shall mean the account of the Company as indicated by the
Company as ils designated account for the purpose of the transactions as contemplated
under this Agreement with following details:

Name of Beneliciary Progressive Alcobey Distributors Private Limited
Account Name : Progressive Aleobey Distributors Private Limited
Account No. ! 1756008 7000G0840

Bank Name : Punjab National [3ank

RTGS Code : PLUNBO173600

"Director” shall mean a director of the Company and any aiternate of such dircctor
appointed in accordance with the Act and the Articles.

"Disclosure Schedule” means the disclosures provided by the Company and Promoters
anc set out in Awppexure C containing the exceptions o the Representations and
Warranties made by the Company, Premoter | and Promoter 2.

“Encumbrances’ or "Encumber” shall include any mortgage. pledge. equitable
interest, prior assigcnment. conditional sales contract. hypothecation, right of other
Persons. claim. security interest. encumbrance. title defect. title retention agreement.
voling st agreement, interest. option. lien. charge. commitment. restriction or
limitation ol any nature whatsoever. including restriction on use. voting. transfer.
receipt ol income or exercise ol any other attribute ol ownership.

“Equity Share” shall mean one equity share of face value Rs. 10 cach. of the Company

as adjusted towards any stock. split. consolidation. bonus shares or similar adjustment.

“Fiscal Year" ol the Company shall mean the peried from April 1 of a particular
calendar vear up o March 31 of the following calendar vear. inclusive of both days.

“Fully Diluted Basis" shall mean the total of all classes and series of shares
cutstanding combined with all options {including both issued and unissued) and
convertible securities (including the warrants) of all kinds and the effect of any anti-
dilution protection regarding previous and Muture financings. atl on an "as if exercised”
or "as it converted” basis.

“Investment” shall mean the imvestment of Rs. 33442000 proposed 10 be made by the
Sula by subscribing 1o the Issue Shares and purchase of Purchase Sharcs.

"Issue Shares” shall mean the Equity Shares of the Company as defined n the recitals
of the Agreement.

"Issue Price” shall mean Rs, 327.88.080 being the aggregate consideration payvable by
the Sulz o the Company for the issue and allotment by the Company of 3.64.312 [ssue
Shares 10 the Suta in the manner specified in Clause 3.2 herein.

"Losses” shall have the meaning ascribed to it under Clause 11.1 below.

"Promoter Sharcholders” shall mean those persens mentioned in Part | of Annexure
B hereto.
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“Material Adverse Change" shull mean anv event or change that has occurred that in
the reasonable opinion of the Sula materially and adversely affects or could reasonably
be expected 1o materially and adversely affect the assets. business. propertios.
Habilities. financial condition. results or aperations of the Compans .

“Memorandum” shall mean Memorandum of Association of the Com pany.
"Suta Director” shall have the meaning ascribed to it under Clause 8.1 below.
“Sula Shares” shall mean the fssue Shares and the Purchase Shares collectively .

‘Option Threshold” shall mean ssuances by the Company of emplos ee stock options
to employees. officers or Directors of the Company pursuant 1o incentive AITHNECIe AL
approved by the Board, and the Shares issued pursuant 1o the exercise of these aptions.
subject to a maximum limit of 3% (three percent) of the equity share capital of the
Company on a Fully Diluted Basis as on the Closing Date. However. none of the
Promoter Shareholders shall be eligible for issue of emplovee stock options.

"Original Director” shall have the meaning ascribed to it under Clause 8.4 below.

"Person” shall include an individual. an association. a corporation. a partnership. o
joint venture. a trust. an unincorporated organisation. a joint stock company or ether
entity or organisation. including a government or political subdivision. or an apeney or
mstrumentality thereof and or any other legal entity.

"Purchase Shares” shall mean such touity Shares of the Company as delined i the

recttals ol the Agreement.

“Qualified IPO/Trade Sale” shall mean closing of an oftering of Equits Shares of the
Company at an issue price per Equity Share of at least Rs.90.00,

"Representations and Warranties™ shali mean the representations and warranties
made by any Party under this Agreement and in particular in Clause 10 and Annextre
A hereto.

“Relative™, in relation to any natural person. shall mean such natural person”s parents.

spouse and children (including adoptive relationships).
“Sale Terms” shall have the meaning aseribed 1o it under Clause 6.4 (1) below,

“Sharcholder” or "Sharcholders” shall mean any Person who holds Shares,
“Share Purchase Agreement” shall mean the agreement entered mto by the Sula.
Promater 1. Promoter 2 and the Company o the purchuse of e Purchase Shares,

"Shares” shall include the Equity Shares of the Company .

“Subsidiary” shall haye the meaning ascribed 10 itin Section 1 of the Act.
Super-Majority Resolution™ means @ resolution passed at a duly convened and
quorate meeting of the Board approved by the requisite majorinn ol the Directors
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present at such meeting. provided that such requisite majority shall include the
allirmative vote of (i) the Sula Director. provided the Sula continue to hold the
Threshold Limit: (i) Either one of the Promoter Director provided cach respective
Promeoter continues 10 hold the Threshold Limit.

"Tag-Along Right" shall have the meaning ascribed to it under Clause 0.5 below.

"“Transaction Documents” shali mean this Agrcement and the Share Purchase
Asreement or any other documents and agreements exceuted to give effeet to Closing
as contemplated herein,

“Threshold Limit" shall mean 3 %o of the Tquity Share capital ef the Company on a
Fully Diluted Basis. In the event that there is an Anti Dilution Event the limit of 3%
shall be computed taking into account the Equity Share capital of the Company as at
the Closing Date.

"Transfer” shall mean the sale. gift. exchange. assignment. transfer, transfer in trust.
alicnation. Encumbrance or disposition of any Shares. or any rights therein or afforded
thercby. in any manner whaisoever. or eniering inte any contract or agrecment to &
any of the foregoing. voluntarily or involuntarily. including. without limitation. any
transfer by operation of law or otherwise.

Interpretation

(a) Al relerences in this Agreement to siatutory provisions shall be construed as
meaning and including references to:

(n Any statutory: modification. consolidation or re-enactment (whether
helore or alter the date of this Agreement) for the time being in foree:

{its Al statutors  instruments or orders made pursuant to a statuton
provision: and

(i) Any statutory provisions of which these statutory provisions are a
consolidation. re-enactment or medification.

(b} Wards denoting the singular shall include the plural and words denoting any
vender shall include all genders.

fo) IHeadings to clauses. sub-clauses and paragraphs are for information only and
shall not form part of the operative provisions of this Agreement or the
Annexures and shall be ignored in construing the same.

(d) Relerences 10 recitals, clauses or schedules are. unless the contest otherwise
reguires. to recitals, o ciauses of or schedules 1o this Agreement.

() Reference 1o davs. months and yvears are to Gregorian dayvs. months and
calendar years respectively,

(0 The words "include" and "including™ are to ke construed without limitation.
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CONDITIONS PRECEDENT

2 The Parties agree that the obligation of the Sula 1o subscribe 1o the Issue Shares in the
manner provided herein and purchase of the Purchase Shares under the Share Purchase
Agreement. is conditional upon the receipt ot all internal approvals and clearances of
the Promoters in respect of the subscription 1o the Issue Shares and purchase ot the
Shares. as well as the fulfilment ol all the following conditions 1o the satisfaction of the
Sula. unless specifically waived in writing by the Sula:

ta) The Board. convening and passing valid reselutions (in terms satistactony tw
the Sula) in its meeting. (i1 approving. subject o the required approval of the
Company in general meeting, the issue and aliotment of the lssue Shares 1o the
Stila. (ii) agreeing to approve the transfer of the Purchase Shares in accordance
with the terms ot the Share Purchase Agreement.

(b The Company passing valid resolutions tin terms satisfactory 1o the Sula) m its
general meeting. approving the issue and allotment of the Tssue Shares 1o the
Sula.

{cs Finalising and initialling by the Sula and the Promoters ol the drafl ol the

amendments o the Articles and Memorandum, 10 reflect. 10 the extent
perniitted by law, the provisions of this Agreement. If the drafi of the
amendments 10 the Articles and Memorandum wre not provided as of the
Closing. the Company and Prometers undertake and declare 1o the Sula that
such amendments shall be undertaken 1o incorporate i provisions ol this
Agreement o the satisfaction of the Sula and Aling with the relevant
Authorties within the presceribed timelines as per any applicabie law,

(d Receipt by the Sule and or the Company ol all required approvals. clearances.
consents and permissions including from any lenders and third parties
authortzing the wansactions contempiated by the Transaction Documents
including the vestment by the Sula under the terms of the Transaction

Documents,
(e) Obtaining an undertaking from Promoters and the Company to the effect that:
() any patential risks und habilities arising out ol the operations of the

Business prior 1o Closing shall be the sole responsibilin ot the
Promoters and the Compans and

(i1} all Jicenses and registrations stawtorily required by the Company (o
eperate its Business have been obtained by the Company and are valid
and subsisting.

(N There shail not be any Applicable Law. which (i) involves a challenge o or
seeks 1o or which prohibits. prevents, restrains. restricts, delavs. makes illegal
the consummation of any of the transactions contemplated under this
Agreement or (i) seeks 1o impose conditions upon the ownership or eperations
of the Compuany or which materially aftect the abilin ol the Company 1o
perform the obligations contained herein.
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(u) There having been no Material Adverse Change.

ih The Company having provided the Sula with a list of the enisting Divectors.
(1) Delivers by the Company and Promoters te the Sula a certiticate in the torm

and content acceptable to the Sula. signed by the autharised representative of
the Company to the effect that:

(n 4!l the Conditions Precedent which are required to be complied with by
the Company have been tully satisfied: and

(i) there have been ne defaults under any of the material agreements
entered into by the Company and no existing or imminent material
adverse change has taken place or is expected in the Business of the
Company. till the Clesing Date.

i Fulfilment of all conditions precedent set out in the Share Purchase Agreement.

[f any of the Conditions Precedent mentioned in Clause 2.1 above are not fultilled or
satisflied on or before 45 (forv-five) dayvs from execution of the Agreement. The
Parties may mutually agree 1o extend the timelines.

The Partics undertake 1o use all reasonable endeavours o cnsure that the Conditions
Precedent are satistied as soon as possible and no later than the dale mentioned in

Clause 2.2 above.

SHARE CAPITAL, SUBSCRIPTION TO ISSUE SHARES

The present authorised share capital of the Company is Rs. 1.50.00.000/- divided into
§5.00.000 Lquity Shares of Rs. 10 each. The present issued, subscribed and fully paid
up share capizal of the Company s Ra. 80.00.000 consisting of 8.00.000 Equity Shares

ol Rs. 10 cach.

The Shares of the Company. represented on a Fully Diluted Basis. are held as under:

Sr | Name of Sharcholder | No, of Shares { % of
I Rakshit Arora 4.00.000 30%
> Pravin Hango 00000 Ca0%
| JTeta 800,000 o000

Subsequent 1o Promoters transferring the Purchase Shares to Sula on the terms and
conditions sel forth in the Share Purchase Agreement. the Shares of the Company.
represented on a Fully Diluted Basis. shall be held as under:

[_Sr | Name of Shareholder . No. of Shares % of

| No. . - - Shareholding
I Rakshit Arora 285

i~ - 2
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Sr | Name of Shareholder ' No. of Shares | % of
’ No. | ‘ Shareholding
3 Sula Vinevards Private Limited 229488 28.68%
| Total ) 800000  Juren00 ]
3.3 On the Closing Date subject to the terms and conditions of this Agreement and
fulfilment of the Conditions Precedent mentioned in Clause 2.1 above. (i) the Sula
hereby agree to subscribe 1o, and the Compuny hereby agrees 1o issue and allot 16 the
Sula. the lssue Shares at the Issue Price, relving upon the Represenmations and
Warranties and indemnities made by the Company, Promoters under Clauses 10 of this
Agreement.
Upon Closing, the shareholding of the Company. calculated on a Fulls Diluted Basis.
shall be as follows:
'St | Nameof Shareholder | No. of Shares Yaof ]
Nol ] Sharchouding. |
I Rakshit Arora 285250 24500,
 Pravin Hango 283250 24309,
3 SulaVineyards Private Limited 593800 slooss
C_[Tew T T Thgssiz [ioooo ]
3
4.1 Promoters and the Company shall notifs the Sula of the fultilment of the Conditions
Precedent referred to in Clause 2 and provide to the Sula. all requisite documents
evidencing fulfilment of the Conditions Precedent. The Sula. through their adyisors
counsel. shall then satisty themselves as to the fulfilment of the Conditions Precedent.
and shall review all the documents. received from the Promoters and the Company in
connection with the consummation of the transactions contemplated hereby and related
matters. he sula shall notity the Promoters and the Company within 7 «days from the
date ot receipt of all the documents information from Promoters and the Company. ol
s satistuction or dissatistaction with the same.  In the event the Sula notify the
Company and Promoters of its dissatisfaction with the tulfilment of the Conditions
Precedent. the Company and Promoters shall remove the cause of the dissatislaction.
and the provisians of this Clause shall reapply.
4.2 Upon the Sula notifving the Company. Promoters of its satisfaction with the tulfilment

of the Conditions Precedent or waiving the fulfilment of the said Conditions Precedent
in writing. as the case may be. the Sula, the Company and Promoters shall proceed to
completé the subscription. issue and allotment of the issue Shares 10 the Sula, in the
manner provided in this Clause 4 and transter of the Purchase Shares 1o the Sula in
accordance with the terms of the Share and Warrant Purchase Agreement.  The Sula
and Promoters shall mutually agree upon a date on which the Closing shall take place.
Phe date so agreed benween the Sule and Promoters shall hereinatter be referred o as
the ‘Closing Date'.
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4.3 {a) On the Closing Date. the Company shall deliver to the Sula the following
documents:

(i A certificate signed by Promoters and the Company to the effect that
the Representations and Warranties contained in Clause 10 and
Annexure A 10 this Agreement. continue to be true and correct as on
the Closing Date with the same eftfect as though such Representations
and Warranties had been made as of such date: and

{ii) A certificate signed by Promoters and the Company 1o the effect that
there has been no Material Adverse Change since the date of execution
of this Agreement until the Closing Date.

(i)~ Duly stamped and signed share certificates issued and transferred in
the name of Sula

(b) Certificd true copies of all resolutions passed by the Board and the
Sharehalders of the Company since the date of execution of this Agreement
until the Closing Date.

(<) On the Closing Date. the Sula shall deliver to Promoters and the Company a
certificate signed by the Sula to the cffect that the Representations and
Warranties contained in Clause 10 of this Agreement. continue to be true and
correct as on the Closing Date with the same effect as though such
Representations and Warranties had been made as of such date.

44 On the Closing Date. the following events shall take place in the order indicated below
and shall be deemed to have taken place simultaneously:

(a) Sula shall, as per the terms of the Share Purchase Agreement. make a payment
of Rs 2.06.53.920 towards the Purchase 2.29.488 Equity Shares.

() Sula shall make a payment of the lssue Price of Rs 3.27.88.080 to the
Designated Account towards the Subscription of 3.64.312 Equity Shares.

{c) A meeting of the Board is held. at which the Board passes valid and cficctive
resolutions in respect of the following maiters:

(i) approval of the issue of the Issue Shares 1o the Sula. being 3.64.312
Equity Shares o Sula. and transter of the Purchase Shares of 2.29.488
Fquity Shares in accordance with the Share Purchase Agreement with
specific relerence o the distinctive number of Purchase Shares and the
respective share certificate;

(i) appointing 2 Directors nominated by Sula on the Board of the
Company:

{iii) 1o convene an extra-ordinary general meeting of the Company. lo
amend the Articles and Memorandum in accordance with the drafl
amendments initialled by the Sula and Promaoters:

Q.
Lage 1]
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(iv) resolve to have the name ot the Sula entered in the register ol members
of the Company in respect of the Purchase Shares:

(dy Immediately afler the Board meeting mentioned in Clause 4.4 (b) above, the
Company shall forward the duly endorsed original share certificates
representing the Purchase Shares and the Issue Shares to Sula.

On the Closing Date. the Company shall make the necessary entries in the registers of
the Company to carry out the actions resolyed by tie Beard under Clause 4.8 (biciy ).

Al proceedings 1o be taken and all documents te be executed and delivered by the
Parties at the Closing shail be deemed to have been taken and executed simultaneously
and no proceedings shall be deemed 0 have been taken nor documents executed or
delivered unless and until all docements and proceedings have been tahen. executed
and delivered.

FThe Parties to this Agreement agree to take all measures that may be required 10 ensure
that all the events contemplated herein above on the Closing Date are completed on the
sanie day.

he Company shall. on the Closing Date. convene an extra-ordinary generai meeting of
the Company. o puss the necessary resolutions for amending the Articles and
Memorandum of the Company in accordance with the draft amendments inttialicd by
the Sula and Promoters. 1o reflect the provisions of this Agreement o the extent
permitted by faw.

Post Closing

Ihe Company and the Promoters shall complete the following post Closing o the
satistaction of the Sula:

(i rurnish ali such documents and or relevant forms duly filed in with the registrar
of companies and any other Governmental Authority, as may be reguired under
applicable Law in connection with the actions at the Closing Date within the
tme lines as prescribed under applicable law:

(i Sula will appoint its team for integration of processes and palicies of the

Compuny with that of Sulu

(i) Promoters agree 1o move 10 IND-AS system of accounting we o 1™ April.

2019, and for this. Sula will appoint its team of professionals for integration of

the existing accounting system to IND-AS and the Promoters agree to fully
cooperate. suppart and not o cause any delay in implementation of this
accounting integration process. Al expenses relating thereto sivat! be borne by
the Company

{iv) Promoters shail be lable for the bad debts and stock write-of1 acerued belore
the Closing date
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(v) appoint a reputable firm of chartered accountants as the Shareholders may
mutually agree in wriling. as statutory auditors of the Company within three
months trom the Closing Date:

(Vi) Formulate policies and procedures 1o ensure that best corporate governance
practices are followed by the Company including transacting on an arms-length
hasis with all related partics including investments — loans to related parties.
formation of subsidiaries  affiliates, ete:

Post Closing. the Company. within the statutory time prescribed under Law, hereby
undertake 1o tahe all actions. including but not limited to amending the Memaorandum
and Articles, making appropriate applications to the Registrar ol Companies. paying all
requisite filing fees and expeditiously taking such other actiens as may be specified by
the Registrar of Companies and the Act with respect to and in connection with issue of
the Issue Shares.

Forthwith upon Closing. the Company may obtain a customary 'Directors & Officers
Liability Insurance Policy’. as may be acceptable to the Board in respect of Directors
and Officers of the Company's Subsidiaries.

Upon Closing. the Company shall within reasonable period take sieps to complete the
[ollowing:

{(n Formulate an inventory valuation pakicy and debtor provisiening policy for the
Company:

{n} Formulate a polics for depreciation on assets of the Company L and
(H1) Formulate a revenue recognitien policy and cut oft procedures.,
PURPOSE AND OBJECTIVES

Purpose of the Company and Scope of the Agreement

(h The Company, directly or through any subsidiaries and or joint ventures. shall
he the sole. exclusive and only vehicle of the Promoters for the purpeses of
conducting the Business. The purpese of the Company has been and shall
remain to undertake and engage in the Business. or as may be determined by
the Board of Directors [tom time o time, and such other activities, incidental
thereto or othenwise, as may be desirable and proper in furtherance thereof.
subject to the applicabic law.

(i) The Business shall be conducted in the best interests of the Company. its
subsidiaries and joint ventures. in accordance with sounnd commercial principles
with the aim of generating the maximum  achievable maintainable profit
available for distribution. The Partics agree and acknowiedge that any business
relationship or agreements or arrangements or contracts (including investment
or loan arrangements with related parties or fermation of subsidiaries or group
company or atfiliates. cte.) to be entered into between the Company and its
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Sharchelders or their respective Aliliates, shall be entered into in good faith on
an arms length basis and shall require the approval of the Board of Directors. [f
the Board is of the view that any such business relationship or agreements or
arrangements or contracts are not on prevailing market rates, the Company will
take such steps as may be required in terms of applicable law.

i) The scope of this Agreement is 1o st torth between the Parties the terms and
conditions w0 govern the relationship between the relevant Parties in their
mutual capacity as the Sula and the Sharchelders. and the operations and
activities 1o be carried out by the Company. for the mutual benefit of the
Company and the relevant Parties hereto in their capacits as Sharcholders and
Sula.

Business Plan

(i The Parties shall mutually discuss and agree in writing 10 4 periodic Business
Plan prior to the expiry of'the preceding financial vear of the Company .

Use of Proceeds

t The Parties understand. acknes ledpee and agree that the investment made by
Suli s based upon w assurance of the Promoters that they hall cause the Issae
Price Amount o be wtitised by the Company in such a manner speciticalls for
expansion of its Business with prior written approval of Sula.

(i The Promoters hereby understand and agree that a breach of this obligation
shall amount 1o a4 material breach of this Agreement,

SHARE TRANSFER RESTRICTIONS

S0 long as the Sula maintain their sharcholding abose Threshold Limit the Promoters
shall subject to Clause 6.11 maintain their entire direct or indireet sharcholding and
voting interests in the Company in the same pattern as of the Closing Date.

Sula and the Promoters shall not create any Encumbrance. either directly or indirectly,
inany manner. on all or any ot the Shares or interest in the Compans. without
ebtaining the prior written consent of the other Shareholders. Notwithstanding the
faregoing it is hereby claritied that the Promoters shall be permitted 0 create
Encumbrances over their Shares and interest in the Company Tor the purposes orf
raising finance for the Business ol the Comypany,

Notwithstanding anything contained in Clause 6.1 but subject to Clause 6.4, the
Promoters are permitted to their sharcholding alter prior written consent of Sula.

Subject 1o the provisions of Clauses 6.10 and 6,11 below or unless otherwise agreed 1o
by and between the Shareholders in writing. none of the Sharchoiders shall directiv or
indirectly. in any manner. Transter any or all of the Shares held by them to any Person.
otherwise than as specifically permitted under this Agreement. In the event that any of
the Promoters. desire to sell their shares or interest in the Company. ("Permitted
Shareholders") such Permitted Sharcholders shall be required to first offer such Shares
("Sale Shares”) 1 Sula thercol ("Right of First Refusal”). Sula shall be required 10
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notify either (i) his acceptance along with the price (the "Sale Price") and the terms
(the "Sale Terms") or (il) refusal to purchase the Sale Shares. within 21 (twenty one)
davs of being intimated by the Permitted Sharcholders. In the event. Sula are unable or
unwilling 1o purchase the Sale Share. the Sale Shares will then be offered in accordance
with Clause 6.4A  below 1o all the continuing  Shareholders  ("Continuing
Sharcholders™ of the Company. including Promoters. [ Sula exercises his Right of
First Refusal. the Permitied Sharcholder shall be entitled to sell the Sale Shares 10 Sula
at the Sale Price or to offer the Sale Shares to the Continuing Sharcholders at a price
higher than the Sale Price and on terms at lcast as favourable as the Sale Terms in
accordance with Clause 6.4A. Notwithstanding the foregoing. it is hereby clarified that
in the event any Sharcholder other than a Permitted Sharcholder desires to Transfer its
Shares or interest in the Company. such Shares will be required to be aftered murtatis
mtandis i accordance with Clause 6.4A below to al! the Continuing Sharchelders on
a pro rata basis. and the terms “Permitted Sharchelders™ “Sale Shares™. and
“Continuing Shareholders™ shall be construed accordingly

Am sale or transfer of the Sale Shares shall be made in the following manner:

(n An arter for the transfer of any right or interest in the Sale Shares by the
Permitted Shareholder shall be made in writing (the "Notice of Offer") to the
Continuing Sharcholders setting out the price ("Offer Price”) and on terms
which are no less favourable than the Sale Terms ("Offer Terms™).

{ii) Within 21 davs from the date of receipt of the Notice of Offer. the Continuing
Sharcholder(s) shall serve a notice on the Permitted Shareholder(sy or
("Continuing Shareholder(s) Notice") indicating its clection to either accept
or reject the offer.

Qi) n the cvent the Continuing Sharcholder(s) aceept the offer. such Continuing
Shareholderis) shall complete the purchase of the Sale Shares (on their own or
through their nominees) from the Permitted Sharcholder(s) at the Ofter Price
and on Offer Terms within 99 dayvs from the date of serving the Continuing
Sharcholder{s) Notice. In the event that the Continuing Sharehelder(s) do not
accept such Notice of Offer. the Permitted Sharcholder shall have the right for
90 dav s 10 seli the Sate Shares Tor cash ata price equal or greater than the Offer
Price and on terms which are equal to or no less favourable than the Offer

Terms.

L'pon receipt of a Notice of Offer from the Permitted Shareholder in accordance with
Clause 6.4 (i), cach of the Cominuing Sharcholders shall have a tag-along right.
exercisable at their sole discretion. to participate in such transfer through a sale ol all of
the Shares owned by them (“Fag Along Right") to a third party purchaser at the Offer
Price and on the Offer Terms. The Tag Alang Right shall be exercised through writien
notice to the Permitted Sharehelder ("Tag Notice™) within 10 days of receipt of the
Notice of Offer mentioned in Clause 6.4 (1) ("Notice Period"). Upon receipt of the Tag
Notice, the Permitted Shareholder shall not Transier any of its Shares to the third party
purchaser. unless such third party purchaser also simultancously acquires the Shares
tendered by the Continuing Sharcholders pursuant to their Tag Along Rights at the
Offer Price. In the event of a failure to issue the Tag Notice within the Notice Period.
the Tag Along Rights shall fapse and the Permitted Sharcholder shall be entitled to
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complete its Transfer to the third party purchaser within a further period of 60 davs
from the expiry of the first mentioned 30 day period or intimation by the Sula of their

refusal to exercise their Tag Aleng Rights. as the case My be. whichever is earlier. If

the Permined Sharcholder does not complete its Transfer of the Shares as aforesaid. the
process set out in Clauses 6.4 and Clause 0.3 shall be tollowed for any future Transters
of the Shares.

S0 long as the Sula maintain their respective shareholding in the Company at or above
the Threshold Limit. the Sula shall be protected against any dilution of their respective
shareholding in the Company and/or its Subsidiaries in the event of any Anti Dilution
Lvent.In the case of an Anti-Dilution Event. the Promoters shall be bound to
cooperate with other shareholders and the Company and or its Subsidiaries such that,
the Company and or its Subsidiaries forthwith take all NECessary  steps 10 ssue
additienal Equity Shares as the case may be 1o the Sula to maintain their shareholding
as on the Closing Date. For the purposes of issuance of new shares Clauses 6.7 and 6.8
shall apply.

Lach Sharcholder shali be entitled 1o participate in all future issuances by the Compainy
of shares (or rights to acquire such equity shares or securities convertible inte. or
exchangeable for. such equity shares) ("Right of Pre Emption") 10 the exviem
necessary 1o maintaimn its proportonate fully diluted equity interest i the Company .,
Such Right of Pre Emption shall not appls 10 ¢i} an approved amployee steek option
plan. stock purchase plan, or similar benefit program or agreement. where the primary
purpose is not to raise additional equity capital for the Company or (i) shares which
are issued as direct consideration for an acquisition by the Company of another
business entity or the merger of any business entity with or into the Company. [1 am
Sharchoider chooses to renounce his Right of Pre Emption the shares which are made
avatlable by such renunciation must also be otfered 1o the other existing Sharcholders
m the ratio of their shareholding in the Company at the thime of such issuance.

No new sharcholders shall be otfered terms better than the terms offered to the Suia
under this transaction without the prior written permission of ecach of the Sula.

bach Sharcholder agrees that whether. acting alone. or tosether with any other
Shareholder or Sharcholders pursuant 1o a commen plan. will not sell any bgquin
Shares ol the Company 1o any Person (or group) it as @ result of that sale and any other
transactions. such Person tor group) would hecome the beneficial osner. directls or
mdirectly. of Eguity Shares representing 3190 or more of the total voting power of the
Company (on either a primary or fully diluted basis). unless such Person (or group;
agrees (o offer to purchase all outstanding Equity Shares from all Sharcholders at such
same price and on the same terms: provided. such a proposal is approved by a majorin
of the Shareholders and that the price shall in ne event be less than the highest price
previously paid by such Person (or group) for Eguity Shares of the Company .

Exeept as provided under Clause 7 any sharcholder shall not be permitted to Transler

the Shares held by them. to any Person who is a Competitor without the prior writien
consent of Sula.
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Notwithstanding anvthing contained in Clause 6.4 the Shareholders shall not sell or
othenwise transter their Shares of the Company other than the following permitted
transfers ("Permitted Transfers™):

(1) ransfers te or among cach member of the Sharcholders” immediate respective
family tincluding spouses. children and grandehildren):

(11} wransfers approved by the Super-Majority Resalution:

{iii) sale made in exercise of the Tag Along Right as contemplated in Clause 6.5:

It is however clarified that for Permitted Transfers. the prior consent of Sula wili be
required. provided that such consent shall not be unreasonably withheld. Further. the
Sharchalders shall procure that any transferces pursuant to Clause 6.1 enters mnto a
deed of adherence reasonably acceptable to the Sula under which the transferee shall
agree 1o be bound by this Agreement as a Sharcholder and any other agreements in
cennection with the business of the Company as a Sharcholder.

Injunctive Relicf

The Partics acknowledee and agree that the covenants and obligations with respeet 1o
the sale of the Shares as set forth above relate to special, unique and extraordinary
matiers. and that a violation of any of the terms of such covenants and obligations by
one Party will cause the other Parties. irreparable injury. Therefore. itis agreed that the
Parties shall be entitled to such injunctions. orders or such other equitable reliel as a
court of competent jurisdiction may deem neccessary or appropriate te restrain the
others. as the case may be. from commitling any violation of the covenants and
obligations contained in this Clause. or to compel the performance of certain acts.
These injunctive remedics are cumulative and are in addition to any other rights and
remeddies that the Parties may have at law or in equity,

EXIT/ LIQUIDITY RIGHTS

The Promoters and the Company shall endeavour to achieve a Trade Sale of the
Company as may be mutually agreed upon by the Premoters and the Sula. The erms.
timing and final pricing shall be subject o Super Majority Resolution o be passed at
the Board Meeting,

BOARD

Unless otherwise agreed between the Sula in writing, the total strength of the Board
shall be < Directors. So long as the Sula and Promoters respective sharehoiding m the
Company is maintained at or above the Threshold Limit the Board shall comprise 2
Dircctors nominated by the Sula. (the "Sula Dircctors™) one of which shall always be
the Chairman. | Director nominated by Promoter 1 and | Director nominaied by
Promoter 2 (the “Promoter Directors™) and acceptable to the Sula. The Sula Directors
shail be entitled to be a member of any committce of the Board as may now exist or as
may be constituted in future and shail be entitled to participate and vote at ali meetings
of such committees of the Board as a member. The managing director / chicf executive
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officer of the Company shall be a [irector nominated jointly by Sula and Promoters
from time to time,

The right of nomination of Director conferred on the Sula and the Promoters shall
include the right at any time o remaove from office any such individuals nominated or
appointed by them and from lime 10 time determine the period for which such
individuals shall hold oftice as Director. If the Sula or the Promoters (as the case may
be) desire that any of the Directors nominated by them respectively should cease to be a
Director, the Sula and Promoters shali exercise their voting rights in relation 1w the
Shares held by them in the Company in such manner so as to ensure such removal and
the appointment of such other individual as may be nomingted by the Party entitled
nominate as atoresaid.

Sula Directors and the Promoter Direciors shall not be lable 1o fetire by rotation.
Howeser. in the event any  Director becomes liable o retire by rotation. cach
Sharcholder agrees and undertakes 1o vore all Equity Shares in such manner as may be
necessary 10 clect tand maintain in oftice) as a Director of the Board the person
nomitated by Sula and Promoters,

sulaand the Promoters shali upon mutual discussion jointly appoint the Promoter 2 s

the Managing Director ("MD) and Promoter 1 as Joint Managing Director MDD ot

the Company within one month from Closing date for a period of 2 vears and their
compensation and remuneration shall be the same as on date of Ciosing. The Partics
further ugree that the compensation and remuneration shall remain the same until 317
March. 2020, after which it shall be revised as may be agreed by the Board by a Super
Majorits Resolution.

Written consents front the Sule as well as the Promoter shall be reguired  for
hiring appointing and erminating an empioy ce drivwing annual C1C of Rs. §.00.000 -
and above and the Parties shall undertake to do all reasonable acts in suppart of such
action by the Sula or the Promoter.

The Board. the Sula and or Promoters may appeint an alternate director in accordance
with the Act ("Alternate Director™) to wct for a Director (the "Ovriginal Director”)
during his her absence for a period of not less than three months from the state in which
the meetings of the Board arc ordinarily held.  The Party whiclt nominated such
Original Director. shall have a right to nominate any other person to be the Alternate
Director in place of the Original Director.  The Parties shall ensure that the Board
appoints only such persons to be Aliernate Directors as are recommended by the Party.
which nominated such Original Director.

The Sula and the Promoters Sharcholders shall cach have a right w il in any custial
vacaney caused 1 the office of the Directors nominated by them. by reason of his her
resignation. death. removal or otherwise.  All nominations made by the respective
Sharcholders. as the case may be. shall be in writing and shail ke effeet on its receipt
atthe otfice ot the Company.

The Chairman shall be entitled to chair all meetings of the Board or any committee
thereot.  The Chairman will have a casting vete. The Sula Director shall be the
Chairman ot the Board and General Meetings.

(s )
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A quorum for a meeting of the Board shall be 2 Directors. and must comprise of one
Sula Director whether present in person or through an Alternate Director appointed in
accordance with this Agreement. at the beginning and throughout the Board meeting.
In the event adequate quorum is not achieved at such Board meeting. the mecting shall
be adjourned by a week at the same place and same time as the ariginal meeting. [t
adeguate quorum is not achieved at the adjourned Board meeting. then. notwithstanding
amvthing contained herein. the Directors then present shall constitute the quorum other
than for the purposes of considering and voting on matters cnumerated in Clause 8.13
hereol provided no matters other than those stated in the circulated agenda will be
discussed. TUis however elaritied hat, in the event that any of the Sula Directors cannot
aitend such adjeurned  mecting. such Sula Director as the case may b may
communicate their consent in writing to the Company on any of the matiers enumerated
in Clause 8.13 and which form part of the agenda. in which event quorum will be
adequate even for such Clause 8.13 matter alone.

The Parties shall ensure that no meeting of the Board is held unless at least 7 days
wrilten notice, or a shorter writien notice it the majority: of Directors inciuding Sula
Directors accord their consent thereto. and a guorum is present. Subject to a meeting of
the Board being quorate in compliance with Clause 8.9 above, it shall be permissible
for the Board to take up any other business for consideration. other than such business
as is specified in the agenda,

Nao resolution shall be deemed to have been duly passed by the Board by circulation.
unless the resolution has been circulated in draft, together with the necessary papers. if
amv. 1o all the Directors and Altemnate Dirvectors, if any. and has been approved in
writing by them or by a majority tincluding the Sula Directors) ol such of them as are
entitled to vote on the resolution,

The Parties hereby agree that the Company shall decide trom tume (o time it am
pavnient needs o be made 1o the Directors ot the Board in the perfarmance of their

functions  responsibilitics in respect of the Company.,

The Parties hereby agree that a Super Majority Resolution shall be required in a
mecting of the Board (or any committee thereof) in respect of any of the tollowing
matters:

(1) Allot. issuc, redeem. vary or repurchase or agree (o allot. issue. redeem. vary or
repurchase its Share Capital or Derivative Securities (or option or right to
subseribe for the same) including witheut limitation the terms. timing and final
priving of amy Initial Public Offering. or follow on offering or any OFS:

(1) Any alteration of. amendment 1o, or waiver of any provision in the
Memorandum and Articles or memorandum and articles of its Subsidiaries:

{iii} Change of Business or the diversification of the Business of the Company or s
Subsidiaries

{iv) Anv reduction in the authorised capital of the Company or its Subsidiarics
either by lowering the par value of shares or by decreasing the number of
shares issucd. any subdivision or amalgamation of the authorized or issued
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share capital of the Company or its Subsidiaries or or any rights or privilepes
attached to any shares or class of shares of the Company or its Subsidiaries.

(V) Any Increase or decrease in the number of directors on the Board of the
Company or its Subsidiaries;
(Vi) Any proposal tor
() creation of any Subsidiars or the reconstruction. consolidation or
reorganization of the Company or ity Subsidiaries: or

(b) the amalgamation or merger of the Company or its Subsidiaries with
any other company or concern: or

(c} the winding up or dissolution of the Company or its Subsidiaries.

(Vi) Any pavment of dividends or other distribution by the Compuny or it
Subsidiaries:

(vil) - Any change in the name of the Company or its Subsidiaries:

(in) Create or adopt any new or additional equity aption plan by the Compan
including the plan comtemplated  within the Option Thresheld  or it
Subsidiaries:

in) Ihe acquesition by the Company or its Subsidiaries of amy <hare capial o
ather seeurities of any budy corporate or the incorporation or setting up ol a
subsidiary or associated company:

{N1) The Company or its Subsidiaries mzking any advance ur loan or providing any
credit to any person, excepl in the ordinary course of business:

(i) The Company or its Subsidiaries giving any guarantee. indemnity or security in
respect of the obligations of any Person:

{nii) - Formation of or entry by the Company or its Subsidiaries into joint venture.
consortium. partnership or similar arrangements with any other Person or
business:

(xivy o The making by the Company or its Subsidiaries of any arrangement with its
creditors and the moving for insolvenes . receisership or bankrupies .

(zv) Change appointment of auditors of the Company or its Subsidiaries:

(NVI) Any change in the Fiscal Year for preparation of audited accounts of the
Company or its subsidiaries:

(vl Affiliated or related party transactions, agreements or arrangenients betw een
the Company or its Subsidiaries and Promoter Sharcholders or their Aftiliates:
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(vt Business Plan  budects of the Company or its Subsidiarics:

(\ix) Revise the salaries compensation paid to the directors of the Company or any
of its subsidiaries:

(xx)  Appoinument or removal the chief executive officer? the chief financial officer.
chicf operating officer of the Company:

(xxiy  Capital expenditure. including consiructions and leases. and indebtedness in
excoss of the levels agreed upon in the Business plan budgets of the Company

or its Subsidiaries:

(xxii) Ay substantial deviation in operations and strategies compared o Business
Plan ot the Company or its Subsidiaries:

(\xif) Changes to material accounting or tax policies or practices other than those
required by Applicable Law:

(ANIVE Ay commitnment or agreement to do any of the foregoing.

9 INFORMATION RIGHTS
{a) The Company and its Affiliates shall deliver to each of the Sula the following
documents:
(i) audited annual tinancial statements within 120 days after the end of

each Fiscal Year:

(i unaudited quarteriy financial statements within 15 days of the end of
cach liscal quarter:

i annual budeet within 30 day s prier o the end of cach Fiscal Year:

(v management reports within 7 days of the end of cach moenth

() copics of any reports statements information filed with any Authorits

(v unaudited monthly sales statements within 3 davs of the end of cach
month:

(vil)  within 15 days from any reguest. such other information reasonably
requested by the Sula from time to time excluding material requested
by the Sula in relation to the past quarter. which material shall be
provided within 30 dayvs from the date of request.

It is herein clarificd that all financial statements will be prepared under INIX-AS
w1 April 20190 Al management reports will include a comparison of
financial results with the corresponding quarterly and annual budgets. Sula
Director will have access to any information available to any other Directors,
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The Sula and its duly authorised ofticers, employees accountants and attormey s
shail have the right. at any tme, and from time 1o time during normal business
hours and upon reasonable notice. 10 inspect and take copics of the books.
records and other documents of the Company and its Subsidiaries and 1o
consult with the officers. employees. accountants and attomeys of the Compam
for the purpose of affording the Sula full oppertuntity o make  such
mvestigation as it shall desire. The Sula may conduct an audit of the Business
of the Company at its own cost. Such nvestigations and or audit. however,
shall not affect the Representations and Warranties made by the Company
and-or Promaoters.

1 REPRESENTATIONS AND WARRANTIES

101 Promoters and the Company hereby jointly and severally represent and warrant 1o the
Sula that

{1}

oy

(i)

(iv)

ivi}

the Campany 1s duly incorporated under the laws of India:

the Company has the power and authority 1o exccute and deliver this
Agreement. The execution and delivery of this Agreement has been dub
authorised and approved and does not require any further awthorisation or
consent ot any third par :

the Company has no valid Shareholders Agreement as on the Closing date:

upon exccution. this Agreement will be a legal. valid and binding obligation of
the Company. enforceable in accordance with its terms:

the execution and delivery of this Agreement by the Company. and s
promises. agreements or undertakings under this Agreement de not or shall not
violate any Jaw. rule. regulation or order applicable 1o it or violate or
contravene the provisions ol or censtilute a default under any documents.
COntracts. agreements or any other instruments 1o which it is @ party or which
are applicable to it and

Except for the issuance of the Issue Shares in accordance with the DrovIsions
hereot. the Company shall not issuc any Shares ar securitios or INsSLrURICRTs 1o
any Person whatsoever during the period between the date ot s Agreement
and the Closing Date. without the prior writien consent of the Sula.

1.2 The Sula hereby represent and warrant 1o the Company that:

(i)

(ii)

Peovate andd Contticiontod

They have the power and authority to execute and deliver this Agreement. The
execution and delivery of this Agreement has been duly authorised and
approved and does not require any further authorisation or consent of any third
party:

upon exccution. this Agreement will be a legal. valid and binding obligation of
the Sula. enforceable in accordance with its terms: and
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iy the execution and delivery of this Agrecment by it and its promises.
agreements or undertakings under this Agreement do not or shall not violate
any law, rule. re

saulation or order applicabic o it or violate or conlravenc the
provisions ol or constite @ default underam documents, contracts.
agreements or any other instruments o which Gt is @ party or which are

applicable to 1t
10.3  Each of the Promoters hereby severally represent and warrant 10 the Sula that:

{i he “she ©is legally entitled under the laws of India to execute this Agreement.
and this Aercement once executed shall be a legal. valid and hinding obligation
of such Promoters Sharcholders: and

{n the execution and delivery of this Agreement by such Promoters. and promises.
agreements or undertakings of such Promoters under this Agreement do not or
shall not violate any law. rule. regulation or order applicable to them or violate
or contravene the provisions of or constitute a default under any documents.
contracts, agrcements or any other instruments o which such Promoter is a

parly or which are applicable to such Promoter.

104 Promoters and the Company hereby jointly and severally make the Representations and
Warrantics to the Sula set out in Amnexure A hercof and acknowledge that the Sula
have agreed 1o subscribe to the Issue Shares and purchase the Purchase Shares. inter
alia. relving upon the Representations and Warranties.  Each Representation and
Warranty is to be construed independently of the others and is not limited by reference
o any ather Representation and Warranty.

0.5 Any Representation and Warranty herein or in any such certiticate or writing shall be
deemed to be material and 1o have been relied upon by the Sula. notwithstanding any
investigation. due diligence review or inspection made by or on behalf of the Sula and
shall not be affected in any respect by any such investigation. duge diligence review or
inspection.

1.6 Al Representations and Warranties shall. except in cases where a Representation or a
Warranty is made as of a particular date speeified therein, will be deemed to be made
as of he date of exccution of this Agreement and as on the Closing Date and the
enforcement of an indemnity under Clause 11 in respect of a breach of any such
Representation and Warranty shall survive till such time as this Agreement and the
indemnity under Clause 1 is in force.

11 BREACH OF REPRESENTATIONS AND WARRANTIES

I Without prejudice 1o any other right available to any Party in law or under equity. each
Party ("Indemnifving Party”) shall be liable to compensate and indemnify. detend and
hold harmless. the other ("Indemnified Party"). its directors. officers and employees.
or. if so desired by the Indemnified Party, the Indemnifving Party shall indemnity the
Company. from and against any and all losses. liabilities. damages. deficiencies.
demands. cliims. actions, judgements or causes of action. assessments. interest.
penalties and other costs or expenses {(including. without limitation. reasonable

atorney s’ fees and eapensest (the "Losses’) based upon. arising out ofl or in relation 1o
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or otherwise in respect of any inaccuracy in or any breach o Fany Representation and
Warranty. covenant or agreement of the Indemnif fying Party made 10 - with the
Indemnified Party,

TE2 Any compensation or indemnity as referred to in Clause 11.1 above shall be such as to
place the Indemnified Party or the Company. as the case may be. in the same position
as it would have been in had there aol been amy such breach and as i the
Representation and Warranty under which the Indemnitied Party or the Company. as
the case may be. is to be indemnified. had been correct.

1.3 [he rights and remedies of the Indemnified Party in respect of any breach ot any of the
Representations and Warrantics shall not be atfected by any act or happening which
otherwise might have atfected such righis and remedies. except by a specific written
waiver by the Indemnified Party

P4 he Sula shall not assume in any manner. any responsibiline or habiline whatsoever
relating to the period prior to the Closing Date in respect ol the Business of the
Company and its operations or activities. t any Person and any authority, central, state.
local or municipal ar otherwise for anvtime prior 1o the Clesing Date nor assume any
responsibility or iability for any non-compliance relating 1o the period, prior to the
Closmg Date. of any applicable law. rules, regulations. any monetary or other liability
and the Company and Promoters shail indemnify and keep indemnified and hold the
Sula tree and harmless from and against any and all Losses which the Sula may then or
at any time thereafter payv, incur. sufter or sustain directly or indirectly in connection
therewith.

vES T further clarified that the Promoters shall be personally liable and make good to the
Company for any penalties the Company incurs due to the business operiations cartied
aut prior o Closing Date including but not limited 1o PE. ESIS. Minimum W ages.
Oratuity. Income Tan, Indirect Taxes. State Lacise, Compinny law and any other
statutory authority,

FL.6 The Promaoters guarantee that all the prevailing Brand & arca wise Volume of Business
shall be maintained and all efforts shall be made for increasing their sales from Closing
date as per the Business Plan mutually agreed. Until such time as Sula holds threshold
limits stake in the Company. the Promoters guarantee and represent that the Brands as
on closing date shall a1 no point move to any of their Affiliate Business including but
not limited 10 Sagar Wines Marketeers Private Limited. in case any ol the Brands as en
Closing date is moved 1o any of the Promoter Affiliate entities. is shall be treated as «
material breach of this Agreement and Sula will have all rivhts for indemnity and
compensation for loss of business.

I8 The Parties hereby agree that the combined lability of Promoters to indemnity the Sula.
and the Company contained in this Clause 11 shall continue 10 remain in [ull force
thereatter and shall not be subject o any maximum limit

12 GENERAL MEETINGS

2.1 The Parties hereby agree that no valid quorum for a general meeting ot the Company
shall be deemed to be constituted i1 an authorised representative of the Sula is net

/Hl(.’h cinied € nfr,fnh m‘mf Papge

v



present at such general meeting, In the event adeguate quortm is not achieved at such
general mecting by virtue of non-attendance by the authorised representative ol the
Sula, the meeting shall be adjourned by a week at the same place and same time as the
original meeting. 1 adequate quorum is not achieved at the adjourned general meeting.
then. notwithstanding anvthing contained herein. the members present shall constitute
the querum other than for the purposes of considering and veting on matlers
crumerated in Clause 8.1 hereof provided no matters other than those stated in the
circulated agenda will be discussed. However, in the event that any of the Sula or
Promoters cannol attend such adjourned meeting. the Sula can communicate their
consent in writing to the Company on any of the matiers enumerated in Clause 8.11 and
which form part of the agenda. in which event the quorum will be adequate only for
matters in respect of which the written consent has been piven.

2 Fach Share shall camy voting rights as preseribed under the Act. There shall be no
disproportionate voting rights,  Provided however. no decision shall be taken by the
Sharcholders at a general meeting in respect of any of the matters mentioned in Clause
8.11 above unless the Super Majority Resolution is obtained for it to be validly passed
or taken.

ad

The Chairman of the Board shall preside as chairman of ail general meetings of the
Company.

24 A general meeting of a company may be called by giving not less than clear 7 (Seven)
calendar davs’ natice either in writing or through clectronic made. Provided that a
general meeting may be called after giving shorter notice if consent is given i writing
or by electronic made by not less than ninety-five per cent of the members entitled 1o
vole at such meeting.

13 LIABILITY OF NEW SULA DIRECTOR

1311 The Promoters and the Company expressly agree and undertake that the New Sula
Director shall not be liable for any default or failure of the Company in complying with
the provisions of any laws. including but not limited to. defaulis under the Act. taxation
and labour laws of India.

132 The Promoters and the Company expressly agree and undertake that the New Sula
Director shall not be identified on their part as officers in default of the Company. or
occupiers of any premises used by the Company or employers under applicable laws,
Eurther. the Promoters and the Company undertake to ensure that the other Directors or
suitable persons are nominated as officers in default. occupiers and or employers. as the
case may be. in order to ensure that the New Sula Director does not incur any liability,

133 The Company expresshy agrees to indemnify, o the extent permitted by law and to the
extent not covered by an existing Directors & Officers Hability insurance policy
purchased by the Company, all Directors for any liability aceruing. incurred. suffered.
and ‘or borme due o

() the failure of the Company to comply with the provisions of any Applicable
aws and or with the pravisions of this Clause 13: or
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(b any act. omission or conduct of or by the Company or its employees or agents
{acting in such capacity) as a result of which. in whole or in part. any of the
Director’s is‘are. in his capacity as a director of the Company. made a party to.
or otherwise incurs any loss pursuant to. any action. suit. claim or procecding
arising out of or relating to any such conduct: or

(c) any action or fitilure 10 act by any Director s at the reguest of the Company .
EXERCISE OF VOTING RIGHTS

Ihe Sula and the Promaters shali ensure that they. their representatives and prosies
representing them at general meetings ot the Company shall. at alt times. exercise their

votes and through their respective appointed nominated  Directors (or Allernate
Directors) at mectings of the Board and otherwise, act in such manner su as o compls

with. and to tully and eftectually implement the spirit. intent and specific provisions of

this Agreement, including. but not limited to the appointment of the Directors as
contemplated in Clause 8,

I a resolution contrary 1o the terms of this Agreement is proposed at any general
meeting of the Company or at any meeting of the Board or any committee thereol, the
Sufaand the Promoters. their representatives (including proxies) and their respective
appointed nominated Directors (or Allernate Directorsy. shall vote against the sane:
provided. however, that if for any reason such a resolution is passed. the Parties shail,
as neeessary. jointly convene or cause to be convened a mecting of the Board or any

committee thereof or a general meeting of the Company for the purpose of

implementing the terms and conditions ol this Agreement and w give ettect thereto, and
Lo supersede stch resotution,

CO-OPERATION

The Parties shall use their reasonable efforts to cause the transactions contemplated by
the Transaction Documents to be consummated. including without limitation. obtaining,
making and causing 1o become etfective. all approvals of relevant Authorities and other
persons as may be necessary or reasonably requested by any of the Parties in order to
consummate the transactions contemplated by the Transaction Documents,

NON-COMPLETE

So fong as the Sula maintain their shareholding at the Thresheld Limit the Promoters
shall not. and shall cause their Affiliates not to. carry on or engage in. whether through
partnership or as a shareholder. joint venture pariner. or collaborator. consulant or
agent or in any other manner whatsoever. tor protit. any business In India. which
competes directly with the Business save and escept the businesses carried out by
Sagar W ines Marketeers Private [imited.

‘The Promoters hereby agree that so long as any of the Promoters directly or indirectls
hold legally and-or bencficially any Shares of the Company:

(i) The Promoters shall not. directly or indirectly, attempt in any manner to solicit
from any chent customer in India. except on behalt of the Company. business
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of the type carried on by the Company or o persuade any person. firm or entia
which is a client’customer of the Company in India to cease doing business or
to reduce the amount of business which any such client’customer has
customartily done or might propose doing with the Company whether or not the
relationship between the Company and such client/customer was originally
established in whole or in part through their efforts: or

(i Employ or attempt to employ or assist anyene clse to cmploy. in India. any
person who is in the emplovment of the Company.

The Promoters for a peried of one year after ceasing to directly or indirectly, hold
legally and/or beneficially any Shares of the Company. the Promoters shall not. carry
on or engage in. whether through partnership or as a shareholder. joint venture partner.
for profit. any business in India. which competes directly with the Business. save and
except as disclosed i clause 16,1 above,

The Promoters hereby agree that for a period of one vear afier ceasing to directly or
indirectly. hold legally and’or beneticially any Shares of the Company.

(i) The Premoters shall not, directly or indirectly. attempt in any manner to solicit
from any client'customer in India. except on behalf of the Company. business
of the tyvpe carried on by the Company or to persuade any person. firm or entity
which is a client’customer of the Company in India to cease doing business or
o reduce the amount of business which any such client/customer has
customarily done or might propose doing with the Company whether or not the
relationship between the Company and such client/customer was originally
established in whole or in part through their efforts: or

(i Employ or attempt to employ or assist anyone clse to employ. in India. any
person who is in the empleviment of the Company.

The Parties are aware that Promoters control the management and dav-1o-day atfairs
and operations of the Company. For se long as Promoters continues 1o Centrol the
management and day-te-day affairs and operations of the Company. Prometers shall
devote and spend all their working time for promoting the operations of the Company.
Inaddition. Premoters will not engage in any other business nor will he create any new
entity for any business as long as the Sula continue to hold the Threshold Limit in the
Company. Promoter | shall however be entitled to devote 30% of his time at Sagar
Wines Marketeers Private Limited or more subject to Sula’s written approval.

The Parties acknowledge and agree that the above restrictions are considered
reasonable for the legitimate protection of the Business and goodwill of the Company.
but in the event that such restriction shall be found to be void. but would be valid if
some part thereof was deleted or the scope. period or arez of application were reduced.
the above restriction shall apply with the deletion of such words or such reduction of
scope. period or area of application as may be required to make the restrictions
contained in this Clause 16 valid and effective. Notwithstanding the limitation of this
provision by any law for the time being in force. the Parties undertake. at all times to
observe and be bound by the spirit of this Clause 16. Provided however. that on the
revocation. removal or diminution of the law or provisions. as the case may be. by
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virtue of which the restrictions contained in this Clause 16 were limited as provided
herein above. the original restrictions would stand renewed and be cftective to their

original extent. as if they had not been limited by the law or proyvisions revoked.

16.7 Ihe Promoters acknowledge and agree that adequate consideration has been provided
for the non-compete covenants contained in this Agreement and that restrictions
contained in this Clause 16 are considered reasonable for the legitimate protection of
the Business and goodwill of the Sula and the Company.

168 The Parties acknowledge and agree that the covenants and obligations with respect 10
non-compete and non-solicitation as set forth above relate 1o special, unique and
extraordinary matters. and that a violation of any of the terms of such conenants and
abligations by ane Party will cause the other Parties. irreparable injury. Uheretore, it is
agreed that the Sula andor the Company shail be entitled to an interim injunction.
restraining order or such other cquitable reliet as a court of competent jurisdiction may
deem necessary or appropriate to restrain the Promoters. as the case may be. from
committing any violation ol the covenants and obligations contained in this Clause.
Fhese Injunctive remuedies are cumudative and are in addition to any other rights and
eimedies that the Sula and or the Company may have at law or in CHUEN

17 TERNM

This Agreement shall come into effect and force on the date first written above und
shall remain in full force unless terminated in accordance with the provisions of this
Agreement.

18 TERMINATION

I8.1 The Sula shall be entitled to terminate this Agreement forthwith. by giving a notice in
writing. upon the happening of any one of the following events:

(a) The Company or the Promoters committing a material breach of any of the
- =} e
provisions of this Agreement. and failing 1o remeds such breach within 30 day s
of being notified of the same:

(b) ANy governmental action is taken. or proposed (in writing) 1o be taken.
debarring the Company from carrving on its Business or rendermg it impossible
to transact the Business, or il a substantial portion of the ussets. property.
revenues or Business of the Company is confiscated or expropriated or
proposed to be confiscated or expropriated. by the Government (Central or
State) of India or any gevernmental agency in India:

e The Promoters and or their Affiliates and or any person nominated by them in
accordance with this Agreement ceasing to hold any Shares ol the Company:

{d) The Company going into liquidation or passing a resolution for voluntary
winding up or a receiver or liquidator being appointed in respect of any of the
property ef the Company or a petition for winding up of the Company being
admitted:
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{(c) Any of the Promoters being declared insolvent or bankrupt or filing a petitian
for beine declared as an insolvent or bankrupt or an administrator being
appointed in respeet of any of the properties of any of the Promorers.

The Company shall be entitled 1o terminate this Agreement forthwith. by giving a
natice in writing. upon the happening of any one of the following events:

fa) Sula committing material breach of any of the provisions of this Agreement and
failing to remedy such breach within 30 days of being notified of the same:

(b} Sula going into liguidation or passing a resolution for voluntary winding up or a
receiver or liguidator being appointed in respect of any property of Sula or a
petition for winding up of Sula being admitted by a competent court;

ic) Sula and or its Aftiliates and or any persan nominated by it in accordance with
this Agreement. ceasing to held any Shares of the Company:

(d) Upon Sula shareholding in the Company falling below the Threshold Limit.
provided that the provisions of Clauses 7.4, 19, 20. 21, 22.8 and 2211 shall
survive such termination.

The Parties hereby agree that this Agreement shall terminate antomatically upon the
earlier of the following: (i) the occurrence of a Trade Sale, and (i) acquisition of 494
ot more of the Shares by a Competitor.

(i Notwithstanding the provisions of Clause 6 above, in case of termination under
Clauses 18.1. the Sula shall be entitled to require Promoters. by giving notice in
writing. to purchase all the Shares held by the Sula cither himself or through
anv Person nominated by him. at a price determined in accordance with the
provisions of Clause 18.4(ii) below within 30 davs from the date of receipt of
such notice subject to obtaining of all necessary approvals from the relevant
Authorities, 1f required.  In the event. Promoters are unable or unwilling 1o
purchase the Shares cither himself through any Person nominated by him. the
Sula shall have a right 1o sell the Shares 1o any Person subject to such Person
not being a Competitor. Towever the restriction on transfer to a Competitor
shall only apply for a period of 48 months from the date of this Agreement.

(i For the purposes of this Clause 184, Sula shail appeint & reputed merchant
hanker 10 determine the valuee and zale price of the Shares. within 7 days of the
notice given under Clause 18400 above. The costs and expenses incurred for
the valuation of the Shares by the merchant banker firm and or the expenses. if
amy. incurred in connection with the appointment of the merchant banker firm.
shall be borne by the Company.

The rights and obligations of the Parties under clause 7.4, 19, 20. 21, 22.8 and 22.11 of
this Agreement. shall survive the termination of this Agreement.

Termination of this Agreement for any cause whatsoever shall not relieve either Party
hereto of any liability. which at the time of termination has already accrued to the other
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Party hereto. or which may . thereafter. accrue in respect of any act or omission prior (o
such termination.

CONFIDENTIALITY

‘The Parties recognise that each of them will be given and have access to confidential
and proprictary information of the other Parties. The Partics undertake not to use any
of such conlidential information for their own purposes without the prior writlen
conseni of the Party owning such information and shall use their best efforts o keep
confidential and not 10 disclose o any third parts any of the other Parties” confidential
and proprictary information.  The Parties shall also cause their respective directors.
empleyees. officers and any other persons v whom the above mentioned information is
disclosed 1o execute confidentiality agreements to the effect provided in this clause.
The obligations of contidentiality shall not apply to any information that:

ta) was developed independently by the Parties:
thi was known (o the Party prior to s disclosure by the disclosing Party
(<) has become generally available to the public tother than by virtue of s

disclosure by the receiving Party):

() may be required in any report. statemient or test the Company submitted to any
governmental or regulatory body:

() may ke required inoresponse 0 oany sunimons o inconnection with any
litigiion; or

i may be required 1o comply with any faw. order, re
e any Party hereto.

gulation or ruling applicable

(2) such disclosure has been approved by the Promoters and the Sulu
¢ Pl 3

Provided that prior 1w any disclosure in respect of @ request 1o disctose conlidential
informatien under subsections (d). (e) and (). a Party must first notitn the Parny
owning such contidential information. whe shall then have the opportunity 1o respond
to and/or dispute such request.  The provisions of this Clause shall survive the
termination of this Agreement.

Upon termimation of this Agreement. the Parties shall cause the Company o rewum 1o
the Sula and the Promoters. as applicable. and the Parties shall return to each other. ali
documents and information belonging to such Person and all copies thereof in the
possession or under the control of a Party which does not own such properts. and ail
confhidential information in whatever media.

The Parties acknow ledge and agree that the covenants and obligations with respect to
Confidenuality set forth in this Clause 19 refate w0 special. unique and extraordinary
matters. and that a vielation of any of the terms of such covenants and obligations will
cause the Company and the vwner of such property rreparabie injury tor which

adequate remedies are not available at lew Therefore, the Parties agree that the
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concerned Party entitled to enforce the covenants set forth abave. shall be entitled to an
injunction. restraining order or such other equitable relief as a court of competent

jurisdiction may deem necessary or appropriate to restrain the other Party from

committing any vielation of the covenants and obligations contained in this Clause.
These injunctive remedies are cumulative and are in addition 1o any other rights and
remedies the concerned Party may have at law or in equity.

ARBITRATION

I anyv dispute arises between the Parties hereto during the subsistence of this
Agreement or thereafter, in connection with or arising out of the validity, interpretation.
implementation or alleged breach of any provision of this Agreement or regarding a
question, including the question as to whether the termination of this Agreement by one
Party hereto has been legitimate. the Parties hereto shall endeavour to settle such
dispute amicably, The attempt to bring about an amicable settlement is considered to
have failed as scon as one of the Parties hereto. afler reasenable attempts. which
attempt shall continue for not less than 60 days. gives thirty 30 days' notice thereof to
the other Party 111 writing.

in case of such failure. the dispute shall be referred to a sole arbitrator or in case of
disagreement as to the appointment of the sole arbitrator to three arbitrators, the Sula
nominating one arbitrator and the Company or the Promoters {depending on which of
them is'are parties to the dispute) appointing the second arbitrator. The third arbitrator
shall be appointed by the two arbitrators so appointed. The arbitration preceedings shall
be governed by the Indian Arbitration and Conciliation Act. 1996,

The place of the arbitration shall be Mumbai. India.
The proceedings of arbitration shall be in the English language.

The arbitrator's award shal!l be substantiated in writing. The court of arbitration shall
also decide on the costs of the arbitration preceedings.

The award shall be binding on the Parties subject 1o the applicable laws in force and the
award shall be enforceable in any competent court of law.

NOTICES

Any notice provided for in this Agreement shall be in writing and shall be first
transmitted by facsimile transmission. and then confirmed by postage. prepaid
registered post with acknowleduement due or by internationally recognised courier
service. in the manner, as elected by the Party giving such notice:

(a) in the case ot notices to the Sula;

Address: SULA VINEYARDS PRIVATE LIMITED
9071 Hubtown Solaris.
N.S. Phadke Marg,
Andheri (E).
Mumbai -~ 400069 INDIA
2
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(a)

()

Phone No: 912261280606
For attention ot Mr. Rgjeev samant My, Deepak Bhatnagar
LEniail: rajeey s ¢ suliwines.com. deepakbia sulawines.com

In the case of notices to the Company:

Address: PROGRESSIVE ALCOBEY PRIVATE LIMITED
Fiat no 101, Plot no 4A & 413 See-20.
Progressive Vivae Vashi Navi Mumbai
lhane 400705 Indi

IPhone No: “91 22 28464743
For attention ot Mr. Pravin llango . Mr, Rakshit Arara
Email; progressivealeabey @ gmail.com - pravinilango ¢ giail.com

In the case of notices W the Promoters. o cach ol the Promoters at Ui
addresses listed out against each of their names at Annexure B.

All notices shall be deemed 10 have been validly given on (1) the business date
immediately after the date of transmission with confirmed answer back. il transmitted
by facsimile transmission. (ii) the business date of receipt. if sent by courier. or (iii) the
expiny of seven days atler posting, it sent by registered post.

Any Party may. from time (o time. change its address or representative for receipt of

notices proveded for in this Agreement by giving te all the other Parties not less than 10
ten) day s prior written notice thereof,

MISCELLANEOUS PROVISIONS

Reservation of Rights

Ne ferbearance. indulgence or relaxation or inaction by any Party at any time 1o reguire

performance of any ol the provisions of this Agreement shall in any way attect.
diminish or prejudice the right of such Party to require performance of that pProvision,
and any waiver or acquiescence by any Party of any breach of any of the provisions of
this Agreement shall not be construed as a waiver or acquiescence of 2ny continuing or
succeeding breach of such provisions. a waiver of any right under or arising out of this
Agreement or acquiescence 1o or recognition ol rights other than that expressh
stipulated in this Agreement.

Cumulative Rights

All remedies of cither Party under this Agreement whether provided herein or conferred
by statute. civil faw. common law, custom or trade usage. are cumulative and not

alternative and may be entorced successively or concurrently.

Partial fnyalidity

[f any provision of this Agreement or the application thereol 10 any person or
circumstance shall be invalid or unenforceable to any extent. the remainder of this
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Agreement and the application of such provision to persons or circumstances other than
thise as to which it is held invalid or unenforceable shall not be affected thereby, and
cach provision of this Agreement shall be valid and enforceable to the fullest exient
permiticd by law. Any invalid or unenforceable provision of this Agreement shall be
replaced with a provision. which is valid and enforceable and most nearty reflects the
original intent of the unenforceable provision.

Amendments

No maditication or amendment of this Agreement and no waiver of any ot the terms or
conditions hereof shail be valid or binding unless made in writing and duly exccuted by
all the Parties.

Assignment

This Agreement and the rights and liabilities hereunder shall bind and inure to the
henefit of the respective successors of the Parties hereto. but no Party hereto shall
assien or transfer its rights and liabilities hereunder to any other Person without the
prior written consent of the other Parties. provided that the Sula shall be entitled to
assign in full all its rights and obligations hereunder in relation to any transfer o any of
their respective Affiliates. Nominee of all the shares held by them (so long as such
transferce remains an Affiliate. or Nomince as the case may be). without the consent of
the other Parties. Upon such assignment of rights and eobligations by the Sula to any
nominee of the Sula, the provisions applicable hereunder to the Sula shall become
applicable to such transteree of the Sula.

Entire Agreement

This Agreement constitutes the entire Agreement between the Parties with respect 1o
the subject matter herein and supersedes and cancels any  prior oral or writien
agreement, representation. understanding. arrangement. communication or expression
of intent relating 1o the subject matter of this Agreement. On the Closing Date. this
Agreement shall supersede all carlier shareholder agreements or arrangements entered
into by the Company and — or the Promoters. including the share subscription. share
purchase and shareholders™ agreement. which shall stand cancelled and have no further
effect and all rights arising 1o shall stand cancelled and the terms of this Agreement
shall supersede said sharcholders agreement.

Relationship

None of the provisions of this Agreement shall be deemed to constitute a partnership
hotween the Partics hereto and no Party shall have any authority to bind the other Party
otherwise than under this Agreement or shall be deemed to be the agent of the other in
any was.

Governing law

Fhis Agreement shall be governed and construed in accordance with the laws ol India.
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Costs

Each Party shall bear its own expenses incurred in preparing this Agreement. The
stamp duty payable on transter of the shares from each of the respective Promoters 1o
the Sula shall be borne by the respective Promoters. The stamp duty pavable on this
Agreement. the expenses relating o the increase in the authorised share capital of the
Company and all other costs and expenses directhy related 1o the transactions
contemplated herein shall be borne by the Company.

Force Majeure

N0 Party shall be liable 10 the other if. and to the extent. that the performance or delay
in performance of any of its abligations under this Agreement is prevented. restricted.
delayed or interfered with due to circumstances bevond the reasonable control of such
Party. including but not limited to. Government legislations, fires. Nouds. explosions.
epidemics. accidents. acts of God. wars, riots. strikes. lockouts. or other concerted acts
of workmen. acts of Government and or shortages of materials. The Party claiming an
event of force majeure shall promptly notify the other Parties in writing. and provide
full particulars of the cause or event and the date of first occurrence thereof. as soon as
possible after the event and also keep the other Parties nformed of any  further
developments. The Party so affected shall use its best efforts 10 remove 11e cause of
non-pertormance. and the Parties shall resume performance hereunder with the utmoest
dispately when such cause is romoved.

Public announcements

No Party to this Agreement shall make any disclosure or announcements about the
subjuct matter of this Agreement 1o any Person without the prior written consent of the
other Parties.

Execution in Counterparts

his Agreement may be exceuted in one or more counterparts. cach of which shall be
deemed an original and all of which, taken together, shall constitute one and the same
instrument,

Authorisation

I'he persons signing this Agreement on behalf ot the Parties represent and covenant that

they have the authority 1 so sign and exccute this document on behali of the Parties tor
whoem they are signing.

P 3



IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED
THEIR RESPECTIVE HANDS TO THESE PRESENTS ON THE DAY. MONTH
AND YEAR HEREIN WRITTEN:

BY THE HAND OF Mr. Deepak Bhatnagar
(President - Sales) PURSUANT TO THE
RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF Sula

oNTHE 34" DAY OF Septembey 2018 )
IN THE PRESENCE OF: ) ’E;@}‘CL/’J\
WITNESS: ) ’
NAME AND ADDRESS: Baskha lannq )
Moumbas
SIGNED )
BY THE WITHINNAMED "Company” )
BY THE HAND OF Mr. PRAVIN ILANGO )
(DIRECTOR) PURSUANT TO THE )
RESOLUTION PASSED BY THE BOARD OF )
DIRECTORS OF THE COMPANY )
ON THE 1l DAY OF noveubes 2018 )
IN THE PRESENCE OF: )
WITNESS: _ )
NAME AND ADDRESS: Rakshit #4034 )
SIGNED AND DELIVERED
BY THE WITHINNAMED Promoters )
SIGNED AND DELIVERED )
BY THE WITHINNAMED )
Promoter 1
IN THE PRESENCE OF: )
WITNESS: : )
NAME AND ADDRESS: Rakesh Aasg ) S /
SIGNED AND DELIVERED )
BY THE WITHINNAMED ) & .
Promoter 2 ; ¢

IN THE PRESENCE OF: )
WITNESS: )
NAME AND ADDRESS: k Ilcmao ) W
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Annexure A

Representations and Warranties

As on date ol execution and en the Closing Date, Promoters and the Company hereby jointls
and severaly represent and warrant to the Sula that save and except as disclosed in the
Disclosure Schedule:

1. Information

Fhe mformation set out in each of the Tollowing clauses is complete and accurate in 2l
respects. None of the nformation is misleading in amy manner whatsoever, whether b
inclusion of misleading information or omission of any information or hoth.

2. Reports

Save and except statuiory reports furnished by the Company's statutory auditors. there
has been no report concerning the Company or the whole or any part of its property or
undertaking. by any accountant or financial or management consultant in the period
sinee its incorporation up to the date of this Agreement except us disclosed in the
Disclosure Schedule,

3 Approvals
Lach material legal or creditor appreval required and 1o the best knewledge ot
Promoters and the Company tor each material regulators approval required for the
purchase and subscription of the Company Shares by the Sula has been duly abtained
ar shall be obtained prior 1o the Closing Date. Any condition imposed under any such
approval has been duly obsers ed.

4. Incorporation and power

The Company:

{a) 15 @ body corporate duly incorporated under the Taws of India:
i has the power to own ils assets and carry on its business: and
(¢} is duly registered and authorized to do business m India.

Constituent documents

o

The business and atfairs of the Company are being conducted in accordance with its
Memorandum and Articles and ether constituent documenis and the Company has
delivered true and correct copics ol such Memorandum and  Articles and other
constituent docments t Sula.
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Corporate Records

()

i

The Company has maintained all corporate records including all the statuory
registers. such as regisiers of members, directors. contracts in which Directors

are interested ete.

The Company has maintined records and minutes of all meetings and
resolutions which have been passed by the Board and Sharcholders of the
Company.

() All provisions ol the Act relating to board meetings and annual general
meetings have been fully complied with. The Board meetings and the
aencral meetings, of the Company  have been validly held i
accordance with the provisions of the Act and all actions and
resolutions relating to each such meeting were taken and passed
respectively in accordance with the provisions of the Act.

(i) The Company has duly and timely filed all annual returns with the
Registrar of Companies.

(i} All the information contained n the various registers. records and
minutes hook provided under Clause 7 a) and bY is current. true.
complete and accurate in all respects.

Alteration of Share capital

The Company has not at any time:

fa)

(b)

i)

redeemed or repaid any share capitaly

reduced its share capital or passed any resolution for the reduction of its share
capital: and

given any financial assistance in relation to. acquired (directly or indirectly) or
lent money on the seeurity of shares or units of shares in itself.

Dividends

The Company has not declared any dividends since its incorporation.

Structure

ta)

The capital structure of the Company is as follows:

The present authorised share capita! of the Company is Rs.1.50.00.000 divided
into 15.00.000 Equity Shares of Rs. 10 each. The present issued. subscribed
and fully paid up share capital of the Company is Rs. 80.00.000 equity shares
of Rs. 10 each.
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The Shares of the Company. represented on a Fully Diluted Basis. are held as

under:

lrS Name of Sharcholder ‘ No. of Shares % of i

| No. , Shareholding :
I Mr. Rakshit Arora C4.00.000 0%

P2 Mr. Pravin langoe P 4.00.000 509

| | Total | 8,00,00 100.00%

The Company:

() 15 not the helder or beneficial owner ol any shares or other capital in

any body corporalte.
(i) is ot o member of any partnership or other unincorporated association

except those associations disclosed in the Disclosure Schedule: and

{iii) is not the manager. trustee or representative of any trust or scheme.

Nao other class of shares ol the Company is authorized or issued or paid-up.

There are no outstanding options. warrants. rights, calls. commitments,

conversion rights, rights of exchange, plans or other agreements of any
character providing for the purchase. issuance or sale of any shares of the

Company except as disclosed in the Disclosure Schedule.

Solvency

Sone of the following has occurred and is subsisting. nor has a notice been served. in

relation two;

la)

{e)

()

(gl

An application to a court for an order. or the making of any order. that it be
wound up. that a liguidator or receiver be appointed or that it be placed in

bankruptcy.

A resolution tor winding up of the Compans.

The convening of a mecting or passing of a resolution o appomt an officul

liquidator.

A scheme of arrangement or compaosition with. or reconstruction arrangement

ar assignment for the benetit of or other arrungement with all or a class of

creditors.

Phe taking of any action 10 seize. ke possession ol or appoint a receiser

and or manager in respect ol the shares of the Company.

The taking of any action. which would render the Company ‘defunct’ under

Section 360 of the Act.

there exist no circumstanee(s). which could give rise to any of the foregoing.
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1. Guarantees or Letters of comfort —

The Company has not provided any guarantec or letter of comfort or made am
representation or given any undertaking to any Person in respect of the obligations or
solvency of any Person or in support of or as an inducement to or otherwise in
connection with the availing ol financial assistance from any party.

12. Financials -

{a) The outstanding debt of the Company. including off-balance sheet contingent
liabilities as of 31" October 2018 is Rs. 1705 lakhs.

(b) Other than those disclosed in the Disclosure Schedule. the Company has net
advanced any sum o any Person. firm or company cte

(v} The Company has not accepted any deposits {ax the term is understood under
the Act) from any Person:

() The Company has delivered to Sula true and complete copies of the audited
financial statements for the vear ending 51" March 2018 and interim accounts
as of the period ending 31" October, 2018,

{c) The financial statements have been prepared in accordance with [ndian
generally accepted accounting principles and truly and fairly present the
financial position. assets and Liabilities (whether accrued. absolute. contingent
or atherwise) of the Company at the dates indicated. Al liabilities of the
Company  have cither been discharged by the Company or have been
adequately provided tor inthe books of accounts by the Company or have heen

disclosed in the books ol accounts,

13. Business
{a) The Company has commenced Business in 2011
(n ‘The Company has not carvied on any business other than the Business
() The property of the Company has been and remains in the possession or under

the control of the Company, The Company has good title te all the assets
declared during the due diligence exercises and other than as disclosed in the
Disclosure Schedule has not created any charge or an encumbrance over ner
declared itself trustec of any of its propertics.

() Nocontract has been entered into or erminated or has expired which could
reasonably be expected to have an adverse effect on the profitability of am
husiness conducted by the Company.
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(e) The Company has not received any notice or threat of termination of a contract
that could reasonably be expected 1 have a materially adverse effect on the
Business conducted by the Compans .

i No authorization. permit. license or registration from which the Company
benefits has been terminated. or has expired and could reasonably be expected
to have a materially adverse effect on the Business of the Company.

(gl Except as disclosed in Clause 9 ted of the Disclosure Schedule no share.
security or other right convertible into shares or loan capital has been issued by
the Company.

(I The Company has not defaulted in paving anv creditor ether than n
accordance with the general business practice.

i) There has been no payment or satisfaction by the Company of any debt or
ligbility of any Person other than in the erdinary course of business.

(h e Company has not waised debt ewed w .

(k) there exist no circumstance(s). which could give rise to any of the foregoing.

14. Powers of attorney

{a} Other than routine authorisations granted in the narmal course of conducting
the Business no extra-ordinary authorities have been issued in favour of am
officer and:or emplovee to bind the Company.

(b No outstanding offer. tender. quotation or the like. given or made by the
Company is capable of giving rise 10 a contract merely by any unilateral act of
a third party or on terms calculated to vield a gross profit margin inconsistent
with that usually obtained by the Company.

() The Board of Directors ol the Company is at present. authorized 10 borrow up

o an amount not exceeding the fimit preseribed under the Companies Act and
as per the Articles of Association ol the Company and 10 thal extent olter as
security martgage or charge over movable and immovable property of the
Company.

15, Contracts and commitments

Save and except as disclosed in the Disclosure Schedule.

(a) The Company has not entered into any contracts or commitments which
imposes or is likely 1o impose an obligation eon the Company which requires
the Company to share profits, pay any rovaltics.

ihi The Company has not termunated. violated or done or agreed 1o de anvihing
which might result in a breach of any of the terms and conditions of ans
agreement, arrangement or contract entered into by the Company.
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() The Company has not on or before the date hereol” and will not prior to the
Closing Date. enter inte any negotiations. or enter into any coniract or option
agreement or other commitments of any kind, whether contingent or not. 1o
issuc any shares o any Person other than the Sula.

(d) The Disclosure Schedule sets forth a list of all contracts copies of which has
been furnished to Sula. No contract has been madified or amended. No verbal
representations. warranties or assurances binding on the Company have been
given with respect 1o any contract, No contract was entered into outside the
ordinany course of Business or contains any provisions that could rcasonably
be cxpected to impair or adversely affect the Business. Each of the contracts
(other than contracts have expired in accordance with their terms) is in fuil
force and effect and is the valid and legally binding obligation of the Company
and the other parties thereto. enforceable in accerdance with its terms. Neither
the Company nor any ather party is in material default under any of the
contracts. and no cvent has occurred which, with the passage of time or the
giving of notice or hoth. would constitute a material default there under. The
Promoters have no knowledge of any pending or threatened cancellation,
rexocation or termination of any of the contracts. nor. o the Promoters’
knowledge. are there any facts or circumstances. which could reasonably be
expected to lead 1o any such cancellation. revocation or termination.  The best
knowledge of a party shall mean and include any fact that ought to have been
known by such party upon a due and carcful enquiry.

{c) Wilh respect 1o each customer contracl. the services to be performed there
under have been completed in accordance with their terms (inctuding, without
limitation. with respect to, time and budget) and without material default The
Company has not provided any services or failed to provide any services under
any customer contract. which could Tead 10 any valid and enforceabice material
claim under any customer contract,

(N After the Closing. cach of the contracts will continue in tull force and effect
under the current terms thereofl in cach case without breaching the terms
thereof or resulting in the forfeiture or impairment of any right there under and
without any further consent. approval or act of. or the making of any filing
with any Person and without permitting any other party to a contract 1o
accelerate. madify or terminate such contract. To the best of the knewledge of
Premoters and the Company neither the Company nor any of its Employvees or
consultants is 2 party 1o any agreement which would restrict er inhibit the
Company from engaging in the Business after the Closing.  except for
cevenants in favor of the Company and/or secrecy. confidentiality. non-
compete or the subject thereof. The Company is not a party to any joint
venture. partnership or similar arrangement. The Company has not provided
any services or failed to provide any services under any contracts 1o which it is
a party in any manner. which could lead to any material claim under any
contract.  The best knowledge of a party shall mean and include any fact that
ought 1o have been known by such party upon a due and careful enquiry.
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() Fhe Company has not entered into winy contract oF amy transaction with ans
related party which is noton arms” length basis.,

16. Assets

All significant moveable and immovable properties of the Company are disclosed in
the Disclosure Schedule.

{a) No real estate property of the Company is at present subject matter of any lepal
proceedings.
(b) Other than disclosed in the Disclosure Schedule. the Company has not taken

any other properties on Lease and:or |.cave and License.

{¢) The Company has o valid. good. marketable title to and is in vacant physical
possession of and is the tegal and beneticial owner of cach of the immovable
properties of the Company. The said immovable properties are held free from
Encumbrances of any nature whatsoever, No third parts has any claim ot A
nature whatsoever on any of the immovable properties of the Company nor has
the Company entered into any agreement for sale or disposal of any immovable
properties or any part thereof.

(dy The Disclosure Schedule sets forth a list of all leases. subleases. rights 1
oceupy ot use. licenses or other arrangements with respect 0 the use or
oceupancy of any real property to which the Company s party (the “Leases"),
e cach case setting forth: (23 the lessor and lessee thereo!l and the date and
term of each of such Leases. (b) the legal description. if known. including
street address. of cach property covered thereby (the "Leased Premises”). The
L.eases are in full force and effect and the Company is not in defauit or breach
under any such Lease. and no other party thereto is in default or breach under
amy such Lease. With respect 1o each ol the Leased Premises. (i the Compam
has valid leasehold interests or other rights ot use and vecupancs in the Leased
Premises, free and clear of any Bncumbrances on such leaschold interests or
other rights of use and occupancy. ar any covenants. casements or Gtle detects
known 1o or created by the Company | except as do not attect the OCCUPAnCY OF
uses of such properties: (i) the portions of the buildings located on the Leased
Premises are in good repair and condition. normal wear and tear excepted. and
are in the aggregate sufficient to satisty the normal Business activities s
conducted there at by the Company: (iii) cach of the Leased Premises is served
by all utilities in such quantity as are sullicient to satisty the current normal
Business activities as conducted at such parcel. Promoters does not own or
have any interest in any real property used by the Company. The Leased
Premises are not the subject of any official compliant or notice of violation of
any environmental laws. which is likely to preclude or impair the use and
occupaney of the Leased Premises for the purpose of the existing Business of
the Company.

e Phere are no agreements that have been entered into swhich may be constried
as 4 lease of immosable properts and no duties. ncluding any st duties as
may applicable are pending on such agreements,
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17. Intellectual Property Rights

The Company do not hold any Intellectual Property Rights.

8. Insurance

(a)

()

The Company has furnished to Sula a complete and accurate list. as on the date
hereaf. of all the insurance policies maintained by the Company as per the
ivisclosure Schedule.

The Company has taken out and maintains all insurance policies relating to the
assels. properties, business. operations. employees. officers or directors of the
Company that are required under law along with all insurance policies that may
be reasonably expected to be taken out and maintained by a business of the
nature and size of that of the Company.

The Company has duly paid all premiums. which are required to be paid by it
with respect to the aforementioned policies, and there exists no grounds for
non-renewal of any of the aforementioned policies.

19. Employees

(a)

(b)

(e)

The Company has furnished to Sula a complete and accurate fist of the names
and designations of all persons who are as on 31 October. 2018, under the
emplovment of the Company. as per the Disclosure Schedule.

No amount is due to or in respect of any employee or former employee of the
Company is in arrears and unpaid and all such payments have been made on a
timely basis,

The Company does not have any trade union of its employees.

The Company is not involved in and there are no present circumstances which
are likely to give rise to any labour, industrial or trade dispute or any dispute or
negotiation regarding a claim of importance with any employees. worker or
asseciation of trade unions or organisation or bedy of employees.

No employee of the Company:

{1) has been given an unexpired notice terminating his contract of
emplovment as on Closing Date: or

(it has been offered any employvee stock option: or
(1) has any share in the profit or revenue of the Company; or

(1) is under notice of dismissal: or
(v) has been terminated in circumstances that may give rise te a claim against
the Company in relation to loss of office or termination of employment
(including, without timitation. redundancy).
)
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N The Company is not in material breach of any law or authorisation relating 1o
the health or safety of its employees and has made all payments and obtained
all permits. licenses and  government authorisations required under the
applicable Taws, including without imitation. Payment of Gratuity Act 1972,
Employees Provident Fund and Miscellaneous Provisions Act. 1952, and the
Payment of Bonus Act. 1963, Contract Labour (Regulation and Abolition) Act,
1970. the Minimum Wages Act. 1948, Pavment of Wages Acl. 1936,
Employees State Insurance Act 1948, Lqual Remuncration Act. 1976,
Professional maternity Benefit Act 1961 Shop & establishment Act 1948,
Workmen's Minimum House Rent Allowance Act 1983, Labour welfare fund
acl. 1953, Profession Tax Act 1975, Employinent Exchange Act 19539 and
Sexual  Harassment of women al workplace (Prevention  Prohibition &
Redressal) Act 2013 e,

2. Compliance with laws

Ihe Company has complied with all the laws. rules and regulations of [ndia apphcable
to it including labour Jaws and regulations applicable to the Business ol the Company.

1o the best of the Company’s, Promoters knowledge, the Company has not. and none of

its officers. agents or employees. has‘have commited or omitted © do any et erthing
the commission or omissien of which is in contravention of any legislation. The best
hnowledge of a party shall mean and include any fuct that ought 1o have been known
by such party upon a due and careful enguiry .

21. Litigation

(i There are no actions, suits. proceedings. clinms. show -causes or nvestigations
pending. or threatened against or affecting the Company. at Law or in equity.
belore any  court. quasi-judicial authorits . arbitrator or arbitral tribunal.
Governmental Authority. commission. board. agency or instrumentalits . and
the Company is not in default of any order, writ, injunction or decree of any
court or other governmental department, commission. board, burcau, agency or
instrumentality.

(b The Company is not a party 10 or subject 10 any judgment. order or decree in
any action or proceeding brought by any governmental agency or any other
party enjeining 1t in respect of, or the effect of which is to limit. restrict.
regulate or prohibit any business practice or the conduct of dav 10 day business
ot the Company.

() There are no actions. suits, proceedings or claims pending or threatened against
the Company or Promoters with respeet o or inany manner altecting the
ownership of the Subscription Shares or assets of the Company. or wherein an
untavourable decision or finding would reader unlawtul the transactions
contemplated by this Agreement,

(d) Neither the Company nor any Person for whom it may be vicariously liable. is
or has been engaged in any prosecution. litigation. arbitration proceedings or
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administrative or governmental investigation or challenge as  plantift.
defendant. or in any other capacity whether in India or outside India.

(e The Company has not received any information or show cause notice regarding
anv impending litigation.  arbitration  proceedings. and administrative  or
covernmental investigation. except for that disclosed in the Disclosure
Schedule.

(N No notice has so far been served upon the Company for imposing any charges.
fines. tevies, and penalties by any government or regulatory authority.

() There exist no circumstance(s). which could give rise to any of the foregoing.

22. Confidentiality

No disclosure has been made 1o any Persen of any confidential information ol the
Company except in the ordinary and proper course of business of the Company and on
receipt of an undertaking to keep the information confidential as entered inte with
emplovees and advisors.

23. Taxation

(a4}

(Cc}

(dy

(el

[renvare coned Contidoirin!

Other than what is disclosed in the Disclosure Schedule. since the date of
incorporation of the Company. the Company has paid all taxes and no lability
for tax has accrued to the Company.

The Company has duly and timely filed all necessary information. notices.
computations and retums:

{1 with the appropriate governmental authoritn or any other relevant public
authority in respect of taxes including instalments on account ol taxes
that are due and pavable by the Company for the peried up to the date of
this Agreement: and.

(ii) will continue 1o submit in respect of those later periods afier the date of
this Agreement until the Closing Date in respect of those later periods.

Other than what is disclosed in the Disclosure Schedule there is no
unresolved-pending correspondence or dispute with any pubiic authority. No
fiscal authority has at any time carried out. or is at present conducting any
investigation into all or any part of the business or aftairs of the Company.

The Company has been assessed in respect of taxes. and notices of assessment
have heen issued to the Company by the relevant Governmental Authority for
all taxation vears as disclosed in the Disclosure Schedule.

To the best of the Company's. Promoters knowledge. there are no actions. suits.
proceedings. investigations. audits or claims now pending in respeci of any
taxes and there are no maters under discussion. audit or appeal with ans
vovernmental authority relating to taxes, The best knowledge of a party shall




=
s

mean and inctude any fact that ought to have been known by such party upon 4
due and careful enquiry.

The Company has duly and timely withheld applicable withhelding taxes on
amounts paid or credited by it to or Tor the account or benefit of any Person,
including. without limitation to. any of its employees. ofticers and directors
and any non-resident person and has duly and timely remitted same to the
appropriate governmental authority.

The Company has made provisions for payment of any tax that s payable or
which the Company might be liable to pay and represents that there are no
liens for taxes on the assets of the Company.

24. Environmental Laws

Since the Company is into trading business the Environmental laws are not applicable.

23 Licences
(i) Phe werms and conditions ol all Permits in relation o the € ompany hase been
substantially complied with and will be substantially complied with in the
period up to Closing Date.

(i) All Permits are in full force and effect and will continue to be in lull
force and effect on Closing Date.

(ii) There are no facts or circumstances existing at the Closing Darte
indicating that any Permits would or might be revoked or not rencwed
or varied in any material respects,

ib; The Company has obtained all necessary Permits which it is aware are required
by it te lawiully operate the Business

(c) The Company has not commitied any material breach of any such Permits.

iy Phe Business is conducted in all material respeets in accordance with all
applicable Taws and no allegation of any material contravention of a4

applicable law has been notitied to the Company .

“Permits” means all approvals. registrations. permits, consents. licenses and

authorizations issued or granted by supranational. governmentai. statutory or

local authorities 1o the Company and which are required as at the Closing Date
to operate the Business. including without limitation Excise |icenses, Al
present the said licence is in the name of Mr. K. Hango and Promoter 1. Post

Closing date the said licence shall be changed to the name of Promoters and

one of the Director of Sula.

26, Emplovee Benefit Plans
{a) The Company has disclosed to Sula all the emplovee benefit plans granted I
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(b The Company conlirms that the financial statements provide for all amounts
due and pavable by the Company to the employees in respect of such benefit
plans and that there has been no change in the terms and conditions ol such
plans. other than as disclosed. Any plan. contract or understanding providing
for bonuses. pensions. with respect to any present or former officer. director or
emplovee of the Company have been properly funded and or there is no
outstanding c¢laim or complaint (including, without limitation. any claim
resulting fram a bonus arrangement}.

(c) The Company is in compliance. in all material respects with all apphcable
provisions. whether contractual, customary or otherwise. of law relating to the
Empleyees. and their terms and conditions of employment. Except as disclosed
in the Disclosure Schedule, the Company has no employee benefit plan and the
consummation of the transactions contemplated in this Agreement shall not
obligate the Company (o pay scparation. severance. termination or similar
benefits as a result of any wransaction contemplated by this Agreament or solely
as a result of a "change of control”. and no individual shall accrue or receive
any additional henetiis, service or aceelerated rights to payments of benefits.

27. Borrowings

The total outstanding borrowings of the Company as on 317 October. 2018 together
with commercial terms in relation thereto are Rs. 1703 lakhs. Apart {rom the above. the
Company has not barrowed money from any other Person or entity. The Disclosure
Schedule also contains details of the guarantees otfered by the Company including
guarantees offered for the benefit of third parties.

28. Shareholder and Director Loans

The Company confirms that no amounts are due to the sharcholder and . or Director of
the Company except for thase appearing in the audited annual accounts of the
Company and all the ether amounts due by the Company to them have been paid in full
by the Company.

29. Exccution and Performance

The execution and performance of this Agreement shall not result in {2) the Company
being deprived of any right. claim. advantage. benefit. or privilege that the Company
otherwise has or (b) be subject 1o any liability that the Company is otherwise not
subject 1o or (¢ aceelerate any lability that the Company is subject to or {d) postpone
the right or ability of the Company to enforce any right. claim. advantage. benefit or
privilege, In particular, but without prejudice to the generality of the above. the
execution and performance of this Agreement shall not result in:

{i} Employees. consultants. vendors, service providers. customers or other Persons
being entitled to make any claim including but not limited to claims tor bonus,
stock options or otherwise.

D
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(i1) Any Person being entitled to terminate any contractual arrangement or seck
additional compensation for services ar sech reduction in compensation tor
services being rendered by the Company .

31. [ncome Tax Demand

The Assessment by the Income tax authorities has been completed till A.Y 2015-16. As
on closing date there are no demand by any Income tax authority.

32. Absence of Material Effect

For the period from the date of the Financial Statements till the Closing Date. the
Company has conducted its Business in the ordinary course of business consistent with
past practices. Without limiting the generality of the foregoing. and as otherwise
contemplated by this Agreement. from the date of the Finaneial Statements il the date
ol execution of this Agreement. the Company has not:

i) incurred any liabilities other than liabilities incurred i the ordinan course of
business consistent with past practice, or discharged or salistied any
Encumbrance. or paid any liability. ether than the payment of any liabilites in
the ordinary course of business consistent with past practice or failed to pay or
discharge when due any liabilities of which the failure to pay or discharge has
caused or will cause any material damage or risk of material loss 1o it or any ol
its ussels or properties:

() not suflered any damage. destruction or toss of physical property or goods
resulting in costs or expenses to the Company whether or not covered o
insurance:

icj created. incurred. assumed or guaraniced any indebtedness or subjected o am

Encumbrance any ol its assets or propertics. tangible or intangible:

td) not sold. assigned or transterred any of 1ts assets or properties or cancelled or
compromised any of its habilities:

(e) not made any capital expenditures or capital additions or betlerments except as
disclosed in the Disclosure Schedule;

i revalued any of its assets:
(2 not made or suftered any amendment or termination of any materiat contract or

waived any substantial debts or ¢laims held by it or waived any rights of value:

{h) paid any dividends or made any distributions (however characterized and
whether pavable in cash or additional shares of the Company ) in respect of any
of the [ssue Shares:

(i) repurchased o redeenmied any shares or other Securities issued by it except as

contemplated in the definitive agreements:
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{w)

issued any additional shares or other Securities whether convertible into shares
or otherwise. or granted any right. subscription, warrant. call. option or any
other Securities convertible into or exchangeable for Shares of the Company:
except as contemplated in the definitive agreements:

other than in the normal course consistent with past practice inereased the
salarics or other compensation of. or made any advance or loan to. any officer.
director or employee of the Company: provided any employee with any
increased security or tenure of employment: increased the amounts payable to
any emplovee upon the termination of any such person’s employment:

adopted. amended or revised the terms of any benefit plan with respect o the
benetit granted to or tor the benefit of any of the present or former cmploy ees
af the Company there under. other than as reguired by law:

received notice or had knowledge of any actual or threatened labor trouble.
strike or other occurrence. event or condition of any similar character:

made or accepted any amendment. termination, waiver. disposal. or lapse of. or
has not failed 1o preserve. any material license. permit. consent. permission or
other form of authorization of the Company:

not entered into any transaction or arrangement under which the Company
paid. lent. or advanced any amount to or in respect of. or sold. rransferred.
ired or leased any of its assels or any services to. any business or other Person
in which the Company or any of its Attiliates has any material interest as per
past practices.:

not entered inte any transaction which has given rise or shall give rise 1o a
liability 1o wxation (or would have done so or would or might do so but for the
availability of any relief, allowance. deduction or credit) other than iaxation
arising from transactions entered into in the ordinary course of business:
released any debtor on terms that he pavs less than the book value of any debt
and no debt has been written off or has proved to be irreceverable ta any

extent:

passed any resolution in a general mecting of the Company other than in the
ordinary course of business;

changed the accounting reference period of the Company:
not released any provision in the audited aceounts:

not incurred any liability in respect of redundancy or severance payments in
respect of any Employee:

been refused any insurance claims or settled below the amount ¢laimed: or

entered into any agreement to do any of the foregoing.
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I Mr. Rakshit Arora
Address

Email Id
2. Mr. Pravin llango
Address

Email Id
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Part 1 - List of Promoters

S-S 1 Ganga Bhavan, )P road Versova Andheri { West)

Mumbar - 400 06 |

> rakshtaroratégmail.com

S 1OE Marathon Galaxy 1. L.B.S Marg. Mulund (Wesn

Mumbai - 400 080

Dpravinilaneoe email.com
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Annexure €

Disclosure Schedule

2. Reports:
1. Sula Vinevards Private Limited has conducted a financial due dilipence and legal
due diligence in the vear 2018,

9, Structure:
Clause 9 (¢)ii)
I, Company is a member of the following associations:
{a) Wholesale wine merchant association

Clause 9 (o)
20 Noe warrants has been issued by the Company.

11. Guarantees or letters of comfort: -

I, The company has not given bank guarantees. nor any letter of comfort except the
credit facility availed by the company.

12. Financials:
Clause 12 (a}
[, The outstanding debt of the campany as on 31* October. 2018. including off

balance sheet contingent liability is given below:

Nature of Debt Liabilis Amount {Rs. Lakhs)

On Balance Sheet

Terms Loans (Uinsecured) 13.38
Cash Credit 20622
Vehicles Loan 14.70
13G to excises State Authorities 0.00
[.oan from ABVFSL 850.00
Sapar Wines Marketeers 51644
Pravin lango 13.00
Orient securitics 2.00
Off Balance Sheet NiL
TOTAL 1705.74

Clause 12/(b)
2. loans and advances advanced by the company are given below:

Nature of loans and advances Amount (Rs. Lakhs)
Decora Lights Pyt Lad 493.00

TOTAL 493.00

Ireovare aned Cantiddonnad Page B




13. Business:
Clause 13 (¢}

I The company has created charges on its assets for the purposes of wernt loans and
working cupital loans. The same is duly reflected in the register of charges.

15. Contracts and commitments:

I The company. in normal course of business. has entered in 1o the following main
contracts with:

i) Name of the party and contract brief
Assets:

L. Details of Sale Deed

Sr. Property details Seller  Date of Purchase
No. agreement Value (Rs.)
L Flat No. 101, total udmcusuz'iﬁg 336 .~.L|.I't. 1Y Floor, Progressive 12022004 SR00.000

Progressive’s Viva, Plot No. 34 & 4B, Sector-260 Vashi flomes
{Kopripada). laluka-Thane.  Dhstrict-Thane.  Navi
_ Mumbai. Maharashtra.

st - a e ey

2. Flat No. 302, total admeasuring 924 sq.ft. 3" Floor. - Progressive : 29-11-2014 6213000
Progressive’s [con. Plot No. B-12 & B-13. Sector-8. . Homes
Ulweo Taluka-Panvel. District-Raigad. Navi Mumbai. .
(Maharasheea. . .
3. Flat Noo 503, wtal admeasuring 877 sq.fi. 3" Floor.  Progressive  15-03-2016 63 .00.000
Progressive™s lecon. Plot No.o B-12 & B-13. Sector-8. Homes
Ulhwe Taluka-Panvel. District-Raigad. Navi Mumbai. ‘
Maharashtra. - I R
2. Details of Teave and license Apreements
SroNes Address of leased  [essor [.essee Clerm Date of Rentper bBapin
premises ol agreement month Date
. — - i ., P . ik‘”.“{.‘ 4 . 3 -
L. C.LS Ne 177 Garden Progressive  dvears 6-5-2013 2500000 30-4-2020
Garden Lstate. Securities Alcober With 790
Opp Khatau Mill and  Distributors increase
Compound. | Properties | Pvt Ltd |  ewen
Borivili{ East) " LLP i vear
_Mumbai

e PR s i S

-

3. All movable and immovable properties are hypothecated with working capital
lenders such as Punjab National bank and Aditya Birla Finance Lwd as a security
tor term loans and working capital finance and is duly reflected in the register of
charges.

[7. Intellectual property rights:
There are no [ntellectual properts rights in the name of the Company.
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I8, Insurance

List of Insurance Policies

 Mumbai. o ~ , o

¢ R . . Sum | : 5 -

S.No, Assets Policy Type  Policy Nao. ! Period (F rom-ln)
L - : .. Insured . :
b ““’@,\f,,,,,,,, S Sidndr(ﬁ’idjﬁliu I 128001 I] 7(771 (Q()Ol:’;ﬁt 10 crores | 31-3- 2018 L 0-3-2019
2 | MatatVashi Vinjgndcn d i ”E__',_! 128001 1170100001150 50 lacs  * 26-3-2018 . 2 25-3- 2019

3 Flatat Ulwe-Flat No 502 Standard Fire [280011180100000272 30 lacs | 26-6- 2018 | 28-6-2019 ‘

4 Flatat Ulwe Standard Fire 1128001 1180100000273 30 lacs { 29-6-2018 28-6-2019

19. Emplovees:

Clause 19 (a)
I. ‘Total manpower strength as on 31% October 2018 is 27 employees

23, Taxation:

Clause 23 {d)
1. Income tax regular assessiment up to the financial vear 2014-15 is complete.

Clause 23 {a)
2. Sales tax assessment up to the financial year 2013-2014 is complete.

26. Emplovee Benefit Plans:
The Company has not adopted any Employee Benefit Plans.
27. Borrowings:

1. Details of outstanding borrowings as on 317 October 2018 are as follows:

Nature of debt/liability Amount (Rs.
[.akhs)

Term Loans(Unsecured business loan} 13.38
Cash credit 206.22
Vcehicles loan 14.70
*[.oan from Aditya Birla Finance Limited {ABFL) 850.00
LLoan from Sagar Wines S516.44
Loan from Pravin flango 13.00
[ .oan from Orient Securities 2.00
TOTAL 1705.74

=

The Company has also borrowed sum of Rs. 4 crores from Punjab National Bank
(PNB) in form of working capital against the collateral securities of the preperties
owned by Sagar Wines Marketeers Private Limited. Corporate Guarantee is also
given by Sagar Wines Marketeers Private Limited besides the personal guarantee
of the Promoters. The Promoters and the company wiil make the arrangement so
{hat these cellateral securities. corporate guarantee and the personal guarantee shall
be released over a period of 12 months from the Closing date by arranging the
alternate means for the same.

Q.
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*The Company has availed credit limit of Rs. 8.50 crores from ABFL which is
sccured collaterally by 3 flat properties owned by the Company and 2 {lats owned
by the Promoters in their individual capacity . Personal guarantees of Promoters has
also been given. The Promoters and the company will make an arrangement that
these collateral securities. corporate guarantce pertains to only the company and the
personal guarantee of the directors shall be released over a period ol 12 months
from the Closing date by arranging the alternate financial arrangement.

32. Absence of Material Effect:
Clause 32 (e)

The Company has not incurred any capital expenditure. alter 317 March. 2018
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