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THIS AGREEMENT is made on 02" day of MAY. 2022 (Execation Date) aFfim L00000%

12 APR 2022

PARTIES .
B T !
B Motilal Oswal Equity Opportunities Fund Series [11, a scheme of =t st —
8 Motilal Oswal Alternative Investment Trust, having registration No.,

INZATIF3/13-14/0044 dated April 10. 2013 through its Investment
. Manager Motilal Oswal Asset Management Company Limited (CIN et
A No: U67120MH2008PLC188186) a company incorporated in India o 7o. i il wia &0l
with its registered office at Motilal Oswal Tower, 10th Floor.

i Rahimtullah Sayvani Road, Opp Parel ST Bus Dcepot. Prabhadevi,
- Mumbai — 400025, hereinalter referred to as the “Subseriber™ (which

expression shall, unless it be repugnant to the context or meaning
B thereof, mean and include its successors and permitted assigns) ol the

FIRST PART;

TEEEY

AND
2. cMudhra Limited. a company incorporated under the laws of India
under the provisions ol the Companies Act, 1956, having company
E identification number (CIN) U72900KA2008PLCO6G0O368 and having
its registered office at —Sai Arcade, 3rd Floor, No. 56 Outer Ring
f Road. Devarabeesanahalli. Bengaluru 560103, Karnataka hereinafier

relerred to as the "Company™ (which expression shall, unless it be
repugnant to the context or meaning thereol, mean and include its

f suceessors and permitted assigns) ol the SECOND PART.

y (together the Parties and individually as Party) /)
' b
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This Stamp Paper forms part of Sharc Purchase
. Agreement made on 2™ day of May, 2022 (Execution
Date)
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02 MAY 2022

MOTILAL OSWAL EQUITY OPPORTUNITIES FUND SERIES 111
A SCHEME OF MOTILAL OSWAL ALTERNATIVE INVESTMENT TRUST

AND

EMUDHRA LIMITED

AGREEMENT

[or the subseription ol
EQUITY SHARES




The Subscriber and the Company shall hereinalter, collectively. be referred (o as ~“Parties™ and
individually. as a “Party™,

WHEREAS:

AL

The Company is in the business of providing Digital Trust Services and linterprise
Solutions to individuals and organisations functioning in various industrics and is going
for initial public offer (“TPO™) of its securities. The Company has filed a drafl red
herring prospectus dated 12" November 2021 with the Sceurities Exchange Board of
India (“SEBI™) on 13" November 2021 (*DRHP™)

As of the Execution Date. the authorized share capital of the Company is Rs.
865.000.000/- divided into 123,000,000 Equity Shares of face value of Rs.5/-cach and
25.000.000 Preference Shares of Rs. 10/- each and the paid-up share capital of the
Company is Rs. 436,898.460/- divided into 70.179.692 Lquity Shares of Rs.5/-cach
and 8.600,000 3% Non-convertible Redeemable Preference Shares ol Rs. 107~ cach.
The sharcholding pattern of the Company as at the Exceution Date is more tully set out
in Part A of Schedule 2. The shareholding pattern of the Company as at the Closing
(assuming the pre-1PO round undertaken by the Company is [ully subscribed) is more
fully set out in Part B of Schedule 2.

The Company. as a part of pre—IPO placement. is offering the Subscription Shares to
the Subsceriber and the Subscriber is desirous of making a [inancial investment in the
Company by subscribing to the Subscription Sharcs.

The Subseription Shares are proposed 1o be listed over stock exchanges as part ol [PO
ol the Company.

[he Partics are now entering into this Agreement to deline their mutual rights und
obligations in relation to the issue and allotment ol the Subscription Shares to the
Subscriber by the Company and other matters in connection therewith.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1.2

PRICE

I'he agaregate consideration for the Subscription Shares shall be the Pricc.

The Subscriber shall pay by electronic funds transfer the Price on the Closing Date to

the following bank account of the Company:

Account No: 3345911271

Account Name: EMUDIIRA LTD-SHARE SUBSCRIPTION ACCOUNT
[FSC code: KKBKOO0S066

Branch: MG Road Bangalore

Bank Name: Kotak Mahindra Bank

Page 2




2. CONDITIONS PRECEDENT:

2] The obligation of the Subscriber to purchase the Subscription Shares shall be
conditional on the following conditions (each a “Condition Precedent™) having been [ulfilled,
on or before the Closing Date.

22 The sharchelders of the Company having passed a special resolution with requisite
majority as specified under the Act and for approving the issue and allotment of the
Subscription Shares to the Subseriber for the Price as contemplated in this Agreement. The
Company shall have filed Form MGT-14 with the Registrar of Companies for the resolution
passed under this Clausce 2.3.

2.3, The Company having issucd an offer or invitation to the Subscriber to subscribe to the
Subscription Shares through issue of a private placement offer letter in the format as set out in
Form PAS-4 of the Companies (Prospectus and Allotment of Sccurities) Rules, 2014;

24 The Company shall have obtained a fair market valuation certificate, in respect of the
issue ol the relevant Subscription Shares by the Company to the Subscriber, from a person
being: (i) a registered valuer in accordance with the provisions of the Companies Act, 2013 (ii)
a chartered accountant or a SEBI registered Category 1 Merchant Banker in accordance with
the provisions of the Foreign Exchange Management Act. 1999, and applicable rules and
regulations made thereunder; and (iii) a chartered accountant for the purpose of requircments
under the Income-tax Act. 1961 and rules made thereunder. being a person of repute, s
aceeptable to the Subseriber (“Valuation Certificate™). and a copy of the Valualion
Certificate(s) having been provided to the Subscriber. it being clarified that ane Valuation
Certilicate that meets the eriteria’s mentioned above, shall sullice:

25 ITany ol the Conditions Precedent are not satisficed. the Subscriber may waive. amend
or extend the timeline for completion of any of the Conditions Precedent, by notice in writing
to the Company, except to the extent of any mandatory requirements under applicable law. IT
at any time the Company beconies aware of any circumstances that will or are likely to give
rise to the non-fulfilment of the Conditions Precedent by the Closing Date the Company shall
inform the Subscriber in writing. In such case, the Parties shall co-operate fully with a view to
procuring alternate arrangements to give effect to the commercial understanding of the Partics
in relation to the transactions contemplated under this Agreement.

2.6 Upon completion ol the Conditions Precedent as aforesaid, the Company shall issue o
certificate in the form annexed as Schedule 3 (“CP Satisfaction Certilicate™)

2. The Subseriber shall, within 2 (two) Business Days ol the receipt of the CP Satisfaction
Certificate, provide to the Company a written confirmation of completion of the Conditions

Precedent in the form annexed as Schedule 4 (*CP Confirmation Certificate™).

2.8 Upon fullilment of all the Conditions Precedent. including the other ablivations under
Clause 2 the Partics shall immiediately proceed to Closing.

3. CLOSING CONDITIONS

Closing shall take place within 6 (six) Business Days {from the Execution Date.

L
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5.5

At Closing, each of the Parties shall deliver or perform (or ensure that there is delivered
or performed) all the following documents, items and actions respectively listed in
relation to that party (as the case may be):

3.2.1. The Subscriber shall, by way of electronic wire transler, transfer the Price 1o
the bank account designated by the Company. the details of which are set out
Clause |.

3.2.2. Upon receipt of the Price. the Company shall procure that the Board/committee
appointed by the Board adopts valid and effective resolutions in respeet ol the
following matters:

a. allotment of the Subscription Shares to the Subscriber in accordance
with the terms of this Agreement;

b. authorizing the issue and delivery of allotment letters to the Subseriber
in respeet of the Subscription Shares; and

g authorizing nccessary entries in the register of members ol the
Company to record the Subseriber as a member of the Company in respect of
Subscription Shares.

At Closing. the Company shall provide the letter of allotment and credit the Subscription

Shares in dematerialized form in the demat account of the Subscriber within 6 Business days
of receipt of the Price.

4. POST CLOSING OBLIGATION

Within 2 (two) Business Days after Closing, the Company shall file return ol allotment
with the registrar of companies in Form PAS-3.

The Company shall provide the Subscriber or any ol'its authorised representatives and
advisers such assistance. documentation and information and undertake all actions as
may be reasonably required in connection with the filings and disclosures required or
agreed to be made to the registrar of companies. SEBI. stock exchanges and any other
disclosures required 1o be made under applicable law pertaining to the transactions
contemplated by this Agreement.

In the event the PO is not undertaken by the Company within 2 (lwo) months from the
Closing Date (or such extended period agreed between the Parties) or il the Board or
its appointed committee determines that the Compuany shall not proceed with the 1PO.
the Company shall provide such sharcholding rights to the Subscriber in the Company
which are commensurate to its sharcholding. based on market practices.

5. COMPANIES WARRANTIES

The Company warrants to the Subseriber that as at the date of this Agreement and
Closing Date:




(1)

(ii)

{iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

itis validly incorporated, in existence and duly registered under the laws ol its
jurisdiction and has full power to conduct its business as conducted at the date
ol this Agreement;

the shareholding pattern of the Company (on a fully diluted basis) as on the
Exccution Date shall be as sct out Part A ol Schedule 2 and sharcholding
pattern of the Company (on a fully diluted basis) as on the Closing Date
{assuming the pre-I1PO round undertaken by the Company is fully subseribed).
shall be as set out in Part B of Schedule 2.

I'he Company is authorised by its article ol associations and has obtained all
corporate authorisations and has all governmental. statutory. regulatory or
other consents. licences and authorisations required Lo empower it Lo enter into
and perform its obligations under this Agreement, where failure 1o obtain them
would materially and adversely affect its ability to enter into and perform its
obligations under this Agreement;

entry into and performanee of this Agrecment will not (i) breach any provision
ol its memorandum and articles ol association, by-laws or equivalent
constitutional documents or (ii) result in a breach of any laws or regulations in
its jurisdiction of incorporation or of any order, decree or judgment of any court
or any governmental or regulatory authority, where any such breach would
adversely affect to a material extent it ability o cnter into or pertorm its
obligations under this Agreement;

the Subscription Shares are Iree and clear of any Encumbrance subject 1o the
terms set out in this Agreement, except as may become applicable pursuant to
the IPO being undertaken by the Company, in accordance with applicable law:

it has the requisite power and authority to enter into and perform this
Agreement: and the Subscription Shares are duly issued and fully paid. The
issuance of Subscription Shares under this Agreement shall constitute 0.37%
of the sharcholding of the Company immediately upon Closing, post
considering issuance of up to 1.603.618 Liquity Shares across all pre-1PO
Subscribers (as mentioned in Part B of Schedule 2):

the Company has not entered into any compromise or arrangement with its
creditors or any class of'its creditors generally. The Company is notl insolvent
or unable to pay its respective debts. There are no proceedings initiated against
the Company under any applicable insolvency. reorganization or similar laws
(including the Insolvency and Bankruptey Code. 2016) in any relevant
jurisdietion:

the Company is not involved. as defendants or other party in any material
claim, legal action, proceeding, suil. litigation. prosecution. investization.
enquiry, mediation or arbitration (“Litigations”) or in relation to which the
Company has received a written notice of, and to the knowledge ol the
Company, no such Litigation has been threatened, other than those as disclosed
in the draft red herring prospectus dated 12" November 2021 filed with SEBI:

The Company is in compliance with all requirements ol its memorandum ol
association and its articles of association (“Articles™) for validly conducting
the business undertaken by it:




6.1
Date:

(x) Neither the Company nor the directors, officers. employees or agents of the
Company (collectively the ~“Representatives™) have. directly or indirectly.
made. offered. promised or authorized any payment or gift of any moncey or
anything of value to or for the benefit ol any “forcign oflicial™ (as such term is
defined in the U.S. Foreign Corrupt Practices Act of 1977, as amended
(“FCPA™), lorcign political party or oflicial thercol or candidate tor [oreign
political oflice for the purpose of: (a) infTucncing any official act or decision
ol” such official, party or candidate; (b) inducing such oflicial, parly or
candidate to use his. her or its influence to allect any act or decision ol a foreign
covernmental authority; or (¢) securing any improper advantage, in the case ol
(@), (b) and (¢) above in order to assist the Company or any ol its alliliates in
obtaining or retaining business for or with. or directing business to. any person.
Neither the Company nor (to the best ol the knowledge ol the Company) the
Representatives have made or authorized any bribe. rebate. payoll] influence
payment, kickback or other unlawful payment of funds or received or retained
any lunds in violation of any law. rule or reguiation.

(xi) thereis no subsisting agreement governing the inter-se sharcholding rights and
obligation ol the shareholders in the Company and/or the rights and obligations
of the shareholders vis-a-vis the Company:

(xii) the Subscription Shares are in dematerialized form:

(xiii)  The Board of the Company has authorised the /PO of the Equity Shares of Rs.
S/~ cach ol the Company. The Company has liled the dralt red herring
prospectus dated 12" November 2021 in relation to this PO and same is taken
on record by the SEBI on 13" November 2021,

(xiv)  the Company has made all necessary filings (other than the filing of the Red
Herring Prospectus with the Registrar ol Companies and the Sccuritics and
l-xchanges Board of India) with the relevant governmental authoritics for the
purpose of ensuring that the PO of the Equity Shares is capable of being
completed within 60 (sixty ) days of the Exceution Date;

(xv) no circumstances exist, as on the Execution Date or as of the Closing Date
(with reference to the facts and circumstances then in existence) which could
restrain, delay or otherwise impair the ability of the Company to complete the
16

5.5, The Company shall indemnily, defend and hold harmless the Subscriber. its
Investinent manager. its trustees against any and all lesses and reasonable costs and
expenses. fines and penalties arising out of or in relation to or as a result of (a) any
breach of the Company’s Warranties, covenants and undertaking under this
Agreement; and / or (b) any fraudulent activity in the operations ol the Company. Any
such payment shall be grossed up to take into account any taxes on the indemnilication

amount,

6. SUBSCRIBER WARRANTIES

The Subscriber warrants to the Seller that as at the date of this Agreement and Closing
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a)

C)

il

8.1

it is validly incorporated. in existence and duly registered under the laws ol its
jurisdiction and has full power to conduet its business as conducted at the date of this
Agreement:

the execution and delivery of the Agreement has been duly authorised and do not
require any further corporate approvals and/ or authorizations and it has all necessary
approvals required to be obtained by it for the execution. delivery and performance of
this Agreement and has been validly executed by a duly authorised representative of
the Subscriber. This Agreement constitutes a legal, valid and binding obligation of the
Subscriber enforceable against it. in accordance with its terms:

it has the requisite power and authority to enter into and perform this Agreement: and
entry into and performance of this Agreement will not (i} breach any provision ol'its
memorandum and articles ol association, by-laws or equivalent constitutional
documents or (ii) (subject, where applicable, to fultilment of the Purchaser Conditions)
result ina breach of any laws or regulations in its jurisdiction of incorporation or ol
any registration. license, permit, consent, order, decree or judgment of any court or any
covernmental or regulatory authority, where any such breach would adversely affect to
a material extent it ability to enter into or perform its obligations under this Agreement,

7. CONFIDENTIALITY

[he Parties hereto acknowledge that the terms of this Agreement. including its existence.
shall be considered confidential inlformation and shall not be disclosed by the Parties hereto
to any third party except (1) any disclosure to be made in any Ofler Document filed with
SEBL. ROC or any other governmental or regulatory authority or any other document
prepared in relation to the [PO; (ii) any disclosure of information required by applicable
law. or any governmental authority, not in relation to the PO, provided that. save where
eiving notice to the other Party is prohibited by applicable law:  (iii) to its Affiliates and
investors that are bound by appropriate confidentiality obligations (iv) the disclosure ol
information. which, at the date ol disclosure. is in the public domain; (v) any disclosure ol
intormation to a Party’s professional advisors being subject to the contidentiality
obligations contained in this Agreement; and (vi) information which is independently
developed by the recipient from information provided or obtlained other than pursuant o or
in connection with this Agreement.

8. ASSIGNMENT

Unless the Partics agree in writing. no person shall assign, transfer. charge or otherwise
deal with-all or any of its rights under this Agreement nor grant, declare, create or dispose
ol any right or interest in it. The Partics agree that alter the Closing Date. the Subscriber
shall be permitied 1o assign its rights under this Agreement along with o transier of
Subscription Shares by the Subseriber. Any purported assignment in contravention of this

clause shall be void.

9. TRANSFER

Subject to lock-in requirements under applicable law, the Subscription Shares are freely
transterable and are free from any restrietions under the Articles ol Assoeciation of the Company
or any other agreement to which Company is a party.




10. FURTHIER ASSURANCLS

10.1 Lach ol the Parties shall, execute such further documents as may be required by law or
be necessary to implement and give effect to this Agreement.

10.2  Liach of the Parties shall comply with all obligations under this Agreement which are
expressed to apply to the respective Parties.

10.3  The Company intimates to the Subseriber that it is in the process ol issuing additional
Equity Shares in pre-I1PO subscriptions to additional subscribers. The Company conlirms to
the Subscriber that no special rights with respect to the Company (other than the rights attaching
to the Equity Shares under applicable Law) shall be provided to any such subscriber, and in the
event that the Company offers any such rights to any other subscriber, then the same rights shall
also be made available to the Subscriber.

11. COSTS

1.1, The Partics shall each be responsible for their own costs. charges and other expenses
incurred in connection with the Propesed Transaction. The stamp duty pavable on (his
Agreement shall be borne by the Subscriber.

) [ he stamp duty payable in relation to the issuance of the Subscription Shares (including
on the allotment list and share certificates) shall be borne by the Company.

12. NOTICES

2.1 Any notice in connection with this Agreement shall be in writing in LEnglish and
delivered by hand. fax. registered post or courier using an internationally recognised courier
compiny. A notice shall be effective upon receipt and shall be deemed 1o have been reccived
(i) at the time of delivery, il delivered by hand, registered post or courier or (ii) at the time of
transmission il delivered by fax provided that in either case. where delivery occurs outside
Waorking Hours. notice shall be deemed to have been received at the start of Working Hours on
the next following Business Day.

The addresses and fax numbers of the Parties for the purposc of clause 0 are:
(a) I 10 the Subscriber:

Name: Motilal Oswal Alternative Investment Trust
Motilal Oswal Asset Management Company Lid  Investment Manuger

Address: Motilal Oswal Tower, 10th Floor,
Rahimtullah Sayani Road,

Opp Parel ST Bus Depot,

Prabhadevi, Mumbai — 400025

Attention: Ms. Aparna Karmase

Email  : amccompliance@motilaloswal.com
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(b) It the Company:
Name: eMudhra Limited

Address: Sai Arcade, 3rd Floor, No. 56 Outer Ring Roead, Devarabecsanahalli,
Bengaluru 560103, Karnataka, [ndia

Attention: Johnson Xavier, Company Secretary

Email: johnson.xieemudhra.com

13. TERMINATION

This Agreement shall be terminated if the Closing is not achieved within 06 (six) Business Days
from date of execution, or such additional period as may be mutually agreed between the
Parties. Apart {rom Clauses 5. 6 and 13 to 19 of this Agreement (which shall survive
termination) this Agreement shall terminate upon listing of the Shares of the Compuany pursuant
10 the 1PO.

4. WHOLE AGREEMENT

This Agrecment sets out the whole agreement between the Parties in respect ol the subscription
ol the Subsceription Shares and supersede any prior agreement (whether oral or writien) relating
Lo the Proposed I'ransaction.

15, WAIVERS, RIGIHTS AND REMEDIES

Except as expressly provided in this Agreement, no failure or delay by any party in exercising
any right or remedy relating to this Agreement shall alfect or operate as a waiver or variation
of that right or remedy or preclude its exercise at any subscquent time. No single or partial
exercise of any such right or remedy shall preclude any Turther exercise of it or the exereise of
any other remedy.

16. COUNTERPARTS

This Agreement may be executed in any number of counterparts, and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrument. Delivery of a counterpart of this Agreement by e-mail attachment or
telecopy shall be an effective mode of delivery.

17. VARIATIONS

No amendment ol this Agreement shall be valid unless it is in writing and duly executed by or
on behalf of all of the Parties to it.




18, INVALIDITY

Iach of the provisions of this Agreement is severable. [ any such provision is held to be or
becomes invalid or unenlorccable in any respeet under the law ol any jurisdiction. it shall have
no effeet in that respeet and the Parties shall use all reasonable efforts to replace it in that respect
with a valid and enforceable substitute provision the effect of which is as close to its intended

Lin . Tithe Parins T = - S, Rl LI soxpaoneses Fhe
elfeet as possible, The Parties hereto shall then use all reasonable endeavours 1o repluce the

invalid or unenforceable provisions with a valid and enforceable and mutually satistactory
substitute provision, achieving as nearly as possible the intended commercial elfect of the
invalid. illegal or unenforceable provision.

191

19.2

19.3

9.4

9.5

19.6

19. GOVERNING LAW AND JURISDICTION

This Agreement and any obligations arising oul of or in connection with this
Agreement shall be governed by and interpreted in accordance with Indian law. Any
dispute or differences between the Parties (Disputing Parties) arising owl of or in
connection with this Agreement, including any question regarding its existence. validity
or termination. and any dispute relating to any obligations arising out of or in connection
with it (the Dispute) shall be referred to and finally resolved by arbitration in accordance
with the provisions of the Arbitration and Conciliation Act, 1996 or any statutory
modification or re-enactment thereof for the time being in force. If'a Disputing Party gives
the other Disputing Party(ies) notice that a Dispute has arisen (Dispute Notice ), and within
15 (fifteen) days from the date of the Dispute Notice, the Disputing Partics have lailed (o
reach an amicable settlement on any Dispute. then such Dispute shall be relerred 10 and
[inally resolved by arbitration in accordance with this Clause 19.

I'he arbitral tribunal shall consist of 3 (three) arbitrators. The Party raising the Dispute (the
claimant (or claimants jointly)) shall nominate 1 (one) arbitrator. and the Party(ies) against
whom the Dispute has been raised (respondent (or respondents jointly)) shall nominate the
other arbitrator. The 2 (two) arbitrators so nominated by the Parties shall within 15 (Iificen)
days ol the appointment ol the second arbitrator agree upon a third arbitrator who shall act
as the presiding arbitrator. [f no agreement is reached within that period. the thivd arbitrator
shall be appointed in accordance with the Rules to act as the presiding arbitrator. The
decision of the arbitration panel shall be final and binding on the Parties.

The seat and venue of arbitration shall be Mumbai. The arbitration agreement contained
in Clause 19.1 above to Clause 19.6 below shall be governed by the laws of India

The language of arbitration shall be English.

[For the purposes ol the Rules, each Party consents to be joined to any arbitration
commenced pursuant to this Agreement.

For the purposes of the Rules, cach Party agrees to the consolidation of any two or more
arbitrations commenced pursuant to this Agreement into a single arbitration.
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SCHEDULE 1

DEFINITIONS and INTERPRETATION

L Definitions. In this Agreement, the following words and cxpressions shall have the
following meanings:

Business Day means a day other than a Saturday or Sunday or public holiday in Mumbai on
which banks are open in Mumbai for general commercial business:

Closing means completion ol the sale and purchase of the Subscription Shares in necordance
with the provisions of this Agreement;

Closing Date shall mean the date on which Closing oceurs in accordance with clause 5:

Company shall mean eMudhra Limited having its registered office at —Sai Arcade, 3rd Floor.
No. 56 Outer Ring Road, Devarabeesanahalli, Bengaluru 560103, Karnataka

CP Confirmution Certificate shall have the same meaning given to the term in Clause 2.6;
CP Suatisfaction Certificate shall have the same meaning given to the term in Clause 2.5:

Encumbrances means (a) any mortgage, charge (whether lixed or Hoating), pledge, lien.
hypothecation. assignment. deed of trust. title retention. non-disposal undertakings. security
interest or other encumbrance ol any kind securing, or conlerring any priority ol payment in
respect o) any obligation of any Person, including any right granted by a transaction which. in
legal terms, is not the granting ol security but which has an cconomic or financial effect similar
to the granting of sccurity under applicable law, (b) purchase or option agreement or
arrangement. (c¢) any adverse claim as to title, possession or use, and (d) any proxy, power af
atlorney, voling trust agreement, interest, option, right of first offer, refusal or transfer
restriction in favor of any Person;

ICDR Regulations means Securities and Exchange Bank ol India (Issue ol Capital and
Disclosure Requirements) Regulations 2018

Price means INR 100,000.192.00, being the aggregate price payable by the Subscriber as set
out in Schedule 5 to the Subscriber for the purchase of all the Subscription Shares caleulated
on the basis on INR 243.20 per Subscription Share;

Proposed Transaction means the transaction contemplated by this Agreement;

Subscription Shares shall mean 411,185 Equity Shares ol Rs 5/~ ol the Company and which
are proposed 1o be allotted to the Subscriber in accordance with the terms ol this Agreement:

Subscriber’s Warranties means the warranties given by the Sellers pursuant to ¢lause 6;

Working Hours means 9.30am to 3.30pm in the relevant location on a Business Day,

2, Interpretation. In this Agreement, unless the context otherwise requires:

(a) references Lo a persen include any individual. firm, body corporate (wherever
incorporated), government, state or agency of a stale or any joint venture, association.

partnership, works council or employee representative body (whether or not having
separate legal personality):

Fage 1




(b)

(¢)

(d)

headings do not affect the interpretation of this Agreement: the singular shall include
the plural and vice versa; and references to one gender include all genders:

references to any Indian legal term or concept shall, in respect of any jurisdiction other
than India, be construed as references to the term or concept which most nearly
corresponds to it in that jurisdietion:

any phrase introduced by the terms inefuding. include, in particular or any similar
expression shall be construed as illustrative and shall not limit the sense ol the words
preceding those terms.

Reference to any legislation or Law or to any provision thereof shall include relerences
to any such Law as it may, after the Effective Date, from time to time, be amended,
supplemented or re-enacted. and any relerence to statutory provision shall include any
subordinate legislation made from time to time under that provision:

Schedules and Exhibits, The Schedules and Exhibits comprise schedules and exhibits

(o ||1|~ Agreement and form part ol this Agreement.
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SCHEDULE 2
PART A

TUE SHAREHOLDING PATTERN OF THE COMPANY AS AT THE EXECUTION DATLE

__TOTaL =

. No.  Name of the Sharcholder No. of shares held Yo of sharcholding
| Venkatraman Srinivasan, 30.411.,800 43,33%
2 Taarav Pte. Limited 18:359,123 26.16%
3 Arvind Srinivasan 6.6036.515 9.46%
1 Lakshmi Kaushik 6,201.466 8.84%

¢Mudhra Employees Stock Option
S Trust 6,057,801 8.63%
6 Kaushik Srinivasan 1436518 2.05%
7 Aishwarya Arvind 1.001.469 1.43%
Diwya Radhakrishnan
8 Krishnamurthy ~75.000 0.11%
70,179,692 ~ 100.00%



PART B

THE SHAREHOLDING PATTERN OF THE COMPANY AS AT THE CLOSING DATE

S. No.  Name of the Sharcholder No. of shares held % of sharcholding
| Venkatraman Srinivasan 5041 1.800 42.37%
2 Taarav Pre. Limited 18.359.125 25:38%
3 Arvind Srinivasan 6.636.515 9.25%
4 Lakshmi Kaushik 06.201.466 8.64%

eMudhra Employees Stock
5 Option Trust 6.057.801 8.44%
6 Kaushik Srinivasan 1.436.518 2.00%
7 Aishwarya Arvind 1.001.469 1.40%
Diwyua Radhakrishnan
8 [<rishnamurthy 75.000 0. 10%
Y Pre-1PO Subseribers 1.603.618 . 223
TOTAL 71,783,310 C100.00%
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SCHEDULE 3

CP SATISFACTION CERTIFICATE

Date: May 03, 2022

To,

Motilal Oswal Equity Opportunities Fund Series 111
Motilal Oswal Tower ,

Gokhale Sayani Road ,

Prabhadevi, Mumbai :- 400025,

Dear Sir(s),

We write with reference to the Share Subscription Agreement dated May 02, 2022, (“Agreement”)
executed among the Company and the Subscriber.

Capitalised terms and expressions used in this letter but not defined shall have the same meaning as
ascribed to such terms and expressions in the Agreement.

This certificate is being issued pursuant to Clause 2.6 of the Agreement.
We hereby certify that all the Conditions Precedent set out at Clause 2 (Conditions Precedent) of the
Agreement have been fulfilled by us today. The following documents evidencing the fulfilment of the
Conditions Precedent applicable to us have been enclosed along with this letter:

e Form MGT-14

e Form PAS-4 - already sent

e Valuation Certificate

Yours faithfully,

Signed and delivered for and on behalf of eMudhra Limited:

\J ' ﬁqj*w!mﬁab"—(’

By —
Name : Venkatraman Srinivasan
Designation ; Executive Chairman

eMudhra Limited
No.56, Sai Arcade, 3rd Floor, OQuter Ring Road, Devarabeesanahalli, Bangalore — 560103

Phone: +91 80 4227 5300 | Fax: +91 80 4227 5306 | Email: corporate@emudhra.com | Web: www.emudhra.com

CIN - U72900KA2008PLC060368



Frust Delivered

PART -B

SR. PARTICULARS

NO.

L. Name: Motilal Oswal Equity Opportunities Fund
Series I

2, Father’s name/Entity Type Trust

3. Complete Address including flat / house Motilal Oswal Tower , Gokhale Sayani

number, street, locality, Pin Code Road , Prabhadevi, Mumbai :- 400025,

Maharashtra

4, Phone number, if any 8097471911

5. Email ID, if any Operations.aif@motilaloswal.com

6. PAN Number AAHTM6420D

7 Bank Account Details of the Applicant

I Bank Name

Kotak Mahindra Bank Ltd

1. Account No. 8346295838
I, Branch Name Nariman Point
IV. Branch Code ~ s

V. Branch IFSC Code KKBK0000958

Signed for and on behalf of

Motilal Oswal Equity Opportunities
Fund Series III, a scheme of Motilal
Oswal Alternative Investment Trust

duly represented through its authorised
representative

Name Mr. Juzer Dalal
Title Head — Operations and
Finance

prKoarese
Name -: Ms. Aparna Karmase
Title Head — Compliance, Legal
Secretarial

eMudhra Ltd. Sai Arcade, 3rd Floor, Nu.56, Outer Ring Road, Bangalore -

Phone: +91 80 4227 5300 | Fax: +

Initial of the officer of the Company designated
to keep record

&

560103

91 804227 5306 | Email: corporate@emudhra.com | Weks www.emudhita.eom




LIST OF SUBSCRIBERS AND ASSOCIATED DETAILS

SCHEDULE 5

Name of No of Shares i Subscription e Demal
G Scheme subscribed il Consideration de~DEF | ule-
: et share 1D Clieat 1D
Motilal
Oswal Equity
1| Opportunities 411,185 243.20 | 100,000.192.00 | INZO3173 | 20364005
Fund Scrics
[l
Total 411185 243.20 | 100.000.192.00
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IN WITNESS WHEREOF this Agreement has been duly executed by the Parties and is
intended to be and is hereby delivered on the date first above written.

Signed and delivered for and on behalf of the within named Company
eMudhra Limited,

duly represented through its authorised representative

By : vV '/b‘nw&-vﬂ(ﬂ-'.’
Name : NENKATRAMAN  SRIMIVASAN
Title CHECOTINEG S\ RNV
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Signed and delivered for and on behalf of

Motilal Oswal Equity Opportunities Fund Series I11, a scheme of Motilal Oswal
Alternative Investment Trust

duly represented through its authorised yepresentative

By
Name

Title

By
Name

Title

Mr- Juzer Moiz Dalal &
Head —Operations and Finance \
LS
%%\{cq‘ﬂ‘“
Ms. Aparna Karmase

Head — Compliance, Legal & Secretarial
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