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SHAREHOLDERS' AGREEMENT DATED NOVEMBER 7, 2019

BY AND AMONGST
CAPITAL SMALL FINANCE BANK LIMITED
AND
Pl VENTURES LLP
AND
SMALL INDUSTRIES DEVELOPMENT BANK OF INDIA
AND
AMICUS CAPITAL PRIVATE EQUITY ILLP
AND
AMICUS CAPITAL PARTNERS INDIA FUND 1
AND
OMAN INDIA JOINT INVESTMENT FUND I
AND
THE PROMOTERS
AND
THE KEY SHAREHOLDERS
AND

THE PROMOTER GROUP
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This SHAREHOLDERS’ AGREEMENT (“Agreement”) is entered into on November 7, 2019
(“Execution Date”) at Mumbai by and amongst;

1.

CAPITAL SMALL FINANCE BANK LIMITED, a public company incorporated under
the Companies Act, 1956 having its registered office and head office at Midas Corporate
Park, 3 Floor, 37, G.T. Road, Jalandhar — 144 001 India (hereinafter referred to as the
“Bank”, which expression shall, unless repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns) of the First Part;

AND

PI VENTURES LLP, a limited liability partnership registered under the LLP Act having
its registered office at 102, 10% Floor, Maker Chambers ITI, Nariman Point, Mumbai — 400
021, Maharashtra, India Chereinafier referred to as “Existing Investor A”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) of the Second Part;

AND

SMALL INDUSTRIES DEVELOPMENT BANK OF INDIA, a Corporation
established under the Small Industries Development Bank of India Act, 1989 (39 of 1989),
having its Head Office at SIDBI Tower, 15, Ashok Marg, Lucknow — 226 001 and a
Corporate Office at Swavalamban Bhavan, C-11, G- Block, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 051 (hereinafter referred to as “Existing Investor B*, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) of the Third Part);

AND

AMICUS CAPITAL PRIVATE EQUITY I LLP, a limited liability partnership
incorporated and régistered under the laws of India, and registered with the Securities and
Exchange Board of India (SEBI) as a Category II Alternative Investment Fund, having its
principal place of business at 4th Floor, Rocklines House, 9/1 Museum Road, Bangalore
560 001, hereinafter referred to as the “ACPE™ (which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors
and permitted assigns) of the Fourth Par¢;

AND

AMICUS CAPITAL PARTNERS INDIA FUND I, a trust created under Indian Trusts
Act, 1882 and registered with the Securities Exchange Board of India as a Gategory I
Alternative Investment Fund, having its principal place of business at IL&FS Financial
Centre, Plot C-22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051
represented by Vistra ITCL (India) Limited (formerly known as IL&FS Trust Company
Limited), in its capacity as Trustee of Amicus Capital Partners India Fund I, having its
registered office at IL&FS Financial Centre, Plot C-22, G Block, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 051, hereinafter referred to as the “ACPIF” (which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns) of the Fifth Part;

AND

OMAN INDIA JOINT INVESTMENT FUND 11, an alternative investmment fund
registered with the Securities and Exchange Board of India, acting through its investment
manager, Oman India Joint Investment Fund — Management Company Private Limited,
having its registered office at One Indiabulls Centre, Unit No. 1101, Tower 2A, 841,
Senapati Bapat Marg, Eiphinstone (West), Mumbai — 400 013 (hereinafier referred to as
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AND

THE PERSONS LISTED IN SCHEDULE I of Annexure [ hereto (hereinafter referred
to individually as a “Promoter” and collectively as the “Promoters”, which expression
shall unless repugnant to the context deemed to mean and include their respective
successors, executors, heirs, legal representatives and permitted assigns) of the Seventh
Part;

AND

THE PERSONS LISTED IN SCHEDULE III hereto (hereinafter referred to as a
“Promaoter Group” which expression shall unless repugnant to the context deemed to
mean and include their respective successors, executors, heirs, legal representatives and
permitted assigns) of the Eighth Part;

AND

THE PERSONS LISTED IN SCHEDULE II hercto (hereinafter referred to individually
as “Key Shareholder” and collectively as the “Key Shareholders”, which expression shall
unless repugnant to the context deemed to mean and include their heir, legal representatives
and permitted assigns) of the Ninth Part.

Existing Investor A and Existing Investor B are collectively referred to as the “Existing Investors™.

ACPE and ACPIF are collectively referred to as “Amicus”.

Existing Investors, Amicus and OLJIF are collectively referred to as the “Investors”.

The Bank, the Investors, the Promoters, and the Key Sharcholders shall be individuaily referred as
a “Party” and collectively as the “Parties”,

WHEREAS:

(A)

(B)

The Bank is currently (i) registered with the RBI (as defined hereinafter) as a *small finance
bank’ and an AD Cat II (as defined hereinafier) and is, inter-alia, engaged in the business
of accepting, for the purpose of lending or investment, of deposits of money from the
public, repayable on demand or otherwise, and withdrawable by cheque, draft, order or
otherwise, and any other small finance business activities permitted by the RBI (as defined
hereingfter) and Applicable Law (as defined hereinafier), as an eligible activity for *small
finance banks’ under the SFB Guidelines (as defined hereinafier); and (ii) registered with
the IRDA (as defined hereinafier) as a ‘corporate agent’ (the “Business™).

In terms of a share subscription agreement dated March 30, 2017, entered into by and
among infer alia Existing Investor A, and the Bank, the Existing Investor A subscribed to
and was allotted 13,22,400 (Thirteen Lakh Twenty Two Thousand Four Hundred) Equity
Shares of face value INR 10 (Rupees Ten Only) each, at an issue price of INR 163 (Rupees
One Hundred and Sixty Three Only) per Equity Share, for a total subscription amount of
INR 21,55,51,200 (Rupees Twenty One Crores Fifty Five Lakhs Fifty One Thousand Two
Hundred Only). Further, in terms of a share subscription agreement dated September 21,
2017, entered into by and among Existing Investor A, Existing Investor B, the Promoters,
the Promoter Group, the Key Shareholders and the Bank, (i) Existing Investor A subscribed
to and was zallotted 72,000 (Seventy Two Thousand) Equity Shares of face value INR 10
(Rupees Ten Only) cach, at an issue price of INR 163 (Rupees One Hundred and Sixty
Three Only) per Equity Share, for a total subscription amount of INR 1,17,36,000 (Rupees
One Crore Seventeen Lakhs and Thirty Six Thousand Only); and (i) Existing Investor B
subscribed to and was allotted 13,49,650 (Thirteen Lakh Forty Nine Thousand Six Hundred
and Fifty) Equity Shares of face value INR 10 (Rupees Ten Only) each, at an issue price of
INR 163 (Rupees One Hundred and Sixty Three Only) per Equity Share, for a total




©)

(D)

(E)

(F)

Ninety Two Thousand Nine Hundred and Fifty Only) (the share subscription agreements
dated March 30, 2017 and September 21, 2017 referred at this recital are collectively
referred to as “SSA”M).

In terms of a share subscription apreement dated June 12, 2019, entered into by and among
Amicus, Existing Investor A, the Promoters, the Promoter Group, the Key Shareholders
and the Bank, (i) Amicus subscribed to and was allotted 15,01,454 (Fificen Lakhs One
Thousand Four Hundred and Fifty Four) Equity Shares of face value INR 10 (Rupees Ten
Only) each, at an issue price of INR 252 (Rupees Two Hundred Fifty Two Only) per Equity
Share, for a total subscription amount of INR 37,83,66,408 (Rupees Thirty Seven Crore
Eighty Three Lakh Sixty Six Thousand Four Hundred and Eight Only) amounting to 4.99%
(Four Point Nine Nine Percent) shareholding of the Bank on a Fully Diluted Basis; and (ii)
Existing Investor A subscribed to and was allotted 1,07,054 (One Lakh Seven Thousand
and Fifty Four) Equity Shares of face value INR 10 (Rupees Ten Only) each, at an issue
price of INR 252 (Rupees Two Hundred Fifty Two Only) per Equity Share, for a total
subscription amount of INR 2,69,77,608 (Rupees Two Crore Sixty Nine Lakh Seventy
Seven Thousand Six Hundred and Eight Only) which, taken together with its existing stake
in the Bank, amounts to an aggregate shareholding of 4.99% (Four Peint Nine Nine Percent)
of the Bank on a Fully Diluted Basis {the “SSA 1"). Further, in terms of an addendum to
the SSA 1, (i) Amicus has agreed to subscribe to 1,85,526 (One Lakh Eighty Five Thousand
Five Hundred Twenty and Six) Equity Shares of face value INR 10 (Rupees Ten Only)
each at an issue price of INR 252 (Rupees Two Hundred Fifty Two Only) per Equity Share
for a total consideration of INR 4,67,52,552 (Rupees Four Crores Sixty Seven Lakhs Fifty
Two Thousand Five Hundred and Fifty Two Only); and (i) Existing Investor A has agreed
to subscribe to 1,85,526 (One Lakh Eighty Five Thousand Five Hundred Twenty and Six)
Equity Shares of face value INR 10 (Rupees Ten Only) each at an issue price of INR 252
{Rupees Two Hundred Fifty Two Only) per Equity Share for a total consideration of INR
4,67,52,552 (Rupees Four Crores Sixty Seven Lakhs Fifty Two Thousand Five Hundred
and Fifty Two Only), subject to the terms and conditions set out in the addendum to the
SSA | and fulfilment of certain conditions precedent (the “*Addendum™).

Simultaneous with the execution of the Share Subscription Agreement |, Amicus, the
Existing Investors, the Promoters, the Promoter Group, the Key Shareholders and the Bank
entered into a deed of accession and amendment dated June 12, 2019 (the “Accession
Deed") in furtherance of the shareholders’ agreement dated September 21, 2017 executed
by and among the Existing Investors, the Promoters, the Promoter Group, the Key
Shareholders and the Bank (the “Existing SHA"), pursuant to which, on and from the SSA
1 Closing Date (defined later), Amicus became an additional party to the Existing SHA and
entitled to all the rights (and subject to all the obligations) of the Existing Investors under
the Existing SHA.,

Under the Accession Deed, the Existing Investors, the Promoters, the Promoter Group, the
Key Shareholders and the Bank had agreed that within 150 (One Hundred and Fifty) days
of the S8A 1 Closing Date (or by such other date as may be mutually agreed), the Parties
shall duly execute a restated shareholders’ agreement on mutually agreed terms and
conditions.

In terms of a share subscription agreement dated August 2, 2019, entered into by and among
OLUTF, the Promoters, the Bank, the Promoter Group and the Key Sharcholders, OLJIF has
agreed to subscribe to such number of Equity Shares representing 9.90% (Nine Point Nine
Zero Percent) shareholding of the Bank on a Fully Diluted Basis, at a price of INR 252
(Rupees Two Hundred Fifty Two) per Equity Share (as determined in accordance with the
Applicable Law) for an aggregate consideration not exceeding INR 87,50,00,000 (Rupees
Eighty Seven Crores Fifty Lakhs only), subject to fulfilment of conditions precedent
stipulated in the sha iption agreement (“SSA 2™),




(G)

Y

Under the SSA 2, entered into by and ameng OIJTF, the Promoters, the Promoter Group,
the Key Shareholders and the Bank, one of the conditions precedent is execution of a
restated shareholders’ agreement on mutually agreed terms and conditions.

Accordingly, in furtherance of the terms of the Accession Deed and the SSA 2, the Parties
are now desirous of entering into this Agreement in order to define their mutual rights and
obligations inter se and to set out the terms and conditions governing their relationship with
the Bank.

The Parties now propose o substitute the Existing SHA and any similar previous
agreements, including any amendments thereof, with the terms and conditions set out in
this Agreement, except the surviving provisions as contained in Clause 17.5 of the Existing
SHA,

NOW, THEREFORE, in consideration of, and subject to, the mutual covenants, agreements, terms
and conditions herein contained, the Parties agree as follows:

1.

DEFINITIONS

In this Agreement, the following words and expressions (including in the recitals hereof or
annexures/schedules hereto) shall have the following meanings ascribed to them, unless the
context otherwise requires:

"“1949 Act” shall mean the Banking Regulation Act, 1949 and includes any amendment,
statutory modifications or re-enactment thereof for the time being in force and rules,
regulations, directives, guidelines, notifications, orders there under;

“Accounting Standards” shall mean the generally accepted Indian accounting principles
promulgated by the Institute of Chartered Accountants of India, together with its
pronouncements thereon from time to time or such other accounting principles to be
followed by the Bank from time to time in accordance with the Applicable Law, in each
case applied on a consistent basis;

“Act” shall mean the Companies Act, 2013 and includes, wherever applicable, the rules
framed there under, any amendment, statutory modification or re-enactment thereof for the
time being in force;

“AD Cat I1” shall mean an entity which is authorized by the RBI to carry out specified
non-trade related current account transactions, all the activities permitted to full-fledged
money changers and any other activity as decided by the RBI, and shall include (i) upgraded
full-fledged money changers; (ii) select regional rural banks; (iif) select urban cooperative
banks; and {iv) other entities;

“Acquiring Investor™ shall have the meaning set forth in Clause 32.3(i}(d);
“Acquisition Notice” shall have the meaning set forth in Clause 12.3(i)(d);
“Acquisition Price” shall have the meaning set forth in Clause 12.3(I)(d);
“Acquisition Securities” shall have the meaning set forth in Clause 12.3(i)(c);

“Addendum” shall have the meaning set forth in Recital (C);

“Affiliates” of a Person (the “Subject Person”) means, unless expressly stated otherwise,
(i) in the case of any Subject Person other than a natural Person, any other Person that,
either directly or indirectly through one or more intermediate Persons, Controls, is
Controlled by or is under common Control with the Subject Person, and (ii) in the case of
any Subject Person that is a natural Person, a Controlled Affiliate or a Relative Affiliate
any other Person er, directly or indirectly throyg e or more intermediate
Persons, is Contr, i et

b_on




without prejudice to the generality of the foregoing, “Affiliate”, in respect of:

(a)  Amicus shall be deemed to include any fund, collective investment scheme, trust,
partnership (including, without limitation, any co-investment partnership), special
purpose or other vehicle or any Subsidiary or affiliate of any of the foregoing, which
is advised/managed by Amicus India Capital Partners LLP and/or Amicus Capital
Managers and any investors or limited partners of Amicus, whether on the
Execution Date or any time thereafter but shall not, for the avoidance of doubt,
include any portfolio company in which Amicus has invested in or may invest in the
future;

(b}  OIITF, (i) any Person managing, or acting as an investment adviser to the investment
funds that directly or indirectly Controls or is Controlled by OIJIF; or (ii) a fund,
collective investment scheme, trust, partnership (including without limitation any
co-investment partnership), co-investment vehicle, society, special purpose or other
vehicle or any Subsidiary or Affiliate of any of the foregoing, which is Controlled
or managed by OUIF or in which OIJIF is a contributor, sponsor, shareholder,
settlor, member of a management or investment committee or trustee; or (iii) any
shareholder, contributor or sponsor of QIJIF, or any Person which has a substantial
or majority interest by way of sharcholding, voting rights or otherwise in OIJIF.
Notwithstanding the foregoing for the purposes of this Agreement: () OIJIF and/or
any of its Affiliates shall not be considered as Affiliates of the Bank and vice-versa,
(b) with respect to OLJIF, the portfolio companies in which OIJIF has invested as a
financial investor shall not be considered as an Affiliate of OUIF; and (c) with
respect to OIJIF, an Affiliate shall include State Bank of India and State Genera]
Reserve Fund of Oman; and

(c)  Existing Investor A shall also include funds and investment vehicles Controlled by
Existing Investor A or its Affiliates;

“Agreement” shall mean this agreement together with its Annexures and Schedules and all
instruments supplemental to or emending, modifying or confirming this agreement in
accordance with the provisions of this agreement;

“Amicus Nominee Director” shall have the meaning assigned to itin Clause 5.2(ii)(c);
“Amount” shall have the meaning set forth to it in Clause 12.5(ti}(a);
“Annual Budget” shall have the meaning set forth to it in Clause 9.1;

“Annual General Meeting” shall mean meeting of the Sharcholders, convened under and
held pursuant to Section 96 of the Act;

“Anti-Corruption Laws” shall mean laws, regulations or orders relating to anti-bribery or
anticorruption (governmental or commercial), which apply to the Business and dealings of
the Bank, its Subsidiaries and their respective shareholders including, without limitation,
laws that prohibit the corrupt payment, offer, promise, or authorization of the payment or
transfer of anything of value (including gifis or entertainment), directly or indirectly, to any
Government Official, commercial entity, or any other Person to obtain a business
advantage; such as, without limitation, the Unlawful Activities (Prevention) Act, 1967; the
Prevention of Corruption Act, 1988; Whistle Blowers Protection Act, 201 I; the U.S.
Foreign Corrupt Practices Act, 1977, as amended from time to time; the UK Bribery Act,
2010 and all national and international laws enacted to implement the OECD Convention
on Combating Bribery of Foreign Officials in International Business Transactions;




“Anti-Dilution Securities” shall have the meaning set forth in Clause 1L.1(iv);

“Anti-Money Laundering Laws" shall mean:

(a) those laws, regulations and sanctions that (a) limit the use of and/or seek the
forfeiture of proceeds from illegal transactions; (b) limit commercial transactions
with designated countries or indjviduals believed to be terrorists, narcotics dealers,
supporters of weapons proliferation or otherwise engaged in activities contrary to
the interests of India; or (c) are designed to disrupt the flow of funds to terrorist
organisations, in each of the cases to such extent as applicable to the Bank or the
Promoters or their respective Affiliates; and

(b)  Prevention of Money Laundering Act, 2002 and the rules, regulations, notifications
and circulars prescribed thereunder and laws, regulations or orders relating to anti-
money laundering, which apply to the Business and dealings of the Bank and its
Subsidiaries.

“Applicable Law” or “Law” means to the extent it applies to a Person, all applicable:

(a) statutes, enactments, acts of legislature or parliament, laws, ordinances, rules, bye-
laws, regulations, listing agreements, notifications, guidelines or policies issued by
any Governmental Authority including the Act, the 1949 Act, the RBI Act and the

Guidelines and any license, permit or other authorisations granted from or by the
RBI,

(b) administrative interpretation, writ, injunction, directions, directives, judgement,
arbitral award, decree, orders or govemmental approvals of, or agreements with,
any Governmental Authority or recognized stock exchange; and

(c) international treaties, conventions and protocols including Anti-Corruption Laws
and Sanctions Law and Regulations;

as may be in force from time to time;

“Approval” means any permission, approval, confirmation, waiver, consent, license,
pemit (including any construction permit), order, authorization, registration, filing,
notification, certificates, variances, expirations and or ruling in, from or by any
Govermmmental Authority;

"Articles™ shall mean the articles of association of the Bank, as amended from time to time;
“Auditors™ shall mean the independent statutory auditors of the Bank;

“Authorization” shall mean any Consent, registration, filing, agreement, notarization,
certificate, license, approval, permit, authority or exemption from, by or with any
Governmental Authority, whether given by express action or deemed given by failure to
act within any specified time period and all corporate, creditors' and shareholders’
approvals or Consents;

“Bank” shall have the meaning set forth in the Preamble;

“Banking Companies” shall mean a banking company as defined under Section 5 of the
1949 Act;

“Bank Facilitated Exit” shall have the meaning set forth in Clause 12.3(i)(a);

“Bank Facilitated Exit Intimation™ shall have the meaning §§t_ﬁq;_1,_h_jn Clause 12.3(¢i)}(a);
A ¥
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“Bank Facilitated Exit Participation Notice” shall have the meaning set forth in
Clause 12.3(i}(b);

“Bank Head Offlce” shall mean Bank’s head-office at Midas Corporate Park, 3" Floor,
37, G.T. Road, Jalandhar — 144 001, India;

*Board” shall mean the board of directors of the Bank incorporated in accordance with
Applicable Laws;

“Business” shall have the meaning set forth in Recital (A), and shall include the Principal
Business;

“Business Day(s)” shall mean a day, other than Saturday and Sunday, on which
commercial banks are open for business in Mumbai, Bangalore and Jalandhar, India;

“Buyback Completion Notice” shall have the meaning set forth to it in Clause12.5(iii)(b);
“Buyback Intimation Notice” shall have the meaning set forth to it in Clause 12.5(iii)(a);
“Buyback Notice” shall have the meaning set forth to it in Clause 12.5(jii){a);

“Buyback Response” shall have the meaning set forth to it in Clause 12.5(i}(a);
“Buyback Response Period” shall have the meaning set forth to it in Clause 12.5(jii)(a);
“Buyback Sale Period” shall have the meaning set forth to it in Clause 12.5(ii)(b);
“Buyback Securities” shall have the meaning set forth to it in Clause 12.5(iii)(a);

“Chairman” shall mean the chairman of the Bank who shall be appointed by the Board in
accordance with the Applicable Law;

“Charter Docuements” shall mean and include the Memorandum and the Articles;

“Claims" shall mean any contractual, legal, administrative or regulatory proceedings
against any Person or Persons alleging any act or omission or non-performance or failure
by such Persons to perform any of their respective obligation, representation, warranty or
covenants under any contract or agreement {including this Agreement), or Law and
includes the issue of a writ or notice or summons or cross claim or counter claim issued or
initiated against or fixed upon such Person;

“Confidential Information” shall mean any and all inforrnation and materials including
information relating to the Business, trading, financial or other affairs, whether written,
oral, graphic, machine readable or other tangible form or otherwise, irrespective of whether
or not the same is specifically identified as confidential or proprietary, and whether or not
stored in any medium, belonging or relating to (i) the Promoters, the Bank, their Affiliates
and their respective busmesses including the Business, (ii) the Investors and their Affiliates,
(iii) the other Shareholders, and (iv) the Transaction Documents, and all and any
information which has been or may be derived or obtained from any such information,
including information relating to the products or services, processes and operations of the
Bank, its contractual arrangements, market opportunities, plans and intentions,
developments, data, resulls, inventions (whether patentable or not), know-how, show-how,
trade secrets, forecasts, analyses, evaluations, research methodologies, technical or
business inforthation, personnel information and other matters concerning its business,
financial or other affairs;

“Consents” means any clearance, approval (other than an Approval), consent, ratification,
waiver, notice, no-objection certificate or other authorization of, from or to any Third
Parties, including lenders;




“Control” or “Controlled” shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of a Person, whether through
the ownership of voting Securities or by contract, and includes;

(i) ownership directly or indirectly of more than 26% (Twenty Six Percent) of the
issued shares or other equity interests of such Person, or

(ii) possession directly or indirectly of more than 26% (Twenty Six Percent) of the
voting power of such Person, or

(iii)  ability to appoint majority of the directors on the board of directors.

The expressions ‘Controls’, ‘Controlling’ and *Controlled’ shall be construed accordingly,
(as may be applicable); “Controlled Affiliate” in the case of any Subject Person that is a
natural Person, shall mean any other Person not being a natural Person that, either directly
or indirectly through one or more intermediate Persons, is Controlled by that Subject
Person;

“Core Promoter” shall mean Mr. Sarvjit Singh Samra;

“Core Promoter Securities” shall mean the Securities held by the Core Promoter, at any
time, on or after the SSA 1 Closing Date;

“Corporate Agent Guidelines” shall mean Insurance Regulatory and Development
Authority of India (Registration of Corporate Agents} Regulations, 2015 read with
Guidelines on Licensing of Corporate Agents dated July 14, 2005 issued by the [RDA and
such other rules and regulations issued by IRDA as may be relevant for the Bank;

“Country” shall mean the Republic of India;

"Deed of Adherence” means the deed of adherence in the form attached as Schedule IV,
“Decision Period” shall have the meaning set forth in Clause 12.3(i)(b);

“Default Notice" shall have the meaning set forth in Clause 16.2;

“Default Put Exercise Date” shall have the meaning set forth in Clause 16.4.2{i}(a){C);
“Default Put Notice” shall have the meaning set forth in Clause 16.4.2(1)(a)(B);
“Default Put Price” shail have the meaning set forth in Clausel6.4.2(i)(a)}(A);

“Default Put Option” shall have the meaning set forth in Clause 16.4.2(i){(a)}{A);
“Defanlt Put Securities” shall have the meaning set forth in Clause 16.4.2(i)(a)(A);

“Default Put Securities Period” shall have the meaning set forth in Clause
16.4.2()(b)(A%;

“Dilution Event” shall have the meaning set forth in Clause 11.1;

“Diminution of Value Consequence” shall have the meaning assigned to it in the SSA,
the SSA 1, the SSA 2 and the Addendum;

“Director” shall mean a director appointed on the Board from time to time in accordance
with the provisions of Applicable Law and the Articles of the Bank;

“Disclosing Party” shall have the meaning set forth in Clause 18.1;
“Dispute” shall have the meaning set forth in Clause 20.2;

“Disputing Investors™ shall have the meaning set forth in Clause 20.6;
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“Disputing Parties” shall have the meaning set forth in Clause 20.2;

“Drag Right"” shall have the meaning set forth in Clause 16.4.2())(b)(A);

“Drag Right Exercise Date” shall have the meaning set forth in Clanse 16.4.2(i)(b)(D);
“Drag Right Trigger Notice” shall have the meaning set forth in Clause 16.4.2(i)}(b)(A);
“Encumbrance” shall mean:

(i) any mortgage, charge (whether fixed or floating), pledge, lien (statutory or other),
hypothecation, assignment, security interest or other encumbrances of any kind
securing or conferring any priority of payment in respect of any obli gation of any
Person and includes without limitation any right granted by a transaction which, in
legal terms, is not the granting of security but which has an economic or financial
effect similar to the granting of security in each case under any Applicable Law;

(i) any lock-in, voting agreement, interest, option, right of first offer, refusal, pre-
emption right, non-disposal undertaking, or transfer restriction in favour of any
Person;

(iii)  any adverse claim as to title, possession or use; and
(iv)  any agreement, errangement or obligation to create any of (i) and (ii);

“Equity Shares” shall mean the equity shares of par value of INR 10 (Rupees Ten only)
each of the Bank and carrying 1 (one) vote each;

“Escrow Bank Account” means the escrow account to be opened and maintained in terms
of Clause 15.13;

“ESG Laws” means all applicable Laws that relate to issues concemning environmental,
social and governance related matters including all codes, regulations, by-laws and
standards, including those that are prescribed pursuant to the United Nations Principles of
Responsible Investing;

“ESG Policy” means the ESG guidelines and standards and Responsible Investing
Guidelines of Amicus as listed in Schedule VII;

“Event of Default” shall have the meaning set forth in Clause 16.1;
“Existing Investor A” shall have the meaning set forth in the Preamble;

“Existing Investor B” shall have the meaning set forth in the Preamble;
“Existing Investors” shall have the meaning set forth in the Preamble;

“Existing Investors Nominee Director” shall have the meaning assigned to it in
Clause 5.2(ii)(b);

“Existing SHA" bears the meaning assigned to it at Recital (D);

“Exit" shall have the meaning assigned to it in Clause 12.1;

“Exit Valuation™ shall have the meaning assigned to it in Clause 12.2;

“Extraordinary General Meeting” shall mean meeting of the Bank’s Shareholders,
is not an Annual General Meeting;



“FEMA” shall mean the Foreign Exchange Management Act, 1999 and includes, wherever
applicable, the rules framed there under, any statutory modification or re-enactment thereof
for the time being in force;

“Financial Statement" shall mean the financial statements of the Bank for the relevant
Financial Year, which shall include the profit and loss account as at the end of the relevant
Financial Year, the balance sheet as at the end of the relevant Financial Year, the cash flow
statement for the relevant Financial Year and, the notes to account and disclosures for the
relevant Financial Year, as applicable;

“Financial Year” shall mean the accounting year of the Bank commencing each year on
April | and ending the following March 31%, or such other period as the Bank from time to
time designate as its accounting year in accordance with the provisions of the Act;

“Fresh Issue” shall mean issue, by the Bank, of any Securities including preference shares.

“Fresh Issue Acquiring Investor” shall have the meaning set forth to it in
Clause 12.5(ii)}(c) ;

“Fresh Issue Acquisition Notice” shall have the meaning set forth to it in
Clause 12.5(ii)(c);

“Fresh Issue Acquisition Price” shall have the meaning set forth to it in
Clause 12.5(ii)c);

“Fresh lssue Acquisition Securities™ shall have the meaning set forth to it in
Clause 12.5(ii)(a);

“Fresh 1ssue Decision Period” shall have the meaning set forth to it in Clause 12.5(ii)(a);
“Fresh Issue Intimation” shall have the meaning set forth to it in Clause 12.5(if)(a);

“Fresh Issue Participation Notice” shall have the meaning set forth to it in
Clause 12.5(ii)(a);

“Fresh Securities Issue” shall have the meaning set forth to it in Clause 11.1;

“Fully Diluted Basis” shall mean on any relevant date, with respect to the Equity Shares,
all outstanding Equity Shares and all Equity Shares issuable in respect of Securities
optionally or mandatorily convertible into or exchangeable for Equity Shares, all share
appreciation rights, options, warrants and other rights to purchase or subscribe for such
Equity Shares or Securities convertible into or exchangeable for such Equity Shares, it
being ciarified that: (i) any right of lenders of the Bank under executed financing
agreements 1o convert the outstanding indebtedness into Equity Shares upon occurrence of
an event of default in accordance with the terms of the respective financing agreements
shall not be considered in any such computation; and (ii) options offered for grant with
respect to 6,50,496 (Six Lakh Fifty Thousand Four Hundred and Ninety Six) Equity Shares
pursuant to the Bank’s employee stock option plan of 2018 shall not be considered in any
such computation, however, such number of Equity Shares, that are issued and allotted
pursuant to the vesting and exercise of such options, shall be considered in any such
computation;

“Future Investor” shall have the meaning set forth in Clause 11.1;
“Genera! Meeting” shall mean any duly convened meeting of the Sharcholders;

“Governmental Authority” shall mean any [(ederal/central, state or munici
govemnment, regulatory authority, governmental department, agency, instrumentali




state or other subdivision thereof or any municipality, district or other subdivision thereof,
including any securities regulater in any relevant jurisdiction;

“Government Official” means (i) any official, officer, employee, or representative of, or
any Person acting in an official capacity for or on behalf of, any Governmental Authority,
(ii) any political party or party official or candidate for political office; or (iii) any company,
business, enterprise or other entity owned, in whole or in part, or controlled by any Person
described in the foregoing sub-clause (i) or (ii) of this definition;

“Guidelines” shall mean the SFB Guidelines, the Money Changing Guidelines, the
Corporate Agent Guidelines and such other rules and regulations issued by RBI or IRDA,
as may be relevant for the Bank;

“Immediate Family Member” shall mean the spouse and children of the Core Promoter;

“Interested Investors™ shall have the meaning set forth in Clause 6.12(i);

“Investment Amount” shall mean with respect to each Investor, the consideration paid by
each Investor to the Bank under the relevant share subscription agreement and any
addendum thereof entered into by such Investor with the Bank;

“Investors” shall have the meaning set forth in the Preamble;
“Investor Meetings” shall have the meaning set forth in Clause 6.12(i);

“Investor Nominee Directors™ shall mean collectively, the Amicus Nominee Director,
OLIIF Nominee Director and the Existing Investors Nominee Directors;

“Investor Rights Assignee" shall have the meaning set forth in Clause12.6(ti);

“Investor Shares” shall mean Securities held by the relevant Investor and any and all such
Securities of the Bank held or acquired by the relevant Investor and/or their respective
Affiliate(s) from time to time, either through subscription, conversion, Transfer, bonus
issues, stock-splits etc.;

“IRDA" shall mean the Insurance Regulatory and Development Authority of India;

“IRR” shall mean the cash on cash internal rate of retumn of a specified percentage per
annum, on the [nvestment Amount, from the respective date on which the investment was
made by the relevant Investor;

“Issuance Securities” shall have the meaning set forth in Clause 11.1(iv);

“Key Committees” shall mean the Audit Committee, the Nomination and Remuneration
Committee, the Risk Management Committee, Stake Holders Relationship Committee,
Securities Comumittee and any other committees and sub-committees of the Board formed
by the Board in relation to equity capital raise by the Bank from time to time, and “Key
Committee” shall mean any one of them, as the case may;

“Key Shareholders” shall have the meaning set forth in the Preamble;

“Last Reported Gross Revenue” means at any time the aggregate of the income recorded
at Schedule XIII and Schedule XIV of the Bank's last audited financial statements prepared
in accordance with Applicable Law and specifically Section 29 of the Banking Regulation
Act, 1949;

“Losses” shall mean all losses, liabilities, obligations, Claims, demands, actions, sui
judgments, awards, fines, Taxes, interest, penaities, fees, settlements and proceedin,
fines, costs, expenses incurred (whether or not resulting from any third party claim
deficiencies, damages, out-of-pocket expenses, including reasops . ;
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accountants’ fees and disbursernents, and deposits and guarantees required to be made in
any proceedings and/or judicial awards and all related Taxes, but excluding, in each case,
indirect, consequential, special, exemplary or punitive damages or losses;

“Managing Director” shall mean a Director who, by virtue of the Articles or an agreement
with the Bank or a resolution passed in the General Meeting, or by the Board, is entrusted
with substantial powers of management of the affairs of the Bank and includes a Director
occupying the position of managing Director, by whatever name called;

“Material Adverse Effect” shall mean an adverse change to: (i) the validity or
enforceability of the Transaction Documents or of any transactions contemplated hereunder
or of the rights or remedies of the Investors and the ability of the Bank and the Promoters
to perform their respective obligations under the Transaction Documents; (ii) the assets,
Business, property, liabilities, financial condition, results, operations or prospects of the
Bank or prospects of the Promoters which affects or in any way limits the ability of the
Promoters to conduct the Business through the Bank; (iii) the status and validity of any
business contracts, Authorizations required for the Bank to carry on the Principal Business
and to carry on its activities; in each case as a consequence of; (A) fraud or gross negligence
by a Promoter; and, or (B) any matter or event (being an act or an omission) not beyond the
reasonable control of a Promoter or of the Bank which does not affect the general business
sectors of which the Principal Business is a part and which has a Material Adverse Financial
Consequence on the Principal Business;

“Material Adverse Financial Consequence™ means a reduction of at least 7.5% (Seven
Point Five Percent) of the Last Reported Gross Revenue;

“Material Business Revenue Threshold” means (a) in case of fund based lending
activities, 7.5% (Seven Point Five Percent) of the gross interest income earned during the
immediately preceding Financial Year; and (b) in case of all non-fund based activities
including foreign exchange, insurance reselling or any advisory or fee based activity, 25%
(Twenty Five Percent) of the difference between: (i) the total gross income earned during
the immediately preceding Financial Year and (ii) the gross interest income earned during
the immediately preceding Financial Year;

“Memorandum” shall mean the memorandum of association of the Bank amended from
time to time;

“MIS” shall mean to include (i) the provisional monthly abridged profit and loss statement
and balance sheet of the Bank; (ii) a statement prepared on a monthly basis showing the
status of the legal cases filled by or against the Bank, save and except for any recovery
proceedings instituted by the Bank in the Ordinary Course of Business where the principal
sum putstanding in the relevant proceeding is less than INR 2,50,00,000 (Two Crores Fifty
Lakhs); and (iii) details of the Bank’s asset quality and non-performing loans and any other
information as agreed among Existing Investor A, Amicus, OIJIF and the Bank;

“Money Changing Guidelines” shall mean the Master Direction - Money Changing
Activities dated January 1, 2016, issued by RBI (including any modification or re-
enactment thereof for the time being in force) along with any other instructions issued to
authorised persons by RBI under Section 11 of FEMA and such other rules and regulations
issued by RBI as may be relevant for the Bank;

“MML" shall have the meaning assigned to it in Clause 13.3(i){a};

“Ordinary Course of Business” shall mean (i) any business function or practice permitted SRIV

to be undertaken by the Bank, or (3i) any function or practice undertaken or discarded jf vy —. ");,-
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“Other Investors” shall mean ICIC] Prudential Life Insurance Company Limited and
HDFC Standard Life Insurance Company Limited;

“Participating Investor” bears the meaning assigned to it at Clause 16.4.2())(b}A);

“Participating Investor Notice” bears the meaning assigned to it at
Clause 16.4.2())(b)(B);

“Permitted Investments” shall mean investments by a Person in companies/ body
corporates (other than the Bank) engaged in the Business to the extent of not more than 2%
(Two Percent) of the issued capital/ equity interests of such company/ body corporate,
provided that such Person does not have (a) the ability to nominate a director on the board
of directors of such company or a partner or member of the governing body of the body
corporate (as the case may be); and/or (ii) the ability to exercise Control over such
company/ body corporate;

“Person” shall include an individual, an association, a corporation, a partnership, a limited
liability partnership, a joint venture, 2 body corporate, a trust, Hindu undivided family, an
unincorporated organization, a joint stock company or other entity or organization,
including a government or political subdivision, or an agency or instrumentality thereof
and any other legal entity;

“Post QIPO Period™ means the period after: (a) the date of the failure of QIPO; or (b} the
QIPO Date, whichever is earlier;

“Principal Business” means at any time: (i) the business which the Bank conducts pursuant
to and in terms of the SFB License; and (i) any other business which contributes revenue
in excess of the Material Business Revenue Threshold;

“Promoter Group” shall mean, jointly and severally, the Persons listed in Schedule 111
for so long as each such Person holds Securities;

“Promoter Drag Securities” shall have the meaning set forth in Clause 16.4.2(){b)(C);
“Promoters” shall have the meaning set forth in the Preamble;

“Promoter Sale Notice” shall have the meaning set forth in Clause 12.5(iv)(a);
“Promoter Sale Security” shall’have the meaning set forth in Clause 12.5(iv)(a);

“Qualified Investor” shall mean a fit and proper Person who is not (i) politicaily tainted;
and (ii) disqualified to acquire a stake in a bank as per any rules, regulations, guidelines,
circulars or notifications issued by the RBI;

“QIPO” shall mean a public offering of the shares of the Bank on at least one Recognized
Stock Exchange in accordance with Applicable Law upon the consummation of which
100% (One Hundred Percent) of the Equity Shares of the Bank are tradable without
restriction (other than any restriction imposed by Applicable Law) on such stock exchange:

“QIPO Date” shall have the meaning set forth in Clause 12.4(1);

“RBI" or “Reserve Bank of Indis” shall mean the Reserve Bank of India established under
RBI Act;

“RBI Act” shall mean the Reserve Bank of India Act, 1934, including any statutory
modification or re- enactment thereof;

“Receiving Party” shall have the meaning set forth in Clause 18.1;
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“Related Party" shali mean any Person who Controls the Bank, is Controlled by the Bank,
or is under the common Contro! of any or all of the above entities and includes Key
Shareholders of the Bank and shall also mean to include persons considered as related
parties under Section 2(76) of the Act;

“Related Party Transaction” means any transaction, dealing or cornmercial arrangement
of any nature whatsoever, entered into between the Bank and a Related Party;

“Relative” shall have the meaning ascribed to it in the Act;

“Relative Affiliate” in the case of any Subject Person that is a natural Person, shall mean
any other Person that is a Relative of that Subject Person;

“Relevant Capacity” shall mean for its, his or her own account or as principal, partner,
agent, employce, officer, director, consultant, or shareholder or equity owner of any other
Person or in any other manner and whether through the medium of any body corporate,
trust, directly or indirectly, controiled by it, him or her;

“Restated Articles” shall mean the restated Articles, in a form agreed upon by Existing
Investor A, Amicus and OIJIF, to be adopted by the Bank after incorporating all the relevant
provisions of this Agreement,

“SKFB License” shall mean the License No. MUM:116 issued by the RBI to the Bank on
March 4, 2016 to carry on ‘small finance business’ read with the office letter
DBR.PSBD.No. 11104/16.02.001/2015-16 dated March 4, 2016

“Sale Declsion Period” shall have the meaning set forth in Clause 12.5(i)(c);
“Sale Decision Notice” shall have the meaning set forth in Clause 12.5(i)(c);
“Sale Details Notice” shall have the meaning set forth in Clause 12.5(i)(b);

“Sanctlons Laws and Regulations” means:

(a) in respect of loans granted or made by the Bank: (i) regulations of the US Treasury
Department Office of Foreign Assets Controls, or any enabling legislation or
executive order relating to the aforesaid, as collectively interpreted and applied by
the US Government at the prevailing point in time; (ii) any U.S. sanctions related
to or administered by the Department of State; and (iii) any sanctions measures or
embargos imposed by the United Nations Security Council, Her Majesty’s
Treasury or the European Union; and

(b) the (Indian) Unlawful Activities (Prevention) Amendment Act, 2008 and the
Prevention of Money Laundering Act, 2002 read with the applicable rules issued
pursuant thereto;

“Sanctions Target” means: (i) any country or territory that wasfis the subject of country-
wide or territory-wide sanctions, including, but not limited to, as the date of this Agreement,
Iran, Cuba, Syria, Sudan and North Karea, under the Sanctions Law and Regulations; (ii)
a person or entity that was/is on the list of Specially Designated Nationals and Blocked
Persons published by US Treasury Department's Office of Foreign Assets Controt or any
equivalent list of sanctioned persons issued by the U.S. Department of State; or (iii} a
person or entity that is located in or organised under the laws of a country or territory that
was/is identified as the subject of country-wide or temritory-wide Sanctions Law an
Regulations;

“SEBI"” Securities and Exchange Board of India;

" écori,d,ﬁxit Date” shall have the meaning set forth in Claugg¥
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“Secondary Sale” shall have the meaning set forth in Clause 12.2;

“Securities” shatl mean Equity Shares and any preferred shares, bonds, debentures, loans,
warrants, options or other similar instruments or securities which are convertible into or
exercisable or exchangeable for, or which carry a right to subscribe for or purchase, Equity
Shares or any instrument or certificate representing a beneficial ownership interest in the
Equity Shares, including global depositary receipts or American depositary receipts;

“Senior Management Team” shall mean the chief executive officer, the Managing
Director, the president, whole-time directors (if any), the chief operating officer, the chief
financial officer of the Bank, the chief treasury officer, head of credit of the Bank (if any),
including any Person acting in roles or capacities similar to those ordinarily carried out for
the foregoing functions even if the designation of such Person is different from the
foregoing;

“SFB Guidelines” shall mean the ‘Guidelines for Licensing of Small Finance Banks in the
Private Sector’ dated November 27, 2014, as amended from time to time and ‘Operating
Guidelines for Small Finance Banks’ dated October 6, 2016, as amended from time to time,
read with the clarifications to the queries on the Guidelines for Licensing of Small Finance
Banks in the Private Sector dated January 1, 2015, issued by the RBI and such other rules
and regulations issued by RBI and as may be relevant for a small finance bank;

“Shareholders” shall mean and include the shareholders of the Bank, including but not
limited to the Promoter Group, the Key Shareholders, the Investors, the Other Investors and
any other Person who has become the holder of Equity Shares;

“Sharcholding Percentage” shall have the meaning set forth in Clause 11.1(ii);
“SSA” shall have the meaning set forth in Recital (B);

“SSA 1" shall have the meaning set forth in Recital (C);

“S8A 1 Closing Date” shall mean the ‘Closing Date’ as defined in the SSA 1;
“SSA 2" shall have the meaning set forth in Recital(F);

“SSA 2 Closing Date” shall mean the ‘Closing Date’ as defined in the SSA 2;

"Subsldiary” shall have the meaning ascribed to it in Section 2 (87) of the Act;

“Substantial Interest” shall mean (i) shareholding in excess of 10% (Ten Percent) of the
total issued and paid up share capital of any company determined on a Fully Diluted Basis,
and/or (ii) ability to nominate a director on the board of directors of any company, and/or
(iii} ability to exercise Control over such entity. Provided that a Relative Affiliate of a
Promoter being a director or Managing Director or executive director shall not tantamount
to Substantial Interest, provided always that the right of each of Amicus and Existing
Investor A to respectively nominate a director to the Board will not constitute a Substantial
Interest;

“Tax", “Taxes” or “Taxation” means;

(a) al] forms of tax, levy, duty, charge, impost, withholding or other amount whenever
or wherever created or imposed in the nature of tax by, or payable to any
Governmental Authority or claimed to be owed in any relevant jurisdiction
country;

() any income-tax, advance tax, self-assessment tax, tax deducted and/or dedu
source, withholding tax, or any income-tax payable in the capacity
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representative assessee, together with interest, penalties and shall include any cess
and surcharge thereto in respect of the aforementioned taxes computed as per the
provisions of the Income Tax Act, 1961; and

{c) all charges, interest, penalties and fines incidental or relating to any tax falling
within (a) and (b) above or which arise as a result of the failure to pay any tax on
the due date or to comply with any obligation relating to tax;

“Third Party” shall mean any Person other than the Parties;
“Third Party Sale” shall have the meaning assigned to it in Clause 12.5;

“Transaction Assistance” shall include the following steps and actions to be taken by the
Core Promoter, the Bank and each of the Promoters:

@) providing full co-operation and assistance to any Person to whom the Investor(s)
wants to sell their stake under the provisions of this Agreement / Future Investor to
conduct a due diligence on the Bank and its Subsidiaries including legal, financial,
tax due diligence whether by setting-up of a virtual data room or otherwise;

(it having discussions and meetings with the Core Promoter, whole time Diractors,
the Senior Management Team, the employees of the Bank and/or its Subsidiaries;

(iti)y  providing detailed forward-looking business plans as may be required to evaluate
the Business;

(iv)  entering into definitive agreements, as applicable, for consummating such
transaction;

{v) undertaking the requisite corporate actions (including passing the requisite
resolutions at the Board and shareholders meetings) for approving such transaction;

(vi)  appointing intermediaries and advisors (including legal and financial advisors) to
facilitate the process to the exient reasonably required;

(vii) Taking the necessary steps for obtaining all necessary Consents and/or
Authorizations from third parties and all regulatory approvals, whether
governmental approvals or otherwise, as, when and to the extent required
pertaining to the Bank and transaction, which is reasonably required,

(viii) providing intimations to third parties, whether Governmental Authorities or
otherwise, as, when and to the extent reasonably required, and

(ix)  (a)incase of an Exit after the Second Exit Date or in an Event of Default, providing
necessary representations and warranties and indemnities (to the extent reasonably
required) and custorrary covenants, including those in relation to the business of
the Bank, and (b) in all other cases, the Promoters shall do all such acts and deeds
as required to facilitate the transfer of the indemnity rights, as provided by the
Promoters to the respective Investors in terms of the 8SA, the SSA 1, the SSA 2
and the Addendum, as the case may be, from the date of such transfer till the
remaining period of indemnification as stipulated in the respective the SSA, the
SSA 1, the SSA 2 and the Addendum, to any Third Party to whom such Investor
transfers its Equity Shares in terms of this Agreement.

“Transaction Documents” shall mean collectively this Agreement, the SSA, the SSA 1
(including the disclosure letter issued pursuant thereto dated June 12, 2019), the SSA
(including the disclosure letter dated August 2, 2019), the Addendum (includin
disclosure letter dated Wovember 7, 2019) and any other agreement or
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“Transfer” shall mean to transfer, sell, convey, assign, pledge, hypothecate, create a
security interest in or lien on, place in trust (voting or otherwise), transfer by operation of
law or in any other way subject to any Encumbrance or dispose of, whether or not
voluntarily, and “Transferring” and “Transferred” have corresponding meanings;

“Transfer Restriction” shall have the meaning set forth in Clause 15.4;
"Trigger A" shall have the meaning set forth in Schedule VI;
“Trigger B" shall have the meaning set forth in Schedule VI; and

“Trigger Events" shail have the meaning set forth in Clausel6.4.2(i}(c){A).
INTERPRETATIONS
Unless the context of this Agreement otherwise requires:

)] words using the singular or plural number also inciude the plural or singular
number, respectively;

()  words of any gender are deemed to include the other gender; and

(iii)  references to the word "inciude”, “includes” or “including” shall be deemed to be
followed by the words “without limitation”, whether or not they are in fact followed
by those words or words of like import;

the terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words refer to
this entire Agreement or specified Clauses or Schedules of this Agreement, as the case may
be;

the terms “Clause™ and “Schedule” refer to the specified clause and schedule of this
Agrecment respectively;

any reference to a document in ‘Agreed Form’ or ‘agreed form’ is to a2 document in a form
agreed between the Bank, the Promoters and the Investors, initialled for the purpose of
identification, or confirmed by e-mail, by or on behalf of each of them;

references to any agreement, contract, Applicable Law or regulation are to that agreement,
contract, Applicable Law or regulation as amended, modified or supplemented from time
to time in accordance with the terms thereof and any reference to a statutory provision shall
include any subordinate legislation made from time to time under that provision; provided
that with respect to any agreement or contract listed on any Schedules hereto, unless all
such amendments, modifications or supplements are listed in the appropriate Schedule,
references to such agreement or contract are to that agreement or contract without giving
effect to any such amendment, waiver or supplement;

the Schedules shall constitute an integral part of this Agreement;

any capitalized terms used in any Schedule but not otherwise defined therein, shall have
the meaning as defined in this Agreement;

the index, bold typeface, headings and titles herein are used for convenience of reference
only and shall not affect the construction of this Agreement;

if any provision in Clause 1 is a substantive provision conferring rights or imposin

obligations on any Party, effect shall be given to it as if it were a substantive provisio:

the body of this Agreement; $
<

when any number of days is prescribed in this Agreement, the same shall be rec
exc{ysip}yc-of the first and inclusively of the last day unless the last day does not fall

,—

o £ -.
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Business Day, in which case the last day shall be the next succeeding day that is a Business
Day;

time is of the essence in the performance of the Parties® respective obligations. 1f any time
period specified herein is extended, such extended time shail also be of the essence;

references to writing shall include any modes of reproducing words in a legible and non-
transitory form;

the rule known as the gjusdem generis rule shall not apply and accordingly general words
introduced by the word “other” shall not be given a restrictive meaning by reason of the
fact that they are preceded by words indicating a particular class of acts, matters or things;

references to INR means Indian Rupees;

general words shall not be given a restrictive meaning by reason of the fact that they are
followed by particular examples intended to be embraced by the general words;

reference to any document includes an amendment or supplement to, or replacement or
novation of, that document, but disregarding any such amendment, supplement,
replacement or novation made in breach of this Agreement;

ro provision of this Agreement shall be interpreted in favour of| or against, any Party by
reason of the extent to which such Party or its counsel participated in the drafting hereof or
solely by the reason of the extent to which any such provision is inconsistent with any prior
draft hereof: and

All references to *approval’, ‘approved’, or ‘consent’ of any Party shall be deemed to mean
consent of such Party in writing unless otherwise set out therein.

EFFECTIVE DATE

Except for OUTF, this Apreement shall become effective for all Parties on and from the
Execution Date. The Parties hereby agree and acknowledge that on and from the Execution
Date, this Agreement including each and every clause of this Agreement, shall be in full
force and effect for all Parties, except OIIF and supersede all prior agreements entered into
between the Parties for the purposes of regulating their inter se rights and obligations as
Shareholders of the Bank, including the Existing SHA (as amended by the Accession Deed)
(except any surviving provisions as contained in Clause 17.5 thereof).

Notwithstanding anything elsewhere contained in this Agreement, the rights and
obligations of OIJIF under this Agreement shall become effective and be in full force on
and from the date when OIIIF becomes a Shareholder of the Bank pursuant to allotment of
Equity Shares in terms of the SSA 2.

REPRESENTATIONS AND WARRANTIES

The Bank and the Promoters, covenant and represent and warrant to the Investors that each
of the statements set out herein below are true, accurate and correct on the date hereof, and
acknowledge that, the Investors are entering into this Agreement in reliance upon such
representations and warranties:

Q] Existence and Powet: The Bank has the full power and authority and has obtained
all applicable Authorizations to enter into, execute and deliver this Agreement and
to perform the transactions contemplated herein and each of the other Transa

Documents and that it is duly incorporated and validly exists under the [£%

India.




4.2

(ii)

(iif)

(iv)

V)

(vi)
(vii)

(viii)

(i)

(x)

Each Key Shareholders represent and warrant to the Investors that each of the statements
set out herein below are true, accurate and correct as of the date hereof, and acknowled
that, the Investors are entering into this Agreement in reliance upon such representati
and warranties;

0

gl;aﬁ‘ dbfamed all appllcable Authorizations to enter/

to enter into, deliver and perform his obligations under this Agreement and each of
the other Transaction Documents.

Execution and Delivery of Agreement: The execution, delivery and performance

of this Agreement and each of the other Transaction Documents by the Bank and
the Promoters and the consummation of the transactions contemplated hereby does
not and will not violate (a) any provision of the Bank’s Charter Documents; (b) any
Applicable Law or Authorization applicable to the Bank or the Promoters; (c) any
contractual restriction binding on or affecting the Bank or the Promoters or any of
his assets; and (d) any order, judgment or decree against, or binding upon, the Bank
or the Promoters, as the case may be, or upon its respective Securities, properties
or businesses.

Authorized Signatory: The signatory on behalf of the Bank and the Promoters is
their representative and has the requisite authority to negotiate, finalise and execute
this Agreement for and on behalf of the Bank and the Promoters and to bind the
Bank and the Promoters to the terms and conditions hereof.

Binding Obligation: The execution and delivery hereof by the Bank and the
Promoters of this Agreement and each of the other Transaction Documents
constitutes the legal, valid and binding obligation of the Bank and the Promoters,
enforceable against them in accordance with its terms.

Shareholder Agreements: There is no other shareholders agreement or arrangement
entered into by the Bank and/or the Promoters with any Shareholder in relation to
the Securities of the Bank other than the Existing SHA as amended by the
Accession Deed.

No Subsidiary: The Bank does not have any Subsidiary.

No I egal Proceedings: The are no legal, quasi-legal, administrative, arbitration,
mediation, conciliation or other proceedings, claims, actions, governmental
investigations, orders, judgments or decrees of any nature made, involving the
existing, or pending which may prejudicially affect the due performance or
enforceability of this Agreement or any obligation, act, omission or transactions
contemnplated hereunder,

The Bank has complied with all Applicable Laws, including, without limitation, in
relation to the conduct of its Business, which may prejudicially affect the due
performance or enforceability of this Agreement or any obligation, act, omission
or transactions contemplated hereunder.

The Bank is in compliance with the applicable requirements of:
(a)  the Anti-Money Laundering Laws;

(b}  Sanctions Laws and Regulations; and

(c)  the Anti-Corruption Laws

The Bank has not entered into an agreement or relationship with, or made available
any funds to, any Sanctions Target.

Existence and Power: Each Key Shareholder has the
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(i)

(iii)

(iv)

)

.

g

Agreement and to perform the transactions contemplated herein and each of the
other Transaction Documents and that it is duly incorporated and is validly existing
under the laws of India or is a natural person and a citizen of India, as the case may
be.

Executjon and Delivery of Agreement: The execution, delivery and performance
of this Agreement 2nd each of the other Transaction Documents by the Key
Shareholders and the consummation of the transactions contemplated hereby does
not and will not violate (a) any provision of the Key Shareholders® charter
documents (if applicable); (b) any Applicable Law or Authorization applicable to
the Key Shareholder; (¢) any contractual restriction binding on or affecting the Key
Shareholder or any of its assets; and (d) any order, judgment or decree against, or
binding upoen, the Key Shareholder or upen its respective Securities, properties or
businesses.

Autherized Signatory: The signatory on behalf of the Key Shareholders is their
representative and has the requisite authority to negotiate, finalise and execute this
Agreement for and on behalf of the Key Shareholders and to bind the Key
Shareholders to the terms and conditions hereof.

Binding Obligation: The execution and delivery hereof by the Key Shareholder of
this Agreement and each of the other Transaction Documents constitutes the legal,
valid and binding obligation of the Key Shareholder, enforceable against them in
accordance with its terms.

No Legal Proceedings: The are no legal, quasi-legal, administrative, arbitration,
mediation, conciliation or other proceedings, claims, actions, governmental
investigations, orders, judgments or decrees of any nature made, involving the Key
Shareholder existing, or pending which may prejudicially affect the due
performance or enforceability of this Agreement or any obligation, act, omission
or transactions contemplated hereunder.

Each Investor, on a several basis solely with respect to itself, represents and warrants, to
the Bank, the Promoters and the Key Shareholders that each of the statements set out herein
below with respect to each such Investor are true, accurate and correct as of the date hereof,
and acknowledge that, the Bank, the Promoters and the Key Shareholders are entering into
this Agreement in reliance upon such representations and warranties:

(@)

(i)

(it

Existence and Power: Each Investor is a legal entity duly organized and validly
existing under the laws of India and has the full power and autherity and has
obtained all applicable Authorizations to enter into, deliver and perform its
obligations under this Agreement and each of the other Transaction Documents.

Execution and Delivery of Agreement: The execution, delivery and performance
of this Agreement and cach of the other Transaction Documents by each Investor

and the consummation of the transactions conternplated hereby does not and will
not violate (a) any provision of the charter documents of the Investors; (b) any
Applicable Law or Authorization applicable to the Investors; (c) any contractual
restriction binding on or affecting the Investors or any of its assets; and (d) any
order, judgment or decree against, or binding upon, the Investors, or upon its
respective Securities, properties or businesses.
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53

54

(iv)  Authorized Signatory: The signatory on behalf of each Investor is its representative
and has the requisite authority to negotiate, finalise and execute this Agreement for
and on behalf of the respective Investor and to bind each Investor to the terms and
conditions hereof,

(v} No Legal Proceedings: There are no legal, quasi-legal, administrative, arbitration,
mediation, conciliation or other proceedings, claims, actions, govermmental
investigations, orders, judgments or decrees of any nature made, involving the
Investors, existing, or pending which may prejudicially affect the due performance
or enforceability of this Agreement or any obligation, act, omission or transactions
contemplated hereunder.

BOARD OF DIRECTORS

Subject to provisions of this Agreement, the Articles and the Applicable Law, the Board
shall be responsible for the management, supervision, direction and control of the Bank.

(i) Until otherwise determined in the General Mecting, and subject to Applicable Law,
the Board shall constitute of such number of directors as specified in the Articles.

(ii) Subject to the approval of the RBI, the Board shall consist of Directors in the
fellowing manner:

(a) Majority of the Board members shall comprise independent Directors each
of whom shall be appointed by the Bank. Such independent Directors shall
include Persons with professional and other experience as required under
the 1949 Act. The Bank shall appoint such number of independent
Directors and woman Director as may be required under the Act, the 1949
Act or any other Applicable Law for the time being in force.

(b) Subject to the provisions of Applicable Law, each Existing Investor shall
be entitled to appoint a nominee director to the Board (“Existing Investors
Nominee Directors”), for so long as the shareholding of that Existing
Investor and its Affiliates is 2% (Two Percent) or more of the equity share
capital of the Bank on a Fully Diluted Basis.

(c) Subject to the provisions of Applicable Law, and from the SSA 1 Closing
Date, Amicus shall be entitled to appoint a nominee director to the Board
(“Amicus Nominee Director”), for so long as the aggregate shareholding
of Amicus and its Affiliates is 2% (Two Percent) or more of the equity
share capital of the Bank on a Fuily Diluted Basis.

(d} Subject to the provisions of Applicable Law, and from the SSA 2 Closing
Date, QLIF shall be entitled to appoint a nominee director to the Board
(“OIJIF Nominee Director™), for so long as the aggrepate shareholding
of OIJIF and its Affiliates is 2% (Two Percent) or more of the equity share
capital of the Bank on a Fully Diluted Basis.

It is clarified that the Investor Nominee Directors must be qualified in terms of Section 10A
of the 1949 Act and must satisfy the fit and proper criteria for appotntment as a Director of
the Bank under Applicable Law. Further, a Director shall not be required to hold any shares
to qualify him to act as a Director of the Bank.

Subject to the provisions of this Clause 5, the Parties shall each have a right to fill an
casual vacancy caused in the office of the Directors appointed by them, by reason ¥
his/her resignation, death, removal or otherwise. All appointments and/or nominatioh
made by respective Party shall be in writing and shall take effect within reasonati
time from its receipt at the offite of the Bank or on the date of appointment specifieg

in the notice, whichever is later and as per Applicable I,a@rl TP
Avem
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5.5

5.6

5.7

58

59

5.10

5.11

The Bank shall reimburse the Directors for all reasonable cost of trave! in India and
other out of pocket expenses incurred in connection with attending Board meetings and
Key Committee meetings in India. Any sitting fees or expenses that is payable to the
Investor Nominee Directors shall be paid by the Bank to the relevant Investor who has
appointed the respective Investor Nominee Director.

The Board may constitute such committees of Directors as may be required under the

Applicable Law, from time to time including constitution of the Key Committees of the

Board which shall lock into such matters as delegated by the Board to the relevant Key

Committees in compliance with the Applicable Law. The Parties hereby agree that the

Investors shall have the right to make the following nominations to the Key Committees by .
way of a written intimation to the Bank (and the Bank shall, subject to Applicable Law, i
within 30 days of receiving such nomination take necessary steps to appoint the below !
nominees to the relevant Key Committee):

{i) The OINF Nominee Director shall be appointed as a member of the Stakeholder
Relationship Committee and the Securities Committee of the Bank;

(ii) The Amicus Nominee Director shall be appointed as a member of the Stakeholder
Relationship Committee and the Securities Committee of the Bank;

(iii)  The Existing Investor A Nominee Director shall be appointed as a member of the
Stakeholder Relationship Committee and the Securities Comnmittee of the Bank;
and

(iv)  The Existing Investor B Nominee Director shall be appointed as a member of the
Stakeholder Relationship Committee and the Securities Commitice of the Bank.

The meetings of each Key Committee of the Board shall be convened at such frequency as
the members of that Key Committee may decide from time to time, in compliance with the
Applicable Laws. The minutes of meetings of the relevant Key Committees of the Board
along with actions taken pursuant thereto shall be placed before the Board for approval at
the immediately succeeding meeting of the Board.

The notice, voting and quorum requirements for meetings of the Key Commiittees of the
Board shall be as decided by the Board from time to time, in accordance with the Applicable
Law.

The Bank shall, and the Promoters shall ensure that the Bank shall, at all times maintain
directors’ and officers’ liability insurance policies. It is agreed that in the event of any
change or amendment to the existing directors’ and officers’ liability insurance policy, the
approval of all the Investor Nominee Directors shall be obtained, which approval shall not
be unreasonably withheld,

The minutes of each meeting of the Asset Liability Management Committee shall be
circulated at the immediately succeeding meeting of the Risk Management Committee, for
the information of the members of the Risk Management Committee.

It is agreed by the Parties that each of the Investor Nominee Directors shall be non-
executive Directors on the Board of the Bank and shall not be involved in the day-to-day
management or conduct of the Bank. Accordingly, no such Investor Nominee Director shall
be named in any comrespondence, applications, licenses, approvals, compliance reports or
otherwise as the person in charge of or responsible for the operations of the Bank ¢

compliance by the Bank of any laws or licenses or as an “occupier”, “principal offices’

persons shall be nominated as “officer in default” and “occupiers” or “employers” or
other designations for the purpose of statutory compliance under applicable Law to g
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6.2

6.3

6.4

6.5

that none of the Investor Nominee Directors incur any liability in this regard.

To the fullest extent permissible under the Applicable Law, the Bank and the Promoters
hereby, agree to indemnify and hold harmless, each former, current and future Investor
Nominee Director on the Board, promptly upon demand at any time and from time to time,
from and against, any and all Losses to which such Director become subject including
Losses pursuant to any Claim such Director or to which such a Director is made party, in
so far as such Losses arise out of, in any way relate to, or result from such Director having
held or holding a position on the Board or committees (including Key Committees) of the
Board, but excluding any claim made against such a Director by the refevant Investor who
has appointed such a Director.

MEETINGS OF THE BOARD

The Directors may meet together at a Board for conducting business from time to time, and
at least 4 (Four) such meetings shall be held in every year with a time gap of not more than
120 (One Hundred and Twenty) days, unless a higher frequency is prescribed under
Applicable Law, in which case, the Board shall meet at such prescribed frequency. The
Directors may adjourn and otherwise regulate their meetings and proceedings as they may
think fit. All documents in refation to meetings of the Board or any committee thereof,
including agenda papers and minutes of each meeting, shall be in English.

The Chairman may at any time, and the secretary or such other officer of the Bank as
authorised, shall, upon the request of any Director and the concurrence of the Chairman,
convene a meeting of the Board.

Subject to Applicable Law, at least 7 (Seven) days written notice of every meeting of the
Board shall be given to every Director at his usual address in India and, in the case of any
Director residing abroad, such notice shall also be given by email and where available, by
facsimile to such Director’s email address and fascimile number, as applicable abroad. A
notice of the Board meeting may also be served by other electronic means. Any meeting of
the Board may be convened with a Jesser than 7 (Seven) days written notice, subject to
compliance with the requirements prescribed under Applicable Law.

Telephonic and Video Participation at Board Meetings

(i} Subject to compliance with Applicable Law, the Directors may participate and vote
in meetings of the Board or a Key Committee by video conference or other audio-
visual electronic communication facility, in accordance with the provisions of the
Act and other Applicable Law, The quorum and other requirements applicable to
Board meetings shall also apply to such meetings undertaken by audio - video
participation.

(i) The Bank shall provide participation facility for the Directors at meetings of the
Board and the Key Committees through video conference or any other audio-visual
facility at the venue of the meetings.

The notice of a meeting of the Board or a Key Committee, as the case may be, shall, where
addressed to a Director, be accompanied by an agenda setting out in reasonable detail the
items of business proposed to be transacted, together with necessary supporting documents
pertaining thereto, as well as specify the date, time and agenda for such meeting. The notice
of any meeting of the Board or the Key Committees shall also provide confirmation to the
Directors regarding availability of participation through video conference or any other
audio-visual facility at the venue of the meeting and provide necessary information to
enable the Directors to effectively utilize such facility.

The quorum for a meeting of the Board, including a meeting cotivened at shorter notice,
AN ST




6.7

6.8

6.9

6.10

6.11

Subject to Applicable Laws, a decision shall be validly made and/or a resolution validly
passed at a meeting of the Board only if passed at a validly constituted meeting of the Board
and by a simple majority of the Directors present at voting at the relevant meeting of the
Board. Each Director shall be entitled to cast 1 (One) vote. It is clarified that the Chairman
shall not have a casting vote.

If within 30 (Thirty) minutes of the time appointed for the Board meeting, the requisite
quorum is not present, the Board meeting shall stand adjourned and reconvened not
later than 7 (Seven) days from the date of the original Board meeting, as the Chairman
may determine, at the same place and time, If at the adjourned Board meeting also the
requisite quorum is not present within 30 (Thirty) minutes of the stipulated time of the
meeting, then the Directors present shall be deemed to constitute a valid quorum for
that Board meeting. Provided that:

(i) written notice of the adjournment was given to the Investor Nominee Directors at
least 5 (Five) Business Days before the date of the adjourned Board meeting; and

(i) items which were not specified in the agenda for the original Board meeting shall
not be considered at such adjourned Board meeting.

Without prejudice to the provisions of Clause 6.5 and subject to Applicable Laws, if any
matter is not specified or identified in reasonable detail in the agenda including any agenda
or papers sent with a resolution by written circulation, the Board or committee (including
the Key Committees in which the Investor Nominee Director(s) are members) shall not
decide on such matter (at the original meeting or any adjourned meeting or by written
circulation), unless the majority of the Directors present at the relevant meeting of the
Board or a Key Committee, which majority must include at least 50% (Fifty Percent) of the
total number of Investor Nominee Director(s), subject to a maximum of 2 {Two) Investor
Nominee Directors, agree to discuss and take a decision on such matter, Provided, if all
the Investor Nominee Director(s) are not attending such a meeting, such number of Investor
Nominee Director(s) representing at least, the lower of (a) 50% (Fifty Percent) of the total
number of Investor Nominee Director(s); and (b) 2 (Two) Investor Nominee Directors
(including the Investor Nominee Director attending the meeting and agreed to discuss and
take a decision on such matter), shall have the right, to waive, in writing, the consent rights
set out in this Clause 6.9.

Subject to Applicable Law, any matter that may be decided by the Board or a committee
(including the Key Committees) may be decided by way of written circulation. No
resolution shall be deemed to have been passed by the Board or by a committee (including
the Key Committees) thereof by circulation, unless (i) the resolution has been circulated in
draft together with the necessary papers, if any, including through such electronic means to
all the Directors or to all the members of the committee at their usual address in India, and
in the case of any Director residing abroad, such papers shall also be transmitted to such
Director’s email address and where available, fax number abroad, and (ii) the resolution
has been approved by majority of Directors or members of the committee who are entitled
to vote on the resolution, subject to Applicable Law.

The Bank shall cause the company secretary to prepare minutes of the proceedings, of every
meeting of the Board and of every committee of the Board (including the Key Committees),
to be recorded in accordance with the Applicable Law, including the relevant provisions of
Section 118 of the Act, within 30 (Thirty) days of the conclusion of every such meeting
and the minutes shall contain the matters specified in the said section. The Directors may
comment on the minutes of the meeting within 10 (Ten) days of receipt of the minutes. 1f
no comments are made within the time limit set out in this Clause, the minutes shall be
deemed to be accepted. The minutes shall be signed at the commencement of the next
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Meetings of Investors

() The Bank shall, and the Core Promoter shall ensure that the Bank shall have
regularly structurcd interactions among Existing Investor A, Existing Investor B,
Amicus, ONIF and the representatives of the Senior Management Team or such
other personnel as agreed among the Parties, at least 6 (Six) times in a Financial
Year, subject to a minimum of | (One) meeting during a calendar quarter (the
“Investor Meetings™) to discuss financial performance and any other such matter
as may be mutually agreed, including changes in Applicable Law. The Core
Promoter will attend at least 2 (Two) Investor Meetings every Financial Year. It is
clarified for avoidance of doubt that participation of Existing Investor A, Existing
Investor B, Amicus and OIJTF in such Investor Meetings shall be voluntary and if
either of them arg interested in participating in such interactions, the interested
Party shall inform the Bank of its interest in participating in the next interaction
session at least 4 (Four) days in advance (“Interested Investors™). It is also agreed
that in addition to the 6 (Six) Investor Meetings, the Existing Investor A, Existing
Investor B, Amicus or OIJIF shall have the right to call for any additional Investor
Meeting in a Financial Year by giving a written notice of at least 15 (Fifteen)
Business Days in advance to the Bank and other Investors.

(i)  The Bank shall, and the Core Promoter shall ensure that the Bank shall, in
consultation with the Interested Investors agree on the agenda and the list of the
proposed attendces for each Investor Meeting at least 4 (Four) Business Days prior
to date of such Investor Meeting.

(iii)  The Bank shall cause an officer of the Bank to prepare minutes of the proceedings
of each Investor Meeting, The Bank shall send the minutes of the Investor Meetings
to Existing Investor A, Existing Investor B, Amicus, QIJIF and the Core Promoter
within 10 (Ten)} days from the date of such Investor Meeting. The Interested
Investors and/ or the Core Promoter may comment on such minutes within 10 (Ten)
days of receipt of the minutes and the minutes of such meeting shall be finalised
only upon receipt of comments / confirmation by the Interested Investors. If no
comments are made within the time limit set out in this Clause, the minutes shall
be deemed to be finalised. The Bank shall and the Core Promoter shall ensure that
the Bank shall, maintain records of all the Investor Mecetings,

(iv)  If agreed to by the Bank, the Core Promoter and the Interested Investors, the
Investor Meetings may be held through video-conferencing or other audio-visual
electronic communication facility.

GENERAL MEETINGS

The Generat Meetings of the Bank shall be called at least such times as may be required by
the Act. Subject to the provisions of the Act, at least 21 (Twenty One) days written notice
of every General Meeting shall be given to every Shareholder, at their usual address
whether in India or abroad, and to the Auditors of the Bank, provided always that a meeting
may be convened by a shorter notice than 21 (Twenty One) days subject to compliance
with the requirements prescribed under Applicable Law,

Every notice of a General Meeting shall specify the place, date and hour of the meeting,
and shall contain a statement of the business to be transacted thereof, and where any such
business consists of special business, as defined under the Act, there shall be annexed to
the notice an explanatory statement in accordance with the Act. No business shall be
transacted at any General Meeting duly convened and held other than that specified in the
notice, exgg as-may be permitted under Applicable Law.
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7.5

7.6
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7.8

7.9

7.10

The Board shall provide the Bank's previous Financial Year's audited Financial Statements
to all Shareholders at least 21 (Twenty One) Business Days before the General Meeting
which is held to approve and adopt such audited Financial Statements.

The quorum for the General Meeting shall be as provided in Section 103 of the Companies
Act, 2013,

Subject to Applicable Law, the Chairman shall be appointed only with the prior approval
of the RBI and shall be entitled to take the chair at every General Meeting. If there be no
such Chairman or if at any meeting he is not present within 15 (Fifieen) minutes after the
time stipulated for holding such meeting, or is unwilling 1o act, the Directors present may
choose one of the Directors present to be chairman of such meeting, and in default of their
doing so, the Shareholders present shall choose a Director as chairman of such meeting and
if no Director is present, or if all the Directors present decline to take the chair, the
Shareholders present shall choose one of themselves to be chaitman of such meeting, If a
poll is demanded on the election of the chairman of such meeting, it shall be taken forthwith
in accordance with the provisions of this Agreement and the chairman elected on a show
of hands shall exercise all the powers of the chairman required for the purpose of
conducting the poll, under the said provisions. If some other Person is elected as the
chairman of such meeting as a result of the poll, such other Person shall be the chairman
for the rest of the meeting.

If within 30 (Thirty) minutes of the time appointed for holding a General Meeting, the
quorum as stipulated in Clause 7.4 is not present, the meeting shall be adjourned, and
reconvened at the same time and place not later than 7 (Seven) Business Days thereafier,
as the Chairman may determine. If at such rescheduled meeting, the quorum as stipulated
in Clause 7.4 is not present within 30 (Thirty) minutes of the time appointed for the
meeting, then the Shareholders present shall constitute a valid quorum. Provided however
that;

(i} written notice of the adjournment was given to the Investors at least 5 (Five)
Business Days before the date of the adjourned Shareholders meeting; and

(ii) iterns which were not specified in the agenda for the original General Meeting shall
not be considered at such adjourned General Meeting,

The Parties agree that in the event a resolution is passed contrary to the provisions of this
Clause 7, then the Parties shall ensure that such resolution is not given effect to, and all
such resolutions shall be considered to be null and void,

The Promoters, the Investors, and the Key Shareholders agree and undertake to exercise all
of their voting rights in relation to the Securities held by them in such manner, so as to give
full effect to the terms and conditions of this Agreement

Unless required by Applicable Law to the contrary, or as set out in Clavse 7.5, every
question or matter submitted to a General Meeting shall be decided in the manner
prescribed under Applicable Law, including by way of poll if such poll is validly demanded,
and the Shareholders shall have, subject to Clause 7.10 below, a right to vote to the extent
of their shareholding in the Bank in proportion to the actual number of Equity Shares held
by such Shareholder.

In case a Shareholder’s shareholding in the Bank exceeds 15% (Fifteen Percent), the voting
rights of such Shareholder shall be restricted to 1 5% (Fifteen Percent) of the paid-up share
capital, or such other limit, as may be permitted by the RBI from time to time under the
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Subject to the provisions of the Act and the 1949 Act, votes in a General Meeting may be
given either personally, or by an attorney, or by proxy o, in the case of a body corporate,
by & representative duly authorised under Section 113 of the Act.

The Bank shall cause the company secretary of the Bank to prepare minutes of the
preceedings of the General Meeting to be recorded in accordance with the Applicable Laws
and within the time period permitted under the relevant secretarial standards under the
Applicable Law (as amended from time to time) and shall ensure that a copy of the minutes
of each General Meeting is sent to each of the Investors.

RELATED PARTY TRANSACTIONS

The Bank and the Promoters agree and acknowledge that all Related Party Transactions
entered into by the Bank shall at all times be beneficial to the Bank and be undertaken on
an arms-length basis and in the Ordinary Course of Business.

The Bank and the Promoters agree and acknowledge that the Bank shall not enter into any
new transaction, agreement, dealing or commercial arrangement with any Related Party
after the date of this Agreement unless such transaction or agreement is more beneficial to
the Bank (as compared to such Related Party) and is on an arms' length basis,

The Bank shall not enter into any new transaction, agreement, dealing or commercial
arrangement (or a series of transaction, agreement, dealing or commercial arrangement)
with any Related Party wherein the financial consideration or value of contract is more than
INR 1,00,00,000 (Rupees One Crore) per annum, without the prior written consent of the
Investors.

The Investors shall have the right to review any Related Party Transaction described in
Clause 8.3 above, on an on-going basis and the Bank and Promoters agree and undertake
to provide all such information and data as the Investors may require from time to time, in
this regard.

ANNUAL BUDGETS

The Bank shall, as soon as practicable, but no later than within the first month of each
Financial Year, prepare and provide to the Investors: the projected balance sheet including
proposed operating and capital budgets for that Financial Year, along with relevant detailed
assumptions, enclosing a 3 (Three) year rolling business plan (the “Annual Budget”)
approved by the Board.

A Director may at any time, by a notice to the other Directors, propose amendment to the
Annual Budget, and such proposal will be considered at the forthcoming meeting of the
Board.

The Bank shall, and the Core Promoter shall ensure that the Bank shall, conduct the
Business in accordance with the Annual Budget (including revisions) approved by the
Board,

DIVIDEND AND DISTRIBUTION POLICY

Subject to Applicable Law and the Act, the Board shall determine the amounts which the
Bank will distribute to the Shareholders by way of dividend, or other distribution in respect
of a Financial Year, in accordance with the dividend distribution policy formulated by the
Board. Any such dividend or other distribution shall be paid: (i) to the Persons who are
Shareholders on the record date, which date shall be decided by the Board; and (ii) in
proportion to the respective Sharcholders’ shareholding percentage in the Bank on a pro
rata basis.




11. PRE-EMPTION AND ANTI-DILUTION RIGHTS

11.1  The Bank may raise funds by way of a fresh issue of Securities (the “Fresh Securities
Issue”) to any Person (the “Future Investor”) or take any other action which may result
in a decrease of the percentage of the paid-up share capital of the Bank held by the Investors
in the Bank on a Fully Diluted Basis (the “Dilution Event™), subject, at all times, to the
following provisions:

®

@i1)

(iii)

(iv)

)

in case of issuance of:

a. Equity Shares, such Dilution Event not taking place at a subscription price
lower than INR 252 (Rupees Two Hundred Fifty Two only) per Equity
Share provided that in the event the subscription price for any Dilution
Event is proposed to be Iower than INR 252 (Rupees Two Hundred Fifty
Two only) per Equity Share, then the Bank shall take the prior written
consent of each Investor;

b. any Securities other than the Equity Shares, wherein the exact conversion
price vis-d-vis the underlying Equity Shares is not known at the time of
allotment of the Securities and/or in case the conversion terms with respect
to such Securities do not specify the exact number of Equity Shares that
would be issued and aliotted pursuant to such Securities, such Securities
shall not be issued by the Bank without the prior written consent of each
Investor; and

c. any Securities other than the Equity Shares, wherein the conversion price
vis-a-vis the underlying Equity Shares is known at the time of allotment of
the Securities, and if such conversion price is proposed to be/is lower than
INR 252 {Rupees Two Hundred Fifty Two only) per Equity Share, such
Securities shall not be issued by the Bank without the prior written consent
of each Investor.

notwithstanding anything contained in Clause 11.1(i), each of the Investors shall,
at all times, have the right to maintain the percentage of the paid-up share capital
of the Bank held by such Investor in the Bank (the “Shareholding Percentage”)
that it hetd prior to a Dilution Event, in accordance with terms set out herein;

each of the Investors may exercise its rights set out in Clause 11.1(1i) by itself or
through an Affiliate, by subscribing to Securities in the Dilution Event or through
a preferential allotment of Securities;

the Bank shall deliver a written notice to the Investors at least 30 (Thirty) Business
Days prior to the Dilution Event being effected (the “Anti-Dilution Issuance
Notice™) setting out a) the number, nature, price and the conversion price/terms (if
any) of the Securities that it proposes to issue (the “Issuance Securities™); b) the
methed of undertaking the Dilution Event and issuance of Issuance Securities; and
c) assuming there is a Dilution Event other than by way of a Fresh Securities Issue,
the number and nature of Securities to be issued to the Investors in order to
maintain the Shareholding Percentage (the “Anti-Dilution Securities™). The
Investors shall have the right to participate in the Dilution Event through 1 (one)
or more of their Affiliates or by such nominee of the Investor who is not an Affiliate
as may be decided by the Investor, provided that such Person shall (A) notbeina
business competing with the Principal Business, directly; and (B) be of repute;

the Investors shall confirm to the Bank (in writing) of its intention to subscribe to,

all or any of, the Anti-Dilution Securities or the Issuance Securities, as the case

may be within 21 (Twenty One) Business Days from the date of receipt of the Anti-
oUeGIpnthe event the Investors do pakes
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11.5

Dilution Issuance Notice within the stipulated period, the Investors shall be deemed
to have waived their right to subscribe to the Anti-Dilution Securities or the
Issuance Securities, as the case may be;

(vi)  Within 30 (Thirty) days from the Dilution Event or such extended period due to
any approval pending from the Govemnmental Authority, the Bank shall undertake,
on a best effort basis, simultaneously with the occurrence of the Dilution Event and
on the same terms including the subscription price offered to the other subscribers,
the issue of the Anti-Dilution Securities or the Issuance Securities, as the case may
be, to the Investors or their respective Affiliates, and the Transfer of the
subscription amount by the Investors or their respective Affiliates, in respect of the
issue of the Anti-Dilution Securities or the Issuance Securities; and

(vii)  any Fresh Securities Issue pursuant to any employee stock option plan approved
by the Board shall not be a Dilution Event, provided that such exemption shall not
apply to the award of stock options to the Promoters, the Key Shareholders or the
Core Promoter or to any of their respective relatives, in which case such award to
the foregoing Persons shall be made in accordance with the terms of this
Agreement (specifically Clause 11.1),

The Bank, the Promoters and the Key Shareholders agree and acknowledge, that there
exists no commitment by the Investors to further capitalise the Bank, or to provide finance,
or any other form of support to the Bank, including in the form of guarantee or any security.

The Bank and the Core Promoter agree to cooperate in all things necessary, or appropriate
under Applicable Law, to consummate the transactions contemplated hereby, including
without limitation, the performance of such further acts, or the execution and delivery of
any additional instruments or documents, as may be reasonably requested, or required in
order to carry out the execution of the necessary documents,

Notwithstanding anything elsewhere contained in this Agreement, in no event whatsoever
shall any Issuance Securities be issued by the Bank to any Shareholder / Third Party
investor in terms of Clause 11, on terms and conditions that are more favourable than those
set out in this Agreement. However, in the event any Shareholder / Third Party investor
receives certain rights or entitlements that are more beneficial than those granted to the
Investors under this Agreement, the Bank and the Core Promoter shall have the obligation
to confer those rights or entitlements on the Investors. The Bank shall and the Core
Promoter shall procure that the Bank does all such acts, deeds and things, including execute
any such instrument, document, amend Charter Documents or take any other action as may
be required, to extend such favourable rights or entitlements granted to any Shareholder /
Third Party investor, to the Investors,

Nothing in Clause 11.1 shall apply to the Securities (or options to purchase Equity Shares):
(A) Issued or issuable to officers, Directors and employees of the Bank pursuant to any
employee stock option scheme as per the following: (i) Equity Shares not exceeding
6,50,496 (Six Lakh Fifty Thousand Four Hundred and Ninety Six) are allotted pursuant to
Bank’s employee stock option plan 2018; (ii) Equity Shares allotted pursuant to an
employee stock option scheme approved by the Board, at a subscription price not lower
than INR 252 (Rupees Two Hundred Fifty Two only) per Equity Share, provided that the
Equity Shares aliotted pursuant to such employee stock option scheme does not exceed 5%
of the share capital of the Bank on a Fully Diluted Basis; or (iii) Equity Shares allotted
pursuant to an employee stock option scheme at a subscription price lower than INR 252
{(Rupees Two Hundred Fifty Two only) per Equity Share, provided that such employee
stock option plan is unanimously approved by the Board of Directors of the Bank, provided
that, at the relevant time, if an Investor has not appointed a nominee director to the Board,
then a prior written approval shall be taken from such Investor for such employee
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12.3

Notwithstanding anything contained in this Clause 11, if any Affiliate of the Investors
helds any Securities of the Bank at the relevant time, such Affiliate shall also have {(and the
Bank shall offer to such Affiliate) the rights accorded to the Investors under this Clause 11
provided always that the Investors:

0] agree to comply with all their obligations under this Agreement till the time it
and/or any of such respective Investor’s Affiliate holds any Securities of the Bank;
and

(ii) shall procure the execution of the Deed of Adherence by such Affiliate(s) in the
format set out at Schedule IV of this Agreement.

Where any Investor requires prior legal, governmental, regulatory or Shareholder approval
for subscribing to any Securities pursuant to this Clause 11, then notwithstanding any other
provision of this Agreement, that Investor shall only be obliged to subscribe to such
Securities once such approval is obtained, and the Bank, the Promoters and the Key
Shareholders shall reasonably cooperate to obtain any such required approvals. The period
within which the subscription by that Investor of the Issuance Securities or Anti-Dilution
Securities, as the case may be, has to be completed shall be extended by such further period
as is necessary for the purpose of obtaining the above approvals, provided always that such
period shall end on the date being 120 (One Hundred and Twenty) days after the date of
Anti-Dilution Issuance Notice. Provided that such time period may be extended by the Bank
in writing.

EXIT RIGHTS

Without prejudice to the provisions of Clause 15, the Investors shall, until they are provided
an exit from the Bank, have the right to seek an exit from the Bank with respect to the
Securities held by it, or their respective Affiliates, in accordance with the provisions of this
Clause 12 (“Exit™),

The Investors shall (without prejudice to the provisions of Clause 15) have the right to seek
an Exit from the Bank, and the Bank and the Core Promoter shall endeavour to provide an
Exit to the Investors or their Affiliates, in respect of their respective investment in the
Securities of the Bank, through sale of Securities by way of either (i) QIFO; or (ii)
secondary sale of the Securities held by the Investors in the manner set out at Clause 12.5
(hereinafter “Secondary Sale™) (a) simultancous with and as part of a Fresh Issue, or (b)
independent of a Fresh Issue, whichever is earlier. Provided that, subject to Clauses 12.4
and 12.5, the timing and other terms of the QIPO and/or the Secondary Sale shall be decided
by the Board in consultation with the Investors.

Further, the valuation of Securities for the purpose of the QIPO or Secondary Sale or any
other form of Exit under this Agreement (except as otherwise expressly set out herein),
shall be at least 2.40 (Two Point Four Zero) times the pre-money book value of the Bank
(as of the last day of the immediately relevant preceding financial quarter) (“Exit
Valuation™), and the Investors will be consulted, but not required to approve, the valuation
of the QIPO or the Secondary Sale if that valuation is not less than the Exit Valuation.

Exit prior to QIPO Date

) ag Along to Bank Facilitated Liquidity Event for Other Investor.

(a) In the event the Bank facilitates a full or partial Exit for either or all of the
Other Investors prior to the QIPO Date by identifying potential
purchaser(s} for all or part of the Securities held by any or all of the Other
Investors (the “Bank Facllitated Exit"), the Bank shall provide a written




(i)

(b)

{c)

(d)

(®)

consideration which will be available to the Investors and the Other
Investors participating in that Bank Facilitated Exit and the indicative
timeframe within which such Bank Facilitated Exit will be completed (the
“Bank Facilitated Exit Intimation™). Each Party agrees that the Bank
permitting or facilitating a diligence review conducted by or on behalf of
a potential purchaser of Securities identified by any Other Investor will not
constitute a Bank Facilitated Exit.

Within 15 (Fifteen) Business Days of the receipt of the Bank Facilitated
Exit Intimation (the “Decision Period™), each Investor may by separate
written notices to the Bank and the Core Promoter communicate its
willingness to participate in the Bank Facilitated Exit by way of sale of any
or all of the Securities held by such Investor or its Affiliate to the potential
purchaser(s) (the “Bank Facilitated Exit Participation Notice").

If the Bank receives a Bank Facilitated Exit Participation Notice from any
or all the Investors, the Bank shall determine the total number of Securities
held or proposed to be sold by the relevant Investors, as the case may be,
in the Bank Facilitated Exit such that each of the relevant Investors and the
Other Investors sell Securities to such potential purchaser pro-rata to their
respective shareholding in the Bank as on the last date of the Decision
Period (the “Acquisition Securities™).

Within a period of 15 (Fiftéen) Business Days from the expiry of the
Decision Period, the Bank shall provide a written notice to the Investors
{the “Acquisition Notice”) setting out (i) particulars of the potential
purchaser (the “Acquiring Investor™) who is propesing to invest under the
Bank Facilitated Exit and is willing to acquire the Acquisition Securities;
(ii) the number of Securities that the Acquiring Investor intends to acquire;
and (iii) the price per Security payable by the Acquiring Investor, which
shall not be less than the price as specified in the Bank Facilitated Exit
Intimation (the “Acquisition Price”), The Investors and/or their respective
Affiliates, as the case may be, shall be required to provide representations,
warranties or indemnities only in relation to the title pertaining to the
respective Investor Shares and the Promoters and the Bank shall provide
(if required) any other representations, warranties and indemnities in
relation to the Business of the Bank.

Within 90 {(Ninety) days from the receipt by the Investors of the Bank
Facilitated Exit Participation Notice, the Bank and the Core Promoter shall
ensure the consurnmation of the acquisition of Acquisition Securities by
the Acquiring Investor(s) on terms that are no less favourable than those
mentioned in the Bank Facilitated Exit Intimation including the
Acquisition Price, offered to the Other Investors. Notwithstanding
anything contzined herein, the Bank shall endeavor that the sale of
Acquisition Securities to the Acquiring Investor takes place
simultaneously with the sale of Securities by the Other Investors to the
Acquiring Investor,

The Parties hereby agree that, in the event the Investors decide not to participate in
the Bank Facilitated Exit, the Bank and the Core Promoter shall ensure that the sale
of the Securities held by the Other Investors in the Bank, to the potential purchaser
is completed within, the later of: {A) such period stipulated under Applicable Law;
or (B) within 180 (One Hundred and Eighty) days of* (i) all the Investors intimating




Hundred and Eighty) days will be extended (only to the extent required) should
there be any pending approval from the Governmental Authority. In case the sale
of the Securities held by the Other Investors is not completed within the aforesaid
period, the Bank and the Core Promoter shall be required ta once again follow the
procedure that is set out in this Clause 12.3,

12.4  Exit through QIPO

(i)

(i)

Subject to the Applicable Law, the Bank and the Core Promoter shall initiate the
process for a QIPO of the Bank no later than October 31, 2022 and on a best effort
basis complete the QIPO no later than July 31, 2023 (the “QIFO Date”). In the
event a QIPO is proposed, the Bank and the Core Promoter shall keep the Investors
fully informed of all material activities undertaken in connection with the QIPO.

Offer for sale in QI

(a) Subject to Applicable Law, the QIPO shali have an offer for sale
component and the Investors shall have the right (not an obligation) to offer
all or any Equity Shares held by the Investors and/or their respective
Affiliates for sale in the QIPQ in priority and preference over the Promoter
Group and the Key Shareholders. In the event any Investor wishes to offer
the Equity Shares held by it and/or their Affiliates, for sale in the QIPO as
provided herein, then the Bank and the Core Promoter shall undertake all
necessary steps to ensure that such Equity Shares are offered for sale in the
QIPC. In the event the merchant banker advising the Bank on the QIPO
advises the Shareholders that reduction in the offer size in any such
offering are necessary, the Investors and their Affiliate, will be the last
Shareholders that will be required to reduce the number of Equity Shares
proposed to be sold in such offering. Provided always that where the
aggregate number of shares constituting the offer for sale component of
the QIPO is lesser than the aggregate number of shares which the Investors,
collectively, wish to sell through that offer for sale component, then the
number of shares which each Investor selis will be determined pro rata to
their respective shareholding on the date on which the relevant documents
are filed with the Securities and Exchange Board of India to commence the
QIPO.

()] The Bank and the Core Promoter agree and shall ensure that the Investors
and/or their respective Affiliates, shall not be required to, upon listing or
sale of the Equity Shares held by them, give any warranties or indemnities
to any underwriter, broker, Recognized Stock Exchange or any other
Person, other than in relation to the title of the Equity Shares held by such
Investors and/or their respective Affiliates,

{c) The Bank and the Core Promoter shall take all such steps, and extend all
cooperation to each other, the Investors, the investment banks, lead
managers, underwriters and any other Person as may be reasonably
required for the purpose of expeditiously making and completing the
QIPQ, including but not limited to each of the following;

(A)  Undertaking the requisite corporate actions, including passing the
requisite resolutions at the Board and Shareholders’ meetings. All
Promoters shall also vote at general meetings and cause their
nomince Directors on the Board to cast their votes to give effect
thereto;
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financial) to facilitate the process;

Providing reasonable access to various intermediaries and advisors
(including legal, accounting, banking and financial), to the
documents, offices and facilities of the Bank and its Subsidiaries,
in order to provide adequate disclosures under the SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2018 or other
applicable Law which is reasonably required;

Extending gl such co-operation to the QIPQ merchant banker, the
syndicate members, underwriters and all other advisors which is
reasonably required;

Conducting road shows with adequate participation of the Core
Promoter and Senior Management Team of the Bank;

Providing all necessary information and documents necessary to
prepare the offer documents;

Preparation of all necessary marketing material and documents to
position the Bank appropriately for the QIPO;

Filing ell requisite documents with appropriate Governmental
Authorities;

Teking the necessary steps for obtaining all the necessary
Consents from relevant Persons (including any Governmental
Authority) in relation to such QIPO in a timely manner;

Providing all necessary personnel (including members of the key
management of the Bank) to ensure compliance of the obligations
set out in Clause 12.4;

Filing the draft red herring prospectus with SEBI and providing
true, fair and correct responses to SEBI's observations on the draft
red herring prospectus and finalizing and filing the red herring
prospectus after the receipt of SEB] observations;

Finalizing the financial statements of the Bank and its Subsidiaries
as required for the QIPQ;

Satisfying the minimum promoter’s contribution requirement;

Signing the final draft red herring prospectus prior to the same
being filed with the SEBI;

Settling or resolving such legal or regulatory proceedings as may
be advised by the QIPQ merchant banker as advisable for purposes
of the QIPO and which hinders the QIPO process, as practically
and commercially possible;

Complying with and completing all necessary formalities under
Applicable Law for listing;

Doing such other acts, deeds and things as may be required to be




(d)

(e)

)

(8}

done by the Bank and the Promoters under applicable Law to
facilitate the consummation of the QIPO; and

(R)  Ensuring that the QIPO complies with the Applicable Law and
listing requirements of the Recognized Stock Exchange.

Subject to the Applicable Law, the Bank shall be responsible for all
ongoing listing costs and requirements including, the payment of all
present and future costs relating to the listing and sponsorship,
underwriting fees, listing fees, merchant bankers fees, bankers fees,
brokerage, commission and any other coststhat may be incurred due to the
changes to the Applicable Law for the time being in force and ali
intermediaries, agents and managers shall be appointed by the Bank in
consultation with the Investors and the Core Promoter and at the cost of
the Bank.

The Bank and the Core Promoter jointly and severally undertake to
indemnify the Investors, their Affiliates, officers, directors, employees,
consultants and legal advisers, from or against, any Losses or Claims
arising out of any (i) misrepresentation, inadequate disclosure or incorrect
and misleading, or untrue information contained either in the QIPO draft
red herring prospectus, red herring prospectus, prospectus, offering
circular or any other offer document relating to the QIPO or other publicity
material and/or future representation and information; (ii) any failure to
state therein a material fact necessary to make the statements therein not
misleading; or (jii} any viclation of Applicable Law (including but not
limited to securities laws and Recognized Stock Exchanges’ requirements
applicable to the QIPQ).

The Bank and the Core Promoter shall ensure that the Investors and/or their
respective Affiliates arc not in any way liable or responsible for the
prospectus or any other document or classified as & *promoter” or
“promoter group” of the Bank for any purpose whatsoever. The Bank shall
not name the [nvestors and/or their respective Affiliates as a “promoter of
the Bank™ or as part of the “promoter group” in any prospectus, or other
document relating to the issuance of any Securities. Nothing herein shall
require any Investor to do or omit to do anything that may result in it
becoming a2 “promoter” or “promoter group” of the Bank under the
Applicable Law, including the guidelines issued by the Securities and
Exchange Board of India from time to time,

Subject to Applicable Law, none of the Equity Shares held by the Investors
will be subject to any restrictions (including that of lock-in, promoter
contribution or other restrictions) which are applicable to ‘promoters’, The
Promoters undertake that they shall comply with all obligations imposed
under Applicable Law on ‘promoters’. In the event any Governmental
Authority rules, holds or adjudicates that any of the Investors are a
‘promoter’ of the Bank, or requires the Bank to mention any of the
Investors as a ‘promoter’ of the Bank in any filings or documents, each of
the Bank and the Core Promoter shall immediately inform the relevant
Investor of the same in writing and further undertake to do all things, take
ell reasonable steps and make all appropriate representations in
consultation with the relevant Investor so0 that such Investor is not
considered as a ‘promoter’ and the Bank and Core Promoter shall work
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(h) The Parties shall take all such steps and extend all such co-operation to
each other and the merchant banker as may be required for the purpose of
expeditiously making and completing the QIPQ, Further, the Bank and the
Promoters shall on a non-binding basis consult with the Investors in
relation to (i) appointing any Person as the banker to the QIPQ; and (ii)
taking inputs from the Investors on the process for conducting and
consummating the QIPO,

Exit Rights post the QIPO Date

In the cvent, the Bank and the Core Promoter fail to complete the QIPO on or prior to the
QIPO Date (including as a result of non-subscription in the QIPO or the QIPO not being
fully subscribed), the Bank shall, and the Core Promoter shall ensure that the Bank shall
provide an Exit to the respective Investors and/or its Affiliate in the manner contemplated
in this Agreement through a sale of the Securities held by the such Investor and/ or its
Affiliate in the Bank to a Third Party (“Third Party Sale”) (in terms of Clause 12.5(i)),
Secondary Sale (in terms of Clause 12.5(1)), Buyback (in terms of Clause 12.5(iif)), or
Promoter Put (in terms of Clause 12.5(iv)). The Bank shall and the Core Promoter shall
ensure that the Bank shall provide an Exit to the respective Investors that have issued the
relevant notice pursuant to the terms and process set out in Clanses 12.5(1) to 12.5(iv) with
respect to Securities held by it or its Affiliate, in accordance with the terms set out therein,
within a period of 7 (Seven) months from the earlier of the: (i) receipt of the Investor Third
Party Sale Notice by the Bank and the Core Promoter in terms of Clause 12.5(i); or (ii)
issuance of the Fresh Issus Intimation by the Bank to the Investors in terms of Clause
12.5(ii); or (iii) receipt of the Buyback Notice by the Bank in terms of Clause 12.5(Jii); or
(iv) receipt of the Promoter Sale Notice by the Bank in terms of Clause 12.5(iv).

(i)  Third Party Sale

(a) At any time during the Post QIPO Period, the Investors, either jointly or
independently, may by written notice require the Bank and the Core
Promoter to procure a Third Party purchaser for the purchase of all or any
of the Securities held by such Investors and/ or their respective Affiliates
(the “Investor Third Party Sale Notice™). Immediately upon receipt of a
Investor Third Party Sale Notice, the Bank and the Core Promoter shall
intimate each of the other Investors in writing of having received such
Investor Third Party Sale Notice (the “Third Party Sale Intimation
Netice™). Within 30 (Thirty) Days from the receipt of the Third Party Sale
Intimation Notice (the “Third Party Sale Response Peried™), cach of
such Investors shall inform the Bank and the Core Promoter if they are
interested in participating in the Third Party Sale along with the number of
Securities they are willing to offer for sale to the Third Party (the “Third
Party Sale Response”).

(b) Based on the responses received from the Investors during the Third Party
Sale Response Period, the Bank and the Core Promoter shall, within 120
(One Hundred Twenty) Days of the expiry of the Third Party Sale
Response Period, endeavour to procure bonafide Third Party purchaser(s)
willing to purchase, whether in one or more tranches, the entire
shareholding stake proposed to be offered for sale by each of the Investors
and/ or their Affiliates in terms of the Third Party Sale Notice or such Third
Party Sale Response and provide a written notice {the “Sale Details
Notice™), to the Investors setting forth the particulars of the purchaser, the
‘price per Security to be payable by such purchaser, the number of
Securities proposed to be purchased, and other key terms of the sale, it

- being agreed that no onerous, adverse or unusual obligations shall be
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(d)

(e)

placed on the Investors as & conditions for such sale. The Parties hereby
agree that the Bank and the Core Promoter shall ensure that the Third Party
Sale does not take place below the Exit Valuation, Further, the proposed
purchaser acquiring the Securities of the Investors in terms of the Third
Party Sale shall be a Qualified Investor having the requisite capacity to
acquire the Securities of the Investors in terms of the Third Party Sale and
shall not be an Affiliate of the Promoters or Promoter Group,

Within a period of 30 (Thirty) days from the receipt of Sale Details Notice
(the “Sale Decislon Period™), the Investor that had issued the Investor
Third Party Sale Notice and each of the Investors that had issued the Third
Party Sale Response, may by written notice (the “Sale Decision Notice”

to the Bank and the purchaser communicate its willingness to self the entire
shareholding stake proposed to be offered for sale by such Investors and/
or their Affiliates in terms of the Third Party Sale Notice to the purchaser
at the price and the terms specified in the Sale Details Notice(s). Provided
that where the aggregate number of Securities set out in each of the Sale
Details Notice is lesser than the aggregate number of Securities which the
Investors, had collectively, notified that they would be aggregable to sell
pursuant to the Investor Third Party Sale Notice and the Third Party Sale
Response issued by such Investor, the number of Securities which each
Investor will sell to such Third Party will be then determined pro rata to
their respective shareholding inter-se between each of such Investors as of
the last date of the Sale Decision Period. Further, if pursuant to such pro
rata determination of the number of Securities which each Investor
proposes to sell to such Third Party results in any of the Investors’
shareholding falling below 2% (Two Percent) of the share capital of the
Bank on a Fully Diluted Basis, then such Investor may at its sole discretion
reduce the number of Equity Shares referred in the Sale Decision Notice
issued by such Investor, within 7 (Seven) Business Days of the Bank
informing about such pro rata determination, so as to ensure that such
Investor continues to hold 2% (Two Percent) of the share capital of the
Bank on 2 Fully Diluted Basis after the Third Party Sale.

The Bank and the Promoters shall provide necessary Transaction
Assistance to the prospective Third Party buyer of the Securities in
conhection with the Third Party Sale. Without prejudice to the foregoing,
the Bank and the Core Promoter, shall make endeavours to do all such acts
as may be required (including obtaining Authorizations, providing the
proposed purchaser and its advisors access to the records of the Bank and
other assistance and co-operate for conducting a legal diligence and
executing such documents as necessary to complete the Third Party Sale,
including by providing such reasonable representations and warranties in
relation to the Bank as may be requested by the Investors if any) to
complete the Transfer of all or any part thereof, of the Securities held by
the Investors andfor their respective Affiliates to the purchaser in
accordance with the terms and price specified in the Sale Decision Notice
within 30 (Thirty) Business Days from the expiry of the Sale Decision
Period.

The Investors shall not be required to make any representation or warranty
to the Third Party purchaser, other than in relation to the title of the Equity
Shares held by such Investors and/or their respective Affiliates and the
Investor’s power and authority to undertake the Third Party Sale.




(F) Within 30 (Thirty) days from the date of receipt of the Sale Decision
Notice by the Bank or such extended period due to any approval pending
from the Governmental Authority, if the (i) sale of Securities held by the
Investors and/or their Affiliate is not consummated by the Bank for any
reason whatsoever; or (ii) the Third Party purchaser has not been able to
provide an Exit to the Investors and/or their respective Affiliates, with
respect to all the Securities held by them, the right of the Investors under
this Clause shall continue to subsist unti] the Investors and/or their
respective Affiliates continues to hold any Securities in the Bank.

(8)  Itishereby clarified that with the exception of the requirement for the Bank
and the Promoters to provide necessary Transaction Assistance, none of
the provisions of this Clause 12.5(i) shall be applicable if the Investors
identify a Third Party to purchase their respective Securities themselves.

(h)  Once a Third Party Sale Intimation Notice has been issued by the Bank
under Clause 12.5(i)(a), none of the Investors shall be entitied to initiate a
fresh Third Party Sale by issuance of an Investor Third Party Sale Notice
under this Clause 12.5(i), for a period of 210 (Two Hundred Ten) Days
from the date of such Third Party Sale Intimation Notice with respect to
such number of Securities held by them that are in excess of the number of
Securities that may have been offered for sale by such Investors pursuant
to the Investor Third Party Sale Notice and/or any Third Party Sale
Response, provided with respect to such Third Party Sale Intimation
Notice. 1t is agreed that if any of the Investors do not participate in the
Third Party Sale pursuant to the Investor Third Party Sale Notice or any
Third Party Sale Response provided with respect to such Third Party Sale
Intimation Notice, then such an Investor shall not be entitled to initiate a
fresh Third Party Sale by issuance of a Investor Third Party Sale Notice
under this Clause 12.5(i), for a period of 210 (Two Hundred Ten) Days
from the date of such Third Party Sale Intimation Notice.

@) For avoidance of doubt, it is clarified that a Third Party Sale, whether
occurring in one or more tranches, shall be consummated in full within a
period of 7 (seven) months from the receipt of the Investor Third Party
Sale Notice by the Bank and the Core Promoter from such Investor in terms
of Clause 12.5(1).

{ii) Secondary Sale

(a) In the event the Bank proposes to raise additiona! funds through a Fresh
Issue at any time during the Post QIPO Period, the Bank shall provide a
written notice to the Investors indicating the following (i) amount of capital
proposed to be raised by the Bank (the “Amount™); (ii) the terms of
issuance; (iii) the price per Security payable by the Future Investor(s) for
the subscription of Securities, which price shall not be lower than the Exit
Valuation; and (iv) the indicative timeframe within which such Fresh lssue
will be undertaken (the “Fresh Issue Intimation™). Within 30 (Thirty)
days of the receipt of the Fresh Issue Intimation (the “Fresh Issue Decision
Period™), the Investors may by 2 written notice to the Bank and the Core
Promoter communicate their willingness to participate in the Fresh Issue
by way of sale of any or all of the Securities (the “Fresh Issue Acquisition
Securities”) held by such Investor or its Affiliate, to the Future Investor(s)
(the “Fresh Issue Participation Notice™). The Parties hereby agree that if
in terms of the Fresh Issue Participation Notice that have been received By

* Cihe Bank, more than one Investor is wiiling to sell Securities to the_F'
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(b)

{c)

C))

()

N

®

Investor(s), the number of Fresh Issue Acquisition Securities each Investor
is able to offer to the Future Investor(s) shalil be pro-rata to its shareholding
in the Bank viz-a-viz the other participating Investor(s).

If the Bank receives a Fresh Issue Participation Notice from any Investor,
the Bank can undertake the Fresh Issue only after, or simultaneously with,
the completion of the sale of the Fresh Issue Acquisition Securities.

Within a period of 15 (Fifteen) days from the expiry of the Fresh Issue
Decision Period, the Bank shali provide a written notice to the Investors
(the “Fresh Issue Acquisition Notice™) setting out particulars of the
Future Investor(s) (the “Fresh Issue Acquiring Investor”) who is/are
proposing to invest in the Fresh Issue, the number of Securities that the
Fresh Issue Acquiring Investor intends to acquire and the price per Security
payable by the Fresh [ssue Acquiring Investor (which shail not be less than
the price of the Security at the Exit Valuation) (the “Fresh Issue
Acquisition Price”). Provided always that where the aggregate number of
shares which the Investors, collectively notify through the respective Fresh
Issue Participation Notice is greater than the aggregate number of shares
which the Fresh Issue Acquiring Investors are willing to acquire then the
Bank will determine the number of shares to be sold by each Investor pro
rata to their respective inter-se shareholding between each of such
Investors, as of the date of the Fresh Issue Acquisition Notice.

The Investors and/or their Affiliates, as the case may be, shall provide
represcntations or indemnities only in relation to the title of the Investor
Shares, and the Promoters and the Bank shall provide (if required)
representations and indemnities with respect to the Business of the Bank.
The Bank and the Promoters shall provide all necessary Transaction
Assistance to the Future Investor in connection with the Secondary Sale.

Within 15 (Fifteen) days from the receipt of the Fresh Issue Acquisition
Notice or such extended period, as may be required, due to any approval
pending from the Governmental Authority, the Bank shall, and the Core
Promoter shall ensure consummation of the acquisition of Fresh Issue
Acquisition Securities by the Fresh Issue Acquiring Investor(s) on the
same terms as mentioned in the Fresh Issue Participation Notice including
the Fresh Issue Acquisition Price. Notwithstanding anything contained
herein, the Bank shall endeavour that the sale of Fresh Issue Acquisition
Securities to the Fresh Issue Acquiring Investor and the issuance of
Securities to the Future Investor(s) take place simultaneously.

If the Investors do not provide the Fresh Issue Participation Notice within
the time period specified above, then the Bank may, subject to the rights
of Investors set forth in this Agreement, proceed with the issuance of
Securities to the Future Investor(s) at the price and terms mentioned
hereinabove and within the period specified in the Fresh Issue Intimation
for completing the Fresh Issue, failing which, the Bank shall have to once
again follow the process set out in this Clause 12.5(i).

The provisions of this Clause shall apply with respect to every Fresh Issue
proposed to be undertaken by the Bank at any time until the Investors and
their Affiliate (if applicable) are provided complete Exit from the Bank.

Buyback

I,;f}\\.p;:ulicable Law, at any time during the Post QIPO Period, any—
gstors, either acting jointly or ifiéh
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(b)

(c)

(d)

()

)

Promoter Put

(a)

\'\6-* By

notice (the “Buyback Notice™) require the Bank to buyback all or any of,
the Securities held by such Investors and/or their Affiliate, The Buyback
Notice shall set out (i) the number of Securities that such Investor and/or
their Affiliates propose to sell (the “Buyback Securities”); (ti) the price
acceptable to such Investor for sale of Buyback Securities, which shall be
subject to the Applicable Law and not less than the Exit Valuation; and
(iii) any other terms or conditions for the sale of Buyback Securities.
Immediately upon receipt of such Buyback Notice, the Bank and the Core
Promoter shall intimate each of the other Investors in writing of having
received such Buyback Notice (the “Buyback Intimation Notice”).
Within 30 (Thirty) Days from the receipt of the Buyback Intimation Notice
(the “Buyback Response Period”), each of such Investors shall inform
the Bank and the Core Promoter if they are interested in participating in
such buyback along with the number of Securities they are willing to offer
in such buyback (the “Buyback Response™).

Within a period of 15 (Fifteen) days from the expiry of the Buyback
Response Period, (the “Buyback Sale Perlod™), the Bank, shall notify, in
writing, whether the Bank will be permitted to undertake the Buyback in
accordance with Applicable Law for all such Securities which are proposed
to be offered in the buyback by the Investors pursuant to Clause
12.5(iif)(a) (tbe “Buyback Completion Notice™). Provided always that the
Buyback shall be subject to the approval of the Board and the
Shareholders, as required under Applicable Law.

Provided always that where the aggregate number of shares offered for
Buyback by the Investors collectively is higher than the apgregate number
of Securities that the Bank can buyback and as set out in Buyback
Completion Notice, then the number of shares which each Investor sells in
the Buyback will be: (i} subject to applicable law and if no person other
than the Investors are participating in the Buyback: determined pro rata to
their respective inter-se shareholding between each of such Investors on
the 1" day of the Buyback Sale Period; or, if {i) is not achievable, (i)
determined pro rafa to the Shareholding, as on the 1* day of the Buyback
Sale Period, of all Shareholders participating in the Buyback.

Within 90 (Ninety) days from the receipt of the Buyback Completion
Notice or such extended period due to any approval pending from the
Governmental Authority, the Bank shall endeavor to complete the sale of
Buyback Securities undertake all necessary actions, as may be, required
(including obtaining Authorizations) to complete the buyback of Buyback
Securities,

The Promoters shall not participate in the Buyback pursuant to a Buyback
Notice and Buyback Completion Notice, unless the Investors are able to
sell all the Securities as described in the Buyback Notice or the Buyback
Completion Notice, as the case may be.

The rights of the Investors under this Clause shall continue to subsist until

"the Investors and/or their Affiliate continue to hold any Securities in the

Bank.

Subject to Applicable Law, in the event that a final order or determi

.is issued by any Govemnmental Authority including inter alia X




(b)

©

(d)

Post QIPO Period by written notice (the “Promoter Sale Notice™) require
the Core Promoter to purchase, all or any of, the Securities held by such
Investor and/or their Affiliates. A copy of such Promoter Sale Notice shali
also be sent by the Investor issuing such notice to each of the other
Investors. The Promoter Sale Notice shall set out (1) the number of
Securities that such Investor and/or their Affiliate proposes to sell (the
“Promoter Sale Security”); (2) the price acceptable to such Investor for
sale of Promoter Sale Sccurity, which shall be the higher of (i) Exit
Valuation; or (ii} an amount which provides 18% (Eighteen Percent) IRR
on the Investment Amount as of the date of sale of Securities under this
Clause; and (3) any other terms or conditions for the sale of Promoter Sale
Security.

It is agreed that if the Bank is unable to comply with or give full effect to
the provisions of Clause 8.1(xiv) of the SSA 1, then the price referred to in
Clause 12.5(iv){a) shall automatically stand amended {with no further
actions being required by any Party in this regard) to mean the higher of
(i) the Exit Valuation; or (ii) (A) for Existing Investor A and Exiting
Investor B, the sum of (X) an amount which provides a 18% (Eighteen
Percent) IRR on the total amount invested prior to the SSA 1 Closing Date
by the said investors in the Bank; and (Y) an amount which providesa21%
{Twenty One per cent) IRR on the total amount invested on and from the
SSA 1 Closing Date by the said investors in the Bank; and (B) for Amicus
and OLIF an amount which provides a 21% (Twenty One Percent) IRR on
the total amount invested by the said investors. Within 30 (Thirty) Business
Days from the receipt of the Promoter Sale Notice (the “Sale Response
Period”), each of the other Investors shall intimate in writing to each of
the other Investors, the Bank and the Core Promoter if they are interested
in selling their respective Securities along with the number of Securities
they are willing to sell (the “Sale Response™),

The Core Promoter shall complete the sale of Promoter Sale Security and
all of the Securities set out in the Sale Response issued by each of the
Investors and undertake all necessary actions, as may be, required
(including obtaining the requisite Authorizations) to complete the sale of
Promoter Sale Security and each of the Securities held by the Investors as
set out in the Sale Response within a period of 120 (One Hundred and
Twenty) days of the Sale Response Period, Provided that the said period
of 120 (One Hundred and Twenty) days will be extended should there be
any pending approval from the Governmental Authority.

The Investors shall not be required to make any representation or warcanty
in relation to any Promoter Sale Security and each of the Securities held
by the Investors as set out in the Sale Response sold by them pursuant to
this Clause 12.5(iv), other than in relation to the title to such Promoter Sale
Security being free and clear and the Investors® power and authority to
undertake the proposed sale of their respective Promoter Sale Security. The
Bank and the Promoters shall provide all necessary Transaction Assistance
to the Investors (if required) in connection with the sale of Securities as
contemplated in Clause 12.5(iv).




)

xit Rights post nd Exit Date

In the event the Bank and the Core Promoter fail to: {A) complete the QIPO on or
prior to the QIPO Date; and (B) provide an Exit to the respective Investors that
have issued the relevant notice pursuant to the terms and process set out in Clauses
12.5(i) to 12.5(iv) with respect to Securities held by it or its Affiliate, in accordance
with the terms set out therein, within a period of 7 (Seven) months from the earlier
of: (i) receipt of the Investor Third Party Sale Notice by the Bank and the Core
Promoter in terms of Clause 12.5(i); or (ii) issuance of the Fresh Issue Intimation
by the Bank to the Investors in terms of Clause 12.5(i); or (iii) receipt of the
Buyback Notice by the Bank in terms of Clause 12.5(ji), or (iv) receipt of a
Promoter Sale Notice by the Bank in terms of Clause 12.5(iv) (the “Second Exit
Date"), then subject to the terms and conditions contained in this Agreement, the
respective Investor that had issued any of the notices pursuant to the terms set out
in Clauses 12.5(i) to 12,5(iv) shall have the right and entitlement to sell or assign
ar otherwise Transfer any or all their Securities held at such time (including the
rights held by the such Investors in connection with such Securities) to any
financial or strategic investor or any other Person, including but not limited to
Banking Companies, their promoters and affiliates of such promoters, and the
Transfer Restrictions contained in Clause 15.4 for sale by such Investors shall
cease to apply after the Sccond Exit Date and the Bank and the Promoters will do
all things reasonably within their respective control to facilitate such Exit
(including assisting the such Investors in identifying a potential purchaser of the
Investors’ Securities, permitting such potential purchaser to conduct a due
diligence on the Bank as is customary in such exits and providing customary
representations and warranties and covenants to the prospective purchaser) subject
to such potential purchaser executing relevant confidentiality agreements with the
Bank. Without prejudice to the foregoing, the Bank and the Promoters agree to
provide all necessary Transaction Assistance to the prospective purchaser in
connection with the sale contemplated in this Clause 12.5(v).

12.6  Exercise of Investors® Rights

@

(i)

Where any Investor transfers to any Person all of the Securities held by it, such
Person shall execute the Deed of Adherence set out at Schedule IV of this
Agreement.

Where any Investor transfers part, but not all of the Securities held by it, to any
Person in accordance with this Agreement, then notwithstanding anything stated
elsewhere in this Agreement, the relevant Investor must:

(a) Give prior notice to the Bank and the Promoters of such transfer;

(b) Determine whether it will continue to exercise the rights under this
Agreement, or the Third Party transferee (the “Investor Rights Assignee™)
will exercise these rights and notify the Bank of the rights proposed to be
exercised by the Investor and the rights proposed to be exercised by the
Investor Rights Assignee respectively;

(c) In the event the relevant Investor determines that the Investor Rights
Assignee is to exercise all the rights under this Agreement, the Investor
Rights Assignee must execute the Deed of Adherence set out at Schedule
IV of this Agreement, immediately upon transfer of the relevant Securitjas

In the event the relevant Investor continues to exercise the rights ur®
Agreement, then such Investor shall cause thela; xestor Rights Assig

¢




(i)

(iv)

)

execute the Deed of Confirmation set out at Schedule V of this Agreement,
immediately upon transfer of the relevamt Securities,

provided that the provisions of Clause 12.6(ii}(b) and Clause 12.6(ii)(d) shall not
apply in case the Promoters and/ or the Bank have not fully discharged their
obligations under this Agreement in relation to the Exit provisions, and in such a
case the Investor will continue to exercise all its rights under this Agreement
(except the rights set out at Clause 5, if the rights under Clause 5 have been
transferred by the Investor in terms of Clause 12.6(il)(b)).

It is agreed that where QUIF transfers all or part of the Securities held by it to any
Person in accordance with this Agreement then:

{a) If ODJIF sells any of the Securities held by it, either fully or partly, to one
or more Investors Rights Assignee, within 2 (Two) years from the SSA 2
Closing Date, then only one such lnvestor Rights Assignee or OIIF, as
may be decided by OTJJF, shall have the right to appoint a nominee director
under Clause 5.2(ii)(d).

(b) If OIIF sells any of the Securities held by it, cither fully or partly, to one
or more Investors Rights Assignee, any time afler the completion of 2
(Two) years from the SSA 2 Closing Date, then (i) one such Investor
Rights Assignee or OUIF, as may be decided by OHIIF, shall have the right
to appoint a nominee director under Clause 5,2(ii)(d); and (ii) another such
Investor Rights Assignee or OIJIF, as may be decided by OIITF, shall have
a right to appoint 1 {one) observer on the Board, provided however, that
rights under both (i) and (i} shall only be available to an Investor Rights
Assignee who purchases at least 4% (Four Percent) of the share capital of
the Bank on a Fully Diluted Basis, upon such transfer. For the sake of
clarity, the right to appoint a nominee director and an observer as set out
above will not be available with the same Shareholder.

It is agreed that where Amicus transfers all or part of the Securities held by it to
any Person in accordance with this Agreement then if Amicus seils any of the
Securities held by it, either fully or partly, to one or more Investor Rights Assignee,
then only one such Investor Rights Assignee or Amicus, as may be decided by
Amicus, shall have the right to appoint a nominee director under Clause 5.2(ii)(c).

1t is agreed that where Existing Investor A transfers all or part of the Securities held
by it to any Person in accordance with this Agreement then;

(a) If Existing Investor A sells any of the Securities held by it, either fully or
partly, to one or more Investor Rights Assignee, within 2 (Two) years from
the SSA 1 Closing Date, then only one such Investor Rights Assignee ot
Existing Investor A, as may be decided by Existing Investor A, shall have
the right to appoint 2 nominee director under Clause 5.2(ii)(b).

(b If Existing Investor A sells any of the Securities held by it, either fully or
partly, to one or more Investor Rights Assignee, any time after the
completion of 2 (Two) years from the SSA 1 Closing Date, then (i) one
such Investor Rights Assignee or Existing Investor A, as may be decided
by Existing Investor A, shall have the right to appoint a nominee directg
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Assignee who purchases at least 4% (Four Percent) of the share capital of
the Bank on a Fully Diluted Basis, upon such transfer. For the sake of
clarity, the right to appoint 2 nominee director and an observer as set out
above will not be available with the same Shareholder.

{vi)  Itisagreed that where Existing Investor B transfers all or part of the Securities held
by it to any Person in accordance with this Agreement then:

(a) If Existing Investor B sells any of the Securities held by it, gither fully or
partly, to one or more Investors Rights Assignee, within 2 (Two) years
from the SSA | Closing Date, then only one such Investors Rights
Assignee or Existing Investor B, as may be decided by Existing Investor
B, shall have the right to appoint a nominee director under Clause
5.2(ii)(b).

(b) If Existing Investor B sells any of the Securities held by it, either fully or
partly, to one or more Investors Rights Assignee, any time after the
completion of 2 (Two) years from the SSA 1 Closing Date, then (i) one
such Investor Rights Assignee or Existing Investor B, as may be decided
by Existing Investor B, shall have the right to appoint a nominee director
under Clause 5.2(ii)(b), and (ii) another such Investor Rights Assignee or
Existing Investor B, as may be decided by Existing Investor B, shall have
a right to appoint 1 (one) observer on the Board, provided however, that
rights under both (i) and (ii} shall only be available to an Investor Rights
Assignee who purchases at least 4% (Four Percent) of the share capital of
the Bank on & Fully Diluted Basis, upon such transfer. For the sake of
clarity, the right to appoint 2 nominee director and an observer as set out
above will not be available with the same Shareholder.

Notwithstanding the foregoing, for the avoidance of doubst it is expressly clarified that: any
reference to the shareholding of an Investor in this Clause 12 (Exit Rights) refers to the
aggregate sharchoiding of that Investor and its Affiliates.

OBLIGATIONS OF BANK AND PROMOTERS
Banlk’s Obligations
The Bank shall, and Promoters shall ensure that the Bank shall, at all times:

(i) comply with all terms and conditions of the Charter Documents and shall not cause
ahteration of or amendment to any provision in the Charter Documents, otherwise
than in accordance with this Agreement;

(i) comply with all Applicable Laws in all material respects and not engage in any
activity which is not permitted under the Applicable Law;

(iti)  comply with all conditions imposed by any Governmental Authority for the
continuance of any Authorizations issued to the Bank in relation to undertaking of
the Business;

(iv)  maintain in full force and effect all material Authorizations required to impiement
the current growth plan and operate the Business;

™ not enter into any agreement whereby the Bank’s income or profits are shared with
any Party or Third Party, except as per this Agreement; .

(vi)  comply with the best practices in corporate gos
standards;
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13.2

{vii)

{viii)

(ix)

()

(1)

(xii)

(xiii)

(xiv)
(xv)

(xvi)

(xvii})

(xviii)

(xix)

Promoter’s Obligations:

The Promoters, at all times, shall:

@

conduct Business by following prudent standards and ensuring adequate control;

pay its Taxes and file its Tax returns on time in every jurisdiction where any Taxes
are payable or Tax retums are required to be filed;

perform, observe and comply with all material terms of any contract entered into
by the Bank;

utilize the entire sums invested by the Investors strictly in accordance with the
terms set forth in the respective share subscription agreements/addendums, as the
case may be;

conduct the Business consistent with its past customs and practice as carried on
prior to and as on the Execution Date, to the extent in compliance with Applicable
Laws and shall not acquire or dispose of {(whether in a single transaction or series
of transactions) any assets, business {or any material part of any business) or
securities in any entity, other than in the Ordinary Course of Business of the Bank;

conduct the affairs of the Bank in a manner which s not prejudicial to the interest
of the Bank and its Shareholders;

to amend the Articles subject to approval from the RBI for the purpose of
incorporating the provisions of this Agreement, in the form approved by the
Investors. The Parties agree that to the extent the Articles are in conflict with or are
inconsistent with the terms and conditions of this Agreement, the Parties shall take
such steps as may be reasonably necessary to amend the Articles appropriately in
accordance with this Agreement, as soon as practicable, to eliminate such conflict
or inconsistency, subject to approval from the RBI,

maintain books and records of account in accordance withAccounting Standards;

undertake all Related Party Transactions only on an arm’s length basis. Further,
subject to Clause 8 above, the Investors shall have the right to review any such
Related Party Transactions on an on-going basis and the Bank and Promoters agree
and undertake to provide all such information and data as the Investors may require
in this regard,

In the event an employee of the Bank is convicted by a Governmental Authority of
any offence involving moral turpitude (including in the nature of criminal
misconduct or sexual harassment), the Bank shall immediately terminate the
employment of such Person. No such Person shall be employed or engaged as a
consultant or appointed as a Director by the Bank;

The Bank shall, obtain and maintain insurance coverage with a well established
and reputable insurer, in accordance with current industry practice and as approved
by the Board from time to time;

ensure that the Core Promoter retains its position in the Bank until such time as is
determined by the Board, and as required by Applicable Law; and

ensure that Securities allocated for stock options are allotted in accordance with the
ESOP scheme of the Bark, as approved by the Board, and the Applicable Law.




13.3

(i)

(iii)

(iv)

v)

notify the Investors within 15 (Fifteen) days of becoming aware of any breach by
the Bank of any of its obligations under this Agreement or on occurrence of
Material Adverse Effect;

not at any time in any Relevant Capacity, directly or indirectly (a) have a
Substantial Interest in any entity which competes with the Principal Business
(except through the Bank); (b) solicit for employment or employ, or assist any other
person to solicit for employment or employ, any individual who is engaged in
employment with the Bank; or (¢) solicit, or assist any other person to solicit, any

* current customer, client or account of the Bank for any business that is competitive

with the Principal Business provided always that this will not apply to any Relative
Affiliate of a Promoter unless that Relative Affiliate holds a Substantial Interest in
a business competing with the Principal Business or is an employee or office bearer
of the Bank;

not engage in any transaction with the Bank that is less favourable to the Bank than
the terms that would be available to the Bank in a comparable transaction which is
conducted on the basis of arm’s-length dealings with a Third Party; and

ensure that the Bank shall at all times conduct its Business in accordance with all
Applicable Laws and as per the best business practice prevailing in the industry in
which the Bank carries on its Business.

Core Promoter’s Obligations

In addition to Clause 13.2, the Core Promoter shall:

)

(ii)

not at any time in any Relevant Capacity, directly or indirectly compete, invest
and/or set up any entity which competes with the Principal Business (except
through the Bank) provided always that this will not apply to:

(a) M/s Midland Microfinance Limited (“MML"); nor

(v) to any Relative Affiliate of the Core Promoter unless that Relative Affiliate
holds & Substantial Interest in a business competing with the Principal
Business or is an employee or office bearer of the Bank;

It being clarified that the exception mentioned in (a) above shall cease to apply as
soon as: (A) MML converts into a bank of any form, or (B) MML extends the scope
of its business, whereby its business becomes similar to or competes with that of
the Principal Business provided that the Core Promoter is or becomes involved
directly or indirectly with MML in any manner or capacity including as an
employee, consultant, advisor, sharcholder, partner, holder of any beneficial
interest, financer, lender, director, officer (including executing any agreement with
MML or its promoters regarding any of the foregoing positions/ roles); and

ensure that the Senior Management Team shall be in exclusive full-time
employment of the Bank.

Without derogating from the generality of the above, the Core Promoter shall be in full-
time employment with the Bank and shall devote all his time, abilitics and attention to the
Business, other than the Permitted Investments, The Core Promoter and other Promoters
shall, at all times, act in good faith and in the best interests of the Bank, including ensuring
that full/ entire benefit (economic and otherwise) of any business/ business line undertaken
by the Bank shall at aii times vest solely with the Bank. For the avoidance of doubt it i
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14.1

14.2

14.3

Bank’s board process, so long as the Bank, the Core Promoter and the other Promoters act
in a bona fide manner in this regard,

INFORMATION, ACCOUNTING AND FINANCE

The Investors or their nominees shail be entitled to monitor the operations of the Bank. The
Bank shall furnish to the Investors or to their nominee such information and data as may be
required by it from time to time for this purpose.

The Bank shall prepare its accounts in accordance with Applicable Law and Accounting
Standards.

Subject to Clause 18, and Applicable Law including without limitation the Guidelines, the
Bank covenants that, as soon as practicable, but in any event not later than time period
prescribed below, it shall provide the Investors the following information:

() within 30 (Thirty) days from the end of each quarter, quarterly reports on
implementation of the Annual Budget in the agreed form;

(ii) within 30 (Thirty) days from the end of each month, the MIS prepared for the
previous month which shall include the status of legal cases filed by or against the
Bank;

(iify  within 30 (Thirty) days from the end of each quarter, the quarterly profit and loss
statement, balance sheet and cash flow statements of the Bank;

(iv)  within 30 (Thirty} days of each quarter, details of each customer or client account
which exceeds INR 50,00,000 (Rupees Fifty Lakhs Only) and is classified as a non-
performing asset in accordance with Applicable Law together with details of the
product line and business vertical pertaining to each such customer or client
account;

(4] within 2 (Two) months from the end of the Financial Year the annual audited
financial statements;

(vi)  ensurc that the reports of the independent agencies and Governmental Authorities
are shared with the Investors;

(vii) share copies of any material amendments to Authorizations and relevant
correspondences with Governmental Authorities;

(viii)  share details of any material litigation having a consequence of more than: (A)INR
2,50,00,000 (Rupees Two Crore Fifty Lakhs), where such litigation has been
initiated by the Bank; or (B) INR 1,00,00,000 (Rupees One Crore Only), where
such litigation has been initiated against the Bank; winding-up proceedings or
notices under any enactment or regulation, proceedings or material dispute or
adverse changes that impedes or which is likely to adversely affect its business or
assets or reputation or otherwise, criminal proceedings against the Bank, its
Directors (in capacity of such person being a director of the Bank), and the
Promoters (in capacity of such person being a promoter of the Bank);

(ix)  details of any event of force majeure or any other event which would have an effect
on the Bank's profits or business;

{x) promptly following the preparation thereof, a copy of any proposed material
revisions to the annual budget delivered;

promptly following the preparation thereof, a copy of any proposed
_ communication to be pmvldcd to any Governmental Authority, le
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14.5

14.6

14.7

contract, if the effect of such written communication would permit the creation or
imposition of any material binding obligation of, material rights of or against or
material restrictions affecting the Bank, and any responses thereto;

(xii)  regular updates pertzining to the Business, discussions with Governmental
Authorities, inorganic growth initiatives taken by the Bank and any other matter

related to the Business which has a Material Adverse Effect on the Bank

(xili) to the extent available, provide to Existing Investor A and Amicus information
required for the purpose of compliance with the Anti-Corruption Laws, Sanction

Laws and Regulations and ESG Laws;

{xiv) within 15 (Fifteen) days, after receipt thereof, copies of all notices, correspondence
and/or other communications which may result in Events of Default or potential
Events of Default, investigations, audits, breaches, violations of Applicable Law
or any similar matters received from any Governmental Authority, and copies of
any responses thereto prior to such responses being provided to the relevant

Governmentzl Authority; and

(xv)  any other information that may be reasonably requested by the Investors from time

to time.

During the Term of this Agreement, the Investors or their nominees shall be entitled to
monitor the operations of the Bank. The Bank shall fumish to the Investors or to their
nominee such information and data as may be required by the Investors or their nominee
from time to time and the Investors or their respective nominees shall also have a right to
examine the books and records of the Bank, subject to Applicable Law and customary
conventions concerning confidentiality of customer information, through its authorized

representatives, during normal business hours with reasonable notice in advance.

The Bank and the Promoters agree that so long as each of the Existing Investor A and
Amicus hold any Security in the Bank, the Bank and the Promoters will provide to each of
the Existing Investor A and Amicus with a quarterly compliance certificate in retation to
the (i) ESG Laws; and {ii) Sanctions Law and Regulations, in the form attached hereto as
Schedule VII and Schedule VI respectively, with respect to the Bank and its
Subsidiaries. The Parties acknowledge that such certificates shall confirm statements on
the lines set out in Schedule VII and Schedule VIII and as intimated by the Amicus from

time to time.

At the end of every quarter of a Financial Year, a whole-time Director or a key managetial
personnel of the Bank shall provide a compliance certificate to the Board substantialiy in
the form provided in Schedule IX stating that the business and affairs of the Bank, have
been, are being and shall be conducted in compliance with Applicable Law and in the

interest of the Bank.

The Bank and the Promoters agree that by February 29, 2020 they shall:

(i) Adopt, implement and give effect to an anti-corruption and bribery policy which
shall be to the satisfaction of Amicus {and in relation to which, Existing Investor
A shall have consultation rights), including the adoption of such policy by the

Board;

(i) Adopt and implement an anti-money laundering policy and an anti-corruptiop
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operation as may be reasonably required for such irnplementation.

In the event of any adverse findings with respect to ESG Laws and ESG Policy, the Bank
and the Promoters agree that within 30 (Thirty) days of such finding, such non-compliances
will be remedied.

OTHER COVENANTS
It is agreed that:

{i) The Investors and/or their Affiliates shall not be considered or represented as a
“promoter™ of the Bank for any purpose whatsoever including for the purpose of
the QIPQ; and

(ii) Unless otherwise required by the Applicable Law, none of the Investor Shares shail
be subject to any restriction of any nature.

The Bank shall and the Promoter shall ensure that the Bank shall, at all times be compliant
with the minimum capitalization requirements under the Applicable Law in respect of its
Business. The Bank and the Promoter shall ensure that the Business is operated and
conducted in material compliance with Applicable Law, including the Guidelines, the SFB
License and the other authorisations issued by the RBI in relation to ‘small finance banks’.

The Investor Shares shall not be subject to any lock-in at any point of time under any
circumstances and shall be freely tradable and transferable, subject to Applicable Law. The
Securities allotted to the Investors and their Affiliates, at all times, shall be free from any
Encumbrance. The Investors and/or their Affiliates shail not be required to pledge the
Investor Shares as and by way of security for any loans or indebtedness of the Bank or
provide any guarantee, letter of comfort or any other support to any Third Party, including,
without limitation, to the lenders of the Bank.

The Investors and their Affiliates shall, at all times, have the right to freely Transfer any of
the Securities held by them to any Person. Notwithstanding the foregoing, the Investors
shall not transfer Investor Shares to Banking Companies, promoters of Banking Companies
and Affiliates of such promoters (excluding mutual funds, insurance companies and
alternative investment funds) (the “Transfer Restriction™). It is hereby clarified that the
Transfer Restriction shall not be applicable from the earlier of the occurrence of (a) any
Event of Default under Clause 16; and (b} period commencing the Second Exit Date as set
out in Clause 12.5{v).

The Parties agree that in connection with any Transfer of Securities held by the Investors
and / or their Affiliates to any Person (as referred to in the first sentence of the above
paragraph), the Bank and the Promoters shall provide all necessary Transaction Assistance
to the Investors (and/ or their Affiliates, as the case may be) and the prospective purchaser
including cooperation for conducting financia! and lega! due diligence, provided that: (i)
where the respective Investor transferring the Securities holds 2% (Two Percent) or more
of the paid-up equity share capital of the Bank on a Fully Diluted Basis, then the said
Transfer of Securities shall be in a tranche that is at least 2% (Two Percent) of the paid-up
equity share capital of the Bank on a Fuily Diluted Basis; and (ii) where the respective
Investor transferring the Securities holds less than 2% (Two Percent) of the paid-up equity
share capital of the Bank on a Fully Diluted Basis, then the said Transfer of Securities shall
be in one tranche for the entire shareholding in the Bank held by such Investor.




15.6

15.7

15.8

In the event of any investment by a Future Investor(s) in the Bank, the Bank and the
Promoters covenant the following:

(£ The Investors and the Core Promoter shall be a party to any agreement executed
with such Future Investor(s} in relation to the rights of such Future Investor as a
shareholder; and

(i) All concems, issues and conditions raised by the legal, financial and business due
diligence exercise by any such Future Investor(s) shall be resolved to the
satisfaction of the Investors,

The Bank and the Promoters shall ensure that the rights (whether express or implied)
accorded to any new investor under (i) the relevant securities subscription agreement (as
amended/modified, and includes addendums thereto) and/ or securities purchase
agreement, or (ii} any subsequent shareholders’ agreement or any instrument through which
such new investor becomes a party to this Agreement, or (iii) any other agreement or
arrangement with such new investor, are not, under any circumstances, more favourable
than, or superior to, those accorded to the Investors respectively under the Transaction
Documents. Without prejudice to the foregoing rights and any other rights of the Investors
contained in this Agreement, the Bank, the Promoters, and the Key Shareholders, shall
promptly provide the Investors any rights granted to any Future Investor(s) or any new
investor which are more favourable (in any manner whatsoever) than those provided to the
Investors under this Agreement.

Non-Compete:

(i) Till such time, any of the Investors hold any Equity Share in the Bank or this
Agreement is terminated in accordance with Clause 17, whichever is earlier, the
Core Promoter undertakes not to sponsor/promote, directly or indirectly, including
through any of his Immediate Family Members, or through an Affiliate, any other
business within the territory of India which competes with the Principal Business,
unless such investment is through the Bank. Provided that this will not always
apply to any Relative Affiliate of the Core Promoter unless that Relative Affitiate
holds a Substantial Interest in a competing business or is an employee or office
bearer of the Bank,

(i) Till such time any of the Investors hold any Equity Share in the Bank or this
Agreement is terminated in accordance with Clause 17, whichever is earlier, the
Core Promoter undertakes that the Core Promoter or any of his Immediate
Family Members shall not engage in any of the following within the territory of
India:

(2) work for or associate in any way (including but not limited to as
shareholder or partner) with another Banking Company or conduct
business as a Banking Company. It being clarified for the avoidance of
doubt that the Core Promoter may make a Permitted Investment;

(b) camry on, engage, set-up, promote, finance or invest in any business (or
venture or company) which deals with or offers the same or similar
products and/or services or which is similar to or directly or indirectly
competes with, the Principal Business;

{c) enter into any agreement or arrangement with any Person relating to 2
business similar to or identical with the Principal Busincss, or participié
in the management, operation, or contro! of, or be financially interested3
become a director, officer, partner, executive or whole-time consultaft-t
or to any business competing with the Prineina] i
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(d) be employed or engaged by, enter into partnership with, employ, engage,
attempt to employ or engage, or negotiate or arrange the employment or
engagement by any other Person, of any Person who was during his/her/it’s
association, part of the management team or an employee employed in a
managerial capacity in the Bank, in relation to any business competing
with the Principal Business; or

(e) other than in Ordinary Course of Business, divulge or disclose to any
Person any information (other than infarmation available to the public or
disclosed or divulged pursuant to an order of a court of competent
jurisdiction) relating to the Principal Business, the identity of its
customers, its products, finance, contractual arrangements, business or
methods. ‘

Non-Solicitation; Till such time any of the Investors hold any Equity Share in the Bank or
this Agreement is terminated in accordance with Clause 17, the Core Promoter shall not,
cither independently or jointly, directly or indirectly, including through any of his
Immediate Family Members or through its Affiliates, without prior written consent of the
Investors, within the territory of India:

{0 solicit or procure or assist the solicitation of or hire or attempt to hira or solicit the
employment or engagement of any existing employee/ director/ consultant/
supplier/ client of the Bank, for himself or for any other Person;

(i) induce or attempt to induce any officer, director, or employee of the Bank to leave
the employment or otherwise interfere in any manner with the contractual,
employment or other relationship of such persons;

(iii)  tender for, canvass or solicit or attempt to tender for, canvass or solicit the business
of or employment of any current client or customer of the Bank for any business
competing with the Principal Business; and

(iv)  induce or attempt to induce any client, customer, vendor or supplier of the Bank to
cease to deal with the Bank or otherwise interfere with the relationship between
such client, customer or supplier and the Bank; or assist, influence, encourage or
induce such action in any manner whatsoever.

Provided that this will not always apply to any Relative Affiliate of the Core Promoter
unless that Relative Affiliate holds a Substantial Interest in a competing business or is an
employee or office bearer of the Bank.

The Core Promoter ackmowledge that the covenants and the obligations of the Core
Promoter as set forth in Clauses 15,8 and 15.9 above are an essential element of this
Agreement and that, but for the agreement of the Core Promoter to comply with these
covenants, the Investors would not have entered into this Agreement. The Core Promoter
acknowledges that Clauses 15.8 and 159 constitute an independent covenant in
consideration (the sufficiency of which is hereby acknowledged by the Core Promoter) for
which the Investors have agreed to invest in the Bank, Therefore, the covenants in
Clauses 15.8 and 15.9 shall not be affected by the performance or non-performance of any
other provision of this Agreement by the Investors. The Bank and the Core Promoter deem
the Investment Amount to be adequate consideration for the obligations being taken up by
the Core Promoter under Clauses 15.8 and 15.9 of this Apreement. The Core Promoter
agrees that he has independently consulted his counsel in relation to the covenants set fprfh
in Clause 15.8 or Clause 15.9 and in his personal opinion, the covenants set forth at CJaUse
15.8 or Clause 15.9 are no more extensive than is reasonable to protect the Investfns
investors in the Bank and to protect the business of the Bank. The Core Promoter reprt




other than a competing business and that injunctive relief will not prevent him from
providing for himself and his family,

15.11 The Bank and the Promoters agree to comply fully and without demur in letter and in spirit
with inter alia the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013, as amended.

15.12  The Bank shall and the Promoters shall ensure that the Bank shall take adequate steps, on
and from March 31, 2021, to lower its prudential exposure limits in the agricultural
portfolio in the manner set out below:

(i) The prudential exposure limit in the agricultural portfolio of the Bank which is
presently 40% (Forty Percent) for the Financial Year ending on March 31, 2020
shall be reviewed by the Board in the beginning of each Financial Year,

(ii) The Bank and the Promoters hereby agree and acknowledge that any upward
deviation to the prudential exposure limits in agriculturat portfolio as approved by
the Board in the beginning of each Financial Year shall require prior consent of
each of the Investors.

15.13 The Promoters and each of the Investors shall, with respect to an agreed claim being a
Diminution in Value Consequence on account of an interim order, in terms of Clause 9.9
of the SSA, the SSA 1 or the SSA 2 or as per the Addendum, as the case may be:

() open and operate a separate Escrow Bank Account in accordance with the
principles set out at Schedule VI (Escrow Arrangement) and consummate the
transactions contemplated in the escrow agreement entered into between the
Promoters, the relevant Investor and the escrow agent; and.

(i) acting on a good faith basis and reasonably, agree upon the escrow agent and the
escrow agreement within 45 (Forty Five) days of such amount being determined as
an agreed claim. It is hereby clarified that, unless the Parties agree otherwise, a
separate escrow agreement shall be entered into by the Promoters with each
Investor and the escrow agent, which shall incorporate inter alia the principles set
out at Schedule VI (Escrow Arrangement).

Provided however, if the Promoters do not fund the Escrow Bank Account within 45 (Forty
Five) days of such amount being determnined as an agreed claim, as required under Clause
9.9 of the SSA, the SSA 1 or the SSA 2 or as per the Addendum, as the case may be, then:

(i) the Promoters shall (jointly and severally) remit such amount (along with any tax
interms of Clause 9.12 of the SSA, the SSA 1 or the 8SA 2 or as per the Addendum,
as the case may be) directly into the designated bank accounts of the relevant
indemnified parties (or any indemnified party, as the case may be), immediately
upon expiry of such period of 45 (Forty Five) days; and

(ii) the escrow mechanisin set out in Clause 9.9 the SSA, the SSA 1 or the SSA 2 or as
per the Addendum, as the case may be, and Schedule VI (Escrow Arrangement)
shall not apply in such case,

15.14 With respect to the sale of Securities by the Investors, the Bank and the Promoters shall
take all reasonable steps including but not limited to (i) facilitating due diligence by any
potential acquirer(s) of such Securities, subject to such potential acquirer(s) executing /4%
relevant confidentiality agreements with the Bank; (ii) provide customary representationda>
and warranties in relation to transactions of such nature, including representations anfk.
warrantig§ in:gejation to the business of the Bank; andTiiyfacilitating and obtaining
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necessary Authorizations as may be required for such sale of Securities by the Investors.
Without prejudice to the foregoing, the Bank and the Promoters agree to provide all
necessary Transaction Assistance in connection with any sale of Securities by the Investors.

The Core Promoter acknowledges and agrees that the covenants and obligations set out in
Clauses 15 and 13.3, relate to special, unique and extraordinary matters, and that a violation
of any of the terms of such covenants and obligations by the Core Promoter and/ or its
Affiliates will cause the Investors irreparable injury for which damages may not be
adequate remedy. Therefore, the Bank and/or the Core Promoter agree that the Investors
shall be entitled to an interim injunction, restraining order or such other equitable relief as
a court of competent jurisdiction may deem necessary or appropriate to restrain the Core
Promoter and/ or its Affiliates, from committing any violation of the covenants and
obligations contained in this Clause 15 and Clause 13.3. These injunctive remedies are
cumulative and are in addition to any other rights and remedies the Investors may have at
law or in equity.

Within the earlier of: (i} 70 (Seventy) days of the Execution Date, (ii) 150 (One Hundred
and Fifty) days of the SSA 1 Closing Date (or by such other date as may be mutually agreed
among the Parties in writing), (iii) within 30 (Thirty) of the SSA 2 Closing Date, the Bank
shall convene a Board meeting to approve the Restated Articles, and thereafter, within 5
(Five) days of such Board meeting having taken place, the Bank shall file an application
with the RBI for approval of the Restated Articles. Within 45 (Forty Five) days of obtaining
approval of the RBI for the Restated Articles, the Bank will conduct a meeting of the
Shareholders to approve the Restated Articles.

The Parties acknowledge that in the event that Clause 15,16 of this Agreement is not
complied with and given effect to, to the satisfaction of Amicus, Amicus will have all the
rights available to it in Applicable Law and under the SSA I.

Without prejudice to the other provisions of this Agreement, it is agreed that in the event
of an Exit by all or any of the Investors or an Event of Default, the Bank and the Promoters
will provide all necessary Transaction Assistance to the Investors.

EVENT OF DEFAULT

Each of the following shall be deemed to be an event of default on the part of Bank and the
Core Promoter (the “Event of Default™):

0] material breach in any respect of any covenants, obligations, ¢r other undertakings
made by the Bank or the Core Promoter set out in the Apreement, which is
incurable, or which if capable of being cured, is not cured within 30 (Thirty) days
from the date of receipt of written notice from the Investors requiring such default
to be cured;

(i) breach in any respect of any representations and warranties made by the Bank or
the Core Promoter which is incurable or which if capable of being cured, is not
cured within 30 (Thirty) days from the date of receipt of written notice from the
Investors requiring such default to be cured;

(iii)  if the Core Promoter (or its agents, employees or representatives) commits fraud,
malfeasance, gross negligence, wilful misconduct, theft or embezzlement;

(iv)  ifthe Bank or the Core Promoter is in material default under any of the financings

agreements, which results in receipt of a notice of event of default under any of

financing agreement entered into by the Bank or the Core Promoter, and s

default has not becn cured by the Bank and/or the Core Promoter within 45 (F
g
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v) voluntary or involuntary bankruptcy, receivership, assignment for the benefit of
creditors or, acceleration of Third Party obligations of the Bank and/or the Core
Promoter;

(vi)  any Govemmental Authority or other authority (whether de jure or de facto)
nationalizes, compulsorily acquires, expropriates or seizes all or any substantial
part of the Principal Business of the Bank;

(vii}  any wilful action or omission by the Bank, the Promoters or their respective
Affiliates which intentionally and materially impedes, prevents, unduly delays or
otherwise interferes with the exercise of its rights by Investors under the Agreement
or any other Transaction Document;

(viii) occurrence of any event, litigation, arbitration or any other event arising out of a
breach or default by the Bank, which has a Material Adverse Effect on the Bank;

(ix)  occurrence of any event, litigation, arbitration or any other event arising out of a
breach or default by the Core Promoter, the Key Shareholders and/or their
Affiliates associated with the Bank, which has a Material Adverse Effect on the
Bank;

{x) any wilful or knowing act or wilful omission by the Core Promoter which results,
directly or indirectly, pursuant to Applicable Law or regulatory or disciplinary
actions or investigation by any Governmental Authority, which materially
prejudices or jeopardises the Bank, its Principal Business, including any material
approval by any Government Autherity (including RBI Approval) necessary to
conduct the Principal Business;

(xi}  any wilful or knowing act or wilful omission by the Bank, Promoters (other than
Core Promoter) or the Key Shareholders and/or any of their Affiliates, which
results, directly or indirectly, pursuant to Applicable Law or regulatory or
disciplinary actions or investigation by any Governmental Authority, which
materially prejudices or jeopardises the Bank, its Principal Business, including any
matetial approval by any Government Authority (including RBI Approval)
necessary to conduct the Principal Business;

(xit}  material violation of any provisions of the Anti-Corruption Laws by (a) the Core
Promoter; or (b} the Bank, except if such material violation by the Bank has
occurred on account of the actions (or omissions) of an employee, consultant ot
officer of the Bank which were not sanctioned by the Core Promoter, the Board, a
whole time director or any key managerial personnel (as defined in the Act) of the
Bank;

(xiii} ~ breach or termination of any contract material to the Principal Business, caused by
any wilful act or omission by the Bank, the Core Promoter, ot Key Shareholders
and/or any their Affiliates; and

(xiv) revocation of any approval given by any Governmental Authority necessary for
conduct of the Principal Business by the Bank.

16.2  Upon any Party becoming aware of the occurrence of an Event of Default, such Party shall
have the obligation to promptly send a written notice to the other Parties (the “Defanlt
Notice”) intimating such other Parties of the Event of Default that has occurred and loss if
any suffered by such Party,

16.3  Notwithstanding anything elsewhere contained in this Agreement, where an EY
Default has occurred and is continuing, and is capable of being cured, the Bank aniffo
Core Promoter shall, remedy the default within 45 (Forty Five) days of the date of\w
the defa l;’ﬁrstg'g‘ mred.
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Subject to Clause 16.3 above, in the period ending 45 (Forty Five) days after the date of
receipt of a Default Notice by the Party of an Event of Default, subject to Applicable Laws,
the Investors shall be entitled to, any or all of the following rights.

Consequence of Event of Default

In case of an Event of Default, the Investors shall have the rights and remedies that the
Investors may have under contract or in law. In addition, all obligations of the Investors
under the Transaction Documents shall fall away in case of an Event of Default and the
rights shail continue in terms of and subject to this Agreement and the Investors will be
allowed to Transfer the Investor Shares to any other entity / Third Party without any
restrictions whatsoever,

Consequences of Event of Default under Clause 16.1

() In case of an Event of Default under Clauses 16.1(ili), 16.1(ix), 16.1(x) and 16.1
(xii) in addition to the rights set out in Clause 16.4.1, the Investors shall have the
following rights:

(a) Default Put Option

(A)  Within a period not exceeding 60 (Sixty) Business Days from the
date on which any Investors issue the Default Put Naotice (the
“Default Put Option™) or such extended period due to any
approval pending from the Governmental Authority vis-3-vis such
Investor, each of the Investors shall have the right (but not the
obligation) to require the Core Promoter and/or its Affiliates, as
appropriate and permitted by Applicable Law, to purchase or
procure to purchase, all or in part (as specified by such Investor),
the Securities held by it or its Affiliate (the “Default Put
Securities”) such that such Investor shall receive the higher of (A)
Exit Valuation; or (B) an amount which provides an 18%
(Eighteen Percent) TRR on the Investment Amount, {the “Default
Put Price™).

(B) To exercise its right of Default Put Option, the Investor shall issue
.to the Core Promoter and the Bank, a written notice (the "Default
Put Notice™), intimating the Core Promoter and the Bank of its
decision to exercise the Default Put Option. A copy of such
Default Put Notice shall also be sent by the Investor issuing such
notice to each of the other Investors. The Defauit Put Notice shall
specify the number of Securities held by such Investor and/or their
Affiliate and proposed te be Transferred to the Core Promoter
pursuant to this Clausel6.4.2(i)(a) and the aggregate
consideration payable by the Core Promoter for purchase of the
Default Put Securities, calculated as per Clause 16.4.2(i)(a)(A)
above. Within 30 (thirty) days from the receipt of the Default Put
Notice(the “Default Put Response Period™), each of the other
Investors shall intimate in writing to each of the other Investors,
the Bank and the Core Promoter if they are interested in selling
their respective Securities along with the number of Securities
they are willing to sefl (the “Default Sale Response™). Such
Default Sale Response shall also state the aggregate consideratj

sold by such Investors as set out in the Default Sale Res
calculated as per Clause 16.4.2(f)(a)(A) above




(D)

(E}

Securities of the Investors as set out in the Default Sale Response
shall be completed within a period not exceeding 150 (One
Hundred and Fifty) Days from the Default Put Response Period or
such extended period due to any approval pending from the
Governmental Authority (the “Default Put Exercise Date™).

On the Defautt Put Exercise Date, the Investors shall, upon receipt
of the Default Put Price from the Core Promoter by way of a wire
transfer to the designated bank account of the Investors or such
other medium as may be mutually agreed between the Parties in
writing, Transfer to the Core Promoter, the Default Put Securities
and ¢ach of the Securities of the Investors as set out in the Default
Sale Response and the share transfer forms duly executed by it in
relation to such Default Put Securities and each of the Securities
of the Investors as set out in the Default Sale Response. The stamp
duty payable on such share transfer forms for effecting the
Transfer of the Default Put Securities and each of the Securities of
the Investors as set out in the Default Sale Response in favour of
the Core Promoter shall be paid by the Core Promoter. In the event
that the Default Put Securitics and each of the Securities of the
Investors as set out in the Default Sale Response are in
dematerialized form, the Investors shall issue irrevocable
instructions to its depasitory participant to Transfer the Default Put
Securities and each of the Securities of the Investors as set out in
the Default Sale Response to a securities account(s) designated to
the Core Promoter.

The Core Promoter and the Bank shall provide the Investors with
such reasonable assistance and support, as may be requested for
by the Investors to achieve the Transfer of the Default Put
Securities and each of the Securities of the Investors as set out in
the Default Sale Response pursvant to this Clause 16.4.2(i)(a),
including providing relevant information in relation to the Bank as
may be required by the Investors for obtaining any govenmental
Approvals, including of the SEBI and RBI. It is clarified herein
that in the event of requirement of procuring of Authorizations by
the Investors, the Default Put Exercise Date shall be extended by
such period as is equivalent to the period of procuring of the
Authorizations. Without prejudice to the foregoing, it is agreed
that the Core Promoter, the Bank and the Promoters shali provide
all necessary Transaction Assistance to the Investors in connection
with the consummation of the sale of Securities of the Investors
contemplated under Clause 16.4.2(i)(a).

{b) Drag Right

(A)

In the event the Core Promoter fails to purchase any of the Default
Put Securities and each of the Securities of the Investors as set out
in the Default Sale Response held by the Investors within 60
(Sixty) Days of the Default Put Exercise Date (the “Default Put
Securitles Period™) other than on account of delay pursuant to
Clause 16.4.2()(a)(E), then the Investors may, acting jointly o
independently, by a notice to the Bank and the Core Promoter ( v,
“Drag Right Trigger Notice™), require the Core Promoter to
all or some of the Core Promoter Securities to a Third P:
purchaser along with all the Securities held,
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their Affiliates in the Bank at that time, subject to compliance with
the applicable pricing guidelines prescribed under the Applicable
Law (the “Drag Right"), at any time prior to the expiry of 180
(One Hundred and Eighty) days from the completion of the
Default Put Securities Peried. Provided that the number of Core
Promoter Securitics to be sold pursuant to this Clause 16.4.2(b)
will be restricted to the shortfall in the amount to be received by
the Investors as calculated as per Clause 16.4.2(1)(a)(A). Where
the Drag Right Trigger Notice is issued by an Investor exercising
the Drag Right in its individual capacity, the Drag Trigger Right
Notice must also be sent to the other Investors, who shall have the
right but not the obligation to participate in the exercise of the Drag
Right (the “Participating Investor™), It is clarified for avoidance
of doubt that , (i) as part of the exercise of the Drag Right, the
Investors and/or their Affiliates shall be required to offer to seli to
the Third Party purchaser all the Securities of the Bank held by
them at that time; and (ii) the Investor shall only have the Drag
Right under this Clause 16,4.2(i}(b) if: (a) the Core Promoter fails
to purchase any of the Default Put Securities and each of the
Securities of the Investors as set out in the Default Sale Response
held by the Investors within the Default Put Securities Period at
the Default Put Price, other than on account of delay pursuant to
Clause 16.4.2(i}{a)(E); and (b) the Drag Right Trigger Notice is
issued within expiry of 180 (One Hundred and Eighty) days from
the completion of the Default Put Securities Period.

Within 7 (Seven) Business Days from the receipt of the Drag Right
Trigger Notice, the Participating Investor may by a written notice
addressed to the Investor issuing the Drag Right Trigger Notice,
the Bank and the Core Promoter communicate its willingness to
participate in the exercise of the Drag Right (the “Participating
Investor Notice™). It is clarified that the Participating Investor’s
right to participate in the exercise of the Drag Right shall be (X)
for up to the entire shareholding of the Participating Investor in the
Bank if the Investor issuing the Drag Right Trigger Notice is
selling its entire shareholding to the Third Party purchaser, or (Y)
pro rata to the number of Securities of the Bank held by it at the
time of the issue of the Drag Right Trigger Notice (viz-a-viz the
number of Securities of the Bank the Third Party purchaser finally
agrees to acquire), if the Third Party purchaser is unable to
purchase the entire shareholding of the Investor (for any reason
whatsoever) despite the Investor having offered to sell its entire
shareholding in the Bank to the Third Party purchaser. It is also
clarified that if the Participating Investor chooses not o participate
in the exercise of the Drag Right (by either stating so in the
Participating Investor Notice or failing to issue the Participating
Investor Notice in the manner and within the timeline prescribed
in this Clause 16.4.2(I}(b)(B)), the exercise of the Drag Right by
the Investor shall not stand obstructed or invalidated and shall
proceed in the manner contemplated in Clause 16.4.2(i}(b).

The Drag Right shall be exercisable by any of the Investors,
independently ot jointly with the other Investors, by issuing




proposed Transfer, which shall state (i) the Investor’s intention to
exercise the Drag Right; (ii) the number of Core Promoter
Securities proposed to be Transferred in the event only the Investor
issuing the Drag Right Trigger Notice will exercise its Drag Right,
as well as the number of Core Promoter Securities proposed to be
Transferred if the Investor issuing the Drag Right Trigger Notice
and the Participating Investor will both exercise their Drag Rights
(the “Promoter Drag Securities™); (iii) details of the Third Party
to whom the Securities are proposed to be Transferred; (iv) the
number of Securities held by the Investors and/or their Affiliates
to be Transferred to the relevant Third Party purchaser; (v) the
price at which the Third Party has offered to acquire the Securitics
(including the Promoter Drag Securities); and (vi} other terms and
conditions offered by the Person to whom the Securities are
proposed to be Transferred.

(D)  The Core Promoter shall Transfer the Promoter Drag Securities to
the Third Party against receipt of the sale consideration for such
Transfer as specified in the Drag Right Trigger Notice within 15
(Fifteen) Business Days of receiving the Drag Right Trigger
Notice, and the Participating Investor Notice where the Drag Right
Trigger Notice has been sent by an Investor acting in its individual
capacity (the “Drag Right Exercise Date™).

(E)  Itis clarified that the Core Promoter and the Bank shall provide
the Third Party purchaser with all information relating to the Bank
that is relevant to the transaction subject to the provisions of
confidentiality. The Core Promoter and the Bank may be required
to provide representations, warranties, covenants or undertakings
and indemnification that are standard and customary transactions
of this nature. Further, the Core Promoter shall be required to incur
any expenses (including payment of stamp duty for the Transfer)
or incur any other reasonable obligations to the Third Party
purchaser, 1t is agreed between the Parties, that the Investors
Transferring their Securities held by them or their Affiliate
pursuant to this Clause 16.4.2(i)(b), are entitled to the
consideration payable for the Promoter Drag Securities by the
Third Party purchaser and the Core Promoter shall do all things
necessary for such payment to be made to the Investors.

(M The Core Promoter and the Bank shall provide the Investors with
such reasonable assistance and support as may be requested for by
the Investors to achieve the Transfer of the Securities held by them
or their Affiliate, including providing relevant information in
relation to the Bank as may be required by the Investors for
obtaining any Authorizations, including of the SEB1 and RBI. It is
clarified herein that in the event of requirement of procuring of
Authorizations by the Investors, Promoters or the Bank, the Drag
Right Exercise Date shall be extended by such period as is
equivalent to the period of procuring of the Authorization. Witha
prejudice to the foregoing, it is agreed that the Core Promote Ay
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consummation of the Drag Right under Clause 16.4.2(5)(b).
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manner contemplated in Clause 16.4.2(i}b) is not fully
consummated (i.e., does not provide a2 complete exit from the Bank
to all Investors participating in such exercise of the Drag Right)
for any reason whatsoever, except on account of the Investors
having elected to not exit the Bank completely despite (X) the
Third Party purchaser having offered to purchase all the Securities
held by the Investors on terms acceptable to the Investors, and (Y)
the Core Promoter, the Bank and the Promoters having fully
discharged ail their obligations under Clause 16.4.2(i)(b}, then the
Investors will continue to be entitled to the Drag Right in the
manner contemplated in Clause 16.4.2(i)(b) (even afier the initial
exercise and consummation of the Drag Right by such Investors)
and will be able to exercise it afresh, again, until such Investors
are provided a complete exit from the Bank in the manner
contemplated in Clause 16.4.2(iXb).

{c) Trigger Events

{A)  Each of the following shall be considered trigger events for the
Bank (the “Trigger Events™):

(1) the Investors are unable to find a Third Party purchaser
within 3 (Three) months of Default Put Exercise Date,

(2)  the Core Promoter fails to Transfer the Promoter Drag
Securities to the Third Party against receipt of the sale
consideration within 21 (twenty one) days of the Drag
Right Trigger Notice, other than: (i) on account of delay
in obtaining any Authorization pursuant to
Clause 16.4.2(b)(F); or (if) the Investors not selling the
relevant Securities held by the Investors and/or their
Affiliates, to the Third Party purchaser concerned in terms
of Clause 12 where such offer by the Third Party is at a
price which is the higher of (i) Exit Valuation; or (ii) an
amount which provides an 18% (Eighteen Percent) and /
or 21% (Twenty One Percent) IRR (as the case may be)
on Investment Amount;

(3) the Securities held by the relevant Investor(s) are not
purchased by a Third Party or the Core Promoter within 5
(Five) months of date of the Default Put Response Period.

(B) On occurrence of any Trigger Event, the Investors shall, subject to
the Applicable Law, have the right to require the Core Promoter
and its Affiliates to cease to be an employee or director of the
Bank.

The Investors agree and acknowledge that the steps/actions under this
Clause 16.4.2 may be subject to consent from the RBI, including but not limited
to the stipulation of lock-in of the Promoter Group’s shareholding for a period of 5
(Five) years from the date of commencement of Business of the Bank i.e. April 24
2014. In this regard, the Bank and the Core Promoter agree to take 2l sl
necessary to obtain such consent in expeditious and tirncly manner. Furthefrs
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for such breach of this contractual obligation following from the absence or refusal
of requisite consent by the RBI) shall be considered a ‘material breach’ of
obligations by the Bank / Core Promoter, as the case may be, under this Agreement,

TERM AND TERMINATION

This Agreement shall become effective in accordance with Clause 3 and shall be in fuli
force and effect until the exit of the Investors from the Bank or terminated earlier in
accordance with the provisions contained in this Clause 17.

This Agreement may be terminated at any time after the Execution Date based on the
mutual written consent of the Promoters and the Investors.

This Agreement shall terminate in respect of an Investor immediately upon (i) such Investor
or any of its Affiliates ceasing to hold any Securities of the Bank or (ji) such Investor
electing to hold any Securities of the Bank after the successful exercise of its Drag Right
despite (a) the Third Party purchaser (in terms of Clause 16.4.2(i)(b)) having offered to
purchase all the Securities of the Bank held by the Investors participating in the sale, on
terms acceptable to such Investors, and (b} the Core Promoter, the Bank and the Promoters
having fully discharged al] their obligations under Clause 16.4.2(i)(b), provided always
that the termination of this Agreement in respect of an Investor in accordance with this
Clause 17.3 will be without prejudice to the rights of the other Investor under this
Agreement and this Agreement shall continue in full force and effect in respect of such
other Investor.

Without derogating from the generality of Clause 17.3 above, where the shareholding of
the Investors or the Investor Rights Assignee as the case may be falls below 2% (Two
Percent) of the equity share capital on a Fully Diluted Basis, the Investors or the Investor
Rights Assignee, as the case may be, will forthwith cease to have any and all rights set out
at Clause 5 except when the Promoters and, or, the Bank have not fully discharged all of
their obligations under this Agreement in respect to providing a complete Exit to the
Investor and such relevant Investor continues to hold more than 1% (One Percent) of the
equity share capital of the Bank on a Fully Diluted Basis.

It is agreed that the Investors will cease to have all the rights under this Agreement once
the Equity Shares are listed on a Recognised Stock Exchange pursuant to the QIPO.

Clauses 1 (Definitions), 4 (Representations and Warranties), 17.6 (Survival), 18
(Confidentiality), 19 (Notices), 20 (Governing Law, Dispute Resolution and Jurisdiction),
21 (Severability of Provisions), 24 (Remedies) and 25 (Specific Performance) shall survive
the termination of this Agreement.

Notwithstanding anything contained above, termination of this Agreement shall not
preclude any and all rights that are accrued to the Parties to this Agreement prior to such
termination.

CONFIDENTIALITY

Subject to Clause 18.2 below, each Party (the “Receiving Party™) agrees with the others
that it will keep confidential and shall not disclose to any Person any Confidential
Information, which it holds or receives from any Party (the “Disclosing Party”), and shall
use its reasonable efforts to ensure that its directors, officers, managers, employees,
Affiliates, legal, financial and professional advisors and bankers to whom Confidentis
Information is made available do not reveal to any Third Party any Confifant
Information without the prior written consent of the Disclosing Party, as the case £

The Receiving Party may disclose Confidential Information:

Page 62 of 101 (‘ '




18.3

19,
15.1

PO e g TV

0] to the extent that the Confidential Information is publicly available and not by way
of & breach of an obligation to keep such information confidential;

(i) already known or already in the lawful possession of the Receiving Party as of the
date of its disclosure by the Disclosing Party;

(iii)  that may be required or appropriate in response to any litigation or potentizl
litigation, provided that the Receiving Party will use reasonable efforts to notify
the Disclosing Party of such information in advance of such disclosure so as to
permit the Disclosing Party of such information to seek a protective order or
otherwise contest such disclosure, and the Receiving Party will use reasonabie
efforts to cooperate, at the expense of such provider, with such provider in pursuing
any such protective order;

(iv)  to its Affiliates, employees, professional advisors, officers, representatives, fund,
trustees, contributors, board of directors, sharcholders, investment committee
members, lenders, prospective transferees, auditors, limited partners, prospective
investors, but only to the extent necessary on a “need to know™ basis in connection
with the investment in the Bank and subject to such Persons agreeing to accept an
equivalent confidentiality obligation to that set out in this Clause 18; or

() to Persons from whom releases, consents or approvals are required, or to whom
notice is required to be provided, pursuant to the transactions contemplated by the
Transaction Documents.

Notwithstanding any other provisions of this Agreement, the terms and conditions of this
Agreement may be disclosed by the Parties to their respective investors (or prospective
investors), professional advisors or limited partners (or prospective limited partners),
provided that, in each case, the Person to whom such Confidential Information is disclosed
undertakes to keep it confidenttal,

NOTICES

Any notice, request or communication pursuant to this Agreement shall be in writing signed
by (or by some person duly authorised by) the person giving it. Any such communication
shall be delivered by hand, established courier service, registered post or email to the Party
to which it is required or permitted to be given or made at such Party’s address/email
specified below. The notice shall be effective upon the earlier of (i) actual receipt and (ii)
deemned receipt under Clause 19.2 below:

If to the Pramoters

Attn : Dinesh Gupta

Address : 47, Defence Colony, Jalandhar - 144001
Telephone 1 +91 98151 64949

Email id : dineshgupta.cs@gmail.com

If to the Core Promoter

Attn : Sarvjit Singh Samra
Address : 182 New Jawahar Nagar, Jalandhar city —~ 144 001
Telephone 191 98722 66022

Email id : ssamra@capitalbank.co.in
If to the Bank
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Attn : Munish Jain, Chief Operating Officer
Address : Midas Corporate Park, 3rd Floor, 37, G.T Road, Jalandhar 144 001, India
Telephone :+91 98152 55558

Email id : investorrelations@capitatbank,co.in; and munishjain@capitalbank.co.in

If to the Xey Shareholders
Attn : Amarjit Singh Samra

Address : 182, New Jawahar Nagar, Jalandhar — 144001
Telephone 1491 98722 66022

Email id : mail@ssamra.c

If to Existing lnvestor A

Attn : B.L. Gagpar

Address : 102, 10th Floor, Maker Chambers I11, Nariman Point, Mumbai - 400 021,
Maharashtra, India

Telephone 1 +91 22 4057 0300

Email id 1 bl ilindia.com

If to Existing Investor B
Attention : Regional Head, SIDBI, Chandigarh Regional Office

Address : SCO 145-146, 1* Floor & 2™ Floor, Sector 17C, Chandigarh - 160017

Telephone 1 +91 172 500 0652

Attention : Genera! Manager, SIDB1 Mumbai Office

Address : Swavalamban Bhavan, C-11, G- Block, Bandra-Kurla Complex, Bandra
(East), Mumbai — 400 051

Telephone 149122 6722 1270

To ACPE:
Attention : Mr. Sunil Theckath Vasudevan
Address : 4th Floor, Rocklines House 9/1, Museum Road, Bangalore~560 001

Telephone :+91 80 4631 6666

Ernail : sunil@amicusgapital.in
With a copy to J. Sagar Associates as advisors to the ACPE:

Address :J. Sagar Associates Advocates and Sollcltots, Vakils House, 18\
Road, Ballard Estate, Mumbai— 400001, 3
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. o
Ph; +91 22 4341 8600

Fax: +91 22 4341 8617

Email: vikram@jsalaw.com

For the attention of: Vikram Raghani

To ACPIF;

Attention : Mr. Mahesh Parasuraman

Address : C/o Amicus India Capital Partners LLP, 3rd Floor, Rocklines House 9/1,

Museum Road, Bangalore — 560 001
Telephone 1 +91 80 4631 6666
Email : mahesh@amicuscapital.in

With a copy to J. Sagar Associates as advisors to the ACPIF:

Address : 1. Sagar Associates Advocates and Solicitors, Vakils House, 18 Sprott
Road, Ballard Estate, Mumbai- 400001, India

Ph: +91 22 4341 8600

Fax: +9] 22 4341 8617

Email; vikram({@jsalaw.com/

For the attention of: Vikram Raghani

If to OLJIF
Attn : Srinath S, Authorised Signatory
Address : One Indiabulls Centre, Unit 1101, Tower 2A, 841,

S.B. Marg, Elphinstone (W), Mumbai - 400 013, India
Telephone 1491 22 2421 0760/ +91 22 2421 Q0018
Email id : srinaths@oijif.com; ajay.limaye@eoijif.com; shrikanth@oijif.com

Unless there is reasonable evidence that it was received at a different time, notice pursuant
to this Clause 19 is deemed given if: (i) delivered by hand, when left at the address referred
to in Clause 19.1; (ii) sent by established courier services or registered post within a
country, 3 (Three) Business Days after posting it; (iii) sent by established courier service
between 2 (Two) countries, 6 (Six) Business Days after posting it; and (iv) sent by email,
when email addressed to the intended recipient at its address set forth herein is sent and a
delivery notification is received, provided that the Party sending the notice shall also deliver

Party at its address mentioned in this Clause 19.

In the event any notice, request or comrmunication pursuant to this Agreement is deli
by email, such an email shall be followed by delivery of such notice, reque
communication by an established courier service, hand post or registered post.
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A Panty may by a notice of 10 (Ten) days to the other Parties change the address, or email
details at which notices and communications shall be given under this Clause 19.

GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION

This Agreement shall be governed by, and construed in accordance with, the laws of India.

If any dispute arises between the Parties hereto in connection with or arising out of the
validity, interpretation, implementation, termination or alleged breach of any provision of,
or based on any matier arising out of or in connection with, this Agreement or any
Transaction Document, or the transactions contemplated hereby or thereby (the “Dispute™),
the Parties hereto shall endeavour to negotiate and settle such dispute amicably and escalate
the matter for resolution to the level of their respective chief executive officer or equivalent
person. If a Party gives the other Parties notice that such a Dispute has arisen and the Parties
to such Dispute (the “Disputing Parties”) are unable to resolve the Dispute amicably
within 30 (Thirty) days of such notice, the attempt to bring about an amicable settlement
shall be considered to have failed,

The arbitration shall be in accordance with the Arbitration and Conciliation Act, 1996 in
force at the relevant time (which is deemed to be incorporated into this Agreement by
reference) and subject to this Clause 20.3, the courts at Mumbai, India shall have
jurisdiction in relation to the Dispute,

All proceedings of such arbitration shall be in the English language,
The seat, venue and place of the arbitration shall be Mumbai, India.

The arbitration panel shall consist of 3 (Three) arbitrators. Each Disputing Party shali be
entitled to nominate 1 (One) arbitrator, and the two arbitrators appointed by the Disputing
Parties shall appoint 1 {One) arbitrator. It is clarified that if the Investors are a Disputing
Party on the one hand (the “Disputing Investors™), and the Promoters and/or the Bank are
a Disputing Party on the other hand, then: (i) the Promoters and/or the Bank as applicable,
shall collectively be considered as a single Disputing Party and shall be entitled to
collectively appoint only 1 (One) arbitrator; and (i) the Disputing Investors shall be
collectively considered as a single Disputing Party and shall be entitled to collectively
appoint only 1 (One) arbitrator in the manner set out in Clause 20.7.

The Investors agree that the appointment of the arbitrator pursuant to Clause 20.6(ii) by
the Disputing Investors shall be made in the following manner:

i. All the Disputing Investors shall unanimously appoint the arbitrator within 30
(Thirty) Days of the failure of the attempt to amicably settle the Dispute in
accordance with Clause 20.2;

ik, If the Disputing Investors fail to appoint an arbitrator in the manner set out in
Clause 20.7(i), then within 15 (Fifteen) Days thereof, the Disputing Investors shall
with the written consent of the majority of the Disputing Investors, appoint an
arbitrator, provided the dissenting Disputing Investor(s) do not have any existing
or potential conflict of interest with the shortlisted arbitrator, In case of any such
conflict, the dissenting Disputing Investor(s) shall in writing provide sufficient
reasons for such conflict of interest, to the other Disputing Investors, The Investors
agree that for the purpose of this Clause 20 an Investor and its Affiliates holding
Securities shall be entitled to cast only 1 (one) vote i.e. multiple entities fpstd
the same group holding Securities shall jointly have 1 (one) vote for the purpofs
this Clause 20.

iif, If the Disputing Investors fail to appoint an arbitrator in accordance with Clg

Aygﬁn\d 20.7(ii) then the Disputing Invcstars
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appointment of an arbitrator in accordance with the procedure set out at
Clause 20.7(}i) and shall complete the appointment within 15 (Fifteen) Days of the
expiry of the period referred at Clause 20.7(i); and

iv. If the Disputing Investors have not appointed an arbitrator in accordance with
Clauses 20.7(j), 20.7(ii) and 20.7(fii), then such arbitrator shall be appointed in
accordance with Section 11 of the Arbitration and Conciliation Act, 1996.

Each Party agrees that no Party shall have any right to commence or maintain any suit or
legal proceedings in any court of competent jurisdiction with respect to any Dispute, other
than for: (i) interim reliefs with respect to the arbitration proceedings, if permitted by
Applicable Law; or (ii) for enforcement of any arbitral award rendered in the arbitration
pursuant to Clause 20.9.

Any arbitration award rendered shall be final, binding and not subject to any form of appeal
save and except to the extent permitted by Applicable Law.

The existence of a Dispute, or the commencement or continuation of arbitration
proceedings shall not, in any manner, prevent or postpone the performance of those
obligations of Parties under the Agreement which are not in dispute.

The arbitration proceedings and all matters pertaining to the arbitration and all documents
and submissions made therein pursuant to this Clause 20 shall be strictly confidential and
subject to the provistons of Clause 18.

The non-prevailing party shall be required to bear the costs of the arbitration proceedings
including the fees and expenses of the arbitrators and the costs of preparing and presenting
the prevailing party's case including attorney’s fees and expenses.

SEVERABILITY OF PROVISIONS

The invalidity or unenforceability of any term, phrase, clause, paragraph, restriction,
covenant, agreement or other provisions hereof shall in no way affect the validity or
enforcement of any other provision, or any part thereof. Notwithstanding the foregoing, the
Parties shall thereupon negotiate in good faith in order to agree the terms of a mutually
satisfactory provision, achieving as nearly as possible the same commereial effect, to be
substituted for the provision so found to be void or unenforceable.

BINDING EFFECT AND INVALIDITY

All terms and conditions of this Agreement shall be binding upon and inure to the benefit
of and be enforceable by the legal representatives and assigns of the Parties.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties hereto and, with effect
from the Execution Date, supersedes any previous agreements understanding, arrangement
or promises, whether written or ora! between the Parties whether oral or in writing
regarding the subject matter hereof. It is specifically agreed among the Parties that, with
cffect from the Execution Date, all provisions of the Existing SHA as amended by the
Accession Deed (except the surviving provisions as contained in Clause 17.5 of the Existing
SHA) shall stand terminated and shal] cease to have any effect whatsoever.

REMEDIES

No remedy conferred by any of the provisions of this Agreement is intended to be excl
of any other remedy which is otherwise available at Law, in equity, by statute or othe
and each and every other remedy shall be cumulative and shall be in addition to every o

remedy given hereunder or now or hereafter existing at Law, in equity, by statute
. . -
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otherwise. The election of any one or more of such remedies by a Party shall not constitute
a waiver by such Party of the right to pursue any other available remedies.

SPECIFIC PERFORMANCE

The Perties agree that damages may not be an adequate remedy and the Parties shall be
entitled to an injunction, restraining order, right for recovery, suit for specific performance
or such other equitable relief as a court of competent jurisdiction may deem necessary or
appropriate to restrain the other Party from committing any violation or enforce the
performance of the covenants, representations and obligations contained in this Agreement.
These injunctive remedies are cumulative and are in addition to any other rights and
remedies the Parties may have at law or in equity, including without limitation a right for
damages.

PRIVITY OF CONTRACT
The terms of this Agreement may only be enforced by a Party to this Agreement.
NO PARTNERSHIP OR AGENCY

Nothing in this Agreement shall be deemed to constitute a partnership between the Parties
or constitute any Party the agent of any other Party for any purpose or entitle any Party to
commit or bind any other Party in any manner or give rise to fiduciary duties by one Party
in favour of any other, Nothing in this Agreement shall be interpreted or construed to create
&n association or partnership betwecn the Parties or to impose any liability attributable to
such relationship upon any of the Parties nor, unless expressly provided otherwise, to
constitute any Party as the agent of any of the other Parties for any purpose. No Party has
the power or the right to bind, commit or pledge the credit of any other Party,

ASSIGNMENT

The Promoters and the Bank shall not be entitled to assign or transfer or purport to assign
or transfer any of its rights or obligations under this Agreement except with the prior written
consent of the Investors, except to the extent specifically provided for herein. The Investors
may assign any or all of its rights and obligations under this Agreement in accordance with
the terms hereof to any Third Party by providing 7 (seven) days prior written notice to the
Bank,

WAIVER OF RIGHTS

No waiver by a Party of a failure or failure by any other Party to this Agreement to perform
any provision of this Agreement shall operate or be construed as a waiver in respect of any
other or further failure whether of a like or different character. No waiver of any of the
terms or conditions hereof shall be valid or binding unless made in writing and duly
executed by or on behalf of the relevant Party. No waiver of any breach of any provision
of this Agreement shall be effective or binding unless made in writing and signed by the
Party purporting to give the same and, unless otherwise provided in the written waiver,
shall be limited to the specific breach waived.

AMENDMENTS

This Agreement may be amended only by an instrument in writing signed by the Promoters,
Investors and the duly authorised representative of the Bank. In the event that thi
Agreement is amended in accordance with this Clause 30, the Charter Documents s
also be altered to incorporate the provisions of such amended agreement, and for
purpose and to this end, the Parties shall cooperate in taking all steps necessary or requ
under and in accordance with the Act.
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COUNTERPARTS

This Agreement may be entered into in two or more counterparts each of which, when
exccuted and delivered, shall be an original, but all the counterparts shall together constitute
one and the sams instrument. Any Party may execute this Agreement by signing any one
or more of such originals or counterparts. Electronic or where avajlable, facsimile
transmission of an executed. signature page of this Agreement by a Party shall constitute
due execution of this Agreement by such Party, An electronic or facsimile copy of this
Agreement shall be sufficient evidence of the execution hereof,

FURTHER ASSURANCE

The Core Promoter shall do and execute and perform all such further deeds, documents,
assurances, acts and things as may reascnably be required to give effect to the terms of this
Agreement.

Each of the Parties shall exercise all such rights and powers as are available to it to take, or
cause to be taken, such actions, and do, perform, execute and deliver, or cause to be done,
performed, executed and delivered, all acts, deeds and documents necessary, proper or
advisable 10 ensure compliance with and to fully and effectuaily implement the provisions
of this Agreement and the other Transaction Documents, as promptly as reasonably
possible. Without limiting the generality of the foregoing, the Promoters and the Key
Shareholders shall exercise all such rights and powers as are available to them to cause the
Bank to lawfully take all actions required to be taken by the Bank in terms of this
Agreement.

PARTIES CONSENSUS

The Parties agree that they have understood the terms and conditions of this Agresment in
its entirety and have obtained advice from their respective advisors and further
acknowledge and agree:

that the rights, restrictions end covenants of the Parties as contained in this Agreement
reflect the commercial discussions and agreement between the Parties; and

that they have discussed all the terms and conditions as contained herein with their advisors
and find these no more extensive than is reasonable to protect the Investors as subscribers
and purchasers of Investor Shares and to protect the Promoters and the Business of the
Bank,

COST AND EXPENSES

Subject to Clause 34.2 below, each Party shall bear its own costs and expenses relating to
this Agreement and the transactions contemplated herein,

Notwithstanding Clause 34.1 above, the Bank shall be responsible for the payment of any
and all stamp duties related to the execution of this Agreement and the other Transaction
Documents including without limitation the share certificates to be issued to the Investors.

All costs and expenses for Transaction Assistance in relation to (i) QIPO, shall be borne as
per Applicable Law; and (ii) Exit in terms of Clauses 12.3 and 12.5, shall be borne by the
Bank.

All costs and expenses for due diligence (Jegal and financial), if any, conducted by
purchaser for the sale of Investors Shares in terms of Clauses 15.4 and 16.4.2 shall be bo
by the Bank provided that the Bank shall only bear such costs and expenses: (j) if
Investor sells the Investor Shares in one tranche which exceeds 2% {Two Percent) of
paid-up equity share capital of the Bank; and (ii) subject to a total cap of up to

30,00,000 (Rupees Thirty Lakhs Only) per Investor during the t {this Agreement. -..___ -
. 7 "




35, INDEPENDENT COUNSEL

The Parties have participated jointly in negotiating and drafting this Agreement. In the
event of any ambiguity or question of intent or interpretation arising in relation to this
Apgreement, the provisions thereof shall be construed as if this Agreement has been drafted
jointly by the Parties, and no presumption or burden of proof shall arise favouring or
disfavouring any Party by virtue of the authorship of any provisions of this Agreement., The
Parties agree that they have independently consulted their respective counsel in relation to
the execution of this Agreement and the consummation of the transactions contemplated
herein.

(REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK., SIGNATURE PAGES
FOLLOW.)
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(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capital Private Equity 1 LLP, Amicus Capital Partners India Fund 1, Oman India
Joint Investment Fund 11, the Promoters, Promoter Group and the Key Sharekolders)

IN WITNESS WHEREQF, the Parties have entered into this Agreement the day and year first
above written.

For CAPITAL SMALL FINANCE BANK LIMITED

Autherised signatory

Name: Sarvjit Singh Samra

Witnessed by:

-

T
(Munish Jain)

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)




(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capital Private Equity I LLP, Amicus Capital Pariners India Fund I, Oman India
Joint Investment Fund If, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREQF, the Parties have entered into this Deed of Amendment the day and
year first above written.

For PI VENTURES LLP

Authorised Signatory

Name: MoHIT‘ \/E-Q MA

Witnessed by:
\

{THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)




(This signature page forms part of the Shareholders'’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capital Private Equity I LLP, Amicus Capital Partners India Fund I, Oman India
Joint Investment Fund II, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first
above written,

For SMALL INDUSTRIES DEVELOPMENT BANK OF INDIA

Authorised Signatory

Neme: SUTATHA CHoOwd DHURY

Witnessed by:

Velbtan H-Loge

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capltal Private Equity I LLP, Amicus Capital Partners India Fund I Oman India
Joint Investment Fund Il the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first
above written.

For AMICUS CAPITAL PRIVATE EQUITY I LLP

Authorised Signatory

Name: MAHES H f’ﬁeﬁmﬂm AN

Witnessed by:

_freheiiy

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Smail Industries Development Bank of
India, Amicus Capital Private Equity | LLP, Amicus Capital Partners India Fund I, Oman India
Joint Investment Fund Il, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first
above written.

For AMICUS CAPITAL PARTNERS INDIA FUND 1

Authorised Signatory

Name: MAHESH PARACURAMAN

Witnessed by:

Hokeddddy

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bonk Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capital Private Equity I LLP, Amicus Capital Partners India Fund I, Oman India
Joint Investment Fund I, the Promoters, Promoter Group and the Key Shereholders)

IN WITNESS WHEREQF, the Parties have entered into this Agreement the day and year first
above written.

For OMAN INDIA JOINT INVESTMENT FUND 1l

Authorized signatory

Name: ﬁlNﬁﬂ ﬁ| N|{ﬂs ﬁ“\

Witnessed by:

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capital Private Equity 1 LLP, Amicus Capital Partners India Fund I, Oman India
Joint Investment Fund 1, the Promoters, Promoter Group and the Key Sharehoiders)

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first
above written.

By PARKASH KAUR POONI By SARVJIT SINGH SAMRA

o e

{As per constituted attorney)

By SWARAN SINGH SAINI By BHAGWANT SINGH SANGHA
{As per constituted attorney) {(As per constituted attorney)
By DINESH GUPTA

g

™

(As per constituted attorney)

Witnessed by:

L4

(-
(Munish Jain)
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{This signatire page forms part of the Shavehnlders Agreement duted T MNEMRLR 201 amongst
Capital Simall Finance Bank Limited, P Vemures LLP, Small Industries Development Bonk af
India, Amices Capital Private Equity T LLP, Amivns Cupital Partners bidia Fund 1 Oman tndia
Jaini Invesanent Fund 1. the Promoters, Promater Group aud the Key Shareholders)

IN WITNESS WHEREOF, the Parties have ¢ntered into this Agreement the day and year first
above wrilten,

By TANVEER SINGH DHILLON

R

Witnessed by:

A
KSRanbEEY O
B 31, 16760,61 o

FOAREY, R, ANBOA Y5313
(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)




{This signature page forms part of the Shareholders' Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of India,
Amicus Capital Private Equity I LLP, Amicus Capital Partners India Fund 1, Oman India Joint
Investment Fund Il, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first above
written.

By AMARIJIT SINGH SAMRA

¢

s

(As per constituted attorney)

Witnessed by:

f ~
{Munish Jain)
(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature poge forms part of the Shareholders' Agreement dated T\ovEMEE R 20 19 amongst
Capital Smail Fingnce Bank Limited, Pi Ventures LLP, Small Industries Development Bank of
India, Amicus Capital Private Equity I LLP, Amicus Capital Partners Indla Fund I, Oman India
Joint Investment Fund II, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREQF, the Parties have entered into this Agreement the day and year first
above written,

By SANTOKH SINGH CHHOKAR

G et

SonY (nSohnE
CAAS I, A O SollerToRS
TG A TUE BRoADWAY
Qo LTt~ 0L LY
(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)




(This signature page forms part of the Shareholders' Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of India,
Amicus Capital Private Equity I LLP, Amicus Capital Partvers India Fund |, Oman India Joint
Investment Fund I, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREQF, the Parties have entered into this Agreement the day and year first above

written.

By NAVNEET KAUR SAMRA

B

(As per constituted attorney)

By KULJIT SINGH HAYER

o

(As per constituted attorney)

Witnessed by:

fa\~
{(Munish Jain)

. By SURINDER KAUR SAMRA

-

(As per constituted attorney)

{THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature page forms part of the Shareholders' Agreement dated November 7, 2019 amongst
Capital Small Finance Bonk Limited, Pi Ventures LLP, Small Industries Development Bank of India,
Amicus Capital Private Equity I LLP, Amicus Capital Partners India Fund I, Oman India Joint
Investment Fund Il, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first above

written.

By AMARPREET KAUR

by

(As per constituted attorney)

By GURSHARAN KAUR DHILLON

g

{As per constituted attorney)

Witnessed by:

"

P\
(Mtnish Jain)

By RANDEEP SINGH DHILLON

o

(As per constituted attorney)

(THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK)
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(This signature page forms part of the Shareholders’ Agreement dated November 7, 2019 amongst
Capital Small Finance Bank Limited, Pi Ventures LLP, Small Industries Development Bank of India,
Amicus Capital Private Equity | LLP, Amicus Capital Partners India Fund I, Oman India Joint
Investment Fund Il, the Promoters, Promoter Group and the Key Shareholders)

IN WITNESS WHEREQF, the Parties have entered into this Agreement the day and year first above
written.

By DINESH GUPTA FOR DINESH GUPTA HUF

4

P

{As per constituted attorney)

Witnessed by:

.
=\
{Munish Jain)

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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LIST OF PROMOTERS

Mr. Sarvjit Singh Samra;

Brig. Swaran Singh Saini (Retd.);
Mr. Tanveer Singh Dhillon;

Mr. Dinesh Gupta;

Mr. Bhagwant Singh Sangha; and
Mis. Parkash Kaur Pooni

SCHEDULE 1
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SCHEDULE 11

LIST OF KEY SHAREHOLDERS
I.  Mr. Amagjit Singh Samra

2. Mr. Santokh Singh Chhokar
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SCHEDULE Il

PROMOTER GROUP

1 | Sarvit Singh Samra 70,37,396 23.39
1.1 Mr, Sarvjit Singh Samra 34,24,619 11.38
[.2 | Mrs. Navneet Kaur Samra 8,84,800 2.94
1.3 | Mr. Amaijit Singh Samra 16,40,864 5.45
1.4 Mrs. Surinder Kaur Samra 9,36,486 311
1.5 Mr. Kuljit Singh Hayer 1,06,627 0.35
1.6 Mrs. Amarpreet Kaur 44,000 Q.15

2 Brig. Swaran Singh Saini (Retd.) 4,75,513 1.58

3 Tanveer Singh Dhillon 3,11,720 1.04
3.4 Mrs Gursharan Kaur Dhillon 2,30,720 0.77
3.2 | Mr. Randeep Singh Dhillon 81,000 0.27

4 Dinesh dupta 3,25.253 1.08
4,1 Mr. Dinesh Gupta 2,95,920 0.98
4.2 Mr. Dinesh Gupta HUF 29,333 0.10

5 Mr. Bhagwant Singh Sangha 39,600 0.13

6 ivirs. Parkash Kaur Pooni 83,391 0.29

Total 82,717,873 27.51

"
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SCHEDULE IV

DEED OF ADHERENCE
THIS DEED OF ADHERENCE is made on [#] at [¢] (Deed) by and between [#] and [e].
WHEREAS:

A. This Deed is being made in furtherance of the Shareholders' Agreement dated [o] executed by
and between Capital Small Finance Bank Limited (Bank), the Promoters, and the Investors (as
defined therein) (SHA); and

B. Pursuant to Clause 12.6 of the SHA, [#] (Transferor) proposes to transfer [insert number and
description of Securities] to [#] (Transferee).

NOW THEREFORE THIS DEED WITNESSES as follows:

1 Definitions and Interpretation

1.1 Capitalised terms used but not defined in this Deed will, unless the context otherwise requires,
have the respective meanings ascribed thereto in the SHA.,

1.2 Words elsewhere defined or explained in this Deed will have the meaning so ascribed.

1.3 The principles of interpretation as set out in Clause 1 of the SHA shall apply mutatis mutandis
to this Deed.

2 Adherence to the SHA

2.1 The Transferee hereby covenants to and undertakes to the Bank and to each of the other
shareholders (and each other person who may from time to time expressly adhere to the SHA
or assumes any rights or obligations under the SHA) that [he/ it] has received a copy of the
SHA and has read and understood the SHA and shall be bound by and comply in all respects
with the SHA to the extent that such provisions are applicable to the Transferee, and to assume
the benefits of the SHA, as if the Transferee had executed the SHA and was named as an
original party thereto.

2.2 The Transferee acknowledges and sgrees that [he/ it] shall be bound by all obligations of the

Transferor under the SHA.
3 Representations & Warranties by the Transferee
3.1 The Transferee hereby represents, warrants and undertakes to the Bank and to each of the other

shareholders {(and each other person who may from time to time expressly adhere to the SHA
or assumes any rights or obligations under the SHA) in the terms set out infer alfa in Clause 4
(Representations & Warranties) of the SHA, but so that such representations, warranties and
undertakings will be deemed to be given on the date of this Deed and will be deemed to refer
to this Deed as well as the SHA,

4 Shareholding Pattern

5 Notices
un
5.1 Communifatioifiothe Transferce relating to this Deed and/ or the SHA should be addressed Y§ ~
2 gationiothe Tran g ey
3 : (0]
3 ¢
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Attention :[e]

Tel. No =]
Fax No :[e]
Email :[*]
6 Governing Law and Jurisdiction
6.1 This Deed shall be governed by the laws of India,
62 Each of the Parties hereto irrevocably submits to the exclusive jurisdiction of the courts of
Mumbai in connection with any disputes arising out of or in connection with this Deed,
7 Dispute Resolution
7.1 The provisions of Clause 20 (Dispute Resolution) of the SHA are mutatis mutandis incorporated
herein by reference.
8 Counterparts
8.1 This Deed may be executed in several counterparts each of which, when executed by the Parties
hereto and once signature pages in relation to a counterpart which is not to be retained by a
Party is delivered to the respective other Party, shall be an original but all of which together
shall constitute a single instrument.
9 Miscellaneous
9.1 The provisions of Clauses 18 (Confidentiality), 25 (Specific Performance), 28 (Assignment), 30
(Amendments), and 32 (Further Assurances), of the SHA shall apply mutatis mutandis to this
Deed.
For the Transferor
[o]
For the Transferee
[e]
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ANNEXURE

Sharchelding Pattern of the Bank upon Transfer to Transferee

[e]
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SCHEDULE V¥

DEED OF CONFIRMATION
[ON THE LETTERHEAD OF INVESTOR RIGHTS ASSIGNEE]
To,
[insert name of the Investor]
(insert address]
cC

Capital Small Finance Bank
(insert address)

Sarvjit Singh Samra;

[insert address)

Brig. Swaran Singh Saini (Retd.)
[insert address)

Dinesh Gupta

[insert address)

Bhagwant Singh Sangha
{insert address)

Parkash Kaur Pocni

[insert address)

Re: Acquisition of Securities of Capital Small Finance Bank Limited
Dear Sirs,

/We [insert name), execute this Deed of Confirmation (Deed) on this [#] day of [e] at [#], pursuant to
the Shareholders® Agreement dated [insert date] entered into by and between inter alia Pi Ventures LLP
(Pi Ventures), Amicus Capital Private Equity I LLP (ACPE), Amicus Capital Partners India Fund I
(ACPIF), Oman India Joint Investment Fund 11 (OIJIF), Small Industries Development Bank of India
(SIDBI) and Capital Small Finance Bank Limited (Bank) (Shareholders’ Agreement).

I/We, [insert name of transferee) have acquired [insert number] equity shares of face value INR 10/~
each of the Bank, at a premium of INR [insert amount], for an aggregate consideration of [insert
amount) from (insert name of the Investor] on [insert date], in accordance with Applicable Law.

1/We hereby confirm that I/we do not have any voting arrangement with respect to the [insert name of
the Investor)’s shareholding in the Bank, and further that the [insert name of the Investor] will exercise
its rights under the Sharchoiders” Agreement by and between the [insert name of the Investor] and
Bank, without any prior consultation with, intimation to, and/ or approval from, me/us.

St
Yours sincerely, g Ay R {:}\
" W
LA
% > Gt Yo!

¥

- 4
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For [insert name of Investor Rights Assignee]

Authorised Signatory

[ hereby confirm the receipt of this letter dated [¢] and accept the terms and conditions stated herein

For [insert name of the Investor]

[insert designation]
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SCHEDULE VI

ESCROW ARRANGEMENT

Further to Clause 15.13 of this Agreement, it is hereby agreed that the Escrow Bank Account for each
Investor shall be opened and operated, if and as required, subject to the following principles:

Term: This escrow arrangement shall continue to be valid and binding on the Investors and
Promoters, until the respective Investor hoids Equity Shares in the Bank.

Payment: Where on account of a Diminution of Value Consequence, any amounts have been
placed in the Escrow Bank Account in accordance with Clause 9.9 of the SSA, the SSA | and
the SSA 2 or the relevant provision of the Addendum, then until the eatlier of;

{i) (A) the Investor transferring all or part of the Securities held by it in the Bank or listing
of the equity shares of the Bank on a Recognised Stock Exchange on the completion of
the QIPO; and (B) the Bank failing with respect to the event pursuant to and in terms
of which the claim in relation to the Diminution of Value Consequence arose under the
Share Subscription Agreement or in relation to a Payable Interim Tax Liability)
(Trigger A); or

(ii) the Barnk succeeding with respect to the event pursuant to and in terms of which the
claim in relation to the Dimirution of Value Consequence arose under the Share
Subscription Agreement, such that the risk of a loss arising to the Investor on account
of such Diminution of Value Consequence no longer obtains (Trigger B);

the amounts in the Escrow Bank Account along with all interest accrued on such amounts shall
be paid to: (a) the Investor on occurrence of Trigger A; or (b) to the Promoters on occurrence
of Trigger B.

Costs: The costs incurred in refation to the Escrow Bank Account will be borne by the
Promoters. .
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SCHEDULE V11
QUARTERLY COMPLIANCE CERTIFICATE FOR ESG LAWS

[A], 2019

Amicus Capital Private Equity ] LLP
4% Floor, Rocklines House,

9/1 Museum Road,

Bangalore-560 Q01.

Amicus Capital Partners India Fund 1
C/o Amicus India Capital Partners LLP,
3" Floor, Rocklines House,

9/1 Museum Road,

Bangalore - 560 001.

Pi Ventures LLP

102, 10th Floor, Maker Chambers 111,
Nariman Point,

Mumbai — 400021

Dear Sits,

Re:  Fuavironmental, Social and Gevernance (“ESG™) compliance undertaking

We refer to the Share Subscription Agreement dated June 12, 2019 between Amicus, Promoters, Pi
Ventures and the Bank (“Agreement”), wherein each of Amicus and Pi Ventures have agreed to
subscribe to the New Investor Subscription Shares and Pi Ventures Subscription Shares, respectively,
in the Bank.

Pursuant to Clause 8.3 of the Agreement, we hereby confirm that during the quarter ended [-], the Bank
and its subsidiaries were compliant with the ESG guidelines and standards attached (Appendix 1) which
are in line with the ‘Responsible Investing’ guidelines of Amicus (Appendix 2).

We further agree that you may send a copy of this undertaking to your shareholders, partners, Affiliates
ot representatives.

Unless otherwise defined herein, capitalized terms used herein shall have the same mezning as in the
Agreement.

Yours sincerely,
For Capital Small Finance Bank Limited
By: [A]

Name: [A]
Title: {A]

¥
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ESG STANDARDS

The Bank (including its joint ventures and any company under the common control of the Bank) hereby
undertakes to implement and comply with the following set of ESG standards in the conduct of its
business.

i. General

1. Comply with applicable national, state, and [ocal labour laws in the countries in which the Bank
operates in.

2. Operate in compliance with relevant international sanctions, including those of the European
Union and the United Nations (“International Sanctions™)'.

3.  Implement management systems, appropriate to the size and nature of the business, that ensure a
systematic approach to ESG risk assessment, addressing relevant risks, monitoring and reporting
on progress and, to the extent possible, involving stakeholders?,

4. Achieve continuous improvement with respect to management of ESG related matters.
5. Agree not to commit capital to or invest capital in any of the following business activities:

5.1  production of or trade in any product or activity deemed illegal under applicable local or
national laws or regulations or subject to internationally agreed phase-outs or bans as
defined in global conventions and agreements such as certain:

(i) hazardous chemicals, pharmaceuticals, pesticides and wastes?;

(ii) ozone depleting substances*;

(ii) endangered or protected wildlife or wildlife products®;

(iv) unsustainable fishing methods such as blast fishing and drift net fishing in the
marine environment using nets in excess of 2,5 kilometres in length;

(v) production of or trade in arms, (i.e., weapons, munitions or nuclear products,
primarily designed or primarily designated for military purposes);

(vi) production of, use of or trade in un-bonded asbestos fibres;

(vii) production of, or trade in, radioactive materials’; and

(viii) prostitution.

! Refer ittpithwnw frm-treasiny. gov.ukifin_ sanctions index.hem for a full list,
2 Refer IFC PS! for guidance,

3 As specified In the 2004 Stockholm Convention on Persisient Organic Pollutants ("POPs”). refer www.pops.iat: the 2004
Rotterdam Convention on the Prior Informed Consent Procedure for Certain Hazardout Chemicals and Pesticides in
International Trade, refer www, pic.int; the 1992 Basel Convention on the Control of Transboundary Movements of Hazerdous
Wastes and their Disposal, see www.bosel int and WHO Recommended Classification of Pesticides by Hazard Class fa

(extremely hazardous); or 1h {(highly hozardous) hip:/fwww.w i el tard/en/; ar may be.
amended from fime to time.

! As specified in the 1959 Montreal Protocol on Sub ex that Deplete the Ozone Layer, refer www orone unep.org, as may
be amended from time to time,

I As specified in the 1975 Conventlon on International Trade In Endangered Species or Wild Fiora and Fauna ("CIT.
refer www.cites.org, ax may be amended from time lo time,

¢ Thir does not apply lo the purchase of medical equipment, quality control {measurement) equlpment and ary equipm.
which the radioactiva source could reasonably be considered to be trivial or adeguately shielded.
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|

6.  Agree not to commit capital to or invest capital in in any business, if any of the following activities
represents a substantial portion of such business’ :

6.1 gambling, gaming casinos or equivalent businesses;
6.2 pomography; and
6.3 tobacco or tobacco related products®.

7.  Inform the Investors about incidents that resuit in loss of life, material effect on the environment,
or material breach of law, and any corrective actions taken.

ii. Environment matters

.  Minimise adverse impact and consider the potential for positive environmental impacts from
business activities.

2. Achieve efficient use of natural resources, protection of the environment wherever possible and
support the reduction of greenhouse gas emissions that contribute to climate change,

3. ldentify potential risks and appropriate mitigating measures through an environmental impact
assessment where business operations could involve loss of bio-diversity or habitat, emission of
significant quantities of greenhouse gases, severe degradation of water or air quality, substantial
solid waste or other significant negative environmental impacts.

fil. Social matters

1. Ensure compliance with all applicable national, state and local labour laws including IFC
Performance Standards,

2. Prohibit the employment or make use of forced labour® of any kind.

3. Prohibit the employment or make use of child labour'®,

4.  Pay wages which meet or exceed industry or legal national minima'.

5. Provi‘de safe and healthy working conditions for employees and contractors of the company,
working hours that are not excessive and clearly documented terms of employment'2, and ir;
Situations where workers are employed in remote locations for extended periods of time to ensure

that such workers have access to adequate housing and basic services,

6. Ensure that all benefits that employees are eligible to are clearly communicated to them

? For companies, "substantiol™ m
. nes, eans more than 10 % of their consol 7
;n.srfrarﬁan.l. substantiol” means mare than 10% of their :frsa{erb*fng ;:;aggrﬁrf;f:m whests or earnings For Fnanctel
; j.'xcepr. in the case of tobaceo production only, with an appropriate timeframe for phase out
Ly .
s f;vered {;y the ILO Forced Labour Convention (No. 29) and the Abelition of Forced Lob
i, § g,grg/:.’a.’g,t_p‘engﬂ,ﬂ;{docg/dgc{wor[d, him, our Comvention (No. 109). See

" As defined by the HLO Mini

mum Age Convent)
Refer www.llg aeghitutorer i :g,d“hvm;; ’::'{No. 138) and the Worst Forms of Chtid Labour Convention {No. 182},
" Refer ftip:ftwerv.ilo.oreld /i i

venain ftome for gui
1 Respecting anmy Jor guidance.

CO” 1 f g Wor
eclive ba)gamfng Wﬂ.ﬂ‘ ”m’ are I‘npface or w}leff f’fe“ do not exist oar do nat ﬂdd J
eLr Hng

conditions, make reference 1 i i
Sonditions, ke r ’;:' ' © conditions established, by collective a

greement or otherwise, for work in the

ea/)
w i e ot carried  out
i 4 (Industry)




Treat emplpyees_ fairly in terms of recruitment, progression, terms and conditions of work and
rcPresaxj.tatlon, II‘I’F.:S[?CCtIVC of gender, race, colour, disability, political opinion, sexual
orientation, age, religion, social or ethnic origin, or HIV status'.

8. Implement compensation and other policies that align the interests of owners and management.

Assess the heal§h. am'i safety risks arising from the business activities including potential adverse
effects and mitigating measures through a social impact assessment in cases involving
resettlement, critical cultural heritage, indigenous peoples, and non-local labour.

10.  Implement a procedure for the reporting of wrongdoing and misconduct in the workplace that

includes protection for the reporter and appropriate disciplinary action for anyone found to harass
the reporter,

1. Provide. an appropriate grievance mechanism that is available to all workers and where
appropriate other stakeholders™.

The Bank shall also ensure that items 1 to 5 (of Social matters) above also implemented by contractors
of the Bank and appropriate certifications shall be obtained in respect hereof.

iv. Governance matters

1. Uphold high standards of integrity and honesty,
2. Exhibit faimess, diligence and respect in all business déalings.

3. Implement strong employee code of conduct, ethics policies, anticorruption and anti-bribery
policies to prevent bribery (covering US Foreign Corrupt Practices Act, [977; UK Bribery Act,
2010; The Prevention of Corruption Act, 1988; similar laws in other countries, and the OECD
Anti-Bribery Convention), prohibit contributions to political parties or political candidates, and
prohibit employees from making or receiving gifts of substance in the course of business.

4. Implement a mechanism to determine that none of the portfolio companies deal with anyone listed
on the US Treasury Department Office of Foreign Assets Controls Specially Designated
Nationals and Blocked Persons and Foreign Sanctions Evaders List.

5. Promote transparency and accountability grounded in sound business ethics.

6. Use information received from its partners only in the best interests of the business relationship
. and not for personal financial gain by any employee.

7 Clearly define responsibilities, procedures and controls with appropriate checks and balances in

company management structures.

8.  Properly record, report and review financial and tax information.

9.  Deal with regulators in an open and co-operative manner
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10. Use effective systems of intenal control and risk management covering all significant issues,
including environmental, social and ethical issues.

Additional guidelines for specific activities
1. Ifthe activities of the corlnpany involve or could be reasonably expected to involve:

i.1  Significant air emissions (including of Green House Gases — GHGs), us¢ of water or
generation of liquid effluents, generation of hazardous or other solid wastes; or resource
use inefficiencies;

1.2 Transactions that generate adverse community health and safety impacts;

1.3  The acquisition and/or use of land that result in economic or physical displacement;

1.4  Significant negative impacts on biodiversity, habitats or ¢cosystem services'’;

1.5  Impacts to indigenous peoples {or other marginalised and vulnerable groups);

1.6  Impacts cultural heritage; or

1.7 Other significant negative environmental or social impacts;

then such company shall ensure that it (i) implements the relevant IFC Performance Standards,

(ii) an appropriate stakeholder engagement plan is developed'd, and (iii} an environmental and

social impact assessment and/or issue specific action plan {e.g. a rescttlement action plan)'’ is be

developed for such activities.
2. Ifthe activities of a company could reasonably be expected to involve:

(i) Significant risks to the health and safety of workers or to other stakeholders, including
affected communities, assess and mitigate those risks, for example through a Health and
Safety audit and action plan, in line with the relevant IFC's Performance Standards and

World Bank EHS Guidelines;

(i) Microfinance, then endorse and apply the SMART Campaign Client Protection
Principles';

(iii) Coalfired power, ensure the use of coal is justificd by the investment’s development
impact'?; and

(iv) Significant emissions of greenhouse gases, ensure that adequatc measures to reduce
emissions to the extent possible 2nd mitigate adverse climate impacts are implemented
and that the company reports on its emissions.

13 Ay defined in IFC PS 6, paragraph 2. These include but are not restricted to (a) provistoning services such as food or timber;

(&) regulating services such as water flow regulation; (¢} cultural services such az sacred sites; and (d) supporting services

such as soil formation,

8 Refer IFC Performance Standard 1 for guldance.

17 The audit should be carried out in ling with the appropriate IFC FS, any relevant World Bank Group EHS Guidelin:
{Bup:wnvw. ifeor, gd@g,gr/,guﬂgmaé;.’rmnsﬂongm/ﬁ&.&‘gzuidd{ne:} and the requirements in this section.
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Appendix 2

INVESTORS' ‘RESPONSIBLE INVESTING’ GUIDELINES

Remain committed to compliance with IFC Performance Standards, applicable national, state,
and local labour laws in the countries in which the Investors operate and/or invest in.

Commit to continuous improvement with respect to management of environment, social and
governance matters,

Consider environmental, public health, safety, and social issues associated with target companies
when evalvating whether to invest in a particular company or entity, as well as during the period
of ownership.

Seck to be accessible to, and engage with, relevant stakeholders either directly or through
representatives of portfolio companies, as appropriate,

Seek to grow and improve the companies in which the Investors invest for long-term
sustainability and to benefit multiple stakeholders, including on environmental, social and
govemance issues,

Seek to use governance structures that provide appropriate levels of oversight in the areas of audit,
risk management and potential conflicts of interest and to implement compensation and other
policies that align the interests of owners and management.

Support payment of competitive wages and benefits to employees; provide a safe and healthy
workplace in conformance with national and local laws; and apply relevant intemational best
practice standards.

Maintain poticies that prohibit bribery and other improper payments to public officials consistent
with the US Foreign Corrupt Practices Act, 1977; UK Bribery Act, 2010; The Prevention of
Corruption Act, 1988; similar laws in other countries, and the OECD Anti-Bribery Convention.

Respect the human rights of those affected by its investment activities and take steps to ensure
that its investments do not flow to companies that utilize child or forced labour or maintain
discriminatory policies.

Provide timely information to Investors’ limited partners on the matters addressed herein, and
work to foster transparency about the activities of the Investors.

Encourage portfolio companies of the Investors to advance these same principles in a way which
is consistent with the fiduciary duties of the Investors.
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SCHEDULE VII1

QUARTERLY COMPLIANCE CERTIFICATE FOR SANCTIONS LAW AND
REGULATIONS

(To be executed on the letterhead of Capital Smatl Finance Bank Limited)

Pursuant to Clause 14.5 of the Agreement, we hereby confirm that during the quarter ended [+], Capital
Small Finance Bank Limited was in compliance with the Sanctions Laws and Regulations,

We further agree that you may send a copy of this undertaking to your shareholders, partners, Affiliates
or representatives,

Unless otherwise defined herein, capitalized terms used herein shall have the same meaning as in the
Agreement,

For Capital Small Finance Bank Limited

Name:

Designation:
Date:
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SCHEDULE IX
COMPLIANCE CERTIFICATE

(To be executed on the letterhead of Capital Smail Finance Bank Limited)

Certified that as on and up to the date of this certificate, Capital Small Finance Bank Limited (*Bank™)
has complied with the following laws and statutes including any orders, rules, regulations, guidance an'd
other legal requirements thereunder and any other equivalent legistations, in force at the date of this
certificate in the jurisdictions where the Bank conduct their business operations:

Q)

(i)
(iii)
(iv)

)

{vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)
(xiv)

(xv)
(xvi)

(xvii)
(xviii)
(xix)
(xx)
{xxi)
(xxii)
{xxiit}
(xxiv)
(xxv)

{xxvi)
{xxvii)

Sanctions Law and Regulations;

Prevention of Money Laundering Act, 2002, as amended from time to time;

The Income Tax Act, 1961 and rules made thereunder, as amended from time to time;

(a) Central Goods and Services Tax Act, 2017 inctuding Central Goods and Services Tax
(Extension to Jammu and Kashmir) Act, 2017, (b) State Goods and Services Tax Act, 2017 as
notified by respective States, (¢) Union Temitory Goods and Services Tax Act, 2017, (d)
Integrated Goods and Services Tax Act, 2017 including Integrated Goods and Services Tax
(Extension to Jammu and Kashmir Act, 2017), (¢) Goods and Services Tax (Compensation to
States) Act, 2017 and the rules, notifications, amendments and circulars issued pursuant to the
foregoing, as amended from time to time;

The Companies Act, 1956 (to the extent still in force); The Companies Act, 2013 and rules
made thereunder, as amended from time to time;

Payment of Bonus Act, 1965, as amended from time to time;

Contract Labour (Regulatioh and Abolition) Act, 1970, as amended from time to time;
Employees’ Compensation Act, 1923, as amended from time to time;

Industrial Employment (Standing Orders) Act, 1946, as amended from time to time;

Payment of Wages Act, 1936, as amended from time to time;

Minimum Wages Act, 1948, as amended from time to time;

Payment of Gratuity Act, 1972, as amended from time to time;

Maternity Benefit Act, 1961, as amended from time to time;

Employee Provident Fund and Miscellaneous Provisions Act, 1952, as amended from time to
time;

Employee’s State Insurance Act, 1948 and Scheme thereunder, as amended from time to time;
The Foreign Exchange Management Act, 1999 and the Rules made there under, as amended
from time to time;

The Negotiable Instruments Act, 1881, as amended from time to time;

Information Technology Act, 1999, as amended from time to time;

Professions, Trades, Callings and Employment Act, 1979, as amended from time to time;

The Labour Welfare Fund Act, as amended from time 1o time; :

Custorns Act, 1962, as amended from time to time;

Equal Remuneration Act, 1976, as amended from time to time;

IRDA (Insurance Broker) Regulations, 2013, as amended from time to time;

Banking Regulation Act, 1949;

Guidelines for Licensing of Small Finance Banks in the Private Sector’ dated November 27,
2014, as amended from time to time,

Operating Guidelines for Small Finance Banks dated October 6, 2016, and

All other rules, regulations, guidelines framed by the Reserve Bank of India, as may be
applicable to the Bank.




i, The Shops and Establishments Act, as amended from time to time; and
ii. Employment Exchanges (Compulsory Notification of Vacancies) Act, 1959, as amended from time
to time. .

Certified further that the Bank ~ (a) has no statutory dues outstanding and that the Bank has specifically
paid all the withholdings (provident fund, employee state insurance, Income-tax, etc.) to concerned
authorities and no outstanding payments is required to be made against these obligations; (b) is not in
default with any other statutory compliance and has filed afl the required documentations with
regulatory authorities; (c) is not party to any legal suit or any corrupt practices; and {d) that al] actions
taken have been in the best interests of the Bank.

For Capital Small Finance Bank Limited

CERTTFIEEQHTRUE COB‘.’;P;"((Ltd

h { ]
Rame: : mwnﬂ
Designation:

Date:
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