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SHARE SUBSCRIPTION AGREEMENT

This SIIARE SUBSCRIPTION AGREEMENT (this “Agreement”) is executed on 2" of May,
2023 at Gurugram, Haryana 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 cxpression 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

MAX LIFE INSURANCE COMPANY LIMITED, a public company incorporated
under the Companies Act, 1956, having its registered office at 419, Bhai Mohan Singh
Nagar, Railmajra, Tehsil Balachaur, District Nawanshahr, Punjab -144 533 and head office
at 11th Floor, DLF Square Building, }acaranda Marg, DLF City Phase — [, Gurugram -
122002, 11aryana at 419, Bhai Mohan Singh Nagar, Railmajra, Tehsil Balachaur Nawan
Shehar -144533, India (hercinafter referred to as the “New Investor™ which expression
shall, unless it be repugnant 1o the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns) of the Second Part:

AND

TIIE PERSONS LISTED IN SCHEDULE I 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 Third Part;

AND

THE PERSONS LISTED IN SCHEDULE VI hereto (hereinafter referred to individually
as r “Key Shareholder” and collectively as the *Key Shareholders”, which expression
shall unless repugnant to the context deemed 10 mean and include their heir, legal
representatives and permitted assigns) of the Fourth Part.

The Bank, the New Investor, the Promoters, and the Key Shareholders shall be individually referred
to as a “Party” and collectively as the “Parties™.

WHEREAS:

(A)

(B)

The Bank is currentty (i) registered with the RBI (as defined hereinafier) as a small finance
bank and as AD Cat I (as defined hereingfier) 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 wilhdrawable by cheque, draft, order or
otherwise, and any other small finance business activities permitted by the RBI and
Applicable Law (as defined hereingfter) as an eligible activity for “small finance banks™ as
defined under the SFB Guidelines (as defined hereinafler); and (ii) registered with the
IRDA (as defined hereingfter) as a “corporate agent” (the “Business™),

As on the datc of this Agreement, the authorized share capital of the Bank is
INR 50,00,00,000 (Rupees Fifty Crores only) comprising 5,00,00,000 (Five Crores) Equity
Shares (as defined hereingfier).
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The Bank is desirous of raising additional funds and in furtherance thereof, the New
lavestor is desirous of subscribing to certain Equity Shares. In reliance of the
representations, warranties and indemnities being provided by the Promoters and the Bank
and subject to the ferms and conditions contained herein, the New Investor proposes to
subsecribe to the Subscription Shares (s defined hereinafier), and the Bank proposes to
issue and allot the Subscription Shares to the New Investor, by way of a preferentinl
aliotment.

In view of the foregolng, the Parties are now desirous of entering into this Agreement to
record the terms and conditions for issuance and allotment of the Subscription Shares by
the Bank to the New Investor.

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

1.

L1

DEFINITIONS AND INTERPRETATION
Definitions

“1949 Act” shall mean the Banking Regulation Act, 1949 and includes any statutory
modifications or re- enactment thereof for the time being in force;

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

“Act” shall mean the Companies Act, 2013, and the Companies Act, 1956 {0 the extent
still in force) and includes, wherever applicable, the rules framed thereunder, any statutory
modification or re-enactment thereof for the time being in force;

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

“AD Cat Il License” shall mean the authorized dealer- category 11 license issued by the
RBI to the Bank dated Aprif 18, 2017, and any other subsequent license obtained by the
Bank to act as an AD Cat I1;

“Affiliates” of a Person (the “Subject Person”) means, unless expressly stated otherwise,
(i) in the case of any Subject Person other than & 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 (ji) in the case of
any Subject Person that is a natural Person, a Controlled Affiliate or & Relative Affiliate
any other Person that, either directly or indirectly through ! (one) or more intermediate
Persons, is Controlled by or that is a Relative of the Subject Person;

“Agreed Claim™ shall have the mieaning as assigned to it in Clause 10.5(v});




“Agreement” shall mean this share subscription agreement, together with the Schedules,
as may be amended, modified or supplemented from time to time, in accordance with its
terms;

“Allotment Rules” means the Companies (Prospectus and Allotment of Sccuritics) Rules,
2014, as amended from time to time;

“Anti-Corruption Laws” shall have the meaning assigned to it in Schedule V;

“Anti-Money Laundering Laws” shall mean any Applicable Law having the force of law
and relating to anti-money laundering;

“Applicable Law” or “Law" shell menn any law, treaty, code, regulation, ordinance, rule,
judgment, order, decree, bye-law, approval of any Governmental Authority, directive,
guideline, policy, requirement or other governmental restriction or any similar form of
decision of or determination by, or any interpretation or administration having the force of
law of any of the foregoing, by any Governmental Authority having jurisdiction over the
matter in question that are applicable 10 the Bank, including but not limited to the provisions
of the Act, the 1949 Act, the RBI Act and the Guidelines and any license, permit or other
authorisations granted from or by the RBI;

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

“Acrticles” shall mean the articles of association ofthe Bank, as amended from time to time;

“Bank” shall have the meaning as assigned to it in the Preamble;

“Bank Deslgnated Bank Account™ shall mean the bank account maintained by the Bank
into which the New [nvestor shall remit the Subscription Amount in accordance with the
terms hereof, the details of which shall be communicated by the Bank to the New [nvestor
under the CP Fulfilment Notice;

“Board” shall mean the board of directors of the Bank;

“Business™ shall have the meaning set forth in Recital A and includes the Principal
Business;

“Business Day™ shall mean a day, other than Saturday and Sunday on which commercial
banks are open for business in Gurugram, Jalandhar and Musmbai;

“Business Plan” shall mean the business plan of the Bank as approved by the Board from
time to time;

“Charter Documents”™ shall mean and include the Memorandum and the Asticles;
“Claims™ ghall have the meaning as assigned to it in Clause 10.1;
“Closing” shall have the meanlng as assigned to it in Clause 7.3;

“Closing Date” shall have the meaning as set forth in Clause 7.1;




“Conditions Preccdent” shall have the meaning as set forth in Clause 3.1,

“Confidentinl Information™ shall mean this Agreement and, or, any information delivered
by a Party to another Party in connection with or pursuant to this Agreement that is
proprietary in nature or designated as confidential at the time of delivery;

“Consents” means any approval (other than an Approval), consent, ratification, waiver,
notice or other authorization of, from or to any Third Parties, including lenders;

“Contract”, with respect to a Person, shall mean any agreement, contract, obligation,
promise, underiaking, subcontract, lease, understanding, instrument, nots, warranty,
insurance policy, benefit plan or legally binding commitment er undertaking of any nature
entered into by such Person;

“Conirol” 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 50% (fifty per cent) of the shares in
issue or other equity interests of such Person, or

(ii) possession directly or indirectly of more than 50% (fifty per cem) 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 accoréingly,
(s may be applicable);

*Caontrolled Affiliste” in the case of any Subject Person that is a natural Person, means
any other Person not being a natural Person thal, either dir¢ctly or indirectly through 1 {one)
or more intermediate Persons, is Controlled by that Subject Person;

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

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

“Corporate Agent License” shall mean the certificate of registration as corporate agent
(composite} issued by the IRDA to the Bank on March 17, 2016;

“Covered Persons” shall have the meaning assigned to it in Schedule V,
“CP Fulfilment Notice” shall mean the certificate in the form annexed hereto as Schedule
1V, which shall be issued to the New Investor by the Bank and the Promoters on fulfilment

af the Conditions Precedent in accordance with Clause 3.5(i);

“Demat Accounts” shall mean the dematerialized account opened with Central Depository
Service {India) Limited or Mational Securities Depository Lintited;

“De Minimis” shail have the meaning assigned to in Clause 10.15;

“Diminution {0 Value Consequence™ shall have the meaning assigned to in Clause 10.3;




“Disclosure Letter” shall mean the disclosure letter in refation to matters disclosed with
respect to specific Representations and Warranties {except Fundamental Representations),
issued by the Bank and the Promoters 1o the New Invester, as on the Execution Date, in an
Agreed Fonn;

“Digpute” shall have the meaning assigned to it in Clause 11.2;
“Employee Plans” shall have the meaning assigned to it in Schedule V;
“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 obligation 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 lo the granting of security in each case under any Applicable Law;

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

(ii)  any adverse claim as to title, possession or use in respect of which formal process
for enforcement of that adverse claim has been instituted and not rejected or stayed
within a period of 30 (thirty) Business Days from the date of institulion; and

{iv)  any agreement, arrangement or obligation to create any of the (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 Aceount” means the escrow account to be opened and maintained by the
Parties, if and as required;

“Execution Date” shall mean the date of signing of this Agreement by all the Parties;

"Existing ESOP Plans™ shall mean the CSFB Limited-Employee Stock Option Plan 2018
approved by the Board on july 11, 2018 (amended on September 23, 2021), CSFB Limited-
Employees Stock Option Plan for Meterial Risk Tekers approved by the Board on May 16,
2020 (amended on September 23, 2021) and the CSFB Limited-Employees Stock Option
Plan 2023 approved by the Doard ot March 29, 2023;

“Existing Share Subscription Agreements” shall mean collectively (i} the Share
Subscription Agreemient dated August 2, 2019 among (ie Bank, the Promoters, the
Promoter Group, the Key Shareholders and Oman India Joint Investment Fund II; (ii} the
Share Subscription Agreement dated June 12, 2019 among the Bank, the Promoters, the
Promoter Group, the Key Shareholders, Amicus Capital Private Equity | LLP, Amicus
Capital Partners India Fund I and Pi Ventures LLP; (iii) the Share Subscription Asreement
dated September 21, 2017 among the Bank, the Promaters, the Promoter Group, the Key
Shareholders, Pi Ventures LLP snd Small Industries Development Bank of India; (iv) the
Share Subscription Agreement dated March 30, 2017 among the Bank, HDFC Standard
Life Insurance Company Limited, the Promoters and the Key Shareholders; (v) the Share
Subscription Agreement dated March 30, 2017 among the Bank, ICIC! Prudentiai Life
Insurance Company Limited, the Promoters and the Key Shareholders; and (vi) the Share




Subscription Agreement dated March 30, 2017 among the Bank, Pi Ventures LLP, the
Promoters and the Key Shareholders:

“Existing Sharcholders® Agreement” shail mean the shareholders’ agreement executed
on November 7, 2019 between the Bank, Pi Ventures LLP, Small Industries Development
Bank of India, Amicus Capital Private Equity | LLP, Amicus Capital Partners India Fuad
I, Oman India Joint lnvestment Fund II, Promoters, Promoter Group and the Key
Sharcholders read with the Waiver Cum Amendment executed on September 30, 2021
between the Bank, Pi Ventures LLP, Small Tndustriet Development Bank of [ndia, Amicus
Capital Private Equity 1 LLP, Amicus Capital Partners India Fund 1, Oman India Joint
Investment Fund 11, Promoters, Promoter Group and the Key Shareholders;

“Existing Transaction Documents” shall mean the Existing Share Subscription
Agreements, the Existing Shareholders® Agreement, all disclosure letter(s) issued pursuant
thereto and any ather agreement or written understanding among the parties thereto;

*FEMAY 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 Statements” 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 85 at the end of the relevant Financial Year, the cash flow
statement for the relevant Financia! Year, the notes to account and disclosures for the
relevant Financial Year, if applicable;

“Financial Year” shall mean the period commencing from April | of one year and ending
on March 31 of the immediately succeeding year, or such other period as the Bank, upon
prior intimation to the New Investor, from time to time designates as its accounting year in
accordance with the provisions of the Act;

“Fuily Diluted Basis” shall mean on any refevant date, with respect to the Equity Shares,
all outstanding Equity Shares and all Equity Shares issuable in respect of Securities
optlienally or mandatorily convertible into or exchangeable for Equity Shares, all share
appreciation righls, options, warranis and other rights to purchase or subscribe for such
Equity Shares or Securities convertible into or exchangeable for such Equity Shares, it
being clarified that any right of lenders of the Bank under executed financing agreements
to convert the outstanding indebtedness into Equity Shares upon oceutrence of an event of
default in accordance with the terms of the respective financing agreements shall not be
considered in eny such computation;

“Fundamental Representations™ shall incan the representations and warrantics provided
by the Bank and the Promoters at Part A of Schedule V;

“General Representations™ shall mean the Representations and Warranties provided by
the Bank and the Promoters at Part B of Schedule V;

“General Indemnity” means: {i} the indemnity from the Indemnifying Parties to the
Indemnified Persons with respect to any misrepresentation in, inaccuracy in or breach by
the Indemnifying Parties of the General Representations; and (ii) any indemnity obligation
not being a Special Indemanity; in each case in accordance with and subject to Clause 10 of
this Agreement;

“General Indemnity Period” means the period commencing on the Closing Date and
ending on the 3™ (Third) anniversary of the Closing Date;




“General Meeting” shall mean any duly convened meeting of the Shareholders;

“Governmental Authority” shal{ mean any Indian central, stat¢ or municipal government,
regulatory authority, governmental department, agency, instrumentality, commission,
board, tribunal, or court or other law, rule or regulation making Indian entity or Person
having or purporting to have jurisdiction or Indian province or state or other subdivision
thereof or any Indian municipality, district or other subdivision thereof;

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

*Indemnification Period” means: (i} with respect to the General Indemnity, the General
Indemnity Period; (ii} with respect to the Special Indemnity the Special Indemnity Period;

“Indemnifying Party” shail have the meaning as assigned to it in Clause 10.1;
“Indemnified Persons” shall have the meaning as assigned to it in Clause [0.1;
“Indemnity Liability Termination Date” means the Closing Date;

“Indian Labour Laws” shall mean the Employees’ Provident Funds And Miscellaneous
Provisions Act, 1952, the Employees State Insurance Act, 1948, the Employees State
Insurance (General) Regulation, 1950, the Employment Exchanges (Compulsory
Notification of Vacancies) Act, 1959, the Employment Exchange (Compulsory
Notilication of’ Vacancies} Rules, 1960, the Equal Remuneration Act, 1975, the Equal
Remuneration Rules 1976, the Payment of Bonus Act, 1965, the Payment of Bonus Rules,
1975, the Maternity Benefit Act, 1961, the Punjeb Maternity Benefit Rules, 1967, the
Minimum Wages Act, 1948, the Payment of Gratuity Act, 1972, the Payment of Wages
Acl, 1936, the Employee’s Compensation Act, 1923, the Workmen’s Compensation Rules,
1924, and applicable Shops and Establishment Act and includes, wherever applicable, the
rules framed there under, any statutory modification or re-enactment thereof for the time
being in force;

“Intellectual Properfy Rights” means inventions, invention registrations, patents and
patent applications, trademarks, service marks, trade dress, logos, domain names, trade
names and corporate names, copyrights, computer software, trade secrets and business
information (including pricing and cost information, business and marketing plans and
customer and supplier lists) and know-how (including manufacturing and production
processes and technigques and research and development information), industrial designs,
databases and data collections, registerabie under, provided by or recognized under, the
Applicable Law:

“Interim Perlod™ shall mean the period from the Execution Date till the Closing Date;
“tRDA" shall mean the Insurance Reguiatory and Development Authority of India;
“Key Shareholders” shall mean the Shareholders set out at Schedule VI;

“Last Reported Gross Revenue” means at auy'time the apgregate of the income recorded

at schedule XINT and schedule X1V of the Bank's last Financial Statements prepared in
accordance with Applicable Law and specifically Section 29 of the 1949 Act;




“Licensed Intellectual Property Rights™ means all Intellectual Property Rights owned by
a Third Party and licensed or sublicensed to the Bank;

"Long Stop Date” shall mean July, 31, 2023;
“Losses” shall have the meaning as assigned to it in Clause 10.1;

“Material Adverse Effect” shall mean an adverse change to: (i} the validity or
enfarceability of this Agreement or of any transactions contemplated hercunder or of the
rights or remedies of the New Investor and the ability of the Bank and the Promoters to
perform their respective obligations under this Agreement; (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
lo conduct the Business through the Bank; (iii) the stetus and validity of any business
Contracts, Consents or Approvals 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, gross negligence,
gross misconduct, or wilful default 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 by at least 7.5% (Seven
Point Five per cent) of the Last Reported Gross Revenue;

“Material Business Revenue Threshold™ means 7.5% (Seven Peint Five per cent) of the
Last Reported Gross Revenue;

“Memorandum” shall mean the memorandum of association of the Bank, a5 amended
from time to time;

“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 wilh 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;

“New lnvestor” shall have the meaning as assigned to it in the Preamble;
“New [ovestor Valuation® shall have the meaning as assigned to it in Clause 2.2;

“New Investor Satisfinction Notice” shall have the meening as assigned to it in
Clause 3.5(ii);

“Orders” means, with respect to any Person, any order, infunction, judgment, decree or
ruling enacted, adopted, promulgated or applied by a Governmenta) Authority or arbitrator
that iz binding upon or applicable to such Person or its property;

“Qrdinary Course of Business” shall mean (i) any business function or practice permitted
to be undertzken by the Bank, or {ii} any function or practice undertaken or discarded in
the ordinary course of business consistent with past custom er practice (inciuding with
respect to quantity and frequency) of the Bank and, or, the custom or practice of entities
engaged in the same business as the Business;




“Owned Intellectual Property Rights” means all Intellectual Property Rights owned by
the Bank;

“Party"/ “Parties” shall have the meaning as assigned to in the Preamble;

“Person” shall inoludo an individual, an associntion, n corparntion, n partnership, a limitod
liability partnership, 4 joint venture, 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;

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

“Promoters” shall have the meaning assigned to it in the Preamble;

“Promoter Group™ shall mean the Persons listed in Schedule I for so long as each such
Person holds Securities;

“QIPO Date” shall have the meaning as assigned to it in the Articles and the Existing
Shareholders® Agreement i.e, July 31, 2023 as on the date of this Agreement;

“Quarter End” shall mean the conclusion of | of the 4 specific 3 month period of the
Finaneial Year which presently are: (i} April, May and June; and (i) July, August and
September; (iii} October, November and December; and (iv) January, February and Merch;

“Refund Amout™ shall have the meaning as assigned to it in Clause 10.7.2;

“RBI" or “Reserve Bank of India™ shalt mean the Reserve Bank of India, established
under the RBI Act;

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

“Registrar of Companies” or “RoC” shall mean the registrar of companies, Chandigarh;
“Representations and Warranties” shall have the meaning as assigned to it in Clause 5.1;

“Related Party” shall mean any Person who Controls the Bank, is Controlled by the Bank,
or is under the common Control of any or all of the foregoing entities, and includes the

Shareholders, and shall also mean to include persons considered as ‘related parties’ under
Section 2 (76} of the Act;

“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 Persen that is a Relative of that Subject Person;

“Restricted Person” shall mean any Person who, because of such Person’s known bad
character, criminal conduct or criminal associations or status on any “restricted” or
“prohibited” list, including without limitation those restricted party lists maintained under
the Sanctions Laws and Regulations, coufd czuse the Bank, the Promoters, the New
Investor or its Affiliates regulatory issues or detriments with respect to and, or, under the
Anti-Money Laundering Laws, Sanctions Laws and Regutations, Anti-Corruption Laws,
gaming, liquor, anti-terrorism or other such regulations;
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“Sanctions Laws and Regulations™ shall mean any law, rules, regulations, sanctions or
measures promulgated, imposed, administered or enforced by the, the United Nations, the
government of the Republic of India or the respective institutions and agencies of the
foregoing;

“SFB Guldelines” 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 the
*Operating Guidelines for Small Finance Banks’ dared October 6, 2016, as amended from
time to time, read with the clarifications to the queries on the Guidelines for Licensing of
Smali Finance Banks in the Private Sector dated January 1, 2015, issued by the RBI and
such other rules and regulations issued by RBI as may be relevant for the Bank;

“SFB 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;

“SEBI” shall mean the Securitics and Exchange Board of India;

“Securities” shall mean the Equity Shares end any preferred shares, bonds, debentures,
loans, wartants, oplions or other similar instruments or securities which are convertible into
or exercisable or exchangeabls for, or which carry a right to subscribe for or purchase,
Equity Shares of the Bank or any instrument or certificate representing a beneficial
ownership interest in the Equity Shares of the Bank;

“Securities Committee™ means the committes constituted by the Board to address matters
relating to allotment of Securities and such other functions as may be delegated by the
Board from time to time;

“Senior Management Team” shall mean the chief executive officer, the managing
directors, whole-time directors (if any), the chief operating officer, the chief financial
officer of the Bank, end the chief treasury officer of the Bank {if 2ny);

“Share Capital” shall mean the total issued and paid up share capital of the Bank,
determined on a Fully Diluted Basis;

“Shareholders” shall mean and include all shareholders of the Bank, including the
Promoter Group, and any other Person who has becotne the holder of the Securities;

“Side Letters™ shall have the meaning as assigned to it in Clanse 3, 1(xvii);

“Special indemnity” means the indemnity from the Indemnifying Parties to the
Indemnified Persons in accordance with and subject 10 Clause L0 with respect to the matters
listed in Clavse 10.17;

“Special ludemnity Period” means the period commencing in the Closing Date and
ending on the date on which the New [nvestor ceases to be a Sharcholder;

“Subseription Antount” shall have the meaning as assigned to it in Clause 2.2;

“Subscriber Demuat Account” shall mean the Demat Accounts of the New Investor, details
of which shall be provided by the New Investor to the Bank in accordance with Clause 3.3:

il
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*Subscription Shares™ shall mean 10,57,700 (Ten Lakh Fifty Seven Thousand and Seven
Hundred) Equity Shares to be issued end allotted by the Bank 1o the New Iuvesior in
accordance with the terms of this Agreement;

“Substantinl Interest™ shall mean shareholding in excess of 10 {Ten) per cent of the total
issued and paid up share capita! of any company determined on a Fully Diluted Dasis;

“Tax” means all forms of taxation, deductions, withholdings, duties, imposts, levies, fees,
charges and rates imposed, levied, collected, withheld or assessed by any Governmental
Authority and any interest, additional taxation penalty, surcharge or fine in connection
therewith;

‘“Third Party Claim” shall have the meaning assigned to it in Clause 10.6;
“Threshold Loss” shall have the meaning as assigned to it in Clause 10.16;
“Third Party” shall mean zny Person other than the Parties;

“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; and

“Updated Disclosure Letter” shall have the meaning assigned to it in Clause 5.5; and
“Warrantors™ shall have the meaning assigned to it in Clause 5.1,
Interpretation

(i} Unless the context of this Agreement otherwise requires:

(a) words using the singular or plural number also include the plural or
singutar number, respectively;

(b}  words of any gender are deemed 10 include the other gender: and

(©) references 1o the word “include”, *includes” or “including” shail be
deemed to be followed by the werds “without Timitation”, whether or not
they are in fact followed by those words or words of like import;

(i) The tenns “hereof”, “harein™, “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;

(lii}  The terms “Clause” and "Schedule” refer to the specified clause and schedule of
this Agreement respectively,;

(iv)  Any reference to a document in * Agreed Form' or ‘agreed form” is to a document
ina fo::m agreed between the Bank, the Promoters and the New Investor, initialled
for the purpose of identification, or confirmed by e-mail. by or on behalf of.each
of them;

) References o 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

12




{vi)
(vii)

(vii)

(ix)

{x)

{xi)

{xii)

(xiii}

{xiv)
(xv)

(xvi)

(xvii)

reference 1o 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 fisted 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 pant 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 convenicnce of
reference only and shall not affect the construction of this Agreement;

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

When any number of days is prescribed in this Agreement, the same shall be
reckoned exclusively of the first and inclusively of the last day unless the last day
does not fall on a Business Day, in which case the last day shall be the next
succeeding day that is a Business Day;

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

References to writing shall include any modes of repreducing words In a legible
and non-transitory form;

The rule known a3 the #jusdem generis rle shall not apply and accordinply 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 mcludes 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; and

No 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
drafling hereof or solely by the rcasen of the extent to which nny such provision is
inconsistent with any prior draft hereof.

AGREEMENT TQ SUBSCRIBE TQ SUBSCRIPTION SITARES
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3.1

On or prior to the Execution Date, cach Party shall have obtained necessary corporate
approvals authotising its execution of this Agreement and performance of all obligations
contemplated hereunder.

Subject to the terms and conditions of this Agreement, including the fulfilment of the
Conditions Precedent (unless wutved by the New Investor in secordance with Clause 3),
the New Investor agrees to subscribe to, and the Bank agrees to issue and allot to the New
Investor, the Subscription Shares at a price of INR 468 (Rupees Four Hundred and Sixty
Eight only) {calculated on the basis of 2.74 multiple of trailing quarter book value ie.
Quarter End ending on 31 December 2022) as determined in accordance with the
Applicable Law per Subscription Share (*New Investor Valuation™), for an aggregate
subscription amount of INR 49,50,03,600/- (Rupees Forty Nine Crores Fifty Lakhs Three
Thousand Six Hundred only) (the “Subscription Amount™).

The shareholding pattern and the Share Capital of the Bank as on the Execution Date is as
set out in Part A of Schedule III and immediately after the Closing will be as set out in
Part B of Schedule II1.

The Parties hereby agree that the New Hivestor is entering in this Agreement and
subseribing to the Subscription Shares on the promise that the Existing
Shareholders' Agreement and Articles will be amended in accordance with the terms
as set out in this Agreement (subject to the Bank obtaining the approval of RBI in
this respect). The Bank, Promoters and Key Shareholders hereby: (i) agree that their
obligations as set out at Clause B.1(iv) are unconditional and irrevocable in
accordance with their terms; and (ii) undertake that the New Investor can seek
specific performance of the undertakings.set out at Clause 8.1(iv) in accordance
with their terms.

CONINTIONS PRECEDENT

The cbligation of the New Investor to subscribe to the Subscription Shares and pay the
Subscription Amount on the Closing Date is conditional upon fulfilment of each of the
following conditions set out below (the “Conditions Precedent”), to the satisfaction of the

New Investor, any of which may be waived (subject to Applicable Law) by the New
[nvestor:

{i) Each of the Représentations and Warranties made by the Bank and the Promaoters
sel out in Clause 3, shall be true and accurate in al! respects, except to the extent
disclosed in the Disclosure Letter and the Updated Disclosure Letter, as the case

may be, at the Execution Date and as of the Closing Date, as if made at and as of
such date;

(i) All Approvals in relation to the Business shal] be in full force and effect;

(ili)  The Bank and the Promoters shatl have performed in all respects all, and shall not
have breached in any respect any, of its or their obligations under this Agreement
required to be performed by it or them on or prior to the Closing Date;

{iv) There shall not be in effect, any writ, judgment, injunction, decree, or similar order
of any Governmenial Authority restraining or otherwise preventing the
consummation of any of the transactions contermplated by this Agreement:




{v)

(vi)

{vii)

(viti)

{ix}

x)

(xi}

(xii)

{xiii)

There shall not be instituted or pending any proceeding by any Person before any
Governmental Authority, secking to (a) restrain, prohibit or otherwise interfere
with the ownership or opetation of all or any materigl portion of the business or
material assets (excluding current assets) of the Bank or to compel disposal of all
or any material portion of the business or material assets {(excluding current assets)
of the Bank; or (b} to the knowledge of the Bank and the Promoters impose or
confirm limitations on the ability of the New Investor or any of its Affiliates
effectively to exercise full rights of ownership of 2ny Equity Shares, including the

right to vote any voting Equity Shares on all matters properly presented to the
Shareholders,

The Board or the Securities Commitiee, as the case may be, shall have passed
resolutions rpproving the following, and receipt by the New Investor of a certified
true copy of such resolutions passed by the Board:

{a) issue of the Subscription Shares to the New Investor and execution of
documentation in relation thereto; and

(b}  issue of a notice to the Shareholders, to approve the matter set out in sub-
clause {vii) below;

The Shareholders shall have, (A) in accordance with Applicable Law, duly
approved by way of a special resolution, issue of the Subscription Shares to the
New [avestor, in accordance with the provisions of this Agreement and in
compliance with the Applicable Law and such other items as agreed between the
Parties, and (B) waived or exercised their pre-emptive rights (if applicable) and
other related rights;

The Bank shall have placed a copy of the certificate of its statutory auditor or
practising company secretary, before the General Meeting of the Shareholders, as
set out in sub-clause {vii) (A) above, certifying that the Subscription Shares are
being issued to the New Investor, in accordance with the rcquirements of
Applicable Law;

1he Bank shall have filed with the RoC and shared with the New [nvestor a copy
of Form MGT-[4 (along with the challan generated upon filing with the RoC) in
relation to the resolutions of the Board or the Securities Committee, as the case
may be, and the Shareholders approving the issuance of the private placement offer
letter as per the Allotment Rules to the New [nvestor;

Issue by the Bank, of an offer or invitation to the New Investor to subscribe to the
Subscription Shares through issue of a private placement offer (etter in the format
set out in Form PAS-4 of the Allotment Rules, which shall contain such
information as required in accordance with the Allotment Rules;

There being no change in any Applicable Law which prohibit the consummation
of the Closing;

No event, occurrence, change, effect or condition of any character shall have
occurred following the Execution Date that, has had a Material Adverse Effect:

The Bank shall have provided a valuation report from a valuer anthorized and
permitted in terms of the Act for carrying out such a valuation, setting out the
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veluation of the Subscription Shares, in accordance with the requirement of the
Applicable Law;

{xiv) Receipt of Approvals (if any) required for the transactions contemplated under this
Agreement;

{xv)  The Bank and Promoters shall have provided the Updated Disclosure Letter to the
New Investor, at least 2 (two) Business Days prior o the Closing Date unless
otherwise mutually agreed in writing between the Core Promoter and the New
Investor;

(xvi) The Bank shall have opened the Bank Designated Bank Account and provided the
New Investor with the details of the same under the CP Fulfilment Notice;

(xvii) The Bank shall have obtained and provided to the New Investor a copy of a side
letter issued by the Bank and the Promoters which has been accepted by at least 3
(three) Investors, as defined under the Existing Shareholders’ Agreement,
confirming the extension of the QIPO Date by at least 9 (nine) months ("Side
Letters™); and

(xviii) The Bank shall have obtained and provided to the New Iavestor a copy of a legal
opinion obtained by the Bank from an independent practicing advocate centifying
that this Agreement has been duly executed by the Bank, Promoters and Key
Sharcholders,

Notwithstanding anything contained elsewhere in this Agreement the New Investor shall
have the right, at its sole and absclute discretion, to waive any of the Conditions Precedent
by notifying (in writing) the Bank and, or, the Promoters of such waiver. The New Investor
may zlso, in lieu of performance of any of the Conditions Precedent require that such of the
Conditions Precedent be treated as conditions subsequent to the Closing and are performed
within such peried after the Closing as the New Investor may direct in writing.

Following the receipt of the offer from the Bank in the manner as set out in Clause 3.1{x)
above, the New Investor shall submit duly filled out application form (as provided to the
New Investor slong with the private placement offer letter) to the Bank and shall provide
the details of the Subscriber Demat Account to the Bank.

The Bank and the Promoters shall use best efforts 1o fulftl the Conditions Precedent on or
before the Long Stop Date.

Satisfaction Process

(i) On fulfilment of the Conditions Precedent, the Bank and the Core Promoter shall,
within 3 (Three) Business Days of such fulfilment, intimate the New Investor in
writing of the same in the form set out in Schedule 1V (the “CP Fulfilment
Notice™} and provide all supporting decuments, as applicable, evidencing such
fulfilment;

(i The New [nvestor shall, withia [0 (Ten) Business Days from the receipt of the CP
Fulfilment Notice, communicate its satisfaction or dissatisfaction with the
fulfilment of the Conditions Precedent or if not already waived previously, at its
sole and absolute discretion, of its decision to waive the fulfilment of any of the
Conditions Precedent to the Bank and the Core Promoter (the “New Investor
Sntisfaction Netice™). Notwithstanding anything set out in this Agreement, the
Parties hereby ngree that in the event that the New Investor does not issue the New
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[nvestor Satisfaction Notice within 10 (Ten) Business Days from the recaipt of the
CP Fulfilment Notice confiring satisfaction with the fulfilment of afl the
Conditions Precedent (unless ealready waived by the New | nvestor} or
communicating its dissatisfaction with the fulfilment of the Conditions Precedent
then the New Investor shall bz deencd to have been satisfied of the fulfilment of
all the Conditions Precedent (unless already waived by the New Investor);

(iii)  In case the New Investor notifies the Bank and, or, the Core Promoter of its
dissatisfaction with the fulfilment of any Condition Precedent, the Bank and, or,
the Core Promoter, as the case may be, shall fulfil the relevant Conditions
Precedent within 5 (Five) Business Days ofreceipt of the New Investor Satisfaction
Notice and shall provide to the New Investor all requisite documents evidencing
fulfilment of those conditions;

(iv)  The procedure in this Clause 3.5 shall be followed thercafier until the earlier of (a)
all the Conditions Precedent are fulfilled to the satisfaction of the New Investor, or
waived, in writing, by the New Investor; and (b} the Long Stop Date:

(v) [f the New Investor: {i) has issued & New Investor Satisfaction Notice confirming
its satisfaction of fulfilment of all Conditicns Precedent or its satisfaction of
fulfilment of some Conditions Precedent and waiving the remaining Conditions
Precedent; or (ji) fails to notify the Bank and, or, the Core Promoter of its
dissatisfaction with the fulfilment of any Condition Precedent within 10 {Ten)
Business Days from the receipt of the CP Fulfilment Notice, then the Bank,
Promoters, and the New Investor shall proceed with the Closing in accordance with
Clause 7;

{vi}  For the avoidance of doubt, it is ¢larified that if, in breach of Clause 3.5(i), the
Bank or, the Core Promoter refuse 1o sign or issue the CP Fulfilment Notice {0 the
New [nvestor, it shall not affect the right of the New Investor to proceed with the
Closing on the basis that the CP Fulfilment Notice shall be deemed to have been
signed or issued by the Bank and the Core Promoter on the respective dates they
should bave been signed or issuted in accordance with the terms of this Clause 3.5;
and

(vii)  In the event the Conditions Precedent cannot be fulfilled on or before the Long
Stop Date, then, the New Investor shall bave the right {exercisabls by a notice in
writing 10, the Core Promoter and the Bank) to extend the Long Stop Date, in which
case, such extended date shall be deemed to be the Long Stop Date.

USE OF FROCEEDS

The proceeds reeeived by the Bank in lieu of allotment of the Subseription Shares shall be
used by the Bank, solely for the foliowing purpose:

() F'owards the growth and expansion of the Business; and

(ii) Any other purpose as mutually agreed in writing between the Parties,
REPRESENTATIONS AND WARRANTIES

The Promoters and the Bank (the “Warrantors™) jointly and severally represent and
warrant (as epplicable} to the New [nvestor that the representations, warranties and
statements set out in Schedule ¥ (the “Representations and Wavranties™) are frue and
correct as of the Execution Date of this Agreement {except as set forth in the Disclosure
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5.5

5.6

Letter) and the Closing Date (except as set forth in the Updated Disclosure Letter). The
Representations and Werranties shall be specific, separate and independent and save as
expressly provided shall be limited by veference to such paragraph, clause or provision in
this Agreement as expressly set out in the Disclosure Letter and, or, the Updated Disclosure
Letter and shall not be qualified by any actual or constructive knowledge of the New
Investor, unless otherwise specified in the Disclosure Letter and, or, the Updated Disclosure
Letter. The parties hereto agree that any information and documents contained in the
Disclosure Lefter and, ar, the Updated Disclosure Letter shall only be deemed to be an
exception to {or, as applicable, a disclosure for purposes of) the Representations and
Warranties set forth in Part B of the Schedule V (i.e. except for the Fundamental
Representations).

Notwithstanding anything to the contrary contained in this Agreement, for the purposes of
the indemnity obligations of the Warrantors under this Agreement, all of the
Representations and Warranties set forth in this Apreement or any certificate, information,
Annexure or Schedule that are qualified as “material”, “materiality” or words or similar
impart or effect shall be deemed to have been made without any such qualification for
purposes of determining the amount of losses resulting from, arising out of or relating to
any such breach of representation or warranty.

Save and except as disclosed in the Disclosure Letter or the Updated Disclosure Letter, as
the case may be, none of the Representations and Warranties shall be treated as qualified
by any investigation or due diligence conducted by or on behalf of the New Investor into
the affairs of the Bank, or any knowledge acquired or capable of being acquired (whether
pursuant to the due diligence or otherwise) at any time by or on beha!f of'the New Investor,
whether before or after the Closing, with respect 1o the truthfulness, completeness or
correctness of any Representations and Warranties, and no such investigation or
knowledge shall prejudice any claim for breaches of Representations and Warranties or
operate as to reduce any amount recoverable.

Notwithstanding anything contained in this Agreement or otherwise, none of the
Representations and Warranties shall be treated as qualified by any actual, implied or
constructive knowledge on the part ofthe New Lavestor orany of its agents, representatives,
officers, employees or advisers,

The Warrantors hereby acknowledge and agree that the New Investor would not proceed
with the investment contemplated herein but for the Representations and Wartanties, and
covenants hereunder. The Parties agree that the disclosures made in respect of the
Representations and Warranties in the Disclosure Letter are complete and fina! as of the
Execution Date. The Bank reserves the right (o serve an updeted disclosure letter, in a form
and substance acceptable to the New Investor, qualifying the Representations and
Warranties (except the Fundamental Representations), at least 2 (two) Business Days
before the Closing Date {the “Updated Disclosure Letter™), provided that afl updated and,
or, additional qualifications made in the Updated Disclosure Letter sha!l be solely

attributable to the occurring of such events during the period expired between the Execution
Date and the Closing Dnte.

The New Investor represents and warrants to the Bank that each of the following
representations, warranties and statements are materially true, correct and not misleading,
as of the Execution Date and the Closing Date:
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(i) it has the legal right, power and authority to execute, deliver and perform its
obligations under this Agreement and f0 consummate the Llransactions
contemplated by this Agreement;

(ii) itis duly organized and validly existing under the Applicabla Law;

(iii)  this Agreement on execution would constitute a legal, valid and binding obligation
of the New Investor, enforceable against it in rccordance with its terms; and

(iv)  the consummation of the transactions contemplated hereby, does not conflict with,
contravene, result in a vilation or breach of or default under: {a) any provision of
the New Investor's charter documents, or (b} any order, judgment or decree of any
court or other Governmentai Authorily to which the New Investor is a party.

CONDUCT PRIOR TO CLOSING

During the Interim Period, the Bank shall opetate only in the Ordinary Course of Business.
Without prejudice to the foregoing, the Bank shall not and shall not agree to, and the
Promoters shall ensure that the Bank shall not agree to, except as expressly permitted or
required by or contemplated in this Agreement, without the prior written approval of the
New Investor.

®
(i)

(i)

{iv)

)
(vi)
{vii)

(viid)

(i)

x)

amend or modify its Charter Documents;

enter into any Contract or arrangement for the Transfer of any immovable property
of the Bank;

sell, lease, Transfer in any manner whatsoever or ¢reate an Encumbrance on its
assets, except in the Ordinary Course of Business;

merge, restructure, consolidate, amalgamate, liquidate, wind up or dissolve the
Bank, or commence any procecdings in relation to any of the foregoing;

take any actions that arc not consistent with the Ordinary Course of Business;
re-value any asset or [iabilities;

enter into any Contract involving an expenditure by the Bank on capital account in
excess of INR 1,00,00,000 (Rujees One Crore only), an an individuat basis cxcept
in the Ordinary Course of Business;

enter into any individual Contract, liability or commitment {whether in respect of
capital expenditure or otherwise) that is of a value in excess of INR 1,00,00,000
{Rupees One Crore only) except in the Ordinary Course of Business;

acquire any asset or dispose of or agree to acquire or dispose-off, any property,
right or interest of a value or price in excess of INR 1,00,00,000 (Rupees One Crore
only) on an individual basis, except ia the Ordinary Course of Business;

declare or agree to declare any dividend (including interim dividends) save and
except the annual dividends (not exceeding 15% (fifleen per cent) of the face value
of the Equity Share) to be declared in respect of the Financial Year 2022-23;




(xi)

(xii)

xiii)

(xiv)

(xv)

(xvi)
(xvii)
{xviii)
(xix)

(xx)

{xxi)
(xxii)

{xiiil)

(xxiv)

waive a material right outside the Ordinary Course of Business and, or, release a
material debtor (i.e. owing in excess of INR 50,00,000 (Rupees Fifty Lakhs only)
to the Bank) on terms that it pays less than the book value of its debt and, or, defer,
subordinate or write off or prove to any extent irrecoverable, any debt in excess of
INR 1,00,00,000 (Rupees One Crore only);

except in the Ordinary Course of Business, make in excess of INR 20,00,000
{Rupees Twenty Lakhs only) (excluding any statutory expense or excluding
expenditure incurred by the Bank on corporate social responsibility activities
undertaken in accordance with Applicable Law)} as expenses, which will not be
deductible for taxation purposes either in computing the profits of the Bank or in
computing the taxation chargeable on the Bank;

change the terms of the compensation and, or, remuneration of the directors and
the Senior Management Team of the Bank except as a part of the annual salary
increment;

change the face vaiue of or the rights altached to any of the shares or lake any action
through reorganization, consolidation, merger, sale of assets or otherwise resuiting
in the dilution of the interest of the New [nvestor;

make any change in the capital structure of the Bank by way of an allotment or
issue of Securities (including any existing right to issue or grant of any right or
option to subscribe or purchase Securities) or any change to the capital structure of
the Bank pursuant to a redemption, buy-back or cancellation of any Securities of
the Bank, except as contemplated in this Agrecement and except any grant or vesting
of employee stock options or allotment of Securities consequent to exercise of
employee stock options in accordance with the Existing ESOP Plans;

amend or modify its Existing ESOP Plans;

change its auditors, or make any changes in accounting policies and practices;

except in the Ordinary Course of Business, settle any litigation, dispute or
complaint with a Third Party, employee, Shareholders of the Bank (including the
Promoter} er a Governmental Authority;

enter into any joint ventures and partnerships or acquisition of any business or
undertaking, or make any investments;

avail any financial indebtedness above INR 2,00.00,000 (Rupees Two Crore only},
except in the Ordinary Course of Business and save end except the proposed raising
of Tier |1 Bonds of an amount up to INR 40.00,00,000 (Rupees Forty Crores only)
to be raised by the Bank. For the purpose of this clause “Tier 11 Bonds® bear the
meaning assigned at Applicable Law;

transfer or create any Encumbrance on the Equity Shares held by the Promoters;
cease to conduct or carry on the Business or commence any new line of business;

enter into any transaction with any Related Party or modify any arrangement or
agreement with any Related Party;

perform such actions or penmit such actions that would constitute a breach of any
of the Representations and Warranties or covenants under this Agreement;

20
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{xxv} enter into any amendnients o the Side Letters; and
(xxvi) enter into any agreement or arrangement in relation to the foregoing.

The Bank and the Promaoters further covenant to the New [nvestor, that from the date hereof
and until the Closing Date:

{i) none of the Bank or the Promoters shall enter into any agreement or understanding
or solicit or approach any Third Party with regard to {(a) any investment in the Bank
in any manner; or (b) any transaction for the acquisition, Transfer of the Securities,
assets or the Principal Business of the Bank;

(ii) the Promoters shall exercise its voting rights at any meeting of the Board or
committees of the Board or the Sharchalders of the Bank to give effect to the
transactions conteraplated under this Agreement; and

(iii)  subject to compliance with Applicable Law, the Bank and the Promoters shatl
provide all material information in relation to the Bank or in relation to the
transactions contemplated in this Agreement (including but not limited to an
inability to fullil a Conditions Precedent or breach of any obligations set out in this
Clause G), at the earliest,

The Bark and the Promoters undertake to promptly notify the New Investor in writing, if
any of them become aware of any fact, matter or circumstance (whether existing on or
before the date of this Agreement or arising afterwards) which would cause any of the
Representations and Warranties or covenants to become untrue, inaccurate or misleading
ity any respect.

CLOSING ACTIONS

Subject to {ulfilment or waiver of all the Conditions Precedent in terms of Clause 3, the
Closing shall take place at the registerad office of the Bank (or at such other place as may
be agreed between the Parties in writing) on a date specified by the New Investor in writing,
to the Bank, the Promoters (the “Closing Date™), which date shall not be later than a period
of 7 (Seven) Business Days from the carlier of (a) the date on which all the Conditions
Precedent are fitlfilled to the satisfaction of the New [nvestor, or waived, in writing, by the
New Investor (as the case may be) in accordance with Clause 3.5; or (b) the Long Stop
Date.

If the Closing has not accurred on or prior to the Long Stop Date, the New Investor (bul
rot any other Party) shall have the right, but not the obligation, to terminate this Agreement
by giving the other Parties written notice of such termination, pursuant to which the Parties
shall have no abligation to proceed further and shall be relieved and discharged from all
tabilities hereunder other than in respect of any prior breach of this Agreement,

The completion of the actions mentioned in Clanse 7.4 shall constitute closing under this
Agreement (the “Closing”). Each of the activilies listed in Clause 7.4 shall be given effect
to, simultanecusly {or as proximate in time to each other as practicabie) and the Closing
shall be deemed to have occurred when all of the activities contemplated in Clavse 7.4 have
been completed and are duly effective.

Cn the Closing Date, the following events shall take place:
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)

(i)

(i)

(iv)

g

(vi)

the New Investor shall remit its Subscription Amount to the Dank Designated Bank
Account by way of wire transfer or such other method as may be acceptable to the
Bank, subject to compliance with Applicable Law;

‘The Bank shatl conduct a meeting of the Board and, or, the Securities Committee,
as the case may be, to allot and issue the Subscription Shares to the New Investor
free from any Encumbrances except as set forth in this Agreement, Bxisting
Transaction Documents, Existing ESOP Plans and the Charter Documents;

The Bank shali allot the Subscription Shares to the New lnvestor, issue irrevocable
instructions through email to its registrar and teansfer agent to credit the Subscriber
Demat Account with the Subscription Shares and shall provide the New Investor
with copies of the foregoing instructing email;

The Bank shall issue a duly stamped and executed letter of allotment to the New
Investor to record the allotment of the Subsceription Shares to the New Investor as
set out in (iif) above;

The Bank shall, and the Promoters shall ensure that the Bank shall pay the
applicable stamp duty on the Subscription Shares allotied by the Bank to the New
Invester and provide to the New Investor evidence of such payment having been
made; and

The Bank shall, and the Promoters shall ensure that the Bank shall update Form

PAS-5 of the Allotment Rules with respect 1o the record of the private placement
offer made to the New Investor.

The transactions contemplated under this Agreement to be consummated at the Closing
shall be deemed to occur simultaneously and no such transaction shall be consumtnated
unless afl such transactions are consummated.

POST-CLOSING ACTIONS AND COVENANTS

The Bank shal}, and the Promoters shall ensure that the Bank shall. take the following

actions:

{0

(ii)

(iii)

(iv)

promptly and not later than 30 (thirty) days of the Closing, file Form PAS-3 of the
Allotment Rules with the RoC for issue of the Subscription Shares to the New
Investor;

prompily and not [ater than 30 (thirty) days of the Closing, fumnish complete details
of the issue of the Subseription Shares to RBI in compliance with the Guidelines;

promptly and not Jater than 39 (thirty) days of the Closing, underteke al] such acts,
deeds and make all such filings, as may be required, under the Applicable Law, for
allotment of the Subscription Shares to the New nvestor,;

Within 120 (one hundred and twenty) days of the Execution Date, the Bank. the
Promoters ang the Key Shareholders will on best-efforts basis agree on the
amendments (as listed below) to be carried out to the Existing Sharcholders’
Agreement with the other existing Shareholders and Anrticles (ihe latter i.e.
amendments to Articles being to the satisfaction of the New Investor), as
applicable, and within 30 (thirty} days of reaching such agreement, the Bank shall
seck RBI's approval for the amended Articles. If RB1's approval is received by the
Bank, then within 45 (forty Tive) days of obtaining the approval of the RBI for the
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8.3

amended Arlicles, the Bank will conduct a meeting of the Shareholders to approve
the amendments to the Articles. The abave activity shall, subject to the approval of
REI, promptly and on hest efforts basis be completed within 270 (two hundred and
seventy) days of the Closing, For the purpose of this Clanse, the amendments to
the Existing Shareholders® Agreement and Articles proposed are:

8. Amend the definition of ‘Other Investor’ as set out under the Existing
Shareholders® Agreement and the Articles 10 include the New Investor such
that the amended definition reads as “..,Other Investor™ shall mean ICIC!
Prudentia! Life Insurance Company Limited, HDFC Standard Life Insurance
Company Limited and Meax Life Insurance Company Limited...”

b. Extend the QIPO Date by at least 9 {nine) months; and

e, Amend Anticle ¢ (to the satisfaction of the New Investor) of Part Il of the
Articles and Clause 11 of the Existing Sharcholders® Agreement such that the
New lnvestor is entitied to the anti-dilution rights stipuiated therein; and,

d. Amend the Existing Shareholders’ Agreement and the Articles to stipulate that
till 24 (twenty four) months from the Closing save and except for any Equity
Shares or Securities (including employee stock options) granted, vested, issued
or allotied pursuant to the employee stock option plan of the Company {as
applicable at the relevant time): (i} any issuance of Equity Shares by the Bank
at a subscription price lower than INR 468/ (Rupees Four Hundred and Sixty
Eight only) per Equity Share having face value of INR 10/- (Rupees Ten only);
and (ii) any issuance of Securities (other than Equity Shares) by the Bank
wherein the conversion price vis-A-vis the underlying Equity Shares is or is
proposed to be lower thap INR 468/ (Rupees Four Hundred and Sixty Eight
only) per Equity Share having face value of INR 10/- (Rupees Ten enly), will
in each case be subject to the prior consent of the New Investor and ench of the
Investors (as defined under the Existing Shareholders® Agreement),

v) Subject to receipt of RBI's approval and amendment of Aricles report the
amendment to the Articles by flling Forra MGT-14 within the timeline prescribed
by Applicable Law.

The Bank hereby covenants that after Closing and prior to amendment of the Articies and
the Existing Sharcholders® Agreement as stipulated at Clause 8.1 it shall rot amend the
Side Letters such that it results in preponement of the QIPC Date to any date prior to 30
April 2024 without the approval of the New Investor.

The Bank hereby covenants that after amendment of the Articles and the Existing
Shareholders’ Agreement as stipulated at Clause 8.1 it shall not amend the Articles or the
Existing Shareholders™ Agreement where such amendment resolts in: (i) preponement of
the QIPO Date (o any date prior to 30 April 2024; or (ii) deletion or dilution of the rights
of the New [avestor included in the Existing Shareholders’ Agreement and the Articles in
accordance with Clause 8.1, in each case without the approval of the New Investor. For the
avoidance of doubd, it is clarified that any dilution of the shargholding of the New Investor
or granting of additional rights to a new prospective investor or existing investor shail not
be deeined to result in any dilution of the rights of the New lnvestor included 1n the Existing
Shareholders™ Agreement and the Articles in accordance with Clause 8.1 as set out at sub-
clause (ii) hereof.
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10.

10.1

INFORMATION
The Bank hereby covenants and undertakes to provide the New Investor with:

(i} Quarterly reports on the implementation of the Business Plan within 45 (forty five)
days after each Quarter End;

(i) Internally prepared quarterly Financial Statements within 45 (forty five) days after
each Quarter End;

{iii)  Audited annual Financial Statements within 2 (twoe) months after the end of the
Financial Year;

(iv)  Annuval budget within 2 (two)} months of the ensuing Financial Year;

(v) Details of any event of force majeure or any other event which would have a
Material Adverse Financial Conseguence;

(vi)  Copies of any material amendments to or terminations of Approvals or any other
regulatory actions taken in respect of the Bank or the Promoters and relevant
correspondences with Governmental Authorities which would have a Material
Adverse Financial Consequence, if sharing such information is permissible under
Applicable Law; and

(vii)  Any other information as may be reasonably requested by the New Investor from
time to time subject to Applicable Law,

INDEMNITY

The Promoters (each an “Indemnifying Party”™ and collectively refoired to as the
“Indemnifying Parties™) hereby agree that they shall during the relevant Indemnification
Period jointly and severally indemnify the New I[nvestor and, or, ifs respective officers,
direclors, employecs, agents, representative and Affiliates (each an “{ndemnified Person”
and eollectively, the “Indemnified Persons™), in accordance with this Clause 10, against,
and hold each Indemnifted Person hermless and keep them at all times fully indemnified
and held harmless from and against afl ections, claims, liabilities (including statutory
liability), penalties, demands and costs (including without limitation, reimbursement of any
loss suffered by the New Investor and, or, its officers, directors employee, agent or affiliate
and their legal costs), awards, damages, losses and, or, expenses (the “Lasses™) arising
directly or indirectly as a result of any of the following events occurring prier to the
Indemnity Liability Termination Date: (a) any misrepresentation in, inaccuracy in or breach
by the Indemnifying Parties of the General Representations; (b) any misrepresentation in,
inaccuracy in or breach by the Indemnifying Parties of the Purdamental Representations;
(c) any breach or aon-performance by the Bank and, or, the Promoters of any of its
undertakings, warrenties or obligations under this Agreement or arising out of legal or
indemnity claims made by third parties; {d) any liability and, or, obligation arising out of
any business transaction or dealings of the Bank or any act or omission of the Bank, or
relating to any litigation, claim or governmental investigation pending or relating to the
business operations of the Bank in each case where the such transaction, dealing, act,
omission, litigation, claim, or governmental investigation is arises with respect to an action
which is in breach of Clause 6; (¢} fraud, gross negligence, gross misconduct, or wilful
default committed by the Bank and, or, the Promoters; and (f) any payment by the Bank to
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10.2

10.3

104

10.5

a Shareholder not being the New Investor pursuant to any indemnity being triggered by
such Sharcholder; {g) any violation of the Applicable Law, in respect of any action
specified in Clause 6 which would result in a Material Adverse Effect, including the indian
Labour Laws or the terms of eny Approval, by any of the Indemnifying Parties; and any
claim of indemnity by a Person not being the New Investor arising thereto (collectively, the
“Claims").

The Promoters (as Indemnifying Parties) hereby ngres that they shal! jointly and severally
indemnify the Indemnified Persons against, and hold each Indemnified Persons harmless
and keep them at all times fully indemnified and held harmless from and against, the Losses
arising directly or indirectly as a result of zny lisbility imposed by a Governmental
Authority (including SEBI) with respect to non-compliance with the extant Applicable Law
in relation te the issuance of Securities undertaken by the Bank since its incorporation.

It is clarified and acknowledged that any Losses incuered or suffered by the Bank shall be
deemed to be Losses of the Indemnified Person and the same would result in loss or
diminution in value for the New Investor (each being a “Diminution in Value
Consequence”™). The Indemnified Persons shall be entitled to claim and recover such
Diminution in Value Consequence in proportion to the aggregate sharcholding of the
Indemnified Persons in the Bank (at the time of indemnification), as Losses suffered by the
Indemnified Person in accordance with Clanse (0.1,

The indemnification rights of the Indemnified Persons under this Agreement are
independent of, and in additien to, such other rights and remedies they may have under
Applicable Law, tort law or in equity or otherwise, including the right to seek specific
performance, rescission, restitution or other injunctive relief, none of which rights or
remedies shall be affected or diminished thereby.

An Indemnified Person may raise a Claim at any time during the relevant Indemnification
Pericd by issuing written notice of the Claim via email and registered post to the
Indemnifying Parties provided always that the notice of such Claim is received by the
Indemnifying Parties within 15 (fifieen) days of the Indemnified Person becoming aware
of the Claim, subject to the following:

N The Claim notice must specify in reasonable detail (a} the nature and basis for the
Losses, (b} the nature of the breach of Representations and Warranties, breach of
covenant or claim or disclosures to which such item is related, {¢) the amount
claimed, and (d) such other details in respect of the Claim: as may be available with
the Indemnified Person;

(i) If an Indemnifying Party objects to the Claim set out in the claim notice, the
Indemnifying Party shall, within |5 (fifieen) days after receipt by the Indemnifying
Party of the Claim notice, deliver to the Indemnified Person a notice to such effect
and the Indemnifying Party shall, within 5 (fifleen) Business Days from the date
of receipt by the Indemnified Person of such objection, attempl in good faith to
agree upon the obligations and liabilities of the Indemnifying Parties with respect
to ench of such Claims to which the Indemnifying Party shall have so objected;

(iii)  If the Parties succeed in reaching an agreement on the Indeminifying Parties
obligalions and labtlities with respect to any of such Claims, the Parties shall
prepare and sign o memorandurh setting out such agreement. Should the Parties be

25




10.6

unable 1o agree as to any particular item or items or amount or amounts, the dispute
shall be settled in accordance with the procedure set out in Clause 11;

{iv} 1t is clarified that the Indemnifying Parties shall have no obligation to make any
payments under this Clause 10 until and unless an award or an interim award or
order i3 issued in terms of Clavse 11 and all payments shall be tmade in accordance
with such award or order as the case may be; and

) The Claims for Losses specified in any Claim notice to which the Indemnifving
Parties do not object in writing within 15 (fifteen) Business Days of receipt of the
Claim notice, and Claims for Losses which shall have been agreed by the
lndemnifying Parties or been the subject of a determination by an award or order,
as described in this Clause 10.5 shail be regasded as the agreed Clains between the
Indemnifying Parties and the Indemnified Person (“Agreed Claim™),

* An Indemnified Person must inform the Indemnifying Parties in writing as soon as

reasonably pructicable via email and registered post, during the Indemnification Period,
after receipt of any notice of Claim froem a Third Party or Governmental Authority (*Third
Party Claim”) pursuant to and directly sttributable to a matter that falls within the ambit
of what is contermplated by the provisions of Clause 10.1, subject 1o the following:

(i} Such notice for a Third Party Claim from the Indemnilied Person must specify the
facts giving rise to the Third Party Claim as understood by the Indemnified Person
and specify the amount of the Third Party Claim and must be issued jo the
Indemnifying Parties together with a copy of the notice of the Third Party Claim;

(ii) The Indemnifying Parties shall have the right, but not the obligation, 1o contest,
defend and litigate (and to retain legal advisers of its choice in connection
therewith) Third Party Claims, if they give notice of its intention to do so to the
Indemnified Person. If the Indemnifying Parties contest, defend or litigate any
Third Party Claims: (i) the Indemnilied Persons will be consulied with respect to
the counsel to be retained to defend the Third Party Claim; and (i) no amount shall
be paid, or agreed 1o be paid, to settle the Third Party Claim without concurrence
of the Indemnifying Parties. Provided always that notwithstanding anything stated
elsewhere in this Agreement where 8 Third Party Clalm concerns the reputation of
the New Investor then the New Investor may elect to defend and litigate (and to
retain legal advisers of its choice in connection therewith) Third Party Claims and:
(i) the Indemnifying Parties will be consulted with respect to the counsel to be
retained to defend the Third Party Claim; and (ji) no amount shall be paid, or agreed
10 be paid, to settle the Third Party Claim without concurrenice of the New Investor;

(iii)  If the Indemnifying Parties elect to assume such control over the defence or
negotiations of the Third Party Claim, the Indemnified Person shall co-operate with
the Indemnifying Parties, If the Indemnifying Parties do not so elect to assume such
conirol, the Indemnified Person shall be entitled to assume such control. In such
case, the Indemnifying Parties shnll co-operate where necessary with the
Indemnified Person and its counsel in connection with such Third Party Claims {at
its own expense) and the Indemoifying Parties shall be bound by the results
abtained by the Tndemnified Person with respect to such Third Party Claims
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provided that no amount shall be paid, or agreed to be paid, to settle the Third Party
Claim without intimation of the Indemnifying Parties; and

(iv}  For the avoidance of doubt, it is clarified that & Third Party Claim will become an
Agreed Claim and the Indemnifying Parties shall be liable to make payments
thereunder If (a) the Indemnifying Partics elect not to take over the defence of such
Third Party Claim and an order of a court or Governmental Authority is issued in
respect of such Third Party Claim; or (b) the Indemnifying Parties elect to take over
the defence of such Third Party Claim and a final order of 2 court or Governmienta]
Authority is issued in respect of such Third Party Claim.

With respect to an Agreed Claim not being a Diminution in Value Consequence:

Within 60 (sixty} Business Days of any amounts being determined as Agreed Claims, the
Indemnifying Parties shall pay to the Indemnified Person an amount equal te the emounts
set out in the Claim notice by wire transfer to such designated bank account of the
Indemnified Person as may be notified in writing; and

[f the Indemnifying Parties indemnify and fully pay the Indemnified Person with respect to
any Loss under this Agreement and the Indemnified Person, after receipt of the entire
amount from the Indemnifying Parties, subsequently recovers such amount by payment
from any Third Party (“Refund Amount™), the Indemnified Person shall remit the Refund
Amount to the Indemnifying Parties within 7 {seven) Business Days, by wite transfer to
such designated bank account of the Indemnifying Parties as may be notified in writing,

With respect to an Agreed Claim being a Diminution in Value Consequence:;

Within 60 (sixty} Business Days of any amounts being determined as Agreed Claims, the
Indemnifying Parties shall remit to Escrow Bank Account ap amount equal to the amounts
set out in the Claim notice by wire transfer to such designated bank aceount of the
Indemnified Person as may be notified in writing; and

Such moneys will be dealt with in a manner mutually agreed by the Indemnifying Party
and Indemnified Person.

Notwithstanding anything stated elsewhera in this Agrecment but subject always to Clause
10.10 the Indemnifying Parties agree that the Indemnified Persons will not at any time be
out of pocket with respect to a matter which is subject to indemnity in terms of this Clause
10 and the Indemnifying Parties will maks payment to preclude the Indemnified Persons
being out of pocket.

To the extent the payment by any Indemnifying Party of any indemnification payment
pursuant to the provisions of this Clause 10 i3 subject to receipt of any Approval of any
Governmental Authority, the Indemnifying Party shall cooperate with the Indemnified
Person with such assistance as may be required by the Indemnified Person to obtain all such
approvals, including in making all applications and taking all steps reasonably required to
obtain the same.

Ail payments to be made by an [ndemnifying Party to any Indemnified Person under this
Agreement shall be made free and clear of and without any tax deduction unless such
Indemnified Person is required to make a tax deduction under Applicable Law, in which
case the sum payable by such Indemnifying Party {in respect of which such.tax deduction
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is required to be made) shall be increased to the extent necessary to ensure that such
Indemnified Person receives a sum net of any deduction or withholding equal to the sum
which it would have received had no such tax deduction been made or required to be made.

Subject to Applicable Law, the New Investor shall have the right to set off or deduct any
amount payable by the Indemnifying Parties under this Clause 10 from any amounts
payable by them to the Indemnifying Parties.

Following the principles set out at clauses 10.1 to 10.12 above, save and except to the extent
of the Disclosure Letter and the Updated Disclosure Letter, the knowledge of any
Indemnified Person of the subsistence of a breach, inaccuracy or misrepresentation of any
of the warranties under this Agreement, which could give rise to & Claim, shall not in any
manner preclude or affect or limit the right of the Indemnified Person to be indemnified by
the Indemnifying Parties under this Agreement.

If any of the Indemnificd Persons has been indemnified by any of the Indemnifying Parties
with respect 1o certain Claims under this Agreement, this shall not prejudice the right of the
Indemnified Person to be indemnified by the Indemnifying Party in respect of a distinct
Claim arising under this Agresment regardless of whether such Claim pertains to the same
matter as long as there is no double payment for the same Loss.

The Indemnified Person shall not be entitled to make any Claim against the Indemnifying
Parties in respect of a Loss of an amount less than INR 20,00,000/- (Rupees Twenty Lokhs
only) (the “De Minimis™).

The Indemnified Person shall not be entitled to make a Claim in respect of any Losses,
unless the aggregate amount of Claims (excluding Claims for an amount less thay the De
Minimis) exceed INR 50,00,000/- (Rupees Fifty Lakhs only) in value {the “Threshold
Loss™). Upon the aggregate Claims {excluding the Claims for an amount less than the De
Minimis) exceeding the Threshold Loss, the lndemnifying Partics shall be liable, subject to
the provisions of this Clause 10, 1o compensate the Indemnified Person in respect of such
amount of Losses. For the avoidance of doubt, upon the Indemnifying Party compensating
the Indemnified Person in respect of the aggregate amount of the Losses as aforesaid, the
Indemnifving Parties shall be liable to compensate the Indemnified Persons for fresh
Claims {excluding the Claims for an amount less than the De Minimis) once such Claims
exceed the Threshold Loss.

The limits set out under Clauses 10,15 and 10,16 and the disclosures {if any) made in the
Disclosure Letter and, or, the Updated Disclosure Letter shall not apply to any indemnity
claims with respect to:

(i any breach or mis-representation of any of the Fundamental Representations; and
(ii} matters pursuant to Clauses 10.1(g), and 19.2 of this Agreement,

Notwithstanding anything elsewhere contained in this Agreement, it is clarified that the
maximum aggregate liability of the Indemnifying Partics in respect of the General
Indemnities shall not exceed the Subscription Amount.

GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION

This Agrecment shall be governed by, and construed in accordence with, the lays of [ndia.
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12.1

b

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 matter arising out of or in connection with, this Agreement or the
transactions contemplated hereby or therehy (the “Dispute”), the Parties hereto shall
endeavour to negotiate and setlle such Dispute amicebly and escalate the matter for
reselution 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 are unable to resolve the Dispute umicably 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 11,3, the courts at Gurugram, Haryana, India shall
have jurisdiction in relation to the Dispute.

All proceedings of such arbitration shall be in the English language.
The venue of the arbitration shall be Gurugram, Haryana, India.

The arbitration panel shall consist of 3 (three) arbitrators, The New Investor shall be entitled
to nominate 1 (one) arbitrator, the Bank and, or, the Promoters shall be entitled to appoint
! {one) arbitrator and the 2 (two) arbitrators so appointed as above shall jointly appoint a
3" (third) arbitrator,

-

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 procecedings, if permitted by
Applicable Law; or (ii) for enforcement of any arbitral award rendered in the arbitration
pursuant to Ctause 11.3.

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

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

The arbitration proceedings and all maiters pertaining to the arbitration and all documents
and submissions made therein pursuant to this Clause 11 shall be strictly confidential and
subject to the provisions of Clause 12.

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

CONFIDENTIALITY

Subject to Clause 12.2 below, each Party agrees with the othier Parties that it will keep
confidential and shall not disclose to any Third Party any Confidential Information, which
it holds or receives, and shall use its reasonable efforts to ensure that its directors, officers,
managers, employees, Affiliates, legal, financial and professional advisors and bankers to
whomn Confidential Information is made available do not reveal to any Third Party any
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13.1

Confidential Information without the prior written consent of the concerned Party, as the
case may be,

A Party may disclose the Confidential information:

@i

(i)

{iii)

(iv)

(v)

To the extent that the Conlidential Information is publicly available and not by way
of a breach of an obligation to keep such information confidential;

Already known or already in the lawful possession of the Party receiving
Confidential Information as of the date of its disclosure by the Person disclosing
such Confidential Information;

That may be required or appropriate in response to any litigation or potential
litigation, provided that such recipient will use reasonable efforts to notify the
provider of such information in advance of such disclosure so as to permit the
provider of such information to seek a protective order or otherwise contest such
disclosure, and such recipient will use reasonable efforts to cooperate, al the
expense of such provider, with such provider in pursuing any such protective order;

To its Affiliates, employees, potential transferees and professional advisors, but
only to the extent necessary and subject to such Persons accepting an equivalent
confidentiatity obligation to that set out in this Clause 12; 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 this
Agreement.

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 commurication
shall be delivered by 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 or email
specified below. The notice shall be effective upon the earlier of (i) actual receipt and (ji)
deemed receipt under Clause 13.2 below:

To the Bank:

Aftention : Munish Jain, Chief Operating Officer & Chief Financial Officer
Address Capital Small Finance Bank Limited, Midas Corporate Park, 3rd
Floor, 37, G.T., Road, Jalandhar - 144001

Telephone : 0181 - 505111
Email investorrelationsf@capitalbank.co.in

To the Promoters:

Aftention : Dinesh Gupla

Address

Telephone : +91-9815164949

47, Defence Colony, Jalandhar - 144001
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14.f
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15.

Ernail : dineshyupta.cs@email,com

To the Core Promoter:

Altention : Sarvjit Singh Sanra

Address : 182 New Jawahar Nagar, Jalandhar city ~ 144 001
Telephone : 191 9872266022

Email : ssamraieanialbank.co.in

To the New Investor:
Attention : Chief Financial Officer and Chiaf Investment Officer

Address : 11th Floor, DLF Square Brilding, Jacaranda Marg, DLF City Phase ~ 11,
Gurugram -122002, Haryana

Telephone 919711772771

Email :amrit.sineh2@maxlifeinsurance.com and
mibir.vora@@maxlifeinsurance.com

Unless there s reasonable evidence that it was reccived et a different time, notice pursuant
to this Clause 13 is deemed given if: (i) sent by established courier services or registered
post, 3 {three} Business Days after posting it; (ii) 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 alse deliver the same by
established courier service, registered post or hand deliver to the receiving Party at its
address mentioned in this Clause 13,

A Party may by a netice of 10 (ten) days to the other Parties change the address, or email
details at which notices and communications shall be given under Clause 13.

TERM AND TERMINATION

Term

This Agreement shall come into effect on the Execution Date and shall remain valid and
binding on the Parties until such time that it is tenninated in accordance with Clause 14.2.

Termination

63 This Agreement shall terminate at the discretion of the New lnvestor if the
Conditicns Precedent have not been satisfied by the Long Stop Dale;

{ii) This Agreement may be terminated at any time by the mutual agreement of the
Parties,

Except as otherwise specifically provided herein, the termination of this Agreement [or any
reason whatsoever shall be without prejudice to any rights or obligations accrued to or in
respect of the Parties prior to the date of termination.

MISCELLANEQUS
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Counterparts

This Agreement shall be executed simultaneously in any number of counterparts, each of
which shall be deemed an original, but all of which will constitute one and the same
instrument.

Specific Performance

'This Agreement shall be specifically enforceable at the instance of any Party. The Parties
agree that a non-defaulting Party will sufler immediate, material, immeasurable, continuing
and irreparable damage and harm if there is any material breach of this Agreement and the
remedies at Law in respect of such breach will be inadequate (each Party hereby waives the
claim or defence that an adequate remedy at Applicable Law is available) and that such
non-defaulting Party shall be entitled to seek specific performance against the defaulting
Party for performance of its obligations under this Agreement in addition to any and all
other legal or equitable remedies available to it, Termination shall be without prejudice to
al} rights and remedies under Applicable Law or equity available to the non-defaulting
Party including the right to seek indemnities for the breach from the defaulting Party.

Entire Agreement

This Agreement, together with all the Schedules, constilutes and contains the entire
agreement and understanding between the Parties with respect to the subject matter hereof
and supersedes all previous communications, negotiations, commitments, either oral or
writlen between the Parties in respect of the subject matter hereof,

Severability

1f for any reason whatsoever, any provision of this Agreement is or becomes, or is declared
by any Governmental Authority (in accordance with Applicable Law) to be, invalid, illegal
or unenforceable, then the Parties shall negotiate in good faith to agree on such provision
to be substituted, which provisions shall, as nearly as practicable, leave the Parties in the
same ot neatly similar position to that which prevailed prior to such invalidity, illegality or
unenforceability.

Further Actions

The Parties shall do or cause to be done such further acts, deeds, matters and things and
executs such further documents and papers as may be reasonably required to give effect to
the terms of this Agreement.

Rights Cumulative

n The rights, powers, privileges and remedies provided in this Agreement are
cumulative and are not exclusive of any rights, powers, privileges or remedies
provided by Law or otherwise;

(ii) Neither failure to exercise nor any delay in exercising any right, power, privilege
or remedy under this Agreement shall in any way impair or affect the exercise
thereof or operate as a waiver thereof in whole or in pait;

(iii) No single or partial exercise of any right, power, privilege or remedy under this

Asreement shall prevent any further or other exercise thereof or the exercise of any
other right, power, privilege or remedy.
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15.7

15.8

159

15.9.1

159.2

15.14

15.11

Affiliates

Any right of the New Investor under this Agreement to be issued Securities or have
Securities Transferred to it shall include the right of the New Invesior to have such
Securities issued or Transferred to their Affiliate or Affiliates (at the sole discretion of the
New Investor), without the censent of any other Marties,

Suecessors and Assigns

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
wrilten consent of the New Investor, except to the extent specifically provided for herein.
The New Investor may assign any or all of its rights and obligations under this Agrecment
in accordance with the terms hereof to any Third Party by providing 7 (seven) days prior
written notice to the Bank.

Cost and Expenses

The Bank shall reimburse or incur ali the expenses required by the New Investor
related to due diligence and drafling of this Agreement by Third Parties and their
out-of-pocket expenses, including in the event due diligence is completed but the
transaction as contemplated in this Agreement cannot be completed due to any
adverse due diligence finding(s) as well as in the event the Bank does not fulfil the
Conditions Precedent {other than Conditions Precedent that have been waived by
the New Investor). The expenses shall be capped at INR 15,00,000/~ (Rupees
Fifteen Lakh only). However, such cxpenses shall be borne by the New Investor if
the New Investor does not subscribe to the Subscription Shares after satisfactory
completion of the due diligence, with no adverse findings and satisfactory
Tuifilment or waiver of all Conditions Precedent.

The Bank shall be responsible for the payment of any and all stamp duties related
to the execution of this Agreement and for execution of any other such document
incidental to this transaction,

Supvival

If this Apgreement is terminated in accordance with Clause 14.2, it shall be of no further
force and effect, except for pravisions that survive the termination of the Agreement by
implication, including but not limited 1o the provisions of Clauses 15.10 (Survival), 15.9
(Cost and Expenses), 13 (Notices), 12 (Confidentivlity), 11 (Governing Law, Dispuie
Resolution and Jurisdiciian), 10 (Indemnities), 5.1 (Representations and Warranties of the
Bank and Promoters), | (Definitions and Interpreration).

Provided that termination shali, unless otherwise agreed by the Parties, be without prejudice
fo the accrued rights and obligations of the Parties at the date of such tennination, including
the rights of any Party in respect of a breach of this Agresment prior to such termination,

Force Majeure

No Party to this Agreement will be liable for the non-performanee, or defective or late
performance, of any of its obligations hereunder to such extent and for such period of time
as such non-performance, defective performance, or late performance is due to reasons
outside such Party’s control including without limistion acts’ of God, war (declared or




15.12

15.13

undeclared), civil insurrection or unrest, acts (including failure to act) of any Governmental
Authority, riots, revolutions, fire, floods, strikes, lockouts, or industrial action.

Relationship of the Parties

The Parties are independent contractors. None of the Parties shall have any right, power or
authority Lo enter into any agreement for or on behalf of, or incur any obligation or liability
of, orto otherwise bind, the other Parties except as specifically provided by this Agreement.
Nothing in this Agreement shall be interpreted or construed to create an associntion or
partnership between the Parties, deem them to be persons acting in concert 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 apent of any of the other Parties for any
purpose.

Amendments and Waivers

This Agreement may be modified, amended or supplemented only by the mutuzal written
agreement of the Parties. A waiver or any failure or delay by the New Investor to require
the emforcement of the obligations, agreements, undertakings or covenants in this
Agreement shall not be construed as a waiver by the New Investor of any of their rights,
unless made in writing teferring specifically to the relevant provisions of this Agreement
and signed by a duly autherized representative of the New Investor. Any such waiver shall
not affect in any way the validity of this Agreement or the right to enforce such obligation,
agreement, undertaking or covenant at any other time. All rights and remedies existing
under this Agreement, except as otherwise provided herein are cumulative to, and not
exclusive of any rights or remedies otherwise available.

[THE REMAINDPER QF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year
first above written,

For MAX LIFE INSURANCE COMPANY
LIMITED

Authorized signatory

Name: Bmg ho(n'r "_1}'),,' IOQ 1"‘1&

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

This signature page forms a part of the Share Subscription Agreement executed on Muy
2, 2023 between Capital Smail Finance Bank Limited, Max Life Insurance Company
Limited, the Promoters and the Key Shareholders.




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

For CAPITAL SMALL FINANCE BANK
LIMITED

s
Authorized signatory
Name: SpRNIIT SNGH SHmMRA:

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

This signature page forms a part of the Share Subscription Agreentent executed ont May
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company
Limited, the Promoters and the Key Shareholders.




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

Signed and delivered by SARVIIT SINGH
SAMRA

b

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

This signature page forins a part of the Share Subscription Agreement executed on May
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company
Limited, the Promoters and the Key Shareholders.




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

Signed and delivered on behalf of AMARJIT
SINGH SAMRA by SARVJIT SINGH SAMRA
authorised in this regard by the Power of
Attoroey dated April 28, 2023

b

[THE REMAINDER OF TIIIS PAGE IIAS BEEN INTENTIONALLY LEFT
BLANK]

This signature page forms a part of the Share Subscription Agreement executed on May
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company
Limited, the Promeoters and the Key Sharehoiders.




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

Signed and delivered or behalf of NAVNEET
KAUR SAMRA by SARVIJIT SINGH SAMRA
authorised in this regard by the Power of
Attorney dated April 28, 2023

- ;

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

This signature puge forms a part of the Share Subscription Agreement executed on May
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Compuany
Limited, the Promoters and the Key Shareholders.




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

Signed and delivered on behalf of SURINDER
KAUR SAMRA by SARVJIT SINGH SAMRA
authorised in this regard by the Power of
Attorney dnted April 28, 2023

(

g

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

This signature page forms a part of the Share Subseription Agreement executed on May
2, 2023 between Capiral Smail Finance Bank Limited, Max Life Insurance Company
Limited, the Promoters and the Key Shareholders.




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

Signed and delivered on behalf of DINESH
GUPTA by SARVIJIT SINGH SAMRA
authorised in this regard by the Power of
Attorney dated April 28, 2023

4

gl

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

This signature puge forms a part of the Share Subscription Agreement executed on May
2, 2023 benween Capital Small Finance Bank Limited, Max: Life Insurance Company
Limited, the Promoters and the Key Shareholders.




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

Signed and delivered on behalf of AMARJIT
SINGH SAMRA by SARVJIT SINGH SAMRA
authorised in this regard by the Power of
Attorney dated April 28, 2023

b

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

This signature page forms a part of tire Share Subscription Agreement execuied on May
2, 2023 between Capital Small Finance Bank Limited, Max Life Insurance Company
Limite ¢ Promoters and the Key Sharehoiders.




IN WITNESS WHEREOF. the Parties has e entered ino this Agreement the day and year
first above written.

SANTOKH SINGH CHHOKAR

oS

. ,..r/

e
-

—

[THEREMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT
BLANK]|

This signature puge forms a part of the Share Subscription Agreement execnted on Muy
2, 2023 between Capital Small Finance Baunk Limited, Max Life Insurance C ompuny
Limdred, the Promoters and the Key Sharelioliers.
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SCHEDULE L
LIST OF PROMOTERS
M. Sarvjil Singh Samra
Mr. Amarjit Singh Samra
Mrs. Navneet Kaur Samra
Mrs. Surinder Kaur Samra

Mr. Dinesh Gupta
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SCHEDULE 11

PROMOTER & PROMOTER GROUP

Sg,-I%No:' RNa mghf Sffrgﬁﬁ‘ldeﬁ ’ . % mi:uinﬁe P",Of gl?::—?:ﬁ ;P.ercé-ntuge ;f SlJ: "__'_'&ﬁé"j}éi“ﬁ .

1 Sarviit Singk Sgmra 4,694,132 13.70%

1.1 Sarvjit Singh Samra (Promoter) 4.174,619 12.19%

1.2 é:,z:;rcet Kaur (part of Promoter 44000 0.13%
Shahbaz Singh Samra & Sangram

1.3 Singh Samrz {pan of Promoter 1.39%
group) 475,513

2 Amarfit Stngh Snmra (Promoter) 1,640,864 4.79%

3 Navneet Kaur Samra (Promoter) 884,800 2.58%

4 Surinder Kaar Semra (Promoter) 936,486 2.73%

5 Dinesh Gupta 325253 0.95%

5.1 Dinesh Gupta (Promoter) 295,920 0.86%

i ta-HUF
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SCHEDULE III

SHAREHOLDING PATTERN
PART A
EQUITY SHAREHOLDING PATTERN AND THE SHARE CAPITAL OF THE BANK AS
OF EXECUTION DATE
b =) " No. of | .
No,- &
Sr No, | Category 5 _ Equity Percentige
M e ¥, e |Shdres .
A. Prometers’ holding:
Al Indign:
ALl Individual 84,81,535 24.76%
A11.1 | Sarvjit Singh Samra 46,94,132 13.70%
A.L.1.1.1 | Sarvjit Singh Samra (Promoter) 41,74,619 12.19%
A.1,1,1.2 | Amarprest Kaur {part of Promoter Group) 44,000 0.13%
A.l.1.1.3 | Shahbaz Singh Samra & Sangram Singh 4,75,513 1.39%
Samra (part of Promaoter group)
A1.1.2 | Amarjit Singh Samra (Promaoter) 16,40,864 4,79%
A.1.LL3 | Navneet Kaur Samra (Promoter) 8,834,800 2.58%
A.L.1.4 | Surinder Kaur Samra (Promoter) 9,36,486 2.73%
A.1.LL5 | Dinesh Gupta 3,25,253 0.95%
A.1.1.5.1 | Dinesh Gupta (Promoter) 2,95,920 0.86%
A.1.1.5.2 | Dinesh Gupta-HUF (part of Promoter 29,333 0.09%
Group)
A1l Bodies Corporate - -
Al Foreign Promoters - -
Sub Total (A) 84,81,535 24.76%
B Nou-Promoters’ holding:
B.l Institutional Investors: 1,07,87,324 3149%
B.1.1 Domestic Institutional Investors 74,40,410 21.72%
13,22,400 3.86%
B.L.LI LCICI Pridential Life [nsurance Co. Ltd.

46




. o g LT YA *No, of LT
. * 1 b . B . =
Sr. No, ['Categosy o &3 Equity Percentage
c 5 £ :: * Shares T B 4 + "
13,94,400 4.07%
B.1.1.2 HDFC Standard Life Insurance Co, Ltd.
. 13,49,650 3.94%
B.1.1.3 SmallIndustries Development Bank of [ndia
15,114,535 4.41%
B.1.14 Amicus Capital Private Equity I LLP
1,75,445 0.51%
B.1.1.5 Amicus Capital Partners India Fund !
16,86,980 4.93%
B.1.1.6 Pi Ventures LLP
Foreign Institutionzl Investors 33,46,914 9.77%
B.1.2
Oman India Joint Investinent Fund 11 33,46,914 9.77%
B.1.2.1
B.2 Directors an¢l Relatives 39,190 0.11%
B.3 Others 1,49,44,405 43.63%
Sub Total (B) 2,57,70,919 75.24%
Total 3,42,52,454 100.00%
PART B
SHAREHOLDING PATTERN AND THE SHARE CAPITAL OF THE BANK
IMMEDIATELY AFTER THE CLOSING
LY * & i = Eé;' FS . LT Nﬂ_.{_'; Gf )
Br. No. , Category . B L zj;: ".Eilui!fy Pérceninpe.
*o= Al ;‘ ) Shares Ll
A. Promoters’ holding:
Al Indian:
Al Individual 84,81,535 24.02%
ALLL | Sarvjit Singh Samra 46,94,132 13.29%
A.1.11.1 | Sarvjit Singh Samra (Promoter) 41,74,619 [1.82%
AL 112 | Amarpreet Kaur (part of Promoter Group) 44,000 0.12%
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G , Moo of]
Se.No. | Chtegory s k Eﬂt';ity tPercentage
. “P’E _ stiares |, . e
A.1.1.1.3 | Shahbaz Singh Samra & Sangram Singh 4,75,513 1.35%
Samra (part of Promoter group)
AlL2 ] Amarjit Singh Samra (Promater) 16,40,864 4.65%
A.1.1.3 | Navneet Kaur Samra (Promoter) 8,84,800 2.51%
A.1.14 | Surinder Kaur Samra (Promoter) 9,136,486 2.65%
A.L.1S | Dinesh Gupta 3,25,253 0.92%
A.1.1.5.1 | Dinesh Gupta (Promoter) 2,95,920 0.834%
A.1.1.5.2 | Dinesh Gupta-HUF (part of Promoter 29,333 0.08%
Group)
Al2 Bodies Corpo_mte - -
A2 Foreign Promoters - -
Sub Total (A) 84,81,535 24.02%
B Non-Promoters’ holding:
B.1 Institutional Investors: 1,18,45,024 33.55%
B.i.1 Domestic Institutional Investors 84,98,110 24.07%
13,22,400 3.75%
B.l.LI 1CICI Prudential Life Insurance Ce. Ltd.
. 13,94,400 3.95%
B.1.1.2 HDFC Standard Life Insurance Co, Ltd,
10,57,700 3.00%
B.1.1.3 Max Life Insurance Co Limited
. 13,49,650 3.82%
B.L.i.4 Small Industries Development Bank of India
15,11,535 4.28%
B.1.15 Amicus Capital Privatc Equity ILLP
1,75,445 0.50%
B.1.1.6 Amicus Capital Paniners India Fund I
16,856,980 4.78%
B.1.1.7 Pi Ventures LLP
Forelgn Institutional Investors 33,46,914 9.43%
B.1.2
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Oman India Joint Investment Fund [1 33,46,914 9.43%
B.1.2.1
B.2 Directors and Relatives 39,130 0.11%
B.3 Others 1,49,44 405 42.32%
Sub Total (B) 2,68,28,619 75.98%
Total 3,53,10,154 100.00%

The shareholding pattern set out in this Part B of Schedule Il proceeds on the assumption
that no other existing shareholder will subscribe to additional shares at Closing and only
the New Investor will subscribe to the Subscription Shares.
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To,

SCHEDULE IV
CP FULFILMENT NOTICE

MAX LIFE INSURANCE COMPANY LIMITED
[INSERT ADDRESS DETAILS)

Auention: [inser]

Re:

Share Subscription Agreement dated May 2, 2023 (the “SS5A™) executed by and
amongst Capital Small Finance Bank Limited (the “Bank”), Max Life Insurance
Company Limited and the Promaoters nnd the Key Shareholders

We refer to the SSA executed by the parties thereto. In this letter, all capitalized terms used herein
but not defined shall have the meaning given to them under the S3A.

We hereby certify, confirm, declare and acknowledge that:

{a)

(b

‘The Representations and Warranties made by the Bank and the Promoters in Clause 5 of
ithe SSA and Schedule V of the SSA were true and correct when made, and are true and
correct as of the Closing Date with the same force and effect as if they had bezn made on
and as of such date, and the Bank has performed all obligations and conditions required to
be performed or observed by it under the SSA on or prior to the Closing Date. There arc no
exceptions to the Representations and Warranties other than matters disclosed in Disclosure
Letier and the Updated Disclosure Leiter.

The Bank and the Promoters have performed and, or, complied with all obligations and
conditions required to be performed or abserved by them under the SSA prior to the Closing
Date (including the Conditions Precedent as set forth in Clause 3 of the SSA). All the
documents evidencing fulfilment of each of the obligations and conditions required to be
performed or observed by the Bank prior 10 the Closing Date are enclosed herewith,

The details of the Bank Designated Bank Account are as set out below:

Name of Account Holder : [«
Account Number : fe]
Bank : [*]
Branch : (*]
IF8C : [*]

Yours sincercly,

Capital Small Finznee Bank Limited Sarvjit Singh Samra

Authorized signatory
|insert name|
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SCHEDULE V

REPRESENTATIONS AND WARRANTIES OF THE BANK AND THE PROMOTERS

PART A

The Bank and the Promoters jointly and severally represent and warrant, each of the following, to
the New Investor, as being true and correct as on the Execution Date and on the Closing Date,

®

(i)

Corporate Existence and Power of the Bank.

(a) The Bank is duly incorporated and is validly existing under the laws of India and
has all corporate powers required to carry on the Business.

(b) The statutory books, minute books, register of members and other registers of the
Bank, as required under any Applicable Law, have been properly maintained and
coniain complete records of all resclutions passed by the Board and the
Shareholders and all issuances and transfers of Equity Shares or other Securities or
ownership interests of the Bank.

{c) All Applicable Law relating to board meetings and annual general meetings of the
Bank have been fully complied with. Each of the board meetings and the General
Meetings of the Bank has been validly held in accordance with the Applicable Law
and all actions and resolutions relating to each such meeting were taken and passed
in accordance with the Applicable Law. The Bank has duly and timely filed all
annual returns, as required by the Applicable Law.

(d) All Directors of the Bank, including a woman director, are validly appointed by the
Bank in accordance with the Applicable Law and all form filings have been made
in this regard,

(e) The Bank is not in violation of any of its Charter Documents and none of the
activities, agreements, commitments or rights of the Bank is w/trg vires or
unauthorized.

(f) The Bank does not own any direct or indirect interest in any other Person.
Corporate Authorization,

(a) The execution by each of the Bank and the Promoters of this Agreement and the
consummation of the transactions contemplated hereby and thereby are within (or
shall be as at the Closing Date, as the case may be) each such Person’s {being a
incorporated entity) corporate powers and have been duly authorized by all
necessary corporate action on the part of such Person and if such Person is an
individual, that he or she has 1he fulf power and authority to execute, deliver and
perforn this Agreement.

(b) All necessary approvals of the Shareholders that may be required in conneelion
with the consummation of the transactions contemplated by this Agreement have
been obtained or will be abtained as of the Closing Date, as applicable.

{c) This Agreement ias been duly executed and delivered by each of the Bank and the
Promoters.
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(iii)

(iv)

{v})

(d)

This Agreement constitutes legal, valid and binding obligations of each of the Bank
and the Promoters, enforceable against each such Person in accordance with its
respective terms,

Non-contraveniion,

(®)

®)

The execution, delivery and performance by the Bank and the Promoters of this
Agreement and the consummation of the transactions contemplated hereby and
thereby do not, including the issuance of the Subscription Shares, {A) violate the
Charter Documents, (B) violate any Applicable Law, (C) other than as specified in
Clause 3, require any Approval or Consent or other action by any Person under,
constitute a defzult under, or give rise to any right of termination, cancellation or
acceleration of any right or obligation of any such Person or to a loss of any benefit
to which any such Persen is entitled under any provision of any Contract binding
upon any such Person ot any Approval affecting, or refating in any way to, the
assets or the Business, (D) result in the creation or imposition of any Encumbrance
on any asset of the Bank; (E} conflict with or result in a breach of any of the terms,
conditions or provisions of, or constitute a default, or require any consent under,
any indenture, mortgage, agreement or other instrument or arrangement to which
they are parties or by which they are bound, including the agreements executed by
the Bank with its creditors; (F) violate any authorization, judgment, decree or order
or any statute, law, rule, regulation or requirement applicable to it; or (G) require
any Approval or Consent, order or authorisation of, or registration, qualification,
designation, declaration or filing with, any Governmental Authority or any other
Person,

The Bank and the Promoters are not in violation of, and are not under investigation
enquiry or proceedings with respect to, and have not been charged with, or given
notice order or other form of comnmunicatian of, or, to the best of knowledge of the
Bank and the Promoters, threatened to be charged of any violation in any material
respect of any Applicable Law, and no condition or state of facts exists that is
reasonably likely fo give rise to a material violation of, or material liability or
default under, any Applicable Law.

Charter Documents

The Bank has delivered to the New Invesior 2 true and current copy of its Charter
Documents and its certificate of incorporation, which have not been amended since the
delivery to the New Investor.

Capiral Structure of the Bank

(a)

(b}

The authorised Share Capital of the Bank is INR 50,00,00,000 (Rupees Fifty
Crores only) comprising 5,00,00,000 (Five Crores) Equity Shares. The issued and
paid-up Share Capital of the Bunk is TNR 34,25,24,540 {Rupees Thirty Four Crores
Twenty Five Lakhs Tweuty Four Thousand Five Hundred and Forty only) divided
into 3,42,52,454 (Three Crores Forty Two Lakhs Fifty Two Thousand Four
Hundred and Fifty Four) shares.

Except as set forth in the Bank’s Charter Documents or this Agreement or the
Existing ESOP Plans, there are no Equity Shares or Securities of the Bank, or any
agreements or undertakings to which the Bank is a party, or by which it is bound,
obligating it to issue, deliver, sell, repurchase or redeem or cause to be issued,
delivered, sold, vepurchased or redeemed any Equity Shares in its authorized

v
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(vi)

()

(d)

{e)

&y

(g)

capital or obligating it to grant or enter into any such option. warrant, call, right,
commitment or agreement. All outstanding Securities are duly authorized, validly
issued, fully paid and non-assessable and are not subject ta pre-emptive rights,
rights of first refusal or other restrictions on Transfer or third party rights, except
us set forth in the Bank’s Charter Documents, Existing ESOP Plans, this Agreement
or the Existing Transaction Documents,

The issuance of the Subscription Shares has been duly and validly authorized by
all necessary corporate actions of the Bank and when issued, sold and delivered in
accordance with the terms of this Agreement, the Subscription Shares will be duly
and validly issued, fully paid and non-assessable and will not be subject to pre-
emptive rights, rights of first refusal or other restrictions on transfers, except as set
forth in this Agreement, Existing Transaction Documents and the Charter
Documents.

There are no Encumbrances on the Subscription Shares and any other Securities,
except as set forth in this Agreement, Existing ESOP Pians, Existing Transaction
Documents and the Charter Documents,

Upon the issue and allptment of the Subscription Shares, the New Investor shall be
the sole legal owner of the Subscription Shares and will be registered as the sole
owner thereof, The New Investor shall have clear title to the Subscription Shares
and the Subscription Shares will be free from any Encumbrances except as sat forth
in this Agreement, Existing ESOP Plans, Existing Transaction Documents and the
Charter Documents or any claimt or demand of any description whatsoever.

All Securities presently issued and allotted to the Promoters and Shareholders, have
been validly issued and allotfed, and no Encumbrances except as set forth in this
Agreement, Existing ESOP Plans, Existing Transaction Documents and the Charter
Documents exist on such Securities,

The Bank has not undertaken any public offering or public issue of Securities since
its incorporation,

Governmental Appravals and Consents

(a)

&)

()

The execution, delivery and performance by the Bank and the Promoters of this
Agreement and the consummation of the transactions contemplated hereby and
thereby require no action by or in respeet of, or filing with, any Governmental
Authority, other than as expressly provided in this Agreement.

The Bank has obtained ali Approvals and Consents necessary for the conduct of
the Business and such Approvals and Consents are valid and subsisting and will
continue to remaijn valid following the consummation of transactions contemplated
by this Agreement, and the Bank is not in breach of or default under any such
Approval and Consent. To the best of the knowledge of the Bank and the
Promoters, there is no event or circumstance vader which any of its Approvals and
Consents are likely to be revoked, terminated or cancelled or {whera applicable)
not renewed in the ordinary course,

All Approvals and Coosents required by the Bank and the Promoters for the legal
and valid subscription to the Subscription Shares by the New Investor and
execution, delivery and performance of this Agreement have been obtdined or will
be obtained on or by the Clasing Date.
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(vii)

(viii)

(d) To the best of knowledge of the Bank and the Promoters, there is no circumstance
existing pursuant to which the RBI may cance! or suspend or medify or withdraw
the Bank’s AD Cat Il License.

Business
(a) The primary business of the Bank is the Principal Business.

()] The Bank does not own or control any equity security or other interest of any other
corporation, partitership, limited liabitity company or other business entity. The
Bank is not a participant in any joint venture, partnership, limited liability company
or similar arrangeraent, The Bank does not own any direct or indirect equity, voting
or ownership interest in any company, partnership or other legal entity incleding
entities that carry on eny business that competes with the Business as presenily
conducted or as contemplated to be conducted by the Bank and has not entered into
any agreement for the aforesaid cxcept this Agreement, and the Existing
Transaction Documents.

{c) The Bank has the power to cacry on the Business, as currently conducted and o
own its mssets and {s authorized to do business in every jurisdiction which, by the
nature of the Business and essets, makes registration or authorization necessary,

(d) Save and except with respect to M/s Midland Microfinance Limited, no Promoter
and no Controlled Affiliate of a Promoter has any Substantial Interest, direct or
indirect in any company or business which is in competition with the Principal
Business, whether directly or indirectly.

Solvency

The Bank and Promoters are solvent and no current facts or circumstances exist, or to the
best of knowledge of the Bank or the Promoters is contemplated, or threatened {and neither
is there a basis for), for liquidation, winding up, bankruptey, insolvency, reconstruction
arrangement or assignment for the benefit of or other arrangement with all or a class of
creditors with respect to any of them.

PART B

Subject to the contents of the Disclosure Legter and, or, Updated Disclosure Letter {as the case may
be}, the Bank and the Promoters jointly and severally represent and warrant, each of the following,
to the New Investor, as being true and correct as on the Execution Date and on the Closing Date:

(ix)

x)

No nmunity.

Neither the Bank nor the Promoters nor any of their respective properties enjoy any right
of immunity from set-off, suit or execution with respect to their respective obligations under
this Agresment.

Material Comracts

{a) Each material contract to which the Bank is a party or which binds or alfeets its
properties or assets is in full force and effect and is a legal, valid, binding and
enforceable agreement of the Bank and of each of the other party thereto,

(b) Neither the Bank nor any other party thereto ts in default or breach under the termns
of any material contract, and no event or circumstance has occurred that, with
notice or lapse of time or both, would constitute any event of defauit thereunder.
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{xi)

{xii)

(xiii)

(c)

(d)

The Bank has not received any notice to terminate, in whole or part, amend or not
renew any executory obligation of counter-party to a material contract, Complete
and correct copies of each material contract of the Bank, as amended and
supplemented, have been delivered to the New [nvestor.,

The Bank has complied with, and not committed any breach or default of any
provision or clause of the material contracts and will not commit any breach of any
clause or provision of such material contracts as a consequence of the transactions
contemplated under this Agreement.

Financial Condiftion

Since

(a)

(b)
(c)

(d)

(e)

N

(=)

December 31, 2022:

the Business of the Bank has been carried on in the ordinary course so as to
maintain the Business as a going concern;

the Bank has not suffered any change or event having a Material Adverse Effecr;

the Bank has not, other than in the Ordinary Course of Business, incurred any loss
or liability ef' an amount in excess of INR 3,00,00,000/- {(Rupees Three Crores only)
in the aggregate;

other than in the ordinary course, the Bank has not undertaken or agreed to
undertake any obligation in excess of INR 3,00,00,000/- (Rupees Three Crores
only) in the aggregate;

no dividend or distribution has been declared or paid by the Bank save and except
the annual dividends (not exceeding 15% (fifteen per cent) of the face value of the
Equity Share) declared in respeet of the Financial Year2022-23;

the Bank has not made any material change or amendment to a material contract or
arrangement to which the Bank is a party or by which the Bank, or any of its assets
ot properties are bound or subject, which results in & Material Adverse Effect; and

no employee from the Senior Management Team of the Bank has resigned, been
terminated or been given notice of resignation or termination,

Flnancial Statements

(@

(b}

Taxey

ﬁan%
.2 ()
“{ouraroN]o
’3"‘
w

The Bank's audited consolidated balance sheet as of March 31, 2022 and the refated
audited consolidated statements of income and cash flows for the fiscal year ended
March 31, 2022 have been prepared in accordance with the Accounting Standards
applied on a consistent basis throughout the periods therein specified, and give a
true and fair view of the consolidated financizl condition of the Bank as of the date
as of which they were prepared and the results of the Bank’s operations during the
periods therein specified.

As of March 31, 2022, there are no losses, liabilities (whether actual or contingent
or otherwise) or bad or doubtful debts other than those fully disclosed in the
consolidsted Financial Statements hereinbefore referred to.
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(xiv)

(a)

(L)

{c)

(d)

(e)

n

(&)

)

All tax retumns and reports of the Bank required by the Applicable Law to be filed
have been duly filed and all taxes, obligations, fees and other governmental charpes
upon the Bank, or ils properties, income or assets, which are due and payable or 10
be withheld, have been duly paid or withheld, other than those presently payable
without penalty or interest and the Bank has not received any notice of such filings
being disputed, or that any proceedings for recovery of Tax has been initiated or
are pending.

The Bank has kept and preserved all material records and information, as required
under the Applicable Law, and as may be needed to enable it to deliver correct and
complete returns to all relevant Tax authoritles for all accounting perlods for which
such returns and declarations are required.

The Bank is not involved in any dispute in relation to any Tax exceeding INR
2,00,00,000/- {(Rupees Two Crores Only) in aggregate, and the Tax authorities have
not indicated to the Bank that they intend to investigate the Tax affairs of the Bank,

All refiefs and other Tax benefits shown in the Financial Statements are valid and
properiy claimed and there are no circumstances in exisience to the knowledge of
the Bank and the Promoters, which might cause the disallowance in whole or part
of any such relief or benefit in Lhe period before the Closing Date.

All payments by the Bank, which are required by the Applicable Law to be made
after deduction of Taxes, have been so made and the Bank has provided certificates
of deduction to such Person and transferred to the relevant Tax euthority any Taxes
deducted to the extent required.

The Bank has properly deducted, accounted for and paid over to the appropriate
taxing authorities, if mandatorily required under Applicable Law, all deductions
and payments of Tax to be made in respect of the liability to Tax of any other
person, including (without limitation) in respect of any payments and benefits
made or treated as made to employees, ex-employees, directors, agents or
contractors of the Bank and duly filed such deductions and made such payments fo
the Tax authorities.

The Bank is not linble to pay, or make reimbursement or indemnify in respect of,
any Tax payable by or chargeable on or attributable to any other Person {or any
amount in respect of or corresponding to any such Tax}.

To the best of the knowledge of the Bank and the Promoters, any service tax
payable by the Bank has been duly paid in accordnnee with Applicable Law. There
is no liability (whether outstanding or accrued or past or otherwise) for service tax
exceeding INR 1,00,00,000/- (Rupees One Crore only) in aggregate, which any
service provider may claim or recover from the Bank for any period prior to the
date of this Agreement.

Litigation and Inspection

(@)

The Bank is not involved in any litigation, arbitration, administrative, regulatory
or governmental proceedings or investigations, save and except the annual
financial inspection by the RBI, to which the Bank is subject in the Ordinary
Course of Business. No such proceedings or investigations are threatened in
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(xv)

(xvi}

{xvii}

writing against the Bank. The Bank is not aware of any fact or circumstance which
is likely to give rise to any such proceedings or investigations.

{b) No judgment or order has been issued against the Bank or the Promoters which has
or may reasonably be expected to have a Material Adverse Effect.

{c) The Benk has not been charged, convicted, fined or otherwise sanctioned in any
litigation, administrative, regulatory or criminal investigation or proceeding or
freczing of assets by any authority involving the Bank or its respective employees
with regard to money laundering or financing of terrorism.

(d) The Bank hes taken or initiated all actions to rectify the action points indicated by
the RBI in its reports pursuant to the annual financial inspection of the Banlk.

Material Liability

There are n¢ material Liabilities of the Bank, there is no existing condition, situation or set
of circumstances which would reasonably be expected to result in any Liability, other than
(a) Liabilities clearly disclosed or expressly provided for in the Financial Statements, (b)
Liabilities incurred under this Agreement or incurred in connection with the transactions
contemplated by this Agreement or any other Existing Transaction Documents; and (c)
other undisclosed Liabilities incurred in the Ordinary Course of Business consistent with
past practice since the date of applicable Financial Statetents that do not and, to the best
of the knowledge of the Bank and the Promoter, would not reasonably be expected to,
individually or in the aggregate, a Material Adverse Effect on such Person.

For the purposes of this clause, “Liabilities” ineans any liability, obligation or commitment
of any kind (whether accrued, absolute, contingent, or otherwise and wheiher or not
required to be recorded or reflected on a balance sheet prepared in accordance with
generally accepted accounting principles);

Criminal Qffenses.

Neither the Bank nor any Person acting on its behalf for whose acts the Bank may be
vicariously liable have carried out any actions or made any omissions which could result in
the Bank incurring criminal sanctions, including penalty imposed under 2 criminal statute,
in each case, which wonld have a Material Adverse Effect.

Restrictions on Business Activities.

There is no agreerent, judgment, injunction, order or decree binding uvpon the Bank which
has or could reasonably be expecied to have the effect of prohibiting or impairing in any
materinl respect any of its current or future business practices, its acquisition of property or
the conduct of its Business ns it is currently conducted.

(xviii) Assets and Property,

(a) The Bank has:

(A)  good, legal and marketable title free and clear of all liens to all of the
property and assets, movable and immovable, reflected in the Bank’s most
recent balance sheet included in the consolidated Financial Statements; and

(B) with respect to leased properties and asscts, valid lensehold interests therein
free and clear of all liens and Encumbrances,




(b)

{©)

(d)

{¢)

M

The assets of the Bank that are used in the Bank’s operations are in good operating
condition and repair, subject to normal wear and lear not caused by neglect, and
are adequate and suitable for the purposes for which they are currently being used.
All properties used in the Bank’s operations are reflected in the Bank's most recent
balance sheet included in the consolidated Financial Statements to the extent the
Accounting Standards require the same to be reflected.

The Bank owns or has the right to use, all assets required for the conduct of the
Business, and has ot created any Encumbrances on such assets other than in the
Ordinary Course of Business.

There are no developments affecting any such property or assets pending, or to the
best of knowledge of the Bank and the Promoters, threatened which might detract
from the value, interfere with any present or intended usc or adversely affect the
marketability of any such property or asset.

All leages of such leasehold properties are valid, binding and enforceable in
accordance with their respective terms and there do not exist under any such lease
any defanit or any event which with notice or lapse of time or both would constitute
a default. Each such lease grants the Bank the right to use and occupy the premises
and rights demised thereunder and enjoy peaceful possession under each such lease
for each such property.

The buildings, structures and equipment owned by the Bank have no material
defects, ars in good operating condition and repair and have been reasonably
maintained consistent with standards generally followed in the industry, are
adequate and suitable for their present and intended uses and, in the case of
buildings and other structures (including the roofs thereof), are structurally sound.
The buildings and structures owned by the Bank curmently have access to (A) public
roads or valid easetnents over private strects or private property for such ingress to
and egress from all such plants, buildings and structures and (B) water supply,
storm and sanitary sewer facilities, telephone, clectrical connections, fire
protection, drainage and other public utilities, in each case as is necessary for the
conduct of the businesses of the Bank as heretofore conducted and as planned to
be conducted, To the best of the knowledge of the Bank and the Promoters, none
of the structures on any such owned or leased property encroaches upon real
property of another Person, and no structure of any other Person substantially
encroaches upon any of such owned or leased real property.

(xix) [Intellectual Property.

(a)

&

The Licensed Intellectual Property Rights and the Owned Intellectua!l Property
Rights together constitute all the [ntellectual Property Rights necessary for, or used
or held for use in, the conduct of the Business. The consummation of the
transactions contemplated by this Agreement will not materielly alter, encumber,
impair or extinguish eny Owned Intellectual Property Rights or Licensed
Intellectual Property Rights,

The Bank holds all right, title und interest in and to all Owned Inieliectual Property
Rights and all of the Bank's licenses under the Licensed Intellectual Property
Rights, to the extent permitted under the relevant license agreement, and are free
and clear of any Encumbrance.
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(xx)

(xxi}

{c)

(d)

(e)

The Bank has not infringed, misappropriated or otherwise violated in any material
respect any Lotellectual Property Right of eny Third Party nor received any notice
from any Third Party alleging that this has occurred. There is no proceeding
pending against, (A) based upon, or challenging or secking to deny or restrict, the
rights of the Bank in any of the Owned Intellectual Property Rights and the
Licensed Intellectual Property Rights, (B) alleging that the use of the Owned
Intellectual Property Rights or the Licensed Intellectual Property Rights or any
services provided, processes used or products manufactured, used, imported or sold
by the Bank do or may conflict with, misappropriate, infringe or otherwise violate
any Intellectual Property Right of any Third Party; or () alleging that the Bank
has infringed, misappropriated or otherwise violated any Intellectual Property
Right of any Third Party.

To the best of the knowledge of the Bank and the Promoters, no Person has
infringed, misappropriated or otherwise violated any Owned Intellectual Property
Right or Licensed Intellectual Property Right.

The Bank has not granted, nor are they obliged to grant, any license, sub-license,
ownership or other interest or assignment, in whole or in pan, in respect of any
Owned Intellectual Property or otherwise required for the Business, There are no
restrictions on the right of the Bank, to license or sub-license any of the Intellectual
Property owned by the Bank,

Boaks and Records.

(&)

()

{c)

The books and records of the Bank, including, without limitation, its minute books,
are complete and correct in all respects and accurately and fairly reflect all
meetings and other corporate actions of the Bank's shareliolders and its Board and
committees, in accordance with Applicable Law.

The Bank is not in default in the performance, observance or fulfilment of any of
the obligaticns, covenants or conditions contained In any confract to which itis a
party. Each such Contract has been duly authorised, executed and delivered by the
Bank, and constitutes, the valid and binding obligation of the Bank in accordance
with its terms. The Bank is not in breach of any such Contract or has indicated any
intention 10 terminate any such Contract prior to the expiration of its term.

All Related Party transactions entered into by the Bank are in accordance with the
Applicable Law and on an arms’ length basis.

Labour Matters.

(a)

The true and complete copies of each material employment, severance, retention
or similar Contract, plan, arrangement policy and cach other plan or arrangement
or practice, formal or informal, funded or unfunded or self-insured, providing for
compensation, bonuses, profit-sharing, share option or other share related rights or
other forms of incentive or deferred compensation, vacation benefits, health or
medical benefits, disability or sick leave benefits, workers’ compensation,
supplemental unemployment benefits, severance benefits and post-employment or
retirement benefits (including compensation, pension, health, medical or life
insurance benefits) which is maintained, administered or contributed to by the Bank
{collectively, “Employee Plans™) have been made available to the New Investor.




(xii)

)

(¢}

(d)

{e)

(0

(g)

0

All Employee Plans are legal and valid and constitute binding obligations of each
relevant employee, enforceable against that employee in accardance with its terms.

Each Employee Plan has been established, administered, invested and maintained
in compliance with its terms (including its (unding requirements and contributions
and payments to such plan) and with the requirements prescribed by any and all
Applicabie Law and Orders, which are applicable to such Employce Plan, and the
Bank has been in material compliance with all Applicable Law with respect to
employment and labour matters, including the Indian Labour Laws.

The Bank has no material liability in respect of post-retirement health, medical or
life insurance benefits for retired, former or current employees that are not
specifically and expressly accounted for in the Financial Statements,

There are no pending 1abour disputes (hat are subject to any grievance procedure,
arbitration or litigation, and there is no representation petition pending with respect
1o any employee of the Bank nor is any such dispute, proceeding or litigation
threatened in writing by or against the Bank on the one hand and any employee(s)
on the other hand.

The Bank is not a party to, nor does it recognise any trade union, nor has it entered
into any collective bargaining agrecments, artangement or similar understanding
with respect to its employees,

The Bank has in relation to each of its employees and (so far as relevant) to each
of its former employees discharged in all material respects its obligation to pay all
salaties, wages, bonuses and other payments connected with the employment of
Bank.

The Bank is in compliance with all Applicable Law in relation to its employees
{whole time or otherwise).

Insurance

(@

{b)

(c}

@

The Bank has obtained insurance policies necessary in relation to its Business,
sufficient in ameunt {subject to reasonable deductibles), for its assets, against any
public liability claim or professional negligence claims and such other liabilities,
considered normal in the course of the Business and are sufficient for compliance
with all legal and reguiatory requirements and Contracts to which the Bank is a
party or by which it is bound, Al insurance policies are written in the name of the
Bank.

in respect of all such insurances {A) all premiums have been duly paid to date; and
{B) all the policies are in full force and effect.

There are no material claims made or pending under any insurance policies taken
by the Bank. The Bank has not permitted any of its material insurance policies to
lapse.

No act, omission, misrepresentation or any non-disclosure by or on behalf of the
Bank has occurred which makes any of its insurance policies voidable, nor have
any circumstances arisen which would render any of these policies void or
unenforceable for illegality or otherwise, nor has there been any breach of the
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terms, conditions and warrantics of any of the policies that would entitle insurers
to decline to pay all or any parl of any claim made under the policies.

(e} There are no special or unusual limits, tenns, exclusions or restrictions in any of
the policies and the premiums payable are notin excess of the normal rates and no
¢ircumstances exist which are likely 1o give rise to any inerease in premiums.

(xxiii} Anri-Corruption Lenvs; OFAC

(a) Neither the Bank nor the Promoters nor any, directors, the Senior Management
Team acting on their behalf (collectively, the “Covered Persons™), have taken or
will take any act that would couse the Bank or the Promoter or their respective
Affiliates, or as of the Closing Date, the New Investor, to be in violation of any
Applicable Law relating to bribery, kick-backs, or similer business practices and
includes, wherever applicable, the rules framed there under, any smendment,
statutory modification or re-enactiment thereof for the tims being in force
(callectively, the “Anti-Corruption Laws™).

(b Without [imiting the generality of the foregoing, no Covered Person hag taken or
will take any act in furtherance of a payment, offer, promise to pay, or authorization
or ratification of a payment of any gift, money or anything of value to (A) any
Govemnmental Authority, or (B) any person or entity while knowing or having
reasonable grounds to believe that all or a portion of that payment will be passed
on to a Governmental Authority, to obtain or retain business or to secure an
improper advantage in violation of the Anti-Corruption Laws.

(c) No Covered Person working on behalf of the Bank or the Promoters or their
respective Affilistes has offered, paid, given, promised te pay, or authorized the
payment of, or will offer, pay, give, promise to pay, or authorize the payment of,
enything of value directly or indirectly to or for the Lenefit of any agent,
intermediary, or employee of another company to improperly influence the
recipient’s action or otherwisc to obtain or retain business or to secure any
improper business advantage or that would canse the recipient to violate Ant-
Corruption Laws, the policies of his or her employer, or a duty of good faith.

(d) There is no investigation of, or request for information from, the Bank or the
Prometers or their respective Affiliates by taw enforcement officials regarding a
violation or potential violation of any of the Anti- Corruption Laws or any of the
Sanctions Laws and Regulations. The Bank or the Promoters or their respective
Affiliates have not received any allegation refated to a violation or potential
viofation of the Anti-Corruption Laws or any of the Sanctions Laws and
Regulations, and no Covered Porson has any information that would lead a
reasenable person to believe that there is a high likelihood that any person has made
any payment in violation of any Anti-Corruption Law on behalf of or for the benefit
of the Bank or the Promoters or their respective AfTiliates or is in violation of any
of the Sanctions Laws and Regulations,

{e) None of the Bank’s or the Promoters® or their respective Affiliates’ have obtained
any key licenses, permits, or land use rights used for the Bank in violation of Anti-
Corrupticn Laws,
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{xxiv)

{xxv)

U

(®)

{h)

The Bank or the Promoters or their respective Affiliates (A) keep books and records
which, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of such the Bank or the Promoters or their respective
Affiliates; {B) maintain a system of internal accounting controls sufficient to
provide reasonable assurances that: (I} violations of applicable Anti-Corruption
Laws will be prevented, detected and deterred; (11} transactions are recorded as
necessary (i) 1o permit preparation of Financial Statements in conformity with
generally accepied accounting principles or any other criteria applicable to such
statements, aad (ii) and to maintain accountability for assets; {III} the recorded
accountability for assets is compared with the existing assets at reasonable intervals
and appropriate action is taken with respect to any differences; and (IV) access to
its assets is permitted only in accordance with management’s authorization; and
{C) does not maintain any off-the-books accounts or more than one set of hooks,
records or accounts.

The Covered Persons are in compliance with Anti-Money Laundering Laws and
Senctions Laws and Regulations. None of the Covered Persons {A) is under
investigation by any Governmental Authority for, or has been charged with, ot
convicted of, money laundering, drpg trafficking, terrorist related activities,
violation of Anti-Corruption Laws or any Anti- Money Laundering Laws and
Sanctions Laws and Regulations; or (B) has hed any of its funds seized or forfeited
in any action under any Anti-Money Laundering Laws and Sanctions Laws and
Regulations.

No Covered Person is an individual or entity that is, or is owned or controlled by,
a Restricted Person, or has or is engaged in any activities which would result ina
violalion of any provision of any of the Anti-Money Laundering Laws and
Sanctions Laws and Regulations,

Disclosure

No representation, warranty or statement by the Bank or the Promoters in this Agreement,
or in any Annexure, Schedule, statement or certificate (including without limitation, the
Disclosure Letter and, or, the Updated Disclosure Letter, this Agreement or the Charter
Documents, containg any untrue statement of a material fact ar omits to state a material fact
necessary to make the statements made herein, in light of the circumstances under which
they were made, not misleading.

Information And Disclosure

(a)

(b)

The information set out in the Disclosure Letter and, or, the Updated Disclosure
Letter and any statement made in any certificate or document in connection with
the Disclosure Letter and, or, the Updated Disclosure Letter, is true, correct,
accurate and complete with respect to the matters set out therein as of the date
thereof and is not misteading or contains any untrue statement of a fact or omits to
state a material fact necessury 10 inake the statements made therein,

All information relating to the Bank and Promoters which would be relevant for
any reasonable investor for making its decision for investing into the Bank or the
transactions conlemplated under this Agreement has been set out in the Disclosure
Letter and, or, the Updated Disclosure Letter,
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(c) Neither the Promoters nor the Bank is aware of any fact, matter or circumstance
that renders any such the information set out in the Disclosure Lelter and, or, the
Updated Disclosure Letter to be untrue, inaccurste and misleading or the disclosure
of which might reasonably affect the decision of the New Investor {o invest in the
Bank or the price or terms upon which the Mew Investor would be willing to invest
in the Bank,

(xxvi) Compliance with the Applicable Law

(a) The Bank is not in violation cf, and is not under investigation with respect o, and
has not been charged with, or given notice of any material violation of any
Applicable Law (including the Indian Labour Laws) or Orders, and no condition
or state of facts exists that is reasonably likely to give rise to a violation or default
under, any Applicable Law (inciuding the Indian Labour Laws) or Order, which
will result in a Material Adverse Effect.

{b) The Bank is in material compliapce with the conditions and tenns set out in the
SFB License, AD Cat I License and Corporate Agent License,

{c) The Bank is in material compliance with SFB Guidelines, Money Changing
Guidelines and Corporate Agent Guidelines,

(xxvii) Miscellaneous

(a) There is no investigation, enquiry or proceeding outstanding in respeet of which
. «1 te7Bank pr any of the Promoters have received any written notice, order ot other
«fqrm of communication from any Governmental Authority, as ral‘ating to the

conduct of the Principal Business.

{)*  _.Thg buginess of the Bank has been conducted in accordance with the Applicable
Law, more specifically, the 1949 Act, the RBI Act, and the rules and regulations
issued thereunder, and the Charter Documents of the Bank. The Bank does not
engage in any activity that is in violation of the Applicable Law.,




SCHEDULE VI
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