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EXECUTION COPY

SHARE SUBSCRIPTION AGREEMENT

Date: 8 NOVEMBER 2021

BY AND AMONGST

GO DIGIT GENERAL INSURANCE LIMITED
AND
GO DIGIT INFOWORKS SERVICES PRIVATE LIMITED
AND
KAMESH GOYAL
AND
FAL CORPORATION

AND
FAERING CAPITAL GROWTH FUND Il
AND
FAERING CAPITAL INTERNATIONAL GROWTH FUND Il
AND
ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P.
AND
WELLINGTON HADLEY HARBOR AIV MASTER INVESTORS (CAYMAN) 1, LTD.
AND
SCI GROWTH INVESTMENTS |1
AND
lIFL SPECIAL OPPORTUNITIES FUND — SERIES 8;

AND

[IFL MONOPOLISTIC MARKET INTERMEDIARIES FUND
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SHARE SUBSCRIPTION AGREEMENT

This SHARE SUBSCRIPTION AGREEMENT is executed at Bengaluru on this day of 8 November 2021
(“Execution Date”),

BY AND AMONGST:

GO DIGIT GENERAL INSURANCE LIMITED, a public company incorporated in India having Company
Identification Number U66010PN2016PLC167410 and whose registered office is situated at Ananta
One, 1st to 6th Floor, Pride Hotel Lane, Narveer Tanaji Wadi, Shivajinagar, Pune, Maharashtra - 411005
India, and having its corporate office at Atlantis, 95, 4th B Cross Road, Koramangala Industrial Layout,
5th Block, Bengaluru, Karnataka — 560095, India (hereinafter referred to as the “Company”, which
expression shall include its successors and permitted assigns) of the FIRST PART;

AND

GO DIGIT INFOWORKS SERVICES PRIVATE LIMITED, a company incorporated in India having Company
Identification Number U74999PN2016PTC167624 and whose registered office is situated at Ananta
One, 1st to 6th Floor, Pride Hotel Lane, Narveer Tanaji Wadi, Shivajinagar, Pune, Maharashtra -
411005, India (hereinafter referred to as the “GDISPL”, which expression shall include its successors
and permitted assigns) of the SECOND PART;

AND

KAMESH GOYAL, s/o Shri Gopal Chand Goyal, an Indian citizen, residing at ITC Gardenia, #1, Residency
Road, Bangalore — 560025, Karnataka, India, bearing PAN AAEPG6252E (referred to as “KG”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to include his heirs,
executors, administrators, successors and permitted assigns) of the THIRD PART;

AND

FAL CORPORATION, a company incorporated under the laws of Mauritius and whose registered office
is situated at Level 1, Maeva Tower, Silicon Avenue, CyberCity, Ebene 72201, Mauritius, having
Company Registration Number 48869 C1/GBL (hereinafter referred to as the “FAL Corp” or
“Confirming Party”, which expression shall include its successors and permitted assigns) of the
FOURTH PART;

AND

FAERING CAPITAL GROWTH FUND Ill, a trust constituted under the Indian Trust Act, 1882 and
registered with the Securities and Exchange Board of India as an Alternative Investment Fund —
Category Il, and FAERING CAPITAL INTERNATIONAL GROWTH FUND llI, a trust constituted under the
Indian Trust Act, 1882 and registered with the Securities and Exchange Board of India as an Alternative
Investment Fund — Category I, all represented by Faering Capital Trustee Company Private Limited
being the sole trustee and acting through their investment manager Faering Capital Advisors LLP
having its registered office at 1004, Ceejay House, Dr. Annie Besant Road, Worli, Mumbai — 400 018,
Maharashtra, India (hereinafter collectively referred to as the “Investor 3B”, which expression shall
unless repugnant to the context herein, be deemed to mean and include its successors in business and
permitted assigns) of the FIFTH PART;

AND

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P., an exempted limited partnership registered in the
Cayman lIslands having its registered office at c/o Ogier Global (Cayman) Limited, 89 Nexus Way,
Camana Bay, Grand Cayman KY1-9009, Cayman Islands and registered with the Securities and
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SHARE SUBSCRIPTION AGREEMENT

Exchange Board of India as a Category | Foreign Portfolio Investor (hereinafter referred to as “Ithan
Creek”, which expression shall unless repugnant to the context herein, be deemed to mean and
include its successors in business and permitted assigns) of the SIXTH PART,;

AND

WELLINGTON HADLEY HARBOR AIV MASTER INVESTORS (CAYMAN) Ill, LTD., an exempted company with
limited liability incorporated in the Cayman Islands having its registered office at c/o Ogier Global
(Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman KY1-9009, Cayman Islands and
registered with the Securities and Exchange Board of India as a Category | Foreign Portfolio Investor
(hereinafter referred to as “HH lll AIV”, which expression shall unless repugnant to the context herein,
be deemed to mean and include their successors in business and permitted assigns, and together with
Ithan Creek, collectively as “Investor 4”), of the SEVENTH PART;

AND

SCI GROWTH INVESTMENTS lll, an entity constituted under the laws of Mauritius having its principal office
at Sanne House, Bank Street, TwentyEight Cybercity, Ebene 72201, Mauritius (hereinafter collectively
referred to as the “Investor 5” or “Sequoia”, which expression shall unless repugnant to the context
herein, be deemed to mean and include its successors in business and permitted assigns) of the
EIGHTH PART;

AND

IIFL SPECIAL OPPORTUNITIES FUND - SERIES 8, a scheme of IIFL Private Equity Fund, registered with
SEBI as a Category |l Alternative Investment Fund, having its registered address located at 6 Floor,
IIFL Centre, Kamala Mill Compound, S. B. Marg, Lower Parel, Mumbai 400013 and acting through its
investment manager, IIFL Asset Management Limited (CIN: U74900MH2010PLC201113), a company
incorporated under the Companies Act, 1956 and having its registered office at 6th floor, IIFL Centre,
Kamala Mill Compound, S. B. Marg, Lower Parel, Mumbai 400013 (hereinafter referred to as “IIFL SOF”,
which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) of the NINTH PART;

AND

IIFL MONOPOLISTIC MARKET INTERMEDIARIES FUND, a scheme of IIFL Private Equity Fund,
registered with SEBI as a Category Il Alternative Investment Fund, having its registered address located
at 6™ Floor, IIFL Centre, Kamala Mill Compound, S. B. Marg, Lower Parel, Mumbai 400013 and acting
through its investment manager, IIFL Asset Management Limited (CIN: U74900MH2010PLC201113), a
company incorporated under the Companies Act, 1956 and having its registered office at 6th floor, IIFL
Centre, Kamala Mill Compound, S. B. Marg, Lower Parel, Mumbai 400013 (hereinafter referred to as
“lIFL MMIF”, which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns) of the TENTH PART.

IIFL SOF and IIFL MMIF shall hereinafter collectively be referred to as “Investor 6” or “lIFL".

Investor 3B, Investor 4, Investor 5, and Investor 6 shall hereinafter be referred to collectively as
“Investors”.

The Company, GDISPL, KG and the Investors shall hereinafter be referred to individually as a “Party”
and collectively as the “Parties”.

The Confirming Party shall be entitled to only such rights and obligations which have been specifically
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SHARE SUBSCRIPTION AGREEMENT

provided for under this Agreement. Nothing in this Agreement shall be deemed to be applicable to the
Confirming Party unless specifically provided otherwise.

WHEREAS:

A.

The Company is a public limited company within the meaning of the Act and is registered with
the IRDAI (as defined below) for undertaking General Insurance Business (as defined below) in
India (“Business”).

As on the Execution Date: (i) the authorised share capital of the Company is INR
1000,00,00,000 (Indian Rupees One Thousand Crore only) divided into 100,00,00,000 (One
Hundred Crore only) ordinary Equity Shares of INR 10 (Indian Rupee Ten only) each; (ii) GDISPL
holds 72,95,65,220 (Seventy-two crores ninety-five lakhs sixty-five thousand two hundred and
twenty) Equity Shares constituting around 88.01% of the issued, subscribed and paid up Equity
Share capital of the Company, on a Fully Diluted Basis, and (iii) investors and other
shareholders hold the remaining 9,93,62,028 Equity Shares constituting around 11.99% of the
issued, subscribed and paid up Equity Share capital of the Company, on a Fully Diluted Basis,
as set out in Part | of Schedule | (Shareholding Pattern on a Fully Diluted Basis).

At the request of the Company, GDISPL and KG and relying on the representations, Warranties
and covenants of the Company and GDISPL as set out in this Agreement, each Investor has
agreed to subscribe to and the Company has agreed to, and GDISPL and KG have agreed to
cause the Company to, issue and allot to each Investor, the Respective Subscription Shares (as
defined below), in consideration for the Respective Investment Amounts (as defined below),
in accordance with the terms and conditions of this Agreement.

The Company is also contemplating an issue of shares to certain existing shareholders and
other retail investors, proposed to be undertaken in accordance with Applicable Law, of the
size of less than ~0.48% of the existing paid up share capital of the Company.

Simultaneously with the execution of this Agreement, the Parties propose to enter into a
Shareholders’ Agreement to facilitate the investment in the Company by the Investors
(“Shareholders’ Agreement”) and to record their inter se rights and obligations in the
Company.

The Parties are entering into this Agreement in order to, inter alia, record the terms and
conditions for the issue and subscription of the Subscription Shares and other matters in
connection therewith.

NOW, THEREFORE, in consideration of the mutual promises, covenants, representations and
warranties made herein and of the mutual benefits to be derived here from, the Parties hereto agree
as follows:

1.

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, unless a contrary intention appears and/or the context otherwise requires,
in addition to the terms defined elsewhere in this Agreement, the following words and

expressions shall have the following meanings:

“Accounts Date” means 31 March 2021;
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SHARE SUBSCRIPTION AGREEMENT

“Act” means the (Indian) Companies Act 2013, and includes the rules made thereunder;

“Affiliate” means with respect to a Party, any Person that directly or indirectly, owns or
Controls, or is owned or Controlled by, or is under common ownership or Control with the
Party or Person specified, where ‘ownership’ means the beneficial ownership of or the ability
to direct the voting of more than 50% (fifty percent) of the interests. The term “Affiliate” in
relation to any Party who is a natural Person shall mean Relative of such Person. For the
purpose of this definition:

(a) with respect to each Investor, any investment vehicle, (whether any investment fund
or a special purpose vehicle) whether existing or future, managed or advised or co-
advised by such Investor or that shares the same investment manager and/ or the
same investment advisor (such investment advisor being corporate entities) shall be
deemed to be an Affiliate of such Investor;

(b) a holding or subsidiary company of any entity shall be deemed to be an Affiliate of
that entity;

(c) the Company shall not be deemed to be an Affiliate of any of the Investors; and

(d) notwithstanding any other provision of this clause, (i) each Wellington Investor shall
be deemed to be an “Affiliate” of each other Wellington Investor, and (ii) an entity
thatis an “Affiliate” of one Wellington Investor shall not be deemed to be an “Affiliate”
of any other Wellington Investor unless the entity with respect to which the “Affiliate”
test is being applied is itself a Wellington Investor (and, for the avoidance of doubt, an
“Affiliate” of such entity shall not be deemed an “Affiliate” of any Wellington Investor
solely by virtue of being an “Affiliate” of such entity).

(e) without limiting the generality of the foregoing, with respect to IIFL, an Affiliate shall
also mean (i) entities Controlled by the IIFL Group or (ii) any investment vehicle,
(whether any investment fund or a special purpose vehicle) whether existing or future,
managed or advised or co-advised by any member of the IIFL Group or entities
controlled by any member of the IIFL Group or that shares the same investment
manager. Provided that, any portfolio or investee company / entity of IIFL, the IIFL
Group and/ or their respective Affiliates shall not be deemed to be an Affiliate of IIFL;

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

“Articles” means the articles of association of the Company, as amended from time to time;

“Board” means the board of directors of the Company, and includes a reference to a
committee of the Board as the context may so require;

“Business” has the meaning attributed to it in Recital A above;

“Business Day” means a day (excluding Saturdays and Sundays) on which banks generally are
open in Pune, Bengaluru, Mumbai, Boston (Massachusetts, United States of America) and
Mauritius for the transaction of normal banking business;

“Business Warranties” means the Warranties provided in Paragraphs 3 through 17 of
Schedule IV (Representations and Warranties) of this Agreement;
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SHARE SUBSCRIPTION AGREEMENT

“Claim” means a demand, claim, action or proceeding made or brought by or against a party,
however arising and whether present, unascertained or immediate;

“Completion” means the completion of the events specified in Clause 4.3 (Completion) below
in accordance with the terms of this Agreement;

“Completion Date” has the meaning attributed to it in Clause 4.1 (Completion) below;
“Conditions Precedent” means the conditions specified in Schedule Il (Conditions Precedent);

“Consent” means any consent, approval, authorization, waiver, permit, grant, franchise,
license, certificate, exemption, permission, order, registration, declaration, filing, report or
notice of, with, to, from or by any Person, including any Third Party consents, not limited to
lender consents, in each case, evidenced in writing;

“Control” means (including with its correlative meaning, the terms Controlled by and under
common Control with) with respect to any Person: (i) the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person
whether through the ownership of voting securities, by agreement or otherwise or the power
to elect more than one-half of the non-independent directors, partners or other individuals
exercising similar authority with respect to such Person; or (ii) the possession, directly or
indirectly, of a voting interest of more than 50% of such Person;

“CP Satisfaction Certificate” means the CP satisfaction certificate as defined in Clause 3.2
below and delivered by the Company to each of the Investors on fulfilment of the Conditions
Precedent, in a form as set out in Schedule VI (Form of CP Satisfaction Certificate), as soon as
possible and in any event prior to the Cut Off Date;

“Cut Off Date” means the earlier of:

(a) the date which falls 21 days after the date of receipt of the IRDAI Approval; or
(b) 23 December 2021,

or such extended date which the Parties may mutually agree to in writing;

“Disclosure Schedule” shall mean the disclosure schedule delivered by the Company to each
of the Investors on the Execution Date, a draft of which shall be shared at least 5 Business Days
prior to the Execution Date, in a form as set out in Schedule V (Form of Disclosure Schedule),
setting out specific, accurate, full and fair disclosures, that shall constitute qualifications /
exceptions to those specific Warranties against which such disclosure is made and not against
all the Warranties in general, pertaining to events which arise prior to the Execution Date;

“Encumbrance” means any mortgage, pledge, equitable interest, assignment by way of
security, conditional sales contract, hypothecation, right of other Persons, claim, security
interest, encumbrance, title defect, title retention agreement, voting trust agreement,
interest, option, lien, charge, commitment, restriction or limitation of any nature whatsoever,
including restriction on use, voting rights, transfer, receipt of income or exercise of any other
attribute of ownership, right of set-off, any arrangement (for the purpose of, or which has the
effect of, granting security), or any other security interest of any kind whatsoever, or any
agreement, whether conditional or otherwise, to create any of the same;

“Equity Shares” means equity shares of the Company having a face value of INR 10 (Indian
Rupees Ten only) each;
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“FCPA” shall mean the Foreign Corrupt Practices Act, 1977;

“Financial Statements” means the audited balance sheet and profit and loss account of the
Company as on 31 March 2021 (including relevant notes thereto);

“Financial Year” means a continuous period of 12 (twelve) months commencing on 1 April of
a calendar year and ending on 31 March in the immediately succeeding calendar year;

“Foreign Investment Rules” means the Indian Insurance Companies (Foreign Investment)
Rules 2015 including any amendments thereto;

“Fully Diluted Basis” means that the calculation is to be made assuming that all the securities
issued by the Company (whether or not by their terms then convertible, exercisable or
exchangeable) have been so converted, exercised or exchanged into Equity Shares, at the
maximum ratio permitted by the terms of such securities;

“Fundamental Warranties” means the Warranties provided in Paragraphs 1 and 2 of Schedule
IV (Representations and Warranties) of this Agreement;

“GAAP” means generally accepted accounting principles in India;

“General Insurance Business” has the meaning assigned to it under Section 2(6B) of the
Insurance Act;

“Governmental Authority” includes national, supranational, regional or local government or
governmental, administrative, fiscal, judicial, or government-owned body, department,
commission, authority, tribunal, agency or entity, or central bank (or any Person that exercises
the function of a central bank);

“lIFL Group” means IIFL Wealth Management Limited, IIFL Asset Management Limited, IIFL
Securities Limited and/or IIFL Finance Limited;

“Indebtedness” means: (i) all obligations of the Company for borrowed money or with respect
to advances of any kind, whether or not evidenced by bonds, notes or similar instruments
(including any loan or credit for working capital requirements or credit facilities availed from
banks or financial institutions or other lenders, whether secured or unsecured); (ii) all
obligations of the Company for the deferred purchase price of property or services; (iii) all
indebtedness of other Persons secured by (or for which the holder of such indebtedness has
an existing right, contingent or otherwise, to be secured by) any Encumbrance on property
owned or acquired by the Company; (iv) all guarantees by the Company; (v) all obligations of
the Company to pay rent or other amounts under any lease of (or other arrangement
conveying the right to use) real and/or personal property, which obligations are required to
be classified and accounted for as capital leases on a balance sheet of the Company under
applicable Law; (vi) all obligations of the Company as an account party in respect of letters of
credit and bankers acceptances; and (vii) any other outstanding liabilities of the Company;

“Insurance Act” means the Insurance Act 1938, as amended and modified from time to time;

“Investment Amount” means collective reference to the Respective Investment Amount
aggregating to INR 12,33,52,00,178 (Indian Rupees One Thousand Two Hundred Thirty Three
Crore Fifty Two Lakh One Hundred and Seventy Eight only);

“Investors’ Demat Accounts”: means collectively, the following dematerialised accounts
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maintained by the Investors:

(a)

(b)

(d)

The dematerialised account details of Investor 3B will be intimated to the Company
prior to the Completion Date.

Investor 4:

Wellington Hadley Harbor AIV Master Investors (Cayman) lll, Ltd.

Depository Participant Name  : CITIBANK MUMBAI
Depository Participant ID 110113334
Client ID 110113326

Ithan Creek Master Investors (Cayman) L.P.

Depository Participant Name  : CITIBANK MUMBAI

Depository Participant ID : 10114656
Client ID 110115202
Investor 5:

SC| Growth Investments Il

Depository Participant Name  : SBI - SG Global Securities Services Private Limited

Depository Participant ID : IN303786
Client ID : 10008068
Investor 6:

IIFL-Monopolistic Market Intermediaries Fund

Depository Participant Name  : DEUTSCHE BANK A.G.
Depository Participant ID : IN300167
Client ID : 10164045

IIFL Special Opportunities Fund - Series 8

Depository Participant Name  : DEUTSCHE BANK AG
Depository Participant ID : IN300167

Client ID 110147836

“IRDAI” means the Insurance Regulatory Development Authority of India;

“IRDA Act” means the Insurance Regulatory and Development Authority of India Act 1999,
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read with the rules, regulations, notifications and guidelines framed thereunder and shall
include all amendments, modifications and re-enactments of the foregoing;

“IRDAI Approval” means the Condition Precedent set out in paragraph 5(i) of Schedule II;

“Law” includes all applicable laws, by-laws, rules, regulations, orders, ordinances, protocols,
codes, guidelines, policies, notices, directions, judgments, decrees or other requirements or
official directive of any Governmental Authority or Person acting under the authority of any
Governmental Authority and/or of any statutory authority in India or outside, whether in
effect on the Execution Date or thereafter;

“Loss” means any losses and liabilities, damages, costs, claims, actions, suits, Claims,
proceedings, judgments, settlements, awards, fines, penalties, taxes, expenses (including,
without limitation, any amounts paid in settlement, interest, court costs, out of pocket fees,
all expenses for investigations, consultants, financial advisors and other experts, all reasonable
legal and attorney expenses, fees, costs and disbursement in connection therewith) and
excludes loss of profit, indirect losses and consequential losses;

“Material Adverse Effect” means: (i) any event, condition, development or circumstance
(including those arising out of any change in applicable Laws) which individually or in the
aggregate, has had or may reasonably be expected to have a material and adverse effect on:
(a) the financial condition, business or operation of the Company; (b) the ability of the
Company, GDISPL or KG to perform their respective obligations under the Transaction
Documents; (c) the validity or enforceability of the Transaction Documents; (d) the ability of
any one the Investors to consummate the transactions contemplated herein resulting from
event, condition, development or circumstances has been caused by any of the actions or
abstinence of the Company; (e) the status and validity of any contracts, consents or approvals
required for the Company to carry on its Business; and/or (ii) any event or circumstance which
causes a change of Control of the Company;

“Ordinary Course of Business” means the ordinary course of business consistent with past
custom and practice, but only to the extent consistent with applicable Law;

“PCA” shall mean the Prevention of Corruption Act, 1988;

“Person(s)” means any individual, sole proprietorship, unincorporated association,
unincorporated organization, firm, body corporate, corporation, company, partnership,
unlimited or limited liability company, joint venture, Governmental Authority, business trust
or trust or any other entity or organization;

“Relative” has the meaning given to such expression in the Act;

“Respective Investment Amount” means in relation to each Investor following amount
payable by each Investor towards subscription of the Respective Subscription Shares:

Investor Name Respective Investment Amount

Investor 3B (Faering Capital Growth Fund IIl | INR 2,96,00,00,128
and Faering Capital International Growth
Fund Ill together)
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Investor 4

Wellington Hadley Harbor AIV Master | INR 4,08,98,00,074
Investors (Cayman) Ill, Ltd.

Ithan Creek Master Investors (Cayman) L.P. | INR 1,11,53,99,906

Investor 5

SCI Growth Investments I INR 2,97,00,00,086

Investor 6

IIFL-Monopolistic Market Intermediaries | INR 50,00,00,098
Fund

IIFL Special Opportunities Fund - Series 8 INR 69,99,99,886

“Respective Subscription Shares” means in relation to each Investor following Equity Shares,
having a face value of INR 10 (Rupees Ten only) each, issued at a premium of INR 304 (Indian
Rupees Three hundred and Four only) per Subscription Share, to be subscribed by each
Investor individually;

Investor Name Respective Subscription Shares

Investor 3B (Faering Capital Growth Fund Ill | 94,26,752
and Faering Capital International Growth
Fund Il together)

Investor 4

Wellington Hadley Harbor AIV Master | 1,30,24,841
Investors (Cayman) IlI, Ltd.

Ithan Creek Master Investors (Cayman) L.P. | 35,52,229

Investor 5

SCI Growth Investments Il 94,58,599

Investor 6

IIFL-Monopolistic Market Intermediaries | 15,92,357
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1.2

Fund

IIFL Special Opportunities Fund - Series 8 22,29,299

“Restated Articles” means the amended articles of association of the Company in agreed form
incorporating the provisions of this Agreement;

“ROC” means the jurisdictional Registrar of Companies;

“Rupees” or “Rs.” or “INR” means the Indian Rupee, the lawful currency of the Republic of
India;

“Securities” means the Equity Shares;

“Subscription Shares” means collective reference to the Respective Subscription Shares
aggregating to 3,92,84,077 (Three Crore Ninety Two Lakh Eighty Four Thousand Seventy
Seven) Equity Shares, constituting 4.74% of the existing equity share capital of the Company;

“Tax” or “Taxation” means and includes all forms of taxation and statutory and governmental,
state, provincial, local governmental or municipal charges, duties, contributions and levies,
withholdings and deductions and whenever imposed and all related penalties, charges, costs
and interest;

“Third Party” means a Person who is not a party to this Agreement;

“Transaction Documents” means this Agreement, the Shareholders’ Agreement, Disclosure
Schedule and any other agreement designated as a ‘Transaction Document’ by the Parties in
writing;

“Transfer” includes any transfer, assignment, sale, disposal, lease, alienation, amalgamation,
merger, or Encumbrance in each case whether voluntary or involuntary;

“UKBA” shall mean the U.K. Bribery Act 2010;

“Valuation Certificate” has the meaning attributed in paragraph 7 of Schedule Il (Conditions
Precedent);

“Warranties” means representations and warranties provided by the Company, GDISPL and
KG (as applicable) in this Agreement, including those set forth in Clause 5 (Warranties and
Indemnification) and Schedule IV (Representations and Warranties); and

“Wellington Investors” shall mean, any Investor that holds Equity Shares and is an advisory or
sub-advisory client of Wellington Management Company LLP, including, without limitation,
Ithan Creek and HH Il AIV.

Interpretation

In this Agreement, unless the context requires otherwise:

1.2.1 the headings are inserted for ease of reference only and shall not affect the
construction or interpretation of this Agreement;

1.2.2 references to one gender includes all genders;
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1.3

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

any reference to any enactment or statutory provision is a reference to it as it may
have been, or may from time to time be, amended, modified, consolidated or re-
enacted (with or without modification) and includes all instruments or orders made
under such enactment;

words in the singular shall include the plural and vice versa, as the context may permit;

any reference to a Clause, Schedule or Paragraph shall be deemed to be a reference
to a Clause, Schedule or Paragraph of this Agreement;

references to an agreement or document shall be construed as a reference to such
agreement or document as the same may have been amended, varied, supplemented
or novated in writing at the relevant time in accordance with the requirements of such
agreement or document and, if applicable, of this Agreement with respect to
amendments;

the expression “agreed form” in relation to any document shall mean the document
in such form and substance as agreed between the Company and the Investors, and
initialled for the purpose of identification by each of them;

the words “hereby,” “herein,” “hereof,” “hereunder” and words of similar import
refer to this Agreement as a whole (including any Schedules hereto) and not merely
to the specific clause or paragraph in which such word appears;

” u;

the words “include,” “includes” and “including” shall be deemed to be followed by the
phrase “without limitation”;

“in writing” includes any communication made by letter or e-mail but excluding text
messaging via mobile phones or application softwares;

unless otherwise specified, references to days, months and years are to calendar days,
calendar months and calendar years, respectively;

when any number of days is prescribed in this Agreement, the same shall be reckoned
exclusive of the first and inclusive of the last day. For instance, if the number of days
prescribed is 30 (thirty) days from 1 July then the computation of 30 (thirty) days shall
commence from 2 July and end on 31 July;

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;

the words “directly or indirectly” includes directly or indirectly through one or more
intermediary Persons or through contractual or other legal arrangements, and “direct
or indirect” have the correlative meanings; and

a reference to a right or obligation of the Investors confers that right, or imposes that
obligation, as the case may be and as the context may require and unless specifically
stated otherwise, severally and not jointly.

No provisions of this Agreement shall be interpreted in favour of, or against, any Party by
reason of the extent to which such Party or its counsel participated in the drafting hereof or
by reason of the extent to which any such provision is inconsistent with any prior draft hereof.
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2.1

2.2

2.3

2.4

2.5

2.6

3.1

3.2

AGREEMENT TO SUBSCRIBE BY THE INVESTOR

In consideration of the Company GDISPL and KG agreeing to provide the Investors with the
rights contained in this Agreement, relying on the respective representations, Warranties and
covenants as contained in this Agreement, and subject to the terms and conditions contained
in this Agreement (including the fulfilment of the Conditions Precedent to the satisfaction of
each of the Investors), at Completion, the Investors agree to subscribe to and the Company
agrees to issue and allot to each of the Investors, the Respective Subscription Shares, upon
payment of the Respective Investment Amount, free and clear of all Encumbrances.

The shareholding pattern of the Company, on a Fully Diluted Basis, as on Completion,
immediately after the Completion, is set forth in Part Il of Schedule | (Shareholding Pattern on
a Fully Diluted Basis).

The Equity Shares which are subscribed to by the Investors in accordance with this Agreement
shall rank pari passu in all respects with any other issued and outstanding Equity Shares of the
Company at any time.

GDISPL and the Company hereby represent and warrant to each of the Investors that they
have waived and have procured the waiver of any and all pre-emptive rights, rights of first
offer, rights of first refusal and other rights, whether conferred by the Articles, by contract or
otherwise, with respect to the issuance and allotment of the Subscription Shares.

Use of Proceeds

The Company agrees to use the Investment Amount to meet its solvency margin requirements
and for its Business in accordance with the terms of the Transaction Documents. Provided
however, the Company shall not utilise the Investment Amount or any part thereof unless
allotment of the Subscription Shares is completed and the return of allotment is filed with the
ROC, in accordance with applicable Law.

Pre-completion covenant

From the Execution Date through the Completion Date, the Company shall not, without the prior
written consent of the Investors, issue any Securities in the Company other than the issuance
of less than 0.48% of the existing paid up share capital of the Company as contemplated in
Recital D to this Agreement.

CONDITIONS PRECEDENT

The obligation of the Investors to subscribe to their Respective Subscription Shares under this
Agreement and proceed to Completion shall in all respects be conditional upon the Conditions
Precedent specified in Schedule Il (Conditions Precedent) having been satisfied in form and
substance satisfactory to each of the Investors, unless waived or deferred in writing by the
Investors, in their absolute and sole discretion.

The Company shall procure the fulfilment of the Conditions Precedent as soon as possible and
in any event prior to the Cut Off Date. Upon the satisfaction (or waiver or deferral by the
Investors, as the case may be in accordance with the terms hereof) of all the Conditions
Precedent, the Company shall forthwith issue to each of the Investors, a letter, in a form as
set out in Schedule VI (Form of CP Satisfaction Certificate), (the “CP Satisfaction Certificate”)
enclosing all necessary documents evidencing fulfilment of each of the Conditions Precedent.
In case of conditions that are required to be fulfilled either on the Completion Date or
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3.3

3.4

3.5

3.6

4.1

4.2

immediately prior to the Completion Date, evidence of capability of timely fulfilling of the
same along with necessary documents and evidence shall be provided to each of the Investors,
along with the CP Satisfaction Certificate.

Upon the Investors receiving the CP Satisfaction Certificate, and the Investors being satisfied
that the Conditions Precedent have been completed, Completion (as defined below) shall
take place as set out in Clause 4 (Completion).

If any of the Conditions Precedent have not been fulfilled on or before the Cut Off Date and if
the Parties have not mutually extended the Cut Off Date, the Investors may, in their sole
discretion:

3.4.1 waive or defer, any or all of the Conditions Precedent, in whole or in part, by giving
notice in writing to the Company, and the Parties shall proceed towards Completion
in accordance with Clause 4 (Completion). It is clarified that a waiver of any Conditions
Precedent shall not constitute a waiver of, or impair, any right or remedy available to
the Investors including in respect of any Warranties or claims, under this Agreement.
Itis further clarified that any waiver or deferral by an Investor of any of the Conditions
Precedent shall not be binding on the other Investors;

3.4.2 inlieu of performance of any of the Conditions Precedent, by issuance of a notice to
the Company prior to the Completion Date, require that such Conditions Precedent
be treated as Conditions Subsequent and are performed within such period as is
required by the Investors, or stipulate any additional condition(s) in connection with
the performance of such Conditions Precedent, proceed with Completion in
accordance with Clause 4 (Completion); and

3.4.3 terminate the Agreement in accordance with the terms hereof.

If at any time the Company become aware of a fact or circumstance that will or may prevent
any of the Conditions Precedent from being satisfied prior to the Cut Off Date, the Company
shall promptly inform each of the Investors of such fact or circumstance in writing.

Notwithstanding anything in this Agreement, any failure to fulfil the Conditions Precedent to the
satisfaction of any one of the Investors, shall not be binding on the other Investors and shall not
in any way prevent or delay the allotment and issue of the Respective Subscription Shares to
such other Investors, provided that all Conditions Precedent of the other Investors have been
fulfilled to the satisfaction of such Investors.

COMPLETION

Forthwith upon the acceptance of the CP Satisfaction Certificate by the Investors in
accordance with Clause 3 (Conditions Precedent), Completion shall take place at the registered
office of the Company or at such other venue as may be agreed between the Parties on such
date as may be mutually agreed between the Parties, which date shall be: (i) 10 (ten) Business
Days from the issuance of the CP Satisfaction Certificate; or (ii) such other date as may be
mutually decided by the Parties in writing, but not later than the Cut Off Date (“Completion
Date”).

On the Completion Date, the events set out in the following provisions of Clause 4.3 shall take
place. Subject to Clause 4.4 below, the obligations of each of the Parties in Clause 4.3 are
interdependent and shall be deemed to have occurred simultaneously. Subject to Clause 4.4
below, Completion will not occur unless all of the obligations set out in Clause 4.3 below are
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4.3

complied with and satisfied in all respects and are fully effective.

On the Completion Date:

43.1

4.3.2

4.3.3

434

4.3.5

4.3.6

The Company, shall deliver to each of the Investors, a certificate confirming that: (i)
no Material Adverse Effect has occurred since the Execution Date and is continuing;
(ii) there has been no breach of the Warranties since the Execution Date, and the
Warranties are true, complete and accurate as of the Completion Date; and (iii) the
Company has performed and/or complied in all respects with all covenants and other
agreements required to be performed or observed by the Company prior to the
Completion Date;

Upon the receipt of the certificate in Clause 4.3.1 above, each Investor shall remit the
Respective Investment Amount into the designated bank account of the Company
(details of which bank account shall be provided by the Company to each of the
Investors at least 5 (five) Business Day prior to the Completion Date), by way of a wire
transfer through normal banking channels;

Provided if any Investor transfers an amount in excess of the Respective Investment
Amount, the Company shall refund the excess to the relevant Investor by no later than
30 days following Completion.

the Company shall, convene a meeting of the Board or through a circular resolution of
the Board, undertake the following actions:

(a) approving the issuance and allotment of the Respective Subscription Shares,
to each Investor, free from any Encumbrances, in dematerialised form;

(b) subject to the approval of the shareholders of the Company, approving and
adopting the Restated Articles;

(c) convening an extraordinary general meeting of the members of the Company,
at shorter notice subject to receiving consent from required number of
shareholders, on the Completion Date approving and adopting the Restated
Articles; and

(d) such other matters as are necessary or required to give effect to the
Transactions contemplated under the Transaction Documents, to achieve
Closing.

the Company shall deliver to each of the Investors duly stamped letters of allotment
evidencing the allotment of the Subscription Shares in the name of the relevant
Investor and deliver to its registrar and transfer agent irrevocable instructions to credit
the Respective Subscription Shares to the Investors’ Demat Accounts in corporate
action form and share a copy of such instructions with the Investors;

the Company shall make the payment of stamp duty on issuance of Subscription
Shares and provide an evidence of such payment to the Investors;

following the meeting of the Board referred to in Clause 4.3.3, the Company shall,

convene a meeting of its shareholders, at shorter notice if required, to approve and
adopt the Restated Articles, by way of special resolution; and
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4.4

4.5

4.6

4.7

4.8

4.9

4.3.7 the Company shall deliver certified true copies of the resolutions passed at the
meetings of: (a) the Board or through circular resolution, and (b) the shareholders of
the Company, referred to in Clause 4.3.3 and Clause 4.3.6 above, respectively, to each
of the Investors.

Notwithstanding anything contained in this Agreement:

4.4.1 Upon written agreement between any Investor and the Company, the Completion in
relation to such Investor shall happen on a date as may be mutually agreed between
the Company and such Investor, provided that such date shall not exceed the later of
23 December 2021 or the Cut Off Date. For the avoidance of doubt, it is clarified that
the any reference to Completion Date with respect to such Investor shall mean the
date on which the applicable actions contemplated in Clause 4.3 are completed with
respect to such Investor and the Company.

4.4.2 In the event the Completion Date, for any particular Investor, is different from any
other Investor(s), then the Parties agree that all the events as mentioned in Clause 4.3
will occur in the manner as set out therein only with respect to such Investor(s) who
has proceeded toward Completion on such date.

The Company shall fulfil the conditions set out in Schedule lll (Conditions Subsequent) of this
Agreement (“Conditions Subsequent”), within such period as detailed in Schedule il
(Conditions Subsequent) of this Agreement, and the Company shall provide documentary
evidence of such completion to each of the Investors within such period as detailed in
Schedule 1l (Conditions Subsequent).

The Company shall take the actions set forth in Schedule Ill (Conditions Subsequent) promptly
after the Completion Date (and no later than the time periods stipulated therein), provided
that if an earlier timeline is prescribed under applicable Law for completing any action, the
Company shall be bound to complete such action within the earlier timeline prescribed under
applicable Law.

Subject to the provisions of Clause 4.4 above and_Clause 4.8 below, if any of the actions under
Clause 4.3 have not been fulfilled, then, without prejudice to the rights of the Investors under
this Agreement or otherwise, the Investors shall have the right, at their sole discretion, to:

4.7.1 defer the completion of such actions to a later date (such date being no later than the
Cut Off Date); or

4.7.2 proceed to the Completion, as far as practicable, without limiting its rights and
remedies under this Agreement or under applicable Law.

If the Completion in relation to such Investor has not occurred on or prior to 23 December
2021, this Agreement, with respect to such Investor, shall automatically stand terminated
without any further action required by any Party, where such termination shall be without
prejudice to any rights and liabilities accrued to any Party prior to such termination.

If any Investor has remitted its Respective Investment Amount in accordance with Clause 4.3.2
above, but the Completion does not occur within 2 (two) Business Days of such remittance,
then the Company shall, at its own expense, promptly, refund the entire Respective
Investment Amount, to the designated account of the respective Investors, and in case of any
delay in payment, the Company shall be obligated to pay to the Investors the unpaid amounts
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5.1

5.2

in accordance with the Act.

WARRANTIES AND INDEMNIFICATION

Warranties

511

5.1.2

513

514

The Company represents and warrants to each of the Investors that except as set forth
specifically against the particular Warranty in the Disclosure Schedule, the statements
contained in Schedule IV (“Warranties”) are true, accurate and not misleading as of
the Execution Date and shall remain true, accurate, not misleading, as on the
Completion Date. If after the Execution Date and on or before the Completion Date,
the Company becomes aware of any event or matter, which constitutes or may
constitute a breach of or be inconsistent with any of the Warranties, the Company
undertakes to promptly notify each of the Investors in writing.

GDISPL represents and warrants to each of the Investors that the Fundamental
Warranties contained in Schedule IV (Warranties) are true accurate and not
misleading as of the Execution Day and shall remain true, accurate, not misleading, as
on the Completion Date. If after the Execution Date and on or before the Completion
Date, GDISPL becomes aware of any event or matter, which constitutes or may
constitute a breach of or be inconsistent with any of the Fundamental Warranties,
GDISPL undertakes to promptly notify each of the Investors in writing.

Each of the Warranties shall be construed as a separate and independent
representation, warranty, covenant or undertaking, as the case may be, and shall not
be limited by the terms of any other warranties or any provision of this Agreement,
save as expressly provided to the contrary therein. No information relating to the
Company or GDISPL of which the Investors have knowledge (actual, constructive or
implied) and no investigation by or on behalf of any one of the Investors or any of their
agents, representatives, officers, employees or advisors, shall: (i) prejudice any Claim
made by the Investors under the indemnification provision contained in Clause 5.4
(Indemnification); or (ii) operate to reduce any amount recoverable thereunder; or (iii)
constitute a defense to any Claim against the Company and/or GDISPL.

Subject to the specific disclosures in the Disclosure Schedule, an Investor shall have
the right to make a Claim for breach of any Warranty (as applicable), without prejudice
to its remedies under applicable Law and this Agreement, whether or not such
Investor was aware or could have discovered (whether by any investigation made by
it or on its behalf into the affairs of the Company or GDISPL otherwise) that any
Warranty has not been complied with or carried out, or is otherwise untrue or
misleading.

KG Warranties

KG hereby warrants that the statements stated below are true and correct in all material
respects:

521

5.2.2

KG: (i) is a natural person and a citizen of India; and (ii) has the legal power, right and
authority to enter into and perform the Transaction Documents.

This Agreement has been duly executed and delivered by KG and constitutes a legal,
valid and binding obligation enforceable against KG in accordance with its terms.
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53

5.4

523

5.24

The execution and delivery of, and the performance by KG of his obligations under this
Agreement in accordance with and subject to the terms and conditions of this
Agreement will not result in a breach of:

(a) any agreement entered into by him or of any contract, agreement,
instrument, or document to which he is a party or by which any of his assets
are bound; and/or

(b) any order, writ, judgment, injunction or decree issued by any Governmental
Authority or court having jurisdiction or violate any approval or other
provisions of applicable Law.

There are no proceedings under any applicable insolvency or similar laws concerning
KG.

Warranties of the Investors

The Investors hereby respectively warrant that the statements stated below are true and
correct in all material respects:

53.1

5.3.2

5.3.3

534

Each Investor is a company/ body corporate/ limited partnership duly incorporated/
registered, validly existing and in good standing under the relevant Law under which
it is incorporated/ registered.

Each Investor has the requisite power and authority to enter into this Agreement, to
perform its respective obligations under this Agreement and to consummate the
transaction contemplated hereunder. This Agreement has been duly executed and
delivered by the respective Investor and constitutes a legal, valid and binding
obligation enforceable against each of them in accordance with its terms. Each
Investor reasonably expects that the execution of this Agreement and performance of
its obligations hereunder will not cause any liability to accrue to the Company under,
or by virtue of, any breach by the Investor of, any agreement or arrangement with a
third party to which such Investor is already a party.

The execution and delivery of, and the performance by each of the Investors of the
obligations under this Agreement in accordance with and subject to the terms and
conditions of this Agreement will not result in a breach of any order, writ, judgment,
injunction or decree issued by any Governmental Authority or court having jurisdiction
or violate any approval or other provisions of applicable Law.

There are no proceedings under any applicable insolvency, re-organization or similar
laws concerning the Investor. No receiver, liquidator, trustee administrator or similar
official has been appointed in respect of the whole or any part of the business of the
Investor.

Indemnification

54.1

The Company (“Indemnifying Party”) agrees to indemnify, defend and hold harmless
each of the Investors, their Affiliates, officers, directors, employees, agents, advisors,
nominees and authorised representatives (“Indemnified Parties”) at any time and
from time to time, from and against any and all Losses which may be suffered or
incurred by the Indemnified Party, calculated in accordance with Clause 5.4.4, as a
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5.4.2

543

54.4

54.5

5.4.6

result of or in relation to:

(a) any misrepresentation, inaccuracy or breach of any representation or
Warranty (except as disclosed against the specific Warranty in the Disclosure
Schedule), whether in whole or in part, made by the Indemnifying Party in the
Transaction Documents;

(b) breach, violation or failure to perform or non-fulfilment by any Indemnifying
Party to comply with any of the terms, conditions and obligations or perform
or discharge any of its obligations, agreements or covenants under the
Transaction Documents; and/or

(c) fraud, wilful misconduct or gross negligence of the Indemnifying Parties.

It is clarified that nothing in the Disclosure Schedule shall affect or apply as an
exception, exclusion or qualification to the Fundamental Warranties or to any
Claim/Loss due to any fraud or wilful misconduct or gross negligence of the
Indemnifying Party.

Notwithstanding anything to the contrary contained in this Agreement, the
Indemnified Parties shall also be entitled to seek any non-monetary remedy under and
pursuant to the Transaction Documents. Such remedy shall be without prejudice,
independent of and in addition to, such other rights and remedies as the Indemnified
Parties may have at 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.

Any Loss suffered by the Company shall be deemed to be a Loss suffered by the
Indemnified Parties in proportion to the existing shareholding of the Indemnified
Parties in the Company. Any amount payable by the Company to the Indemnified
Parties shall be duly grossed up to the extent the claims are paid by the Company,
excluding the shareholding of such Investor in the Company in the manner as set out
below:

Grossed up amount = [Loss / (100 - (Investor’s Shareholding in %))] multiplied by 100.

Notwithstanding anything contained in this Agreement, the Parties agree that any
indemnity payments made pursuant to this Clause 5.4 (Indemnification) are in the
nature of a reimbursement of a Loss and therefore, in accordance with the applicable
Laws, shall be made free and clear of any withholding / deduction on account of Tax
or set off of any kind.

Time Limitations

The obligation of the Indemnifying Parties to indemnify the Indemnified Parties under
this Agreement shall survive for time periods as mentioned below:

(a) for perpetuity in relation to all Claims in relation to any fraud, gross negligence
or wilful misconduct of the Parties (other than the Investors);

(b) for perpetuity in relation to all Claims in relation to the breach of Fundamental
Warranties;
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6.1

(c) all Claims pertaining to Tax, can be made at any time prior to the expiry of 7
(seven) years from the end of the Financial Year in which the Completion
occurs; or

(d) all Claims other than those set out in Clause 5.4.6 (a) to Clause 5.4.6 (c) above,

can be made at any time prior to the expiry of 3 (three) years from the
Completion Date. Provided that any Claim pursuant to this clause notified to
the Indemnifying Parties prior to the said period of 3 (three) years, will
constitute a valid obligation on the Indemnifying Parties to indemnify the
Indemnified Parties even though the Loss may get crystallised post the
aforementioned 3 (three) year period.

5.4.7 Financial Limitation

Notwithstanding anything to the contrary contained in this Agreement, the Parties
agree that the maximum aggregate liability of the Indemnifying Parties to indemnify
the Indemnified Party under this Agreement shall in no event exceed the aggregate
amount invested by the Investors in the Company pursuant to the Transaction
Documents except in case of Claims in relation to Clause 5.4.1(c) above and Claims in
relation to breach of Fundamental Warranties, in which case there shall be no
limitations.

5.4.8 Limitation on Quantum

The Indemnified Parties shall not be entitled to make an indemnity claim for Losses
against the Indemnifying Parties under Clause 5.4.1 (a) and Clause 5.4.1 (b) of this
Agreement, until the aggregate amount of such Losses (in respect of any individual
event or occurrence or series of events or occurrences) exceeds INR 1,00,00,000
(Indian Rupees One crore only) (the “De-Minimis Losses”) provided, however, if the
aggregate amount of Losses claimed, individually or collectively, by any Indemnified
Party/Parties (in respect of any individual event or occurrence or series of events or
occurrences, whether connected or not) under Clause 5.4.1 (a) and Clause 5.4.1 (b) of
this Agreement exceeds the De-Minimis Losses, then the Indemnified Parties shall be
entitled to seek indemnity from the Indemnifying Parties for the amount above the
De-Minimis Losses up to the financial limitation limits set out in Clause 5.4.7 above. It
is clarified that the De-Minimis Losses threshold shall not be applicable to an
indemnity claim pursuant to Clause 5.4.1 (c) above.

CONFIDENTIALITY

Confidential Information

No Party to this Agreement shall, without the prior written Consent of the Owner, disclose any
Confidential Information. For purposes of this Agreement, “Confidential Information” shall
mean all written and/ or tangible information disclosed by the Company or by a Party (in either
case “Owner”) to the receiving Party (“Recipient”) which is confidential, proprietary and/or
not generally available to the public, including, but not limited to information relating to the
Transaction Documents and all information provided by any of the Parties in connection with
seeking the approval of the IRDAI contemplated under this Agreement, information (in whole
or in part) relating to present and future products, services, business plans and strategies,
marketing ideas and concepts, present and future product plans, financial data, business
plans, provided that any such information is designated as confidential at the time of
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disclosure. Notwithstanding the foregoing, information shall not be deemed confidential and
the Recipient shall have no obligation with respect to any such information which:

6.1.1 s already known to the Recipient; or

6.1.2 is or becomes publicly known through no negligence or other wrongful act of the
Recipient; or

6.1.3 isreceived by the Recipient from a Third Party without similar restriction and without
breach of this Agreement; or

6.1.4 isindependently developed by the Recipient.

Notwithstanding Clause 6.1 (Confidential Information), (A) any of the Investors may disclose a
summary of the nature and purpose of their investment in the Company or the assets,
business or affairs of the Company to: (i) any Person(s) to whom, and to the extent that,
information is required to be disclosed by any applicable Law, regulation or judicial
requirement; (ii) any Governmental Authority; (iii) its investment committee (by whatever
terminology referred), advisors, external counsel, auditors and rating agencies (subject to
external advisors, counsel, auditors, and rating agencies being subjected to a duty of strict
confidentiality); and (iv) to third parties for purposes of selling any of the Securities held by
the Investors to any prospective purchasers (subject to such third party prospective
purchasers being subjected to a duty of confidentiality that is at least equal to that
contemplated in this Agreement); and (B) (i) the Investor 4 and Investor 5 may disclose such
information to their respective investment advisers, (e.g., Wellington Management Company
LLP) funds and entities advised by its investment adviser, investors in funds and entities
advised by its investment adviser and investors in entities or fund of funds that are invested
in funds and entities advised by its investment adviser, any prospective partner or investor of
such Wellington Investor (subject to each such person being subject to strict confidentiality
obligations) or, any subsequent partner or investor under common investment management
with such Investor, subject to each such person being subject to strict confidentiality
obligations with respect to the information so shared; (ii) the Wellington Investors may use or
disclose such information to the extent that it is part of a Wellington Investor’s normal
reporting or review procedure or activities, provided that such Wellington Investor informs
any such receiving party that such information is confidential and directs such party to
maintain the confidentiality of such information, or use or disclose Investment Summary
Information (as defined below) in connection with the Wellington Investor’s or its Affiliates’
normal fundraising, marketing or informational activities; and (iii) the Investor may identify
the Company and the value of such Investor’s security holdings in the Company in accordance
with applicable investment reporting and disclosure regulations or internal policies in
response to routine examinations, demands, requests or reporting requirements of a
regulator, and where permitted and practical, shall provide notice to the Company in advance
of such disclosure. Accountants and similar service providers engaged by the Investors, if
subject to a confidentiality agreement no less restrictive than the confidentiality obligation set
forth in this Agreement, may receive the same information as the Investor may receive from
the Company on a “need to know” basis as reasonably required in the course of fulfilling their
duties to the Investor. “Investment Summary Information” means the Company’s name, logo
and sector; the date and amount of the Wellington Investors’ investment in the Company; and
certain internal investment performance metrics (such as IRR, investment multiple, cost basis,
value of the Wellington Investors’ position in the Company, and actual sale price, sale date
and holding period, if applicable). The Company understands and acknowledges that (a) the
Wellington Investors and/or their Affiliates may invest in public and private companies that
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6.2

6.3

7.1

8.1

compete directly or indirectly with Company, (b) except as set forth in Clause 15.3 of the
Shareholders’ Agreement, the terms of this Agreement do not in any way restrict the
Wellington Investors from maintaining or making those investments or otherwise operating in
the ordinary course of the Wellington Investors’ or their Affiliates’ investment management
business, and (c) Wellington Investors and their Affiliates may use or consider the Confidential
Information (except for the Confidential Information pertaining to the other Investors) when
evaluating investment opportunities or trading securities in public or private markets. For the
avoidance of doubt it is hereby clarified that, nothing in this paragraph allows the Investors to
disclose Confidential Information to any third parties except as otherwise permitted by this
Agreement.

Maintenance of Confidential Information

Upon the termination of this Agreement, the Parties shall cooperate so as to enable each
terminating Party to remove, or have destroyed by the Company, all of such terminating
Party’s Confidential Information in the possession of the Company, except as may be required
to be maintained under applicable Law.

Announcements

6.3.1 Subject to Clause 6.1 (Confidential Information), no formal or informal public
announcement, press release or other communication which makes reference to any
of the Parties hereto and/or the existence of the Transaction Documents and/or the
terms and conditions of the Transaction Documents or any of the matters or Parties
referred to under them, shall be made or issued by or on behalf of any of the Parties
without the prior written Consent of the other Parties.

6.3.2 The Parties undertake that they shall not:

(a) use the name of any of the other Parties or any of their Affiliates of such other
Parties in any context whatsoever (except as required by Law) except with
such other Parties’ Consent; or

(b) hold themselves out as being associated with any of the other Parties or any
of their Affiliate of such Party in any manner whatsoever without such other
Parties’ Consent.

EXCLUSIVITY

The Company, GDISPL and KG agree that, from the Execution Date till the Cut Off Date or such
other time period as may be mutually agreed between the Parties in writing, the Company,
GDISPL and KG shall not, directly or indirectly, solicit, initiate, participate or enter into or
continue any negotiations or discussions whatsoever in relation to: (i) any investment in the
Company; and (ii) any new alliance, joint venture or equity participation in a business in India
which can have a potential similarity with the Business of the Company (“Investment
Activity”). For the avoidance of doubt, “Investment Activity” shall exclude the fund raise
outlined in Recital D to this Agreement.

TERM AND TERMINATION

This Agreement shall be deemed to be effective from the Execution Date and shall be in force
and effect as per the terms hereof, unless terminated earlier in accordance with this Clause 8
(Term and Termination).
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8.2

8.3

8.4

8.5

8.6

9.1

9.2

This Agreement may be terminated at the option of any of the Investors prior to Completion,
by written notice to the other Parties:

8.2.1 inaccordance with Clause 3.4.3;
8.2.2 inaccordance with Clause 4.7;
8.2.3 upon occurrence of a Material Adverse Effect;

8.2.4 amaterial breach or default by the Company, KG or GDISPL in the performance of any
of its / their obligations under this Agreement prior to the Completion Date; or

8.2.5 if there is any material breach of any Warranty.
The Parties may mutually agree to terminate this Agreement in writing.

The right to terminate above shall be without prejudice to all other rights and remedies
available to a Party under applicable Law. Termination of this Agreement shall not relieve any
Party of any obligation or liability accrued prior to the date of termination.

Termination of this Agreement by or in respect of any Investor will not affect the validity or
effectiveness of this Agreement in respect of the other Investors.

Survival after Termination

In the event of termination after Completion, the provisions of Clauses 5 (Warranties and
Indemnification), 6 (Confidentiality), 10 (Notices), 11 (Dispute Resolution) and 12 (Governing
Law and Jurisdiction) and this Clause 8.6 (Survival after Termination) and other rights and
obligations of the Parties under this Agreement, which either expressly or by their nature
survive the termination of this Agreement, shall not be extinguished by termination of this
Agreement shall survive the termination of this Agreement. Any such termination of this
Agreement shall not affect the accrued rights and obligations of the Parties under this
Agreement.

MISCELLANEOUS

No partnership or agency

Nothing in this Agreement (or any of the arrangements contemplated herein) shall be deemed
to constitute a partnership between the Parties or between any of the Investors, nor, except
as may be expressly provided herein, constitute any Party as the agent of another Party for
any purpose, or entitle any Party to commit or bind another Party in any manner, except as
authorised by the Board in accordance with the terms and conditions of this Agreement.

Entire agreement

This Agreement, together with the Restated Articles and the other agreements entered into
as Conditions Precedent and on Completion, respectively, pursuant to Clauses 3 (Conditions
Precedent) and 4 (Completion) sets out the entire agreement and understanding between the
Parties with respect to the subject matter hereof. This Agreement supersedes all previous
letters of intent, confidentiality agreements, heads of terms, prior discussions and
correspondence exchanged between any of the Parties in connection with the transactions
referred to herein, all of which shall not have any further force or effect.
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9.3

9.4

9.5

9.6

9.7

Further assurances

Each of the Parties agree to do all such further acts and things and exercise all voting rights
and powers, whether direct or indirect, available to it in relation to any Person and to execute
and deliver all such additional documents as are necessary or required to give full effect to the
terms of the Transaction Documents.

English Language

All notices or formal communications under or in connection with this Agreement shall be in
the English language.

Assignment and Binding Effect

9.5.1 Save as expressly provided in Clause 9.5.2 below, no Party shall be entitled to, or shall
purport to assign / Transfer all or any of its rights and/or obligations under this
Agreement nor grant, declare, create or dispose of any right or interest in it, in whole
or in part or create an Encumbrance thereon.

9.5.2 Each Investor shall be entitled to assign its respective rights and/or Transfer its
respective obligations hereunder to any Person to whom they are permitted to
transfer the Respective Subscription Shares in accordance with the Shareholders’
Agreement.

Severability

If any provision of this Agreement is or becomes invalid, illegal or unenforceable under the
laws of any jurisdiction, then such provision shall (so far as it is invalid or unenforceable) be
given no effect and shall be deemed not to be included in this Agreement but without
invalidating any of the remaining provisions of this Agreement which shall not in any way be
affected or impaired. The Parties hereto shall then negotiate and replace the invalid or
unenforceable provisions with a valid and enforceable and mutually satisfactory substitute
provision, achieving as nearly as possible the intended commercial effect of the invalid, illegal
or unenforceable provision.

Waivers and remedies

A breach of any term or provision of this Agreement shall be waived only by written instrument
of the Party or Parties entitled to the benefits thereof. Any such waiver shall constitute a
waiver only with respect to the specific matter described in such writing and shall in no way
impair the rights of the Party granting such waiver in any other respect or at any other time.
Neither the waiver by any of the Parties of a breach of or a default under any of the provisions
of this Agreement, nor the failure by any of the Parties, on one or more occasions, to enforce
or timely enforce any of the provisions of this Agreement or to exercise any right or privilege
hereunder, shall be construed as a waiver of any other breach or default of a similar nature,
or as a waiver of any of such provisions, rights or privileges hereunder. The rights and remedies
in this Agreement provided are cumulative and none is exclusive of any other, or of any rights
or remedies that any Party may otherwise have at law or in equity. The rights and remedies of
any Party based upon, arising out of or otherwise in respect of any inaccuracy or breach of any
representation, warranty, covenant or agreement or failure to fulfil any condition, shall in no
way be limited by the fact that the act, omission, occurrence or other state of facts upon which
any claim of any such inaccuracy or breach is based may also be the subject matter of any
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9.8

9.9

9.10

9.11

9.12

9.13

9.14

other representation, warranty, covenant or agreement as to which there is no inaccuracy or
breach.

Costs and Expenses

The Parties agree and acknowledge that all legal fees and other transaction costs involved shall
be borne by the respective Parties. Any stamp duty payable in India on this Agreement shall
be borne by the Company.

Variation / Amendment

No amendment/ modification of this Agreement (or of any of the documents referred to in
this Agreement) shall be valid unless it is made by an instrument in writing and signed by duly
authorised representatives of each of the Parties hereto or thereto. The expression
“amendment/ modification” shall include any variation, supplement, deletion or replacement
however effected.

Counterparts

This Agreement may be executed in any number of counterparts and by the Parties to it on
separate counterparts, each of which shall be an original but all of which together shall
constitute one and the same instrument. Transmission of an executed counterpart of this
Agreement or the executed signature page of a counterpart of this Agreement by email (in

“portable document format”, “joint photographic experts group” or other agreed format) shall
be effective delivery of an executed counterpart of this Agreement.

Third Party Benefit

A person who is not a Party (or its successor or permitted assignee) has no right to enforce or
enjoy the benefit of any term of this Agreement.

Specific Performance of Obligations

The Parties agree that indemnity may not be an adequate remedy and the Parties shall be
entitled to an injunction, restraining order, suit for specific performance or such other
equitable relief as a court of competent jurisdiction may deem necessary or appropriate to
restrain the other Party from committing any violation or enforce the performance of the
covenants, representations and obligations contained in this Agreement or the other
Transaction Documents.

Application of this Agreement

The terms of this Agreement shall apply mutatis mutandis to any successor body corporate as
a result of any merger, amalgamation, arrangement or other authorisation of or including the
Company and prior to any such action being taken, the Parties shall give due consideration to
any changes which may be required to this Agreement in order to give effect to the intent of
this Clause 9.13 (Application of this Agreement).

Independence of the Parties with respect of each other and of the Company

Each Party is and shall remain an independent Party. None of the Parties or any of their
respective Affiliates shall be considered an agent of the other, nor shall he/she/it have
authority to enter into any contract or any obligation for, or make any warranty or
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9.15

9.16

representation on behalf of the other, or the Company.

Compliance with IRDA Act

Each of the Parties hereby undertakes and agrees in respect of itself, that it shall take all
necessary actions and ensure compliance with applicable Law, including the IRDA Act, for the
purpose of the transaction contemplated under this Agreement.

Mutual Co-operation

The Parties agree to assist and co-operate with the other Parties in fulfilling their respective
statutory obligations and contractual obligations under this Agreement within the timelines
prescribed herein and / or under Law including, but not limited to:

(i) The Company shall provide reasonable assistance to Investor 4 and Investor 5 in
completing the KYC form set out in Schedule VIl for Investor 4’s Investor 5’s internal
compliance requirements.

(ii) The Company shall, if so required, execute an FDI declaration letter in favour of
Investor 4’s and Investor 5’s bankers in a mutually acceptable format, a draft of which
is set out in Schedule VIII.

(iii) The Investors shall provide reasonable assistance to the Company in preparing
documents required to be filed under Law, including but not limited to, Form SMF (FC-
GPR), in respect of the allotment of the Respective Subscription Securities.

(iv) The Company acknowledges, that based on its discussions with Investor 6, that any
investment / acquisition of Shares by Investor 6 shall be treated as an ‘indirect foreign
investment’ under the terms of Regulation 4(11) of the Foreign Exchange
Management (Mode of Payment and Reporting of Non-Debt Instruments)
Regulations, 2019, as amended from time to time, and under Rule 23 and Schedule
VIIl of the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019, as
amended from time to time and the Company shall provide reasonable assistance to
Investor 6 in filing of Form DI on Single Master Form - Foreign Investment Reporting
and Management System (SMF-FIRMS) as well as on Foreign Investment Facilitation
Portal (FIFP).

It is clarified for the avoidance of doubt that, notwithstanding any assistance received from the other
Parties, responsibility and liability for fulfilment of the relevant statutory or contractual obligation shall
remain with the Party to whom such obligation pertains.

10.

10.1

NOTICES

All notices, requests, demands or other communication required or permitted to be given
under this Agreement and the provisions contained herein shall be written in English and shall
be deemed to be duly sent by registered post, postage prepaid or transmitted by electronic
mail (e-mail) or courier to the other Parties at the address indicated below; provided, that with
respect to Investor 4, notice may only be sent to the address indicated below:
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10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

If to the Company:

Address

E mail
To the attention of

If to KG:

Attention

Address

E mail

To the attention of

If to GDISPL:

Address

E mail

To the attention of

If to Investor 3B:

Address

E mail

To the attention of

If to Investor 4:

Address

Go Digit General Insurance Limited, Ananta One, 1st
Floor, Pride Hotel Lane, Narveer Tanaji Wadi,
Shivajinagar, Pune — 411005

tejas.saraf@godigit.com

Mr. Tejas Saraf

Mr. Kamesh Goyal,

ITC Gardenia, #1, Residency Road, Bangalore — 560025,
Karnataka, India

kamesh.goyal@godigit.com

Mr Kamesh Goyal

Go Digit Infoworks Services Private Limited, Ananta One,
1st Floor, Pride Hotel Lane, Narveer Tanaji Wadi,
Shivajinagar, Pune - 411005a.

sameer.bakshi@godigit.com

Mr. Sameer Bakshi

c/o Faering Capital Advisors LLP, 1004 Ceejay House, Dr.
Annie Besant Road, Worli, Mumbai 400018, Telephone:
+91-22-6154-9501

: aditya@faeringcapital.com

Mr. Aditya Parekh

c/o Wellington Management Company LLP, Legal and
Compliance, 280 Congress Street, Boston, MA 02210
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11.

11.1.

E mail . ftlegal-ecm@wellington.com

To the attention of . Lindel Blair

10.1.6 If to Investor 5:

Address : SCI Growth Investments Il
Sanne House, Bank Street,
TwentyEight Cybercity,
Ebene 72201, Mauritius

E mail : SCI3@sannegroup.com

To the attention of . The Board of Directors

10.1.7 |If to Investor 6:

Address . 6th Floor, IIFL Centre, Kamala Mill Compound, S. B. Marg,
Lower Parel, Mumbai 400 013

E mail : kunal.bedia@iiflw.com

To the attention of : Mr. Kunal Bedia

or at such other address as the Party to whom such notices, requests, demands or other
communication is to be given shall have last notified the Party giving the same in the manner
provided in this Clause 10 (Notices), but no such change of address shall be deemed to have
been given until it is actually received by the Party sought to be charged with the knowledge
of its contents. Any notice, request, demand or other communication delivered to the Party
to whom it is addressed as provided in this Clause 10 (Notices) shall be deemed (unless there
is evidence that it has been received earlier) to have been given and received, if:

(i) Sent by mail, except air mail, 10 (ten) days after posting it;
(ii) Sent by air mail, 6 (six) days after posting it; and

(iii) at the time of transmission if sent by electronic mail.
DISPUTE RESOLUTION

Arbitration Procedure

Any dispute, controversy, claim or disagreement of any kind whatsoever between or among
the Parties in connection with or arising out of this Agreement or the breach, termination or
invalidity thereof (hereinafter referred to as a “Dispute”), shall be resolved through mutual
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11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

consultation between Parties to the Dispute or their respective representatives or assigns
within a period of 30 (thirty) days from the date of receipt of such notice by the Party(ies). Any
Dispute not resolved amicably by the Parties to the Dispute through consultation within said
30 (thirty) days, shall be resolved finally through arbitration in accordance with this
Agreement. This Agreement and the rights and obligations of the Parties shall remain in full
force and effect pending the award in such arbitration proceeding, which award, if
appropriate, shall determine whether and when any termination shall become effective.

Place of Arbitration

The seat of arbitration shall be Bengaluru. All the arbitration proceedings shall be conducted
in English language. The arbitration shall be conducted under and in accordance with this
Clause 11 (Dispute Resolution) and applicable provisions of the (Indian) Arbitration and
Conciliation Act 1996, as amended.

Appointment of Arbitrators

The number of arbitrators shall be 3 (three). 1 (one) arbitrator shall be appointed by the
Company, GDISPL KG, and the Confirming Party jointly, and 1 (one) arbitrator shall be
appointed by the concerned Investor(s) who is in dispute, and together the 2 (two) arbitrators
so appointed shall appoint the third arbitrator.

Award; Apportionment of Costs

The award rendered shall be in writing and shall set out the reasons for the arbitral tribunal’s
decision. The arbitrators shall have the power to grant any legal or equitable remedy or relief
available under law, including injunctive relief (whether interim and/or final) and specific
performance and any measures ordered by the arbitrators may be specifically enforced by any
court of competent jurisdiction. The award shall allocate or apportion the costs of the
arbitration as the arbitral tribunal deems fair.

Award Final and Binding

The Parties agree that the arbitration award shall be final and binding on the Parties. The
Parties agree that no Party shall have any right to commence or maintain any suit or legal
proceedings (other than for interim or conservatory measures) until the Dispute has been
determined in accordance with the arbitration procedure provided herein and then only for
enforcement of the award rendered in the arbitration. Judgment upon the arbitration award
may be rendered in any court of competent jurisdiction or application may be made to such
court for a judicial acceptance of the award and an order of enforcement, as the case may be.

Equitable or Injunctive Relief

Nothing shall preclude either Party from seeking interim or permanent equitable or injunctive
relief, or both, from the competent courts (including the courts at Bengaluru), having
jurisdiction to grant relief on any disputes or differences arising from this Agreement.

Confidentiality

No Party or Person involved in any way in the creation, coordination or operation of the
arbitration of any Dispute may disclose the existence, content or results of the Dispute or any
arbitration conducted under this Agreement in relation to that Dispute, in each case subject
to those disclosures permitted by Clause 6 (Confidentiality) and save as required in order to
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12.

enforce the arbitration agreement and/or any award made pursuant to this Agreement.
GOVERNING LAW AND JURISDICTION
This Agreement and all questions of its interpretation shall be construed in accordance with

the laws of the Republic of India, and subject to Clause 11 (Dispute Resolution) above, courts
of Bengaluru shall have exclusive jurisdiction without regard to its principles of conflict of laws.

[Signature page follows]
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY

EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

GO DIGIT GENERAL INSURANCE LIMITED

= o\ \L et

By: Ravi Khetan

Title: Chief Financial Officer
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SCI Growth Investments Ill, IIFL Special Opportunities Fund — Series 8 and IIFL Monopolistic Market
Intermediaries Fund



IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

GO DIGIT INFOWORKS SERVICES PRIVATE LIMITED

By: Sameer Bakshi

Title: General Counsel and Company Secretary
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND

YEAR HEREINABOVE WRITTEN
Signed and delivered by

KAMESH GOYAL

—
d UL gL « }xﬂ P,

By: Kamesh Goyal
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Intermediaries Fund



IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

FAL CORPORATION

Ao

|
By: Awa\( 180

Title: D ELWR_
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY EXECUTED
AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND YEAR
HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

FAERING CAPITAL GROWTH FUND IlI

b Vouoeo -

By: Aditya Parekh

Title: Authorised Signatory
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY EXECUTED
AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND YEAR

HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

FAERING CAPITAL INTERNATIONAL GROWTH FUND IlI

By: Aditya Parekh

Title: Authorised Signatory
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of
ITHAN CREEK MASTER INVESTORS {CAYMAN) L.P.

By: Wellington Management Company LLP, as investment adviser

By: Lindel Blair

Title: Authorised Signatory
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

WELLINGTON HADLEY HARBOR AIV MASTER INVESTORS (CAYMAN) Ili, LTD.

By: Wellington Management Company LLP, as investment adviser

By: Lindel Blair

Title: Authorised Signatory
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULY
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

SCI GROWTH INVESTMENTS Il

By: Jimm ong

Title: Director
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IN WITNESS WHEREOF, THE PARTIES HERETD HAWE CAUSED THIS AGREEMENT TO BE Dy
EXECUTED AND DELIVERED BY THEIR DULY ALITHORISED REPRESENTATIVES AS OF THE DAY AN
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behaif of

IIFL SPECIAL OPPORTUNITIES FUND — SERIES &

R

U

By: Mr. Anshuman Goenka

Title: Head, IIFL AMC Private Equity
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE DULW
EXECUTED AND DELIVERED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DAY AND
YEAR HEREINABOVE WRITTEN

Signed and delivered for and on behalf of

IIFL MONOPOLISTIC MARKET INTERMEDIARIES FUND

~

By: Mr. Anshuman Goenka

Title: Head, lIFL AMC Private Equity
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Growth Investments Ill, IIFL Special Opportunities Fund — Series 8 and IIFL Monopolistic Market
Intermediaries Fund



SHARE SUBSCRIPTION AGREEMENT

SCHEDULE | | SHAREHOLDING PATTERN ON A FULLY DILUTED BASIS

Part |

As on the Execution Date

NO SHAREHOLDER NO OF EQUITY | PERCENTAGE (%)
SHARES HELD (OF INR
10 EACH)
1. Go Digit Infoworks Services Private | 72,95,65,220 88.01%
Limited
2. A91 Emerging Fund | LLP 2,92,82,949 3.53%
3. TVS Shriram Growth Fund 3 2,92,82,949 3.53%
4, Faering Capital India Evolving Fund Il and | 2,92,82,949 3.53%
11
5. Other Investors 1,15,13,181 1.39%
Total 82,89,27,248 100.00%
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Part Il

As on Completion

N | SHAREHOLDER NO OF EQUITY SHARES PERCENTAGE
(0] HELD (OF INR 10 EACH) (IMMEDIATELY
POST
COMPLETION (%)

1. Go Digit Infoworks Services Private Limited 72,95,65,220 83.86%

2. A91 Emerging Fund | LLP 2,92,82,949 3.37%

3. TVS Shriram Growth Fund 3 3,10,66,389 3.57%

4. | Faering Capital India Evolving Fund Il and IlI 2,92,82,949 3.37%

5 Faering Capital Growth Fund Il and Faering 94,26,752 1.08%

" | Capital International Growth Fund IlI
Wellington Hadley Harbor AIV Master
. 1 24,841 1.50%

6 Investors (Cayman) lll, Ltd. (Wellington) 30,24,8 °

7 Ithan.Creek Master Investors (Cayman) L.P. 3552,229 0.41%
(Wellington)

8. | SCI Growth Investments Il (Sequoia) 94,58,599 1.09%

9 IIFL-Monopolistic Market Intermediaries 15,92.357 0.18%
Fund

10. | IIFL Special Opportunities Fund - Series 8 22,29,299 0.26%

11. | Other Investors 1,15,37,067 1.33%
Total 87,00,18,651 100%
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1.

SCHEDULE Il | CONDITIONS PRECEDENT

Corporate Approvals: Receipt by each of the Investors of certified true copies of:

(i) the resolution passed by the Board for: (a) subject to the approval of the shareholders
of the Company, issuance of Respective Subscription Shares to the Investors with the
rights as attached to them under the Transaction Documents, on a private placement
basis; (b) due execution of the Transaction Documents by the Company; (c) approval
and recording of the Valuation Certificate; (d) authorisation of a Person to file
necessary forms and other documents and payment of fees with the Governmental
Authorities in relation to the aforesaid resolutions; and (e) increasing the authorised
share capital of the Company to provide for issuance and allotment of the Respective
Subscription Shares (if so required);

the resolutions passed by the shareholders of the Company approving (a) the issuance of the
Subscription Shares, pursuant to Sections 42 and 62 of the Act and the rules framed
thereunder; and (b) increasing the authorised share capital of the Company to provide for
issuance and allotment of the Respective Subscription Shares in accordance with the Act (if so
required);

FAL Corporation shall not convert any of the compulsorily convertible preference shares of
GDISPL held by it prior to the Completion Date or the Cut Off Date, whichever is earlier.

Amendment of Articles: The Restated Articles shall be in agreed form.

IRDAI Approval:

(i) The Company shall have obtained the approval of the IRDAI in relation to the
investment being made by each of the Investors into the Company as contemplated
herein, and such approval shall not impose any conditions on any of the Investors,
which are generally not imposed by the IRDAI in transactions of such nature, such as:
(i) an obligation on the Investors to infuse additional capital in the Company from time
to time; or (ii) a lock-in on the Respective Subscription Shares of the Investors (“IRDAI
Approval”).

Company Designated Account: The Company shall be maintaining a Company share application
account to be the designated bank account under Clause 4.3.2.

Valuation Certificates: The Company shall have delivered to each of the Investors: (i) a
valuation certificate from a registered valuer under the Act; and (ii) a valuation certificate from
a chartered accountant or a merchant banker registered with the Securities and Exchange
Board of India prepared in accordance with the requirements of the Foreign Exchange
Management (Non-Debt Instruments) Rules, 2019 and Section 56 of the Income Tax Act 1961,
read with Rule 11UA of the Income tax Rules 1962, in a form and substance satisfactory to the
Investors (collectively “Valuation Certificates”), certifying the valuation of the Subscription
Shares, as per pricing methodology prescribed under applicable Law, on arm’s length basis.

Warranties: All Warranties having been true, complete and accurate and not misleading in any
respect on the Execution Date and on the Completion Date.

Compliance with covenants: The Parties (other than the Investors) having performed and
complied with all covenants, conditions and obligations contained in this Agreement that are
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10.

11.

12.

13.

14.

required to be performed or complied with by them.

Material Adverse Effect: No Material Adverse Effect shall have occurred.

Private Placement: The Company shall have, in the following order of events: (i) filed Form MGT
— 14 with the ROC as required under the Act in relation to the special resolution approving the
issuance of the Subscription Shares; (ii) issued a private placement offer letter cum application
form in Form PAS-4, to each of the Investors, specifically addressed to such Investor as
prescribed under the Companies (Prospectus and Allotment of Securities) Rules 2014; and (iii)
maintain a copy of record of private placement offer in Form PAS-5, along with all relevant
documents in accordance with the provisions of the Act.

The Company shall have filed Form SH-7 with the ROC in connection with the increase in the
authorised share capital of the Company, if so required.

The Company shall have implemented the action plan as prescribed by the due diligence
findings and as mutually agreed between the Company and the Investors.

All Consents, approvals and ratifications including waiver of pre-emptive rights, rights of first
offer, rights of first refusal and other rights, if any, whether conferred by the Articles, by
contract or otherwise, with respect to the issuance, allotment and subscription of the
Subscription Shares for the transaction having been obtained (including from Third Parties).
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SCHEDULE 111 | CONDITIONS SUBSEQUENT

1. Within the time period as set out under Law, the Company shall complete the filing of Form
FC-GPR / SMF with the authorized dealer bank of the Company and the Investors shall extend
all cooperation in relation to the same.

2. The Company shall, in a form and substance satisfactory to the Investors, fulfill the following,
within timelines specified herein:

(a) file Form PAS-3 with the ROC in connection with the issuance and allotment of the
Subscription Shares to the Investors within a period of 3 (three) Business Days from
the Completion Date;

(b) file Form MGT-14 with the ROC in connection with the special resolution of the
shareholders of the Company adopting the Restated Articles within a period of 30
(thirty) days from the Completion Date;

(c) within 3 (three) months from the Completion Date, the Company shall have revised
its anti-corruption policy (“Anti-Corruption Policy”) to include the following language:

Clause [ ]: Compliance Procedures and Training

“As part of the Company’s ongoing commitment to anti-corruption compliance, all
employees must receive and review a copy of this Policy. All such employees must then
certify in writing that they (1) have reviewed the Policy; (2) agree to abide by the Policy;
and (3) agree to report any potential violations of the Policy to
compliance@godigit.com or to such other id as may be designated by the company
from time to time.

In addition, the Company will offer periodic anti-corruption compliance training
programs to educate employees about the requirements and obligations of anti-
corruption laws and this Policy. All employees of the Company must participate in such
training and the HR or Compliance Team must retain attendance records establishing
compliance with this requirement.”

(d) By March 31, 2022, the Company shall have procured the certification with respect to

the Anti-Corruption Policy, in accordance with the language revised in accordance
with sub-clause (c) above from all its employees as on such date.
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SCHEDULE IV | REPRESENTATIONS AND WARRANTIES

GDISPL and the Company hereby respectively represent and warrant to the Investors that, as of the
Execution Date and the Completion Date and except the Disclosures contained in the Disclosure
Schedule, the following statements are all true, correct and complete.

1.1.

1.1.1.

1.1.2.

1.1.3.

1.2.

1.2.1.

1.2.2.

2.1.

2.2.

2.3.

Part A- Fundamental Warranties

Authority and Capacity

Particulars

The Company and GDISPL have been duly incorporated and organized, validly existing, and
in good standing under the Laws of India. The Company is lawfully able to carry on its
business as it is now being conducted.

The execution and delivery of, and the performance by the Company and GDISPL of its
obligations under the Transaction Documents, shall not result in a breach of any provision of
their respective charter documents or of any applicable Law, order, judgment or decree of
any Governmental Authority or require the Company or GDISPL to obtain any consent, or
approval of, any Governmental Authority.

The Company and GDISPL have the power and authority to execute and deliver the
Transaction Documents, to consummate the transactions contemplated hereby and thereby
and to perform their respective obligations hereunder and thereunder, and any other
agreements contemplated hereby.

Conduct in relation to capital

The securities issued by the Company are validly issued, allotted and fully paid in accordance
with applicable Law and the charter documents, and there were no restrictions on the ability
of the Company to issue and allot the said securities, whether under applicable Law or under
any other instrument or document;

The Subscription Shares will, when delivered as of the Completion Date, be: (i) duly
authorized, validly issued and allotted, and fully paid up in accordance with the terms of this
Agreement and applicable Law and the charter documents of the Company; and (ii) free of
any Encumbrances.

Share Capital and Shareholding

GDISPL is the sole legal and beneficial owner of the Equity Shares set opposite its name in
Part | of Schedule | (Shareholding Pattern on a Fully Diluted Basis).

The Equity Shares are free from all Encumbrances and there is no agreement or commitment
to give or create any Encumbrance over or affecting the Equity Shares and no claim has been
made by any Person to be entitled to any such Encumbrance.

Upon the issue of the Respective Subscription Shares on the Completion Date, the Investors

will be the sole legal and beneficial owners of the Respective Subscription Shares and will be
registered as the sole owners of such Respective Subscription Shares.
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2.4.

3.1

3.1.1.

3.2.

3.2.1.

3.2.2.

3.2.3.

4.1.

4.1.1.

4.1.2.

4.1.3.

4.1.4.

The shareholding pattern of the Company, on a Fully Diluted Basis, on the Completion Date
will be as provided in Part Il of Schedule | (Shareholding Pattern on Fully Diluted Basis).

Part B- Business Warranties

The Company hereby represents and warrants to the Investors that, as of the Execution Date
and the Completion Date and except the Disclosures contained in the Disclosure Schedule,
the following statements are all true, correct and complete.

Secretarial Compliance

Memorandum and Articles

The charter documents of the Company fully set out the rights and restrictions attaching to
the shares of the Company to which it is related.

Statutory Books and Registers

The statutory books and all registers, including without limitation the register of charges,
register of members, register of directors, register of contracts in which directors are
interested, of the Company have been properly kept, are written up to date and maintained
in accordance with applicable Law.

The minutes of the meetings of the shareholders, the Board and the committees of the Board
are true and provide complete details of the resolutions passed in those meetings, and
contains a complete and accurate record of the matters discussed therein.

The Company has been holding and conducting the meetings of the Board and shareholders
of the Company in accordance with and in compliance with the applicable Law.

Legal Matters

Compliance with applicable Laws in Relation to Business

The Company has complied with its charter documents and all applicable Laws. To the best
knowledge of the Company (after making due and reasonable enquiries), the Company has
not acted in violation of applicable Law and has not been involved in any unethical business
practices.

The Company has not received any notice or other communication (official or otherwise),
intimation, objection, orders from any Governmental Authority with respect to an alleged,
actual violation and, or, failure to comply with any such applicable Law or requiring them to
take or omit any action. There is no investigation or enquiry initiated or pending or
outstanding by/ from any Governmental Authority against/ involving the Company.

The Company is in compliance with the: (i) IRDAI (Obligations of Insurers to Rural and Social
Sector) Regulations 2015; and (ii) IRDAI (Investment) Regulations 2016, and does not have
any exposure to stressed assets.

To the best knowledge of the Company (after making due and reasonable enquiries), the
Company has made payments to its point of sales persons, agents or insurance
intermediaries, as per the thresholds prescribed by the IRDAI, including under the IRDAI
(Payment of Commission or Remuneration or Reward to Insurance Agents and Insurance
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Intermediaries) Regulations 2016.

4.1.5. All investments in the Company are in compliance with applicable Law, including without
limitation, any rules, regulations, notifications, circulars or guidelines issued by the IRDAL.

4.1.6. The Company has taken all steps required to be undertaken by them pursuant to the
inspection reports or other communication received by them from the IRDAI or any other
Governmental Authority or the steps which are necessary in order to address any regulatory
concerns highlighted thereunder.

4.1.7. The Company is in compliance with the written directions of the IRDAI and co-operates with
any inspection or enquiry conducted by the IRDAI.

4.1.8. The Company is not indulging in rebates or inducements in cash or kind to a client /
intermediary or any of its client’s / intermediary’s directors or other employees or any Person
acting as an introducer except as permitted under the various regulations issued by the
IRDAI.

4.1.9. The Company is submitting information / filing periodical returns / making disclosures in
compliance with the provisions of applicable Law, including the various regulations issued by
the IRDAI governing the Company.

4.1.10. The Company is maintaining its capital, net worth and solvency margin in accordance with
the various regulations issued by the IRDAI governing the Company, including the IRDAI

(Assets, Liabilities and Solvency Margin of General Insurance Business) Regulations 2016.

4.1.11. The Company and GDISPL’s investment in the Company are in compliance with the Foreign
Investment Rules.

4.2, Licenses and Approvals

4.2.1. The Company has a valid and subsisting certificate of registration issued by the IRDAI
required to undertake Business.

4.2.2. The Company has obtained all material licenses, approvals, permits, no-objections and
registrations under applicable Laws under labour and central and state tax legislations,
necessary for the conduct of its business as being conducted and for the Company to operate
and function.

4.2.3. All Consents are valid and existing and shall not cease to be valid and being in force as a result
of the consummation of the transactions pursuant to or under this Agreement.

5. Indebtedness and Bank Accounts

5.1. All such matters with respect to the incurrence of Indebtedness of the Company have been
duly and validly authorized by the relevant entities.

5.2. Save as provided in the Financial Statements and other than in the Ordinary Course of
Business, the Company has not availed / raised any loans, overdraft facilities or any financing
facilities or any other Indebtedness of any nature whatsoever from any Person and has no
liabilities or amounts due/ payable to any Person or Third Parties, except intra-day limits.

5.3. The Company has not obtained any loans from its directors, shareholders or employees nor
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5.4.

6.1.

7.1.

7.2.

8.1.

8.2.

9.1.

9.2.

9.3.

have any directors or employees taken any loans from the Company, except as per the Board
approved Policy on loans and temporary advances to employees of the Company, which are
outstanding.

The Company has issued notices and exercised its rights and obligations in all situations in
which events of default have been triggered under any of the loans and advances extended
by the Company.

Litigation

There are no claims, investigations or proceedings, before any court, tribunal or
Governmental Authority in progress or pending or to the knowledge of the Company,
threatened, against or relating to Company, which (i) are material in nature; or (ii) could
reasonably be expected to prevent the Company from fulfilling its obligations set out in this
Agreement or arising from this Agreement.

Ownership and Condition of Assets

The Company has the right to use the assets (whether leased, occupied, licensed or
otherwise used) necessary for the carrying on its respective businesses in and to the extent
to which it is presently conducted.

To the best of the knowledge of the Company, there are no Encumbrances or claim or
demand of any description whatsoever or any other agreements or arrangements having a
similar effect, created over any present or future properties, assets or revenues of the
Company.

Immovable Property

All lease, leave and license and other similar arrangements entered into by the Company are
enforceable under applicable Law. To the best of the knowledge of the Company, it has fully
complied with all the terms and conditions of the aforesaid agreements. Each of the
aforesaid agreements, have been validly executed by the counterparty and such documents
are currently subsisting and constitute valid, binding and enforceable agreements.

The Company is enjoying the right to quiet and peaceful possession of all of its immovable
property and no notice of any disturbance of, or challenge to the Company's quiet and
peaceful possession has been received.

Contracts

The Company is not a party to or have any material liability (actual or contingent) under any
guarantee, letter of comfort, indemnity or letter of credit, or any leasing, rental, hire
purchase, credit sale or conditional sale agreement, other than those mentioned in the
Financial Statements. The Company has not entered into any oral contracts, which would
have an adverse effect on the financial condition, business or operations of the Company.

The Company is not a party to or bound by any written or oral Contract which where the
default or breach of by the Company would result in the loss of equity, property, or other
assets to a degree that would have a Material Adverse Effect on the Company.

All contracts and agreements, entered into by the Company which is material to and in
relation to its Business or any other business/operation of the Company have been duly
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10.

10.1.

10.1.1.

10.1.2.

10.2.

10.3.

10.4.

11.

11.1.

11.2.

11.3.

12.

12.1.

12.2.

authorized, executed and delivered by the Company and enforceable against each party
thereto in accordance with its terms.

Employees

The Company has, in relation to each of its employees:

complied in all respects with its material obligations under relevant applicable Laws under
all Consents required under applicable Laws;

discharged or adequately provided to the extent applicable in all material respects its
obligations to pay all salaries, wages, commissions, gratuity payments, provident fund
payments, bonuses, holiday pay, sick pay, maternity benefits, leave encashment and other
benefits of or connected with employment.

The directors and the key managerial personnel of the Company satisfy the ‘fit and proper’
criteria set out under the applicable Law, including under the IRDAI regulations.

The Company is in compliance with the Contract Labour (Regulation and Abolition) Act 1970,
as applicable to the Company.

The Company is in compliance with the terms of the ‘Go Digit Employee Stock Appreciation
Rights Plan 2018’ (“ESAR Plan”); (i) no employee stock appreciation rights (“ESAR”) have
vested or been exercised as on the Execution Date;

Insurance

The insurance policies obtained by the Company in connection with its operations is
adequate insurance with respect to its assets, properties, employees, etc. and has been
obtained in accordance with and in compliance with the applicable Law, existing contractual
obligations or otherwise.

The Company has been in compliance with the terms and conditions stipulated under the
policy documents and there has not been any breach of the terms, conditions and warranties
of any of the policies that would entitle insurers to decline to pay any claim made under the
policies.

No claim has been made by the Company or is outstanding with regard to/ under any
insurance policy taken by the Company in connection with its operations.

Financials

The Financial Statements of the Company have been fairly and properly maintained and are
in accordance with GAAP and consistently applied accounting principles of the Company. The
Financial Statements have been prepared in accordance with GAAP and applicable Laws. The
Financial Statements give a true and fair view of the business (including the assets, liabilities
and state of affairs), financial affairs and profit and loss of the Company, and are not
misleading.

As on the Accounts Date, there is no claim, liability or Indebtedness of the Company, whether
direct, indirect, contingent, absolute, accrued or otherwise, other than as disclosed in the
Financial Statements. Since the Accounts Date, to the best of the knowledge of the Company,
the Company has not incurred any claims, liability of Indebtedness other than in the Ordinary
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Course of Business.
13. Tax

13.1. All Taxes and other statutory dues payable by the Company, including but not limited to
direct taxes, customs duties, excise duties, service tax, value added tax and goods and service
tax, have been paid and all returns, computations, notices, deductions, withholdings,
information and reports required to be filed by the Company have been, to the best of the
knowledge of the Company, timely and correctly filled up to the period up to the Execution
Date.

13.2. The Company is resident in the jurisdiction in which it is incorporated, and the Company is
not or has never been liable for Tax in any other jurisdiction and does not own any asset
located outside India, including financial interest in any entity.

13.3. Neither the Company nor any of its subsidiaries is, and immediately after the Closing neither
the Company nor any of its Subsidiaries will be, a "controlled foreign corporation" (a "CFC")
as defined in the U.S. Internal Revenue Code of 1986, as amended (or any successor thereto)
(the “Code”).

13.4. Neither the Company nor any of its subsidiaries are, a "passive foreign investment company"
(a "PFIC"), as defined in the Code for its immediately prior taxable year, and to the best of its
knowledge based on reasonable projections and after consultation with its U.S. tax advisors,
neither the Company nor any of its subsidiaries expects to be a PFIC for the current taxable
year.

13.5. The Company is classified as a corporation for U.S. federal income tax purposes.

13.6. The Company has not elected in writing to be subject to U.S. federal income tax.

14. No Insolvency

14.1. No order has been made, petition presented, resolution passed or meeting convened for the
winding up or termination of the business or the distribution of the assets of the business of
the Company, to its respective creditors or shareholders or other interest holders. There are
no proceedings under any applicable insolvency, re-organization or similar laws concerning
the Company and no events have occurred which would, under applicable Laws, justify and
result in any such cases or proceedings. No receiver, liquidator, trustee administrator or
similar official has been appointed in respect of the whole or any part of the business of the
Company.

14.2. No distress, charging order, garnishee order, execution or other process has been levied or
applied for in respect of the whole or any part of any of the property, assets and/or
undertaking of the Company.

15. Related Party Contracts and Arrangements

15.1. Except as disclosed in the Financial Statements, there are no other related party contracts
entered into by the Company. All necessary approvals for such transactions entered between
the Company on the one hand and related parties of the Company on the other hand have
been obtained.

15.2. All transactions of the Company with related parties have been entered into on an arm’s
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16.

16.1.

16.2.

16.3.

16.4.

16.5.

17.

17.1.

17.2.

18.

18.1.

18.2.

18.3.

length basis and are in full compliance with all transfer pricing regulations under applicable
Law.

Intellectual Property and Technology

The Company owns or has the right to use, in each case as and to the extent currently used
in the business, all intellectual property that is material to the operation of the business as
currently operated by the Company.

The Company has secured, from all parties (including employees and consultants) who have
created or developed any portion of, or otherwise have any rights in or to, any intellectual
property, valid and enforceable written assignments of all rights, title and interests that such
party may have, may have had or may hereafter acquire in and to such work, invention,
improvements or other rights to the Company, to the extent necessary to vest valid title to
such intellectual property in the Company.

To the best of the knowledge of the Company, there has been no infringement of any Third
Party intellectual property rights by the Company.

To the best of the knowledge of the Company, the computer and telecommunication
facilities, the software and databases used by the Company is adequate for the operational
and business requirements of the Company and adequate back-up procedures and data
protection procedures have been implemented and are currently complied with.

The Company is in compliance with all Applicable Laws in relation to data privacy and
protection, including the applicable provisions of the Information Technology Act 2000 and
the rules framed thereunder.

Information

The Company has made available to the Investor all material information pertaining to the
Company and all such information is true, accurate and not misleading as of the relevant
date on which the relevant information / document relates to.

GDISPL, and the Confirming Party are not entitled to any other rights in relation to the
Company, other than as specified in the Transaction Documents.

Other Compliance Warranties

Not a Shell Company. The Company is not and has never been a shell company as such term
is defined in Rule 12(b)(2) under the U.S. Securities Exchange Act of 1934, as amended, and
the rules and regulations of the U.S. Securities and Exchange Commission thereunder. The
Company is not, nor has it ever been, an issuer identified in Rule 144(i)(1) promulgated under
the U.S. Securities Act of 1933, as amended.

Not an Investment Company. The Company is not an "investment company" within the
meaning of the U.S. Investment Company Act of 1940, as amended.

Anti-Money Laundering Laws. The Company is in compliance with all applicable anti-money
laundering statutes, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any applicable governmental
agency (collectively, "Anti-Money Laundering Laws"), and no action, suit, proceeding,
investigation or enforcement by or before any court or governmental agency, authority or
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18.4.

18.5.

18.6.

18.7.

body or any arbitrator involving the Company or its subsidiaries with respect to the Anti-
Money Laundering Laws is pending or threatened in writing.

No Undisclosed Side Letters. The Company has provided or made available to the Investors
copies of all side letters or other agreements between the Company and any of the
Company's investors.

Defense Production Act. The Company is not a "TID U.S. business" within the meaning of
the U.S. Defense Production Act of 1950, as amended, including all implementing regulations
thereof.

Foreign Investment. The Company is in compliance with the Foreign Exchange Management
(Non-Debt Instruments) Rules, 2019 and is not engaged in any activity in which foreign
investment is prohibited.

None of the Company nor, to the Company’s knowledge, any of its subsidiaries or Affiliates,
if any, any director, officer, manager, employee, independent contractor, representative,
agent, or any other person acting for or on behalf of the foregoing (individually and
collectively, a “Company Affiliate” for the purpose of representation contained in this sub-
clause only), is aware of or has taken any action, directly or indirectly, that would result in a
violation of or has violated the FCPA, as amended, the UKBA, as amended, PCA, or any other
applicable anti-bribery or anti-corruption laws. In particular, neither the Company nor, to
the Company’s knowledge, any Company Affiliate is aware of or has offered, paid, promised
to pay, or authorized the payment of any money or the giving of anything of value, to any
officer, employee, or any other person acting in an official capacity for any government,
political party or any department, agency or instrumentality thereof, including any entity or
enterprise owned or controlled by a government, or a public international organization (for
the purpose of this sub-clause “Government Entity”) (any officer, employee, or any other
person acting on behalf of Government Entity is individually and collectively referred to as
“Government Official” for the purpose of this clause), for the purpose of: (i) influencing any
act or decision of such Government Official in his official capacity; (ii) inducing such
Government Official to do or omit to do any act in relation to his lawful duty; (iii) securing
any improper advantage; or (iv) inducing such Government Official to influence or affect any
act or decision of any Government Entity.
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SCHEDULE V | FORM OF DISCLOSURE SCHEDULE

Date: [o]

To

1. FAERING CAPITAL GROWTH FUND Ill / FAERING CAPITAL INTERNATIONAL GROWTH FUND IIl
c/o Faering Capital Advisors LLP, 1004 Ceejay House, Dr. Annie Besant Road, Worli, Mumbai
400018

Attn: Aditya Parekh
Email: aditya@faeringcapital.com

2. ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P.
c/o Wellington Management Company LLP, Legal and Compliance,
280 Congress Street, Boston, MA 02210,
Attn: Lindel Blair,
Email: #legal-ecm@wellington.com

3. WELLINGTON HADLEY HARBOR AIV MASTER INVESTORS (CAYMAN) IlI, LTD.
c/o Wellington Management Company LLP, Legal and Compliance,
280 Congress Street, Boston, MA 02210,
Attn: Lindel Blair,
Email: #legal-ecm@wellington.com

4, SCI GROWTH INVESTMENTS Il
Sanne House, Bank Street,
TwentyEight Cybercity,

Ebene 72201, Mauritius
Attn: The Board of Directors
Email: SCI3@sannegroup.com

5. IIFL SPECIAL OPPORTUNITIES FUND - SERIES 8 / IIFL MONOPOLISTIC MARKET
INTERMEDIARIES FUND
6th Floor, IIFL Centre, Kamala Mill Compound, S. B. Marg, Lower Parel, Mumbai 400 013
Attn: Mr. Kunal Bedia
Email: kunal.bedia@iiflw.com

(Collectively, “Investors”)

Dear Sir/ Madam,

Re: Share Subscription Agreement dated (the “SSA”) executed by and amongst,
inter alia, Go Digit General Insurance Limited (“Company”) and the Investors.

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

This letter together with its annexures shall be the Disclosure Schedule for purposes of the SSA and
shall be deemed to be incorporated in the SSA.

Any information disclosed in any paragraph hereto with respect to any Clause or sub-clause of
Schedule IV (Representations and Warranties) of the SSA shall only apply to and be limited to that
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Clause or sub-clause and shall not, and shall in no circumstance be deemed to, apply as an exception,
exclusion or qualification to any other Clause or sub-clause of Schedule IV (Representations and
Warranties) of the SSA or any Clause or sub-clause set forth in the SSA.

All information contained in this Disclosure Schedule is confidential information and is subject to the
provisions dealing with confidentiality contained in the SSA.

The Company hereby make the following disclosures to the Warranties contained in the SSA:

NO PARAGRAPH DISCLOSURE

IN WITNESS WHEREOF this Schedule has been executed and delivered on the date mentioned above.

Signed and delivered for and on behalf of

GO DIGIT GENERAL INSURANCE LIMITED

By:

Title:
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SCHEDULE VI | FORM OF CP SATISFACTION CERTIFICATE

[on the letterhead of the Company]

Date: [o]

To

1. FAERING CAPITAL GROWTH FUND Il / FAERING CAPITAL INTERNATIONAL GROWTH FUND Il
c/o Faering Capital Advisors LLP, 1004 Ceejay House, Dr. Annie Besant Road, Worli, Mumbai
400018

Attn: Aditya Parekh
Email: aditya@faeringcapital.com

2. ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P.
c/o Wellington Management Company LLP, Legal and Compliance,
280 Congress Street, Boston, MA 02210,
Attn: Lindel Blair,
Email: #legal-ecm@wellington.com

3. WELLINGTON HADLEY HARBOR AIV MASTER INVESTORS (CAYMAN) IlI, LTD.
c/o Wellington Management Company LLP, Legal and Compliance,
280 Congress Street, Boston, MA 02210,
Attn: Lindel Blair,
Email: #legal-ecm@wellington.com

4, SCI GROWTH INVESTMENTS Il
Sanne House, Bank Street,
TwentyEight Cybercity,

Ebene 72201, Mauritius
Attn: The Board of Directors
Email: SCI3@sannegroup.com

5. IIFL SPECIAL OPPORTUNITIES FUND - SERIES 8 / IIFL MONOPOLISTIC MARKET
INTERMEDIARIES FUND
6th Floor, IIFL Centre, Kamala Mill Compound, S. B. Marg, Lower Parel, Mumbai 400 013
Attn: Mr. Kunal Bedia
Email: kunal.bedia@iiflw.com

(Collectively, “Investors”)

Dear Sirs

Satisfaction of Conditions Precedent under the Share Subscription Agreement

This letter is the letter to be delivered pursuant to Clause 3.2 of the share subscription agreement
dated [e®] executed by and amongst the Company, GDISPL, KG, the Confirming Party and the Investors,
as amended from time to time (the “Share Subscription Agreement”).

Capitalised terms herein shall have the same meanings as the corresponding terms in the Share
Subscription Agreement.
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In accordance with the terms of the Share Subscription Agreement, we hereby confirm that the
following Conditions Precedent to Completion as specified in Clause 3 (Conditions Precedent) read with
Schedule Il (Conditions Precedent) of the Share Subscription Agreement, required to be satisfied by us
have been satisfied. We further confirm that:

(i)

(ii)

(iii)
(iv)

(vi)

(vii)

no change, event or circumstance has occurred which has or is likely to have a Material
Adverse Effect;

the Company has maintained a Company share application account as the designated account
under Clause 4.3.2 of the Share Subscription Agreement;

all Warranties are true, complete and accurate and not misleading in any respect;

the Parties (other than the Investors) have performed and complied with all covenants,
conditions and obligations set out in the Share Subscription Agreement, that are required to
be performed or complied with by them;

FAL Corporation has not converted and will not convert any of the compulsorily convertible
preference shares of GDISPL held by it prior to the Completion Date or the Cut Off Date,
whichever is earlier;

The Company shall have implemented the action plan as prescribed by the due diligence
findings and as mutually agreed between the Company and the Investors; and

the Company has obtained all Consents, approvals and ratifications including waiver of pre-
emptive rights, rights of first offer, rights of first refusal and other rights, if any, whether
conferred by the Articles, by contract or otherwise, with respect to the issuance, allotment
and subscription of the Subscription Shares for the transaction having been obtained
(including from Third Parties).

The supporting documents evidencing the completion of the Conditions Precedent are enclosed
herewith and include the following:

(i)

(ii)

(iii)
(iv)

(v)

certified true copies of the resolution passed by the Board for: (a) issuance of the Respective
Subscription Shares to the Investors with the rights as attached to them under the Transaction
Documents, on a private placement basis; (b) due execution of the Transaction Documents by
the Company; (c) approval and recording of the Valuation Certificate; and (d) authorisation of
a Person to file necessary forms and other documents and payment of fees with the
Governmental Authorities in relation to the aforesaid resolutions, annexed herewith as
Annexure 1;

certified true copies of the resolution passed by the shareholders of the Company approving
the issuance of the Subscription Shares, pursuant to Sections 42 and 62 of the Act and the
rules framed thereunder, annexed herewith as Annexure 2;

copy of the Restated Articles in agreed form, annexed herewith as Annexure 3;

copy of the demat statement of the Company as on the date of issuance of the CP Satisfaction
Certificate, annexed herewith as Annexure 4;

copy of the approval of the IRDAI in relation to the investment being made by the Investors
into the Company as contemplated herein, and such approval shouldn’t impose any conditions
on any of the Investors, which are generally not imposed by the IRDAI in transactions of such

57| 63



SHARE SUBSCRIPTION AGREEMENT

(vi)
(vii)

nature, such as: (a) an obligation on the Investors to infuse additional capital in the Company
from time to time; or (b) a lock-in on the Respective Subscription Shares of the Investors,
annexed herewith as Annexure 6;

copies of Valuation Certificates are annexed herewith as Annexure 7;

copy of: (a) Form MGT - 14 filed by the Company with the ROC as required under the Act in
relation to the special resolution approving the issuance of the Subscription Shares; (b) a
private placement offer letter cum application form in Form PAS-4 issued to each of the
Investors, specifically addressed to such Investor as prescribed under the Companies
(Prospectus and Allotment of Securities) Rules 2014; and (c) record of private placement offer
in Form PAS-5 maintained by the Company, along with all relevant documents in accordance
with the provisions of the Act, collectively annexed herewith as Annexure 8.

By counter signing this letter, the Investors acknowledge that the Conditions Precedent set out in
Clause 3 (Conditions Precedent) read with Schedule Il (Conditions Precedent) of the Share Subscription
Agreement have been completed and satisfied in accordance with the terms set out in the Share
Subscription Agreement.

This letter is binding on each Party, their respective affiliates, successors and permitted assigns.

For and on behalf of

GO DIGIT GENERAL INSURANCE LIMITED

By:

Title:

Agreed and accepted by and on behalf of

(a)

(b)

Faering Capital Growth Fund IlI

By: Aditya Parekh
Title: Authorised Signatory

Faering Capital International Growth Fund IlI
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By: Aditya Parekh

Title: Authorised Signatory
(c) Wellington Hadley Harbor AIV Master Investors (Cayman) IlI, Ltd.

By: Wellington Management Company LLP, as investment adviser

By:
Title:

(d) Ithan Creek Master Investors (Cayman) L.P.

By: Wellington Management Company LLP, as investment adviser

By:
Title:
(e) SCI Growth Investments lll
By:
Title:
(f) IIFL-Monopolistic Market Intermediaries Fund
By:
Title:
(g) IIFL Special Opportunities Fund - Series 8
By:
Title:

59 | 63



SHARE SUBSCRIPTION AGREEMENT

SCHEDULE - VI
KYC FORMAT
[Date]

To

SCI GROWTH INVESTMENTS Il
Sanne House, Bank Street,
TwentyEight Cybercity,

Ebene 72201, Mauritius

Attn: The Board of Directors
Email: SCI3@sannegroup.com

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P.

c/o Wellington Management Company LLP, Legal and Compliance,
280 Congress Street, Boston, MA 02210,

Attn: Lindel Blair,

Email: #legal-ecm@wellington.com

WELLINGTON HADLEY HARBOR AIV MASTER INVESTORS (CAYMAN) IlI, LTD.
c/o Wellington Management Company LLP, Legal and Compliance,

280 Congress Street, Boston, MA 02210,

Attn: Lindel Blair,

Email: #legal-ecm@wellington.com

This is in relation to the share subscription agreement related to the securities of Go Digit General
insurance Limited ("Company"), dated <<>>, <<20_>>.

|, <<>>, a director of the Company, do hereby certify the following:

(i) The attached certificate of incorporation is a true copy of the original;

(ii) The attached memorandum and articles of association are true copies of the originals;
(iii) The current directors of the board of the Company are: <<>>

By

Name:

Title:

Contact Number:
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SCHEDULE - ViiI
DRAFT KYC FORMAT

(On letter head of the Company)

Date:

To,

The Branch Manager
[Bank].

Branch

Dear Sir/Madam,

This is with reference to the receipt of the inward remittance for an amount of INR

towards Foreign Investment as per the details given below:

S.No. | Particulars Information
Name and Address of the remitter/
investor
(Note: In case the overseas

remitter/investor is either a citizen or
an entity registered in Bangladesh or
Pakistan, Central Government is
enclosed herewith.)

Amount (in foreign currency)

Constitution/ Nature of the investing
entity. Specify if erstwhile OCB#

Note: If OCB, Government / RBI
approval (as applicable) is enclosed
herewith including certification from
RBI that they are not in the adverse list
of RBI.

Purpose of Remittance PO006 — Capital infusion in equity shares of
<name of investee company>

In this regard we hereby confirm the below:

1.

We confirm that we have complied with all the applicable and regulations as indicated in Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2017 as amended from time to time read with master direction on Foreign
Investment in India dated January 4, 2018 as amended from time to time and other applicable RBI
guidelines/notifications governing such transaction.

The said investment is on repatriable basis.

We confirm that we are eligible to receive the funds towards issue of capital instruments under
FDI scheme under Automatic Route or Government Route. <In case of Government approval
route> Government approval is enclosed herewith.

The company is not engaged in any of the activity prohibited by RBI and not appearing the negative
list of the RBI

The said acquisition is in compliance with pricing guidelines, entry routes, sectoral cap and the
attendant conditionalities of investment by a person resident outside India in line with Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
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Regulations, 2017 as amended from time to time read with master direction on Foreign Investment
in India dated January 4, 2018 as amended from time to time. The proposed acquisition is within
the overall sectoral cap applicable for the company.

6. We confirm that the capital instruments for the said remittance will be allotted to the remitter and
not to any other entity. In case remitter and beneficial owner are different then we herewith
submit KYC of the remitter, KYC of beneficial owner and NOC from the remitter for issuing capital
instruments to the beneficial owner mentioning their relationship, and a letter from the beneficial
owner explaining the reason for the remitter making remittance on its behalf and a copy of
agreement / board resolution from the investee company for issuing capital instruments to a
person other than from who the remittance has been received.

7. Incase of fresh issuance of shares or FC-GPR (if applicable): The capital instruments shall be issued
within sixty days from the date of receipt of consideration. In case, the capital instruments are not
issued within 60 days from the date of receipt of the funds, it shall be refunded to the person
concerned by outward remittance through banking channels or by credit to the NRE/FCNR (B)
account as the case may be, within 15 days from the date of completion of sixty days.

8. In case of FC-TRS (if applicable): The transfer of capital instruments by resident to non-resident or
vice-a-versa is in accordance with Notification No. FEMA 20(R)/ 2017-RB dated November 9, 2017,
as amended from time to time read with Foreign Investment in India dated January 4, 2018 as
amended from time to time including the valuation of capital instruments as prescribed by RBI
Guidelines:

o All reporting as required under the RBI guidelines (including filing of Form FCTRS) would
be made within the prescribed time.
o The transaction does not involve any deferred payment consideration.

9. We have updated the Entity master form for all the foreign investments received by the entity
including direct and indirect foreign investment.

10. We undertake to provide FC-GPR / FC-TRS (as applicable)

11. We hereby confirm that all the provision (including reporting) related to downstream investment
will be complied by the company

12. In case the person resident outside India who has made foreign investment specifies a particular
auditor / audit firm having international network for the audit of the Indian investee company,
then audit of such Indian investee company will be carried out as joint audit wherein one of the
auditors is not part of the same network

13. We undertake that the specified data / information on foreign investment has been provided to
the depositories (applicable in case of listed companies).

DECLARATION-CUM UNDERTAKING

(Under Section10 (5), Chapter Il of The Foreign Exchange Management Act, 1999) as amended from
time to time):

| / We hereby declare that the transaction the details of which are specifically mentioned in the
schedule hereunder does not involve, and is not designed for the purpose of any contravention or
evasion of the provisions of the aforesaid act of any rule, regulation, notification, direction or order
made there under.

I/ We also hereby agree and undertake to give such information/ documents as will reasonably satisfy
you about this transaction in terms of the above declaration.

I/ We also undertake that if I/ We refuse to comply with any such requirements or make only

unsatisfactory compliance therewith, the bank shall refuse in writing to undertake the transaction and
shall if it has reason to believe that any contravention /evasion is contemplated by me /us report the
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matter to Reserve Bank of India.

*| / We further declare that the undersigned has/have the authority to give this declaration and
undertaking on behalf of the LLP/company.

We here by further declare and represent that the underlying transaction for which inward remittance
has been received does not include:

Any person /entity sanctioned by OFAC, European Union, UK HM Treasury, United Nations ,India
and/other such authorities / Countries

A sanction country viz Myanmar¥*, Iran, North Korea (Democratic People's Republic of Korea ), Cuba,
Syria or Sudan.

In view of the above, please convert the amount received and credit to the bank account with the
following details:

Name:

Registered Address
Bank Name:

Bank Account Number:
IFSC:

Bank Branch Address:

ok wnRE

Also request you to kindly dispatch the FIRC and KYC at the below mentioned address:

Address:

We hereby authorize you to debit bank’s charges for issuance of FIRC. We shall provide additional
information/ documents required, if any, in the matter upon hearing from you.

Yours Sincerely,
For

(Authorized Signatory Name)
(Authorized Signatory Designation)
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