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INVESTMENT AGREEMENT

This investment agreement (“Agreement”) s entered into on 8 April, 2021 ("Effective
Nate”) At Rangninee:

M/s Shri Bajrang Commodity

v
Parbmes/ A ined Signatory




AMONG:"

e

AND

AND

SHRI. BAIRANG COMMODITY, a partnership firm situated at Kh No. 70/4, Ring
Road, No.2, Gogoan, Raipur 493221 (hereinafter referred to as the “Purchaser”
which expression shall, unless repugnant to the meaning or context thereof, mean
and include his legal heirs, successors, administrators and permitted assigns, as the
case may be) of the FIRST PART,;

NIRANI SUGARS LIMITED, a company Incorporated under the Companies Act,
1956, and having its registered office at Survey No.. 166, Kulali Cross, Jamkhandi
Bangalore Road, Bagalkot ~ 587313, Karnataka, India (herainafter referred to as the
"Seller” which expression shall, unless repugnant to the context or meaning
thereof, mean and include its successors and assigns) of the SECOND PART;

TRUALT BIOENERGY LIMITED, a company incorporated under the Companies
Act, 2013, and having #s registered office at Survey No, 166, Kulali Cross,
Jamkhandi Bangalore Road, Bagalkot - 587313, Karnataka, India (hereinafter
referred to as the “"Company” which expression shall, unless repugnant to the
context or meaning thereof, mean and include its successors and assigns) of the

THIRD PART.

The Purchaser, the Sefler and the Company, shall hereinafter be individually referred to as a
“"Party” and coffectively referred to as the "Parties”,

WHEREAS:

A.

M/s Shri Baljrang Commuxdity

The Company is a biofuel and bioenergy company specializing in the production of
1G (First Generation} Bio-Ethanol and Compressed Bio-Gas (CBG) utilizing
sugarcane, its by-products and various other feedstocks as the raw miaterial,

The Seller has represented that it is the sole and absolute owner of the Sale Shares
(as defined below),

Ihe authortzed share capleal of the Compuny [s Re. 870,00,00,000 (Rupue, Five
Hundred Seventy Crores), consisting of 10,00,00,000 {Ten Crores) Equity Shares (as
defined below) each having a face value Rs. 10 (Rupees Ten) and 4,70,00,000
(Four Crores Seventy Lakhs) CCPS (as defined below) each having a face value Rs.
100 (Rupees Qne Hundred). The issued, subscribed and paid-up Share Capital of
the Company is Rs. 530,26,58,200 {Rupees Five Hundred Thirty Crores Twenty-Six
Lakhs Fifty Eight Thousand Two Hundred) divided into 6,10,75,820 Equity Shares
each having a face value Rs. 10 (Rupees Ten)} and 4,69,19,000 CCPS each having a
face value of Rs, 100 (Rupees One Hundred)

Pursuant to the discussions between the Purchaser and the Seller, the Seller have
agreed to sell the Sale Shares {CCPS) and the Purchaser has agreed to purchase the

Sale Shares (CCPS) (“Transaction”).

Accordingly, the Parties are executing this Agreement to record the terms and
conditions in relation to the Transaction,
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IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, except as otherwise provided herein, all capitalised terms shall
have the meanings assigned to them hereinbelow:

“Agreement” shall mean this investment agreement, as amended from time to
time in accordance with the provisions hereof, and shall include the recitals above

and all the annexes hereto;

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

“Business Day” shall mean a day other than Saturday and Sunday on which banks
are open for normal banking business in Bangalore, India;

"Board” means the board of Directors of the Company, as constituted from time to
time;

"CCPS” shall mean the Compulsorily Convertible Preference Shares of the Company
having a face value of Rs, 100 {Rupees One Hundred only) each;

“Charter Documents” shall mean collectively the Articles and Memorandum of the
Company;

“Closing"” shall mean the consummation of the actions/events as stated in Clause
4.2

“Closing Date” shall mean the date on which Cosing occurs;

“Company Warranties” shall mean the representations and warranties of the
Company contained herein including as set-out in Part A of Annex-4 of this

Agreement;

“Condilions Pravedent” shall mea: Uie wonditions laid down i Anmex=3 of Uis
Agreement;

“Damages” shall mean:

(i)  any and all suffered and actual monetary (or where the context so requires,
monetary equivalent of) damages, fines, fees, and any other penalties as
applicable under applicable Law, losses and out-of-pocket expenses

" (including without limitation any liability imposed under any award, writ,
order, judgment, decree or direction passed or made by a court/tribunat of
appropriate jurisdiction); and

(i)  amounts paid in settlement, interest and court costs, costs of arbitration,
reasonable fees and expenses of attorneys, arbitrators and accountants
associated with litigation, arbitration, or of any claim, default, or

assessment;

“Equity Share(s)” shall mean the equity share(s) of the Company having a face
value of Rs.10/- (Rupees Ten each);
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“Fully Diluted Basis” shali mean that the calculation is to be made assuming that
all outstanding convertible securities and stock options or warrants of the Company
or such other instrument (whether or not by their terms then currently convertible,
exercisable or exchangeable), have been so converted, exercised or exchanged;

“Governmental Authority” shall mean any union, state, local or other
governmental, administrative, regulatory, judicial or quasi-judicial authority or self-
regulating authority or agency, commission, board, tribunal, court or other entity in
Indla authorised to make laws and having jurisdiction over the relevant matter;

“Indian GAAP" means the generally accepted accounting principles and practices
in India.

“Investment Exit Date” shall mean the date of expiry of 12 (twelve) months from
the Closing Date;

“IPO” shall mean an initial public offering of the Equity Shares of the Company on the
Recognised Stock Exchange;

“IPO Long Stop Date” shall mean the date which falls 9 (nine) months from the
date when final observations on the draft red herring prospectus filed by the
Company for the IPO are received from Securities and Exchange Board of India or
such later date as may be mutually agreed among the Parties in writing;

“Law(s)" shall mean all laws, ordinances, statutes, rules, orders, decrees,
injunctions, ficences, permits, approvals, authorisations, consents, waivers,
privileges, agreements and regulations of any Governmental Authority having
Jjurisdiction over the relevant matter as such are in effect as of the date hereof or as
may be amended, modified, enacted or revoked from time-to-time hereafter;

"Material Adverse Effect" shall mean any event, occurrence, fact, condition,
change, development or effect that is materially adverse to the business,
operations, prospects, results of operations, condition {financial or otherwise),
properties (induding intangible properties), assets (including intangible assets) or
liabilities of the Company. Provided, however, that Material Adverse Effect shall not
include any event, occurrence, fact, condition or change, directly or indirectly, rising
out ot or attributable to (1) genaral Aranamir ar prliteal canditions: ¢ corulilione,
generally aftecting the Industries in which the Company operules; (1) any changes
in financial, banking or securities markets in general, including any disruption
thereof and any decline in the price of any security or any market index or any
change in prevailing interest rates; (iv) acts of war (whether or not declared),
armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action
required or permitted by this Agreement or any action taken {or omitted to be
Laken) with the written consent of or at the wrillen reguest of the Purchaser; (vi)
any matter of which Purchaser 1s aware on the date hereof; (vil) any changes In
applicable Laws or accounting rules (including Indian GAAP) or the enforcement,
implementation or interpretation thereof; (viii) the announcement, pendency or
completion of the transactions contemplated by this Agreement, including losses or
threatened losses of employees, customers, suppliers, distributors or others having
relationships with the Company; (ix} any natural or manmade disaster or acts of
God; or (x) any failure by the Company to meet any internal or published
projections, forecasts or revenue or earnings predictions;

“Memorandum” shall mean the memorandum of association of the Cornpany;
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{u) “Person” shall mean any natural person, limited or unfimited lfabllity company,
corparation, general partnership, limited partnership, proprietorship, trust, union,
association, court, tribunal, agency, government, ministry, department, commission,
self-regulatory organisation, arbitrator, board, or other entity, enterprise, authority,

or business organisation;

{v) "Proposed IPO” shall mean the proposed IPO to be completed by the Company on
or before 31* March, 2025;

(w) “Recognised Stock Exchange” shall mean the National Stock Exchange of India
Limited and the BSE Limited or any other nationally or internationally recognised

stock exchanges outside India;
[ {x) "ROC" shall mean the jurisdictional registrar of companies;
% "Rs.” or “Rupees” shall mean Indian Rupees, the lawful currency of India;
() “Sale Consideration” shall have the meaning ascribed to the term in Clause 2.2;

( {asa) “Sale Shares" shall mean the 16,20,000 {Sixteen Lakhs Twenty Thousand) CCPS
held by the Seller, representing 0.53% (zero-point five three percent) of the total

} issued and paid-up Share capital of the Company, as on the Closing Date, on a
Fully Diluted Basis; |

| (bb)  “Seller Warranties” shall mean the representations and warranties of the Seller
| contained herein including as set-out in Part A of Annex-4 of this Agreement;

’ (cc)  “Shares” means the shares of the Company inciuding the Equity Shares, CCPS
andfor any other equity-linked security issued by the Company from time to time;

( {dd) “Share Capital” means the total issued and paid-up share capital of the Company
determined on a fully diluted basis;

(ee)  “Tax” shall mean all forms of taxation, deductions, minimum alternate tax,
withholding tax, duties, imposts, levies, fees, charges and rates imposed, levied,
collected, withheld or assessed by any Governmental Authority in India or elsewhere
and any interest, additional taxation penalty, cess, surcharge or fine in connection

therewith;
(ff) “Transaction” sholl have the meoning ascribed to the term in Regital D abovc;

(gg) “Transfer” (including with correlative meaning, the terms "Transfarred by” and
: “Transferability”) shall mean to transfer, sell, assign, pledge, hypothecate, create |
' a security interest in or lien on, or creation of any kind of encumbrances, place in
' frust (voting or otherwise), exchange, gift or fransfer hy operation of Law or in any
other way subject to any encumbrance or dispose of, whether ar not voluntarily;

and

(hh)  “Warranties” shall mean a collective reference to Company Warranties and Seller |
Warranties. ‘

! 1.2,  Interpretation |
Unless the context otherwise requires in this Agreement:

0] words importing persons or parties shall include firms and corporations and any

organisations having legal capacity;
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(i)
(iif)

()
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(V)

| {vii)

(viii)

(ix)

2.

2.1,

2.3,

words importing the singular include the plural and vice versa;
reference to Laws shall include laws as may from time to time be enacted amended,

supplemented or re-enacted;
reference to a gender includes a reference to all other genders;
reference to the words “include” or “including” shall be construed without limitation;

reference to this Agreement or any other agreement, deed or other instrument or
document shall be construed as a reference to this Agreement or such other
agreement, deed, Instrument or document as the same may from time to time be
amended, varied, supplemented or novated;

the headings and titles in this Agreement are for reference only and shall not affect
the interpretation or construction hereof:

in addition to the terms defined in Clause 1.1, certain other terms are defined
elsewhere in this Agreement and whenever such terms are used in this Agreement
they shall have their respective defined meanings, unless the context expressly or
by necessary implication otherwise requires; and

a time period for a payment to be made or an act to be done shall be calculated by
excluding the day on which that perlod commences and induding the day on which
that period ends. If the last day of such period Is not a Business Day, the due day
for the refevant payment to be made or the act to be done shall be the next

Business Day.
SHARE PURCHASE

Purchase by the Purchaser

Subject to and in accordance with the terms and conditions of this Agreement,
including the satisfaction of the Conditions Precedent or waiver thereof by the
Purchaser, the Selier agrees o sell, and the Purchaser dyrees W puitost o the
Closing Date, froe and elear of all encumbrances, the Sale Shaies (together with all

the rights, title and interests therein),

Sale Consideration

The aggregate consideration payable by the Purchaser to the Seller for the purchase
of the Sale Shares shall be equal to an amount of Rs.16,20,00,000 (Rupees
Sixteen Crores Twenty Lakhs Only) (Sale Consideration”) with the price per
Sale Share being Rs.100 (Rupees Hundred only), and shall be paid as per the terms
stated in this Agreement, and such payment shall be subject to deduction of Tax
withholdings as required under applicable Laws.

Shareholding Pattern

The shareholding pattern of the Company as on the Effective Date is as set forth in
Annex-2 hereto.

CONDITIONS PRECEDENT

The obligation of the Purchaser to consummate the Transaction contemplated under
the terms of this Agreement are subject to the fulfilment/satisfaction, on or prior to

8
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the Closing Date, of the conditions listed in Annex-3 ("Conditions Precedent”) of
this Agreement (unless waived In writing by the Purchaser), to the satisfaction of

the Purchaser.

4. CLOSING

4.1. Venue and Date

Closing shall take place at Bangalore, India or such cther place as may be mutually
agreed among the Parties in writing and on a mutually agreeable date (“Closing

Date”).

4.2.  Deliveries and actions at Closing

Subject to the terms and conditions of this Agreement, including satisfaction of the
Conditions Precedent, the Parties undertake to comply with their respective
obligations specified below at Closing, and it is agreed and confirmed by the Parties
that Closing shall not have been deemed to have occurred until all the
actions/events specified in this Clause 4.2 are completed:

(@) Deliveries by all parties

Each Party shall, in case of incarporated entities, deliver to the other Parties
copy{ies} of the resolution(s) passed by its board of directors and
shareholders/partners (as required), duly certified as true and complete by
its duly authorised officer approving the following:

(i) the execution, delivery and performance by such Party of this
Agreement and any other document(s) executed/to be executed
pursuant to or relating to this Agreement; and

(i)  the sale and purchase of the Sale Shares in the manner contemplated

under this Agresment.
) Payment and Share transfer

0] Immediately upon occurrence of the events specified in Clauses 4.2
(a) above, the Purchaser shall wire transfer the Sale Consideration
to the Seller’s designated bank accounts, and provide a written
cartification from the Purchasar's bank which records the uniaue
transaction reference number of the remittance (“Payment
Confirmation”) in this regard to the Seller and copy thereof to the

Company;

{ii) Upon receipt of the Payment Confirmation by the Seller as per
Clause 4.2(b)(i) above, the Seller shall (@) sign and execute
necessary demat/instruction slips (“DP Slips”) to be issued to its
depository participant for transfer of the Sale Shares to the
Purchaser’s dematerialised account, (b) deliver the original DP Slips
to its depository participants; and (c) deliver copies of such
acknowledged DP Slips to the Purchaser. Further, the Purchaser
shall ensure that the stamp duty as payable under applicable Laws
for the transfer of the Sale Shares is paid by the Purchaser, and a
written confirmation thereof is to be provided by the Purchaser to
the Seller; and

st jrang Commodity
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(i) The Purchaser shall, upon recelpt of the acknowledged DP Slips
from the Seller, share a copy of the aforesaid acknowledged DP

Slips with the Company.
{c) Closing of the Share transfer

Immediately upon receipt by the Company from the Purchaser of a copy of
the Payment Confirmation in the manner contemplated in Clause 4.2(b)(1)
above, and the copy of the acknowledged DP Slips in the manner stated in
Clause 4.2(b)(iii) above:

0} the Company shall convene a mesting of the Board at which
meeting, the Board shall:

(a) record the transfer of Shares by the Seller in favour of the
Purchaser;

{b) approve and authorize the making of the necessary entries in
the register of members and ather concerned corporate and
statutory registers of the Company, to reflect the name of the
Purchaser as the legal and beneficial owner of the Sale Shares;

{c} recormmend the amendment to the terms of CCPS, as per the
updated terms as per Annex-1, to the Shareholders;

{d) approve and adopt the restated Articles of the Company,

reflecting the terms of the updated terms of the CCPS as stated

in Annex~1, subject only to the approval of Sharcholders in a

general meeting;

authorize any Director(s} to undertake all such acts including

filing all relevant documents with the Governmental Authorities,

with regard to ali matters resolved at Lhis Board meeting; and

(f) accord approval for convening an extra-ordinary genera!
meeting of the Shareholders (to be held at a shorter notice) for
the purpose of: (8) approving the updated terms of the CCPS as
stated in Annex-1; and (b) approving and adopting the
restated Articles, reflecting the terms of the updated terms of
the CCPS as stated in Annex-1.

{e

et

(i) the Company shall convene and hold an extraordinary general
meeting, on the Closing Date, on shorter notice, and at such
meeting, the Shareholders shall (g) approve the updated terms of
the CCPS as stated in Annex-1; and (b) approve and adopt the
reslatad Articles, reflecting the tarms of the updated terms of the
CCPS as stated in Annex-1; and

(i) the Company shail:

{(a) daliver to the Purchaser, a certified rue copy of each of the
rasolutions passer] hy the Bnard and Sharehndders as reterred
to in Clause 4.2{c)(i) and Clause 4.2{c)(1) respactively, in each
case certified by a Director;

(b) deliver to the Purchaser, a copy of the BENPOS statement
reflecting the Purchaser as the owner of the Sale Shares;

(¢) make the necessary entries in respect of aforesaid transfer of
the Sazle Shares in favour of the Purchaser in its register of
members and other concerned corporate and statutory registers
of the Company, to record that the Purchaser is a Shareholder;

!

and
g
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4.3.

5.1,

502'

5.3.

53.1.

53.2.

L
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5.5,
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(d) deliver to the Purchaser, the copy of the Form MGT-14 (along
with the supporting documents) filed with the ROC in relation to
the filing of the restated Articles.

Long Stop Date: If Closing does not take place on or before 31* March, 2025,
then the Seller shall, without being liable to provide any reasons, be entitled to
terminate this Agreement by written notice to the other Parties, in which case all
rights and obligations of the Parties under this Agreement shall terminate and no
Party shall have a claim against the other Parties without prejudice to the accrued
rights and obligations of the Parties prior to such termination. It is clarified that
amounts, if any, pald under the terms of this Agreement shall be forthwith refunded

to the Person(s) who made such payment.

ADDITIONAL RIGHTS

Voting rights

Subject to applicable Laws, the Purchaser shall be entitled to voting rights as stated
in Annex-1.

Information rights

The Purchaser shall be entitled to receive, from the Company, the copies of the
following documents, upon a request being made to the Company in this regard,
within the timeline mentionad below:

() annual audited financial statements of the Company, as and when they
becomne available for the concerned financial year,

Transfer of Shares

Lock-in: Unless expressly permitted by the terms of this Agreement, the Purchaser
shall not Transfer or otherwise dispose of any Sale Shares held by them, and shall
hold such Shares free from afl encumbrances, till the date of completion of the

Proposed IPC.

In the event Purchaser wishes to sell the Sale Shares (including any further
securities of the Company subscribed/purchased by it), there shall be no restriction
on sale / transfer of such shares, subject to {a) Transfer not being to a competitor
of the Company: (&) the lock-in restriction in Clause 5.3.1 above, and (¢} execution
of deed of adherence to the shareholders’ agreement of the Company (then in
force) by the incoming investor,

Ansmdneal of Articles

The Company shall amend the Articles of the Company to incorporate the rights
granted to the Purchaser under this Clause 5 of the Agreament within such time as
may be mutually agreed among the Parties. Further, the Purchaser agrees to
execute such other document and take such other action as may be required to

amend the Articles as per ahove.

Nothing in this Clause 5.4 (Amendment of Articles) shall affect the Company’s ability
to amend its Charter Documents in preparation of the Proposed IPO.

Effectiveness
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(i) The provisions contained in Clause 5 (Additional Rights) shall come into
effect on the Closing Date, subject to Closing occurring in accordance with
the terms of this Agreement. In the event Closing does not occur, then this
Clause 5 (Additional Rights) shall not have any force or effect,

(i) Clause 5 (Additional Rights) shall not have any force or effect, from the date
of filing the red herring prospectus for the Proposed IPO filed by the
Company with the Registrar of Companies, Karnataka at Bengaluru.

(i) If the consummation of the Proposed IPO is not completed on or prior to
the IPO Long Stop Date, then Clause 5 (Additional Rights) of this Agreement
shall immediately and automatically stand re-instated with full force and
effect, without requiring any further action of the Parties, and shall ‘be
deemed to have been in force during the period between the execution of
this Agreement and the IPO Long Stop Date, without any break or
interruption whatsoever. To the extent any specific actions cannot be
reversed to status guo ante, the Parties will mutually engage in good faith
discussions to ensure that, to the fullest extent possible under applicable
Law, all of the rights and privileges of the Parties are reinstated to the
position they would have been without such actions.

6. REPRESENTATIONS AND WARRANTIES

6.1,  Each Party represents and warrants to the other Parties that;

M It has {or will have at Closing) the power and requisite authority,
permission, approval and sanctions to enter into and to exercise its rights
and to perform its obligations hereunder;

(i It has taken (or will have taken at Closing) all necessary action to authorise
the execution of and the performance of its obligations hereunder;

(if)  The obligations expressed to be assumed by it hereunder are legal, valid,
binding and enforceable;

(iv)  There are no legal, quasi legal, administrative, arbitration, mediation,
conciliation or other proceedings pending against such Party and such Party
has not received noticc of any proceeding, claim, action or governmental
investigation against it, in cach case, which relates in any manner to this
Agreement or the transaction contemplated herein or which could adversely
impact its ability to perform this Agreement in accordance with its terms;

and

v) Neither execution nor performance of this Agreement will contravene any
provision of:

{a) any applicable Laws; and
{b) any contract, agreement or document (including their respective
articles of association and memorandum of association, as applicable)

by which it is/may be bound.

(N o
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6.2

6!3.

7,

7.1

7.2,

7.3.

|
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The Seller further agrees and confirms to the Purchaser that the Seller Warranties
set out in Part A of Annex-4, are true, correct and complete in every respect as of
the Effective Date, and represent that they shall be true, correct and accurate on

and as on the Closing Date.

The Company further agrees and confirms to the Purchaser that the Company
Warranties set out in Part B of Annex-4, are true, correct and complete in every
respect as of the Effective Date, and represent that they shall be true, correct and
accurate on and as on the Closing Date.

INDEMNITY

The Seller and the Company acknowledge that the Purchaser has entered into this
Agreement based on the Seller Warranties and the Company Warranties set out in
this Agreement. Accordingly, an and from the Closing Date,:

(a) The Seller shall indemnify and hold harmless the Purchaser (“Indemnified
Parties”) from time to time, against any and all Damages which arise out of,
or tesult from or may be payable by virtue of {7} any breach, inaccuracy or
misrepresentation of any of the Seller Warranties or a matter or event which
renders any such warranties false, Incomplete, or inaccurate, and (i) any
default or breach by the Selfer of any of its obligations under this Agreement;

{b) The Company shall indemnify and hold the Indemnified Parties harmlass
against any and all Damages which arise out of, or rasult from or may be
payable by virtue of (¥) any breach or inaccuracy of any of the Company
Warranties or @ matter or event which renders any such warranties false,
incomplete, or inaccurate and (¥} any default or breach by it of any of its

obligations under this Agreement.

Maximum liability

The aggregate liability of Seller and the Company in respect of the indemnity
obligations contained in this Clause 7 shall not exceed 100 % (one hundred
percent) of the Sale Consideration received by the Seller under this Agreement.

General

(a) The Seller andfor the Company {coflectivnly, the “Relevant Parties”) shall
nat be liable for any remote or consequential losses including any loss of
business opportunity or foss of reputation,

{h} The Relevant Parties shall not be liable for any claims to the extent that it
would not have arlsen but for () any actlon comntltted or rofralned from
knowingly by the Purchaser or (b)any act by any other Person at the written
direction of the Purchaser.

{c} The Purchaser shall be entitled to present a claim (describing in reasonable
detail the nature of the claim and the amount) in writing to the Seller and/or
the Company (as applicable} in respect of any indemnity amounts that can be
claimed by the Purchaser under this Clause 7.

(d) Without prejudice to the Purchaser's rights to equitable remedies under
applicable Laws, this Clause 7 (Indemnity) shall be the sole monetary remedy
of the Purchaser with respect to this Agreement.
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8,

8.1.

8.2.

8.3,

9,

9.1,

(e}  The Purchaser shall not settle or consent to the settiement of or make any
admission of liability in respect of a proceeding where it seeks to invoke
remedies under this Clause 7 (Indemnity) without the prior written consent of
the Seller,

DISPUTE RESOLUTION

If any dispute arises amongst Parties hereto during the subsistence of this
Agreement or thereafter, in connection with the validity, interpretation,
implementation or alleged breach of any provision of this Agreement or regarding a
question, including the questions as to whether the termination of this Agreement
has heen legitimate, the Parties shall endeavour to settle such dispute amicably.

In the case of failure by the Parties to resolve the dispute in the manner set out
above within 30 (Thirty} days from the date when the dispute arose, the dispute
shall be referred to and resolved by arbitration under the (Indian) Arbitration and
Conclliation Act, 1996 (as amended or re-enacted from time to time) ("Arbitration
Act”). The number of arbitrators shall be 3 (three), of who the Purchaser shall
appoint 1 {one) arbitrator and the Seller and the Company shall jointly be entitled to
appoint 1 (one) arbitrator and the 2 (two) arbitrators so appointed shall appoint the
third arbitrator in accordance with the Arbitration Act. The venue of the arbitration
shall be Bangalore, India. The language of the arbitration shall be English.

The arbitrator’s award shall be substantiated in writing and the Parties shall submit
to the arbitrator’s award which shalf be enforceable in any competent court of law.

NOTICES

Any notice provided for in this Agreement shall be in writing and shall be first
transmitted by electronic transmission or through facsimile and then confirmed by
registered mail or by internationally recognised courier service, in the manner, as
elected by the Party giving such notice to the following addresses:

(8) In the case of notices to the Purchaser:

Address : Kh, No 70/4, Ring Road No.2, Gogoan,
Raipur-493221

Attention  : Mr. Anand Goel

Telephon : 99818824467

]
kmail 1 pranav@anelaranp enin

{b) I the cose of notices to the Seller:

Adddiess . Sutvey No. 160, ICuleli Cross, Jomkhandi Bangalore Road,
Bagalkot, Bagalkot, Karnataka, India, 587313

Attention ¢ Ms, Kamala Murigeppa Nirani

Telephone  : QB0 23255000

Email ! hiranisugars@yahoo.co.in

(c) In the case of notices to the Company:

Address : Survey No. 166, Kulali Cross, Jamkhandi Bangalore Road,
Bagalkot, Bagalkot, Karnataka, India, 587313

Attention ¢ M, Debnath Mukhopadhyay

Telephone  : cfo@trualtbioenergy.com

M/s Shrt Baj ' ==
f5 5 Bayrang Commodhy  <Goaran,
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9.2.

g.3.

10,
10.1.

10.2.

10.3.

10.4.

Email : 080 23255000
All notices shall be deemed to have been validly given on (i) the Business Day
immediately after the date of transmission with confirmed answer back, if
transmitted by facsimile or electronle transmission, or (ii) the Business Day
immediately after date of delivery, if transmitted by courier or registered airmail.

Any Party may, from time to time, change its address or representative for receipt
of notices provided for in this Agreement by giving to the other Parties not less than
30 (Thirty) Business Days prior written notice,

MISCELLANEOUS

Confidentiality

The Parties agree to keep the terms and conditions of this Agreement (including the
existence of this Agreement), all related documents and the business and affairs of
the Company confidential. Subject to appropriate non-disclosure obligations
imposed by professional ethics, law or contracts, nothing contained above shall
apply to any disclosure (7)for the purpose of giving effect to the terms and
conditions of this Agreement or related documents, or (i} in the course of the
exercise of observance by the Parties of their respective rights and obligations
under this Agreement or related documents, or {7} pursuant to the requirements of
any Law, or (iv) pursuant to the legitimate request of any regulatory, statutory or
judicial authority; ar (v} by the Parties to their respective legal advisors or counsel,
provided, however, that each Party may repart to its respective stockholders, limited
partners, members or other owners, as the case may be, regarding the general
status of the investment in the Company as contemplated herein; and provided
further that, if applicable, the Purchaser or the Company may disclose to Persons
determined by each of them to be potential stockholders, limited partners, members
or other investars in the Purchaser or the Company, as applicable in any media,

Governing law and jurisdiction

The provisions of this Agreement shall, in all respects, be governed by, and
construed in accordance with the laws of India. Subject to Clause 8 (Dispute
Resolution), each Party agrees that the courts at Bangalore, India shall have the
exclusive supervisory jurisdiction to settle any daim or matter arising under this

Agreement,

Spexific performance

In the event that.a Farty cormmits a derfault of the terms of this Agreement, then the
non-defaulting Parties shall be entitled to such remedies, including remedies by way
of damaqges and/or specific performance, as may be permitted under applicable
Laws, in addition to its rights and remedies under this Agreement.

Waiver

No delay in exercising or omission to exercise any right, power of remedy accruing
to a Party upon any default under this Agreement shall impair any such right, power
or remedy or shall be construed to be a waiver thereof or any acquiescence in such
default, nor shall the action or inaction of such Party in respect of any default or any
acquiescence by it in any default, affect or impair any right, power or remedy of
such Party in respect of any other default. Any waiver can only be made by a

written instrument.,
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10.5. Assignment

No Party shall be entitled to assign or otherwise dea! with this Agreement or any
right under this Agreement without the prior written consent of the other Parties,

10.6. Severability

If any part or all of any provision of this Agreement is illegal or unenforceable, it
may be severed from this Agreement and the remaining provisions of this
Agreement shali continue to remain in force.

10.7. Costs and Stamp Duty

(a) Except as provided In Clause 10.7(b) below, each Party shall pay the costs and
expenses incurred by it in connection with the entering into and completion of

this Agreement.

(b} The stamp duty payable on this Agreement and for transfer of the Sale Shares
in favour of the Purchaser shall ba borne and paid by the Purchaser.

10.8. Further Assurances

The Parties shall, with reascnable diligence, do all such things and provide all such
reasonable assurances as may be required to consummate the {ransactions
contemplated by this Agreement in the manner contemplated herein, and each
Party shall provide such further documents or instruments required by any other
Party as may be reasonably necessary or desirable to effect the purpose of this
Agreefnent and catry out its provisions.

10.9. Survival

The provisions of Clauses 7 (Indemnity), § (Dispute Resolution), 9 (Notices) and 10
(Miscellaneous) shall survive the expiry or termination of this Agreement,

10.10. Counterparts

This Agreement may be executed in any number of counterparts and all of which
taken together shall constitute one and the same instrument. The Parties may enter
into this Agreement by signing any such counterpart, Delivery of an executed
counterpart signature page of this Agreement by email (PDF) shall be as effective as
delivery of 2 manuaily executed counterpart of this Agreement.

10.11. Amendment

No amendment or modification of any provision of this Agreement shall be effective
unless the same shall be in writing and signed by each of the Partles hereto,

— s

[SIGNATURE PAGE FOLLOWS]
-
_M/s Shri Bajrang Commuodity -/,L-a—-__ EEC05)
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the Effective Date.

BY THE PURCHASER 1
(through its authorised signatory)

For: %EWW“&WW

Partner/ Authorized Signatory

Name: MR. ANAND GOEL
Designation:

BY THE COMPANY
{through its authorised signatory)
For Trualt Bioenergy Limited

Dokt

Name: Dr. Debnath Mukhopadhyay
Designation: Chief Financial Officer

BY THE SELLER
(through its authorised signatory)
For Nirani Sugars Limited

o

Name: Vijayﬂar Murugesh Nirani

Designation: Managing Director
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ANNEX-1: TERMS OF THE CCPS

The CCPS shall be governed by the following terms and conditions:

1

Face value: Each CCPS shall be mandatorily and fully convertible preference share
and shall have a face value of Rs, 100 (Rupees One Hundred),

Term: Unless converted earlier in accordance with the terms of the Agreement, the
Articles and/or applicable Laws, the CCPS shall mandatorily convert into Equity
Shares on expiry of 5 (five) years from the ‘date of issuance of the CCPS at the
Conversion Price.

Conversion Ratio and Price

(i)  Prior to filing of the Draft Red-Herring Prospectus (DRHP) for the Proposed
IPO of the Company, the CCPS shall be mandatorily converted into equity
shares of the Company at a conversion price (“Conversion Price”)
determined as per the formula stated below:

“Conversion Price” = A/ B,

Wherein,

(i} Alsthe Equity Value,

(i B is the aggregate number of shares of the Company (6,10,75,820
equity shares), on an as if converted basis, and

(ili) Equity Value = INR 3000,00,00,000

{iv} Swap Ratio = For 5 (Five) Numbers of CCPS 1 (One) Equity Share to be
issued

{(ii)y If the Proposed IPO of the Company Is not completed within 12 (twelve)
months from the date of closing of the Transaction {(as defined in the
Agreement), the CCPS, on expiry of the aforesaid 12 (twelve) months period
and upon a request being made by the holder of CCPS, shall be converted at

the Conversion Price.

Voting Rights: The CCPS shall entitle its holder to exercise voting rights on an as
converted basis assuming that each CCPS will convert into 1 (one) Equity Share.

Dividend: The holder of each CCPS shall be entitled to a preferential dividend at
the rate of 1.25% (one point two five percent) per annum, on the face value of the
CCPS issued. The dividends are cumulative in nature and will be payable subject to
avallability of profits in the concernad finanrial year,

Transferability: The CCPS holders shall have the right to transfer its CCPS (along
with its rights and obligations) in the Company at any time to any Person subject to
the provisions of the Agreement (including Clause 5.4 (Transfer of Shares)) and the

Charter Documents,

Liguidation: In the evenl uf hgquidaton of winding-up of the Company, untit and
unless converted into Equity Shares, each CCPS shall be ranked lower than creditors
of the Company but higher than holders of Equity Shares and shall have priority of
payment of capital over the holders of Equity Shares. Further, in the event of
liquidation or winding-up of the Company, until and unless converted into Equity
Shares, the CCPS holders shail not be entitled to participate in the surplus assets
and profits of the Company which may remain after the entire capital (including

Equity Share capital) has been repaid.

M/s Shri ?lajrang Commodity [ //,, \ {e (7 D

Partner/ Puthorized Signatey &K—-’
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8. Change in terms: Subject to the provisions of
other law for the time being in force and the Arti
approval of holders of CCPS in their meeting, alte

Mys Shri Bajrang Commociity

L
Parines/ Authorized Sigriatery

the Companies Act, 2013 and any
cles, the Board may, subject to the

r any of the aforesaid terms.
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ANNEX-2: SHAREHOLDING PATTERN OF THE COMPANY AS ON THE EFFECTIVE

| DATE
| :
| Percentage of
| 5l Name of the Type of No. of Shares 3
I| l- No Shareholders shares held held ShateHolding
| |1 | Vijaykumar Murugesh Equity 1,30,36,841 21.35%
Nirani
2 | Sangamesh Rudrappa Equity 96,10,000 14.75%
Nirani
|3 | vishal Murugesh Nirani | Equity 1,30,25,071 21.33%
| 4 | Kamala Murigeppa | Equity 42,52,040 6.96%
I - | Nirani _ | o o
’ | 5 | Murgesh Rudrappa Equity 10,66,000 1.75%
| [ | Nirani B |
| 6 _| Dhraksayani 5 Nirani Equity 84,10,000 13.77% |
7 | Vikram Dattatray Equity 1,000 0.00% ‘
Kakade _ |
8 | Sushmita Vijay Nirani Equity 1,22,74,868 20.10%
Total 6,10,75,820 100.00%
1__| Nirani Sugars Umited CCPS 84,15,000 19.75%
f 2 | Nirani Holdings Private CCPS 3,50,00,000 74.60%
o flmited | L -
3 | Ritesh Girdhari Lakhi CCPS 12,50,000 2.66%
| _4 | Chirag Dilipkumar Lakhi CCPS 1250000 | 266%
5 | Mayank Baijaj _Ccps 10,00,000 0.33% .
Total 4,62,19,000 100.00% J
L —r e S I suhi g U——

M/s Shri Bajrang Commuodity
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ANNEX-2: CONDITIONS PRECEDENT

()  The Company and the Seller having obtained all approvals/no-objections and having
issued the notifications as may be required for sonsummation of the Transaction;

(i)  The Company Warranties and the Seller Warranties contained herein shall be true in
all material respacts, and the Company and the Seller shall not have materally
breached any of the terms of this Agreement as on the Glosing Date; and

(iif)  There shall have been no Material Adverse Effact at or before the Closing Bate.

M/s Shri Bajrapg Commodity

Partner/ AutHorized Signatery
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TR PART-vA‘ SQI.INER WARRA'%TLE

The Seller heraby further represents and warrants tothe Purchaser, that bs of the Effettive
Bate, the-following Seller Warranties are tive, correct and complete in all respects and wiit
ba true, correct, cornrlete accurate and nc«t mtsieadwg as at the Closirg Date, as :f mac!n

on such date . 3 P oo

{a) The 'ieﬁer is (l) the Iegal and beneficial owners of the Sale Shates and (#7} has the
mght e exercisé all yoting and c;her r:ghts aver éwmrs mspect of the Saln Shans

i The 5ale Shares Have bear: rmnerfy v’sllély and Iagaily iSaU"‘d allotted or acqured
ard are each iully safd or o8 df tc.a us fulry naid. _ ,

{c) The- Sene Sharés held bv'the aﬁ‘.“f’l’ are' agmm*s# de crrt;ed ttu paid anﬁ
smlcvy aud ber*ef“ k:ia’!y "s‘; the: .:sner, rree anct de:ar @f' ail emumbrmce&

{d) "he Sa!F Jhasf:s. have ndt hecn and are not hstea dr' rmy stoc:c z_xthanne'a
regulated markete . : e g

{e) The Saie Shares will, as on the Closing Date, bn vahdfy Lrans.ermd to the Purchaser
and-shali be fully patd-up: .. " s S A

E)] toon the wansher of the Sale Shaves as.pzr the owas of Uis Agesement, "ha Seller

' stall have transferrod ful e ﬂl and: bnnér'c-al o waershin of the Sals Snaras 1 the

Purcnasr b :

(o} Fhz Seller was an India tax resdent under the provisions of the inceme ax 2,

1968 for fnetfinancial ycar aneling March 24, 2923 aad naz fied s Tndia Lo rebirns
for toe Shendal yéer ending Morch 31, 2023, and woalyd fils s (espoctive India tax
teturks for the financial year ending March 31, 2024 as an India tax resident
Further, the Seller s a ‘person resident i India’ 95 definad in terms of the Fore an
Exchange Management Act; 1999 (and rules/regulations-niade thereunder). -

PART-B: COMPANY WARRBANTIES -

The Campnay herehy further repreaents and woreonts tn the Parrhnser, that an ot tho
Effective Date, the following Company Warranties are true and correct in all respects and
will be trug, cortert ar‘d arcurate dr’d not misleading as at the Closing Date, as if made on

sich ddie

1
X

___Mys shri Bajrang Commodity GUGATTN v

The Company is a public fimited company, duly incorporated under the Laws of
India with full corparate power and authority to conduct the business as it is now
being conducted.

Ali material approvals/licenses/permits required under applicable Laws or undes any
arrangement that the Company is, directly party to, in cornection with the entry
into, performance, validity and enforceability of the transactions contemplated by
this Agreement have been (or will be at Closing) obtained or effected (as
appropriate) and are (or will be at Closing) in full force and effect,

As on the Effective Date, (/) the authorized share capital of the Company is Rs.
570,00,00,000 {Rupees five Hundred Seventy Crores), consisting of 10,00,00,000
{Ten Crores) Equity Shares each  having a face value Rs. 10 (Rupees Ten) and
4,70,00,000 (Four Crores Seventy Lakhs) CCPS each having a face velue Rs. 100
= 22
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8.

10.

{Rupees One Hundred) and (/) the issued, subscribed and paid-up Share Capital of
the Company Is Rs. Rs. Rs. 530,26,58,200 {Rupees Five Hundred Thirty Crores
Twenty Six Lakhs Fifty Eight Thousand Two Hundred) divided into 6,10,75,820
Equity Shares each having & face value Rs. 10 (Rupees Ten) and 4,69,19,000 CCPS
each having a face value of Rs. 100 (Rupees One Hundred).

The Company has been in material compliance with all the provisions of Charter
Documents, and in particular, has not entered into any witra vires transaction, or
any transaction which has, had, or is likely to have a Material Adverse Effect.

The statutory registers, minute books, and other records (including the minute
books and registers of members) of the Company which are required to be
maintained under the applicable Law have been properly and accurately maintained
up to date in accordance with the provisions thereof, in all material respects.

The bocks of accounts of the Company have been truly and properly prepared and
maintained In all respects and are in accordance with appliceble Law and generally
accepted acceunting principles applied on a consistent basis, and reflect the frue
and fair view of the business and the financial position of the Company.

None of the following has occurred and is subsisting and no written notice in
connection therewith hds been served upon the Company:

) an application to a court for an order, or the making of any order, that the

Cempany be weund up, that a liguidator, receiver or custodian. be
. appointed of the Company or any of its assets-or-that the Company be

placed in bankruptcy;

i) the passing of a resclution for winding up of the Company;

iii} the convening of a meeting for the purposes of o passing of a resolutmn
to appoint a liquidater; and. g

iv) . the taking of any action to seize, attach; take passgsqlcn of or appomt a
custodian, receiver, -liquidator or manager in respect of the Company or
any shares or property of the Company.

The business of the Company has been operated in the usual and ordinary course
consistent with past practice and:. )

i) oo Materlal Adverse .Fffect has accirred or is-continuing,” or m the
Company's knowlodge, 15-hkely to occur;

i} the Lompany has not encered (ot any teesaetion oyl e fal quy "dhﬂlly
or obligatien, except in the ordinary and usual course of its husiness;

iif) the Company has not sold or transferred any of its assets nor incurred any
indebtedness except In the ordinary and usual course of its business;.

iv) the Company has not changed its accounting policies or procedures since
the date of its last audited financial statement; and

v) the Company has not made any material investment -nor acquired any
assets other than in the ordinary and usual course of business since the
date of its last audited financial statement.

The Company is not In material breach of any agreement with any Person who has
provided loans, deposits, advances or other financial facilities to the Company, If

any, to the Company

The Company owns or holds all material licenses, permits and authorizations
necessary for the lawful conduct, ownership and operation, of its businesses, and
the same are valid and subsisting, The Company has been in material compliance
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witn epolicabler Laws; eng there are no legel -preceediigs’ inftisted against the
\,ompany that may adverse!y affect r.he Transachor

(SR 3 0
Dthﬂr than ir, the ordinary course of busihe’ss the-Company doas figt have any
material liabiiities, such as-labour- sodal- secudty dues, iitome/corporate . or othar
taxes, duties, penal levies, etc., which are not disclosed in the accourts of the
Company.

S . e

The Coinpany has a yood and marketable title to ail of s material assets ond
oropesties, With raspect to any material assecs or properties it lepsesfdicanses, the
Company holds & valid leasehold/license Interest therain, and is in inateriai
compliance, in alf .naterial respects, with the terms of the applicable lease/licensc.
Al of the Company's assets and properties that are material to the cenduct or its
business a5 presently conducted or as proposed o be wonducted are in yood
aperatineg condition and repair, subiact to ordinary wear and tear

Al mzterial tan dues payabie bv the Company have been paid, and all materiar tax
returms and reponts required 1o be filed by the Company have been filed, Thers are
nw claims now pending or matters under dispute with any raxing authority in respect
of any tax payable by the Company.
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AMENDMENT TO (HE INVESTMENT AGREGMUENT

This amendment agreement to the Investment Agreernent catza Azni 8, 2024 (“Amendment”) is

executed on May 14, 2024 at Bangaiore: .

vi/s Shri Bajrang Commodity 2 'j:,i TR .
partner/ AutHorized Signatory - ar
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iifs ShriBajrang Commodity

BY AND AMONGST:

1

partner) Authorized Signatory SR

Sh{i Bajarang Commodity, a partnership firm situated at Kh No. 70/4, Ring Road, No.2, Gogoan,
Raipur 493221 (hereinafter referred to as the “Purchaser” which tern shall, unless repugnant
to the context or meaning thereof, mean and include his legal heirs, successors, administrators,
executors and permitted assigns, as the case may be) of the FIRST PART,

AND

MR_N CHAMUNDI CANEPOWER AND BICREFINERIES PRIVATE LIMITED (being the
entity into which Nirani Sugars Limited has merged), a company incorporated under the
Companies Act, 2013, and having its registered office at Survey No. 166, Kulali Cross,
Jamkhandi Mudho! Road, Bagalkot - 587313, Karnataka, India {hereinafter referred to as the
“Seller” which expression shall, unless repugnant to the context ar meaning thereof, mean
and include its successors and assigns) of the SECOND PART;

AND

TRUALT BIOENERGY LIMITED, a company incorporated under the Companies Act, 2013,
and having its registered office at Survey No. 166, Kulali Cross, Jamkhand! Mudhol Read,
Bagaikot - 587313, Karnataka, India (hereinatter referred to as the “Company” which
expression shall, unless repugnant to the context or meaning thereef, mean and indude its
successors and assigns) of the THIRD PART.

The Purchaser, the Sciler and the Company are hereinafier collectively referred to as the "Parties”
and severally as the "Party”

WHEREAS:

A

s Parties had entered into an investment agreement cdated April 8, 2024 (MInvestment
Agreement”) satting out the terms and conditicns in relation to the purchase and sale of Sale
Shares (a5 dafined in the Investment Agreement) and other matters in connection therewith.

The Partics are now desirous to amend and modify certain terms of the Investment Agreement, _
and the Partics are accordingly executing this Amendment to amend certain terms contained
in the Investment Agreament,

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES, REPRESENTATIONS
AND WARRANTIES, COVENANTS, UNDERSTANDINGS AND CONDITIONS HEREINAFTER
SET FORTH AND OTHER GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND
SUFFICIENCY OF WHICH IS HEREBY ACKNOWLEDGED, THE PARTIES HERETO AGREE AS
FOLLOWS:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION

Unless otherwise expressly defined In this Amendment, all capitalised terms shali have the
same meaning assigned to it in the Investment Agreement to the extont not amended or
replaced pursuant to this Amendment,

The provisions of clause 1.2 of the Investment Agreement shall apply mutatis anstandss to this
Amendment as though it were set out in full in this Amendment except that, references to the
Investment Agreement are to be construed as references o the Investment Agrecmont as
amended by this Amendment.
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2.3

AMENDMENTS TO THE INVESTMENT AGREEMENT
The Parties hereby agree to the following amendmants to the Investment Agreement:

The definition of “IPQ Long Stop Date” in clause 1.1(q) of the Investment Agreement shall
stand deleted in its entirety and be replaced with the following:

(Q)TPO Long Stop Date” shall mean the date which falls 12 (twelve) months from the date
when final observations on the draft red herring prospectus filed by the Company for the [PO
are received from Sccurities and Exchange Board of India or such later date as may be mutually
agreed among the Parties in writing;

The definition of “Proposed 1PO” in clause 1.1(v) of the Investment Agreement shall stand
deteted in its entirety and be replaced with the following:

Nl Proposed IPO shall mean the proposed IPO to be campleted by the Company ol or
before the IPO Long Stop Datey” .

The definition of “Sale Shares” in dlause 1.1(aa) of the Investment Agreement shall stand
deleted in its entirety and be replaced with the following:

“(aa)" Sale Shares” shall mean the 16,20,000 (Sixteen Lakhs Twenty Thousand) CCPS held by the
Seller, representing 0.47% (Decimal Four seven percent) of the total issued and paid- up Share capital
of the Company, as on the Closing Date, on a Fully Dituted Basis;

T
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Clause 4.2(c)()(c) of the Investment Agreement shall stand defeted in its entirety and be
reptaced with the following: e

“a) NOT USEL”

[Clause 4.2(c)(i)(d) of the Investment Agreement shell stand deleted in its entirety and oe
replaced with the following: x

“(d) NOT USED'

[Clause 4.2(c)(i)(f) of the Investment Agreement shall stand deleted in Its entirety and be
replaced with the following:

S | NOTFUSER

Clause 4.2.(c)(ii) of the Investment Agreement shall stand deleted in its entirety and be
replaced with the following:

S NOT USELN

Clause 4.2.(c)(ii)(d) of the Investment Agreement shall stand deleted in its entirety.

Clause 5.2. of the Investment Agreement shall stand deleted in its entire its entirety and be
replaced with the following: :

W52 NOT USED

Clause 5.3.1. of the Investment Agreement
with the foltowing:

ne 2y Lock-in: Unless expressly pe
shall not Transter or otherwvise als
such Shares free from alf encu
IP0, it being agreed that the

o on of the m

F 1T



[Clause 5.4. of the Investment Aar il stand d i
% S :estine reement sh \ ad in it i 4 8
with the followt . Q shail stand deleted in its entirety and be replaced

*5.4. Not Used)
212 Clause 3.5.010) of the Investmant Agreement shall stand deleted in its entirely.
213 Clause 5.5.(ii) of the Investment Agreement shall stand deleted in its entirety.

2.14 Cl_ausg 10.1. of the Investment Agreement shall stand deleted in its entirety and be replaced
with the foilowing:

“10.1. The Parties agree to keep the terms and conditions of this Agresment (inchiding the

sxistence of this Agreement), all related documents and the DUSINEss and atfairs of the
Company confidential, Subject to appropiiate non-disciosure obligations imposed by
professional etnics, faw or contracls, nothing contained above shall apply (O adys
disclosure (i} for the purpase of giving effect to the terms and conaitions of this
Agreement or related documents, or (ii) in the course of e exercise or abservance
by the Parties of their respective rights and obligations under this Agreement or related
decuments, or {if) pursuant to the requirements of any Law, including disclosures o
be made in the draft red herring prospectus, the updated draft red herring prospectus,
the red herring prospectus and the prospectus to be Sled with the SEBI, and/or ROG,
the stock exchanges and other relevant autherities in respect of the Froposed IP0, or
{iv) pursuant to the legitimate request of any regulatory, statutory or judicts! authiorityy
or (v} by the Parties to their respective legal aavisors or counsel, pProviged, howeaver,
that each Party may report to its respective stockholders, limited partners, members
or other owners, as the case may be, regarding the general status of the investment
i the Company as contemplated hereiy; and provided further that, if applicable, the
Purchaser or the Company may aisclose to Persan deternined by each of them to be
potential stockholders, limited partners, members or ther IVEsiors in the Furchaser
or the Company, as applicable in any media.”

215 Clause 3(i)iv) of Annex — 1: Terms of the CCPS shall stand deleted in its entirely and ba
replaced with the foliowing: ‘

“the conversion price shall be rounded off to the nearest integer.”
< TERMINATION OF THIS AMENDMENT *

3.1. The Parties agree that this Amendment shall stand automatically terminated without any further
action or deed required on the part of any Party, upon the earlier of the following dates: (i) if-
the Proposed IPO is not consummated within 12 months from the date of receipt of the final
observations from SEBI on the draft red herring prospectus filed by the Company; or (it} the
date on which the Board of Directors of the Company decides, by way of a resolution passed
at its meeting or a meeting of a duly constituted committee thereof, not to undertake the
Proposed IPO or to withdraw the draft red f prospectus ar the red herring prospectus or
prospectus filed with the SEBI and/or ' s, and other relevant authorities.

32. The termination of this Amendme 2 rights and
obligation of the Parties hereund _ B

3.3, Incase of termination of this An
the Parties agree that the provis
execution of this Amendment)

full force and effect, without a
(i) be decmed to have been

{
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3.8

Amendment and the date of termination of this Amendment, without any break or interruption
whatsoever, except for actions undertaken in compliance with this Amendment. To the extent
any specific actions or provisions cannot be reversed to status quo ante, the Parties shall ensure
that, to the extent permissibie under Aplicable Law, all of the rights and privileges of the
Parties are reinstated to the position they would have been without such actions OF Provisions.
Each Party severally agrees to take all necessary steps and perforin all necessary actions, as
may be required, to give effect to the aforesaid and the Company shall tale all steps to conveng
the meetings of the Board and Shareholders within 30 (thirty) days of the occurrence of an
event pursuant to 3.1 for this purpose.

GENERAL PROVISIONS
This Amendment shall ba effective from the date of execution of the Investment Agreement.

Any cansents, approvals, authorizations, o waivers required by the Cormpany to undertake the
Proposed (PO and all ancillary actions/activities to be undertaken in relation to the Proposed
IPO under the Investment Agreement, shall be deemed to be given by the purchaser from the
date of the Investment Agreement.

Each Party represents to the other parties that (i) the execution of this Amendment does agt
viclate any laws or contracts applicable to such Party; (il) it has full legal right, power and
authority to enter into, execute and perform’ this Amendment; and (iil) this Amendment has
heen duly and validly executed, constituting legal, valid and binding obligations upon it.

On and fram the date hereof, any reference to the Investment Agreement shall be deemed 10
be a reference to Iivestment Agreement as amended by this Amendment.

The Parties agree that the provisions of clause 8 (Dispute Resoliiton) and clause 10.2,
(Governing lav and Jurisdiction) of the Investment Agreement shali be applicable in respact of
this Amendment.

This Amendment may beé executed in any number of originals or counterparts, each in the fike
form and all of which when taken together shall constitute one and the same document, and
any Party may execute this Amendment by signing any one or more of such originals or
counterpants. Facsimile wransmission or electronic mail In portable format (.pdf?) of an
excculed signature page of this Amendment by a Party shall constifute, and be sufficient
evidence of, due execution of this Amendment by such Party. :

Except as modified by this Amendment, ali other terms and conditions of Investment Agreement
shall remain unchanged, shall continue to remain in full force and shall be enforceable between

the Parties as per the terms of the TInvestment Agreement.

I case of any conilict or inconsistency pelween the terms of this Amendment and the
Jnvestment Agreement, the terms of this Amendment shall be given effect over the terms of
the Investment Agreement to the extent of such conflict or inconsistency.

This Amendment may not be modified or amerded, . ; T
Party, except by & written document exec b e eof waived, by any

I
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;%gITNESS WHEREQF, THE PARTIES HERETO HAVE CAUSED THIS AMENDMENT TO BE
. EXECUTED AND DELIVERED BY THEM OR THEIR DULY AUTHORISED
REPRESENTATIVES AS OF THE DAY AND YEAR HEREINABOVE WRITTEN :

: (tbmugn'rts authorized signatory) {through its authorized signatory)
 Shri. Bajrang commadity "For2 MRN Chamundi Canepows) s

/s Shri Bajrang Commadity Biorefineries private Linited —— /

Partner/ Authorized Signatory

i Naméw \fuq;kumm Mu—fugcsk‘ ain
‘ Designation  : Diractor e

Name: Mr. Anand Goel
. Designation:

The Company

§ -
i (through its authorized sigratory) Y
~ For Trualt Bioenergy Limited . I
| ol
o
Name : Debnath Mukhopadiyay i
Designation . Chief Financial Officer ;




