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SHAREHOLDERS’ AGREEMENT

THIS AMENDED AND RESTATED SHAREHOLDERS’ AGREEMENT (“AGREEMENT”) IS EXECUTED ON THIS THE [•], 20[•] (“EXECUTION DATE”), By and Amongst:
1. [•] PRIVATE LIMITED, a company incorporated under the Companies Act, 1956 as a private limited company and having its registered office at [•], India and Indian Income Tax Permanent Account Number  [•] (hereinafter referred to as the “Company”);
2. MR. [•], an adult Indian national, aged about [•] years, and presently residing [•], India, bearing Permanent Account Number [•], (hereinafter referred to as the “Promoter 1”);
3. MR. [•], an adult Indian national, aged about [•] years, and presently residing [•], India, bearing Permanent Account Number [•], (hereinafter referred to as the  “Promoter 2”);
4. [•],a company incorporated under the Companies Act, 1956 as a private limited company and having its registered office at [•], India and Indian Income Tax Permanent Account Number  [•] (hereinafter referred to as the to as “Investor 1”); And
5. [•],a company incorporated under the Companies Act, 1956 as a private limited company and having its registered office at [•], India and Indian Income Tax Permanent Account Number  [•] (hereinafter referred to as the to as “Investor 2”).
Promoter 1 and Promoter 2 are hereinafter, where the context so permits, referred to individually as a “Promoter” and together as the “Promoters.” 

Investor 1 and Investor 2 are hereinafter, where the context so permits, referred to individually as an “Investor” and collectively as the “Investors.”
The Company, the Promoters, and the Investors are hereinafter, where the context so permits, referred to individually as a “Party” and collectively as the “Parties.”
WHEREAS

1. The Company is a private limited company incorporated under the Act (as defined hereinafter) and is engaged in the business of [•].
2. The authorized share capital of the Company as of the Execution Date is INR  [•] /- (Rupees  [•] only) and consists of  [•] ([•]) fully paid up Equity Shares of a face value of INR  [•]  /- (Rupees  [•]  only) each and [•]  ([•]) fully paid up [Seed Series [•] of a face value of INR  [•] /- (Rupees  [•]  only)]; The issued and paid capitalisation of the Company as on the Execution Date (on a Fully Diluted Basis) is set out in SCHEDULE  [•] (Shareholding Pattern). 
3. The Company, the Promoters and the Investors have entered into a Seed Series A Subscription Agreement concurrently with the execution of this Agreement (“Subscription Agreement” or the “SSA”), pursuant to which the Company will issue and allot such number of Equity Shares and Seed Series A CCPS to such Investors as set forth therein.

4. The Parties have entered into this Agreement to provide for their respective rights and obligations regarding the terms and conditions relating to the Preference Shares and management of the Company and certain other rights and obligations as set forth herein.
NOW, THEREFORE in consideration of the representations, promises and mutual covenants and agreements set forth herein, and for good and other valuable consideration, the Parties hereby agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1. Definitions.
1.1.1. Capitalised terms as used in this Agreement shall have the meanings (a) as indicated in this Clause 1.1, or (b) if not defined in this Clause 1.1, as ascribed to such terms in the other parts of this Agreement where indicated:
“Act” shall mean the Companies Act, 2013 as now enacted and to the extent applicable the Companies Act, 1956, or in each case as the same may from time to time be amended, re-enacted or replaced.
“Affiliate” in relation to a specified Person other than natural person: (a) shall mean any other Person, who Controls, is Controlled by, or is under common Control with such Person; (b) in the case of any Person that is a natural Person (as defined below), shall include any Person which is directly Controlled by or is under common Control with the individual, and (c) in the case an Investor, in addition to the Persons specified in the sub-clause (a) above, such term shall include any general partner of such Investor and any fund or investment vehicle owned, managed, advised, Controlled or promoted by such Investor or its general partner (as the case maybe) or by such Investor’s or any of its Affiliates’ investment managers or advisors, but shall exclude any portfolio company of any such Investor..
“Agreement” shall mean this Amended and Restated Shareholders’ Agreement entered into by the Parties as may be amended from time to time and shall include all the Schedules, Annexures and Exhibits to this Agreement. 

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

“Board” shall mean the Board of Directors of the Company as constituted from time to time.

“Business” shall mean the business of the Company as described in the Recital (A), and such other business activities as may be carried out by the Company in accordance with the provisions of this Agreement.

“Business Day” shall mean a day, not being a Saturday or a Sunday or a public holiday, on which banks are open for business in India and New York, United States, in the context of a payment being made to or from a bank in a place other than India,  New York  such other place. 

“Closing” shall have the meaning ascribed to it in the SSA.
“Closing Date” shall have the meaning ascribed to it in the SSA.
“Consent” shall mean any permit, permission, license, approval, authorization, consent, clearance, waiver, no objection certificate or other authorization of whatever nature and by whatever name called, which is required to be granted by any Person, including any Governmental Authority such as the Foreign Investment Promotion Board, the Reserve Bank of India, the Securities and Exchange Board of India etc. 
“Control” (including, with its correlative meanings, “Controlled” or “Controlling” or “under common control with”), as used with respect to any Person, shall mean the power, direct or indirect, to: 
(a) direct or cause the direction of, the management, policies or activities of such Person, whether by way of ownership of voting capital, voting equity interests or economic rights,  or by contract, or otherwise; or
(b) appoint or remove (or to direct or cause the direction of the appointment or removal of) majority of the directors (or similar position) of such Person (including by holding a majority of the voting rights exercisable at meetings of its board (or equivalent) on all, or substantially all, matters), or in any other manner. 
In any event, and without limiting the previous sentence in any way, any Person owning more than 50% (fifty) of the voting securities of another Person shall be deemed to control that Person.

“Conversion Shares” shall mean the Equity Shares issued upon conversion of the applicable series of Preference Shares in the manner described in Clause 3.
“Deed of Adherence” shall mean the deed of adherence in the form set forth in SCHEDULE 1 (Deed of Adherence).
“Director” shall mean a director on the Board from time to time.

“Employees Stock Option Plan” or “ESOP” shall mean the employee stock option plan as formulated by the Company and approved by the Board and applicable, inter alia, to the employees, including those in the Key Management Team of the Company and its Subsidiaries, if any, and to such other persons as are eligible, under applicable Law to receive such options. 
“Encumbrance” shall mean 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 any restriction or  limitation imposed by way of court orders, interim awards, injunctions or any similar order or ruling issued by a Governmental Authority or other judicial / quasi-judicial authority), including restriction on use, voting rights, transfer, receipt of income or exercise of any other attribute of ownership, right of set-off, any arrangement (or 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 Securities” shall mean, the Equity Shares, membership interests, or other ownership interests in the Company and any options, warrants, convertible preference shares (including the Seed Series A CCPS), convertible debentures, foreign currency convertible bonds, share/stock options, (whether or not vested), loans or other securities that are directly or indirectly convertible into, or exercisable or exchangeable for, Equity Shares, membership interests, partnership interests, registered capital, joint venture or other ownership interests in the Company (whether or not such derivative securities are issued by the Company and whether or not then currently convertible, exercisable or exchangeable). 

“Equity Shares” shall mean the equity shares in the issued, subscribed and paid up equity share capital of the Company, having a face value of INR  [•]  ([•]) each.

“Exempted Issuances” shall mean any of the following: (i) any Equity Securities issued to the Company’s officers, employees, directors and other service providers pursuant to the ESOP or any other stock option plan approved by the Board, including the Investor Nominee Director, if any; (ii) any Equity Securities actually issued upon the exercise of options or upon the conversion or exchange of convertible securities, including the Preference Shares, or warrants, in each case provided such issuance is pursuant to the terms of such option, convertible security or warrant; (iii) any Equity Securities issued pursuant to a transaction described in Clause 3.3.8(b) hereof; (iv) any Equity Securities issued in an IPO; (v) any Equity Securities issued pursuant to the anti-dilution protection provisions set forth in Clause 3.3.8 and (vi) the issuance of the Promoter Reserved Shares in accordance with Clause 4.2.4 hereof.
“Financial Year” shall mean the financial year of the Company, commencing on April 1 every year and ending on March 31 of the following year, or such other financial year of the Company as the Company may from time to time legally designate as its financial year.  

“Fully Diluted Basis” shall mean that the calculation is to be made assuming that (i) all outstanding Equity Securities (whether or not by their terms then currently convertible, exercisable or exchangeable), and all outstanding commitments to issue Equity Shares, membership or ownership interests at a future date whether or not due to the occurrence of an event or otherwise, have been so converted, exercised or exchanged and (ii) that all unallocated options reserved for issuance under the ESOP have been issued and exercised. 
“Government” or “Governmental Authority” shall mean any government, statutory authority, any department, agency or instrumentality of any government, any court, tribunal or arbitral tribunal, board and the governing body of any securities exchange, recognised stock exchange, any agency, commission, official or other instrumentality. 
“Immediate Family” shall, with regard to a natural person, mean his or her spouse, children, and/or parents. 
“Indian GAAP” shall mean the Indian generally accepted accounting principles, consistently applied. 
“INR” shall mean Indian Rupees, the currency and legal tender of the Republic of India, for the time being in force.  
“Intellectual Property Rights” shall mean all rights in and in relation to all intellectual property rights subsisting in the products, services, etc., developed, being developed or proposed to be developed by the Company including all patents, patent applications, moral rights, trademarks, trade names, service marks, service names, brand names, internet domain names and sub-domains, inventions, processes, formulae, copyrights, business and product names, logos, slogans, trade secrets, industrial models, formulations, processes, designs, database rights, methodologies, computer programs (including all source codes), technical information, manufacturing, engineering and technical drawings, know-how, all pending applications for and registrations of patents, entity models, trademarks, service marks, copyrights, designs and internet domain names and sub-domains and all other intellectual property or similar proprietary rights of whatever nature (whether registered or not and including applications to register or rights to apply for registration) in each case anywhere in the world.
“IPO” shall mean the initial public offering and listing of the Equity Shares of the Company on any Stock Exchange(s).
“Key Management Team” shall mean the management team of the Company consisting of the Chief Executive Officer (CEO), the Chief Financial Officer (CFO), the Chief Technical Officer(CTO) and the Chief Operating Officer(COO), as appointed from time to time, including any persons discharging the roles and powers substantially similar to the aforesaid persons, notwithstanding their designations or any other functional head or departmental head and any other employee of the Company or its Subsidiaries with an annual cost to company of at least INR 2,500,000 (Indian Rupees Two Million Five Hundred Thousand) per annum.
“Law” shall include all applicable statutes, enactments, acts of legislature, laws, ordinances, rules, bye-laws, regulations, guidelines, policies, directions, directives and orders of any Government, and applicable international treaties and regulations, in force at the relevant time.  
“Liquidation Event” means any of the following events: 
(c) any merger, amalgamation, consolidation, reconstitution, restructuring or similar transaction with or into another Person following which the Company’s shareholders immediately prior to such transaction (or series of related transactions) hold less than 50% of the outstanding voting power of the Company or the surviving or acquiring entity;
(d) a transaction or series of related transactions in which a Person or group of affiliated Persons (other than an underwriter of the Company’s Equity Shares) acquires Equity Securities from Shareholders representing 50% (fifty) or more of the outstanding voting power of the Company;
(e) sale, transfer or other disposition of assets and properties (including tangible and intangible assets) of the Company where such assets and properties constitute at least 50% of the value of all assets and properties (including tangible or intangible assets) of the Company; or
(f) commencement of any proceedings for the liquidation, dissolution or winding up of the Company either through a members’ or creditors’ voluntary winding-up process or a court directed winding-up process
provided, however, that a transaction shall not constitute a Liquidation Event if its sole purpose is to change the jurisdiction of the Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the Persons who held the Company’s Shares immediately prior to such transaction.
Notwithstanding the foregoing, the treatment of any particular transaction or series of related transactions as a Liquidation Event may be waived by the vote or written consent of the Investors.
“Memorandum” shall mean the Memorandum of Association of the Company as amended from time to time.

“Offer for Sale” shall include any secondary offering by the Investors pursuant to or as part of a QIPO and shall include the meaning assigned to it in the SEBI Regulations.
“Person” shall include an individual, proprietorship, Hindu undivided family, partnership, corporation, company, unincorporated organization or association, trust or other entity, whether incorporated or not.

“Preference Holder” shall have the meaning ascribed to it in Clause 3.3.1.

“Preference Shares” shall mean the preference shares issued by the Company and shall include the Seed Shares Series A. 
“QIPO” or a “Qualified IPO” shall mean an underwritten public offering on a recognized Stock Exchange in which the gross proceeds to the Company pursuant to the public offering are not less than [USD $20,000,000].
“RBI” shall mean the Reserve Bank of India.  

“Relative” shall have the meaning ascribed to such term by the Act.
“Related Party (ies)” shall have the meaning ascribed to such term as defined in the Act.
“Restated Charter Documents” shall mean the restated and amended Memorandum and Articles incorporating the terms of the Transaction Documents in a form that is satisfactory to the Investors.
“SEBI” shall mean the Securities and Exchange Board of India, a body established under the provisions of the Securities and Exchange Board of India Act, 1992.  

“SEBI Regulations” shall mean the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, including any rules or circulars issued thereunder.
“Seed Series A CCPS” shall mean  [•] fully and compulsorily convertible, cumulative, preference shares of the Company, each having a face value of INR  [•] /- (Indian Rupee  [•]  Only), and carrying such terms and conditions set out in this Agreement and the Articles.
“Seed Series A Original Issue Price” shall mean INR [•]/- (Rupees [•] Only) per share.
“Share” shall mean an Equity Share and/or Preference Share of the Company.

“Shareholder” shall mean the duly registered holder from time to time of the Equity Securities of the Company.
“Significant Competitor” shall mean any Person, who on the date of execution of this Agreement or any time thereafter, directly or indirectly, receives at least 50% (fifty percent) of its total revenue from the Business or any activity similar to the Business and shall include such Person’s Affiliates or Relatives; provided, however, that it shall not include an Investor or an Affiliate of such Investor that is a venture capital or private equity fund (or any affiliated investment vehicles of such Investor) because of its investment in any such Person. 
“Stock Exchange” means the National Stock Exchange, the Bombay Stock Exchange, New York Stock Exchange, NASDAQ or such other stock exchange approved by the Requisite Investors.
“Subscription Agreement” or “SSA” shall have the meaning ascribed to it in the Recitals.
“Subsidiary” shall have the meaning ascribed to it in the Act.
“Third Party” shall mean any Person other than the Parties to this Agreement.
“Transaction Documents” shall mean this Agreement, the Subscription Agreement and the Restated Charter Documents. 

“Transfer” (including the terms “Transferred by”, “Transferring” and “Transferability”) shall mean to directly or indirectly transfer, sell, assign, exchange, gift, dispose of in any manner, or subject to any Encumbrance, whether or not voluntarily, and whether by operation of law or otherwise. 
1.2. Interpretation.  
In this Agreement, unless the context thereof otherwise requires: 

1.2.1. reference to a Party shall include, such Party’s legal heirs, executors, administrators, successors and permitted assigns and any Persons deriving title under it, as applicable;
1.2.2. references to the shareholding of any Shareholder shall (i) refer to the shareholding of such Shareholder computed on a Fully Diluted Basis, and (ii) include the shareholding of such Shareholder’s Affiliates holding Securities in accordance with the terms hereof;

1.2.3. words of any gender include each other gender, words using the singular or plural number also include the plural or singular number, respectively; 
1.2.4. the terms “hereto”, “hereof,” “herein,” “hereby” and derivative or similar words refer to this entire Agreement and not to any particular clause, article or section of this Agreement; 
1.2.5. the phrases “ordinary course of business” and “ordinary course of business consistent with past practice” refer to the business and practice of the Company as conducted prior to Closing; 
1.2.6. the word “including” herein shall always mean “including, without limitation”; 
1.2.7. the words “other” and “otherwise” shall not be construed ejusdem generis with any foregoing words where a wider construction is possible;  
1.2.8. whenever this Agreement refers to a number of days, such number shall refer to calendar days; 
1.2.9. all accounting terms used herein and not expressly defined herein shall have the meanings given to them under Indian GAAP;
1.2.10. the word “Company” used herein shall always mean to include all its Subsidiaries, if any;
1.2.11. headings and captions are used for convenience only and shall not affect the interpretation of this Agreement; 
1.2.12. references to Recitals, Clauses, sub-clauses, Sections, sub-sections, Schedules, Annexures and Appendices shall be deemed to be a reference to the recitals, clauses, sub-clauses, Sections, sub-sections, schedules annexures and appendices of this Agreement;  
1.2.13. reference to any statute or statutory provision shall include: 
(a) all subordinate legislation made from time to time under that statute or provision (whether or not amended, modified, re-enacted or consolidated); and 
(b) such statute or provision as may be amended, modified, re-enacted or consolidated;  
1.2.14. no provision of this Agreement shall be interpreted in favor 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; 
1.2.15. any reference to an agreement, instrument or other document (including a reference to this Agreement) herein shall be to such agreement, instrument or other document as amended, supplemented or novated pursuant to the terms thereof;
1.2.16. 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; and  
1.2.17. the Schedule, Annexures and Exhibits to this Agreement form an integral part of this Agreement.  
2. EFFECTIVE DATE AND SHAREHOLDING PATTERN
2.1. This Agreement shall come into and be in full force and effect upon the Closing (the “Effective Date”).
2.2. The capital structure and shareholding pattern of the Company (on a Fully Diluted Basis) upon the Closing shall be as set forth in Schedule [2] (Shareholding Pattern).
3. TERMS OF PREFERENCE SHARES
3.1. Dividends
3.1.1. Subject to applicable Law, each holder of Preference Shares shall be entitled to receive a pre-determined preferential and cumulative dividend at the rate of [0.001]% of face value per annum on each Preference Share held by such holder, payable when, as and if declared by the Board of Directors.  No dividend or distribution may be paid to, or set aside for any other Shareholder unless such dividend is paid to the holders of Preference Shares.

3.1.2. Further, subject to applicable Law, after the payment of the dividend specified above, any additional dividends shall be distributed to all Shareholders in proportion to the number of Equity Shares that would be held by each such Shareholder if the Preference Shares were converted into Equity Shares at the then effective Conversion Rate applicable to such series of Preference Shares.
3.1.3. No dividend or distribution shall be paid on any share of any class or series of the Company if  and to the extent that as a consequence of such dividend or distribution holders of Preference Shares would be entitled to a dividend hereunder greater than the maximum amount permitted to be paid in respect of preference shares of an Indian company held by a non-resident under applicable Laws (including without limitation, the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India), Regulations, 2000).
3.2. Liquidation Preference

3.2.1. Preferential Payments to Holders of Preference Shares.  On the occurrence of a Liquidation Event, the holders of each series of Preference Shares shall be entitled to receive out of the proceeds or assets of the Company available for distribution to its Shareholders (“Proceeds”), on a pari passu basis and prior and in preference to any distribution of Proceeds of such Liquidation Event to the holders of Equity Shares by reason of their ownership thereof, an amount per share equal to the sum of the Original Issue Price applicable to such series of Preference Shares, plus accrued but unpaid dividends on such series of Preference Shares (whether or not declared) together with any other dividends declared but unpaid thereon (“Preferential Amount”).  If the Proceeds from any Liquidation Event are insufficient to pay the holders of Preference Shares the full Preferential Amount to which they are entitled under this Clause 3.2.1, then the entire Proceeds legally available for distribution shall be distributed ratably among the holders of Preference Shares in proportion to the full Preferential Amount that each such holder is otherwise entitled to receive under this Clause 3.2.1.
3.2.2. Payments to Holders of Equity Shares.  Upon completion of the distribution required by Clause 3.2.1, all of the remaining Proceeds available for distribution to Shareholders shall be distributed among the holders of Equity Shares pro rata based on the number of Equity Shares held by each such holder.
3.2.3. Deemed Conversion. Notwithstanding the above, for purposes of determining the amount each holder of a series of Preference Shares is entitled to receive with respect to a Liquidation Event, each such holder of such series of Preference Shares shall be deemed to have converted (regardless of whether such holder actually converted) such holder’s shares of such series of Preference Shares into Equity Shares immediately prior to the Liquidation Event if, as a result of an actual conversion, such holder would receive, in the aggregate, an amount greater than the amount that would be distributed to such holder if such holder did not convert shares of such series of Preference Shares into Equity Shares.  If any such holder shall be deemed to have converted shares of such series of Preference Shares into Equity Shares pursuant to this Clause, then such holder shall not be entitled to receive any distribution that would otherwise be made to holders of Preference Shares that have not converted (or have not been deemed to have converted) into Equity Shares.
3.2.4. Consideration Other than Cash. In any Liquidation Event, wherein the securities are listed and traded on exchange and if such Proceeds received by the Company or its Shareholders are other than cash, its value will be deemed its fair market value.  Any securities shall be valued as follows:
(a) Securities:
(i) If the securities are traded on (a) a Stock Exchange, the value of such securities shall be determined in accordance with the SEBI Regulations; and (b) any securities exchange of a foreign country, the value of such securities shall be determined in accordance with the applicable Law of such country; provided, however, that in the event such foreign country has not prescribed any regulations regarding the valuation of the securities, then the value of the securities shall be deemed to be the average of the closing prices of the securities on such exchange over the 20 (twenty) trading‑day period ending 3 (three) trading days prior to the closing of the Liquidation Event; or
(ii) If there is no active public market, the value shall be the fair market value thereof, as mutually determined by the Company and the Investor, in conformity with applicable Law.

(b) The foregoing methods for valuing non-cash consideration to be distributed in connection with a Liquidation Event shall, with the appropriate approval of the definitive agreements governing such Liquidation Event by the Shareholders under applicable Law, be superseded by the determination of such value set forth in the definitive agreements governing such Liquidation Event.

3.3. Conversion of the Preference Shares.
3.3.1. Conversion Right. Each holder of shares of a series of Preference Shares (a “Preference Holder”) shall be entitled (but not obligated) to require the Company to convert all or a part of such Preference Shares held by them into such number of fully paid Equity Shares equal to the Applicable Original Issue Price for such series of Preference Shares divided by the applicable Conversion Price for such series(as defined below) then in effect (the conversion ratio for a particular series of Preference Shares is referred to herein as the “Conversion Ratio”),in accordance with the terms of this Agreement (the “Conversion Right”) at any time before the conversion of such Preference Shares is carried out under Clause 3.3.2 below. 
3.3.2. Mandatory Conversion. The Company shall mandatorily convert each Preference Shares into Equity Shares at the Conversion Ratio then in effect for such series upon the earlier of (i) immediately prior to the closing of a Qualified IPO, or(ii) the date, or the occurrence of an event, specified by vote or written consent or agreement of the Investors. Notwithstanding the foregoing, each share of a series of Preference Shares shall mandatorily convert into Equity Shares at the Conversion Ratio then in effect for such series one day prior to the expiry of the twentieth anniversary of the date on which such series of Preference Shares were first issued by the Company. 
3.3.3. Exercise of Conversion Right and procedure for conversion. A Preference Holder may exercise the Conversion Right by (a) delivering a written notice (a “Conversion Notice”) to the Company of its intention to so convert Preference Shares held by such Preference Holder into Equity Shares and (b) surrendering the relevant share certificates, duly endorsed, representing Preference Shares at the office of the Company together with the Conversion Notice. If the Equity Shares are to be issued in dematerialized form, the Preference Holder shall also provide standard information required to allow the Company to issue such shares in dematerialized form.  The Conversion Notice shall specify the number and series of Preference Shares that such Preference Holder elects to convert (such Preference Shares referred to as the “Relevant CCPS”) and state therein the name or names of any nominee for such Preference Holder in which the certificate or certificates for Equity Shares are to be issued and whether or not such Equity Shares are to be issued in physical form or dematerialized form.  
3.3.4. As soon as reasonably practicable, but in no event later than 20 (twenty) Business Days from the date of the Conversion Notice, the Company shall take all necessary corporate actions and obtain all necessary Consents and issue the appropriate number of Equity Shares into which the Relevant CCPS are convertible at the Conversion Ratio then in effect. Not later than the 20th Business Day from the date of the Conversion Notice, the Company shall deliver to such Preference Holder:
(a) duly stamped and executed share certificates with respect to the Conversion Shares issued on conversion of the Relevant CCPS;
(b) certified true copies of all filings necessary to effect and validate the issue of the Conversion Shares, including e-PAS-3; 
(c) certified true copy of the register of members of the Company showing the Preference Holder as the registered owner of the Conversion Shares; and
(d) in the event that the Preference Holder has requested in the Conversion Notice or otherwise in writing to the Company and has provided all required information to the Company to hold the converted Equity Shares in a dematerialized form, evidence that such Equity Shares have been deposited in the account of such Preference Holder or to the nominee or nominees of such Preference Holder previously identified to the Company in writing accompanied with a beneficiary position statement issued by the concerned depository.
3.3.5. Procedure for Mandatory Conversion. In the case of a mandatory conversion of Preference Shares pursuant to Clause 3.3.2, the Company shall take all necessary corporate and other actions and obtain all Consents on or prior to the date of conversion, and shall provide the documents/ information listed in sub-clause (a), (b),(c) and (d) of Clause 3.3.4 to the Preference Holders on the date of conversion of the Preference Shares.
3.3.6. No Fractional Shares. No fractional Conversion Shares shall be issued upon conversion of Preference Shares. If the computation of the number of Conversion Shares to be issued, results in a fraction, then the number of Conversion Shares shall be rounded down to the nearest whole number and the Company shall pay in cash the fair market value of any fractional shares as of the time when entitlement to receive such fractions is determined. Whether or not fractional shares would be issuable upon such conversion shall be determined on the basis of the total number of Preference Shares of the Preference Holder at the time of converting into Equity Shares and the aggregate number of Equity Shares issuable upon such conversion.
3.3.7. Conversion Price. The “Conversion Price” for a series of Preference Shares shall initially be equal to the original issue price for such series of Preference Shares and, subject to applicable Law, shall be continuously adjusted in accordance with Clause 3.3.8 and SCHEDULE 3 (Anti-Dilution Protection), and other applicable provisions of the Transaction Documents.   It is clarified that any adjustment of the Conversion Price and Conversion Ratio for a series of Preference Shares shall not automatically result in conversion of such series of Preference Shares. In the event of any adjustment to the Conversion Price and the Conversion Ratio applicable to a series of Preference Shares, the Company, at its expense, shall promptly compute such adjustment and inform the holders of such series of Preference Shares of the details of such adjustment in writing. The Company shall upon the written request at any time of any Preference Holder furnish or cause to be furnished to such holder a like certificate setting forth (A) such adjustment, (B) the Conversion Price and Conversion Ratio for such series of Preference Shares at the time in effect, and (C) the number of Equity Shares and the amount, if any, of other property that at the time would be received upon the conversion for such series of Preference Shares.
3.3.8. Conversion Price and Conversion Ratio Adjustments for Certain Dilutive Issuances, Splits and Combinations.   The Conversion Price and the Conversion Ratio for a series of Preference Shares shall be subject to adjustment from time to time as follows:

(a) Adjustments for Dilutive Issuances.  If at any time after the Closing Date, the Company issues to any Person any Equity Securities (other than pursuant to an Exempted Issuance), at a price per security that is lower than the Conversion Price applicable to a series of Preference Shares in effect immediately prior to such issuance (a “Dilutive Issuance”), then the holders of such series of Preference Shares shall be entitled to a broad-based weighted average anti-dilution protection in accordance with Schedule 4 (Reserved Matters).   In such an event, the Company and the other Shareholders shall be bound to cooperate with the holders of such series of Preference Shares and the Company such that, the Company forthwith takes all necessary steps to adjust the Conversion Price and Conversion Ratio applicable to such series of Preference Shares in accordance with Schedule 4 (Reserved Matters).  Notwithstanding the foregoing, if the adjustment set forth in this Clause 3.3.8(a) is not permitted to be made, in whole or in part, under applicable Law, the Parties agree to take all necessary acts to put the Preference Holders in the position that they would have been if such adjustment to the Conversion Price applicable to such series of Preference Shares had been made, including potentially the issuance of new Equity Shares to the Preference Holders, or an Affiliate or designated nominee of a Preference Holder, whereby the Preference Holders, or such Affiliate or designated nominee thereof, are not required to pay any additional amounts for the issuance of such new Equity Shares.  
(b) Other Adjustments
In the event the Company should at any time or from time to time after the Closing Date fix a record date for the effectuation of a split or subdivision of the outstanding Equity Shares or the determination of holders of Equity Shares entitled to receive a dividend or other distribution payable in additional Equity Shares or other securities or rights convertible into, or entitling the holder thereof to receive directly or indirectly, additional Equity Shares (hereinafter referred to as “Equity Share Equivalents”) without payment of any consideration by such holder for the additional Equity Shares or the Equity Share Equivalents (including the additional Equity Shares issuable upon conversion or exercise thereof), then, as of such record date (or the date of such dividend distribution, split or subdivision if no record date is fixed), the Conversion Price and Conversion Ratio of each series of Preference Shares shall be appropriately decreased so that the number of Equity Shares issuable on conversion of each Preference Share of such series shall be increased in proportion to such increase of the aggregate of Equity Shares outstanding and those issuable with respect to such Equity Share Equivalents.
(c) If the number of Equity Shares outstanding at any time after the Closing Date is decreased by a combination or consolidation (reverse stock split) of the outstanding Equity Shares, then, following the record date of such combination or consolidation (reverse stock split), the Conversion Price and Conversion Ratio of each series of Preference Shares shall be appropriately increased so that the number of Equity Shares issuable on conversion of each Preference Share of such series shall be decreased in proportion to such decrease in outstanding Equity Shares.
3.3.9. Conversion Cost. The Company shall bear any taxes and expenses arising from the conversion of the Preference Shares as set out in this Clause 3.3, including inter alia, any stamp duty applicable on the issuance of share certificates subsequent to conversion of the Preference Shares.

3.3.10. Other Distributions.  In the event the Company shall declare a distribution payable in securities of other Persons, evidences of indebtedness issued by the Company or other Persons, assets (excluding cash dividends) or options or rights not referred to in clause 3.3.8(a) above, then, in each such case for the purpose of this Clause 3.3.10, the Preference Holders shall be entitled to a proportionate share of any such distribution as though they were the holders of the number Equity Shares into which their Preference Shares are convertible as of the record date fixed for the determination of the holders of Equity Shares entitled to receive such distribution.

3.3.11. Recapitalizations.  If at any time or from time to time there shall be a recapitalization of the Equity Shares (other than a subdivision, combination or merger or sale of assets transaction provided for elsewhere in this Clause 3) provision shall be made so that the Preference Holders shall thereafter be entitled to receive upon conversion of the Preference Shares the number of shares of stock or other securities or property of the Company or otherwise, to which a holder of Equity Shares deliverable upon conversion would have been entitled on such recapitalization. In any such case, appropriate adjustment shall be made in the application of the provisions of this Clause 3 with respect to the rights of the Preference Holders after the recapitalization to the end that the provisions of this Clause 3 (including adjustment of the Conversion Price and Conversion Ratio then in effect for each series of Preference Shares and the number of shares purchasable upon conversion of the Preference Shares) shall be applicable after that event as nearly equivalently as may be practicable.
3.3.12. Cancellation. If any Equity Shares are repurchased or cancelled or otherwise cease to exist, then, each holder of Preference Shares, upon the conversion of its Preference Shares at any time after the record date on which the Equity Shares cease to exist shall receive, in lieu of the number of Equity Shares that would have been issuable upon such conversion immediately prior to the date of termination of Equity Shares, the securities or property that would have been received if the right to convert Preference Shares into Equity Shares had been exercised in full immediately before the date of termination of the Equity Shares, all subject to further adjustment as provided in Clause 3.3.8.
3.3.13. Reservation of Equity Shares Issuable Upon Conversion.  The Company shall at all times reserve and keep available out of its authorized but unissued Equity Shares, solely for the purpose of effecting the conversion of the Preference Shares, such number of its Equity Shares as shall from time to time be sufficient to effect the conversion of all outstanding Preference Shares; and if at any time the number of authorized but unissued Equity Shares shall not be sufficient to effect the conversion of all then outstanding Preference Shares, in addition to such other remedies as shall be available to the holder of Preference Shares, the Company will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued Equity Shares to such number of shares as shall be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite Shareholder approval of any necessary amendment to the Articles.

3.3.14. Waiver of Adjustment to Conversion Price.  Notwithstanding anything herein to the contrary, any downward adjustment of the Conversion Price of a series of Preference Shares may be waived, either prospectively or retroactively and either generally or in a particular instance, by the written consent or vote of the holders of a majority of the then outstanding shares of such series of Preference Shares.  Any such waiver shall bind all future holders of shares of such series of Preference Shares.
3.3.15. Voting Rights. The holders of Preference Shares shall be entitled to receive notice of and vote on all matters that are submitted to the vote of the Shareholders of the Company (including the holders of Equity Shares).The Parties agree that with respect to voting rights exercised at any meeting of the Shareholders of the Company, the holders of Preference Shares shall enjoy such voting rights available to them under applicable Law and as is set out under this Agreement and the restated Charter Documents and, to the extent permissible pursuant to the Act, carry voting rights as if the Preference Shares have been fully converted into Equity Shares. To this effect, each Promoter and other holder of Equity Shares agrees that, if applicable Law does not permit any holder of Preference Shares to exercise voting rights on all shareholder matters submitted to the vote of the shareholders of the Company (including the holders of Equity Shares) (the “Non-Voting Preference Shares”), then until the conversion of all such Non-Voting Preference Shares into Equity Shares, each Shareholder shall vote in accordance with the instructions of the holders of such Non-Voting Preference Shares at a general meeting or provide proxies without instructions to the holders of the Non-Voting Preference Shares for the purposes of a general meeting, in respect of such number of Equity Shares held by each of them such that a relevant percentage (the “Relevant Percentage”) of the Equity Shares of the Company are voted on in the manner required by the holders of the Non-Voting Preference Shares. For the purposes of this Clause 3.3, the Relevant Percentage in relation to a holder of Non-Voting Preference Shares shall be equal to the percentage of Equity Shares in the Company that such Non-Voting Preference Shareholder would hold if such Non-Voting Preference Shareholder was to elect to convert its Preference Shares into Equity Shares based on the then applicable Conversion Ratio for each series of Preference Shares held by such holder. The obligation of the Promoters and other holders of Equity Shares to vote on their Equity Shares as aforesaid shall be pro-rated in accordance with their inter se shareholding in the Company. The Parties shall also ensure that the Articles of the Company are suitably amended in the event that at any time, applicable Law is amended in a manner that facilitates incorporation of the intended commercial agreement among the Parties to this Agreement, including without limitation, with respect to affording voting rights to the holders of the Preference Shares.  For this purpose, all Shareholders hereby agree to vote their Equity Shares and take such other actions as may be necessary to cause the Company to amend its Articles to provide such rights.
4. Investors’ Rights. 
4.1. Investors’ Right of First Refusal.  

(a) Transfer Notice.  Subject to Clause 4.2 below, in the event a Promoter (the “Seller”) proposes to Transfer any Equity Securities, then such Promoter shall promptly give each Investor written notice of the Seller’s intention to make the Transfer (the “Transfer Notice”). The Transfer Notice shall include (i) a description of the Equity Securities to be transferred (the “Offered Securities”), (ii) the name(s) and address(es) of the prospective transferee(s), (iii) the purchase price and form of consideration proposed to be paid for the Offered Securities (“ROFR Price”) and (iv) the other material terms and conditions upon which the proposed Transfer is to be made.  Additionally, such Transfer Notice shall inform each Investor (including any Investors) of their right to participate in the Tag Along Right to the extent any Investor does not exercise their rights of first refusal under Clause 4.1..  
(b) Exercise of ROFR.
(i) Each Investor shall have an option for a period of 15 (fifteen)days from the delivery of the Transfer Notice from the Seller to elect to purchase its respective pro rata share of the Offered Securities at the same price and subject to the same material terms and conditions as described in the Transfer Notice. Each Investor may exercise such purchase option and purchase all or any portion of its pro rata share of the Offered Securities (a “Participating Investor” for the purposes of this Clause 4.1), by notifying the Seller and the Company in writing, before expiration of the fifteen (15)-day period as to the number of such shares that it wishes to purchase (the “Participating Investor Notice”). Each Investor’s pro rata share of the Offered Securities shall be a fraction of the Offered Securities, the numerator of which shall be the number of Equity Securities owned by such Investor (calculated on a Fully-Diluted Basis) on the date of the Transfer Notice and denominator of which shall be the total number of Equity Securities held by all Investors (calculated on a Fully-Diluted Basis) on the date of the Transfer Notice.
(ii) In the event any Investor elects not to purchase its pro rata share of the Offered Securities available pursuant to its option under Clause 4.1(b)(i) above within the time period set forth therein, then the Seller shall promptly give written notice (the “Overallotment Notice”) to each Participating Investor that has elected to purchase all of its pro rata share of the Offered Securities (each a “Fully Participating Investor”), which notice shall set forth the number of Offered Securities not purchased by the Investors (“Unsubscribed Shares”), and shall offer the Fully Participating Investors the right to acquire the Unsubscribed Shares. Each Fully Participating Investor shall have five (5) days after delivery of the Overallotment Notice to deliver a written notice to the Seller (the “Participating Investors Overallotment Notice”) of its election to purchase its pro rata share of the Unsubscribed Shares on the same terms and conditions as set forth in the Overallotment Notice, which such Participating Investors Overallotment Notice shall also indicate the maximum number of the Unsubscribed Shares that such Fully Participating Investor will purchase in the event that any other Fully Participating Investor elects not to purchase its pro rata share of the Unsubscribed Shares. For the purposes of determining a Fully Participating Investor’s pro rata share of the Unsubscribed Shares under this Clause, the numerator shall be the same as that used in Clause 4.1(b)(i) above and the denominator shall be the total number of Equity Securities owned by all Fully Participating Investors (calculated on a Fully-Diluted Basis) on the date of the Transfer Notice. 
(iii) Each Participating Investor shall be entitled to apportion Offered Securities to be purchased among its Affiliates, provided that such Participating Investor notifies the Seller of such allocation and any such Affiliate executes the Deed of Adherence.
(c) Payment.  
(i) Subject to compliance with applicable Laws, the Participating Investors shall effect the purchase of the Offered Securities (the “ROFR Closing”) with payment by wire transfer against delivery of the Offered Securities to be purchased at a time and place agreed upon between the parties, which time shall be no later than forty-five (45) days after Delivery to the Investors of the Transfer Notice, unless the Transfer Notice contemplated a later closing with the prospective third-party transferee(s).
(ii) To achieve the ROFR Closing, in addition to other actions as may be required by applicable Law:
(A) the Seller shall deliver to the Participating Investors the relevant original share certificates representing the Offered Securities being purchased by such Participating Investors and shall execute transfer forms and other forms and documents as may be required to complete the transfer of the Offered Securities and shall give all warranties and indemnities as may reasonably be required by the Participating Investors in relation to such transfer; 
(B) the Seller and Participating Investors shall obtain the necessary Consents, including any acknowledgement of such transfer from the Reserve Bank of India; and
(C) the Company shall proceed to record the transfer on its books and shall register the Participating Investors as the registered holder of the Offered Securities being purchased by such Participating Investors.
4.2. Tag-Along Right.
(a) To the extent the Investors do not exercise their respective rights of refusal as to all of the Offered Securities pursuant to Clause 4.1, then each Investor (a “Selling Investor” for purposes of this Clause 4.2) that notifies the Seller in writing within twenty (20) days after delivery of the Transfer Notice referred to in Clause 4.1(a) shall have the right (“Tag Along Right”) to participate in such sale of Equity Securities on the same terms and conditions as specified in the Transfer Notice.  Such Selling Investor’s notice to the Seller shall indicate the number of Equity Securities that the Selling Investor desires to sell. To the extent one or more Selling Investors exercise such right of participation in accordance with the terms and conditions of this Clause 4.2, the number of Equity Securities that the Seller may sell in the Transfer shall be correspondingly reduced.    
(b) Each Selling Investor may sell all or any part of that number of Equity Securities equal in the aggregate to the product obtained by multiplying (i) the aggregate number of Equity Securities covered by the Transfer Notice that have not been subscribed for pursuant to Clause 4.1 by (ii) a fraction, the numerator of which is the number of Equity Securities owned by such Selling Investor (calculated on a Fully-Diluted Basis) on the date of the Transfer Notice and the denominator of which is the total number of Equity Securities owned by the Seller and all of the Selling Investors (calculated on a Fully-Diluted Basis) on the date of the Transfer Notice.
(c) Each Selling Investor shall effect its participation in the sale by promptly delivering to the Seller for transfer to the prospective purchaser one or more certificates, properly endorsed for transfer, which represent the number of Equity Securities that such Selling Investor elects to sell; provided, however, that if the prospective third-party purchaser objects to the delivery of Equity Securities other than Equity Shares, such Selling Investor shall convert any such Equity Securities that are not Equity Shares into Equity Shares and deliver Equity Shares. The Company agrees to make any such conversion concurrent with the actual Transfer of such shares to the purchaser and contingent on such Transfer.
(d) The share certificate or certificates that each Selling Investor delivers to the Seller pursuant to Clause 4.2(c) shall be transferred to the prospective purchaser in consummation of the sale of the Equity Securities pursuant to the terms and conditions specified in the Transfer Notice, and such Seller shall concurrently therewith remit to such Selling Investor that portion of the sale proceeds to which such Selling Seller is entitled by reason of its participation in such sale. To the extent that any prospective purchaser or purchasers prohibits such assignment or otherwise refuses to purchase shares or other securities from a Selling Investor exercising its tag-along rights hereunder, the Seller shall not sell to such prospective purchaser or purchasers any Equity Securities unless and until, simultaneously with such sale, the Seller shall purchase such shares or other securities from such Selling Investor for the same consideration and on the same terms and conditions as the proposed transfer described in the Transfer Notice.
4.3. Non-Exercise of Rights. To the extent that the Investors have not exercised their rights to purchase the Offered Securities within the time periods specified in Clause 4.1 and the Investors (including any Investors) have not exercised their rights to participate in the sale of the Offered Securities within the time periods specified in Clause 4.2, the Seller shall have a period of thirty (30) days from the expiration of such rights in which to sell the Offered Securities, as the case may be, upon terms and conditions (including the purchase price) no more favorable than those specified in the Transfer Notice, to the third-party transferee(s) identified in the Transfer Notice, subject to such transferee(s) executing a Deed of Adherence.  The Investors’ first refusal rights and the Investors’ (including any Investors) tag-along rights shall continue to be applicable to any subsequent disposition of the Offered Securities acquired by the third-party transferee(s) until such rights lapse in accordance with the terms of this Agreement. In the event the Seller does not consummate the sale or disposition of the Offered Securities within the thirty (30) day period from the expiration of these rights, the Investors’ first refusal rights and the Investors’ (including any Investors) tag-along rights shall continue to be applicable to any subsequent disposition of the Offered Securities by the Seller until such rights lapse in accordance with the terms of this Agreement. Furthermore, the exercise or non-exercise of the rights of the Investors’ under this Clause 4.3 to purchase Equity Securities from the Seller or participate in sales of Equity Securities by the Seller shall not adversely affect their rights to make subsequent purchases from the Seller of Equity Securities or subsequently participate in sales of Equity Securities by the Seller.
4.4. Limitations to Rights of Refusal and Tag-Along. Notwithstanding the provisions of Clauses 4.1 and 4.2 of this Agreement, first refusal and tag-along rights of the Investors shall not apply to (i) the Transfer of Equity Securities by a Promoter for estate planning purposes, either during such holder’s lifetime or on death by will or intestacy to such holder’s Immediate Family, (ii) any sale of Equity Securities pursuant to the exercise of the drag-along rights set forth in Clause 6.6, or (iii) any sale of Equity Securities to the public pursuant to an IPO; provided, however, that in the event of any Transfer made pursuant to one of the exemptions provided by clause (i), (A) the holder or the holders’ representative, as the case maybe, shall give the Investors prior written notice before effecting such a Transfer, and (B) each such transferee or assignee, prior to the completion of the Transfer, shall have executed the Deed of Adherence and will agree to be subject to the transfer restriction contained in this Clause 4. 
4.5. Consents. The purchase or sale/Transfer under this Clause 4 shall be subject to the necessary Consents being obtained.  The Company and the Seller shall each use their best endeavors to obtain the necessary Consents.  Time periods specified in this Clause 4 shall be extended by the time taken to obtain necessary Consents.  
4.6. Transfer by Investors and/or its Affiliates. The Investors and/or their respective Affiliates shall be permitted to Transfer their Equity Securities to any Person, provided that the transferee executes the Deed of Adherence. 
5. PRE-EMPTIVE RIGHT OF THE INVESTORS
5.1. The Investors shall have a pre-emptive right of subscription as set forth in this Clause 5 (“Pre-Emptive Right”) in the event that the Company proposes to undertake any issuance of Equity Securities other than the Exempted Issuances (an “Issuance”).  The Investors shall be entitled to apportion the Pre-Emptive Right hereby granted it among itself and its Affiliates in such proportions as it deems appropriate.
5.2. If undertaking an Issuance, the Company shall issue a written notice to each of the Investors(“Issuance Notice”) setting forth in detail (a) the terms of the proposed issuance, including the proposed issuance price (“Issuance Price”), (b) the date of closing of the proposed issuance (which shall not be less than thirty (30) days from the date of receipt of the Issuance Notice) and (c) the number of Equity Securities proposed to be issued (the “New Securities”).  
5.3. If any Investor wishes to exercise its Pre-emptive Right, then, within fourteen (14) Business Days from the delivery of the Issuance Notice, such Investor shall deliver a written notice to the Company, communicating its intention to subscribe, at the price and on the terms specified in the Issuance Notice, up to that portion of such New Securities that equals the proportion that the number of Equity Securities held by such Investor(calculated on a Fully-Diluted Basis) bears to the total number of Equity Securities then outstanding (calculated on a Fully-Diluted Basis). The Company shall promptly, in writing, inform each of the Investors that elects to purchase all the Equity Securities available to it (a “Fully-Exercising Investor”) of any other Investor’s failure to do likewise.   During the ten (10) day period commencing after such information is given, each Fully-Exercising Investor may elect to purchase that portion of the New Securities for which Investors were entitled to subscribe, but which were not subscribed for by Investors, that is equal to the proportion that the number of Equity Securities issued and held by such Fully-Exercising Investor (calculated on a Fully-Diluted Basis) bears to the total number of Equity Securities held by all Fully-Exercising Investors (calculated on a Fully-Diluted Basis) desiring to purchase such unsubscribed New Securities.
5.4. If all New Securities that an Investor is entitled to obtain pursuant to Clause 5.3 are not elected to be obtained as provided in Clause 5.3 hereof, then the Board may, in its discretion, during the ninety (90) day period following the expiration of the period provided in Clause 5.3 hereof, offer the remaining unsubscribed portion of such New Securities to any Person or Persons at a price not less than that, and upon terms no more favorable to the offeree than those, specified in the Issuance Notice. If the Company does not enter into an agreement for the sale of the New Securities within such period, or if such agreement is not consummated within sixty (60) days of the execution thereof, the right provided hereunder shall be deemed to be revived and such New Securities shall not be offered unless first re-offered to the Investors in accordance with this Clause 5.
5.5. The Parties hereby agree that notwithstanding the above, there exists no commitment by any Investor or its Affiliates to further capitalize the Company or provide finance to the Company in the form, inter alia, of guarantees, loans or any security.  
6. EXIT
6.1. Within a period of five (5) years from the Closing Date, or such extended period as may be mutually agreed between the Investors, the Company and the Promoters (the “IPO/QIPO Period”), the Company and the Promoters will be required to provide the Investors with an exit in the form of an IPO or a QIPO of the Company, in accordance with Clause 6.2 and 6.3 below. If the Company is not able to successfully complete such IPO or QIPO within the IPO/QIPO Period, then the Company shall be obligated to provide alternative exit options to the Investors after the expiry of the IPO/QIPO Period, in the manner provided in this Clause 6. In the event the Investors cannot be offered an exit to their satisfaction in any of the ways prescribed in Clause 6.2 to Clause 6.5 below, then the Investors shall be entitled to exercise the Drag-Along Right under Clause 6.6.  

6.2. IPO

(i). The Board shall, with the consent of the Investors in the manner stated under Clause 11 (Reserved Matters) and, in consultation with a firm of independent merchant bankers, and subject to such statutory guidelines as may be in force, decide on:The method of listing the Equity Securities i.e. either:
(I) Through a public issue of fresh Equity Securities, or
(II) Through an offer of existing Equity Securities by some or all the Shareholders (an “Offer of Existing Securities”); or 
(III) A combination of (I) and (II).
(ii). The price and other terms and conditions of the IPO.
(iii). The timing of the IPO.
(iv). The stock exchanges on which the Equity Securities are to be listed.
(v). Any other matters related to the IPO.
6.3. QIPO.
6.3.1. The Company shall determine the following matters in connection with the QIPO, which decision shall not be undertaken without obtaining the prior written consent of the Investors:

(a) whether the public offering shall be by a fresh issue of Equity Securities by the Company and/or an offering for sale by the Shareholders; 

(b) the price at which the Equity Securities shall be issued / offered to the public; 

(c) the quantum of Equity Securities to be comprised in the issue / offering including that of the Parties; and

(d) the appointment of lead managers, merchant bankers, bankers, registrars, financial advisors, issue managers and other intermediaries. 

6.3.2. In the event of an Offer for Sale, the Investors shall be entitled to offer some or all of their shareholding for sale in the QIPO. 

6.3.3. In any QIPO undertaken by the Company, the Promoter shall offer the Equity Securities held by them to fulfill the lock-in requirements under applicable Law. 

6.3.4. None of the Investors shall be considered a “promoter” of the Company for the purposes of this Clause and therefore the Equity Securities held by an Investor (including any Equity Shares held by it pursuant to conversion prior to a QIPO) shall not be subject to any lock-in conditions applicable to promoters, for and after the QIPO. 

6.3.5. In the event of the Company makes an offering of its Equity Securities outside India, then the Investors shall be entitled to customary registration rights with the Company as set out in Clause 10 below.

6.3.6. The Company and the Promoters jointly and severally undertake to do the following, in connection with the QIPO:

(a) The Promoters undertake to exercise their voting rights (at the Board and shareholder levels), and to cause the Board to take all steps necessary for the Company to undertake a QIPO, including but not limited to, preparing and signing the relevant offer documents, conducting road shows, providing all necessary information and documents necessary for preparing the offer document, obtaining all Consents and doing such further reasonable acts or deeds as may be necessary or are customary in transactions of such nature.

(b) Ensure that the total offer of Shares to the public shall constitute not less than such percentage (as prescribed under the applicable Law) of the total post issue paid-up share capital of the Company to comply with the listing requirements of the concerned Stock Exchanges and the concerned regulatory authority.

(c) Provide all material information that is necessary to file the prospectus and other documents in relation to the QIPO, and ensure compliance with the applicable Laws including the Act, the SEBI Regulations, the listing agreement, etc.  
(d) All expenses in connection with a QIPO shall be borne by the Company. However, where a QIPO involves an Offer for Sale by any of the Shareholders, then the commissions including commission payable to the investment banks, brokers and underwriters with respect to the secondary sale component of the QIPO shall be borne by the selling Shareholders, pro rata to the number of Equity Shares being sold by them in the offering, and all other expenses relating to the QIPO shall be borne by the Company. 

6.3.7. The provisions of this Clause 6.3 shall apply to any IPO of the Company.

6.4. Third Party Sale.

If the Company has not completed a QIPO within the QIPO Period, then, the Promoters shall be obliged, upon the written request of the Investors, to facilitate a sale of the Equity Securities held by the Investors to a third party (a “Third Party Sale”). The Company and the Promoters shall procure a purchaser for such Equity Securities at a price acceptable to the Investors within a period of 6 (six) months from the date on which the Company receives such written request from the Investors.  

6.5. Put Option.
6.5.1. If the Company has been unable to complete a QIPO within the QIPO Period, and Company and Promoters have been unable to procure a Third Party Sale, then on the expiry of the 6 (six) month period referred to in Clause 6.4, any Investor, subject to the prior written consent of the Investors, shall have the right to require the Company and/or the Promoters to buy back and/or purchase (as applicable) all the Equity Securities held by it (“Put Option”). In the case of a buyback, an Investor will be entitled to call upon the Company to convert all Equity Securities held by it into Equity Shares, and then complete a buy back of the Equity Shares held by the Investor at that time.  The price to be paid by the Company and/or the Promoters (“Put Price”) shall be the fair market value of the Equity Securities held by the Investor.  The fair market value shall be determined by one of the big four accounting firms or by an investment bank as mutually agreed upon by the Investors and the Company.
6.5.2. If an Investor chooses to exercise the Put Option, the Investor shall inform the Company and/or the Promoter of its intention in writing (the “Put Notice”). The Put Notice shall state the details of the Equity Securities it intends to sell.

6.5.3. Upon receipt of the Put Notice, (i) the Company and the Investors shall appoint an accounting firm or investment bank to determine the Put Price and (ii) the Company and the Promoters shall undertake all procedures and obtain all Consents necessary to effect the sale and purchase of the Equity Securities subject to the Put Notice, including obtaining the necessary Board and Shareholder resolutions. The purchase/buyback of the Equity Securities by the Company and/or the Promoters shall be completed within forty-five (45) Business Days from the date of delivery of the Put Notice.   
6.5.4. No Investor shall be required to provide any representations, warranties or indemnities in connection with sale/buyback except regarding the title to and ownership of, the Equity Securities held by it.
6.6. Drag Right
6.6.1. If the Company and the Promoters have been unable to complete a QIPO within the QIPO Period, and the Company and the Promoters have been unable to procure a Third Party Sale, then on the expiry of the 6 (six) month period referred to in Clause 6.4 the Investors will be entitled to exercise the Drag Right as defined and described below.  
6.6.2. The Investors will be entitled to Transfer all or any of their Equity Securities (the “Investor Drag Securities”) to any other Person, (the “Drag Purchaser”), and to require all the Shareholders of the Company to sell all or some (to be decided at the sole discretion of the Investors) of the Equity Securities held by them, to the Drag Purchaser at the same price and terms as those offered to the Investors.  This right of the Investors to require the Shareholders to sell all or some their Equity Securities to the Drag Purchaser shall be referred to as the “Drag Right” and shall be exercised in the manner set forth hereinafter.
6.6.3. If the Investors exercise the Drag Right, they shall issue a written notice (“Drag Notice”) to one or more of the Shareholders (“Dragged Sellers”) calling upon them to Transfer all or some of their Equity Securities on date specified therein (the “Drag Completion Date”). The Dragged Sellers shall be bound and obligated to Transfer the number of Equity Securities specified in the Drag Notice to the Drag Purchaser simultaneously with a Transfer of the Equity Securities held by the Investors on the Drag Completion Date. 
6.6.4. The Parties hereby covenant to take all steps necessary to give effect to the provisions of this Clause 6.6 including the passing of all necessary resolutions and obtaining all necessary Consents.  
6.6.5. Each Promoter, if a Dragged Seller, shall provide to the Drag Purchaser all representations, warranties and indemnities as may be required by the Investors in connection with the sale of Equity Securities to the Drag Purchaser.
7. COVENANTS AND OBLIGATIONS OF THE COMPANY AND THE PROMOTERS
7.1. If (i) an Investor or its Affiliates wish to invest in any Indian company; and (ii) the applicable Law and/or the Government requires them to obtain a no objection consent from the Company / Promoter prior to investment in such Indian company, then the Company and the Promoters shall issue their no objection consent to such Investor (and/or its Affiliate, as the case may be), in such form as the applicable Law or the Government may require.
7.2. The Company and the Promoters shall ensure that all the transactions, contracts, arrangements or understandings entered into or proposed to be entered into between the Company and its Related Parties shall be (i) on commercially justifiable terms that are at least as favourable to the Company, and at an arms-length arrangement and (ii) subject to the approval of the Investors as set forth in Clause 11 (Reserved Matters) below. 
7.3. The Company will retain an accounting firm that is satisfactory to the Investors as the Company’s statutory auditor.
7.4. The Company shall cause each Person now or hereafter employed by it or by any Subsidiary (or engaged by the Company or any Subsidiary as a consultant/independent contractor) with access to confidential information and/or trade secrets to enter into employment agreements (or consulting agreements) with proprietary rights assignment and confidentiality provisions.  All the Intellectual Property Rights arising out of the performance by the Company of its Business and the inputs of the Promoters in the course of their association with the Company, shall be owned by the Company and all Parties will assist the Company in securing such Intellectual Property Rights as the Company may own by filing for appropriate protection under applicable Laws or separate written agreement in the name of the Company. No Party to this Agreement will act in any manner derogatory to the proprietary rights of the Company over such Intellectual Property Rights.
7.5. Within sixty (60) calendar days of the Closing Date, the Company shall procure a suitable Directors and Officers liability insurance coverage for all the members of the Board of the Company (including nominee Directors), subject to its availability in India and reasonable insurance premium and applicable laws of India.
7.6. No solicitation. During the period a Promoter holds any Shares or is employed by the Company or its Subsidiaries, whichever is longer, and for a 2 (two) year period thereafter (the “Restriction Period”), such Promoter, shall not, directly or indirectly, without the prior written consent of the Investors: 
(a) solicit or attempt in any manner to solicit, any business from (i) any existing or potential customer/ client of the Company or its Subsidiaries, or (ii) any Person whom such Promoter has contacted or otherwise dealt with, on behalf of the Company or its Subsidiaries, as long as the Company and /or its Subsidiaries are engaged in such business; or
(b) induce or attempt to persuade any Person, who is an existing or potential customer/client of the Company or its Subsidiaries, to cease doing business or to reduce the amount of business which such Person has customarily done or might propose doing with the Company or its Subsidiaries; or
(c) employ, solicit, incite, canvass, attempt to employ, or assist any Person to employ, any Person who is in the employment of the Company or its Subsidiaries (including any Person who was an employee at any time during the preceding one year).
7.7. No competition.  During the Restriction Period, such Promoter, including his Affiliates and/or Relatives, shall not, directly or indirectly, without the prior written consent of the Investors:
(a) invest or hold any securities of, or provide financial assistance, or technical, managerial or any other services (whether for consideration or free of charge), in any manner to, or be Affiliates with, any Significant Competitor; and 
(b) enter into any business which competes, or is reasonably likely to compete, with the Company or is otherwise involved in the aggregation of hotels, running and operating hostels, or any business which the Company or its Subsidiaries is directly involved in anywhere in the world; and
(c) for its own account or as agent, consultant, or shareholder of, or as owner of any equity or economic interest in, any other Person, engage or attempt to engage or assist any Significant Competitor or other Person to engage in any business activity as detailed in Section 7.7 (b). 
Notwithstanding the provisions of Clause 7.7 above, each Promoter may make an investment in a Significant Competitor, only if (A) the investment is by way of secondary purchase of securities of the Significant Competitor on a recognised stock exchange, and (B) the holding in such Significant Competitor does not exceed 2% of the aggregate paid up equity securities of such Significant Competitor, and (C) the investing Person does not have any special rights in such Significant Competitor, including veto rights or the right to nominate a director. 
7.8. Each Promoter covenants and undertakes that it shall not directly or indirectly initiate any new activities or expansion related to the Business or any proposed business of the Company and its Subsidiaries, through any Person, including any Person in which they have any interest.  All such initiatives, if undertaken, shall be undertaken through the Company or its Subsidiaries.
7.9. Each Promoter acknowledges and agrees that no separate fee shall be payable to such Promoter for the restrictions provided in this Agreement and the consideration for such restrictions shall be the mutual covenants contained in the Transaction Documents.
7.10. The Promoters agree that the mutual promises forming a part of the investments made by the Investors constitute sufficient consideration for the obligations imposed on the Promoters under Clauses 7.6 and 7.7 above and for the good-will of the Business. The Promoters acknowledge that the restrictions on their activities under Clauses 7.6 and 7.7 above constitute a material covenant for the investments made by the Investors, and further acknowledge, stipulate and agree that a breach of any of the obligations and agreements set forth in Clauses 7.6 and 7.7 above will result in irreparable harm and continuing damage to the Investors for which there will be no adequate remedy at Law. The Promoters agree that in the event of any breach of the said obligations and agreements, the Investors and their respective successors and assigns will be entitled to injunctive relief and to such other relief as is proper under the circumstances. The Promoters hereby acknowledge and agree that the limitations as to time and the limitations of the character or nature placed in Clauses 7.6 and 7.7 above are reasonable and fair and will not preclude them from earning a livelihood, nor will such limitations unreasonably impose limitations on them ability to earn a living. In addition, the Promoters agree and acknowledge that the potential harm to the Investors and, the Company, resulting from the non-enforcement of Clauses 7.6 and 7.7 above outweighs any potential harm to the Promoters resulting from the enforcement of Clauses 7.6 and 7.7 above. The Promoters have given careful consideration to the restraints imposed upon them by this Agreement, and are in full accord as to their necessity for the reasonable and proper protection of and the goodwill associated with the Business.  
7.11. Each Promoter further acknowledges that the restrictions contained in this Clause 7: (a) will be read and construed and will have effect as a separate severable and independent prohibition or restriction and will be enforceable accordingly; (b) do not constitute a restraint of trade and is not anti-competitive; (c) do not constitute a restraint of trade and is not anti-competitive; and (d) are fair and reasonable as to period, scope, territorial limitations and subject matter in order to protect the Business and the legitimate interest of the Investors.
8. COVENANTS OF ALL PARTIES
8.1. Each of the Parties covenants that it shall, and shall cause such of its Affiliates as hold Equity Shares in the Company, at all times honour the spirit of this Agreement and shall do all acts, deeds and things as may be necessary to give full effect to the terms of this Agreement.
8.2. During the term of this Agreement, the Parties shall at all times do all such acts, deeds and things as may be necessary to ensure that the Restated Charter Documents of the Company reflect in substantive terms, the provisions of this Agreement.
8.3. The Company and each Promoter acknowledges that the Investors and/or their respective Affiliates invest in numerous companies, some of which may compete with the Company and/or its Subsidiaries. The Promoters and the Company undertake and confirm that they will have no objection to an Investor and/ or any of its Affiliates investing in the equity of, entering into a joint venture or collaborating with, any Person engaged in the similar or same business as the Company or its Subsidiaries (including the Business). To this effect, each Promoter and the Company shall provide the necessary no objection certificate, if requested by the Investor.
8.4. Non-Pledging of Subscription Share: An Investor shall not be required to pledge any of its Series A CCPS and/ or offer any guarantee or collateral security in respect of any borrowing by the Company.  In the event of creation of a pledge by the Promoters, in respect of any borrowing by the Company, the concerned member shall register the pledge with the Company, concurrent with the creation of such pledge.
9. INFORMATION, REPORTING, INSPECTION AND ACCOUNTING STANDARDS
9.1. Each Investor shall receive from the Company: 
(a) summarized un-audited monthly profitability statements within 30 (thirty) calendar days of the succeeding calendar month;
(b) quarterly (unaudited) financial statements within 45 (forty-five) calendar days from the end of the preceding quarter;
(c) annual (audited) financial statements within 90 (ninety) calendar days following the closure of the preceding Financial Year; 
(d) operating plan within 30 (thirty) calendar days from the end of the preceding Financial Year; 
(e) as soon as practicable, copies of any reports or filings made with any stock exchange, registrar of companies or securities regulatory authority, any Governmental Authority promptly after such intimations, reports or filings have been filed; and 
(f) such other information and periodical reports as an Investor reasonably requires.  
9.2. Each Investor shall be provided, at all times during normal business hours, subject to reasonable notice being given, to visit the offices of the Company and to inspect its material contracts and financials. 
9.3. The Company shall maintain a system of accounting established and administered in accordance with Indian GAAP, as appropriate and as applicable, consistently applied, and will set aside on its books all such proper reserves as shall be required by applicable Law.
10. REGISTRATION RIGHTS

10.1. If any Equity Shares or other Equity Securities of the Company are listed or proposed to be listed on one or more stock exchanges overseas, then upon the request of the Investors, the Company shall take all such steps, do all such things, execute all such writings and make all regulatory applications and filings as may be required by Law for permitting or facilitating the unrestricted sale and distribution of the Equity Securities held by the Investors on such exchanges to the extent permissible by applicable Law, such that the Equity Securities held by the Investors are freely transferable on such stock exchanges (“Registration Rights”). 
10.2. The Investors shall be entitled to demand that (i) all or part of the Equity Securities held by the Investors be converted into American Depository Receipts or Global Depository Receipts as permissible under Indian Law; and (ii) the Company register the Equity Securities of the Company held by the Investors with appropriate and necessary regulatory authorities required in connection with such offering. Such registration shall be at the expense of the Company, to the extent permissible under Law. Such offerings will be subject to limitations recommended by an independent qualified advisor.

10.3. The Investors will be entitled to piggyback rights (to make an Offer for Sale simultaneously) in all primary offerings and all other secondary offerings of the Company in connection with the Registration Rights, and will, subject to applicable Law, pay such expenses incurred in all piggyback registrations and expenses toward any such offering pro rata to its participation.
11. ITEMS OF BUSINESS REQUIRING CONSENT OF THE INVESTORS
11.1. Notwithstanding anything contained elsewhere in this Agreement, none of the matters set out in Schedule 4 (the “Reserved Matters”) shall be approved or undertaken by or in respect of the Company and its Subsidiaries, either by way of a Board approval or at the shareholder level, whether in any meeting of the Board or committee thereof, through any resolutions by circulation or otherwise, nor shall the Company or any of its Subsidiaries agree to commit to take any decision or action with respect to, any Reserved Matter, without having received the affirmative prior written consent of the Investors.  Consent of the Investors shall have been deemed to have been obtained if the relevant matter is put to vote at a meeting of the shareholders and the Investors vote affirmatively in respect of such matter. 
11.2. If any other provision of this Agreement conflicts with the provisions of this Clause 11, the provisions of this Clause 11 shall prevail and be given effect.

12. MANAGEMENT OF THE COMPANY

12.1. Board Composition. On the Closing Date, the Board of the Company shall be reconstituted to consist of nine (9) Directors. The Investor shall have the right to nominate one (1) Director to the Board (the “Investor Nominee Director”).. The Promoters shall have the right to nominate seven (7) Directors (the “Promoter Nominee Directors”). The nominee Directors shall not be required to hold qualification shares and shall not be liable to retire by rotation. The nominee Directors shall have all the rights enjoyed by other Directors on the Board, and any other rights under Law.

12.2. Alternate Director. In the event that any Director (an “Original Director”) is away for a continuous period of more than three (3) months from India, the Board shall appoint another Director (an “Alternate Director”) for and in place of the Original Director. The Board shall only appoint such Alternate Director nominated by the Shareholder that nominated the Original Director who shall be deemed to be nominated by the Original Director for this purpose. Such Alternate Director shall be entitled to receive all materials supplied to Directors and shall also be entitled to attend all meetings of the Board and committees thereof in the absence of the Original Director. Upon the appointment of such Alternate Director, the Company shall ensure compliance with the provisions of the Act, including filing necessary forms with the Registrar of Companies.  Such alternate director shall be considered for the constitution of the quorum and shall be entitled to attend and vote at such meetings in place of the original director and generally to perform all functions of the original director in his absence.
12.3. Board Committees.
12.3.1. The Board may resolve to establish committees, which will have delegated responsibility for dealing with specific functions otherwise carried out by the Board, including a management committee and audit committee. 
12.3.2. The Investor shall have the right to have the Investor Nominee Director appointed to any committees formed by the Board. 
12.4. The nominee Directors shall be entitled to receive all notices, agenda (and all information and documents circulated to the Board and the Shareholders in connection with meetings of the Board), etc. and to attend all Board Meetings, shareholders meetings and meetings of any committees of the Board and the shareholders of the Company. 
12.5. Board Meetings. 
12.5.1. Number of Board Meetings. The Board shall meet at least four (4) times in every calendar year; provided that, not more than 120 (one hundred and twenty) days shall intervene between two (2) consecutive Board meetings. A Board meeting may also be held by teleconference or video conferencing and/or the presence of a Director at a meeting may be recorded if he is present over telephone or video conferencing, if such meeting or presence, as the case may be, is not contrary to applicable Law.
12.5.2. Notice. A Board meeting may be called by other Director and seven (7) days written notice of each meeting of the Board or a committee thereof shall be given to each of the Directors at the address notified from time to time by each of them, in writing to the Company, whether in India or abroad, provided that a meeting may be convened by a shorter notice with written consent (which may be signified by letter, facsimile or e-mail with receipt acknowledged) of all the Directors.
12.5.3.  Contents of the Notice.  Every notice of a Board Meeting shall set forth in full and sufficient detail each item of the business to be transacted thereat, and no item or business shall be transacted at such Board Meeting, unless the same has been stated in full and in sufficient detail in the notice convening the meeting, except as otherwise consented to by all the Directors, or their respective Alternate Directors. 
12.5.4. The draft resolutions and other documents for all matters to be considered at the Board meeting must be furnished to all the Directors along with the notice for the Board meeting.  
12.5.5. Quorum. A quorum of the Board shall be two (2) directors which shall include the Investor Nominee Director, being present personally or by way of video conference or teleconference, at the commencement and throughout the duration of the meeting. If the Investor Nominee Director, is not present at any meeting of the Board (“Initial Meeting”), the meeting shall be adjourned to a date three (3) Business Days from the date of the first unless otherwise agreed by all the Directors, and if that day is not a Business Day to the immediately succeeding Business Day (“Adjourned Meeting”). If the Investor Nominee Director, is not present at such Adjourned Meeting, the Directors present shall constitute valid quorum, provided that at least two (2) Directors are present, the agenda for the Initial Meeting shall be the agenda for the Adjourned Meeting, and material matters which are not specifically defined and stated in the agenda for the Initial Meeting shall in no event be taken up for discussion or approved at the Adjourned Meeting, it being understood and agreed by the Parties that any matters in respect of Reserved Matters shall in no event be discussed or approved by the Board without the presence of the Investor Nominee Director (and the approvals required by Clause 11 (Reserved Matters)).
12.5.6. Resolutions. Subject to Clause 11 (Reserved Matters), a decision shall be said to have been made and/or a resolution passed at a meeting of the Board only if at a validly constituted meeting, such decisions are approved of by a majority of the Directors, present and voting at such Board meeting.

12.5.7. Sitting fees. The payment of sitting fees shall be governed by the policy of the Company in this regard as may be in force from time to time. 

12.5.8. Resolution by circulation or written consent. No resolution shall be deemed to have been duly passed by the Board or a committee thereof by circulation or written consent, unless the resolution has been circulated in draft, together with the information required to make a fully-informed good faith decision with respect to such resolution, to all Directors, or to all members of the relevant committee, at their usual address (whether in India or abroad), and has been approved (subject to the Clause 11 (Reserved Matters)), by a majority of Directors, including the Investor Nominee Director, if any, or majority of the members of the committee, including the Investor Nominee Director, if her or she is a member of such committee, who are entitled to vote on the resolution.

12.6. Removal/Resignation of Directors. The Company and the Shareholders shall not remove any nominee Director. Each Party entitled to nominate a Director may require the removal of such nominee at any time and shall be entitled, to nominate another Person as the nominee Director in place of the Person removed. In the event of the resignation, retirement or vacation of office of the Director nominated by any Party, such Party shall be entitled to nominate another Person as Director in place of such Director and the Shareholders shall exercise their rights in such manner so as to cause the appointment of such Person as nominee Director to the Board. In the event of the resignation, retirement or vacation of office of an independent director, the Parties entitled to nominate such director shall take all steps to nominate another person as an independent director in accordance with Clause 12.1 hereinabove. 
12.7. Chairman
The chairman of the Board shall not have a second or casting vote.
12.8. Liability of the InvestorNominee Director 
12.8.1. Non-Executive Director. The Promoters and the Company expressly agree that the Investor Nominee Director will be a non-executive Director.
12.8.2. Not to Be Responsible for Day-to-Day Management. The Promoters and the Company expressly agree and undertake that the Investor Nominee Director shall not be in charge of, or responsible for the day-to-day management of the Company and shall not be deemed to be “officers in default” as the term is defined in the Act and shall accordingly not be liable for any default or failure of Company and/or the Subsidiaries in complying with the provisions of any applicable Law. The Promoters and the Company expressly agree that the Investor Nominee Director shall not be identified as an occupier of any premises used by Company or an employer of the employees of Company.
13. SHAREHOLDERS’ MEETINGS

13.1. General Meetings. An annual general meeting of the Shareholders of the Company shall be held within six (6) months of the end of each financial year of the Company. Subject to the foregoing, the Board or the Parties may convene an extraordinary general meeting of the Shareholders of the Company whenever they deem appropriate.
13.2. Notice for a general meeting. At least twenty-one (21) Business Days prior written notice of every general meeting of the Shareholders of the Company shall be given to all the Shareholders whose names appear on the register of members of the Company, provided that a meeting may be convened with shorter notice with the written consent of Shareholders comprising at least ninety five percent (95%) of the Shareholders entitled to vote at such meeting. The notice of each general meeting of Shareholders shall include an agenda setting out the place, date, time and business proposed to be transacted at the meeting, together with copies of all relevant papers connected therewith and/or proposed to be placed before or tabled at the general meeting and no business shall be transacted at such meeting unless the same has been stated in the notice convening the meeting.
13.3. Quorum. The quorum for a general Meeting of the Shareholders, shall be 2 (two) Shareholders of the Company and must include at least 1 (one) authorized representative of the Investor (unless the Investor by written notice prior to commencement of any general meeting or adjourned meeting waives the requirement of his presence to constitute valid quorum for a particular general meeting or adjourned meeting, as the case may be), in order to constitute a valid quorum for the meeting. If on the date of the general meeting, a valid quorum is not present, the meeting shall automatically stand adjourned to the same day and time and at the same venue in the following week; provided that (A) no business or items not being part of the agenda of the original meeting shall be dealt with in such adjourned meeting; and (B) no business concerning any of the Reserved Matters shall be approved at such adjourned meeting unless such Reserved Matter has been approved in writing by the Investors and the Company has received such written approval prior to the meeting.
13.4. Voting Rights available to the holders of Preference Shares: 
13.4.1. The Parties agree that with respect to voting rights exercised at any meeting of the Shareholders of the Company, the holders of Preference Shares shall enjoy such voting rights available to the extent permissible pursuant to the Act, carry voting rights as if Preference Shares have been fully converted into Equity Shares. 
13.5. Each of the Shareholders (being a Party), hereby, undertakes to ensure:
(a) that it, its representatives, proxies and agents representing them at general meetings shall at all times exercise their votes in respect of the Shares in such manner so as to comply with, and to fully and effectually implement, the provisions of this Agreement; and
(b) that if any resolution is proposed contrary to the terms of this Agreement, their representatives, proxies and agents representing them shall vote against such resolution and if for any reason such a resolution is passed, such Shareholder shall if necessary, join together and convene an extraordinary general meeting for implementing the terms of this Agreement.
13.6. Subsidiaries. Notwithstanding anything to the contrary, it is clarified that all the rights available to the Investor under this Agreement in relation to the Company shall also be available with respect to each Subsidiary of the Company.
14. TERMINATION

14.1. Notwithstanding anything contained in this Agreement, this Agreement shall automatically terminate upon the occurrence of the earlier of the following (i) the consummation of a Liquidation Event; (ii) the completion by the Company of a QIPO; and (iii) the written consent of the Parties necessary to amend this Agreement pursuant to Clause 19.8 below.

14.2. The 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, including Clauses 10 (Registration Rights), 15 (Governing Law and Arbitration), 19.1(Confidentiality) and 19.2 (Notices) and this Clause 14 (Termination). The termination of this Agreement in any of the circumstances aforesaid shall not in any way affect or prejudice any right accrued to any Party against the other Parties, prior to such termination.
15. GOVERNING LAW AND ARBITRATION

15.1. This Agreement and its performance shall be governed by and construed in all respects in accordance with the Laws of the Republic of India.  In the event of a dispute or difference, relating to, arising out of or in connection with any of the matters set out in this Agreement, including any question regarding its existence, validity or termination, (“Dispute”), the parties to the Dispute shall discuss in good faith to resolve the Dispute.  If a Party gives the other Parties notice that a Dispute has arisen and the Parties are unable to so resolve the Dispute amicably within 30 (thirty) calendar days, it shall be referred to arbitration in accordance with Clause 15.2 below.

15.2. All Disputes that have not been satisfactorily resolved under Clause 15.1 shall be referred to and finally resolved by arbitration in [•]in accordance with the [•]for the time being in force. There shall be a sole arbitrator who shall be jointly appointed by the Parties to the dispute. The seat of the arbitration shall be [•]and the venue may be as determined by the arbitrator from time to time having regard to the convenience of the Parties to the dispute. The language of the arbitration shall be English. Any arbitration proceeding hereunder shall be conducted on a confidential basis.
15.3. The arbitrator shall make an award in writing within sixty (60) Business Days of the reference of the dispute to arbitration.  The award of the arbitrator(s) shall be final and conclusive and binding upon the Parties and non-appealable to the extent permitted by Law.  The Parties agree that such enforcement shall be subject to the provisions of Indian Law, and no Party shall seek to resist the enforcement of any award in India or elsewhere on the basis that the award is not subject to such provisions.  The award rendered shall apportion the costs of the arbitration.  

15.4. The arbitrators shall also have the power to decide on the costs and reasonable expenses (including reasonable fees of its counsel) incurred in the arbitration and award interest up to the date of the payment of the award.

15.5. The provisions of this Clause 15 shall survive the termination of this Agreement.  
16. ARTICLES

16.1. The Shareholders shall ensure that Articles shall at all times incorporate the terms of this Agreement to the maximum extent permitted under Law and the Shareholders hereby agree to vote their Equity Securities and take such other actions as may be necessary to cause the Company to adopt the provisions of this Agreement into the Articles at Closing, and to make all amendments thereto, including appropriate amendments to the Articles of Association, as may be required from time to time. Every Shareholder, present and future, shall be deemed to join the Company with full knowledge of the terms and conditions set forth in this Agreement.
17. ASSIGNABILITY

17.1. The Investor, at its sole discretion, may Transfer/assign all or any of the Shares held by it, along with its rights and obligations under this Agreement, without the requirement of any consent/approval of the other Parties; provided, that any such Transfer/assignment shall be subject to and conditioned on any such transferee/assignee executing the Deed of Adherence.  
17.2. Except as expressly permitted or provided in this Agreement, none of the Parties shall be entitled to assign their rights and obligations under the Agreement to a third party without the prior written consent of all the other Parties.
18. OTHER RIGHTS OF THE INVESTORS
18.1. Affiliates. Notwithstanding any other provision of this Agreement, but subject to execution of the Deed of Adherence, the Investors and/or their respective Affiliate/s may, at any time and from time to time during the subsistence of this Agreement, acquire any new Shares or other Equity Securities offered to them by the Company, the Promoters and/or the Shareholders under the provisions of this Agreement and/or transfer any existing Shares or other Equity Securities of the Company held by them to one or more of their Affiliates.
19. MISCELLANEOUS
19.1. Confidentiality.   Each Shareholder agrees, severally and not jointly, to use the same degree of care as such Shareholder uses to protect its own confidential information for any confidential information obtained about the Company pursuant to this Agreement and such Shareholder acknowledges that it will not, unless otherwise required by applicable law or the rules of any national securities exchange, association or marketplace, disclose such information without the prior written consent of the Company, except such information that (a) was in the public domain prior to the time it was furnished to such Shareholder, (b) is or becomes (through no willful improper action or inaction by such Shareholder) generally available to the public, (c) was in its possession or known by such Shareholder without restriction prior to receipt from the Company, (d) was rightfully disclosed to such Party by a third party without restriction or (e) was independently developed without any use of the Company’s confidential information.
Notwithstanding the foregoing, an Investor may disclose such confidential information to (i) its investment committee, Affiliates (other than Significant Competitors), any former partners or members who retained an economic interest in such Investor, current or prospective partner of the partnership or any subsequent partnership under common investment management, limited partner, general partner, member or management company of such Investor (or any employee, advisor or other representative of such Investor or any of the foregoing) or (ii) any Person that is a bona fide potential purchaser of the Equity Securities held by such Investor or a potential general and / or limited partner in such Investor and / or their respective Affiliates, provided that the recipient is bound by obligations of confidentiality substantially similar to those contained in this Clause 19.1.
19.2. Notices.
19.2.1. Unless otherwise provided herein, all notices or other communications to be given shall be made in writing, in the English language, and shall be deemed to be duly given or made: (a) in the case of personal delivery, when delivered; (b) in the case of facsimile or e-mail transmission, provided that the sender has received a receipt indicating proper transmission, when dispatched; or (c) in the case of a letter, (i) seven (7) Business Days after being deposited in the post (by registered post, with acknowledgment due), postage prepaid or (ii) three (3) Business Days after being deposited with an internationally recognized overnight courier, freight prepaid, specifying two-day delivery, with written verification of receipt; in each case, to such Party at its address, facsimile number or e-mail address specified herein or at such other address, facsimile number or e-mail address as such Party may hereafter specify for such purposes to the other by notice in writing.

19.2.2. The addresses referred to above are: 
(a) In the case of a notice to the Company: 
	Address
	:
	[•] 

	Attention
	:
	[•] 

	Phone No
	:
	[•]

	Facsimile
	:
	[•]

	
	:
	


(b) In the case of an Investor or a Promoter, to the address set forth on SCHEDULE 5 ) hereto.

19.2.3. A notice or other communication received on a day other than a Business Day, or after business hours in the place of receipt, shall be deemed to be given on the next following Business Day in such place.  

19.2.4. The address, email address or facsimile numbers for serving notices can be changed by any Party by properly serving notices on the other Parties informing them of the changes of address.

19.2.5. In the event that a Party refuses delivery or acceptance of a notice, request or other communication, under this Agreement, it shall be deemed that the notice was given upon proof of the refused delivery, provided the same was sent in the manner specified in this Agreement.

19.3. Severability. Any provision in this Agreement, which is or may become prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in the same or any other jurisdiction. Without prejudice to the foregoing, the Parties will immediately negotiate in good faith to replace such provision with a proviso, which is not prohibited or unenforceable and has, as far as possible, the same legal and commercial effect as that which it replaces.

19.4. Entire Agreement.. This Agreement represents the entire understanding and agreement amongst the Parties in relation to the terms of the matters contained in this Agreement and shall supersede and extinguish any previous drafts, agreements or understandings between all or any of the Parties (whether oral or in written) relating to the subject matter herein.   

19.5. Relationship Between Parties. Except as stated in this Agreement, nothing in this Agreement or in any document referred to in it shall constitute any of the Parties a partner of the other, nor shall the execution, completion and implementation of this Agreement confer on any Party any power to bind or impose any obligation on any other party or to pledge the credit of any other Party.
19.6. Change In Law, Etc. In case of any change in applicable Law in India that has an effect on the terms of this Agreement, the Parties agree that the Agreement would be reviewed, and if deemed necessary by the Parties, renegotiated in good faith so as to reflect the commercial understanding of the Parties prevailing at the date of such change.
19.7. Captions. The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof.
19.8. Amendments and Waivers. Any provision of this Agreement may be amended and the observance of any term hereof may be waived (either prospectively or retroactively and either generally or in a particular instance) only with the written consent of (i) the Company, (ii) the Promoter’s Representative and (iii) the Investors; provided, however, that (A) any waiver of Clauses 4.1 and 4.2 shall require only the written consent of the Investors, (B) any amendment or waiver that applies by its terms to an Investor adversely and in a different fashion than it does to other Investors generally shall require the written consent of such Investor, and (C) any permitted transferee of a Party in accordance with the terms of this Agreement may be added as a Party to this Agreement upon such Person executing the Deed of Adherence.  It is further clarified, however, that any Party may waive its own rights by a writing signed by it without requiring the consent of any other Party to such waiver.  No waiver by any Party of any term or condition of this Agreement, in any one or more instances, shall be deemed to be or construed as a waiver of the same or any other term or condition of this Agreement on any future occasion. All remedies, either under this Agreement or by Law or otherwise afforded, will be cumulative and not alternative.
19.9. Publicity.  The form, content and timing of any disclosure of the Investor’s investment into the Company whether by a Shareholder (other than the Investor) or the Company shall be in a form and substance approved by the Investor.
19.10. Counterparts. This Agreement has been signed in multiple counterparts, each of which shall be deemed to be an original. Counterparts may be delivered via facsimile, electronic mail (including .pdf) or other transmission method and any counterpart so delivered shall, subject to applicable Law, be deemed to have been duly and validly delivered and be valid and effective for all purposes.  
[Remainder of page intentionally left blank]

 IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Amended and Restated Shareholders Agreement, and all the original copies hereto, on the date first above written.

FOR [insert name of company] Private Limited

Name: 

IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Amended and Restated Shareholders Agreement, and all the original copies hereto, on the date first above written.

Name:  [insert name of promoters]

IN WITNESS WHEREOF, each of the aforenamed Parties has signed and executed this Amended and Restated Agreement, and all the original copies hereto, on the date first above written.

For [insert name of investor]

Name: 

SCHEDULE 1

DEED OF ADHERENCE

This Deed of Adherence is made this ________ day of ________, _____. 

By 

__________________, hereinafter called the “Covenantor” which expression shall, unless repugnant to the meaning or context thereof be deemed to include its Affiliates, heirs, executors, successors and permitted assigns)  (A) to whom the Equity Securities of Zostel Hospitality Private Limited] (hereinafter referred to as the “Company”) have been transferred by ________________ (the “Transferor”);  OR (B)  who has acquired / subscribed to Equity  Securities of [Zostel Hospitality Private Limited(hereinafter referred to as the “Company”) in its capacity as Affiliate of ________________ (the “Transferor”)

[Note: Use (A) or (B) as applicable] 

in favour of the Company and ______________________, (the “Continuing Shareholders”).
THIS DEED IS SUPPLEMENTAL to the Shareholders Agreement (the “Agreement”) made the ___________ day of _______________, ______, between the Transferor, the Company, and the Continuing Shareholders.
In consideration of [the Transferor having transferred Securities of the Company to the Covenantor]/ [the Covenantor having acquired / subscribed to Securities of the Company in its capacity as Affiliate of the Transferor in accordance with the Agreement] and in consideration of the Company and the Continuing Shareholders having agreed to such [Transfer/acquisition], the Covenantor hereby agrees and undertakes as follows:
1. The Covenantor hereby confirms that a copy of the Agreement and the Articles of Association of the Company have been made available to it and hereby covenants with the Continuing Shareholders and the Company to observe, perform and be bound by all the terms which are capable of applying to the Covenantor and the Covenantor shall be deemed to be a Shareholder with effect from the date on which the Covenantor is registered as a member of the Company as a shareholder. 
2. The Covenantor hereby covenants that it shall do nothing that derogates from the provisions of the Agreement and the Articles of Association.
3. If the Transferor is an Investor, the Covenantor shall have the same rights and obligations as the Transferor in the Transaction Documents.
4. If the Transferor is the Promoter, the Covenantor shall have the same obligations as the Transferor in the Transaction Documents.
5. The Covenantor further confirms and recognises that the Company shall not be bound to give effect to any act or voting rights exercised by the Covenantor which are not in accordance with the Agreement. 
6. The Covenantor represents and warrants to the Continuing Shareholders that :
(a) It is a person competent to execute and deliver, and to perform its obligations under, this Deed. 
(b) The execution and delivery by it of this Deed and the performance of its obligations hereunder do not and will not violate any provision of any regulations or any agreement to which it is a party or by which it or any of its properties are bound. 
(c) No authorisation or approval of any governmental agency is required to enable it to lawfully perform its obligations hereunder. 
This Deed of Adherence shall be governed in all respects by the laws of India.
Executed as a DEED the day and year first before written.
For the Covenantor
__________________
By:
Title:
For the Transferor
__________________
SCHEDULE 2
SHAREHOLDING PATTERN
PART A:   Shareholding (on a Fully Diluted Basis) Prior to Closing
	Stockholder Name
	Equity Shares
	Preference Shares
	Total (Fully Diluted
	Fully Diluted Percentage

	
	
	
	
	


PART B:   Proposed Shareholding (on a Fully Diluted Basis) on Closing
	Post Money Cap Table
	Shareholding
	Equity Shares
	Seed Series A Preference Shares
	Total

	
	
	
	
	


SCHEDULE 3

Anti-Dilution Protection

A. Relevant Calculations:
Determine the adjusted Conversion Price applicable to the series of Preference Shares in accordance with the following formula: 

CP2 = CP1* ((A + B) ÷ (A + C))

For purposes of the foregoing formula, the following definitions shall apply: 

(a)
“CP2” shall mean the Conversion Price for such series of Preference Shares in effect immediately after such Dilutive Issuance;

(b)
“CP1” shall mean the Conversion Price for such series of Preference Shares in effect immediately prior to such Dilutive Issuance; 

(c)
“A” shall mean the number of Equity Shares outstanding immediately prior to such Dilutive Issuance (treating for this purpose as outstanding all Equity Shares issuable (i) upon exercise of options outstanding immediately prior to such Dilutive Issuance or (ii) upon conversion or exchange of convertible securities (including the Preference Shares) outstanding (assuming exercise of any outstanding options therefor) immediately prior to such Dilutive Issuance); 
(d)
“B” shall mean the number of Equity Shares that would have been issued if the new Equity Securities had been issued at a price per share equal to CP1 (determined by dividing the aggregate consideration received by the Company in respect of the Dilutive Issuance by CP1); and
(e)
“C” shall mean the number of Equity Shares issued in the Dilutive Issuance.
In performing the foregoing calculations, the following provisions shall be applicable:
I. In the case of the issuance of Equity Shares for cash, the aggregate consideration shall be deemed to be the amount of cash paid therefor before deducting therefrom any discounts, commissions or placement fees payable by the Company to any underwriter or placement agent in connection with the issuance and sale thereof.
II. In the case of the issuance of Equity Shares for a consideration in whole or in part other than cash, the consideration other than cash shall be deemed to be the fair market value thereof, as determined in good faith by a majority of the Board, including the Investor Nominee Director, if any. 
III. In the case of the issuance of options to purchase or rights to subscribe to Equity Shares, securities by their terms convertible into or exchangeable for Equity Shares, or options to purchase or rights to subscribe for such convertible or exchangeable securities (other than Equity Shares, options or other securities issued under any employee or director benefit plan or program of the Company approved by the Board or Equity Shares issued upon the exercise thereof):
i. the aggregate maximum number of Equity Shares deliverable upon exercise of such options to purchase, exercise of rights to subscribe for Equity Shares or conversion of or in exchange for any such convertible exchangeable securities, shall be deemed to have been issued at the time such options or rights were issued and for a consideration equal to the consideration (determined in the manner provided above), if any, received by the Company upon the issuance of such options or rights plus the exercise price provided in such options or rights for the Equity Shares covered thereby;
ii. on any increase in the number of shares or decrease in exercise price of Equity Shares deliverable upon exercise of any such options or rights or conversions of or exchanges for such securities, other than a change resulting from the anti-dilution provisions thereof, the Conversion Price for such series of Preference Shares shall be readjusted retroactively to give effect to such increase or decrease and additional Equity Shares shall be issued to the Investor; and

iii. no further adjustment shall be made as a result of the actual issuance of Equity Shares on the exercise of any such rights or options or any conversion or exchange of any such securities.  

IV. All calculations of the adjusted Conversion Price for a series of Preference Shares shall be made to the nearest one one-hundredth of a cent.  

SCHEDULE 4

Reserved Matters

1. Restatement, amendment, modification or waiver of the Memorandum and/or Articles, or the charter documents of any Subsidiary of the Company.

2. Increase, decrease or otherwise alter or modify the authorized share capital of the Company (or any class or series thereof), including the Equity Shares and Preference Shares, other than by conversion of the Preference Shares in accordance with the terms hereof.

3. Issue or undertake to issue any Shares or other Equity Securities, other than Equity Securities issued pursuant to the ESOP or upon conversion of the Preference Shares or shares of any of its Subsidiaries.
4. Consummate or engage in a transaction that is a Liquidation Event, or any other merger, consolidation, business combination with, reorganization, or acquisition of, any other Person or similar transaction or entering into any joint venture, partnership or similar arrangement by the Company or any of its Subsidiaries.

5. Commencement of a voluntary winding up by the Company or any of its Subsidiaries, or the decision to make an assignment for the benefit of the Company’s or any of its Subsidiary’s creditors, or filing for bankruptcy, sick company or similar protection from creditors. 

6. Purchase or redeem or pay or declare any dividend, or make any distribution on, any Shares, other than (i) dividends or distributions on Preference Shares as expressly authorized herein, and repurchases of Shares from former employees, officers, directors, consultants or other Persons who performed services for the Company in connection with the cessation of such employment or service at the lower of the original purchase price or the then-current fair market value thereof.

7. Enter into or modify any transaction or agreement with (i) any Promoter, member of Key Management or director of the Company (other than the Investor  Nominee Director) (each, a “Connected Person”), or any Relative of any Connected Person, (ii) any Person in which a Connected Person or Relative of such Connected Person is an officer, director or partner, or (iii) any Person owned or Controlled by any Connected Person or Relative of such Connected Person or in which such Connected Person or its Relative has a material economic interest.  

8. Any decision regarding the listing of the Equity Shares in IPO or public sale of Shares, including the timing, structure, pricing and other details in relation to such IPO.

9. Approval or amendment of any ESOP or any other employee incentive or benefit plan, or increase the number of Equity Shares reserved for issuance under any such ESOP or plan.
10. Subscribe or otherwise acquire, or dispose of, any shares in the capital of any other Person.
11. Increase or decrease in the authorized number of directors constituting the Board.
EXHIBIT A

Form of PFIC Annual Information Statement

(1) This questionnaire applies to the taxable year of Zostel Hospitality Private Limited (“Company”) beginning on [January 1, 20[__]] and ending on [December 31, 20[__]] and is being provided to [__________] (“Investor”).

(2) Please state whether 75% or more of the Company’s gross income constitutes passive income. 

Passive income: For purposes of this question, note that passive income includes:

· Dividends, interests, royalties, rents and annuities, excluding, however, rents and royalties which are received from an unrelated party in connection with the active conduct of a trade or business. 

· Net gains from the sale or exchange of property:

· which gives rise to dividends, interest, rents or annuities (excluding, however, property used in the conduct of a banking, finance or similar business, or in the conduct of an insurance business); 

· which is an interest in a trust, partnership, or REMIC; or 

· which does not give rise to income.

· Net gains from transactions in commodities.

· Net foreign currency gains. 

· Any income equivalent to interest. 

Look-through rule: If the Company owns, directly or indirectly, 25% of the stock by value of another corporation, the Company must take into account its proportionate share of the income received by such other corporation.

(3) Please state whether the average fair market value during the taxable year of passive assets held by the Company equals 50% or more of the average fair market value of all of the company’s assets. 

Note: In order to answer this question, the test is applied on a gross basis; no liabilities are taken into account. 
Passive Assets: For purposes of this question, note that “passive assets” are those assets which generate (or are reasonably expected to generate) passive income (as defined in paragraph (2) above). Assets which generate partly passive and partly non-passive income are considered passive assets to the extent of the relative proportion of passive income (compared to non-passive income) generated in a particular taxable year by such assets. Please note the following:
· A trade or service receivable is non-passive if it results from sales or services provided in the ordinary course of business.
· Intangible assets that produce identifiable items of income, such as patents or licenses, are characterised in terms of the type of income produced.
· Goodwill and going concern value must be identified to a specific income producing activity and are characterised in accordance with the nature of that activity. 
· Cash and other assets easily convertible into cash are passive assets, even when used as working capital.
· Stock and securities (including tax-exempt securities) are passive assets, unless held by a dealer as inventory.
Average value: For purposes of this question, note that “average fair market value” equals the average quarterly fair market value of the assets for the relevant taxable year.
Look-through rule: If the Company owns, directly or indirectly, 25% of the stock by value of another corporation, the Company must take into account its proportionate share of the passive assets of such other corporation.
(4) Please state whether: (a) more than 50% of the Company’s stock (by voting power or by value) is owned by five or fewer U.S. persons or entities; and (b) the average aggregate adjusted tax bases (as determined under U.S. tax principles) during the taxable year of the passive assets held by the company equals 50% or more of the average aggregate adjusted tax bases of all of the company’s assets. 
Average value: For purposes of this question, “average aggregate adjusted tax bases” equals the average quarterly aggregate adjusted tax bases of the assets for the relevant taxable year. 
Look-through rule: If the Company owns, directly or indirectly, 25% of the stock by value of another corporation, the Company must take into account its proportionate share of the passive assets of such other corporation.
(5) Investor has the following pro-rata share of the ordinary earnings and net capital gain of the Company as determined under U.S. income tax principles for the taxable year of the Company:
Ordinary Earnings: __________ (as determined under U.S. income tax principles)
Net Capital Gain: ___________ (as determined under U.S. income tax principles)
Pro Rata Share: For purposes of the foregoing, the shareholder’s pro rata share equals the amount that would have been distributed with respect to the shareholder’s stock if, on each day during the taxable year of the Company, the Company had distributed to each shareholder its pro rata share of that day’s ratable share (determined by allocating to each day of the year, an equal amount of the Company’s aggregate ordinary earnings and aggregate net capital gain for such year) of the Company’s ordinary earnings and net capital gain for such year. Determination of a shareholder’s pro rata share will require reference to the Company’s [articles of association] and the [investment agreement] dated [_________]. 
(6) The amount of cash and fair market value of other property distributed or deemed distributed by Company to the Investor during the taxable year specified in paragraph (1) above is as follows:
Cash: _________________
Fair Market Value of Property: ____________________
(7) The Company will permit the Investor to inspect and copy the Company’s permanent books of account, records, and such other documents as may be maintained by Company that are necessary to establish that PFIC ordinary earnings and net capital gain, as provided in Section 1293(e) of the U.S. Internal Revenue Code of 1986, as amended (or any successor provision thereto), are computed in accordance with U.S. income tax principles.
Yours sincerely,
_____________________________
For and on behalf of [Name of Company]
Name:
Title:
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