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DATED MAY 11,2019

SHAREHOLDERS' AGREEMENT

BY AND AMONG

GV DISCOVERY CENTERS PRIVATE LIMITED
AND

MR. RAJESH KUMAR JAYANTILAL KADAKIA
AND

MR. SHARAD KUMAR JAYANTILAL KADAKIA
AND

MODI PROPERTIES PRIVATE LIMITED

ANR

ACCLAIM QUTSOURCING PRIVATE LIMITED




SHAREHOLD

This Shareholders’ Agreement ("Agreement") exscuted on Moy 11, 2019 (*Exeoution Date”) at
Hyderabad, Telangana by and amongst:

IR

s

GV DISCOVERY CENTERS PRIVATE LIMITED, s private limited company
incorporated under the Companiss Aet, 2013 and having its registered office at §-4-187/3 & 4,
Soham Mansion, 2™ Floor, M.G. Road, Seoundeyabad, Hyderabad — 500003, Telangana, India
and corporate identification number U73100TG2018PTC127421 represented by its Director
Mr. Soham Modi (hereinafter referred to as the "Company”, which expression shall include its
successors and permitted assigns) of the First Part;

AND

MR. RAJESH KUMAR JAYANTILAL KADAKIA, son of My, Jayantilal M Kadaltia, aged
about 65 years and having residential address at 5-2-223, Gokul, 3% Floor, Opp. Andhra Bank,
Distillery Road, Secunderabad, Telangana = 500 033 (hereinafter referred to as “RIC”, which
expression shall, unless it be repugnant te the context or meaning thereof, be deemed to mean
and include his legal heirs, representatives, administrators, exegutors, assigns and anyone
claiming through or under him) of the Seeond Part;

AND

MR. SHARAD KUMAR JAYANTILAL KKADAKIA, son of Mr, Jayantilsl M Kadakia,
aged about 61 years and having residential address at 5-2-223, Gokul, 3" Floar, Opp. Andhra
Bank, Distillery Road, Secunderabad, Telangana ~ 500 033 (herelnafier referred to as “SK”,
which expression shall, unless it be repugnant to the context or megping thereaf, be deemed 1o
mean and include his legal heirs, representatives, administrotors, exeoutors, asgigns and
anyone claiming through or under him) of the Third Part;

AND

MODI PROPERTIES PRIVATE LIMITED, 8 private limited company incarporated under
the Companies Act, 1956 and having its registered office at 5-4-187/3 & 4, Soham Mansion,
2™ Floor, M.G. Road, Secunderabad, Hyderabad ~ 500003, Telangana,{Itidia and corporate
identification number U73100TG2018PTC127421 repres '

Modi (hereinafter referred to as the "MPPRL®, which exp
and permitted assigns) of the Fourth Part;

AND
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5. ACCLAIM OUTSOURCING PRIVATE LIMITED, a private limited compay
incorporated under the Companies Act, 1936 and having its registered office at House No. 1 l,

7 Ground Floor Pocket G-23, Sector 7, Rohini, North West Delhi ~ 110085, India and corporate
identification number U74999DL20] 1PTC222294 represented by its Director Mr.Ashok
Kumar (hereinafier referred to as the "AOPL", which expression shall includs its successors
and permitted assigns) of the Fifth Part,

Each of Company, RK, SK, MPPL, and AQPL are hereinafier eolleutively raferred to as the
"Parties” and individually as a "Parvty”. RK, 8K, MPPL, and AOPL gre hercinafier
collectively referred to as the "Seeurity Holders” and individually as a "Security Holder"

Each of RK, SK, and MPPL are hereinafier cnllectively roferred 10 as the "Promoters” and
individually as a "Promoter"

WHEREAS

A. The Company is engaged infar clia in the husiness of davalopment, establishment and

- maintenance of laboratorigs, research stations, containment facilities and programmes forr
the purpose of effecting improvemeut of all kinds of pharmaccuticals, biotech products in
medicine, animal feeds and to develop new biotech, phurmacevtical and other areas of
product lines useful in pharmaceutical, healtheare, medicine and industry.

B. The Company’s authorized sharg ¢apital is INR 10,00,000 (Iupees ten takhe only) divided
into 1,00,000 (One lakh) equity shares having face value of INR 10 (Rupees ten only)
(“Equity Shares”). Further, the present paid up share capital is INR 1,00,000 (Rupees one
lakh only) divided into 10,000 (Ten thousand) Equity Sharcs. The current Equity Share
holding pattern of the Company is set forth in Schedule I (Part A) herein,

C. Further, the Company will issug apd allot 10,75,000 (Ten lakhs and sevepty-five thousand)
Class A Compulsorily Convertible Preforence Shares having face value of INR 10 (Rupees
ten only) (“Class A CCPS”) apgregating lo INR 1,07,50,000 (Rupees one crore seven
takis and fifty thousand) and 1,09,25,000 (One crore nine lakhs and tventy-five thousand)
Class B Compulsorily Convertible Preference Shares having face valugaf INR 10 (Rupees
ten only) ("Class B CCPS") aggregating to INR 10,920,000 (Rupamen crores ninety
two lakhs and fifty thousand only) in a manner set fort in\Sehedule
line with the respective Definitive Agreements for issue

? For ACCLAI QUTSOURCING PRIVATE LIMITED
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D. The Promoters have identified certnin land pareels more partioularly detailed under the
term Project Land (as defined hereingfier) for the purposes of construction and
development of labspace facilities, Iu this regard, the Promoters have also incorparated
another entity, namely GV Research Ceptres Private Limited having CIN
U73200TG2018PTC126666 and having registered office at 5-4-18%/3 & 4, Soham
Mansion, 2" Floor, M.G. Road, Secunderabad, Hyderabad — 500003, Telangana, India
(“GVRCFPL”), wherein similar activities would be carried on land parcels separately
identified and purchased by the Promoters. Further, the built-up area of labspace facilities
proposed to be developed in the Company and GVRCPL by the promoters is 6,00,000 sq.
ft. (“Projected Built-up Area™).

E. The entire construction and development of the Prajected Built-up Area shall be duly
completed by periodically raising funds whilst creating Eneumbrances on the existing
Assets of the Company and GVRCPL. Further, it is envisaged that revenues as shali be
earned from leasing the Projected Built-up Area shall be used to repay any funds raised for
the construction and development aver a period of approximately 12 (Twelve) years from
the date of this Agreement. As a result of the same, the Securities as shall be existing in
the Company and GVRCPL during such period of 12 (Twelve) years, will be in the nature
of both equity and debt. For ease of clarity, it should be noted that GVRCPL shall at all
times be fully owned and controlled by the Promoters.

=

As part of such construction and development to be carried out in the Company and
GVRCPL in a manner and understanding stated above, AOPL is interested in advising on
the development, construction, marketing and leasing of labspace facitities. Therehy, the
Promoters, Company and AQPL arg now desirous of enlering into this Agreement for the
purpose of, infer alia, recording their understanding and agreement as to the rights and
obligations of the Parties and the organization, management and operation of the
Company.,

NOW THEREFORE, in consideration of the premises, the muwal covenants, terms and

conditions and understandings set forth herein, the Pames with the intent to be legally bound
hereby covenant and agree as fotlows:

1. Definitions

Al the capitalized terms used in this Agreemeont, unless the gontext otherwise requires,
shall have the meanings ascribed to such terms below:

“Act” means the Companies Act, 2013 (o the extent in ;
aniended, modified or re-enacted from time to time. N
R U
AL

P

For GV DISCOVERY CENTERS PVT, LTD,
//E}’i;ector

Y ForACCLAIM QUTSOURCING PRIVATE LIMITED'
WM ‘@u,fut ﬁwfl/’

Director




“Affiliate” in relation to a Party:

(a) being a corporate entity, parthership firm, trust or any other association of Persons,
means any other Person (hat, either diregtly or indirectly through ene or more
intermediate Persons and whether alone or in combination with ane or more other
Persons, Controls, is Cantrolled by or is under common Control with that Party; and

(b) in case of a natural Person, means any Person whe is g Relative (as defined under the
Act) of such Person.

“Applicable Laws” includes all applicable siatute, law, engetment, regulation, rule,
ordinance, judgment, notification, rule of common law, order, degree, hye-law, policy,
permit, direction, guideline, requirement or other governmental restriction, or any simitar
for of decision of, or determination by, or any interpretation having force of law, by any
Governmental Autharity having jurlsdiction over the matter in question, whefher in effect
on the Execution Date or thereafter.

“Assets” of any Person shall be eanstrued ps g refarence 1o the whele or any part of its
business, undertaking, property, nssets and revenues (including any right to receive
revenues),

-

“Board” means the board of direetars af the Company.

“Business of the Company® shall mean angr elie the business of ostablishing
biotechnology parks ineluding any related work pertaining to any field of biotechnology
application, namely research and development, manufacturing and production, testing, lab
work and certification, and selling (Including exports and imports) amongst others.

“Charter Documents” meaps the memorndum of assogiation and (he articles of
association of the Company, as amended from time to time,

“Control” or “under Common Control” In refation 1o an entity, means any of: (I) the
legal or beneficial ownership directly or indirectly of mare than 50% of the voling
securitics of such entity or; (ii) controlling the majority of the composition8f the board of
directors of the entity or; (iii) power to direct the managerientor policies bf guch entity by
contract or otherwise. The terms “controlling” and ‘leontrplied” shitlfbe constrned
accordingly.

For ACCLAIM QUTSOURCING PRIVATE LNiTED'
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“Definitive Agreements” means this Agreement and the agresments whereby Securities
will be subscribed by different Persons, and any and every doemment executed in
connection with the transaction contemplated under or in conngction with this Agreement.
“Encumbrances” means any encumbrance whatsogver, ineluding any right, title or
interest existing or created or purparted o be ¢reated by way of or in the nature of, sale,
agreement to sell, assignment (including assigmment by way of trust or security), co-
ownership, attachinent, mortgags, pledge, hypothecation, charge (fixed or floating), lien,
infringement, right or option to acquire or sell, vight of pre-emption, entitlement to
ownership (including usufiuet and similar entitlements) and any other elaim, interest or
right of any kind (including any retention amangement), or any statutory liability
recoverable by sale of property, or any agrsement to prento any of the foregeing, and
“Encumber” shall be constiued ageordingly.

“ESOP” means the Company’s employses slack option plan, upder which the Parties may
agree to reserve a pool of Bquity §harss of the entire issued and paid up Equity Share
capital of the Company for the employees of the Company.

“Equity Shares” shall mean the ful[v paid uy gqu;ty shares of the Campany of face value
of Rs 10/- each;

“Financial Year” means the peried between April 1 and Mareh 31 of evory alendar year;

“Genome Valley” shall mean sysiemationlly developed eluster for life sciences research
and development, and clean manufactirlng activities situated at Shameerpet, Turkapally,
RR Dist, Hyderabad 500078, Telangana,

“Governmental Authorigy® MeanE apy govarnment, or any goveramental, non-
governmental, legislative, gxgeutive, administrative, fiseal, judicial ov regulatory,
authority, body, board, ministry, department, commission, tribunal, agency,
instrumentality or other Person exercising legislative, executive, administrative, fiscal,
Judicial or regulatory functions {including any court, tribungl, mediator or arbitrator of
competent jurisdiction), having jurisdietion over the matter in quostion, wiether as of the
Execution Date or thereafier, in any jurisdiction or political subsdivision,

"Law" includes (a) a referenas to gy stabute, subordinale !gg;s[ﬂglqn u.gulatlnn rule,
ordinance, proclamation, bye-law, Judgment, rule of common |aw or equity or rules and
regulations framed by any regulatory bady/authority; (LY reference jesfhe aforesaid as
amended, re-enacted, consolldated, supplemented or replacel! from iy 99 {ime and {c) a

i judgment made
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“Permitted Transferee” means:

(=) with respect to SK and R {]) lipeal dacsdents, {11} linea] asesndants, (i) spouses,
(iv) & “Relative” (as defined wader the Ast) of sugh Ssoeurity Helder, (v) any legal
heirs as shall be determined pursuant to Applicable Laws gnd (vi) any Person that is
an Affiliate of such Securlty Holder, provided that, to the extent applicable, such
Person shall at all times continue to be Controlling, Contralled by or Under Cammon
Control of that Security Holder; und

(b) with respect to any othep Seaurity Holdsr, any Person that is an Affiliate of such
Security Holder, provided that, to the extent applicable, such Person shall at all times
continue to be Controlling, Controlled by or Under Common Canire] of that Security
Holder.

“Person” includes an individual, an assoelation, a gerparation, & pastpership, a joint
venture, a trust, an unincorporeted erganisation, a joint stoek company er other entity or
organisation, including a government or political subdivision, or an agency or
instrumentality thereof and/or any other legal entity (in each ease, whether ar not having
separate legal personality). -

“Sceuritics” shall mean referencs to Equity Sharss, Class A CEPS or/and Class B CCPS,
as the case may be.

“Tax” means and includes apy pressnt ar fulwe tax, lgvy, impost, duly, churge, feo,
deduction or withholding of any nalure and whatever called, by whamsoever, on
whomsoever and wherever impesed, levied, sollected, withheld or assessed,

“Transfer” includes any action whieh has the effest of srenting any third party interest in
or over the Securities, or sple, o transfer pursuant to invogation/enforcement of any
Encumbrance, creation of a pledge ar a lien, or any other Encumbrance or any other
security in or over the Securities, and renunelation of u right (¢ subscribe to the Securitics
in the Company in favour of 4 third party or a change of Control of the Company or its
Subsidiaries and the term “Translerred” shall be eonstrued acsordingly,

Interpretation

In this Agreement, except to the extgnt the context gthngij?@gguir@s:

The words Yinclude” and "inglugding” snd werds of sin Har jim
Agreement shall be deemed to be followsd by the words "witlg)
For ISGRVERY CENTERS BVT, LTD, :
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2.6.

2.7

2.8.

2.9,

2.10.

‘¥

The singular shall include the plual, and the maseuline shall inglude the feminine and
neuter, and viee versa;

The headings and use of bold type in this Agresment are far canvenisnge anly and shall
not affect the meaning and interpretation of any provision of this Agrecment;

The preamble shall form an mtcm al past of this Apregmeant;

References to articles, clajses, pg;ggmp}; or annexure ar gxhibits are to grtleles, clauses,
paragraph or annexure and exhibits of this Agreament;

References to ‘Rupees' and the sign "ks,' are to the lawlul cuprensy of Indip;

All provisions shall be interpreted gnd construed in ageordang @ with their fair meanings,
and not strictly for or against either Party, regardless of which Party may have drafted this
Agreement or a specific provision:

References to this Agreement gr to any ather agreement, deed ar otlher insteument shall be

construed as a reference to sugh agresinent, deed, or othey instrument as the same may
from time to time be amended, varied er suppiementad;

Reference ta any Party to this Agrgenment or any other agreement or deed or other
instrument shall include its successors or permitted assigns;

Unless otherwise defined the refergiige 19 the word 'days' shall mean galendar days;

The terms "hereof”, "herein”, "haraby”, "hereto” and derivative or simllar words refer 10
this entire Agreement or specified olauses of this Agrecment, ag the case may be;

Reference to any legislation or lny ¢ fa sny provision therenf shal| includg references to
any such law as it may, after the date hereof, from tine to time, be amended,
supplemented or re-enacted, ang any referenge o slatutory provision shall include any
suberdinate legislation made from time to time under thai 1S ougsmn'

Notwithstanding anything to the sontrasy, any thine limits speeified iy any p;ovmon of thls
Aﬂrcemem wnhm which any Pml}! ls mquiwd to per{oun any obhﬂaglous Qr
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4.1,

Y

New Articles

The provisions of this Agreement shall he ingarporated Into the artigles of association
("Articles”) of the Company within thirty (30) flays of the Execution Datc in a manner
satisfactory to the Parties (such amgnded articles of assosiation being hereinafier referred
fo as the “New Articles”). The Secwrity Holders hereby agree to do all such things,
including without limitation voting in favour of the required resolufion/s, and execute all
such documents as are necessary, to give effect to the terms contained herein.

Transfer of Securitics
Right of First Refusal

Except in respect of a sale, or trgnsfer ineluding by way of sucgessian or devolygment as
per Applicable Laws to a Permitted Transforge, each Seeurity Holder hereby agrees that
such Security Holder shall not Transfer any Securities, except in accordnnce with the
following procedures:

(a) If any Security Holder (each a “Selling Holder”) proposes tg Transfer (the
“Proposed Transfer”) any Sgcurities, whether in a single transaction or g serics of
transactions, then such Selling Holder shall give written noticg (the “Offer Notice™)
to the other Security Holders (“Nan-Selling Holders™) as promptly as possible. The
Offer Notice shall deseribe in reasonable detail the Proposed Transfer including,
without limitation, the number of Securities to be sold (such Securities, the “Subject
Shares”), the terms and conditions of such Transfer, nature of sueh Transfer, the
aggregate consideration to he paid for the Subject Shares, the name and address of
cach prospective transferee and a representation that no consideration, angible or
intangible, is being provided to the Selling Holder which will not be reflected in the
above consideration (ipcluding a refund or diseount).

(b)  Each of the Non-Selling Halder shall have the right, exereisable upon written notice
to the Selling Holder, within [ifteen (15) days (the “ROFR Period”) after receipt of
the Offer Notice, to elect to purchase such number of Securities which is
proportionate to their shargholding in the Company on a fully diluted basis
(“Proportionate Percentnpe™) on the same lerms and conditions specitied in the
Offer Notice by sending a notice in writing (“Acceptance Notiee™) to the Selling
Holder, If any of the Non-8eiling Holder, fails to send the Acceptangt\Notice o

Fer/G)J' OVERY CENTERS 8y7, LTh.
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4.2.

For

("Purchasing Participants”) and the Company within ten (10) days of the end of
ROFR Period. Each of the Purchasing Participants shall have {ive (5) days from the
date such notice was given, to elect, by written notice to the Selling Holder, to
purchase its Proportionate Percentage of such munber of Subjeet $hares which were
not elected to be purchased by the Non-Selling Holders or in such other proportion
as the other Non-Selling Holders may agree. In the event that the Purchasing
Participants elect to purchase the Subject Sharves pursuant to this Clause, the
purchase of such Subject Shares shall be completed and the Subject Shares shall be
transferred to such Purchasing Participants within thirty (30) days from the date of
the Offer Notice or by such other date as the Parties may mutually agree; provided,
however, that the time required for any regulatory appravals ar for compliance with
any requirements of Applicable Law in connection with such purchase and transfer
shall be excluded in calenlating such thirty (30) day time period.

If the Non-Selling Holders do not elect to purchase all of the Subject Shares
proposed to be sold hy the Selling Holder in the Offer Notice, then the Selling
Holder may, not later than sixty (60} days following delivery of the Offer Notice,
Transfer all of the Sulbject Shares to the proposed transferce (“Proposed
Transferee”) on the terms snd conditions set forth in the Offer Notice. -Any
proposed Transfer on terms and conditions different from those deseribed in the
Offer Notice, as well as any proposed Transter by the Selting Holder after the
expiration of such sixty (60) day period, shall again be subject to the right of first
refusal, and shall again require compliance by the Selling Holder with the procedure
described in this Clause 4.1,

Tag Along Right

@)

COVERY CENTERS PVT. LTD.

Notwithstanding the Right of First Refusal, in the event the Selling Halder (or along
with other Security Holder(s)) (“Majority Security Heolders”) wishes to Transfer
any Securities 1o any Person who is not a Permitted Transferee which leads to
Transfer of at least 51% shareholding of the Company on a fully diluted basis, other
Security Holders ("Remaining Securvity Holders”) shall have an option to respond
to the Offer Notice by serving a written notice (the “ag Along Natice") to the
Majority Security Holders during the ROFR Period, requiring the Majority Security
Holders to ensure that the Proposed Transferee also purchases Remaining Security
Holders® Securities as mentioned in the Tag Along Notice (“Tag Along
Sceurities”), up 1o & maximum of all Securities held by each of sugif\Remaining

Security Halders as of the date of the Tag Along Notigéhat the & ice and on
the same terms as are mentioned in the Offer Notice (suc > Remaining

/ Director
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{b)  To the exient one or more of the Remaining Segurity Holders exaerglises such right of
participation in accordance with the terms and cond(tions set forth herein, the
Majority Security Holders shall cause the Proposed Transferce to acquire the
Securities offered by the Remaining Security Halders along with the Subject Shares.

{c) The terms and conditiong of any sale pursuant to this Clause will bs memarialized
in, and govemned by, a written purchase and sale agreement with customary terms
and provisions for such a fransaction in aceordnnce with Applicable Laws.

(d)  Ifany Proposed Transferes or Transforess rsfuse(s) to purchase Seeypities subject to
the Tag Along Right from gny of the Remaining Security Holder sxgreising its Tag
Along Right hereunder, no Majority Security Holder may Transfer any Seeurities to
such Proposed Transferse ar Transferees unless and until, simulaneously with such
Transfer, such Magjority Security Holder purchases all the Securities from such
Remaining Security Holder,

{e) If none of the Remaining Seeurity Holder sleet to exergige the Tag Along Right in
relation to the Proposed Transfer as contemplated mnder this Clause, then the
Majority Security Holder may, not later than sixty (60) days lollowing delivery of
the Offer Notice, sell all of the Subject Shares to the Proposed Transferee on the
terms and conditions set forth in the Offer Natice, Any Proposed Transfer on terms
and conditions different fram those deseribed in the Qffer Notice, as well as any
Proposed Transfer by the Majority Seoupity Holder afier the expiration of such sixty
(60) day pericd, shall again be subject to the Tag Along Right, and shall again
require compliance by majority Seeurity Holder with the pracesure described in this
Clause.

(6 Further, it is hereby stated that the Seeurities which have been subjgeted to the Tag
Along Right shall also be offered to Purehasing Participants in & manner provided in
Clause 4.1 (b).

(&) ltis however, expressly larifiad that, the time required far any regulatory approvals
or for compliance with any requirements of Applicable Law in conneetion with such

sale shall be excluded in calculating the above time periods,

Limitation on Transfer

(a) None of the Security holdgr shall sell any Seaybltic
Transferee, other than in ac¢ordance with Clauses 4. Hang 4

eNgept
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(b)  None of the Security Holder shall ersate any Ensumbranee on the Sesurities held by
them without prior written consent of the ather Securlty Holders, whieh shall not be
unreasonably withheld,

(¢)  Notwithstanding any other pravision of this Aareement, no sale of the Securities
may be made by the holder of any Securities unless the transfores has agreed in
writing to be bound by the terms and eanditions of this Agreement pursuant to an
instrument in the form attached herete as Schedule I (“Deed of Ratification and
Accession™).

(d)  Any sale of Equity Shares hy n Shareholder not in aceordance with Clause 4 shall be
\ void ab initio.

4.4, Anti Dilution

(@)  Subject to the provisions of Glause 7 herein, i the event that the Campany at any
time desires to issue any Securitios to any third party, on terms that are more
favorable or superior (o thpse available to the Promofers and AQPL, all such
favorable terms shalf immediately become available to the Promaters and AQPL

| and this Agreement shall be amended in writing by the Parties congerned to include

such more favorable terms in favour of the Promoters and AOPL, and such superior
right shall simultaneously beecome applicable to the Promoters and AQPL unless any

of such Party expressly waive the right to have such favorable terms applicable 10

them in writing,

(b)  The Company shall nat and the Promeisss shall ensure that the Company docs not,
at any time during this Agreement, issug any Secwslties to any Person at 4 price per
Security which is less than the subsceiption price at whigh the Pramaters and AOPL
subseribed to or on terms which are mare favorable or superior to those offered to
the Promoters and AQRL at the timg of subscription to the Seeurities of the
Company.

5. Board of Directors
5.1, Composition and Meetings

(a)  The Board shall consist of maximum feur (4} direators spgiprising of (1 fallowing:

(i) 2 (Two) Directors naminated by RK, SK or thelf o %

For GYDTSSOVERY CENT{@&L:’U. vl o M
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For 8

(b)

{c)

Provided that RK and SK shall haye the pight buf not the abligatien o nominate
such Directors,

The right of appointment/ nominatien gonferred an the Parties under Clayse 5.1 (a)
above shall include the vight of the Parties te remove at any time fram office such
Person appointed by sugh Party as a diregtor and the right of such Parties at any time
and from time to time to determing the period during which such Person shall hold
the office of director and to replace any direstor appointed by the Partics who ceases
to be a director for any reason.

The Board shall have thg right 1o appoint an alternate diroctor to et for a director
(“Original Director™) durihg Ris/her absenge for a period of not lgss than there (3)
months from the state in whieh the meetings of the Board are ordinarily held. The
Party which had appointed sueh Original Director shafl have a right o recommend
any other Person to be the alternate director in place of such Qriginal Director. The
Parties shall ensure that the Board appoints only such Persons to be the alternate
directors as are recommended by Parties in respeet of the Qrighnal Dirgetor, An
alternate director shail not hald offige for a peried langer than that permitted to the
Original Director. Such alternate direetor-shall be entitled while holding office as
such to recejve notices of meetings of the Board and ta attend any such meeting and
generally to exercise all the powers, rights, duties and authoritics and to perform all
functions as the Original Rirector.

5.2. Quorum

@

QVERY CENTE
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A valid quorum for a mesting of the Board, duly cenvened and held, shall require
the presence in person (at the commencement of and throughout sych meeting), or
through video conferencing (subject to compliance with Applicable Laws), of 2
(Two) Directors appointed as nominees of MPPI and AQPL. Where at least 1 (One)
Director has been appointed by RK and 8K, the quarum shall be increased to 3
(Three) Directors. IF for any meating of the Board a quorum is not présent dug to
absence of any of such Direetar, the meeting shalt automatically stand adjourned tit]
the same day in the next week ("Date of the Adjourned Mcgiing”), If the Date of
the Adjourned Meeting is not 4 Busingss Day, then the meeting shall be held on the
next Business Day after the Date of the Adjourned Meeting, [ at the adjourned
meeting also a quorum as stated ahove is nat present due to absenee of required
director, the meeting shall automaticnlly stand adjourned tilf the same day in the
next week (“Second Adjourned Meeting”), If at such Second Adjourned Meeting,
the quorum as aforesaid is not present, the meg g of the Bomd shail be

discussed, considered or resalved at any meeling of {
f such minimum number of Directors iy a manner p
- 178,
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(b)  Subject to the provisions of Glyyse 5.4, and the Act, a degision shall be validly made
and/or a resolution validly pagsed al 4 mesting of the Board only IP passed at a
validly constituted meeting and (except as otberwise provided under Act) by a
simple majority of the Directors pg';cseﬁg and vating a1 such mg@ting af the Board
unless the matter is a Reserved Matter, which shall requirs the alfirmative vote of all
directors.

5.3, Shareholders Meeting

(r)  The quorum for Equity Shascholders meeting shall b in aceqrdauge with the Act,
provided that, no Equity Sharcholders meeting shall be validly quorate unless
Persons including (i) af least (ane) 1 representative of SK or/and RK, and Gi) at least
(one) 1 representative of gagh MPPL and AQPL, are presgnt at the sommencement
and throughout such Sharghalders mesting, If the quarum for the Shareholders
meeting is not present within 1 (ong) hewr of the time appointed for the Equity
Shareholders meeting, the meeting shall aulamativally stand adjouened il the same
day in the next week (“Date of the Adjeurned Shareholder Meeting™. If the Date
of the Adjourned Shareholder Meeting is not a Business Day, then the meeting shall
be held on the next Business Day after the Date of the Adjourned Shareholder
Meeting. If at such adjourned Equity Shareholders meeting also a quorum as stated
above is not present, then the Equity Sharcholders meeting shall be rescheduled as
per the requirements of the Aet. No Reserved Malters shall be taken up, discussed,
considered or resolved at any Equity Shareholders mastin g without the presence of
the representative of the Parties stated ahove,

(b)  Subject to Applicable Lasys, gny Bqulty Shareholder may partisipalg In and vote at a
Shareholders mecting in persen, or through videe conferenclng or similar
communications equipment whigh allews all persous pprtieipating in the Equity
Shareholders meeting to hear ench ather and recard the deliberations,

() Subject to Clause 5.4 and us permissible yunder Applisable Law, a tesalution of the
Shareholders passed by postal ballot shall be as valid and effectual as a resolution
passed at a Shareholders mesting called and held, provided it s been ireulated in
draft form, together with the relevant papers, if any, to the Sharcholders and has
been approved by an ordinary majority of the Sharcholders (in eqse of an ordinary
resolution) and 3/4" (three foyrths) majerity (in ense of g specinl resolution) entitled
to vote thereon; provided that If It relaies to 2 Reserved Matter, affinnative vote of

ohusn ahtalned.

—

all Equity Sharchoiders in respeet thergaf shall ha

ot z

(d) Al mattersiresoltians shatl be volgd ahiy by pelt and
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5.4, Reserved Matters

(1) Notwithstanding anything eentained In thls Apgreement, ne resolution shall be
passed and no action or decision shall be taken by the Comnpany {whether in any
Equity Shareboiders meeting, any meeting of the Beard or gomunittees/sub-
committees thereof ar by any afficer or persanne! of the Company on behalf of the
Company or by resolution by cireulation) in respecs of any of the following matters
in relation to the Company (the “Reserved Matters”) unless prior written consent
has been obtained from all Segurity Holders:

(iy any amendment of the Charter Doeuments, ofher than (o mmend the
documents in order to comply with the Definitive Agreements;

(i) the authorization, creation or issuance of Securitigs (other than issnance of
Equity Shares under the ESOP) or making any capital call, including, without
limitation, the authorization, creation or issuance of any bonus shares;

(iii) the sale by the Company of any of its Assels except for sales of Assets (A) in
the ordinary course of buginess; and (B) outside the ordinary course of
business which, during any Financial Year of the Company, lave in the
aggregate a fair market value of less than INR 10,00,000 (Rupees Ten Lakhs
only);

(iv) the grant by the Company of any Eneumbrance on any of its Assats;

(v) the liquidation ar dissolution of the Company;

{vi) the incurrence of indebtedness an amount in excess of INR 25,00,000 (Rupees
Twenty Five Lakhs only) in the aggregate;

(vii) the payment or declaration of any dividend {cash or stock) or any other
distribution by the Company;

(viii} Any modification, expansion, reduction or change in business of the
Compaiiy;

(i) Any merger, aoquisition, strategic sale, demerger, consolidation,
reconstruction, restructuring  {including  debt restructuring) or similar
transaction of the Company, or any sale, lease, exchange or ather disposition
of all or substantially ail of the assets or busingss of the Chmpany; and

(x)  The commencement or settlement of any fitigation involying a sum exceeding
INR 10,00,000 (Rupees Ten lakhs only).

ERY CENTERBPVT. LTD.

Diractor

For ACCLAIM OUY?(')URCING PRIVATE LIMITED

Creertnr

14




For GY

6.1.

Affirmative Covenants of the Campuny

Affirmative Covenanis

The business of the Company shall be condueted in aceordance with good and
commercial business practice. The Security Holders shall promote the interests of the
Company, and shall make best efforts in relation to the Company, so s to ensure that:

(a)

(b)

©

(d)

(¢)

M

RY CENTERS L.

e
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For ACCLAIM QUTSOURCING PRIVATE LIMITED

its Charter Documents conlain provisions consigtent with the Defipitive
Agreements;

promptly pay and discharge. av cause te be paid and disgharged, when due and
payable, all lawful Taxes imposed upon the income, profits, property or business
of the Company; provided, however, that any such Tax need not be paid if the
validity thereof shall curently be contested in good faith by appropriate
proceedings and if the Company shall have set aside on its books adequate
reserves with respect thereto; and provided, further, that the Company shall pay
all such Taxes, assessments, charges or levies Tforthwith upon the
commencement of proceedings to foreclose any lien that may have been
attached as scourity therefore;

promptly pay, or cause te be paid, when due, in conformance with customary
trade terms, all other indebtedness ineidental to the opgrations of the Company,
if any;

utilize its properties in cemplinnee with all Applieable Laws and lease
agreements;

comply, at all times in all material respects with the provisions of all Definitive
Agreements, all contracts and documents relating to its share capital and all
leases to which the Company is a party or under which any of them occupies
real property;

keep true records and books of account jn which full, {rue and correct entries
will be made of all dealings or transactions in relationy its businesgynd affairs
in compliance with all Applicable Law on a consiste
made available at all reasonable times for inspection

*
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(g}  shall not provide its assets as part of sseurity for the purposes of loans being
availed by any other Person apart from the Company and shall also not avail any
loans by ensuring related security is bging provided by any other person apart
from the Company;

(h)  duly ohserve and conform (m all Appliesble Laws and all requirements of
Governmental Authorities rlafing to the egnduct of their businesses and shall
have at all times, all requisite consents necessary to own and operate iis Assets
and to carry on its Business; and

(i) duly observe and comply with the Charter Doouments of the Company.
6.2.  General Obligations of Shareholders

{(a)  The Security IMolders underinke ta snsyre that they, Wialr represgniatives and
proxies representing theny at general meetings of the Equity Shareholders of the
Company shall at all times exercise their votes and act in such manner so as to
comply with, and to fully and effectually unpiemmi the apirit, intent and
specific provisions of this Agreement.

(b)  The Parties hereby agree thal they shall nat exgreise thelr rights 1a prevent the
exercise of any right of the other Party that has been granted to sueh Party
pursuant to the terins of this Agreement.

(¢} If a resolution contrary fo the teyms of this Agreemant is propesed st any
meeting of Equity Shareliolders of the Company, the Seeurlty Holders and their
representatives (including proxies) shall vots againgt the samg; provided
however, that if’ for any reasen such g rssolution is passed, the Parties shall as
necessary jointly conveng or eause fo be convened a meeting of the Board or
any commitiee thereof or an oxtraprdinary generat meeting of the Equity
Shareholders of the Company, for the purpese of implementing the terms and
conditions of this Agreement and to give offect thereto, and to supersede such
resolution.

7. Covenants of AOPL and the Prompiers

7.1 Covenants of the Pramoters and the Company

p ovide on lease,
pany has alleqdy

(a) The Company shall gonstrust, develop and/s} bagquenthy
labspace facilities as part of its Businegs. In this rebnrd, e op

purchased the fand parcels as detailed in Sehedile 11 (“Profe J’ I
/|
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(b The total leasable space as ghall he canstugted and developed on the Rraject Land
for providing labspace facilities by the Company shall not be less than 50,000 sq.
it. unless mutually agreed upan by all Parties (“Projeet™. Additionally, the total
labspace facility constructed in the Company and GVRCPL shall nat be less than
1,00,000 Sq. Ft ("Minimum Censtruction Commitment™), The Promoters shail
strive to complete the Minimum Construction Commitment by December, 2019
subject to receipt of all upprovals under Applicable Laws by 18 (Eighteen) months
in advance which shall gemprise of period of 12 (Twalve) months and a grace
period of 6 (Six) months, The standards for development of Projast shall be as per
the comparable industry standards and agreed mutually among the Rarties,

{c) For the purposes of raising neesssary capital In relatian to Feojegt, the Promoters
shall subscribe to Seeurities of the Company upon such terms and conditions as
detailed in the respective Definitive Agreements. For ease af clarity, it should be
noted that the Promoters have agreed to bring in additional funds over and above
the funds infused already by the Promoters and AQPL in the Company by
subscribing to Securities, to ensure completion of the Projeet, only if the same is
required, ‘

(d) It should be noted that onge all the built-up area in the Rroject has been duly leased
out, the Promoter and the Company may build additional labspace facilities by
raising funds whilst ereating Encumbranges on against the existing Assets of the
Company;

{e) The Promoters and the Company hereby agree thal wpon completion of
development and leasing of the entire Projested Built=upy Aren, AQPL should own
such equity shareholding in the Company on p fully diluted basis having
underlying ownership of Assets in the Company equivalent to 10% (Ten percent)
of Projected Built-up Area, Considering AOPL will initially own 10% (Ten
pereent) of the taral equity share eapital of the Cempany on a fully diluted basis
upon subscription to Seeurities basis furtherance of AQPL Amount (as defined
hereinafier), the terms of such Securities shall be duly amended to ensure that
AOQPL is owning such equity share capital of the Company on a fully diluted basis
equivalent to 10% (Ten pereent) of Projected Byitvup Area subjest to it camplying
with its covenants herein and the same shall las:f:ub_‘e_ct to gny febts availed by the
Company from any third party.
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Provided that in case any dgvelapment ap eenstryetion astlvitles gomes to a
standstill before the completion of Projected Buill-up Ares, AQPL shall be eligible
to exercise its right as pravided in the sforementiongd ¢lanse by converting its
convertible Securities withaut prior consent or agreement of the promoters and the
Company into Equity Shares of the Company, Howsver, AQPL agrees that there
may be a shortfall in its eight to exercise the shareholding stated herein due to
constraints in achieving the full potential of the Project as envisagsd herain,

For ease of referengp, illustration of such vesting of ownesship with AORL ghail
be in a manner provided in Schedule IV herein,

Provided further that In gpse of any valuation of land and built up area as shall be
required to determing the value of equity sharchelding of the Batles indicated
above shall be underiaken at 9% (Nine pereent} capitallzation rie of (he assets
under consideration whilst belng in gompliance of Applicable Laws unless
otherwise agreed upen by the Parties wherein the same shall be earvied out in a
manner and form by an independent valuer as per Applicable Laws and generally
accepted valuation norms. In this regard, indicative guidelines for the valuation as
shall be undertaken are previded in-Schedule V hereln, S

Provided further that within 60 (§ixty) days from the snd of cach Financial Year,
AOPL shall have the right {o convert such portion of the Class A CCPS held by it
which shall ensure that it is owning sueh equity share eapital of the Company on a
fully diluted basis equivalent to 10% (Ten percent) of Projseted Built-up Aren, to
the extent completed if sugh bullt up area developed in that finangial year is al
least 50,000 sq. fi.

(H) The Company and the Promolers hierehy gyree thar commaon args maintenance
charges or Tees shall he gallected from the prospective leaseholders of the Project
and common area maintenance expenses shall be gevered from such charges or
fees, and any shortfall therein sha}l be borpe by the Company,

{(g)  The Company and ihe Promotgrs herchy ropresant thal the gonstruction and
development towards achiaving the Proposed Builtsup Area shall be undertaken in
below manner:

s

In case of the Company, the sonstiation and deselopment af Brajest shall be
undertaken in two phages of 30,000 sq, £ ¢ m genstruction and
development of seeand phase herein s
achieving the 60% (Sixty percent) lensing o
one,
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] /gmctm

For ACCLAM OUTSOURCING PRIVATE LIATED

A

- Moy Bmpert’&ﬁ L.
et i . /

o




ii.  Incase of GVRCPL, thg sonstenstion and development of lghspaes facilitics

(h)

)

shall be undertaken in five phases of 1,00,000 &g, {t engh, Further, second
phase and subsequent phases therean of construetion and development shall
be commenced only on achigving the 60% (Sixty percent) leasing of the
property constructed in garlier phﬂé@: '

I - - .
construed to mean warmgshgll lahspage fagilitios, as the same is understond in the
industry parlance,

The construction and deyelapment by the Eompany s envisaged herein shall be

The Promoters and the Company shall spsure that the gty sharghelding ratio on
a fully diluted basis amongst 8K, RK and MPPL shall at all times be 40:40:20 and
the Securities held by such Parties basis their respective Definitive Agreements
shall be converted into Bquity Shares, in case of canvertible Seourities to achicve
the aforementioned equity shareholding ratip.

The Promoters herehy state and represent that they shall ensugg that the costs
relating to (a) acquisition of Project Land an proguring permits, permissions or
consents from Governmental Authorities, (b) construstion of super siructure over
the sante to the extent of 54,800 sq, fi,, shall be covered by from funds nfused by

them in the Company whilst subsarihing to Sequritigs,

7.2. Covenants of AOPL

&)

(b

(©)
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It shall assist the Company In ralsing debt o fnanee the eonstruction and
development of the Projset In sugh manner and form ag shall be sommunicated by
the Promoters,

For the purposes of raising negessary capital In velatipn 1o Projeet, AQPL shall
subscribe to Securiiies of the Company upon such tepns and gondjtians as detailed
in the respective Definitlve Agraaments, For guse of ¢lority, it should be noted that
AQOPL shall be issued ang allotted sugh number ang type of Securities as set forth
in the relevant Definltive Agreoment for subseription wmount of INR 1,00,00,000
(Rupees onc crore only) (SAQPRL Amount™)., Provided that AQPL shall not
contribute any funds over and above the AQPL Amount,

Upon the exccution of the Agreement. AOPL shall be respansible for the
following activities:

(1) assisting in planning, censirpstion and develby




For

(ify  facilitating the acquisitinn QFPIQ_}&Q]} Land by the Soampany fram its existing
OWRErs;

(iiiy procuring Governmental Approvals lugmdlng., statntory and building permits
as shall be required under Applicable Laws for the pur poses of the Project;

(iv) procuring Gavernmental Approvals ag shall be required under Applicable
Laws for the purposes of the Project;

(v)  undertake marketing and advertising aetivities In relation tp the project to
ensure that the same jia leased out to different suitars:

(vi) ensure day to day wien mansgement of cammen arsa of the Project along
with the Compuny; and

(vii) liaising with the Govarnment Authorities, tenants, lesnl hodies, equipment
and maintenance service providers, any third parties with respect to the
Project, however excluding the income tax autharitics.

Provided that the costs and expenses as shall be required under the aforementioned
activities shall be duly paid or compensated, as the case may be, by the Company
except for marketing and advertising aetivities which shal] be borme by AOPL
other than brokerage to be poid to major international property cousuliants,

7.3.  Notwithstanding anything g;ﬂmgiugg} herein the Promoters and AQPL shill be jointly
responsible for appointing consultants Tor design of lubspece fagilities, common area
maintenance and major repairs and upgradation of equipment relating to the Project,

74.  The Parties also agrec that constinction and development af lab spage facilities as
envisaged under this Agreement shall be underiaken in phases of 1,00,000 s, ft. each.

7.5. The Parties hereby agree that any tenant imprevements on the Proposed Built-up Arca can
either be financed by the Company vide debt funding, or the same can be exclusively
borne by the Promoters or AQPYL basis mutua) agreement. Provided that the valuntion of
such tenant improvement for the purpases of this Agré
reputed valuers who are in the business of undertaking
facilities.

gnt sholl bg uncluhken by
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7.6.  The Parties hereby agree that additianal pareels of land in Genome Valley, Telangana may
be acquired by the Company, or any of fhe shar¢holders of Company (excluding AQPL),
or their Relatives or any other entity or body corporate owned or Controlled by such
Persons, with the help of AOPL and the Parties shall endeavor 10 construgt approximately
10,00,000 (Ten lakhs) sq. ft. of labspaee facilities in next 5 (Five) years from the date of
the Agreement, Flowever, the same shall not be considered as respansibility of the Parlies
but endeavor to achieve the same,

7.7. For the purpose of this Agreament, it is elagified that the rent free perind relating 10 the
Project upto 12 (Twelve) monihs from its construgtion shail be deemed to be duly leased.

7.8.  The Parties hereby agree that for the purpoeses of Clause 7.2, AQPL shall net be paid any
fees or amounts for undertaking sueh responsibilities upto a period of 1 (One) year from
the date wherein the Projected Built-up Area is duly leased out by the Company. However,
the Parties may mutually agree on a suitable compensation model For AQPL post such
period.

7.9, The Parties hereby agree that during the pregess of eampleting the Projget, the Company
may avail loans or financing from third parties including banks and finangial institutions
basis any income from portion of the Project already completed or by way of creating
Encumbrances on such parts,

7.10.  Further, the income as shall be generated upon lensing of the area constructed or
developed under the Project shall be utilized for the purposes of repaying any loans raised
for that purpose, whether directly or indirectly and the same shall be duly ensured by the
Parties.

7.11.  Non-Compete

(@)  AOPL, shall not, and shall gnsure that gach of its Affiliates, directors, shareholders,
officers and employees do not, until the expiry of 3 years from thg date of this
Agreenent: '

. carry on, invest in, promote ar work with or be engaged or Iipepested in any
business or activity that directly and/or indirectly/@umipetes with od is similar to
the whole or part of construction, development afid leasing of Idbdace facilities
(“Ldentified Business™) or any other busingss| o petivity ,,me on by the
Company in Genome Valley; ;
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(b)
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it solicit the custom of any Persan whn is or has heen of any time a
customer/client of the Company for the purpose of offering to such
customer/client, goods or services similar to or competing with the whole or
part of the Identified Business;

fii.  solicit or entice away er endgavour o galiclt ar entlee away any Dirgctor or

employee of the Company; o

fv.  cause or permit any Pepsan direstly of indireetly under the Pramaters’ controd

to do any of the forggoing aeta ar things,

AOPL acknowledges that the resirictions en compstitive activity set forth in this
Agreement are mainly 1o sgeyre the benefits of this Agreement to Promoters and to
protect the value of the Company, ingluding the goodwill of the Company’s
business and the potential for expansion of that business and further, admit and
acknowledge that it has varipus other resowrges which, it deployed by them after
they cease to be a Security Holder of this Company, would ot result in their
competing against the Company, In the event that such restriction ghall be found o
be void, but would be valid if some part thereol was delsted or the ssope, period or
area of application were reduced, the abeve restriction shall apply with the deletion
of such words or such redugtion of scope, poriod or area of applieation as may be
required to make the vestrictions contained in this Clause valid und effeetive,

Provided however, that this armngement may be extended beyond 3 i years for
further periods as long the Promaoters arg able to finanee and conslruct additional
labspace facilities of 2,00,000 sq. [t per annum

Provided however, that on thy revogation, remeval ar dimluution of the Applicable
Law or provisions, as the cose may be, by virtue of which the restrietions contained
in this Clause were limited as provided hereinabove, th origingl restrictions would
stand rencwed and be effective to their original extent, ng if they had not been
limited by the law or pravisinns revoked,

Provide however, that the engagement of AQPL or any of its Affiliates, directors,
Shdrf.holdCIS, officers and employerss theicm wuh Tauchstene %q,u e and MIN Park
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Notwithstanding the limitation gfthis p;?@gigsip,n by any A;gp]igglz!g Loy for the time
being in force, the Parties undgriaks to, at all times, observe and be bound by the
spirit of this Clause.

Indemunity

Without prejudice to any othes tight avallable ta apy party under Applicable Law or under
contract or in equity, either Parly (*Indemnifying Fariy™) shall be lablg to compensate,
indemnify, defend and hold harmless the ather Partles, their Affiliates, directors, officers
and employees (collectively, (he “Indemnified Parties™) from and agalnst any and all
losses, liabilities, damages, deficiencies, demands, ¢laima (inetuding thivd party claims),
actions, judgments or gauses of action, assessments, interests, penalties, fines and other
costs or expenses {including, without limitation, reasonable aiterneyy’ fees and gxpenses)
(“Losses™) (a) incurred or suffergd by or imposed upon or asserigd againsl the Indemnified
Parties and/or (b) any loss ingurred or suffered by or Impesed upon ar asserted against the
Indemnified Parties directly o indirectly due to any losy Inourred or suflered by or
imposed upon or asserted against the Company based upan or arising aui of or in relation
to or otherwise in connection with: (i) any Inaceuracy in or any breagh of any ol the
representations provided by the Indemnifying Party and as contained in this Agreement, or
any letter, notice, certificate, dogument or other papers delivered in canaestion wilh or
pursuant to this Agreement; oy (if) any breach by the Indemnifying Party, of any of the
covenants, undertakings, obligations andfor agreements conlained in this Agregment; or
(iii) any proceeding relating divectly or indirectly to any brgach, alleged hegach, liability or
matter of the type referred 1o in this Clause § (including any procesding commenced by
any Indemnified Party for the purpose af enforeing any of its rights under this Clause 8).

Confidentiality

Duty of Confidentiality: Subiest to €lguse 9.2, each Barly undgrtakos, subjest to
Applicable Laws, to treat all (nformation provided by any other Party agting pursuant io
this Agreement and any information not publicly known, used in oy athemvise relating to
the Company's business, customers, or finangial or other affairs (collectively
“Confidential Informaiion™) gs strictly confidential and will nef, without the prior
written agreement of each af the Parties, diselose or otherwise make any public or private
announcement in respeet thereaf,

Permitled Disclosures, A Fagly mgﬂ oss Ganfidential Igfggmahql;

(@) toits directors, offigers, gmplayses, sharehelders, manugement haad, legal or

-’.1 3 NJCCIsars

7
Direcior

sm R PQ‘.‘.’-"«TEU!\*“TEQ ‘

v




(b)  to a Governmental Authority and any coust of competent jurisdiction, if; and
to the extent, required by sueh Governmental Authority or court provided
notice of such disclosure shall be promptly given to the other Parties;

(¢)  in relation to a prospectus or other degument relating to gn offer of Equity
Shares in the capifal or athgr Securities of the Company (ingluding the
Subsidiaries) provided that sugh progpectus or other decument complies with
the Applicable Laws,

9.3.  The obligations contained in Clanse 9.1 shall nat apply to any Gonfidential Information
which is at the Execution Date within or at any time after the xecution Pate comes into
the public domain other than through breaeh of this Agreement or to any disclosure of any
Confidential information that is required by Applicable Law or court order.

10. Miscellsneons

10.1. Severability

If any provision of this Agresment or the applisation thereef te any Person or
circumstance shall be determined 1o be illegal and unenforseable by any court of law,
the remainder of this Agreement and the applieation of such provision to Persons or
circumstances other than those as to whigh it Is held Invalid or unenforceable shall not
be affected thereby, and each provision of this Agreement shall be valid and
enforceable ta the fullest extent permitied by Applicable Laws. Any invalid or
unenforceable provision of this Agreement shall be replaced with e provisian, which is
valid and enforceable and most nearly reflects ths original intent of the unenforceable
provision,

Provided however, that on the rewgeation, remaoval or diminutlen of the Applicable
Laws or provision, as the case may bs, by virtue of which the provistons of any Clause
of this Agreement were limited us provided herelnabove, the orlginal prayision would
stand renewed and be effective ta their ariginal extent, as if they had not hean limited
by the Applicable Laws or provision revoked, Notwithstanding anything 10 the
contrary contained elsewhere in this Agreament, in the event that an arbitralor(s)
appointed under this Agreement determines that any provision of this Apreement
relating to the time period, or ling of business restriclionss wnreasanable, the arbinal
panel shall determine what constitutes a reasenable tin )

restrictions and such time period, ar ling of business ¢
and enforceable by the arbitral panel shall become and
time period, or line of busingss restrigtions,

OVERY CENTERS T, LTS,
//?:}f.rec_i_ar
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INDICATIVE

Please note that one of the following methods pfthe valuation may he ?‘»QQB@Q'&

(a) Market capitalisation method;
(by Discount cashflow method; ang
(©)

Provided that more than one of such methads may
construction {s not fully nel sompleted o8 pov the 1omms of this

weightages. Further, where
Agrecment, market value of vacant |
fixtures have been installed in the buil
considered.

BISCOVERY CENTE PVT, LTD.
| /Girec_tor

Fos ACCL%&M OUTSOURCING PRIVATE LIWTED

Diractor

Market value of maveable and imgyohle propeiiss ot ihe lime af yaluation.

SCHERULE Y

GUINBLINES FOR yALUATION

he geopisd by providing appropriate

and hes to be cansldered us well, In=case any ftting and
t=up gres, market vatiidef the §m’ﬁh;!§ to be separately

{ o e
f@ﬂﬁ-ﬁ Birector

et
i)



10.3.

COVERY cgn;@rjm.

Governing Law and Jurisdictions

(a)  This Agreement shall be gaverned by and constroed wnd enforced
accordance with the laws of India, without regard te the confliet of laws
principles therein.

(b) Subject to Clause 10.3 hglaw, i relation fo sny lagal aetion or proceedings
arising out of or in connwefion with this Agreement (“Proceedings™), each
Party heteto irr cvo;.ably subimits to the exclusive jurisdiction of the competent
courts of Hyderabad and waives any objection to Progeedings in any such
court on the grounds of venue or on the grounds that the Proceedings have
been brought in an inappropriate or inconvenient forum,

Dispute Resolution

Any dispute or clatm among or hetween any of the Partigs arising out af, in connection
with or relating to this Agreemsnt, or the breach, termination or javalidity hercof,
(“Dispute”) that cannot be reselved among such Partics within thirty (30) doys [rom the
date that such Dispute arose, shall first be submitted for settiement by informnl mediation
to a panel consisting of onc nominee of each such Party. It sugh panel, negatiating in good
faith, is unable to resolve and settle the Dispute within thirty (30} days after the dispute is
first submitted to it, then the Dispute shall be referred at the request (“Dispute Notice™) of
any Party, in writing, to binding arbitration in accordanco with the Arbitration and
Conciliation Act, 1996, as may be amended from time to time. The arbitration shall consist
of one (1) arbitrator, who shall be appainted jointly by the Parties, The location of the
arbitration shall be Hyderabad and the arbitraticn shall be sonducted in the English
fanguage. The arbitrators® award shall be in writing and shall contain regsons for the
deciston. The arbitrators” award shalt bg binding on (he Parties and the sward shall be
enforceable in any competent court of law. Further, the Parties agree What vosts of cach
Party with respect to such Dispute shall be borpe by it irrespeetive of the cuteome of the
avbitration as envisaged herein.

Provided that in case of any Rispute having menetary value loss than INR 2,00.00,000
(Rupees Two Crores only) shall by referred to Transaction Square 1112 wiikh shall act as
sole arbitrator in such cases. Further, any Dispute invdlVig monetanyf vajlie more than
INR 2,00,00,600 (Rupees Two Crores only) shall be referred Lo such apit Htor as shall be

Dirsctor
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Provided further that nothing in this Agregment shall restrigt the Parles @ enter Into such
arrangementfagreement in writing for Dispute resoluiion pracess which is different from
the procedure as staled in this clause,

104, Assigniments; Successors and Assigns

(a) This Agregment shall banefit and be hindlng on the Parties, theip respective
successors and any permitled assigns or trangferce of some ar ajl af a Party’s
rights or obligations under this Agreement, Any reference in this Agreenent o
any Party shall be construed accordingly.

(b) This Agreement, and all rights and obligations hereunder, are personal to the
Promoters and AQPL and nane of them shall assign and/or trsnsfer all or any
of their respective rights and/ar obligations under this Agreement (o any
Person without the prior wyitten consent of (he Company.,

10.5,  Agreement to be Bound

Upon becoming a party to this Agreement, a Person shall be deamed to bo and shall be
subject to the obligations under this Agreement, unless otherwise agreed by the
Parties, provided that if such Person is an Affiliate or a translerge of Sccurities held by
any of the Security Holders, such Person will bg deemed to be have ull the rights and
shall be subject to the same obligations under this Agreement as the existing Security
Holder.

10.6.  Amendments

This Agreement may only be modified or amended and the observance of any
provision of this Agreement may be waived (either generally or in a particulr instance
and either retroactively or prospeetively) by an instrument in writing signed by ail
Parties.

10.7.  Notices
All notices, claims, requests, demands and other communigations heeeunidgre shall be in

writing and shall be duly given if through hand delivery or by recognized, international
courier, or by facsimile, or by registered post with ack :

if to the Company, to:
5-4-187/3 & 4, Soham Mansion, 2" Floor, M.G. Re
500003, Telangana, India
Afltn: Mr. Soham Modi

Blrgsior
For ACCLAMY QUTSCURCINT 22yaTE | haTED
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10.8.

ifto RK, to:

5-2-223, Gokul, 3 Floor, Opp. Andlira Bank, Bistillery Rond, Secunderabad,
Telangana - 500 033

Attn: Rajesh Kadakia

if to SK, i0:

5-2-223, Gokul, 3" Floor, Gpp, Andhia Bank, Distillery Read, Secunderabad,
Telangana — 500 033

Attn: Sharad Kadakia

if to MPPL, to:

5-4-187/3 & 4, Soham Mansion, 2™ Floor, M.G. Read, Seounderabad, Hyderabad —
500003, Telangana, India

Altn: Soham Modi

if to AOPL, to:

House No. 11, Ground Flaor Pagket G-23, Sector 7, Rohini, North West Delhi —
110085, India

Altn: Mr. Ashok Kumar,

orto such other address as the Party to whom nelige is to be given may have furnished
to the other Parties in writing in aceordange herewith, Any such notice or
communication shall be deemed to have been received (a) in the case of personal
delivery, on the date of such delivery, (b) in the case of recognized international
courier, on fifth Business Day afler posting, {¢) in the case of facsimile ransmission,
on the Business Day following transmission with confirmed delivery report,

Entire Agreement

(a) This Agreement confains the entire agreoment among the Parties with respect
to the subject matter hereof and supersedes all prior agresments,
understandings and ropresentations, written and oral, with rc:spcét to such
subject matter. In case of any inconsistency between this Agresment and any
prior agreement, understanding or representation, this Agreament shall prevail,

(b)  The schedules and exhibits to this A,gl‘ﬁ(émﬂﬂ( 8
Agreement. If there is any inconsistency belw

C
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10.9. Counterparts

This Agreement may be executed in any numbgr of eounterparls, angd cagh such
counterpart hereof shall be desmed te be an eriginal instrument, hut gll such
counterparts together shall constitule but one agreement, A (assimile gopy of a
signature page to this Agreement shall be deamed an original copy of such signature
page.

10.10. Obligation of the Company and the Bromaters

Any obligation which is expressed to be assumerd by or impesed on the Promelers in
this Agreement is assumed by or |mposed on the Promoters en a joint and several
basis. Each of the Promoters shall generally do all things reasonably within their
power which are necessary or desivable o glve effect to the spirit and intent of this
Agreement. The Company and the Promoters shall use their best cfforls 1o cause the
transactions contemplated by this Agreement, 10 be consumniuted

IN WITNESS WHEREQF this Agreement has boen exgeted anthg dny and year first above
written.

For and on hehalf of GV Discovery Centars Private Limited

; o e
I‘Q'«ame SOW _
THiE: Diregter

Withess:

For and ginpehalf of Mr. [Rajesh Iumar Jayantilal Kadakia




For and on behalf of Mr. Sharad Kumay Jayantilal Kadakia

v‘-_'—-—."'_-—'r—-_
ame: Sharad Kadakia

Witness:

For and on behalf of Modi Propertics Briyate Limjied

-

Name: Soham’m

Title: Director

2

Witness:

For and on behalf of Acclaim Quisourcing Private Limitad

-

By}‘& HG(BWQ\KL W R

N'tme Ashok Kumar
Title: Director

Witness;

D
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S
No.

1. | Mr. Rajesh Kumar Jayantilal 3,600 36,000 36%
Kadakia

R e 8r7 I TSN OO Y DNk el e Py S S e g e e el PRI N LY SUNTE R AT i

2. | Mr. Sharad Kumar Jayantifal 3,600 36 {)00 36%
Kadakia

R R e T T T e R T T S R R R s T e

3. i Modi Propertics Prwatﬂ Lunlt{:gﬁ i 86e 18,000 18%

T o N & AT i R R e N T T = o, o

4. | Acclaim Qutsourcing Private 1,000 19,008 10%
Limited

T R A A T [T TS e T - T TR

Total 10,000 1,00,000 100%
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SI Narm ot the C‘CPS lml(ler b : Ama'm'it'uf C CrS hofdmg '
No. ' | (;“CPS Gn_ | Pergentage
NR) R

e e e

A. Class A CCPS
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. | Modi Properties Prlvatc le:tcd '?‘5 QQQ ? 50,000 ( 93%

e P o P o ote o e B o ooy 7y

2. Acclmm Outsourcmb Pawam 10,680,000 1,(}{3{@():9-&}“ 93202;/:, |
Limited

Total L masene { | )Q’? sc}una [T

e T R AT TR
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SL o} Nﬁlll'c: oftheCGPSholdel | Amgunt Q[' : CC;[_’SIj"Il?i(lillg_ .
No. | : S L CCPS {in " §:° Percentage
| C Ry
B. Class B CCPS
1. | Mr. Rajesh Kumar Jayantilal 49,50,000 4,95,00,000 A5.31%
Kadakia
2. | Mr, Sharad Kumar Jayantilal 49,50 OQO 4,95,00,000 4531%
Kadakia
3. | Modi Properties Private Limited 10,25,000 1,02,50,000 9.38%
a A

Total L 1,09,25,000

F —

100%

For GV D RY ChNTERS

%&cio.

\

For AGCLAIM OUTSOURCING PRIVATE LIMITED
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Diraster

}E!,Qz,ﬁﬁ,ﬂﬁﬁ _

M @é‘::tzg Director




THIS DEED OF RATIFICATION AND ACCESSION is made ang issued on [#] by [e]
(“Transferee™), a company incorporated in [#] with its registered office at [¢] in favour of and
for the benefit of each and all of the following (other than the Transferor (as herein defmed)):

(i)

(i)

the partics to the Shareholders Agreement dated [#] (*Agreement”) mggde betwegn
[], [#] and [#]; and

all Persons and corporations who are or subsequently begome sharehelders of [e]
(“Company”). :

WHEREAS:

(A)

B

(®)

Ly

The parties to the Agreement have agreed thereundsr to, inter alin, yegulate the affuirs
of the Company to carry out the Business (as defined in the Agreoment).

The Transferec is the transferee of [state the number of Seenvitivs] Seeuritics
(“Transferred Securities™) in the issued capital of the Company by virtue of the
instrument(s) of transfer in respect thereof executed by [state the neme of the
Transferor] (the “Transferor™),

By the terms of the Agreement, it i3 a condition precedeni to the teansier o the
Transferee of the Transferred Securities that the Transferee executes this Deed,

NOW THIS DEED WITNESSES a5 follows:

In this Deed, all references to the “Agreement” means the Agreement referred to in
sub-paragraph (i) above and includes all amendments, additions and variations thereto
agreed between the parties thereto as contained or evidenced by the following
documents:

[state the documents, if any)

The Transferee hereby acknowlodges that it has roccived a gapy of, and has read and
understands, the Agreement, and covenants, agyees and confirms that this Deed shall
be read with the Agreement as if forming part thereof and that it shall be bound by all
provisions of the Agreement as if it was an original party thereto, including with
respect to the rights and obligations of the Transferor comtained therein, and the
Agreement shall have full forees and effect on it, and shall be read and construcd to be
binding on it. The provisions of the Agreement shall be deemed to be incorporated in
this Deed by reference.

The Transferee hereby covenants and agrees with sach of the Purties, persons and
corporations in whose favour and for whose benefit this Deed s exceuted that in

2 32 ﬁ
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consideration of and upon the registration in the Company's register af members
holders of the Transteree as the holder of the Transferred Securitios, the Transferee
will as from the date of the registration of the Transferee as holder of the Transferred
Securities, observe and discharge ail the terins and condirions of the Agresment which
are applicable to it in all respects as if it had been an original party thereto,

The Transferee hereby covenants und agrees with sech of the parties, persons sud
corporations in whose favour and far whose benefit this Desd is executed that this
Deed is enforceable against the Transferee by any of the pasties, persons and
corporations in whose favour and for whose benefit this Deed is oxecuted,

Save as may be expressly pravided In the Agresment, nothing in thiz Deed shall
operate 1o release or discharge the Transferor from any of the Transferor’s obligations
and liabilities under the Agreement.

Governing Law

This Deed shall be governed by and aanstrued in ogeardanes with the lpwy of the
India. The terms and conditions of the Agreement in relation to the provisions
regarding arbitration and other terms and eonditions shall be deemed to have been
incorporated in this Deed.

Notices

For the purpose of Clause [Natices] of the Agresment, the contact partieulars of the
Transferee are as follows:

Transferee : Adedress; [»]
Attention: [e]
Fax; [o]
B-miail; [#]

IN WITNESS WHEREOF this Degd has beon entgred {nte on the date stated at the
beginning:

The Common Seal of 3
[+] I
was hereunto affixed \ Director
in the presence of:

&

Director/Secretary
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SCHBRULE Ul

DETAILS OF PROJECT LAND

[Aiteshed Separately]
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SGHEDULE JY

ILLUSTRATIVE QWNERSHIP OF AQRL

Company A 50,000 50,000
GVRCPL B 1,00,000 1,00,000 1,00,000 1,610,000 1,00,000
Cumulative a T
Capacity C 1,50,000 3,00,000 4,00,000 | 300,000 6,00,000 -
AQPL D=C* o |
Ent:tiement 10% 15,000 360,000 | 46,000 40,000 60,000
(10%)
ETD7 S -

50,000 or
Total Equity 1,00,(]0%1 10% of 30% of 40% af 50% of 60% of
Stake OF sq ft. basis Company Company | Company | Company Company
OPL in the | completion | (50,000 8, (1,00,000 | (1,00,000 1} {1 00,000 | (1,00.000
Company achieved | ft buili up) S, frbuilt | 24 fibuily | Sanlt built | 50 ft buiit

i up up)
C any i
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