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MAY 11", 2019

BY AND AMONG
GV DISCOVERY CENTERS PRIVATE LIMITED
AND
MR. RAJESH KADAKIA
AND
MR. SHARAD KADAKIA
AND

MODI PROPERTIES PRIVATE LIMITED

AND
ACCLAIM OUTSOURCING PRIVATE LIMITED
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SHARE SUBSCRIPTION AGREEMENT

This Share Subscription Agreement ("Agresmegn{") Is made on May 11, 2019 (“Effogtive Date”) at Hyderabss
by and among:

I

!s.)

L

RK, SK and MPPL are herginafier gollegtively reforred (o as
individually as a “Promoter” and/or “Developer”. The Compa
collectively referred 1o as the “Parties” and individually to as a “P

WY Fyr ¥ odi ProPegilfs}gfﬂ. Lid. -

?ﬁ(‘f‘ faging Director

For ACCLAIM OUTSOURCING PRIVATE LIMITED

NI Ve

GV DISCOVERY CENTERS PRIVATE LIMFTER, & private Hutlied company incorporated under the
Companies Act, 2013 and having its registered office at 5-4-187/3 & 4, Soham Mansion, 2 Floor, M.G. Road,
Secunderabad,  Hyderabad - 300003, Telangana, India  and corporate  identification  number
U73100TG2018PTC127421 represented by its Director Mr. Soham Modi (heroinafter referred to as the
"Company” which expression shall, unless repugnant to the context or meaning thereaf, be deemied 1o mean and
include its successors and permitted assigns); and

MR. RAJESH KADAKIA, son of M. Jayantilal M Kadakia, nged nbeut 45 yenrs and having residential address
at 5-2-223, Gokul, 3rd Floor, Qpp. Andhwa Bank, Distiliery Road, Sceunderabd, Telngana — 500 033
(hereinafter referred to as “RIK”, which expression shall, unless it be rgnignant o the subject or context, include
his heirs, executors and administrators),

MR. SHARAD KADAKIA, son of Mr, fnyantlinl M Kadakin, aged abaut 61 yers sud haying vesidential address
at 3-2-223, Gokul, 3rd Floor, Opp. Andhra Bank, Distilery Rond, Secunderabad, Telangana — 500 033
(hereinafter referred to as “SK”, which expression shall, unless it be repughant 10 the subject or context, include
his heirs, executors and sdministrators);

MODIPROPERTIES PRIVATE LIMITED, a compny insorporated in India under the Cempanies Act, 1956,
bearing corporate identity number U65993TG1994PTC017795, and having its registered office at 5-4-187/3&4,
Soham Mansion, 2" Floor, M.G, Road, Secunderabad - 500003 represented by its Director Mr. Sohem Mod?
{hercinafier referred to as the "MPPL" whigh exprossion shall, unless repugnant o the context ar meanjng
thereof, be deemed to mean and includs fts sweeessors and permitted assigns);

ACCLAIM OUTSOURCING BRIVATE LIMITER, n private Hinjied company ingorparated under the
Companies Act, 1956 and having its registered office at House No. 11, Ground Floor Pocket G-23, Secor 7,
Rohini, North West Delhi - 110083, India and corporate identificntion number U7:4099D L2001 1P T1C222594
represented by its Director Mr. Ashok Kumar (hereinafior referred to as the "Adviser”, which expression shall
include its successors and permitted assigns),

Dirgctor




WHEREAS:

(A)

(B

©

(D)

(E}

The Company is engaged inter alia in the bustess of establishing bisteghnalegy parks ingluding any related work
pertaining to any field of biotechnology application, namely research und development, manufaciuring and
production, testing, lab work and cerlification, and selling (including exports and imports) amongst others,

The Company has, as on the date of this Agreement, an awthorised share enpital of INR 1,060,000 (Rupees One
Lakh) divided into 10,000 (Ten Thousand) equity shares of INR 10 (Rupees Ten) cach ("Equity Shares"). As on
date, 10,000 {Ten Thousand) Equity Shares have been issued and are held by RK, SK, MPPL and Advisor in the
proportion of 36%, 36%, 18% and 10% respeotively.

The Promoters along with the other partiss are clavc!oping 8 Inb spase Faglilty in the land gwned by the Company
in 2 (two) phases. The funds required for each of the 2 phases shall be infused by the Promoters and Advisor in 2
(phases).

The Promoters, in consideration of the aforesald inflslon of the funds In 2 {twa) phases have agreed to subscribe
(by itself or through its Affiliates) to 1,20,00,000 (One Crores Twenty Lakhs Only) Compulsorily Convertible
Preference Shares (*CCPS™) (as defined later) for a total amount of INR 12,00,00,000 (Rupees Twelve Crores
Only) on the terms and conditions set out in this Agreement.

The Parties are entering into this Agraement to record the terms nnd conditians on which Promaters and Advise
shall subscribe 1o the CCPS,

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS S8ET FORTH IN THIS
AGREEMENT, AND FOR OTHER GQOOD AND VALUABLE CONSIDERATION, THE
SUFFICIENCY OF WHICH 1S HEREBY ACKNOWLEDGED BY THE PARTIES, THE PARTIES
HEREBY AGREE AS FOLLOWS:

1.1

1.1.2

For GV DISCOVERY CENTERS PYVRILTD.

For ACCLAI b QUTSOURCING PRIVATE LIMITED

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement, except to the extent that the context requires ofherwise the following terms shab
have the meanings set forth below, and such meanings shall be applicable to both the singular and the

plural forms of such terms:

"Act" means the Companies Acl, 2013, as amended substitiied or replaced frem time ta time,

“Affiliate" in relation to a Party means any entity, which Ceatrols, is Contrgilgt by, or is under the
cominon Control of such Party, ’

/m
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~or GV

1.1.3

1.1.5

[.1.10

1.1.11

1.L.12

RY CENTEW

For ACCLAIN OUTSOURCING PRIVATE LIKITE I s

b

¥

"Agreement" means this Sharg Subseription Agresmant ingluding the anhexyres/sehedules to this
Agreement and shall also include any modifications of this Agreement as may be mutually agreed by
the Parties in writing.

vApplicable Law" sieans any Indlan atatute, law, ordinanse, egulation, wile, arder, bye law,
administrative interpretation, writ, injunction, directive, judgment or decree or gther instrument which
has a force of law in India applicable to any Party, as is in force fiom time to time.

"Board" means the board of direstors of the Company in office at the relevant fime, appointed in
accordance with articles of association of the Company.

"Business" has the meaning aserlbed to it In Recital Error! Roferense soures not found,

"Business Day(s)" shall mean any day ether than a Saturday, Sunday oF any day en which banks .
Hyderabad are permitted to be closed.

«Call Notice” means a notice in writlng ealling upon the Promaters o the Advisor, as the case may be,
in respect of respective Uncalled Amount (dafined hereafier) on or before commencement of each
Phase or as may be decided by the Company.

nControl" in relation to an satity, means any oft (8) the legal er beneficial gwnership directly or
indirectly of more than 50 % of the voting securities of such entity ar; (b) controlling the majorify of the
composition of the board of directors ar; (¢) power to direct the management or policies of such entity
by contract or otherwise. The terms "Controlling" and "Contrelled” shall be consirued accardingly.

"CCPS" mean compulsorily conyertible preferenze shares of the Company to be subscribed to by
Promoters and the Advisor at the Subseription Consideration In secordance with (he terms set out in this
Agreement,

“Class A CCPS” means sgaregate af 10,785,000 (Ten Lakhs and Seventy Five Thousand) CCPS of
Face Value Rs. 10/- (Rupees Ten) each and convertible into equity shares in the ratio of 1 equity share
for 1 (one) CCPS, to be issued by the Company to MPPL and Advisor as detailed in Part 1 to Schedule
1.

«Class B CCPS” means aggregate of 1,09,25.00040ne Crovs Ning Lakhs and Twenty Five Thousand)

as detailed in Part 2 to Schedule L | ‘ 2 e
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1.L13

1.1.14

1115

1L.L16

1.1.17

1.1.18

L.1.19

1.1.20

1.1.21

1.1.22

1.1.23

1.1.24

F{78 COVERY CENTER$ PVT. LTD.

For ACCLAIM QUTSOURCING PRIVATE LIMITED'

"Closing Date” means the date specified in Clause 5.

"Conditions Precedent” has the meaning aseribed 1o it In Clavse 3,

"Designated Accoynt” has the mganing aseribed to It in Clause 3,1,

"Dispute" has the meaning ascribed {g it in Clause 7.1,

"Encumbrances” means any form of lsgal, equitable, or seourily interests, ingluging, but not limited to,
any mortgage, assignment of receivables, debenture, lien, cherge, pledge, title retention, right &
acquire, security interest, hypothecation, eptions, rights of first refusal, any preference arrangement
(including title transfers and retention arrangements or otherwise} and any gther encumbrance or
condition whatsoever or any other arrangements having similar effect.

"Equity Shares" has the meaning aserjbed to It in Reeltal A,

"Fair Market Value" shall mean the valug of the CCPS caloulated by the Valugr required under the
applicable provisions of the Act and also cenfirming with the provisions of the fncome Tax Act, 1961

and rules thereunder.

"Fair Valuation Certificate” mgans a ertificate 10 be {asusd by the Yaluer apgeifying the Fair Macket
Vaiue of (he CCPS as on the date of issuange and alletment as per this Agreement,

"INR" means the lawful currengy of Indla,

"Person” includes an individual, an asseciatin, a corparation. 8 partnership, a Jeint venture, a trust, an
unincorporated organisation, a Joint stock company ov other entity or organisation, including a
govermment or political subdivision, or an agency or instrumentality thereof and/or any other legal
entity (in each case, whether or not having separate legal personality).

“Phase 17 means the period bstwesly the date of thiz Agresment snd thg date of completion of

construction of 50,000 square meters of labspage or hiatechnolegy park, as par the requivements of the
Company.

requirements of the Company.

- T /
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1.1.25

i.1.26

1.1.27

122

For GV DISCAVERY csm@sﬁ)um

For ACCLAIM OUTSQURCING PR VATE LIMITED”
Ko

“Initial Call amount” means:

a) inrelation to RK, an amount of INR 2,70,00,000 f&l!gﬁ,ﬁé‘ Tao Grores §§¥§!]§¥ Lakhs)

b) inrelation to SK, an amount of INR 2,76,00,000 (Rypges Twa Grares Scventy Lakhsh

¢} inrelation to MPPL, an amount of INR 60,006,000 (Rupess Sixty Lakhs) and

d) inrelation to Advisor, an amount of INR 1,40,00,000 (Rupses Qne Crore),

“Uncalled anrount™ means: |

a) Inrelation to RK, an amount of INR 2,23,00,000 (Rupsss Twa Crores Twonty Flyg Lakhs);

b) in relation to SK, an amount of INR 2,85,00,000 (Rupses Twe Crares Twenty Pive Lakhs) and
¢) in relation to MPPL, an amount of INR 26,40,800 (Rupsss Fifly Laldis),

"Subseription Consideration" meang aggsfégn,t@ of Initial €all Amount and Unealied Amount, for the
purposes of subscribing to CCPS, by respective Promoters,

"Valuer" means a ‘registered valuer’ as eavisaged under Seatian 247 of the Act and a chartered
accountant or a Securities and Exchangs Board of India registered merchant banker for the purposes of
issuing valuation certificates, to be appointed by the Company for determining the Fair Market Value of
the CCPs and issuance of the Fair Valuation Certificate.

Interpretation

or meaning thereof, bear the meaning aseribed ta 1t under the relevant statute/legislation,

All references in this Agrecment Lo slalary pravisions shall be construed as meaning and including
references to:

(@)  any statutory modification, censolidation ar re-anestment (whether before or after the date of
this Agreement) for the time baing in fores;

(b) il statutory instruments or ordars mads pursuanf g stajuterrMovision; and
() any statutory provisions of whigh (hese stajufory provis A g o solidation, re-cnactment

or moditication. 3 pe

- /,/

/ Director

Diirantan




For GV,

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

VERY CENWTD-

Fer ﬁCC&IM QUTSOURCING RRIVATE LIMITED

Words denoting the singular shall inslude the plural and words denetlng any gendsr shall include all
genders.

Headings to clauses, sub-clauses and paAgy -aphs are for infermation anly and shall nat form part of the
operative provisions of this Agreement er the Sehedules and shall be ignored in constrying the same,

References to recitals, clauses or sehedules atg, uniess the gontext pthenylss requirss, are references to
recitals, to clauses of or schedules 1o this Agreement.

Reference to days, months and years are {o Cj;gggman days, manths and calgndar years respectively.

Any reference to the words "hereof," "herein”, "hergte” and "hergupder” and werds of similar import
when used in this Agreement shall refer (e clauses or anpexures af this Agreement as specified therein.

The words 'includs' and 'including' are tg be canstrued without limitatian,

SUBSCRIPTION ON CLOSING 13%.?;5;

Subseription of the CCPS

Subject to the terms of this Agregment, and subjest 1o the fulfilment of all the Gonditions Precedent (or
express written waiver by Promoters, as the oase may be), the Company shall allot and issue to
Promoters-and Advisor, CCPS each having face value of INR 10 (ten), as set out in the Schedule ¥
herein and the Promoters and Advisor shall remit the respective Initial Call Amount to the Company as
set out in Schiedule I herein, or canverf a part or entive of outstanding unsegured loans furthered by
Promoters and Advisor for the purposes of subseribing to CCPS and the same shall be adjusted agains.
the the amounts to be remitted as part of [nltial Call Amount set forth in Scheduls I,

Terms of Issue and Convorsion of the £CPS

Each CCPS shall be allotted and Issugd feg of all Bnoumbrapess, togsthey with all rights now or
hereafier attaching, ‘

The total subscription price of the CGRS shall be gqual fo the Subsssiption Conslderation,

The Promoters and Advisor shall have gn abllgation to paf
out in Schedule I unless adjusted when part of unsecured
issued by the Company, within 30 days of vacelpt of such 4

» BmauNt as gerthe Call Notice (as laid
s of such 'I? Loy fof yertcd for the sam=’
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s-'m@scwm OUTSOURCING PRIVATE LIMITER'

Each CCPS shall have a face value of INR 10 (Bupges Ten):

" The CCPS shall become compulsarily gopvertible prefbrenge shargs and subjeet 1o the terms of this

Agreement.

The Promoters and Advisor shall hava the right to tranafer any or pll of the GCPS 1o any third party
with the prior written consent of the Company and athee CCPFS holders,

Promoters and Advisor shall have the ¥ght to cenvart any or all of the CCPS inta Bquity Shares at any
time subject to prior approval of the other CCRS holders, in & mapner g8 shall be muiually agreed upon
by the Parties. Any CCPS not ¢onverted linte Bquity Shares shall compulsorily convert inlo Equity
Shares on expiry of 10 (ten) years {rom the Closing Date,

Upon conversion of the CCPS into Baulty Shares, the Equlty Sharss ahall rank paui passu in all respects
and shall be identical to the existing Equity Shares, including all rights and benefits attached to such
existing Equity Shares.

Notwithstanding anything contained herein, the eonversion of Class B CCPS shall oceur in a manner
provided herein only after the conversion of Class A CCPS.

Subject to Appiicable Law, upon liquidation of the Company, Promotors or Advisor, as the case may
be, shall be entitled to receive the entire Subscription Consideration in wgpect of the CCPS in
preference to any distribution to any other unseeured ereditar, and/or apy distribution to any
sharzholder of the Company.

CONBITIONS PRECEDENT

The obligation of Promoters and Advisar io subseribe ta the CCPS I sonditional upan the fulfilment of
the following conditions precedent ("Cenditiens Precedent") to the satisfaction of Promoters:

(a)  resolutions duly passed by the Beard of the Campany, appraving the exesution, delivery and
performance by the Company of this Agreement, and the Issuance of the CCPS;

(b) resofutions duly passed by ths shareholders of
and performance by the Company of this Agr
Section 42 and 62 of the Act and all other ap
thereunder);

A&mr

Lurasicr




(©) the Company having obtained the Fair Valuation Certificate, indicating the Fair Market Value
of the CCPS;

(d)  recording of the private plasement offer raquired to be maiaiained by the Company in Form
PAS-5 (as provided for under the Chapter Hi Rules) and circulation of private placement offer
letter to Promoters in Form PAS-4;

()  opening of a separate bank pegeunt by the Cempany with & scheduled bank to recgive the
Subscription Consideration as required under Section 42(6) of the Act ("Designatec
Account"); and

H the Company complying with pll other legal formalities and obtaining all statutory consents and
approvals required or desirable under any and all Applicable Law and regulations or
agreements entered into by the Company for the subscription, issue and allotment of CCPS
purstant to the terms of this Agreement.

3.2 Within 7 (seven) days of fulfilment of all the Conditions Presedent, Promoters and Advisor shall
subscribe {0 the CCPS by providing its consent vide agreeing to the private placement offer letter
provided ta it vide Form PAS-4 in writing, The date of subscription of the: CCPS by Promoters shall be
referred to as "Closing Date".

3.3 Obligations of the Company

3.3.1 The Company shall use its best endeavours to enswee that the Conditions Precedent are fulfilled as soon
as possible, but in no event later than 30 (thirty) days from the date of execution of this Agreement or
such other date as may be notified by Promoter in writing to the Company,

332 If at any time, the Company becomes awnre of a fact or clrcumstanes that might prevent any of the

Conditions Precedent from being satisfied, it shall immediately inform Promoters in writing of the
same. In such an event the Partigs shall co-operate with each other in gaod faith 10 resolve any issues
which may arise.

4. CLOSING

4.4 Venue and Time of Closing

The closing shall take place at the time and placed indiguied by Promgt

agreed by the Parties. ok W\
R A

For COVERY CENTERS PVT. LTD.
/ Director

~
Forsfccw-..e QUTEOURTAG PRYETE UMITED:

N %’\,b waAGA Plor Modi M Pvt. Ly,

' ;mb‘tim Closing Date and

\




4.2 At Closing

4.2.1 Promoters and Advisor shall, subjest ta fulfilment of obligutions sst ow in Clause 3 (Condirions
Precedent), issue irrevocable wire transfer instructions to remit towards the Initlal Call Amount into the
Designated Account of the Company and immediately provide copy of such irrgvocsble wire transfer
instructions to the Company.

4.2.2  The Company shall observg and parform the follawing:

() issuc and allot the CCPS to Prapmeters and Advigar against Initlsl €all Ameunt gs remitted into
the Designated Account as mentiened in Clause 4.2,1;

(b)  pay adequate stamp duty op thg CCPS certificates, if applicable;

() in a Board meeting of the Company, cause the name of Promaters and Advisor te be entered
into the register of preference shareholders of the Company,

(d)  upon completion of (a), (b) and (e) issug and deliver to the autherised representative of
Promoters and Advisor, (i) the original shave certlfieates duly stamped, signed and sealed for
the CCPS subscribed to by Promoters and Advisor; (ii) certified extract causing the name of
Promoters and Advisor to be entered into the register of shareholders of the Company; and (iii)
provide 1o Promoters and Adyisor a certifisd true copy of the regisier evidencing Promoters as
the holder of the CCPS.

423  All actions referred to in Clause 4.2 abovg shall be deemad 1a b, pansummated simullaneously,
4.3 Within ten (10) Business Days of the Clesing DRate, the Campany shal}
(a) file the return of aliotment of segurities with the registrar of companies under Section 42 of the
Act, in Form PAS-3 (as provided under the Chapter 11 Rules), along with information required

to be enclosed in respect of allotment of the CCPS under the Chapter [1§ Rules and the Chapter
IV Rules, including a valuation repart issued by a Vﬂ!l:l/u under the Ag
I

Riodi ﬂmWw. Ltd.




4.4

4.5

5.1

For G

For AGCLAIM OUTSOURC
£

VERY CENTERSBVT. LTI,
R

]
; /{){rector

Promoter's and Advisor’s Remedy

If after having received the Initial Gall Amount fram Pramaters and Advisor pursuani to Clause 2.!
above, if the provisions of Clause 4,2,2, above are ngt eaipplied with by the Campany on the Closing
Date, Promoters and Advisor shall have the right to abligate the Cempany and if so required by
Promoters and Advisor, the Company shall forthwith refund 1o Prometers and Advisor the Initial Call
Amount received from Promoters and Advigor pursuant to Clause 2.1 above,

Notwithstanding anything contained hergin, the Parties hereby an mutual ggresment may convert such
amount of unsecured loans already progured by the Company {from Promoters or/and Advisor into
CCPS in due compliance with applicable laws.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Company hereby represents and wayiapis 1o the Bremotsrs and Advlsor that as on the Execution
Date:

(a)  itisduly incorporated under the Applicable Law of its plage of Ingarperatlon;

(b) it has the power to enter inte and to exereisg its rights and 1o perform jis abligations under this
Agreement;

{c) it has taken all necessary aetlan fo antharise the exeeution of and the performance of its
obligations under this Agreement;

(d)  the obligations expressed 19 he gasumed by It under this Agreement arg legal, valid, binding anc.
enforceable;

{ey  neither exceution nor performangs of this Agresment will santravene any provision of:
(i) any existing Applieable |aw, rgaly or reputation;

(i its memorandum g artlgles of assaciationfeharter digwnenisy

(iiiy  any obligation (centragtual or pthemyise)
assets; or

mG oR U E LMTED
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5.2

7.1

H) all consents, licences, approvals er guthorisations af, @};@H‘!Pﬂgnﬁ by o ;=ggi§1;‘ﬂ!‘iorls with or
declarations by, any governmental er other authority required by I with respect to this
Agreement have been obtained or made, are valid and subsisting and will not he contravened hy
the execution or performanee of this Agreement; and

g)  neither its execution nor its pgrfarmange of this Agreement will result In the creation of, or
oblige it to create or permit to subsigt, an Eneumbrance over any of its present or future assels
Or revenues,

Use of Subscription Proceeds

The Company undertakes that the progesds from the issug of the GCRS, shalt be utilised and applied by
the Company solely for the purposes of dgvelopment and construction of labspace facilities and other
required support facilities.

CO-OPERATION

The Parties shall use their reasonable effbuts to ensure that the trangactions contemplated by this
Agreement are consummated as per the terms hereof, Ineluding witheut limiwtion, obiaining al
approvals from the applicable government and/or regulatory autharities and other Persons as may be
necessary or reasonably requested by Promoters In arder to consunumate the transactions contemplated
by this Agreement.

RESOLUTION OF DISPUTES

Any dispute or claim among or between any of the Partjes arlsing ouwl af, In cenpection with or relating
to this Agreement, or the breach, termination or invalidity hereof, (“Rispute”) that cannot be resolved
among such Parties within thirty (30) days from the date that such DRispute arcse, shall first be
submitted for settlement by informal mediation 10 a pane! consisting of one nominee of each such Party.
If such panel, negotiating in good faith, ia unable to resolve and seitle the Dispute within thirty (30)
days after the dispute is first submitted (o 1t, then the Dispyte shall ba referred gt the request (“Dispute
Notice™) of any Party, in writing, 1@ blnding arbitration in aceordance with the Arbitration and
Congiliation Act, 1996, as may be amended from time to time, The arbilration shall consist of one (1)
arbitrator, who shall be appointed joindly by the Parties, The location of the arbitration shall be
Hyderabad and the arbitration shal] be eonduetod in the English language. The arbitrators® award shall
be in writing and shall contain reasons for the deelsipn, The n?armnrs’ awapd shall be binding on the
Parties and the award shall be enforceable in any competent eglirtfof faw, 7y Hg the Parties agree that
costs of each Party with respect to sueh Dispute shall be hor [ the outcome of the

rbitration as envisaged herein, ‘ :

OVERY CE}I\E@,\:’T LTD.
/ ’

— Director

G emems e RIS ITER

AQ/&, %L@wa@y

tiey Py, .Iu"(_!.




Provided that in case of any Disputg i]ggjng monelasy s;,a!;gg. lesy ;jgg_!} MR £,00,80,000 (Rupees Two
Crores only) shall be referred to Transaction Square LLE which shall aol as sele arbitrator in such cases.
Further, any Dispute involving menstary value mere than INR 2,00,00,000 (IRupses Two Crores only,
shall be referred to such arbitrator ns shall be declded by the Parties within 30 (Thirly) days® from the
date of this Agreement

Frovided further that nothing in this Agreement shall resirigt the Paglies to enter into suon
arrangement/agreement in writing for Dispute resolution proeess which is different from the proceduie
as staled in this clause.

7.2 ltis mutually agreed by both the Bartes that Indian courts shall have exelusive jurisdiction.
8 . NOTICES

8.1 Any notice or other communigatign that may bg given by ane Basty 10 the pther shal! abways be i
writing and shall be served either by (i) hand defivery duly asknowledged; ar (11) sent by registered post
with acknowledgment due; or (ili) by email at the respective addresses set out herein below ér at such
other address as may be subsequently intimated by ane Party to the ather in writing as sct out herein, |

if to the Company, to; .
5-4-187/3 & 4, Soham Mansion, 2% Plaoy, M.G. Read. Sesundssabag, Hyderabad — 500003,
Telangana, India '

Altn: Mr, Soham Modi

ifto RK, 10!
5-2-223, Gokul, 3 Floor, Opp. Andhra Rank, Diigtillery Road, Becunderabad, Telangana — 500 033
Altn: Rajesh Kadakia

if to SK, to;
5-2-223, Gokul, 3" Floor, Opp. Andhra Bank, Riglllery Road, Sgeunderabad, Telanaana - 500 033
- At Sharad Kadakia

if1o0 MPPL, t0:

5-4-187/3 & 4, Scham Mansion, 2" Plooy, M.6, Read, Seeunderabad, Hyderabad — 500003,
Telangana, India

Attn; Soham Maodi

if to the Advisor, to:

\‘ Managing Director \ :
For ACCLAIM OUTSOURGING PRIVATE LitiTen <

Dicector




82  Any notice or other communication shall be desmed t@ have heen given!
(a)  if delivered, on the date of such dglivery; or
(b) if sent by post/courier, on the daie of recelpt of the pasi/aurer; oy

(c) if sent by e-mail, 24 (twenty=four) houss afler the e=tall is ssnt by o Pagty o the other Party at
the specified e-mail addresses,

83  Any Party may, from time to time, chiange Its address er vepreseniative for recelpt of notices provided
for in this Agreement by giving to the other Party not less than 7 (seven) days prlor written nolice.

9, TERM AND TERMINATION
9.1  This Agreement shall come inlg gffest and fores and be binding an the Pasties frem the date first
written above and shall remain in full foree unless terminated in aceordance with the provisions of this

Agreementl,

9.2  This Agreement may be terminaled af apy time prior to lssuange of the CCPS8 by mutual writien
agreement of the Parties.

9.3 At the option of Promoters and the Adviser, this Agreement shall stand termingted if the Closing does
not take place as per Clause 4 (Closing) of this Agreement,

0. MISCELLANEQUS PROVISIONS

10.1 Reservation of Rights
The rights which each Party has undsr (his Agresment shall not bg affeeted, diminished or prejudiced or
restricted by any forbearance, indulgence or relasation or Inaction by the ather Party at any time to

require performance of any of the provisions of this Agreement, No waiver geacquiescence by any
Party of any breach of any of the provisions of this Agreement shall nol by congtrued as a waiver or

stipulated in this Agreement,

Fgf COVERY ENTERSPVI. Liv.
/ irector

AL A GUTSOURCING FRIVATE LIATEY

Diregtor




10.2

10.3

[0.4

10.5

Cumulative Rights

All remedies of either Party under this Agregment whether provided herein or eanferred by statute, civil
law, common law, custom or trade usage, are cumulative and not alternative and may be enfarced
successively or concurrently.

Partial Invalidity

If any provision of this Agreement ar {e applicatlan thereof to any Person gr eireumstance shall be
invalid or unenforceable to any extewt, the remainder of this Agreoment angd the application of such
provision to persons or circumstances other than these as to which it is held invalid or unenforeeable
shall not be affected thereby, and each pravision of this Agreement shall be valid and enforceable lo the
fullest extent permitted by Applicable Law, Any invalid or unenforceable provision of this Agreement
shall be replaced with a provision, which is valid and enforceable and most nearly reflects the original
intent of the unenforceable provision. Provided however, if said provision is (undamental provision of
this Agreement or forms part of the consideration or object of this Agreement, the provision of this
Clause 10.3 (Partial Invalidity) shall not apply. '

Amendments

No modification or amendment of this Agreement and no waiver of any of the terms or conditions
hereof shall be valid or binding unless made in writing and duly exceuted by all the Paries.

Assignment

10.5.1 Save and except as provided hereundey, this Agreement and the-rights and Habllities hereunder shall

bind and inure to the benefit of the respective successors of the Parties hereto, but no Party hereto shall
assign or transfer any of its rights and Habilities hereunder to any other Person withoul the prior written
consent of the other Parties,

10.5.2 Notwithstanding anything 1o the eontrary santained above:

For

"R %&ﬁuﬂ”ﬁk)ﬁw@ﬂf

{a) in the event of transfer of any ov ali of the CCPS by Pramaters ar Adyisor 1o any third party, all
of the rights of Promoters or Advisor under this Agreement with respect to such CCPS shall b
deemed to have been trapsferred o such third party without the Company's consent.

ations herdilnder Lo any of its lenders
arent ¢pmpany, without
#ie ramework

(b) Promoters shall be entitled to agsign its rights and/or obiiy
or to any of its Affiliates or to its holding company orjto \ts ullimati

of Applicable Law.
VERY CENTERS{FVT. LTD.

b
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10.6  Entire Agreement
This Agreement constitutes the entirg Agraement betwagn the Paptias sith respegt 1o the subscription of
the CCPS and supersedes and cancels ny prior oral of written agreement, representation,
understanding, arrangement, cammunigation or expression of intent ralating 1o the subject matter of (his
Agreement,

10.7  Relationship
None of Lhe provisions of this Agresment shall be deemeil to sonstitule 2 parinership between the
Parties hereto and no Party shall have any authority to bind the other Party atherwise than under this
Agreement or shall be deemed ta be the agent of the other in any way.

10,8  Governing law
This Agreement shall be governed and eopstrued in ageordance with the laws of Indin.

10.9  Costs
Each Party shall bear its own expenses ingurred in proparing thls Agreement. The Company shall pay
the stamp duty and other costs in respect of this Agreement and {he Issue and allotment of the CCPS to
Promoters.

10.10 Public Announcements
Neither Promoters, Advisor nor the Company shall make any disclosure or announcements about the
subject matter of this Agreement o any Person without the prior wrilten consent of the other Party or
Board or members of the Company or for the purpose of fullilling its statutery obligations.

10.11 Execution in Counferparts

This Agreement may be executed In ong or more sounterparts, sach of which shall be deemed an
osiginal and all of which, taken together, sholl congtitute one and the same instrument.

i0.12 Authorisation
The persons signing this Agreement on hehulf of the Partles 18
authority to so sign and execute this document on behalf of th

For GV DISCOVERY CENWH U

firector

Bsent and ¢
itias for wh

f %

it that they have the

oRVATE LIMITED
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B '
%ﬁa Direstor




IN WITNESS whereof the Parties have exeeuted this Agreement an the day and year first hersipbeforg mentioned,

SIGNED

ERvE

Soham Satish Modi
Director

{
SIGNED by Mr. Hajesh Kada

i

| SIGNED
| . For Modi Properties Private Lintited

am Satish Modi
Managing Director

SIGNED
For Acelaim Outsourcing Private Limited

}{Sf;.,&uu;vﬂ/ﬂ}x K&W

(3
Ashok Kumar
Director




SCHERULEI

PART ]

PHASE WISE CAPITAL INFUSION ANR TEBMS OF THE CCR§

The amount to be paid by MPPL and Advlsoy {a the Company and the terms of Class A ©CPS allolted to MPPL
and Advisor under this Agreement are as Tollows and shall mutatis mutendis be reprodueed in the Articles:

B N T

27 Fhasel

BN Ut Y | R

Quantity of Class
A CCPS issued to
MPPL

75,000

© Ml

Quantity of Class 10,600,000 T ST DN
A CCPS issued to

Advisor e ‘
Aggregate | Lt S
Quantity of Class

A CCPS " _ 7

Face Value of TINRTQ T T T N A

Class A CCPS 7 _ N i

Issue Price _ - L U Atpar i_d o
Subscription ~ INR 1,07,50,000 Nil
Amount

Amount adjusted T

againsi the

Unsecured Loan

provided by the

Promoter S S

Amount (o be paid at the commencemeit of gach PRASE

Nil

R e R R T S

pE

A R ST ey R R R T T TR R

Advisor

Amount to Dbe

paid by  the

Promoter —

Amount to  be T T T i
paid by the

Uncailed amount
after the end of
each Phase

e s-‘-..q‘.N*._r':..W‘;J_‘;,A_).Qaﬁkv:_m'\-‘\g)ﬂtﬁmvn

Tenure

T Tt R R TR e e T T A

10 yeais

R T AL R AT T

R TI T

Pt

Counversion Right

CCPS anytime before the oxpiry of term 1

Each CCPS shall be sanvéred Ihto | Equlty s,llﬁi‘@(%?ipﬁ holder he: —_a=i'j-l t to convert the

other CCPS holders

pan

atafning prior willy janproval of the

oo

For ACCLAIM QUTSOURCING PRIVATE LIMITED

0

RCOVERY CENTERS PVT. LTD.

Director

\_WWLW'

{1

Conversiop Rate | One Equity Share for each CCRS T T AN

Fof Mol PropertiesePut, Lid.
- Vi




The amount to be paid by

BART2

RK, SK and MPRL te the Company and the terms of Class B COPS allotied to RK,

SK and MPPL under this Agreement arc ag follaws and shall mutatis mutandls be vepraduced in the Articles:

T Partictilarsset oo e TS

Quantity of Class B

CCPS issued to SK

Guanily of Class B G AT R R Y
CCPS issued to RIS

Quantity of Class B 5,2§:§Qwﬁ"m”mﬂ”” '“-M%TQEEEO
CCPS issued to MPPL

Aggregate Quantity of T39,35.000 N TTTTTTTR0,00,0007
Class B CCPS . )

Face Value of Class B | R T N A S T
CCPS .

Teous Brice R ——— Affﬁlﬁ’ ——
Subscription Amount INR 592,530,000 T | INR 'ﬁ‘ﬂﬁ E}O 090
Amount adjusted T

against the Unsecured

Loan provided by the

Pramoter

Amount to be paid at the commencement of eaeh Phase PR
Amount 1o be paid by e

the Promoter

Amount to be paid by } o o

the Advisor

Uncalled amount after TINRR G000 [ N T
the end ofeach Phase _—

Tenure

TQ yﬁuw

Conversion Right

Each CCPS shal I"ﬁé’sﬁi‘ﬁ"ﬁéﬂéﬁ Tnla Bguity hlmsgbl’éitais'mg '&“éf‘imtibh aof the
Company as on the dete of conversion of CCPR. CCPS holder has right to convert
the CCPS anytime bgfhre the explry of terp™ypon ﬂhlﬂhﬂ/@?lﬂl wiltten approval
of the other CCPS holders / ‘ﬂ‘

Conversion Rale

Each CCPS shall be Gariverfed Infa Bquify shives Basis fns #alilation
Company as on the dafe of gopversign, | 7 / '

{SCOVERY CENTERS PVT. LTD.

- ///ﬁiifé&fﬁf

ForkGCLAIM OUTSOURCING PRIVATE LIMITED'

W&’

AF\WW\K

Direstor '8
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IN WITNESS WHEREOQF this Agreement has bgen sxecuted on the day and year fipst above
written.

For and on behalf of GV Research Centeys Private Limited

For and on behalf of Mr. Raj (CX far Jgyaiiiilal Kadakia

By

)

Name: Rajesh Kada
Witness:

For and on behalf of Mr. Sharad Kumar Jayantilal Ksdakis

Name: Sharad Kadakia

Witness:

~Soham MG:ii

Title: Director

Witness:




. Sk N,;.lmcofﬂl(; Equity .. iy
No. |- . Sharcholder ~ ‘

1. | Mr. Rajesh Kumar Jayantilal 4,000 40,000
Kadakia
2. | Mr. Sharad Kumar Jayantilal 4,000 40,000 40%
Kadakia
3. | Modi Properties Private 2,000 20,000 20%
Limited
Toial 10,000 1,00,000 100%

PART B — COMPULSORILY CONVERTIBLE PREFERENCE SHAREHOLDING

PATTERN
"SI, | Name of the CCPS liolder. | /No. of of | . .COpStolding
No. - " . fn” -y Percentage "t
A élass oos
1. | Modi Properties Private | 57,10,000 5,13,90,000 100%
Limited
Total 1 s7,10000 51390000 |  100%
B. Class B CCPS
1. | Mr. Rajesh Kumar Jayantital 1™\ 2,55,9529 25,69,50,000 0%
Kadakic \ |
adakia [; y jA‘z /) )

. For GV RESEARCH CENTERS PVTLLTD.  Tuw

dm /

mejj‘ﬁﬁ?p& L.
poon A b B




2. | Mr. Sharad Kumar Jayantllg!
Kadakia

T T e TR e A A e R e e ] P BT e LT e

23605000 | 25.69.50.000

BRI e e S T e SR S SRS R Dy S S

Total 5:13190,00[] , 51339!Q0’ﬁﬂ9

A3




SCHEDULE IT

DEED OF RATIFIGATION Al

THIS DEED OF RATIFICATION AND ACCESSION is mads and lssued on [#] by [e]
(“Transferec™), a company incorparated in [#] with lis registered office af [#] in favour of and
for the benefil of each and all of the follewing {other than the Transferor (as herein defined)):

®

(i)

the parties to the Shargholders Agreement dated [#] ("Agreoment™) made between
[#],[e]and [e]; and

all Persons and corporations who i@ ar subsequently besome gharghelders of [#]
(“*Company™).

WHEREAS:

(A)

(B)

©

The parties to the Agreement have agreed thereunder (o, inter alia, regulate the affairs
of the Company to carry out the Business (as defined in the Agreement).

The Transferee is the transfgrsg of [state the mymber Gf Sesuvitles] Beourities
(“Transferred Securities™) in the issued capital of the Company by virtue of the
instrument(s) of transfer in yespect thereof exeewted by [sfate the name of the
Transferor] (the “Transferor?),

By the terms of the Agregment, it i3 a sendition precedent o the transfer 1o the
Transferee of the Transferred Seewrities that the Transferee exeeutes this Deed,

NOW THIS DEED WITNESSES as fallows:

In this Deed, all references to the “Agreement® means the Agreement referred ta in
sub-paragraph (i) above and includes all amendments, additions and variations thereio
agreed between the parties therefe as contsined or evidenced by the foflowing
documents:

[state the documents, if any)

The Transferee hereby acknawlgdges that it has ressived u copy of, and hgs read and
understands, the Agreement, and covenants, agrees and gonfirms 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 therefo, including with
respect to the rights and obligations of the Transferor contained therein, and the
Agreement shall have full force and effect on it, and shall be read and construed to be
binding on it. The provisions of the Agreament shall be deemed to be ineorporated in
this Deed by reference.

The Transferse hereby covenants and agrees with each of the Pastigs, persons and
corporations in whose favour and for whosg benefit this Deed is exeonted that in

# i f e E2 ’f&;ﬁj
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consideration of and upon the registratian in the Company’s register af members
holders of the Transferee as the holder of the Transferred Seourities, the Transferee
will as from the date of the registration of the Transferee as holder af the Transferred
Securities, observe and discharge all the terms and conditions of the Agresment which
are applicable to it in all respects ag if it had been an original party thereta,

Akt

corporations in whose favour and for whose benefit this Reed is executed that this
Deed is enforceable against the Transferee by any of the partles, persons and
corporations in whose favour and for whese benefit this Deed iz exesuted,

The Transferce hereby covenants and agrees with essh of ie pastiss, persons and

Save as may be expressly provided in the Agreement, nothing in this Deed shall
operate to release or discharge the Transferor from any of the Transforer’s obligations
and liabilities under the Agregment,

Governing Law

This Deed shall be governed by and construed In agcardanse with the laws of the
India. The terms and conditions of the Agresment in relation to the provisions
regarding arbitration and other terms and conditions shall be deemed to have been
incorporated in this Deed.

Notices

For the purpose of Clause [Nafines] of the Agrgsmeixt, the contact particulars of the
Transferee are as follows:

Transferee : Address: Hj
Atgention: [a]
Fap: [a]
Exmall; [e]

IN WITNESS WHEREOF this Recd has besn entered Inta qn the date stated at the
beginning:

The Common Seal of £

[+] -~ S—
was hereunto affixed e E:‘i“i%féfﬁ%w R
in the presence of;

Director/Secretary

. o]
n




SCHEDULE 1Y

DETAHLS QF PROIECT LAND

[Attached Separately)

For GV RESEARCH cze)::ﬁnw.vr. L7D,

Directar




