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DATED 17" FEBRUARY 2021

SHAREHOLRERS AGREEMENT
BY AND AMONG

GV DISCQVERY CENTERR PRIVATE LIMITER
AND
MR, RAJESIT KUMAR JAYANTILAL KADAKIA
AND
MR, SHARAD KUMAR JAYANTILAL KADAKIA
AND
MODI PROPERTIES PRIVATE LIMITED

AND

JYRX ASSET MANAGEMENT PRIVATE LIMITED




This Shareholders’ Agreement (" Agreement®) exgouied on e Fobroary 2021 (*Exccution Date™)
at Hyderabad, Telangana by and amongst;

I.

GV DISCOVERY CENTERS PRIVATE LIMITED, a private Hmlted sompany Insorporated
under the Companies Act, 2013 and having its registered office at 5-4-18%/3 & 4, Soham
Mansion, 2 Floor, M.G. Road, Secunderabad, Hyderabad — 500003, Telangana, India and
corporate identification number U73100TG2018PTC127421 (hereinafter referred to as the
"Company", which expression shall in¢lude its successors and permitted assigns) of the First
Part;

AND

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

AND

MR. SHARAD KUMAR JAYANTILAL EADAIKIA. son of My, Jayaniilal M Kadakia, aged
about 61 years and having residential address at 5-2-223, Gokul, 3% Floor, Opp. Andhra Bank,
Distillery Road, Secunderabad, Telangann — 500 033 (hereinafter referred to as “SK”, which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean
and include his legal heirs, representatives, administrators, executors, assigns and anyone
claiming through or under him) of the Third Part;




4.

MODI PROPERTIES PRIVATE LIMITED, a private limited sompany ineerporated under
the Companies Act, 1956 and having its registered office at 5-4-187/3 & 4, Soham Mansion, 214
Floor, M.G. Road, Secunderabad, Hyderabad - 500003, Telangana, India and corporate
identification number U73100TG20(8PTC12742} (hereinafter referred to as the "MPPL",
which expression shall include its sucgassors and permitted assigns) of the Fourth Part;

AND

- JVRX ASSET MANAGEMENT PRIYATE LIMITED, 2 private limited company

incorporated under the Companies Act, 2013 and having its registered office at 6-3-569/1,4th
Floor, Above BMW Show Room, Qpp .RTA Office, Khairatabad, Hyderabad, Hyderabad,
Telangana, India, 500082 and corporate identifieation number U70109TG2020PTC145003
(hereinafter referred to as the "JVRX", which expression shal] includs its suecessors and
permitted assigns) of the Fifth Part,

Each of Company, RK, SK, MRPL, ansd IVRX ae herginafter sslleatively reforssd to as the
"Parties" and individually as a "Party". RK, K, MPPL, and J'YRX arc herelnafior collectively
referred to as the "Security Holders* and individually as a "Security Holder”

Each of RK, SK, and MPRL, arg harsipafter eellestively refarred te s the "Prematers” and
individually as a "Promoter"

WHEREAS:

A,

The Company is engaged intgr ailg in the business of develppment, establighment and
maintenance of laboratories, research stations, containment faeilities and programmes for
the purpose of effecting improvement of all kinds of pharmaceuticals, biotech products in
medicine, animal feeds and 1o develop new biotech, pharmaceutical and other areas of
product lines useful in pharmageutical, healtheare, medicine and industry,

The Company’s authorized sharg gapital ls INR §,10,00,000 (Rupaes Five Crares Ten lakhs
only). The current Equity Share holding pattern of the Company is set forth in Schedule I
(Lart A) herein.

Further, prior to and/ or afler the Exgeutlon Rate, the Company wiil Issue and aljet 10,75,000
(Ten lakhs and seventy-five thousand) Class A Compulsorily Convertlble Preference Shares
having face value of INR 10 (Rupees ton only) (“Class A CCPS") aggregating to INR
1,07,50,000 (Rupees one crore sevan lakhs and fifty thousand) and 1,09,25,000 (One crore
nine lakhs and twenty-five thousand) Class B Compulsorily Convertible Prafergnce Shares
having face value of INR 10 (Rupeas ten anly) (“Class B CCP8") aggregating to INR
10,92,50,000 {Rupees ten crares ninety two lakhs and fifty thousand only) in a manner set
forth in Schedulp ‘l;a hevein, in line with the respective Definitive Agreements for




The Promoters have identified serain land parcels mere partieularly detalled under the term
Project Land (as defined hereinafter) for the purposes of constructian and development of
fabspace facilities. In this regard, the Promoters have also incorporated another entity,
namely GV Rescarch Centers Private Limited having CIN U73200TG2018PTC126666 and
having registered office at 5-4-187/3 & 4, Sobam Mansion, 2™ Floor, M.G. Road,
Secunderabad, Flyderabad ~ 500003, Telangans, India (*G'VRCPL™), wherein similar
activities would be carried on land parcels separately identified and purchased by the
Promoters. Further, the built-up area of labspace facilitics proposed to be develgped in the
Company and GVRCPL by the prometers is 6,80,000 sq. ft (1,30,000 sft by the company
and 5,50,000 sft by GVRCPL), (“Projected Built-up Area™).

The entire construction and deyelepment of the Projegfed Built-up Arsn shall be duly
completed by periodically raising funds whilst creating Encumbrances on the existing
Assets of the Company and GVRCPL, Further, it is envisaged that revenues as shall be
carned from leasing the Projected Built-up Area shall be vsed to repay any funds raised for
the construction and development over 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 {ully owned and controlled by the Promoters,

As part of such construetion gnd develapmant te bg gardled out in the Company and
GVRCPL in a manner and undergtanding stated above, JVRX is interested in adyising on
the development, construction, marketing and leasing of labspace facilities. Thereby, the
Promoters, Company and JVRX are now desirous of entering 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 mutuial eovenants, terms ang conditions
and understandings set forth herein, the Parties with the intent to be legally bound hereby covenant
and agree as follows:

1.

Definitions

All the capitalized terms uaed In this Agreement, unless the sontext othsrwise raguires, shall
have the meanings ascribed to such terms below:

“Act” means the Companiss Agt, 2013 fe the extent i
amended, modified or re-enacted from time to tims.

“Affiliate” in relation to a Pary,

%



(2) being a corporate entity, pasinershlp fiem, trust o gny ether association of Persons,
means any other Person that, elther dissctly or Indirsetly throngh one or more
intermediate Persons and whether alone or in combination with one or more other
Persons, Controls, is Controlled by of is under common Control with that Party; and

(b) in case of a natural Persen, means any Persen whe is & Relative (a8 defined under the
Act) of such Person,

“Applicable Laws" ingludey pll applicable siatute, low, ongetment, tegulation, rule,
ordinance, judgment, netifieatlon, rule of common law, order, decree, bye-law, policy,
permit, direction, guideline, requirement or other governmental restriction, or any similar
for of decision of, or determination by, or any interpretation having foree of law, by any
Governmental Authority having jurisdiction over the matter in question, whetler in effect
on the Execution Date or thereafter,

“Assets” of any Person shall be sonstrued as a raference (o the whele or any part of its
business, undertaking, property, assets and revenues (including any right to receive
revenues).

“Board™ means the board of dirastors of the Eempany.

“Business of the Company” shell mean fwer alle the business of establishing
biotechnology parks including any related werk pertaining to any field of biotechnology
application, namely research and development, manufagturing und production, testing, lab
work and certification, and selling (including exports and imports) amongst others.

“Charter Documents” means the memoranduni of gssosiation and the prticles of
association of the Company, as amended from time {o time,

“Control” or “under Camman Gentrol” in ralatlen to an entity, means sy of: ¢0) the legal
or beneficial ownership directly or indirectly of more than 50% of the voting securities of
such entity or; (i) controlling the majority of the composition of the board of directors of
the entity or; (iii) power to direct the management or policies of such entity by eontract ar
otherwise. The terms “cantrolling” and “cantrolled” shall be construed aceordingly.

“Definitive Agreements” megng this Agrsament and the agreoments whergby Securities
will be subscribed by different Parsons, and any and overy dosument executed In eonnection
with the transaction contemplated wnder or in connection with this Agreement.

™



to sell, assignment (including assignment by way of trust or sseurlty), g=pwnership,
attachment, mortgage, pledge, hypothegation, sharge (fixed or floating), lien, infringement,
right or option to acquire or sell, right of presgmption, entitlement to ownorship (including
usufruct and similar entitlements) and any other ¢laim, interest or right of any kind
(including any retention arrangement), or any siatutory Jiability recoverable by sale of
property, or any agreement to greate any of the foregoing, and “Engumber” shall be
canstrued accordingly.

“ESOP” means the Company's gmployses stogk aption plan, under whish the Parties may
agree to reserve a pool of Equity 8hares of the entire issued and paid up Equity Share capital
of the Company for the employees of the Company.

“Lquity Shares” shall mean the fully pald up squity sharer of the Campany of face value
of Rs 10/- each;

“Financial Year” means the periad between Aprll 1 and Margh 31 of evary calgndar year;

“Genome Valley” shall mean systematisally developed slugier for life seienggs research
and development, and clean manufasturing setlvities situated at Shameerpet, Turkapally,
RR Dist, Hyderabad 500078, Telangana.

“Governmental Authority” mgang sny geverment, or dny geveramgptal, non-
governmental, legislative, exsoutive, administrative, fiseal, judiclal or regulatory, authority,
body, board, ministry, department, commission, tribunal, agency, insirumentality or other
Person exercising legislative, exccutive, administrative, fiscal, judicial or regulatory
functions (including any court, {ribunal, mediator or arbitrator of compelent jurisdiction),
having jurisdiction over the matter In question, whether as of the Exgcution Date or
thereafter, in any jurisdiction ar political sub-division,

"Law" includes (2) a reforeney {a any slatuis, suberdingle leglsintion, regulation, rule,
ordinance, proclamation, byesluw, judgment, rule of common law or equity or rules and
regulations framed by any regulatory body/authority; (b) a reference to the aforesaid as
amended, re-enacted, consolidated, supplemented or replaced from time to time and (c) a
reference to any regulation, rule, erdinance, proglamation, bye-law or judgment made under
the aforesaid from time to time;

“Permitted Transferee” meang:

(a) with'respect to K and R (1 lineal desadenis, (1) llnesl asesndants, (L) spouses, (v)
a “Relative” (as defined under the Act) of such Security Holder, (v) any lpgal heirs as
shall be determined pursuant to Applicable Laws and (y} ‘ﬁ’f‘?ﬁﬁ‘ u that is an Affiliate

RiatTeradgiPerson shall at all

LA



2.1,

2.2.

2.3.

times continue to be Contraiing, Santiied by or Undey Seumen Ganirol of that
Security Holder; and

(b) with respect to any other Sgeurity Haldsr, any Person that 13 an Affiljate of such
Security Holder, provided that, to the extent appliceble, such Person shall at all times
continue to be Controlting, Cantrolled by or Under Comman Contral of that Security
Holder.

“Person” includes an individual, en asseciation, & eprporfian,  parinership, a joint yenture,
atrust, an unincorporated arganisation, a joint stock company or ether entity ar organisation,
including a government or political subdivision, or an agency or instrumentality thereof
and/or any other legal entity (in ench case, whether or not having separate legal personality).

“Secuuities” shall mean referance to Equlty Shares, Class A CCPS arfang Class B CCPS,
as the case may be.

“Tax” means and ineludes any pregent or fliture tox, levy, lmpost, duty, eharee, fee,
deduction or withholding of any nature and whatever culled, by whomsoever, on
whomsoever and wherever imposed, levied, collected, withheld or assessed.

“Transfer” includes any astion which has the sffeet of eregling sny third parly interest in
or over the Securities, or salo, or tranafer pursuant to invoeation/enforsement of any
Encumbrance, creation of a pledge or a lien, or any other Engumbrance or any other security
in or over the Securities, and renunciation of a right to subseribe to the Seeurities in the
Company in favour of a third party or a change of Controf of the Company or its Subsidiaries
and the term “Transferred” shall be construed accordingly.

Interpretation
In this Agreement, exeept to the axjent the context atherwise reqires:

The words “include" and “inglydipg” and werds of gimllar Impert when used in this
Agreement shall be deemed to be followed by the wards "without limitation™;

The singular shall includg the plursl, and the maseuling shall includs the feminine and
neuter, and vice versa;

The headings and use of bold type |a this Agreement are for eonvensnes anly and shall not
affect the meaning and interpretation of any provision of this Agreement;
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2.5,

2.6.

2.7

2.8.

2.9,

2.12.

2.13.

References to articles, clauses, papagemph oF anngavis oy sxhlhifs ars o atioles, clauses,
paragraph or annexure and exhibits of this Agreament;

References to 'Rupees' and the sign Ra.' ars 1a the lawiul currengy af fndja;

All provisians shall be interprated and sonsirued | sseerdange with thelr fair megniogs, and
not strictly for or against either Perty, regardisss of which Party may have drafted this
Agreement or a specific provision;

References to this Agreement ar ta aiy other sgresingnt, desd ar ather Instrument shatl be
construed as a reference to such agreement, deed, or other instrument as the same may from
time to time be amended, varied or supplemented;

Reference to any Party to this Agreament o any ather Agrsement oF deed er othey instrument
shall include its successors or permitted pssigns; '

Unless otherwise defingd the rafarenee 10 the ward 'days' shall mean salender days;

The terms "hereof”, "herein®, "hereby", "iereto" and derivative or similar words refer to this
entire Agreement or specified clauses of this Agreement, ns the case may be;

Reference to any legislation ar law or to any provision thereaf shal] liglude references to
any such law as it may, afier the date hereof, fron time to time, be amended, supplemented
or re-enacted, and any referenco to statulory provision shall include any subordinate
legislation made from time to time under that provision;

Notwithstanding anything fa the gantrry, gay thme mlts speoified I any provision of this
Agreement, within which any Pary is required to perform iy obligations ar complete any
activity, shall be extended by such period s may be required to comply with any
requirement of Law provided, that, the Party that is required to comply with such Law shall
act in good faith and take all necessary steps to ensure compliance with such Law within the
minimum time possible;

New Articles

The provisions of this Agresment shall be ingerperated Inte the artisles of association
(“Articles”) of the Company within thirty (30) days of the Execution Date in & manner
satisfactory to the Parties (such amended articles of association being hersinafier referred to
as the “New Articles”), The Seeurity Holders hersby agree to do all such things, including
without limitation voting in favour of the required resoluiion/s, and execute all such




Transfer of Securities

Right of First Refusal

Except in respect of a sale, or transfer Ingluding by way of syueesslon or devalvement as
per Applicable Laws to a Permitted Transforge, sach Security Holder hereby agrees that
such Security Holder shall not Transfer any Securities, except in ascordance with the
following procedures:

(a)

(b)

Ifany Security Holder (sagh o “Seliing Halder") propnses (o Teansfer (the *Proposed
Transfer”) any Securities, whether in a single trangaction or a series of transactions,
then such Selling Holder shall give written notice (the “Offer Notice™) to the other
Sceurity Holders (“Nan-Selling Holders”) as promptly as possible, The Qffer Notice
shall describe 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 such Transfer, the aggregate consideration
to be paid for the Subject Shares, the name and address of each prospective transferee
and a representation that no consideration, tangible or intangible, is being provided to
the Selling Holder which will not be reflected in the above consideration (including a
refund or discount).

Each of the Non-Selling Halder shai] have the right, exergisable upon written notice
to the Selling Holder, within fifteen (15) days (the “ROFR Period") after receipt of
the Offer Notice, to eleet to purchase such number of Securities which is proportionate
to their sharcholding in the Company on a fully diluted basis (“Praportionate
Percentage”) on the same terms and conditions specified in the Offer Notice by
sending a notice in writing (“Acceptance Notice™) to the Seliing Holder. If any of the
Non-Selling Holder, fails to send the Acceptance Notice to purchass its Proportionate
Percentage of the Subject Shares within the ROFR Periad, the Selling Helder shall
give written notice of such failure to the ather Non-Selling Holders who did so elect,
by sending a Acceptance Notice, the (“Purchasing Participants”) and the Company
within ten (10) days of the end of ROFR Period. Each of the Purchasing Participants
shall have five (5) days from the date sugh notice was given, 10 elect, by writien notice
to the Selling Holder, to purchase its Proportionate Percentage of such number of
Subject Shares which were not elected to be purchased by the Non-Selling Holders or
in such other propartion as the other Non-Selling Holders may agree. In the event that
the Purchasing Participants elect to purchase the Subject Shares pursuant to this
Clause, the purchase of such Subject Shares shall be completed and the Subject Shares
shall be transferred to sueh Purchasing Participants within thirly (30) days from the
date of the Offer Notice or by such other date as the Parlies may mutually agree;
provided, however, that the time required for any regulatory approvals or for
compliance with apy..re
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(©)

purchase and transfer shall hg exeluded in caleviating sush thirky (30) day time period.

If the Non-Selling Holders de naf ¢lget {0 purehass all af the Bukjest Shares proposed
to be sold by 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
Subject Shares to the proposed transforee (“Proposed Transferce”) on the terms and
conditions set forth in the Offer Notice. Any proposed Transfer on terms and
conditions different from those described in the Offer Notice, as well as any proposed
Transfer by the Selling 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 desoribed in this Clause 4.1,

4.2,  Tag Along Right

(a)

(b)

(©)

(d)

Notwithstanding the Right of First Refusal, n the evant the Selllng Halder (or along
with other Security Holdar(s)) (“Mujority Security Haoldexs") wishes to Fransfer any
Securities to 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, ather Security
Holders (“Remaining Security Holders™) shall have an option to respond to the
Offer Notice by serving a written notice (the "Tag Along Notice™) to the Majority
Security Holders during the ROFR Periad, requiring the Majority Security Holders to
ensure that the Proposed Transferee also purchases Remaining Seourity Holders’
Securities as mentioned in the Tag Along Notice (“Tag Along Securities™), up to a
maximum of all Securities held by each of sueh Remaining Security Holders as of the
date of the Tag Along Notice, at the same price and on the same terms as are
mentioned in the Qffer Notice (such right of the Remaining Security Holders
hereinafter referred to as the “Tag Along Right”),

To the extent one or more of the Remaining Seeurly Holders exerolses such right of
patticipation in accordance with the terms and conditions set forth herein, the
Majority Security Holders shall cause the Proposed Transferee to acquire the
Securities offered by the Remaining Security Holders along with the Subject Shares,

The terms and conditions of any sale pursuant to this Clauss will be memarialized in,
and governed by, a writton purchase and sale agreement with customary terms and
provisions for such a transaetion in accordance with Appligable Laws.

1f any Proposed Transferse or Transforess refuse(s) to purshase Seeurities subject to
the Tag Along Right from any ef the Remaining Seeurity Holder exeroising its Tag
Along Right hereunder, no Majority Security Holder may Transfer any Securities to
such Proposed Transfereg or Transferees unless and until, simultancously with snch
Transter, such Majority Security Holder purchases afl the Securitics from such
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4.3.

44,

(e)

ity

Remaining Security Holder,

If none of the Remaining ggggnly Halder glest (9 sxayolas the ‘Fag Algug Right in
relation tothe Proposed Transfer us contemplated under this Clauss, then the Majority
Security Holder may, not later than sixty (60) days following delivery of the Offer
Notice, sell all of the Subjeet Shares ta the Proposed Transferee on the terms and
conditions set forth in the Offer Notice. Any Proposed Transfer on terms and
conditions different from those deseribed in the Offer Notice, us well as any Proposed
Transter by the Majority Security Holder after the expiration of such sixly (60) day
period, shall again be subject to the Tag Along Right, and shall again require
compliance by majerity Security Holder with the procedure described in this Clause.

Further, it is hereby stated that the Seeurities whish hnve besn auhlested to the Tag
Along Right shall alse be affered to Purehasing Partlolpants in & manner provided in
Clause 4.1.

Itis however, expressly slariflad that, the thme requived for any tagulalory approvals
or for compliance with any requirements of Applicabls Law I connestion with such
sale shall be excluded in calculating the above time periods,

Limitation on Transfer

(a)

(b)

(¢}

(d)

None of the Security holdgy shall ssl] any Seeuritias, sxespt {0 a Rermiuted Transferee,
other than in accordance wlth Clauses 4.1 and 4.2 hereof.

None of the Security Holdgr ehglt oreate any Bnsumbranes on the Sesyrities held by
them without prior written eonsent of the ather Security Holders, which shall not be
unreasonably withheld,

Notwithstanding any athap previsien of this Agrasment, 4e enle of the Segurities may
be made by the holder of iy Securities ynless the transferee has agreed in writing to
be bound by the terms and conditions of this Agreement pursuant (o an instrument in
the form attached hereto as Schedule 1I (“Deed of Ratification and Accession™).

Any sale of Equity Shares by s Shavgholder not in pegordange with Clause 4 shall be
void ab initio.

Anti Dilution

(@)

Subject to the provisions ef Elaugs 9 hereln, in Hie gvent that the Company at any
time desires to issue any Securities 10 any third party, on terms that are moye favorable
or superior to thosem ]Eli;m o the Promoters and JVRX, all such favorable terms
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5.1

shall immediately become gvailable to the Pramelers sud J¥RX and this Agreement
shall be amended in writing by the Partles concerned to include such more favorable
terms in favour of the Promoters and JVRX, and such superior right shail
simultancously become applicable ta the Promoters and JVRX unless any of such
Party expressly waive the right to have sugh favorable terms upplieable to them in
writing,

(b)  The Company shall nof ang the Prametses shal! ik that the Gompany does not, at
any time during this Agreement, issue sny Securitles 1o any Person at o price per
Security which is less than the subsceiption price at which the Promolers and JVRX
subscribed to or on terins which are more favorable or superior to those offered to the
Promoters and JVRX at the time of subseription to the Seeurities of the Company.

Board of Directors

Composition and Megtings

(@)  The Board shall consist of muximum faur (4) divsstors sompelilng of the following:

(1) 1(One)Directar nomlnated by MPRL and JYRX sael and
(i) 2 (Two) Directors nominated by BK, 8K or thelr affiliates,

Provided that RK and 8K ahall have the right but not the obllgation to ngminate such
Directors,

(b)  Theright of appointment/ nomination eanferrad on the Pastles under Clause 5.1 above
shall include the right of the Parties to remove at any Hime from office such Person
appointed by such Party as & director and the right of such Parties at any time and
from time to time to determine the period during which sueh Person shui! hold the
office of director and to replace any direetor appointed by the Parties who ceases to
be a director for any reason,

(c)  The Board shall havs the yight to appaint an alteimate direster to ot fr a director
(“Original Director”) durlng bisther absence for o period of nat less than there (3)
months from the state in which the meetings of the Board are ordinarily held. The
Party which had appointed such Original Director shall have o right to 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 Pasties in respect of the Original Director. An
alternate director shall not hold offiee for a period longer than that permitted to the
Original Director. Such slternate director shali be entitled while holding office as such
to receive notices of meetings of the Board and to attend any such meeting and
generally to exercise a mﬁg ights, duties and authorities ai d to perform all
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functions as the Original Birgptar.

5.2. Quoram

(@)

(b

A valid quorum for 3 megiing of the Baned, duly senvensd and hald, shal] require the
presence in person {af the commengement of and throughout such meeting), or
through video conferencing (subjest to compliance with Applicable Laws), of 2 (Two)
Directors appointed as nominees of MPPL and JVRX, Where at least | (Qne) Director
has been appointed by RK and SK, the quorum shall be increased to 3 (Three)
Directors. If for any meeting of the Board a quorum is nat present due (o absence of
any of such Director, the mesting shall automatisally stand adjourned till the same
day in the next week (“Date of the Adjourned Mogting”), If the Date of the
Adjourned Meeting is not a Business Day, then the mesting shall be held on the next
Business Day after the Date of the Adjourned Mseting, I at the adjourned meeting
also a quorum as stated above js not present dug to absence of required director, the
meeting shall automatically stand adjourned till the same day in the next week
(“Second Adjourned Meeting”), If at such Second Adjourned Meeting, the quorum
as aforesaid is not present, the meeting of the Board shall be rescheduled as per the
provisions of the Aet. No Reserved Matters shail be taken up, discussed, considered
or resolved at any meeting of the Board without the presence of such minimum
number of Directors in a manner provided above.

Subject to the provisians af Glanse & and the Ast, o dealslen shall bs validly made
and/or a resolution validly passed at a mesting of the Bosed anly if passed at a validly
constituted meeting and (excopt as otherwise provided under Act) by a simple
majority of the Dircetors prosent and voting ot sugh mesting of the Beard unless the
matter is a Reserved Matier, which shall require the affirmative vote of all directors.

53.  Shareholders Meeting

(a)

The quorum for Equity Sharsholders mesilng ghall be i assoidanes with the Act,
provided that, no Equity Shareholders meeting shall be validly querate unless Persons
including (i) at least {one) 1 reprosentative of 8K orfand RK, and (ii) at least (one) I
representative of each MPPL and JVRX, are present at the commencement and
throughiout such Sharehelders nesting. If the quorim for the Shareholders meeting is
not present within 1 (one) hour of the time appointed for the Equity Shareholders
meeting, the meeting shall aytomatically stand adjourned til) the same day in the next
week (“Date of the Adjourned Shareholder Meeting™). If the Date of the Adjourned
Shareholder Meeting is not a Business Day, then the mecting shall be held on the next
Business Day after the Date of the Adjourned Shareholder Meeting, If at such
adjourned Equity Shareho]ders meeting also a quorum as stated above is not present,
then the Equity Sharglfgfdeig Jigeting shall be rescheduled as por the requirements of
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(c)

(d)

the Act. No Reserved Matierg shall be taken up, discugsed, congldered or resojved at
any Equity Shareholders meeting without the presence of the representative of the
Parties siated above.

Subject to Applicable Lavg, any Equity 8harshalder may partleipate In apd vote at a
Shareholders meeting in person, or through video conferensing or similar
communications equipment which allows all persons participating in the Equity
Shareholders meeting ta hear each other and record the deliberations,

Subject to' Clause 5 and g permissible under Applisable Law, a raselution of the
Shareholders passed by postal ballot shall be as valid and effectual as a resolution
passed at a Shareholders meeting called and held, provided it has been circulated in
draft form, together with the relevant papers, if any, to the Shareholders and has been
approved by an ordinary majority of the Shareholders (in case of an ordinary
resolution) and 3/4™ (three fourths) majority (in case of a special reselution) entitled
to vote thereon; provided that if if relates to a Reserved Matter, affirmative vote of all
Equity Shareholders in respest thereof shall have been obtained,

All matters/resolutions ghall be vaied enly by poll and nat by g show of hsnds.

5.4. Reserved Matters

{a)

Notwithstanding anything centained in this Agreemsnt, uo revplution shall be passed
and no action or decision shall be taken by the Company (whether in any Equity
Shareholders meeting, any meeting of the Bomd or commitlees/sub-committees
thereof or by any officer or personnel of the Company on behalf of the Company or
by resolution by circulation) in respest of any of the following matters in relation to
the Company (the “Reserved Matters™) unless prior written consent has been
obtained from all Security Holders:

(®  any amendment f the Chartsr Rosuments, ether tha te amend the decuments
in order to comply with the Defipitlve Agreements;

(i) the authorization, ereation or issusnee of Seeurities (other than issuance of
Equity Shares under the ESOP) or making any capital eall, including, without
limitation, the authorization, creation or issuance of any bonus shares;

(ii)  the sale by the Company of any of its Assets except for sales of Assets (A) in
the ordinary course of business; and (B) outside the ordinary course of business
which, during any Financial Year of the Company, have 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 Encumbranes on any of its Assels;

(v)  the liquidation or dissolution of the Company;

(vi) the incurrence of'j biedness an amount in exeess of INR 25,00,000 (Rupees




Twenty Five Lakhs iny) in the BRUregate;

(vii) the payment or declaration of any dividend (epsh or steek) or any other
distribution by the Company;

(viii) Any modification, expangion, reduction or change in business of the Company;

(ix) Any merger, acquisition, siretegic sale, demerger, consolidation,
reconstruction, restructuring (including debt restructuring) or similar
transaction of the Company, or any sale, lease, exchange or other disposition
of all or substantially all of the assets or business of the Company; and

(x)  The commencement or settloment of any litigation invelving a sum exceeding
INR 10,00,000 (Rupees Ten lakhs only).

6. Affirmative Covenants of the Campany
6.1.  Affirmative Covenants

The business of the Company shall be candugted in aceondanse 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 as to ensure that:

(a) its Charter Documenis gontain proviglens conslatent with the Definitive
Agreements;

(b)  promptly pay and dlscharge, or squse ta be pald and disghargsd, when due and
payable, all lawful Taxes imposed upen the income, profits, property or business
of the Company; provided, however, that any such Tax need not be paid if the
validity thereof shall cwrently 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, (hat the Company shail pay
all such Taxes, assessments, charges or lovies forthwith upen the commencement
of proceedings to foreclose any lien that may have been attached as segurity
therefore;

() promptly pay, or cause (g he paid. when due. In eanformanae with qustomary
trade terms, all other indebtedness incidental to the operations of the Company, if
any;

(d) utilize its praperties In gomplignce with all Appllsable Lows and lease
agreements;

(e)  comply, at all times in o]l maierial respegts with the provielons of all Definitive
Agreements, all contvacts and documents relating to its share capitai and all leases

to which the Compan 's:&t- arty or under which any of them aecupies real
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6.2.

0

(&)

(h)

o

property;

keep true records and baoks of aeeaunt i whish full. trug aid sarvest anirles will
be made of all dealings or fransagtions In relation to Its business and affairs in
compliance with all Applicable Law on & consistent basis and which shall be made
available at all reasonable times for inspeetion to the Security Hoiders;

shall not provide its ngsgts a8 part of seeurlly oy the purposss of loans being
availed by any other Person apart from the Company and shall also net avail any
loans by ensuring related securily is being provided by any other person apart
from the Company;

duly observe and conform 1o all Applisable Laws und all requirements of
Governmental Autheritlex relating te the sonduet of thelr businesses and shall
have at all times, all requisils consents nacessary to own and operate its Assets
and to carry on its Business; and

duly observe and comply with the Charter Roeuments ef the Company,

General Obligations of Shareholders

(a)

(b)

(c)

The Security Holdors undertake to ensure that they, thely representatives and
proxies representing them 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 implement the spirit, intent and specific
provisions of this Agreement,

The Parties herehy agrge that they shell nat excrales thely Hlghts 1o prevent the
exercise of any right of the other Party that hus been granted o such Party
pursuant to the terms of this Agreement.

Ifa resolution contrary fa (he tarms of this Agreament Ju propeagd at apy mesting
of Equity Sharchoiders of the Company, the Securlty Holders and their
representatives (including proxies) shall vate against the same; provided
however, that if for any reason such a resolution is passed, the Parties shall as
necessary jointly convene or cause to be convened a meeting of the Board or any
committee thereof or an extraordinery general meeting of the Equity Shareholders
of the Company, for the purpose of implementing the terms and gouditions of this
Agreement and to give effect thereto, and to supersede such resolution.




7. Covenants of Company and the Promoters
7.1. Covenants of the Promaters and the Company

(@) The Company shall consrygt, develop and subsequently provlde on leage, labspace
facilities as part of its Business, In this regard, the Company has already purchased
the land paicels as detailed in Schedule ITF (“Project Land”) herein;

(b)  The total leasable spags ag shall be sensirueted and develaped en the Rrojest Land
for providing Jabspace facllities by the Company shall not b less than 50,000 sq. ft.
unless mutually agreed upon by all Parties (“Project”). Additionally, the total
labspace facility constructed in the Company and GVRCPL shall not be less than
1,00,000 Sq. Ft (“Minimum Construction Commitment”), The Promoters shall
strive to complete the Minimum Construction Commitment by December, 2021
subject to receipt of all approvals under Applicable Laws by 18 (Eighteen) months
in advance which shall comprise of period of 12 (Twelve) months and a grace period
of 6 (Six) months, The standards for development of Project shall be as per the
comparable industry standards and agreed mutually among the Parties.

(¢} For the purposes of ralsing neegssaty eapital in relation (o Praject, 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 ever and above
the funds infused already by the Promoters and JVRX in the Company by
subscribing to Securities, to ensure completion of the Project, only if the same is
required.

(d) It should be noted that aneg al! the hullt=up area Ip the Breajuot has hsen duly leased
out, the Promoter and the Company may bulld additional labspage fagilities by
raising funds whilst creating Encumbrances on against the existing Assets of the
Company;

(&) The Promoters and the Company herely agrse that LR samplytion of development
and leasing of the entire Projected Built-up Area, JVRX should own such equity
shareholding in the Company on g fully diluted basis having underlying ownership
of Assets in the Company equivalent to }0% (Ten percent) of Projected Buiit-up
Area. Considering JVRX will initially own 10% (Ten pergent) of the total equity
share capital of the Company on a fully dituted basis upon subscription to Securities
basis furtherance of JVRX Amount (a5 defined horeinafler), the terms of such
Securities shall be duly amended to ensure that JVRX is owning such equity share
capital of the Company on a fully diluted basis equivalent to 10% (Ten percent) of
Projected Built-up Ao %hicc fo it complying with its eo(vgnants herein and the
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same shall be subject to gy dehis avallgd hy the Company {ram any third party,

Provided that in case any developmentar construstion agtivifies eomes to a standstill
before the completion of Projected Built-up Ares, F'YRX shall bo eligible to exercise
its right as provided in the aforementioned clause by converling ils convertible
Securities without prioy consent or agreement of the promoters and the Company
into Equity Shares of the Company, Howevar, IVRX agrees that there may be a
shortfall in ifs right to oxercise the shareholding stated herein due to constraints in
achieving the full patentin] of the Project ns envisaged herein,

For ease of reference, Il{ystration of sugh vealing of ownership with JARX shall be
in a manner provided In S¢hoduls IV hoyain,

Provided further that Iy gpse of any valupsion of land and biille up avga as shall be
required to determing the vatue of aquity sharohelding of the Pasties ingicated above
shall be undertaken at 9% (Nine percent) capitalization rate of the assets under
consideration whilst being in compliance of Applicable Laws unless otherwise
agreed upon by the Parties wherein the same shall be carried out in a manner and
form by an independent valuer as her Applicable Laws and generally accepted
valuation norms, In this vegard, indicative guidelines for the valuation as shall be
undertaken are provided in Schedule V herein,

Provided further that within 60 (Bixty) days fiamy the end of gash Financial Year,
JVRX shall have the sight (o senvert such portion of the Class A CCPS held by it
which shall ensure that it is owning such equity share gapital of the Company on a
fully diluted basis equivalent to 10% (Ten percent) of Projected Buili~up Area, to
the extent completad if such built up area developed in that finaneial year is at least
50,000 sq. ft.

The Company and the Bramoters heraby reprossnt that the ensipuction and
development towards aehieving the Proposed Builtsup Areu shall be undertaken in
below manner:

. In case of th Campany, the eanatrustion and devalopment of Braject shall be
undertaken in two phases of $0,000 8. ft enoh and an additional 30,000 sq ft
in the third phase. Futher, the construetion and development of second phase
herein shall be gommenced only upon achleving the §0% (Sixty percent)
leasing of the property construgted in phase one,

. In case of GVRCRL, the constryetlen and development of labspage facilities
shall be undertalgggjn four phases of 1,00,000 sq, ft euch and ong phase of

150,000 sq f‘%ﬁ’fu}fﬁﬁybsgcond phase and
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7.2,

construction and devalepment shall be sommensed only en ashieving the 60%
(Sixty percent) leasing of the property eonstructed In enplier phase.

(2) The construction and flevelopment by the ﬁaﬂzpaay A% envizpged herein shall be
construed to mean warmshell labspase faoilitles, ax the same js understood in the
industry parlance.

(k) The Promoters and the Company shall ensure that the equity sharehalding ratio on
a fully diluted basis amengst SK, RK and MPPL shall st all times be 40:40:20 and

the Securities held by such Parties basis their respective Definitive Agreements shal] g*

be converted into Equity Shares, in case of convertible Securitics to achieve the
aforementioned equity shareholding ratio, For clarity, the above ratio of QAT
shall be considered for the remaining shareholding in the Company post allocatio
of shareholding in the Company to JVRX as per Solieduls IV,

(i) The Promoters hereby stals and represent that they shall ensure that the eosts relating
to (a) acquisition of Project Land and procuring permits, permissions or consents
from Governmental Authorities, (b) construction of super structure over the same to
the extent of 50,000 sq. {i., shall be covered by from funds infused by them in the
Company whilst subseribing to Securities.

Covenants of JVRX

(@ It shall assist the Company in ralaing debt to flnenge the censtruction and
development of the Projeet in such manner and form as shajl be eommunicated by
the Promoters,

(b)  For the purposes of ralalng yweessnry saplial {p relation to Prajest, JYRX shall
subscribe to Securilies of the Company upon such terma and conditions as detailed
in the respective Definitive Agreaments, For ease of clarity, it should be noted that
JVRX shall be issued and allotted such number and type of Sequritics as set forth in
the relevant Definitive Agreement for subseription amount of INR 1,00,00,000
(Rupees one crore only) (“JVRX Amount”), Provided that JVRX shail not
contribute any funds over and above the JVRX Amount.

(e} Upon the exegution pf {)jg Agreement, IYRX shall by respanslble for the following
activities;

() assisting in planning, eanstiwetian and development of tha Projecy

o




7.3.

74.

1.5.

7.6.

(ii)  procuring Governmental Approvals inaloding statutery and bullding permits
as shall be required under Applicable Laws for the purposes of the Project;

(iv)  procuring Gaveppmental Approvals o5 shall be required under Applicable
Laws for the purposss of the Project;

(V) undertake markgting and advestising astlvitles in celation te the project to
ensure that the same is leased ont to diffarent snifers;

(vi)  ensure day to day gres management of sommen araa af the Project along with
the Company; and

{vii) liaising with the Qavernment Aulharities, tenants, loes] hodies, ¢quipment
and maintenange service providers, any third parties with respect to the
Project, however exoluding the income tax authoritis,

Provided that the gosty ang expenser a8 shall be raguiied under the afprementioned
activities shall be duly paid ar eampensated, a3 the case may be, by the Company
except for marketing and advertising activities which shall be berne by JVRX other
than brokerage to be paid to major intenational property consultants.

Notwithstanding anything contained hergin the Promoters and JVRX shall be Jointly
responsible for appointing consultants for design of labspace fhcilities, common area
maintenance and major repairs and upgradation of equipment relating to the Project.

The Parties also agree that eqnstrystion and development of lab ipage faaillties aa envisaged
under this Agreement shall be undertaken in phases of 1,00,000 sq, &, each.

The Parties hereby agree that any tanant improvements an the Proposeg Bulli=up Area can
either be financed by the Company vide dobt funding, or the same can be gxcluysively borne
by the Promoters or JYRX basis mutual agreement. Provided that the valyation of such
tenant improvement for the purpases of this Agreement shall be undertaken by reputed
valuers who are in the business of undertaking the same especially for labspace facilities.

The Parties hereby agree that addjtiang] parcels of land in Genoma Valley, Telangana may
be acquired by the Company, or any of the shargholders of Company (excluding JVRX), or
their Relatives or any other entity or hody corporate owned o Controlied by such Persons,
with the help of JVRX and the Parties shall endeavor to construet approximately 10,00,000
(Ten lakhs) sq. ft. of labspace facilities in next 5 (Five) years from the date of the Agreement,
However, the same shall not be considered as responsibility of the Parties but endeavor to




7.7.

7.8.

7.9.

7.10.

7.1

achieve the same.

For the purpose of this Agresmap, If Iy slasifisd that the rent fres paried relating to the
Project upto 12 (Twelve) months from fis canstruction shall be deemed to be duly leased.

The Parties hereby agree that for the purposes af Clause 7.8 (2, IYRX shall nat be paid any
fees or amounts for undertaking such responsibillties upto 4 poriod of 1 (Qne) yoar from the
date wherein the Projected Built-up Area is duly leased out by the Company, However, the
Parties may mutually agreg on a suitable compensation model for IYRX post such period.

The Parties hercby agres thyt during the prasess of complsting the Prajeet, the Company
may avail loans or financing from third parties including banks and financial institutions
basis any income from portion of the Project already completed or by way of creating _
Encumbrances on such parts,

Further, the income as shall be generated upan luasing of the nres construsted ar developed
under the Project shall be utilized for the purposes of repaying any loans ralsed for that
purpose, whether directly or indirectly aud the same shall be duly ensured by the Parties.

Non-Compete

@ IVRX, shall not, and shall spayie that eacl of iis Affiliates, diisators, shareholders,
officers and employses de nat, untll the expiry of 3 years from the date of this
Agreement;

i carry on, invest in, pralele er wark with oy be angaged av intergsted in any
business or activity that direstly andior indireetly scompetos with or is similar to
the whole or part of construction, development and leasing of labspace facilities
(“Identified Business”) or any other business or activity carried on by the
Company in Genome Valley;

. solicit the custam of gy Parson who Is or hag hegn at any time a guslemer/client
of the Company for the purpose of offering to such customer/client, goods or
services similar to or competing with the whole or parf of the Identificd Business;

fii.  solicit or entice away or endepvaur (o selisll ur entiss Away any Director or
employee of the Company; or

iv.  cause or permit any Persan direetly e Indireotly under the Pramioters? control to
do any of the forsgolng acts or things.

. S

() JVRX acknowledges thpt fhe restristions on eompgtitive agtivily set forth in this




