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Agreement are mainly to seeure the henefits of this Agiesment to Promoters and to
protect the value of the Company, including the goodwill of the Company’s business
and the potential for expansion of that business and further, admit and acknowledge
that it has various other resources whigh, if deployed by them after they cease to be a
Security Holder of this Company, would nat result in their competing against the
Company. In the event that such restriction shall be found to be void, but would be
valid if some part thereaf was deleted or he scope, period or area of application were
reduced, the above restriction shall apply with the deletion of such werds or such
reduction of scope, period or area of application as may be required to make the
restrictions contained in 1his Clause valid and effective,

Provided however, that this arrangement may be extended beyand 3 years for further
periods as long the Promoters are abls to finance and construct additional labspace
facilities of 2,00,000 sq. ft per annuim

Provided however, that en thy reveeation, rsmaval or dimlnution of the Applicable
Law or provisions, a5 the ease may be, by virtue of which the restrictlons contained
in this Clause were limited as provided hereinabove, the original restrictions would
stand renewed and be effective to their original extent, as if they had not been
limited by the law or provisions revoked,

Provide however, that the spgagement of JVRX ar any of {8 Affillates, directors,
shareholders, officers and employees therein with Touchstone Square and MN Park
in the Genome Valley for the development of labspace facilities shall not be
considered as a violation of this Clause, Additionally, sale of land by JVRX to any
other party shall also not be considered as & violation of this clause,

Notwithstanding the limliatian of this pravision by iy Applieable Law for the time
being in force, the Partivs undertake to, at all times, observe and be hound by the
spirit of this Clause,

8. Indemnity

Without prejudice to any ather right availablg to sny paely under Applleable Law or under
contract or in equity, either Party (“Indemnifying Party”) shall be Hable to compensate,
indemnify, defend and hold harmless the other Parties, their Affiliates, directors, officers
and employees (collectively, the “Indempificd Parties™) from and against any and all
losses, liabilities, damages, deficiencies, demands, claims (including third party claims),
actions, judgments or causes of action, a§sessments, interests, penalties, fines and other costs
or expenses (including, without limitation, reasonablo attorneys’ fees and expenses)
(“Losses”) (a) incurred or suffered by er imposed upen or asseried against the Indemnified
Parties and/or (b) any ss.inourred or suffered by
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9.1.

9.2,

9.3.

Indemnified Parties directly or indirgetly due te any loss Inaurred or suffered by or imposed
upon or asserted against the Company based upon or arising eut of or in relation to or
otherwise in connection with: (i) any inaccuracy in or any breach of any of the
representations provided by the Indemnifying Party and as gontained in this Agreement, or
any letter, notice, certificate, document or other papers delivered in connegtion with or
pursuant to this Agreement; or (ii) any breach by the Indemnifying Party, of any of the
covenants, undertakings, obligations and/or Agreements containgd in this Agreement; or (jii)
any proceeding relating directly or indireetly to any breach, alleged breach, liability or
matter of the type referred to in this Clause 8 (ineluding any procoeding commenced by any
Indemnified Party for the purpose of enforcing any of its rights under this Clause 8).

Confidentiality

Duty of Confidentiality: Subjgat ta Clause 9,2 (h) and (e), aush Party undertakgs, subject to
Applicable Laws, to treat all information provided by any other Party acting pursuant to this
Agreement and any information not publicly known, used in or atherwise relating to the
Company's business, customers, or financial or other affairs (collectively “Confidential
Information™) as strictly confidential and wili not, without the prior written agreement of
each of the Parties, disclose or otherwise make any publie or private announcement in
respect thereof.

Permitted Disclosures, A Party jjny disulose Confidsptial Information;

(@) toits directors, officers, pmiplovess, shareholders, management board, legal or
professional advisers (“Realpient™), provided that such disclosure is necessary
and the Recipient shall be bound by the provisions of Clause 9.1; or

() toaGovernmental Augharity and any oyt ol eompgtent jurlsdistion, 16, and to
the extent, required by sueh Governmental Authorlty or court provided notice
of such disclosure shall be promptly given to the other Parties;

(c)  in relation to a prospsetus or ofher dasument relating to an offer of Equity
Shares in the capital ar other Sesurliies of the Company (Including the
Subsidiaries) provided that such prospectus or other dosument compliss with
the Applicable Laws,

1he obligations contained in Glyyse  shall not BRI 10 iy Canfisdential Information which
is at the Execution Date within op gt any time afler the Execution Date comes into the public
domain other than through breach of this Agrsement or to any disclosure of any Confidential
information that is required by Applicable Law or court grder

A Gy




160. Miscellancous

10.1.  Severability

If any provision of this Agragment v the appliegtion tiersef te any Person or
circumstance shall be determined Lo be Illegal and unenforceable by any court of law,
the remainder of this Agreement and the application of such provision to Persons or
circumstances other than those as to which it is held invalid or unenforceabls ghall not
be affected thereby, and each provision of this Agreement shall be valid and enforceable
to the fullest extent permilted by Applicable Laws. Any invalid or unenforceable
provision of this Agreement shall be replaced with a provision, which is valid and
enforceable and most nearly reflegts the original intent of the unenforceable provision.

Provided however, that on the mvagatien, rsmeval or diminutien of the Applicable
Laws or provision, as the case may be, by virtue of which the mrovisions of any Clause
of this Agreement were limited as provided hereinabove, the original provision would
stand renewed and be effective to their original extent, as if they had not been limited
by the Applicable Laws or provision revoked. Notwithstanding anything to the contrary
contained elsewhere in this Agreement, in the event that an arbitrator(s) appointgd under
this Agreement determines that any provision of this Agreement relating to the time
period, or line of business restrictions is unreasonabie, the arbitral panel shall determine
what constitutes a reasonable {ime period, or line of business restrictions and such time
period, or line of business restristions deemed reagonable and enforegable by the arbitral
panel shall become and thereafler be the maximum time petiod, or ling of business
restrictions.

10.2.  Governing Law and Jurisdietinng

(a})  This Agreement shail by gavemed by and sanatrued aad enforeed In necordance
with the laws of India, without regard to the conflict of laws prineiples therein.

(b)  Subject to Clause 103 below, in relation to By legal sotlon or prosgedings
arising out of or in connection with this Agreement (“Proceedings™), each Party
hereto irrevocably submits to the exclusive jurisdiction of the competent courts
of Hyderabad and waives any abjection to Proceedings 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,

10.3.  Dispute Resolution

Any dispute or claim among or beiwoen any of the Partles arlaing out of, In vennection with
or relating fo this A hen

or the breach, tepminatio

1 or invalidity hereaf, (“Dispute”)

ST



10.4,

10.5.

that cannot be resolved among syeh Partios within thisty €30) days fiom the date that such
Dispute arose, shall first be submitted for settloment by informal mediation to a panel
consisting of one nominee of each such Party. If such panel, negotiating 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 accordance with the Arbitration and Conciliation
Act, 1996, as may be amended from time to time. The arbitration shall consist of one ¢))
arbitrator, wlho shall be appointed jointly by the Partics. The location of the arbigration shall
be Hyderabad and the arbitration shall be conducted in the English language. The arbitrators’
award shall be in writing and shall contain reasons for the decision. The arbitrators’ award
shall be binding on the Parties and the award shall be enforceable in any com petent court of
law. Further, the Parties agree that costs of each Party with respect to such Dispute shall be
borne by it irrespective of the outcome of the arbitration as envisaged herein.

Provided that in case of any Dispute having monetary value less than INR 2,00,00,000
(Rupees Two Crores only) shall be referred 1o Transaction Square LLP which shall act as
sole arbitrator in such cases, Further, any Dispute involving monetary value mare than INR
2,00,00,000 (Rupees Two Crores only) shall be referred to such arbitrator as shall be decided
by the Parties within 30 (Thirty) days’ from the date of this Agreement

Provided further that nathing jn this Agreement shall reatiist the Partles Lo enter into such
arangement/agreement in writing fir Dispute rssolution prosaes whieh Is dif fsrent from the
procedure as stated in this clause,

Assignments; Successors and Afsieng

(@) This Agreement shall hepefit and be binding on the Partles, thele respective
successors and any permitted assigng or transforge of some or all of a Party’s
rights or obligations under this Agresment. Any refarence in this Agreement to
any Party shall be construed aceording]y.

(b)  This Agreement, and | righs and ebligations hereundse, are persang| to the
Promoters and JVRX and nons of them shall assign and/or transfer all or any of
their respective rigits and/or obligations under this Agrgement to any Berson
without the prior writton consent of thg Company,

Agreement to be Bound

Upon becoming a party o this Agrewment, g Rarsou sliall he dogined 1o bo and shall be
subject to the obligations unday this Agreement, unless otherwise agreed by the Parties,
provided that if syg) y is an Alflliate or & transfe




the Security Holders, such Persgn will e dsemed 1o b have all the rights and shall be
subject to the same obligations under (hiz Agreement as the existing Seeurity Holder.

10.6. Amendmenis

This Agreement may only ba ipadified ar amendod and the obaervangs of any provision
of this Agreement may he waved (either generally or in & partioular instance and either
retroactively or prospectively) by an instrument in writing signed by all Parties,

10.7. Wotices

All notices, claims, requests, demands and aihgr eammunieations hereynder 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 acknowledgement due as follows:

if to the Company, to;

5-4-187/3 & 4, Soham Mansiop, 2 Floar, M.G, Road, Sesunderabad, Hyderabad —
500003, Telangana, Indla

Attn: Mr. Soham Modi

if to RK, to: -

5-2-223, Gokul, 3 Ploor, Qpp, Andhra Bank, Rintlllery Boud, Sssunderabad,
Telangana ~ 500 033

Attn: Rajesh Kadakia

if to SK, to:

3-2-223, Gokul, 3 Floor, Qpp, Andlira Bank, Rstillory Bogd, Seounderabad,
Telangana — 500 033

Attn: Sharad Kadakia

if to MPPL, to:

3-4-187/3 & 4, Soham Munalan, 2™ Flagr, M.G, Rend, Sagunderabad, Hydorbad —
500003, Telangana, India

Attn; Scham Modi

ifto JVRX, to:

6-3-569/1,4th Floor, Abave BMW Show Roam, Qpp BTA Office, Khairatabad,
Hyderabad, Hyderabad-500082, Telangana, India, Attn: Mr. Vishal Gool

or to such other address as the Patly ta whom notiee i to be given may have fuppished
to the other Parties in writing in aceordance herewith, Any such notice or
j be desmed to have been received () in the case of personal

e
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delivery, on the date of such dellvary, (b) in the gase of respgnized intemational courier,
on fifth Business Day after posting, (c) in the case of faesimile tranamission, on the
Business Day following transmission with confirmed delivery report,

10.8.  Entire Agreement

(a)  This Agreement congalng the entire pgraement ameng the Pastiss with respect
to the subject matter hereof and supersedes all prior agroements, understandings
and representations, written and oral, with respect to such subject matter. In case
of any inconsistency between this Agreement and any prior agreement,
understanding or representation, this Agreement shall prevail.

(b)  The schedules and exhibits to this Agresmont arg an Infegral past of this
Agreement. If there {s any inconsistency bLetween any provision of this
Agreement and any schedules and exhibits to this Agresment, the provisions of
this Agreement shall prevail.

10.9.  Counterparts

This Agreement may be exgeuted In any number of eqinterparts, and eagh such
counterpart hereof shall be deemed to be an origlnal instrument, but all such
counterparts together shall constitute but one agreement, A facsimile copy of a signature
page to this Agreement shall be deemed an original copy of such signaturs page.

10.10. " Obligation of the Company and the Prometers

Any obligation whieh is expigayed 1o be sssumed by ap Impaged en the Prometers in
this Agreement is assumed by or impesed on the Fromaters on 8 joint and several basis.
Each of the Promoters shall generally do alf things reasonably within their power which
are necessary or desirable to give effect to the spirit and intent of this Agreement. The
Company and the Promoters shal) use their best efforts to cause the transactions
contemplated by this Agreement, to be consummated

’§ €




IN WITNESS WHEREOF this Agreemen s hesn exgauiad en the dag and ywar first above writen,

For and on behalf of GV Discovery Contors Private Limited
s ';* 4 e
— Rl O
By: < L TG £
R B U L
Name; e
Title: o e R A

Witness:

Wiiness:

By: /}K I\_,/

Name: /77
Title: A

. - "‘/
Witness:

For and on behalf of JVRX As set Managoment Private Limlied

\ )
By: L . | - '

Y \/ S
Name: Sai Krishna , :

Title: Authorised Signatory

Witness:

27
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No.
L. [ Mr. Rajesh Kumar Jayantilal 4,000 36,000 40%
Kadakia
2. | Mr. Sharad Kumar Jayantilg| 4,000 36,000 40%
Kadakia
3. | Modi Properties Private | 2,000 18,000 20%
Limited
Total 16,000 1,060,000 100%

Post Execution Date of this Agreement, JVRX shall be allotted scuity shares equivalent to 10%
!

shareholding in the Compa Y-\
[ g




St | Name of the CCPS hg
No. -~ = Coes

A, Class A CCPS

1. | Modi Properties Private | 75',@0 | %,50.06() ' 5!95% |
Limited
2. | JVRX Assct Management 10,00,000 1,00,00,000 93.02%
Private Limited
Total 10,75,000 1,07,80,000 100%
B. Class B CCPS o - | ~ o
1. | Mr, Rajesh Kumar Jayantilai 49,5 9;003 4.95;@0,-0‘05 45.31%
Kadakia
2. | Mr. Sharad Kumar Jayantilal | 4950000 | 4,950,000 45.31%
Kadakia
3. | Modi Properties Private | 10,25,000 | 1,02,50.000 0.38%
Limited
Totl 10928000 | 16,92.80,000 100%
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DEED O_I_*LR [N AND A€ ESRION

e et S v el

THIS DEED OF RATIFICATION AND ACCESSION is made and issued on [¢] by [e]
(“Transteree”), 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 defined)):

(D the parties to the Sharehaldory Agrsament datod [9] (“Agreament™) made betsyeen [o),
[#] and [e]; and

(i) all Persons and corporatiang whe are o7 subsequently besame sharsholders of [#)
(*Company™),

WHEREAS:

(A)  The parties to the Agreement have agreed thersuniler to, Intor glia, reguiate the affairs
of the Company to carry out the Business (as defined in the Agreement),

(B)  The Transferee is (he (ransfergs of [stare the mumher of Ssowritler] Syeurities
(“Transferred Securities™ In (he issueqd eapital of the Company by virtue of the
instrument(s) of transfer in respect thereof executed by [stute fhe name of the
Transferor] (the “Transferq ™),

(C) By the terms of the Agreement, It Is 8 panditlan presedent t9 the transfer to the
Transferee of the Transferred Securitles that the Transferes executes this Deed.

NOW THIS DEED WITNESSES 8s foliows:

1. In this Deed, all references to thg *Agresment” meany the Agreamant refurred ta In sub-
paragraph (i) above and includes all amendments, sdditions and variations thereto
agreed between the parties thereto as contained or evidenced by the following
documents;

(state the documents, if ayy)

2. The Transferee hereby acknawledges thf It has reseived o snpy af; and has read and
understands, the Agreement, ang covenants, ngrees and confirms that this Deed shall be
read with the Agreement as if forming part thereof and that it shail be bound by all
provisions of the Agreement as if it was an original party thereto, ineluding 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 bo binding on it.




The provisions of the Agreemant shall bs desmed to be ingorperatsd [n this Deed by
reference.

The Transferee hereby covenanis and agrees wiih eagh of the Partlas, persens and
corporations in whose favour and for whase benofit this Deed is excouted that in
consideration of and upon the rogistration in the Company's register of members holders
of the Transferee as the holder of the Transforred Securities, the Transferce will as from
the date of the registration of the Tiansferce as holder of the Transferred Securities,
observe and discharge all the terms and conditions of the Agreement which are
applicable to it in all respects as if it had been an original party thereto,

The Transferee hereby covenants and agrees with oael of the parties, persons and
corporations in whose favour and for whose benefTt this Doed Is exceuted that this Deed
is enforceable against the Transferee by any of the parties, persons and carporations in
whose favour and for whose benefit this Deed is executed,

Save as may be expressly provided in the Agresmant, nothing in this Doed shall pperate
to releass or discharge the Transforar from any of the Transferor's abligations and
liabilities under the Agreement,

Governing Law

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

Natices

For the purpose of Clause [Netigas] of the Agisament, the eontaet partisulars of the
Transferee are as follows:

Transferee i Addrysg: [e)
Attention: [#)
Fax; [e]
E-mall; 9]

IN WITNESS WHEREQF t}ijy Rged has hesn enterad jnte an the datg stated at the

beginning;

The Common Seal of




was hereunto affixed
in the presence of:

[Hrgator

Director/Secretary

a2



SCHEDULE 111

DETAILS OF FROJECT LAND

1. Project developed by Company:

a
b,
c.
d

€.

Name of Project; Genopolis

Location: Plot no, 1A, §y. No. 234, 235, Turkapally, Genoms Valley,

Land area: 2,25 acres,

Proposed construction: Stilt floor for parking and services + 3 upper floors as core
space for life sciences companies, Separate solvent store and chemical store.
Constructed area: Cors space for life science companies ~ 1,30,000 sft. Parking
space 30,055 sft, chemical store 2,565 sft, solvent store 865 sft, However, for the
purposes of this agreement only core space for life seiences companies of
1,30,000 st shall be considered,

2. Project developed by GVREPL,:
a.
b.
C.
d.

Name of Project: Innopalis
Location: Sy. Na. 232 1o 243, Turkapally, Genome Valiay,
Land area: 9.2 acres,
Proposed construction:
i. Building 2727 - 1,00,000 sft,
ii. Building 4545 ~ 1,00,000 sft.
iil, Building 4500 ~ 1,00,000 sfi,
iv. Building 2700 ~ 1,50,000 sft,
v. Building 3600 ~ 1,00,000 sft,
vi. Ancillary buildings for slectrical panels, shemloals atoras and solvent
stores,
vil. Parking area about 22% of bullt-up area.
Constructed area: Core apage far life sgjenge eampanies ~ 5,50,000 sft, However,
for the purposes of this agreement only core space for life seiences companies of
5,350,000 sft shall be considered, y A G

e
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Name of
- Entity

ILLUSTRATIVE OWNERSHIP OF JVRX

T

|- Reference

¢ onstraction L apacity (Sq. Kt)

! Phasel , Phase 1l |
I it .

SCHEDULE IV

Phase

HI “ Phase IV ' Phase v

|
"

|
h

Company A 50,000 50,000 30,000 - --
GVRCPL B 1,00,000 | 1,00,000 1,00,000 | 1,00,000 1,50,000
Capaative c 1,50,000 | 3,00,000 | 4,30,000 | 5,30,000 | 6,580,000
JVRX
Entitlement D=C*10% 15,000 | 30,000 | 43,000 | 33,000 68,000
(10%)
E=D/50,000 |

Total Equity or 100,000 or | 0% of | 30%of 3Iof | 41%of | 52%of
Stcz)ike o? J\?RX 1,30,000 sq i, | Company Company | Company | Company Company
o 1 basis completion | (50,000 (1,00,000 | (1,30,600 | (1,30,000 (1,30,000
Iél ¢ and leasing Sq. ft Sq. ft Sq. ft Sq. fi Sq. ft

ompany achieved in builtup) | builtup) | built up) | builtup) | builtup)

Company

Note: For the purpose of caleulating lensing, all spaces ineluding core spaces (but exoluding parking

and ancillary) spaces shall be considered,
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SCHEDULE v
INDICATIVE GUIRELINES FOR YALUATION
Please note that one of the following mathods of the valuation may be ndapted:
(a)  Market capitalisation msthegd;

(b)  Discount cashflow method; dngd

(¢)  Market value of moveable ang lmavable propariles ot the Hime 9fvaluation.

35



