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MINUTES OF THE (01°772020-21) MEETING QF THE BOARD OF DIRECTORS OF GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON MONDAY, THE 22 DAY OF
JUNE, 2020 AT 10:00 A.M. AT THE REGISTERED OFFICE OF THE COMPANY

SITUATED AT 5-4-187/384, SOHAM MANSION M.G ROAD SECUNDERABAD
HYDERABAD, TELANGANA, 500003, INDIA.

Directors Present:

1. Mr. Soham Satish Modi . Direstor
2. Mrs. Tejal Soham Modi . Director
3. Mr. Sharad j Kadakia . Direeter

ltem Mo. 1 - To elect the Chainmay of the meeting

The Board unanimously elected Mr. 8oham Satish Modi Rirectar of the Company as
Chairman to preside over the meeling. Further, he welcomed the Director at the Meeting

of the Board of Directors, After ascertaining the quorum, he called the meeting in order
and thereafter agenda of the meeting was taken up.

Item No. 2 - To grant leave of absgiee, if any

T S

Since all the Directors were present to the meeling, no leave of absence was required to
be granted to any Director of the company.

item No. 3 - To confirm the minutss of the previous board meeting,

The Chairman placed before the Bgirg the minules of the previeus meeting of the Board
of Directors and requested the confirmation of the Board. The same were taken to be read,
confirmed and took note by the Board,
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tem No. 4 - To take note of thy liselaratigns relating {e disslosise of Inigrest of
Directors and their non disqualifigation

The Chairman informed the Board that pursuant to Sectign 184(1) of the Companies Act,
2013, it is necessary for the Boargd Members to disclose their congern or interest, in any
Company or Companies or Body Corporate, Firms, or other Assgcialion af Individuals which
shall include the shareholding, in form MBP-1 at the first Board Meeting in every financial

year. The forms MBP-1 so received from Board Members were placed before the Board for
its perusal.

The Chairman further informed the Haard that Acegiding o Seation 164 of the Gompanies
Act, 2013 and related provision thereof, it is necessary for the Board Members to inform the
Board relating their disqualification or atherwise in form DIR-8. The farms BIR-8 so received

from Board Members were placed before the Board for its perusal, Board took note of the
same and passed the following resolution:

“RESOLVED THAT the disclosuregs made by the Directors regarding their interest ir: other
Companies/FirmslPartnershiplConcems etc as a Member/Partner/Director pursuant to
Sectiori 184 of the Companies Act, 2013 be and are hereby noted and that the Chairman
be directed to make the necessary eniries in the register maintained for that purpose.”

"RESOLVED FURTHER THAT the disslosures made by the Directors under Section 164 of
the Companies Act, 2013 be and hereby noted and taken on record.”

Item No. 5 - Business Update and Husingss Disruptigns gaused due to Pandemic
COVID - 19:

. = S e = =

In view of the pandemic, Mr. Scham Satish Medi, presented an update on Business outlook

post pandemic Covid - 19. He further updated the board that, Investor M/s. Acclaim
 outsourcing Private Limited has expressed desire to exit its investment in the company. The

said investment was made by way of subscription to Cempulsory Convertible Preference
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shares of the company. Further, Gaigany is In advanced talks wilh a new invgstor JVRX
Asset Management Private limited , in this regard the said company has expressed interest
to buy out CCPS OF Acclaim outsourcing and provide an exit route to the existing investor
(Acclaim Outsourcing Private Limited) . and also to further infuse funds into the business of
the Company by way of fresh subscription to CCPS. The Board Members discussed the
updates provided and expressed satisfaction on the read map to performance of the
Company and primarily agreed on terms of investment of the new investar.

Item No. 6 — To grant authorizatign for e-filing of various forms aud returns under
Companies Act, 2013 during the FY 2020-21 '

e S TR e T e ————————

The Chairman informed the Board {hat there may be requirement of filing varioys for with
the Ministry of Corporate Affairs (MCA) during the financial year 2020-21 depending upon
the transactions / events / corporate actions that may take place in the Company during the

said firancial year and it may not be practicable for the Board to meet and authorize the
Director(s) to file the form at every paint of time.

- As such, the Board decided to authojize My, S8eham Salish hMadi Directgr of the Company
to do allthe necessary filings that may arise or required to be dene pursuant to the provisions
of Companies Act, 2013 and the Rules made thereunder for the FY 2020-21 by passing the
following resolution:

“RESOLVED THAT Mr. Scham Satish Medi Dirgeter of the Gompany be and is hereby
authorized to sign and file various forms/returns and other documents as and when required
- to be filed under the provisions of the Companies Act, 2013 and the Rules made thereunder
for the FY 2020-21 with the Registrar of Companies, Telangana and to do all such acts,
deeds, matters and things as may be required in this regard unless otherwise decided.”
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Item No. 7 — To discuss any other business with the permission of Ghair

There being no other business to transagt, the mesting cancluded at 11:30 A.M. with a
vote of thanks to the chair.

N
' yy aal /
Dilte: 30062020 !;sssnuu LA ETTITT 'ue.-.r:uz'u_:!---"-"
Place: Secunderabad g Sﬂtism;: Chairman
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MINUTES OF THE MEETING 02/2020-21 OF THE BOARD OF RIRECTORS OF M/S. GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON SATURDAY THE 12™ DAY OF
DECEMBER, 2020 AT 11:00 A.M. IST AT THE REGISTERED QOFFICE OF THE COMPANY
SITUATED AT  5-4-187/3&4, SOHAM MANSION2ND FLOOR, M.G. ROAD,
SECUNDERABAD, 500003 TELANGANA, INDIA. End Time: 11:45 AM

Directors Present:

1. Mr. Soham Satish Modi . Director
2. Mrs. Tejal Soham Modi - Director
3. Mr. Sharad Jayanti Lal Kadakia - Director

==rammcae

Item No. 1 - To elect the Chalrmag of the meeting

e o =

The Board unanimously elected My, Hobam Batish Magdi, Director of the Company as
Chairman to preside over the meeting, Further, he welcomed the Director at the Meeting of the

Board of Directors. After ascertaining the quorum, he called the meeting in arder and thereafter
- agenda ol the meeting was taken up.

Item No. 2 - To grant leave of absguge, if any

Since all the Directors wete present (o (hg mgeting, no leave of absence was required to be
granted to any Dircctor of the company,

Item No. 3 - To confirm the minutes of the previous hoard weeting,

The Chairman placed before the Boayd the minutes of the picyvious meeting of the Board of
Directors and requested the conflirmation of the Board. The same were taken to be read and
confirmed by the Board.
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Ttem No. 4 - TO CONSIDER, DISCUSS AND APPROVE YHE RRAFT EINANCIAL STATEMENTS
i.e. BALANCE SIIEET AS AT MARCH 31, 2020 FOR THE YEAR ENDED ON THAT DATE PROFIT

AND LOSS ACCOUNT, CASH FLOW SPTATEMENT FOR THE YEAR ENDED MARCH 31,2020 AND
THE NOTES APPENDED THERETO,

With the permission of the chair, €A Ajay Mehta, statutory auditor of the gompany, presented

the final draft of the audited financial statements of the company for the year ended March 31,
2020 to the Board of Directors,

As part of his presentation, CA Ajay Mehta, advised the bard op futurg legislations which the

company needs to be geared up for, so that it can be compliant as and when such legislations
come into effect.

The Statutory Auditor after expressing thelr gratitude for the support exieuded by Management
of the Campany and the finance team during the audit process. concluded their presentation

The Chairman then recommended approval of the audited finunelal statements. The Board
accorded its approval by passing the following resolutions:

“RESOLVED THAT the drafi of Finunelal Stalementa i.¢., Balance Shesl s at March 31, 2020,
Profit and loss Account and Cash Flow Statement for the financial year ended March 31, 2020
along with notes thereon as placed before the Board be and are hereby approved, and that the
same be authenticated by Mr. Soham Satish Modi and Mrs. Tejal Soham Modi, Directors of the
Company, as required under the provisions of section 134 of the Companies Act, 2013.

“RESOLVED FURTHER THAT, Mr. Soham Satish Madi and M, {ejal Soham Modi
Director of the Company be and are hereby authorised to sign the Finangial Statements as at
March 31, 2020 on behalf of the Board of Directors.”

"RESOLVED FURTHER THAYT My, Soham Satish Modi and Mis. Fegjal Soham Modi, the
Directors of the Company, be and are hereby severally authorized to do all such acts, deeds and
things which he may deem fit to give effect to the above said resolutions and to file necessary
forms and returns, as may be applicable, with the Registrar of panies, Telangana,"
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Ttem Ne. 5-TO TAKE ON REGORD THE AURFFORS' REFORT ON ANNUAL ACCOUNTS
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2020,

e ¢ R R e L

The Chairman placed the Auditos’s repoit (o the Sharcholdeys fur the year gnded March 3 1,2020
before the Board and said that a clean report has been issued. The Board seceived the report, took

note of the contents, passed the following resolutions and decided to forward the same to the
shareholders.

"RESOLVED THAT the Auditor’s Report on the Finangial Statements of the Campany for
the financial year ended March 31, 2020, as received from CA Mr. Ajay holding Membership

no, 035449 Hyderabad, the Statutory Auditor of the Company, be and is hereby taken on
record."

"RESOLVED FURTHER THAT Mj, Soham Satish Modi, (he Disector of the Company, be
and are hereby authorized to take all steps as may be necessary in relation to the above.

ITEM NO 6- TO FIX TLE DAY, RATE, TIME AND YENUE OF TILE 2 ANNUAL
GENERAL MEETING (AGM) AND APPROVE THE DRAFT NOTICE THEREOF

The Board Chairman informed the Boayd that the 2" Annual Genegal Meeting (AGM) of }he
Members of the Company was supposed (o be held on/before September 30, 2020, however the
Ministry of corporate affairs vide general circular 10.18/2020 dated 21* Apsil 2020 has granted
extension for conducting AGM within three months from end of 6 months from the closure of
Financial year 2019-2020, under the provisions of Companies Act, 2013 and in this regard the
draft notice setting agenda items was placed before the Board
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The Boacd discussed upon the sajd ulatler:

(a) Consideration and Approval of ¥ tsnelgl Statement for the Fipangial Year ended on March
31, 2020 and the notes appended thereto.

(b)Appointment of the Statutory Auditars® of the Company,

(¢)Regularisation of Appointment of additional direetor Mr, Sharad Kadakia as Director of the
Company

Further, the Draft text of the notice calling the 2 Annual Gengral Meeting as placed before the
Board may be approved. The Board may pass the following resolutions:

“RESOLVED THAT the notice, tegether with the explanatory statement required to be
annexed to the notice under section 102 of the Companies Act, 2013, of the Annual General
Meeting of the Company to be held at on Thursday the 31 day of December, 2020 at 10:00 a.m.
at the registered office of the Company situated at 5-4-187/3&4, Soham Mansion,2ND Floor,
M.G. Road, Secunderabad, 500003 Telangana, India, to transact the business thereat as
mentioned in the notice, and a draft whereof was placed before the meeting and was initialled by
the Chairman of the meeting for the purpose of identification, be and is hercby approved.”

“RESOLVED FURTHER THAT My, Soham Satish Modi or Mis. Tgjal Soham Modi, the
Directors of the Company, be and is hereby authorized to sign and issue such Notice of AGM to

the membiers of the Company and to do all other necessary acts for conducting of the 2nd Annual
General Meeting of the Company.”
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Item No. 7- VOTE OF THANKS:

e S e e Sy

AR e

There being no other business to condugt, the meeting cougluded with a vote af thanks te the chair.

Place :Hyderabad /

Date :30-12-2020 k-/

CHATRMAN
p
“Mr, Soham Satish Modi

——
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MINUTES OF THE MEETING 03% £2030-21 OF JHE BOARD OF RIRECTORS OF M/S. GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON WEDNESDAY THE 10" DAY OF
FEBRUARY, 2021 AT 11:00 A.M. IST AT THE REGISTERED OFFICE QF THE COMPANY

SITUATED AT 5-4-187/3&4, SOIAM MANSION2ND FLOOR, M.G. ROAD,
SECUNDERABAD, 500003 TELANGANA, INDIA, End Time; 11:45 AM

Directors Present:

1. Mr. Soham Satish Modi v Directar
2. Mrs. Tejal Soham Modi . Director
3. Mr. Sharad J Kadakia = Director

Item No. 1~ To elect the Chairmay uf the meeting

The Board unanimously elected My, Soham Satish Madi, Director of the Company as
Chairman to preside over the meeting, Purther, he welcomed the Director a the Meeting of the

Board of Directors. After ascertaini ng the quorum, he called the meeting in order and thereafter
agenda of the meeting was taken up.

Item No. 2 - To grant leaye of abseugg, if any

- =y ey o

Since all the Directors were present (o the meeting, no leave of absence was required to be
granted to any Director of the company.,

[tem No. 3 - To confirm the minutes of the previous board meeting.

The Chaimman placed before the Boagd the minutes of the previous megting of the Board of

Directors and requested the confirmation of the Board. The same were taken to be read and
confirmed by the Board.
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Item No. 4 - TRANSFER QF €QMPULSORY CONVERTIBLE PREFERENCE
SHARES OF THE INVESTOR COMPANY

The Chairman informed the Board tha, the following shareholders of the Company have sent

in their share transfer application, the details of which is captured in the table to the proposed

resolution. The Board may consider these applications, discuss the matter and pass the

following resolutions after verifying the details of shares proposed for transfer.
He further informed that board that, the suid transfer is in relation to 100% CCPS holding of
Acclaim Outsourcing Private Limited, investor in the company. The board was informed that,

the transfer is in favor of Promoter Modi Properties Private Limited, Further the same is

transferred from Modi Properties Private Limited to new investor into the company JVRX Asset

Management Private Limited,

Further. signed SH - 4 for first and second transfer was placed before the board and initialled
by the chairman for the purpose of identification.

The board discussed and passed the following resolution

“RESOLVED THAT pursuant to the provisions of Seetion 56 and other applicable provisions
of the Companies Act, 2013 and the Rules made thereunder and subject (o the provisions of the

Articles of Association of the Company, consent of Board, be and is hereby accorded for
transfer of shares of the Company as per the table given below:

S. | Class & | No.of CCPS | Distinclive Nameof | Nameof “Cerno. | Considerafio
N ltypeof | Preference | numbers of the | the the B received
0. | share Shares shares  Being | transferor transferee
transferved . _
1 [ CCPS | 5,00,000 1- 500000 Acclaim | Modi POL | 50,00,000
Class A Qutsourcing | Propertics
Private Private
o | Mdmaited mited
2 [ CCPS | 5,00,000 1-500000  TMedi  [JVRX Asset | il 50,00,000
Class A Properties Manageme
Private ot Private
_ Limited S _gimited____ﬁ _
\
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“RESOLVED FURTHER THAY M. Sgham Satish Madi or Mg, Yeial Soham Modi ,
Directors of the company be and is hereby severally authorized to endorse the relevant share
certificate and to make catries iu the register of share transfer and to do all other necessary
act, deeds and things as may be required to give effect to the above resolution,”

Item No. 5 - TO CALL FOR EXTRA ORDINARY GENERAL MEETING AND APPROVE THE
DRAFT NOTICE THEREOF

The Chairman informed the board that, s Acelaim Ouisouscing Private Limited ap investor into
the company have decided to exit jts investment, the same needs to be taken on record. The
CCPS Share subscription agreement and Sharcholders’ agreement dated 111 day of May 2019
executed between the company, promoters and investor, stands cancelled, Further the board was
informed that new investor JVRX asset Inanagement services private limited has expressed
interest in buying out the interest of Acclaim outsoureing by way of transfer of CCPS and also
to fresh infusion of funds into the company by way of subscription to the Compulsory
Convertible preference shares, the said investment will require approval of shareholders,

The board discussed at length and it was understood that the tsems under which JVRX enters as
investors iuto the company, are same as were agreed to hitherto for investment from Acclaim
outsourcing Private limited. Further, it was clarified that no new terms other thay agreed to in
the SSA and SHA, have been incorporated to fagilitate JVRX as investor into the company.

Draft notice calling the E.G.M initjgled by the Chairman for the Puiposs of idenjification was
placed before the board for its perusal,

The Board took note, approved and pagsed the fallowing resalugion.

“RESOLVED THAT the EGM of hg Campany shall be conyepgd op 120 Egbruaiy 2021 at the
registered office of the Company to consider the matter given in the notice as per draft placed

before the meeting. 9/ :
y /_4‘_,@/4\‘! /
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) 4//;_!,-*'

Page 3 of4

e

P A BT I S TIOR3 D ) 0 A 0 8105 k15 5wy

g gl
131 ki



3:4-187/3&4, 11 flagr, MG Road,
Segunderabad -- 500 003,

Phane: +91-40-66335551
GV DISCOVERY CENTERS PVT LTH U73100TG2018PTC127421

RESOLVED FURTHER THAT draft notice of EGM as plagsd before the Board together with
explanatory statement thereto be and js hereby approved and Mr. Soham Satish Modi and/or Mr.
Sharad Kadakia, directors of the Company be and are hereby jointly and severally authorized to
sign and issue the same to all the shareholders of the Company."'

Item No. 6 — VOTE OF THANKS;

RS i s e ——

There being no other business to condugt, the meeting eoncluded with a vote of thanks to the chair.

(-

Place : Hyderabad /,//
Date  :15-02-2021 ‘\..// ~CHAIRMAN
" M, Soham Satish Modi
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THE MINUTES OF THE (MTU / 2020-21) MEETING OF THE BOARD OF
DIRECTORS OF GV DSICOVERY CENTERS PRIVATE LIMITED HELD ON
WEDNESDAY, THE 17T pAy OF FEBRUARY, 2021° AT 10:00 A.M, AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT 5-4-187/3&4,

SOHAM MANSION MG ROAD SECUNDERABAD HYDERABAD,
TELANGANA, 500003, INDIA.

Directors [’resent__:

1. Mr. Soham Satish Modi * Director
2. Mrs. Tejal Soham Modi - Director
3. Mr. Sharad j Kadakia . Diregtor

Item No. 1 - To elect the Chalrmap of the meeting

=

The Board unanimously elected Mr, Soham Satish Modi Director of the Company as
Chairman to preside over the meeting, Further, he welcomed the Director at the Meeting

of the Board of Directors. Afler ascertaining the quorum, he called the meeting in order
and thereatter agenda of the meeting was taken up.

Item No. 2 - To grant leave of abseugg, if any

Since all the Directors were present to the meeting, no leave of absence was required to
be granted to any Director of the company.

Item No. 3 - To confirm the winutes of (ke previous hoard meeting.

The Chairman placed before the Boagd the minutes of the previous meetipg of the Board
of Directors and requested the confirmation of the Board. The samawere taken to be read,

confirmed and took note by the Board. //‘ /‘/ i
\/ o
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Item No. 4 — To take note gf the Declarations Felating to disclosure of Inferest of
Directors and their non disqualification

s T Y B =TTy e -:"’w'.&ﬂ' T :-_E—"'._,:',;},_-".—h,:._',

The Chairman informed the Boagg thul pursuant to Sectign 184(1) of the Companies Act,
2013, it is necessary for the Board Members to disclose their concern or interest, in any
Company or Companies or Body Corporate, Firms, or other Association of Individuals which

shall irclude the sharcholding, in form MBP-1 at the first Board Meeting in every financial

year. The forms MBP-1 so received from Board Members were placed before the Board for
its perusal.

The Chairman further informed the Bugrd that Acsoiding to Suction 164 of the Companies
Act, 2013 and related provision thereol, it is necessary for the Board Members to inform the
Board relating their disqualification or otherwis¢ in form DIR-8. The forms DIR-8 50

received from Board Members were placed before the Board for its perusal, Board took note
of the same and passed the following resolution:

“RESOLVED THAT the disclosuges mude by the Diregtors regurding their interest in other
Companies/Firms/Partnership/Concerns ete as a Member/Partner/Dirgetor pursuant to
Section 184 of the Companies Act, 2013 be and are hereby noted and that the Chairman be
directed to make the necessary entries in the register maintained for that purpose,”

“RESOLVED FURTHER THAT the disclosuies magdg by the Diregtors under Section 164
of the Companies Act, 2013 be and hereby noted and taken on record,”

Item no. 5: - To Enter into Compuliory Cenvertible Preference shares (*CCPS”)
Shareholders’ Agrecment and Share Subscription Agreement with Inyestors defining
the terms of investment into the company and other terms thereto.

pidl
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The Chairman informed the board that, subject to approval of members ip (he Extza Ordinary

General Meeting of the company, the investors have expressed interest to enter into

Agreements that would allow infusion of funds into the company by way of subscription to

CCPS. The primary conditions of investment into the company are reproduged in the minutes
to record approval of board members, The Chairman informed the board that, the SHA and
SPA executed between Company Promoters and erstwhile investor Acclaim outsourcing
Private Limited stands cancelled owing to exit of the investor entity from the Company.

Further, the draft of CCPS subseriptions agisement and shaseholders' agreement to be
executed between Company, promoters, and the new investor JVRX Asset management
Private Limited were placed before the board for its perusal.

The primary conditions of investmgu juto the company are mutatis mutandis reproduced in
the minutes to record approval of board members,

Covenants CCPS subscription
Terms of Issue and Conversion uf the CCPS

2.2.1 Each CCPS shall be allotted and issugd free of all Engumbrapces, together with all
rights now or hereafter altaching.

22.2 The total subscription prigg of the CCPS shall be gqual to (he Subscription
Consideration,

2.2.3 The Promoters and Adyisor shishl hue an obligation (o pity the gmaunt as per the Call
Notice (as laid out in Schedule [ unless adjusted when part of unsecured loans of such

Party converles for the same) issued by the Company, within 30 days of receipt of
&iru
such notice.

2.2.4 Each CCPS shall have a fuge villue of INR 10/~ (Rupegs ‘Ten). o

/
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2.2.5 The CCPS shall become compuiaorily sanvertible prefergnce shares and subject to the

terms of this Agreement.

2.2.6 The Promoters and Adyisor ahiall have the right (o tgansfir any oy all of thg CCPS to
any third party with the prior written consent of the Company and other CCPS holders.

2.2.7 Promoters and Advisor shall have the right to convert any or all of the CCPS into
Equity Shares at any time subject to prior approval of the other CCPS helders, in a
manner as shall be mutually agreed upon by the Parties. Any CCPS not converted into

Equity Shares shall compulsorily convert into Equity Shares on expiry of 10 (ten)
years from the Closing Date,

2.2.8 Upon conversion of the €€ S luto Equity Shares, the Lquity Shares shall rank pari
passu in all respeets and shall be identieal to the existing Equity Shares, including all
rights and benefits attached to sugh existing Equity Shares.

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

2.2.10 Subject to Applicable Law, tpon liquidation of the Company, Promoters or Advisor,
as the case may be, shall be entitled to receive the entire Subseription Consideration
in respect of the CCPS in preference to any distribution to any other unsecured
creditor, and/or any distribution to any shareholder of the Compapy,

3. CONDITIONS PRECEDENT

3.1 The obligation of Promoters g Advlser to subseribe (o the CCPS iy conditional upon

the fulfilment of the following conditions precedent ("Conditions Precedent”) to the
satistaction of Promoters:

(a) resolutions duly passed by the Bowd af the gqmgmy! apg;ggj.ﬂg the execution,

delivery and performance by the Company of this Agreement, and the issuance of the
CCps;

Pogedof 9
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(b)

(©)

(d)

(e)

®

resolutions duly passed by the shareholders of the Company, approving the execution,
delivery and performance by the Company of this Agreement, and the issuance of the
CCPS (pursuant to Section 42 and 62 of the Act and all ether applicable provisions of
the Act and the rules notified thercunder);

the Company having obtaingy the Falr Valuation Cestificate, indigating the Fair
Market Value of the CCPS;

recording of the private plagenent offer required to bg maintained by the Company in
Form

PAS-5 (as provided for ungder the Chapter 11] Rules) and ciggulation of private
placement offer letter to Promoters in Form PAS-4;

opening of a separate bank uggount by the Company with 3 seheduled bank 10 receive
the Subscription Consideration us required under Sectiond2(6)  of the  Act

("Designated Account"); and

the Company complying will i} otlgr legal formallties and obtaiuing all statutory
consents and upprovals required or desirable under any and all Applicable Law and
regulations or agreements entered into by the Company for the subseription, issue and
ellotment of CCPS pursuant to the terms of this Agreement.

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

Obligations of the Company
The Compuny shall use its best siideaveuwrs to snswe that the Canditions Precedent

are tulfilled us soon as possible, but in no event later than 30 (thirty) days from the

date of exceution of this Agreement or such other date as may be nolified by Promoter
in writing to the Company.

Fege 5qf 9
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3.3.2 If at any

time, the Cowpany becomes aware of a fact or circuinstance that might
'preﬁ’cllt any of the Conditions Precedent from being satisfied, it shall immediately
(nform Promoters in writing of the same, In such an event the Partigs shall co-operate
with each other in good faith 1o resolve any issues which may arise,

The board members discussed thg inalter at length and aceorded approval by passing the
following resolution.

"RESOLVED THAT Subjeet 1o uppraval of Sharcholders’ in exua ardinary general

meeting (o be called for the purpose Consent of the Board be and is hereby accorded for the
“execution and signing of the Shareholders agreement and Share Subscription agreement to
be entered into between the Company, Promoters and Acclaim Qutsourcing Private Limited,

the draft of which is placed before the board duly initialed by Chairman for the purpose of
identification.

"RESOLVED FURTHER THAT My, Seham Satish Modi Diregtor of the Company be and
are hereby severally authorized to tnegotiate, finalize and execute the above-mentioned
agreements and documents on behalf of the Cempany and do all such aets, matiers, deeds
and things and to take all steps and do all things and give such directions as may be required,
necessary, expedicnt or desirable for giving effect to the said agreements ",

"RESOLVED FURTHER THAY (he Common Seal of the Company, if required, be
affixed and stamped on the (Name of the Agreement) and such other documents as may be

required to be exccuted under the Common Seal of the Company in the presence of any one
of the authorized signatories”,

"RESOLVED FURTHER THAT the aforesaid power enlrusted to the said official shall be
valid and effective unless revoked earlier by the Board or shall be exercisable by him so long
as he is in the concerned 1o the Company”.

Page 6 of 9
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"RESOLVED FURTHER THAT gl acts, deeds, things, matters, etc. as aforestated shall be

deemed to be valid and enforceable only if they are consistent with the instant resolution as may
be relevant in this casc and that (he Board shall not be responsible for any acts beyond the scope
of the aforestated powers done by Mr. Scham Satish Modi and such invalid, ilicgal acts, and acts
done beyond the scope of powers granted in this Resolution shall not bind the Company against

any third parties or before any authorities in any manner and that the Board shall not be

answerable in that behalf”.

"RESOLVED FURTHER THAT g certified copy of the rgsalution e given to any one
concerned or interested in the matter”,

Item No. 6: PROPOSAL AND APPROYVA L |

expressed interest to participate in the ¢quity shares of the company. In this regard, it is proposed
to increase in paid up capital of the Campany. Therefore, the Company may request the existing
shareholders of the Company to infuse further funds in the Company by subscribing to the equity
share capital. The Board was further apprised that for the same, a right issue can be offered to
the existing sharcholders in the ratio of their present holding with the right to renounce. The
Board discussed the matter and passed the following resolution;

“RESOLVED THAT pursuant to the pravisions of seatien 62(1)(a) and any other applicable
provisions of the Companies Act 2013 read with rules thereunder (including any statutory
modifications or re-enactment thereof, for the time being in force), The consent of the board of
directors of the company be and is hereby accorded to offer, issue 1,112 (One Thousand One
Hundred Eleven) equity shares of Rs.10 each amounting to Rs.11,110 (Eleven Thousand One
Hundred Ten Only) to the existing shareholders of the company in the proportion of the existing

- shareholdings as on date of the Board meeting,

RESOLVED FURTHER THAT the gt lotisr f affer, renunelation and the application form
of the Company placed before the Board ynd initialed by the Chairperson for the purpose of
identification, be and is hcreby authorized direetors of the company Lo issue natice of suc offer
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- to the holders of shares as on the aforesaid date and to do all such aats, deeds and things as may
be necessary or incidental thereto to give effect to the above said resolution,”

RESOLVED FURTHER THAT the dyafl offer lettes along with applicatign form as placed
before the Board and duly initialed by the Chairman of the meeting for the purpose of
identification with respect to aforesaid rights issue of equity shares be and is hereby approved
and Mr. Soham Satish Modi (DIN:00522546) and Mis. Tejal Soham Modi (DIN: 06983437)
Directors of the Company b&nd e hereby severally authorized to sign the offer documents of
rights issue and take all the necessary steps 1n this regard”,

Terms of issue

a. That the full amount of Rs. 10/- (Kupses Ten only) per equity share shal| be payable along
~ with the application for subscription of such shares in the prescribed application form.

b. The shares to be allotted as per the afurgsaid offer will rank parispassu with the existing equity
shares of the Company.

¢. The offer aforesaid shall include 8 Fight exerclsablg by the PeiEQNs Lo renoynge the shares now
being offered in favour of any other person(s) provided such renunciation is made before the
time not being less than fifteen days from the date of offer. However, the offer may be open for

a period lesser than 15 days upon receiving the consent from not less than 90% members of the
Company.

d. The applicant may apply for more number of equity shares agalnst the shares entitled for as
per the offer and the shares will be allotted on proportionate basis.

offer is not accepted, shall be decmed to be deelined, However, the offer may be open for a

period lesser than 15 days upon recciving the consent from not less than 90% members of the
Company.
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Ttem No. 6 —To discuss uny othey hyiness with the perulision of Chair

S

There being no other business 1o {ransust, the wigeting songluded at 11:30 A M. with a vote
of tharks to the chair.

Date: 22-02-2021

Place: Secunderabad
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MINUTES OF THE MEETING 05% /2030-21 QF PHE HOARD OF RIRECTORS OF M/S. GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON SATURDAY THE 15™ DAY OF
MARCH, 2021 AT 11:00 A.M. IST AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT  5-4-187/3&4, SOHAM MANSION2ND FLOOR, M.G. ROAD,
SECUNDERABAD, 500003 TELANGANA, INDIA. End Time: 11:45 AM

Directors Present:

1. Mr. Soham Satish Modi . Director
2. Mrs. Tejal Soham Modi - Director
3. Mr. Sharad J Kadukia g Director

Item No. 1 - To elect the Chairman of the meeting

e

The Board unanimously elected My, Hoham Satish Medi, Diregtor of the Company as
Chairman to preside over the meeting, Further, he welcomed the Director at the Meeting of the

Board of Directors. After ascertaining the quorum, he called the meeting in order and thereafter
agenda of the meeting was taken up,

Item No. 2 — To grant leave of abseney, if any

S i o,

Since all the Directors were present (o the mesiing, no leave of absencg was required to be
granted to any Director of the company.

Item No. 3~ To confirm the minutes of the previous board myeting.

The Chairman placed before the Board the minutes of the previous megting of the Board cf
Directors and requested the confirmation of the Board, The same were mi;en to be read and
confirmed by the Board. /"ﬁ%

_
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Item No.4 - TO CONVERT UN§ ECURER LOAN AND 'FQ ALLOT €OMPULSORILY
CONVERTIBLE PREFERENCE SHARES ("CCPS")

The Chairman inforimed the Board that cgnsldezing the nggessily of the Company Act, 2013

(the “Act’) the Company shall allot and issue share certificates pursuant with the approval
received from sharcholders in the EGM held on 12th February, 2021 for issue Compulsorily
Convertible Preference Shares ("Ceps") on preferential basis, Considering the same, the Board
passed the following resolution unanimously:

RESOLVED THA'' pursuant to thg pruvisions of Seetions 42, 55 and 62(1)(c), approval of

members by way of special resolution passed unanimously at the Extra — Ordinary General
Meeting of the company dated 12.02.2021, and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Share Capital and Debentures) Rules, 2014
and the Companies (Prospectus and Allotment of Securities) Rules, 2014, and the relevant
provisions of the Articles of Association of the Company, if any, the consent, authority and
Members of the Company. The Board of Directors (hereinafter referred to s the Board') of tha
Company be and hereby allot 5,00,000 (Five Lakhs Only) Compulsorily Convertible
Preference Shares ("CCPS") of Face Value Rs, 10/- (Rupees Ten Only) of Class A for a total
amount of Rs. 50,00,000 (Rupees Fifty Lakhs Only) to JVXR Asset Management Private

Limited, on such terins as mentioned in the share subscription agreement Details of allotment
are mentioned below:-

Class | JYXR  Asset  Management | 5,00,000 [ 10
: Private Limited
__ TOt'fll — 5,00,000 5_0,00,000

" e
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RESOLVED FURTHER THAT fuy the purpose of giving eifeet (o the above, Mr. Soham
Satish Modi, Director of the company be and is hereby authorized to agree, make and accept
all such term(s), condition(s), modification(s) and alteration(s) as it may deem fit, including,
condition(s), modification(s) and alteration(s) stipulated or required by a.ny relevant authorities
or their byc-laws, rules, regulations or guidelines, and the Board is also hereby authorized to
resolve and settle all questions, difficultics or doubts that may arise in regard to such issue and
allotment, to finalize and execute all agreements, documents and writings and to do all acts,
deeds ard things in this conuection and incidental as the Board in its absolute discretion deem
fit without being required to seek any further consent or approval of the members or otherwise

to the end and intent that they shall be deemed to have given approval thereto expressly by the
authority of this resofution.”

Item No. 5 ALLOTMENT OF 1,112 RIGHTS SHARES TO THE MEMBERS

e . s,

The Chairman informed the Board that considering the negesgity of the Company Act, 2013
(the *Act’) the Company shall allot and issue share certificates pursuant with the approval
received from Board in the Board Meeting held on 17th February, 2021 for issue rights Equity
shares to the existing sharcholders of the company with a right {o renounce shares.
Considering the same, the Board passed the following resolution unanimously:

"RESOLVED THAT pursuant to the_provisions of section 62(1)(a) and any other applicable
provisions of the Companies Act 2013 read with rules thereunder (including any statutory
modifications or re-cnactment thereof, for the time being in force). The consent of the board
of directors of the company be and is hereby aceorded to issue 1,112 (Qne Thousand One
Hundred Twelve) equit y shares of Rs.10 each anmunting to B, 11,120 (Eleven Thousand One
Huadred Twenty Only) received from it as per the details given below:
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Management Private 11,120
Limited

RESOLVED FURTHER THAT the ghove equity shares so issued and allotted 1o the Name of

shareholder shall be subject 10 the provisions of the Memorandum and Aticles of Association
of the Company.

RESOLVED FURTIIER THAT, 4 letter of allotment in tglation to the above gquity shares
issued and allotted as aforesaid be issued to the name of shareholder by the Company.

RESOLVED FURTIHER THAT diseciors of cempany be and is hereby authorized to do all
such acts, deeds and things as may be required to be done to give effect to the above resolutio}i:,
including issuance of duly stamped share certificates in relation to the above equity shares
issued and allotted as aforesaid to name of shareholder in accordance with the provisions of
the Companies Act, 2013 and rules made there under and the Articles of Association of the
Company and do all other acts consequent to the issuance and allotment, including, in
particular the payment of the reguisite stamp duty, for issuing duly stamped share certificates
evidencing the allotment of equity shares and give such directions as may be required,

necessary, expedicnt or desirable for giving effect to the aforesaid resolutions.”
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MINUTES OF THE MEETING 06 /1020-21 OF THE BOARD OF DIREGTORS OF M/S. GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON WEDNESDAY THE 31T DAY
OF MARCH, 2021 AT 11:00 A.M. IST AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT 5-4-187/3&4, SOHAM MANSION2ND FLOOR, M.G. ROAD,
SECUNDERABAD, 500003 TELANGANA, INDIA. End Time: 11:45 AM

Directors Present:

1. Mr. Soham Satish Modi - Director
2. Mrs. Tejal Soham Modi - Director
3. Mr. Sharad J Kadukia ’ Dirgotor

Item No. 1 - To elect the Chairman of thy meeting

e

o S

The Board unanimously eclected Mr, Soham Satish Medi, Director of the Company as
Chairman to preside over the meeting, Further, he welcomed the Director at the Meeting of the

Board of Dircetors. Aficr ascertaining the quorum, he called the meeting in order and thereafter
agenda of the meeting waus taken up.

Item No. 2 - To grant leave of abscnee, if auy

g o ===

Since all the Dircctors were present to the meeting, ne leave of abseneg was required to be
granted to any Director of the company.

Item No. 3 ~ To confirm the minutes of the previous beard meeting,

The Chairman placed before the Rogyd the minutes of the previous megting of the Board of

Directors and requested the confivmation of the Board. The same Wire taken to be read and
confirmed by the Bourd. ‘
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Item No. 4 - RESIGNATY iQN Ul‘ thiEC!Qli = MRS, TIJAL SOHAM MODI

The Chairman inforued the Board that, Compa,l_ly is in reeeipt of resiguation of one of its

director Mrs. Tejal Soham Modi. The board was informed that, the said resignation is due to
personal reasons and Board commends the contribution towards the company by the said

director. Accepting the resignation, board placed on record the resignation by passing the

following resolution

‘SOLVED THAT the resignativii of Mrs, Tejal Seham Modi (DIN;06983437) from the
directorship of the Company be and is hereby accepted.

RESOLVED FURTHER THAT the Board places on record their appregiation for the

assistance and guidance provided by Mrs. Tejal Soham Modi during her tenure as Director of
the Company.

RESOLVED FUKRTHER THA'Y yny dirceions ef the Company be and is hereby authorized to
do all such acts and deeds as may be deemed necessary to give effect to the above resolution.”

Item No. 5~ VOTE OF THANKE;

DI - PR«

There being no other business 1o condugt, the meeting ¢oncluded with a vote of thanks to the chair,

-

/ /
Place :Hyderabad
Date :31-03-2021 (\J UHAL M AN

oham Satish Modi
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Item No. 6 - VOTE OF THANKS:

i e e e e e

There being no other business to condygi, the meeting goneiuded with a vote of thanks 10 the chair.

Place : Hyderabad

Date  :23-03-2021 A ! RMAN

Mr. Soham Satish Modi
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Item No.4-TO CONVERT UNSECURED LOAN AND TO ALLOT €OMPULSORILY
CONVERTIBLE PREFERENCE SHARES ("CCPS"™)

The Chairman informed the Board that considering the uecessity of the Company Act, 2013
(the *Act’) the Company shall allot and issue share certificates pwrsuant with the approval
received from sharcholders in the EGM held on 12th February, 2021 for issue Compulsorily

Convertible Preference Shares ("Ceps") on preferential basis, Considering the same, the Board
passed the following resolution unanimously:

RESOLYED THAT pursuant to the provisions of Sections 42, 55 and 62(1)(c), approval of
members by way of special resolution passed unanimously at the Extra — Ordinary General
Meeting of the company dated 12022021, and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Share Capital and Debentures) Rules, 2014
and the Companics (Prospectus and Allotment of Securities) Rules, 2014, and the relevant
provisions of the Articles of Association of the Company, if any, the consent, authority and
Members of the Company. The Board of Directors (hereinafter referred to as the Board') of thz
Company be and hereby allot 5,600,000 (Five Lakhs Only) Compulsorily Convertible
Preference Shares ("CCPS") of Face Value Rs. 10/- ( Rupees Ten Only) of Class A for a total
amount of Rs. 50,00,000 (Rupees Fifty Lakhs Only) to JVXR Asset Management Private
Limited, on such terms as mentioned in the share subscription agreement Details of allotment

are mentioned below:-

Fon

AL

Asset  Management | 5,00,000 |10 [ 50,00,000
Class A . . e ?
: Private Limited

L Total _ 1500000 [ 1750,00,000
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RESOLVED FURTHER THAT for the purpose of giving cffect to the above, Mr. Socham

Satish Modi, Director of the company be and is hereby auiliorized to agree, makz and accept

all such term(s), condition(s), modification(s) and alteration{s} as it may deem fit, including,

s) and alteration(s) stipulated or vequired by any relevant authorities
or their bye-laws, rules, regulations or guidelines, and the Board is also hereby authorized to
resolve and settle all questions,

condition(s), modification(

difficulties or doubts that may arise in regard to such issue and
allotment, to finalize and execute all agreements, documents and writings and to do all acts,
deeds ard things in this connection and incidental as the Board in its absolute discreticn deem
fit without being required to seek any further consent or approval of the members or otherwise

to the end and intent that they shall be deemed to have given approval thereto expressly by the
autherity of this resoluticn.”

Item Ne. 5 ALLOTMENT GF 1,112 RIGHTS SHARES TO THE MEMBERS

The Chairman informed the Board that considering the necessity of the Company Act, 2013
(the ‘Act’) the Company shall allot and issue share certificates pursuant with the approval
received from Board in the Bourd Meeting held on 17th February, 2021 for issue rights Equity
shares to the existing sharcholders of the company with a right to renounce shares.

Considering the same, the Board passed the following resolution unanimously:

"RESOLVED THAT pursuant to the_provisions of section 62(1)(a) and any other applicable
provisions of the Companies Act 2013 read with rules thereunder (including any statutory
modifications or re-enactment thereof, for the time being in force). The consent of the board
of directors of the company be and is hereby accorded to issue 1,112 (One Thousand One

Hundred Twelve) equity shares of Rs.10 each amounting to Rs.11,120 (Eleven Thousand One

Hundred Twenty Only) received {from it as per the details given below: ‘)/ 5
Yl l \,/' i
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RESOLVED FURTHER THAT the above equity shares so issued and allotted to the Name of

shareholder shall be subject to the provisions of the Memorandum and Atticles of Association
of the Company.

RESOLVED FURTHER THAT, a letter of allotment in relation to the above equity shares

issued and allotted as aforesaid be issued to the name of shareholder by the Company.

RESOLVED FURTHER THAT directors of company be and is hereby authorized to do all
such acts, deeds and things as may be required to be done to give effect to the above resolulio'iir,
including issuance of duly stamped share certificates in relation to the above equity shares
issued and allotted as aforesaid to name of shareholder in accordance with the provisions of
the Companies Act, 2013 and rules made there under and the Articles of Association of the
Company and do all other acts consequent to the issuance and allotment, including, in
particular the payment of the requisite stamp duty, for issuing duly stamped share certificates
evidencing the allotment of equity shares and give such directions as may be required,

necessary, expedient or desirable for giving effect to the aforesaid resolutions."
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Item No. 6 - VOTE OF THANKS:

There being no other business to coudugt, the mesting concluded with a vote of thanks to the chair.

Place : Hyderabad
Date  :23-03-2021 k

Mr. Soham Satish Modi
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MINUTES OF THE MEETING 06% 2030:21 OF THE BOARD OF DRIRECTORS OF M/S. GV
DSICOVERY CENTERS PRIVATE LIMITED HELD ON WEDNESDAY THE 31 DAY
OF MARCH, 2021 AT 11:00 A.M. IST AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED = AT  5-4-187/3&4, SOHAM MANSION2ND FLOOR, M.G. ROAD,
SECUNDERABAD, 500003 TELANGANA, INDIA. End Time: 11:45 AM

Directors Present:

1. Mr. Soham Satish Modi - Director
2. Mrs. Tejal Soham Modi » Birgotar
3. Mr. Sharad J Kadakia s Birector

Item No. 1 - To elect the Chairman of the meeting

The Board unanimously elected My, Sabam Satish Maodi, Diregtor of the Company as
Chairman to preside over the meeting, Further, he welcomed the Director at the Meeting of the

Beard of Directors. After ascertaining the quorum, he called the meeting in order and thereafter
agenda of the meeting was taken up.

Item No. 2 - To grant leave of abscuge, if any

Since all the Directors were present to the meeting, no leave of absence was required to be

granted 1o any Director of the company.

Item No. 3 ~ To confirm the minutes of the previous board meeting,

The Chairman placed before the Bouid the minutes of the previous meeting of the Board of
Directors and requested the confirmation of the Board. The same wgre taken to be read and
|

confirmed by the Board. e A}/
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: o

=~

\ / / 1
\1___/ ;



3:4:187/3&4, 11 flgor, MG Road,
Sgeundergbad = 300 003,

Phone: +21-40-66335551
GV DISCOVERY CENTERS PVT LTD U73100TG2018P1C127421

A ey e ke

Item No. 4 ~ RESIGNATION OF RIRECTOR - MRS, TEJAL SOHAM MQDI

The Chairman informed the Boarid that, CSLHBQQ}’ is in 1gcgipt of resignation of one of its
director Mrs. Tejal Soham Modi. The board was informed that, the said resignation is due to
personal reasons and Board comumends the contribution towards the company by the said

director. Accepting the resignation, beard placed on record the resignation by passing the
following resolution.

RESOLVED THAT the resignation of Mrs, Tejal Soham Modi (DIN:06983437) from the
directorship of the Company be and is hereby accepted.

RESOLVED FURTHER THAY the Board places on regord their appreciation for the

assistance and guidance provided by Mis. Tejal Soham Modi during her tenure as Director of
the Company.

RESOLVED FURTHER THA'F auy diresiors of ths Company be and i hereby authorized to
do all such acts and deeds as may be deemed necessary to give effect to the above resolution.”

Item No. 5- VOTE OF THANKS:

T T
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There being no other business to condugt, the meeting concluded with a vote of thanks to the chair,

Place :Hyderabad
Date  :31-03-2021




