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SHARE SUtsECBIPTION ACBSEMENT

This Share Subscription Agreemert ("Agreomentr'1 ir mado otr r?{ pebruary 2021 (,,Elfecrive Drte,) atHyderabad by and among:

2

GV DISCOVERY CENTEBS tsffy+TE LIMITEI), a private timited company incorporatedunder the companies Act, 2013 and having iu regirt".ei #c u un s-q-w' & 4, Soham Mansion,2'd Floor' M'G' Road' Secunderabad, iyderab-ad - sooooi, 
'r"runguna, 

India and corporateidentification number U73l00TG20l EWCiZT4Zl (hereiuafter refered to as rhe ,,Company,, 
whichexpression shall, unless repugnant to the conlext or meaning thereof, be deemed to mean and includeits successors and permitted assigne); atrd

MR. IiAJESH KADAKIA, sqn of Mr, Jayentilal M (edekia, aged about 65 years and havingresidenrial address at s-2'223, cokul,3rd Floor, opp. anii* rilr,, oistilrory Road, secunderabad,
Telangana - 500 033 (hereinafter.rersned to as "nic', whish ex;sion shall, unless it be repugnantto the subject or context, incrude his heirs, executors and administrators).

MR. SIIARAD KADAtrIA, ron of ldr,_Jayantllal M (s4pgi., aged abou! 6l years and havingrcsidential address at 5-Z-z?3, Gokul, 3rd Floor, Opp. e"Ji* Su"t, Distillery Road, Secunderabad,Telangana - 500 033 (hereinafler refc*ed o as "sK', ,ut i"t 
"x[essio, 

sha,, unress it be repugnantto the subject or context, include his heirs, exeoutors and aonrinisiratorr);

MODI PROPERTIES PRIVAT& IIMITED, a csulpsny incoqlo.ralsd in Ildia under rhecompanies Acq 1956, bearing corporatc rdontity numbe, u6scisror ss+prc0 t 7795, and having irsregistered office at 5-4- 187/3e+,iSlrarn Mansion,2,, fi"ri U.C. Road, Secunderabad - 500003(hereinafter referred ro as the ,,MppL,,ruhioh 
oxprossion ,irfi *,"., repugnant to the context ormeaning thereof be deemed to mesn rnd include its sura"rro" uJ O"n,rittod assigns);
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5. JVRXASSETMANAGEMENTPRIYATE LIMITEDrnPrivate limitsd cornpany ineorporatedunder the Companies Acr, 2013 and having its registered office st at 6-3,569/l,4th Floor, AboveBMW Shorv Room, Opp .RTA Offic Khairatabad, Hyderabad, Hyderabad, langana, India,
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500082 and corporate ideotiffaalioo trumb0r U?0l09TCZ0A0pTcl4S003 (heroinsfter refened ro as
the "Advisor,', which expression shall inoludo its successors and permitted assigns).

RK, SK and MPPL aro lrereinafter sollogtlvsly rcfurgd to fls lhe lgrBlqtg{g1du gg4sJ i Developers,, andindividually as a "promoter, and/or ',Dovrlopiy',, nro eonlpauy, promoter#Develope^ and Advisor arecollectively referred to as tho ',partiss,, snd lAdividullly to ., u ,,iuoty,.

WIIEREAS:

I.l Defiuitions

(A) The Company is e\gaged i n sliallt the burlnes$ of etlflblis1igg bigles!,olagy perks including any
related rvork pe(aiuing to any frsld ofbrotschnerogy appricatron, nam"ty res.ur.iiana a"""lop..rr,
manufacturing and production, tosting, lab work and certifioation, and selling (including exports andimports) arnongst others.

(B) The Company has, as o[ tlrs EfibEtiye Ddo of lhlr Agroornant, ao quthorissd shorc capial of NR
5,10,00,000 (Rupees Five crorsa t'on laktra onry), post ths Effectivs Dote, the iniliur iqrity sr,*"
capital shall be held by RK, sK, tv1ppl and Advisor shall be in tho propo( iia of 36u, r6io, tsoro 

^nal0% respectively.

(c) 'I'he Promoters alons witb,rhe o&-lr plrriec ue rhvoloping s hb spaee Fasilig in the land owned by
the company in 2 (two) phaser. Tho funds requirod for eich ofthe z phases 

-shall 
be ;nfusei uy ttre

Promoters and Advisor in 2 (phases).

(D) The Promoters, irr consideraliriu orthE ohreraid lnfusioo ofthe srndr ln ! (wo) phases have agreed
ro subscribe (by itself or through its Affillatos) to 1,20,00,000 (one Crores r**rv r,rur. orlyl
compulsorilv convertiblo Profsrenoe Shrres ('CCPS') (as defined later) for a total amount of INR
12,00,00,000 (Rupees Trvelve Croros only) on ths terms and conditions sst out in this agreement.

(E) The Parties are entering ir)to thi! Agrglment t0 r€gord the lrnng snd egnditions on ryhich promoters
and Advisor shall subscribc to tbe CCPS.

NOW' THERET'OIIE' IN CONSIDSBATION O! TEE MUTUA! COVENAHTS SET FORTE BJTHIS AGREDM.ENT, AND FOI{ OTHEB COOO IITO VEI,UABLE CONSIDEMTIO\ TIMSUFFICIENCY OF WHICH IS EEREBY ACIOIOWLEDGE' BY T,, PATITIES, TIM PARTIESHER-E,BY AGREE AS FOLLOWS:

I. DEF'INITTONSANDINI]&B}&ETAIION

In this Agreement, exce_pt !a th$ Sttgn
have the meanings set forth helorv, and
plural fomrs ofsuch terms:

I Jh*&o
tush nrs

L-
galter$ f{g[lge,s otherryiss 1I

onings slrall be applicable to b
9 follorying terms shall
oth the lar and the
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l.l.l "Act" means the Cornpanies AgL 3013. es emendeC suhtiluted or replaoed frqm time to time.

1.1.2 "Affiliate" in relation . 1t*t, msans any ontiry, which Celltrols. is egq*,lled by, or is under thecommon Control ofsuch par$t.

1.1.3 "Agrc0u!cnl'! msans Uio $lurc lUbEsription A$!flno,ll llgludlng thE etporurldschsdutes to this
Agreemenr' and sha, also rnorudo ary rnodrfioatrons of this AgrtemLt as may ue ruutuaty ugr""a uy
the Parties in writing,

1.1.4 "Applicable L.,a1v!' nleaus eny l{dia0 Elllgte", lg\v, arChBuilg, rggslelie{, rulq er{er, bye law,
adrninistrative interpretation, wri! iqiunotioo, dlreetivs, jrdgn ont o. du"rou or other instrument which
has a force of law in India applicable to Eny party, as is in iorco fiom time Lo timc.

l'l'5 "-Board" means ttre board qf di$0(urs af rhe cmpany iq sffiec at the relevant rime, appointed in
accordance with articlss ofassoslrtion oftho Company.

1.1.6 "Business" has the meaning a$ribod to it iu Rseital Errorl Bgfcrencs ssurse not found.

1.1.7 "Business Day(s),'shall rneaq fity dqy othor thau g $aturd1y, o Sunday or auy day on which banks in
Hyderabad arc ponnitted to be clsud

l ' 1 8 ('call Notice' means a noliqe is rcllltng gfllltug gp90 gre Prgfilsters a[ {le advisor, as lhe case may
be, in respect ofrespective uacallod Al iotntlfutraea heraqfer) on or beforo .or*un".*"nt or 

"".tPhase or as rnay be decided by the Cornpany,

I'1 9 "Coutrol" in relalion l0 En qDlity, $eene s0y o* (a) the logal or boloftolel owuorship directly orindirectly of more than 50 zo oftho vollng roeuritios ofsuqh intrty or; (b) controrring the mloriry orthe composition of 0rs board of diroctors or; (c) power to direct the managoment or-policies ofsuchenriry by contract or otherwrse. Thc terms "coutrolring, snd ,,coatrl1ed,, ,hair ue construedaccordingly.

t.l.l0 .,class A ccps,,me-ess asLr"&ll$ s.f 10,?8,009 (ibn Lakbo eujserouty Piys Thousand) ccpS ofFace varuE Rs. l0/- (Rupees Tel) eroh nud oonvoriibre into oquitv share, in ir,. ,urio or i *ritf surr"for I (one) ccPS' to be issued by rc company to MPPL and Advisor as delailed in part l ro schedureI.

l.l.l I "Class B CCPS,' rneans oggl{igatE of 1,09,15,000 (ens erorc Niuo Lsths and Twenty FiveThousand) CCpS ofFace Valus Rs. I 0/- (Itupees Ton) eacl r and sonvertiblo into equity shares basisthe valua(ion of the CompanJ on the dats of conversion of CCPS, to be issued by the Conpany toRK, SK and MppL as detailed in part 2 to Schedulc I,

l.l.l2 "Closing Date', nreaos tha dal€ spuiflsC in eleum t,2

*
J
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I'l'13 "conditions Precedent!' ha$ the Hsani[g 0tcdbsd ta lt h eleuse g,! Er.rarl Rsfcrence source not
foutd.,

l'l'14 'ccPS" mean compulsssily gsgvgBiulg prsftfgrgo rher€r gf the €onnBaoy !o bo subscribed to by
Promoters at the subsoriptioe eon0rdonrlon h assordanco wirh the ter;s s; ort in thi, Ag.""In"n,.

l.l.l5 "Desigualed Account't hag thE mgquing assrib8d h lt in cl$Cg 3.1 (p).

Ll.l6 "Dispute" has thc $eaning sreribgd to it itr elac€c 7,I

1'l'lT "Encumbralces!' lnsass 6lly tiut af lEpl, equiroble, qr Esgurlly i4hrerh, heludiog, bur not limited
to, any nortgage, assignment or rooervablor, debonturo, rien, ehargo, precrge, titte ritention, right to
acquire, security interest, hypothccstion, options, righto of first refitsa'i, an! prrf"ren"" ur*og"*"n,
(including title transfers and retention arrantsmonts or otherwise) and arty other encumbrance or
condition whatsoever or any othor enalgemgntr hiving similar effest.

l l l8 "Equitv shares" shall mear tlto fully pdd up *guif shlrgr eflhe cemBeul of hcp vetue ofRs l0/-
each.

I l l9 "Fair Market vslut' shall rutau $s value sf ths geBs oslsulotod by the valuor nquired under rhe
applicable provisions of the Act srd slso eonflrmi[g with 0ro povisions of [ro Income Tax Acl l96l
and rulcs thereunder.

1.1.20 "Fair Yalpatisn €ert!fiealex uE{0i 0 sesiflmre & he isrugC g the Vlluor rpiisi&ing the Fair
Market Value ofthe CCpS aa o, ths dlts of isouan.o and allon,oni as per fli, agrri*iri.

l.l.2l "[tIR" means the laryful curensy gfl0dit,

l l '22 "Pcrsqn" irtcludes an isdividual, e8 glgccia(Rn, e easentls0, 0 parr0gr6bi!, 0 jqint yerturg, E rrust,
an unincorporated organisatioa, n joint rtook .ornpEny or othor ontity * irg*ir.ii"i, i;.1'uaing ugovernment or political subdivision, or an agency or instrumontality thersofind/or any other legalenti! (in each case, whether or not having separato legal personatity),

l ' l '23 "Phase l" means the period betrve$|l fis Eff{stlve Dato ofthil ,{grcelrent cld the dak ofcqmptetionofconsrruction of 50,000 squarc o,.te,' of rabrpaoo or uroteorrnirogv pa*, * p"r,i" ,.q"-iJr."oofthe Company,

1.1.24 "Phase 2" means tlrs pcriod bet1yeeg llte 1h& Sf cq{qpletim of Phase I e0d d-atc qf completion ofconstruction of additional 50,000 riqu0te or biotechnolory park, as per therequirements of the Company.
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1.1.25 .Tnitial Call amoutrt' meafls:

a) in relarion to RK, an arnount qf INB ?,70,00,@0 (B,uts6es .fr{o 
erorgt geyEnry Lakhs);

b) in relation to SK, an aqount of lNB 2,70,ff,000 (Bup$t Trx{ 0roro! Eevanry Lakhs)i

c) in relarion to Mppt, en rmeust gf INB 6qgn gCIo (B{p*f4 ElxS Lethg and

d) in relation to Adyisor, sll aarou|ll of IN& 1,0q,0g,000 (fupees eoe Grord,

I .1.26 'Uncalled amount, means:

a) in relation to &K, an amcu0t sf H& ?,!5,00,900 (&uperE Tvo elorff [\{enty Five Lakhs);

b) in rolation ro SK, au amoull of INB 2,25,00,000 (Rupgec TVo Gfo{os l\yentlr pive Lakhs) and

c) in retariou ro MpBt, m ltruouut ef IN& S0,00,g00 (Rupsot Fl& tshtl,
l l'27 "subseription cor$lderatio[u rlnl! effrflgsts sf Ieiilsl f,ell Amount sill uqsalled Amoung for

the purposes ofsubscribing to eepg. by rorpoctivo prornotas,

1'l'28 "valucr" neans a rre€istertd vafuer' er e0*iigged uurler ggorrao ?42 o/'th€ Acl and a chartered
accouotant or a sequdlies any' Fixchsngs Board oflndla roglotored morchru* banker for ttre pu.poses
of issuing varuation certifioaros, to bo appointcd by tho c-ompany for determining the Fai; Market
Value of the CCDs and issuaneo ofdro F.air Valuation Certificatq.

1.2 Interpretation

1.2.1 The terms referred ts fu this Agffismt alrallr unlsff def,srd gthsnyir {* i0lgBlistent with the
contexr or meaning trrcreof, bear lhl nuning aaarib.d rc it u l., rr,u rurur*irat iJ[giir.J*.

l '2'2 All references in this agreoment lo Ehtuhry provilionr shall be gonssued cs meanipg and including
references to:

(a) any statutory modifisstial, gaosolidetiss or lc,E0a0tment (whether hs&re or after theEffective Date of this Agrernolt) for lho time bolng in force;

all statutory insrruntsutl or order.$ made pursuant to e ltolulory provisloru aod
(b)

(c) any statutory proyiriour of whish
or modificatisn,

r0tltory provision, are s cal re-enactment

l



1.2.3

1.2.4

wordsdenoting the singular s.hall lnerud' the plurcl qnd *or.ds deqotins e'y g€nder sha[ incrude agenoers.

Headings to clauses, suLclapsgo and paragreBhc gre lur hrfurmation only crd slrall not form part ofthe operative provisions of this Agreement or tie Schedulss and shall be ignored in "or.;;; ;;same.

Roferenoes to recitals, oleuiso of tshsdules arq, sol$$ tho cenlgxt olher.r+irc requires, are refercnses
to recitals, to clauses ofor schedulcs to this Agroement.

Referolco lo dayr, urouths aud ySeE ere to *regorian rroyl, *rg.,hs eud ffil$dar ygars respectivelv.

Any reference to the words ',hcr€ofr,, 
,,hgrElD,', ,hgrcto,,aq( 

'rlpleun{pr!' qpd words of similar import
rvhen used in this Agreement shalr rcftt b ohusos or a*exuras ofthis Agreement as specified therein.

The words 'include, and ,inoluding'lre 
to be construed withgut limitation,

STJBSCRIPTION ON CLO$ING DATI

Subscription of the eCpS

subjefi ro the termu of this Agr€aH9{rl, md tuhlcpt h ihe fulslment of ell lhs Csqdilions precedent
(or express writte, rvaiver by Promoter, ar tho oEre nroy bo), tho comprny rras allotted / shalr artot
and issue to Promoters and Advisor, ccps oaoh having facevaruo of INR l0 (ten), as set out in the
Schedule I herein and the promotcrs aod Advisor shsll remit the respealiye Initial Call Amount to
the company as set out in scrreduh r hertin, or mnvert e pa$ or €ntire of outstanding unsecured
loans furthered by Promoters and Advisor for fio purposes ofsubscribing to ccpS and thi same sha
be adjusted against the the arnouots to be remittedas part oflnitiel Call Anrount set forfh in ScheduleI.

Terms oflssue aud Conversigu 0ftlo eepg

Each CCPS shall be allofied aul ipgued froe of el! Ersurahrsnseo, togel!ry yith all riglrts now orhereafter attaching.

1'he total subscrip!ion prioe pf 119 qlgpH $ell be equal to tlu gubscription gonsideration.

The Pronroters and Advisor slrsll ltove an obli6etion to pity tlo alt
out in Schedule I unless adjusted rvhsu purt oiun.r.rrJ i.;r;i
issued by the Company, rvithin 30 days ofrecoipt ofsuch notice.

t.2.5

1.2.6

12.7

1.2.8

2.

2.1

2.2

22.t

2.2.2

2.2.3
ount os per tlro Call Notice (as laid
such Party converted for the same)

2.2.4 Each CCpS shall have a s valug efl (llupces Ton).
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2.2.5 The CCPS shall become cornputsorily convgrtlble profer6loo ahls! and subject to the terms of this
Agreement.

2'2 6 The Promoters and Advisqr 
'hqll.[1{t 

tl* rlg[$ h uamtnr m] u, Bll af $9 cgpg to any third party
with the prior wriften conseflt ofthe eompaf end other Cepg holders.

2.2.7 Promoters and Advisor shell lisye tlE right to cgersrt ery gr sl! of the €OpS lnto Equity Sharss at
any time subject to prior approrol of tto othor eepg holdirs, in a manner as ,r,ufiU" 

^utrif "gr*oupon by the Parties. Any ccps not converred into Equis shares sha compulsorily 
"on"* 

inro
Equity Shares on expiry of l0 (ten) years from tho Closingbatc.

2'2'8 upon conversion of the ccPs iBlo F4uity shsrer, the Equity shnres ohell rant pari passu in all
respects and shall be identical to tho sxirtiog Equiry Sharos, including all right, uno l.nuit 

"ta"n"ato such existing Equity Shares.

2.2.9 Nohvirhstanding anything cer&llmC brrsitL thg ssny€mion gf ebE! D eeBE Fhall qscur in a manner
provided herein only after the convomlon ofChss A CCpS,

2'2.10 Subject to Applicable l-aw, ugm liquldethq gf S9 gstupcu}, Bropotsr$ ar Adyisqr, as the caso may
be, shall be entitled to receivo the ontiro Subreription Considoration tn ,"rprri-or tt" ccrs in
preference to any distribution to slry other unsccurod orodilor, and/or any distribution to any
shareholder of the Conrpany,

3, CoI\DITIoNSP&ECEDEDIT

3'l rhc obligation of Promotcrs etd AC*itsI to rub$ribe lo tho egPg b aa46iliguel Hpsn the fullilmpnt
of the followipg oonditioni pr€leilul ('lConrlltlons Procsdort',) to the sslisfiction ofpromoters:

(a) resolutions duly pesscd by tllg B-us{d ofthe eanlpuf, epproyigg t[9 s.{geuuen, dalivery erro
performance by the Courpny ofthir Agrocnrent, and Ure issuancs ofthe Ceia;

(b) resolutions duly paxed hy ltro slrarelroldon of 06 Cornpany, qgproviag tbe erecution,
delivery and porformance by tlro eompany ofthir Agreornent, and the issuirce ofthe ccpS
(pursuant lo section 42 and 62 oftho Aec and rll other applicablo provisions ofrlre Act and
the rules notified thereunder);

(c) the companv haviuc ohtsiBrd ltrr Feir VeluEtion ee{lfi$le, indieslirg the FairMarketvarue
ofthe ccPS;

(d) reoordirrg ofths privak des{tugul
PAS-5 (as provided for uudsr ths
offer letter l.o Pronrotcrs itl F A$.4;

sfi$ requi$d trl be Hainrqined hJ Urs
ehapter UI Rules) and oirculation of

Qsmpany in Form
private placement

7
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3.2

3.3

(e) opening of a separa@ baqk eeeou0.t by the €nnrperry with e pr[srluled bank to receive the
Subscription Consideraljon as roqulrod uudor'seitlon 42(6) of the Aot (,,Designated
Accounf'); and

(0 the,company csmpuirts *ith dl otht8 legd fermdi{l$! cfld obteiBinc all statutory consents
and approvals requked or dssrrable urdsr any and a[ eppricnbto Gw ana ."gututi*s *
agreements entered ir.o by the company for tho subsoription, issue and aflotrneit ofccpS
pursuant to the ternrs of tAis Agreernent,

wjtbio.T (sevcr0^d.ars of Srl{ilrutat! uf all lbr Gerditic$t }tssedE0L BtgllrotErs epd Advisor shall
subscribe to the ccPS by provirliug ilr eooro,r vtdo rgnoing to iho privato pracement offer letter
provided ro it vide Form pAS-4 i'writing. The dats ofsubecrlption of the ccps by promoters shall
be refered to as ,'Closing Dat€,,.

Oblig&tiotrs of the Con[peOy

'fhs c.,oparrv shall ure ih r*ll uuceavsurs ro cnlura rtrar thE esnditisnl Frccedsut are fulfilted as
soon as possible, but iu no evcxt late, thrn 30 (thirty) days frorn tlp date of erecution of this
Agreement or such other date ar may be notificd by promo@; in writing to the Company.

rat any time, the Company bcca0l8r ow$€ ef e fut or oirnururlanoo thal might Brovenr any of the
conditions Precedcnt fronr beirg sstirfrcd, it ehalr immediately inform promoters in writin! ofthe
same. In such an event the parties shau co-operato with oach other in good faith to resorve an! issues
rvhich may arise.

4. CLOSING

4.r Vcnue and Timp 9f Closing

Thc cLotiqg sha!! ta&e plase 0t the duo $d plassC fudicclsd by &soruclers grl the Glosing Date andagreed by the Parties.

4.2 At Closing

4.2.t

4.2.2

(a)

Promotcrs and Advisor rlrrrll, ilusgr t fultihnent of .briptioru sqt out i0 au,we 3 (conditionsPreceden), issue ineyopable ryirc Uanshr irutructions ro ffi;warOs the Initial e1lt ,4gneunl ;n1sthe Designated Account of ths Cornpany and immediatoly prorid" oopy of such inevosable wiretransfer instructioDs to the Company.

The Conrpany shall observe and p*[.erm tlte follewing:

is$ue aud alla! the CCIIS to pfg{st{rg qld Ad
into the Designated Aceount 0s ulo[tisnsd in e

Yirsr e&dDrt
Iaum 4,2.1;

Ititial (joli Amqunt as remirted

x

3.3.1

3.3.2



(b) pav adequate stamp dqry 0p the gepE ee$ifioshc, rfnpnrioebrei

(c) in a Board nreeting ofthe cgpp6py, gguse lhg 0BmB Bfprgntste+t gnd Adyisor to be entered
into the register ofpreforenos rhareholdon oftlro Conpanyi 

-- -' '

(d) uPon sontpletion of (c), (b) Erd (c) irtug eud doliysr to the suthorired represenrative of
Promoters aod Advisor, (i) ths original shrm certifleEr.r u"lv o*p.J,,lerJ";Jseaua ro,
rhe CCPS subscribed to by promoters and Advisor; (ii) c.rtin"a uit u.t..*ringii" 

""." "fpromorers and Advisor to be sntered into tho rogister of shareholders ofthe c-ompany; ana(iii) provide to promot.lE and Adviaor a cortified tsuc copy or thu ,ugirt . ;'rid"n"rng
Promoters as the holdor ofths CCpS.

4.2.3 AII actiorr$ r,e&rcd Lo iD eluulr 4,8 tbpvr thnll be dssned tn bo, coutumusted Firuultaneousty.

4.3 within ten (10) Business Days of tlrs elosing Due, the Conrpuy ohnll

(z) file the return ofallstnrenl ef $ourillss with tlro regirkor of corqllrulss uudg1 section 42 of
the Act, in Fo'n pAS-3 (u provided under the chaptsr Iu Rutail, along with information
required to be enclosed in respeot of allotment of thc ccps under dro chipter u nrl* ana
the Chapter Mules, lnoluding a valuation raport iuued by a valuer under,i" e"i

(b) updare its regisrer ofEhlrelgld€xc in due eenpliausc r*ith rhe Acl,

4.4 Promoter's and Arlvirqr,g (gt1;sdy

If af1e1 haying reqeivEd the Inltlql 6gll funcunt Bam Frol{rltgH and Advilsr puEuant to ctause 2
above, if the provisions of crause 3 snd 4,2 above aro not compried,rittr hy ttre corpuny on tt.closing Date, Promoters and Advisor sha[ havo tbo right to oblipte the company and if so required
by Promoters and Advisor' the Company shalt forthwith rofirnd to prornolers and Advisor the Initial
Call Arnount receivcd from prontot€rs and Advisor pursuant to Clauso 2 above.

5. REPRESENTATIONS,WABIIANTIESAIfDUNDUNTAXI!{GS

5' l rhe compaly hereby repreosnlg 0ff1 ws$0utr la lhe Prafim1$i {ild Advisg} lhat qs on the Execution
Date:

(a)

(b)

it is duly inporporat€d uudu fu Applleebh Leu cflle plEoe afiretuB$atioq;

it has the po\yer to enhr iuto ud to rlg*iro ito righte gnd to ger&t.ul irs obligations under
this Agreem€nt;

(") it has taken all es! qrisE lhE qiieeqllon quu:

I

ce of its

ul



(d)

(.)

(0

(s)

obligations under thir Agr€iloeoti

the obligations expressed 1o bs getumeC by lt undff thh Agrte&out ste lggal, valid, bindingand enforceable;

neither executio4 !_rer Bi*Hnes0e ef lhlg Agreg,nsst *ll! cooteyooe aoy provision of:

(i) any existing ApplioEble L6,rry, trsrfy or regul0tlo0;

(iD it5 rner4qlsn{um g} afilelEs of ersseia{lort&hsfrar ds{iumesk;

(iii) any obligatiou (sonFeorual gr othena,ise) whloh ir hlnding upon it, $ upss gn, ,;;,,
assets; or

5.2

1l^",:T:j1 
lleeneer, sppl$yslr or.uthorisqrionr of, oxernptlou by or rogishations with oroecrarauons 0y, any gevtfilns$lal or othor auhority required bi it wiih respect to thisAgreement have been obt.hed or mada, aro valid and subsistins and wil not be contravened

by thc execution or, perlirauonoo of 6is AEeomont; and

TliT',]i1**:,,on sor iE pe&nnurc of thlfl Agr3mlerr lilil Eriut( in the nea1iqn.1 .,
oDlrge It to crcate or pEmit to rubsist, an BnoumbrqBe oyor any of i{s prosent or future assets
or revenues.

Use of Subscrip(is.-a proeeeds

The cornpanv undertakes that thr p*seedo &sm tho iftue of drs €ep8, ohlr bo utilised and appriedby the Company solely for the putpolo of dovolopment o$a eonstruction of labspace facilities audother required support facilities,

CO.OPEMTION

The Parties shall use thpir rs{Eo{nbli cfforlr tg m;uffi lilat l[g trarl:rcli$rs eonteplplared by thisAgreement are consummatqd as pe, the torm hsroot i*,frOing *ltl,ori ll*ir.ri.r,'rU"i#g Jiapprovals from the applicable governmrnt and/or regulatory authJr.ities and other p;or; ;;';r;;;necessary or rcasonably requestod by promoters in ordcr to consummate the transactions
contemplated by this Agreement.

REsor,uTrSN o_s DISFUT&fl

6

7

7 .l Any dispute or claim arrrq[g or b€${8ll Bry sf gE 8.4+tlpE elhi0g sut of, io g$$ection lyith or relatingto this Agreement, or the breach, tsruiru lon or invalldity herwf, (,Dispute") that caDnot be resolvedamong such Parties witlrin thir(y (30) days frorn the dare rhlt such Dispute arose, shall first besubmitted for settlement by infomral mediation !o a panol oonsist lng of ono nomineg of each suchParty. Ifsuch panel, is unablo to resolvo and settlc Dispute within thirty

0

lI



(30) days after the dispute is fint cubmhsd te it, lhen ho Dlspute Ehall be rsf€red at the r€quesr("DisputeNorice") of anv party, in writrn6 to biniin;;dili, ,".ordance with rha A*ihationand conciriarion Acg 1996, as moy be ariondcd r."ri,i*. il'tir*. The arbitation sha, consist ofone (r) arbitrator, rvho sha, be appointed jointty bv ths parties. iie location of the arbitration shalbe Hyderabad and the arbitration shalt us conductso l, rr,. r"gr;ri Isnguqgo. Tho arbitrarors, awadshall be i, wriring and shau contain reasons for thu o*iui*, rfi.-*oitrators, award shal be bindingon the Parties and the award shafl bc enforcaabru in rnv aornputurloourt of raw. Further, the parties
agree that cosrs of each party with respect to ru.r, ulpua'rr,uriis uorne by it i'espective of theoutcome ofthe arbitration as enviaagod horein.

Provided that in case efapy pieputr 
ltitvi,,g rugpelery vnlue lcet tha$ IN& g,s0,00,000 (Rupees TwoCrores only) shall be refc*ert ro Treasaeiion Sgr;;J LLp irtfih s'ctt aot as sole arbitrator in suchcases. Furrher, aoy Disput€ i,volving monch*alue more UrarL f*n 2,00,00,000 @upees Twocrores o,ly) slarr be refened to such arbitrator ac sha ue aeciaeJ uy tne rarries within 30 (Thirty)days' from the date oftlris Agreemont

Provided fsrther that noUriug ln lhh A8mornant ohall fortfigt the psrllss to enter into sucharrangemenuagrcemont i' wrilllg for Dispuro rosolution prooo.c wtriatr is diflerent from theproeedure as stated in this clauso.

It is mutuallv asrqed by bqth u.' !${igl rher rnci', esur,rl rhalr hrvo *xsrurlvsiurirdiction.
7.2

8.1

if ro RK, ro:

5-2-223, Gokul, 3'd Floor, opp, AnCluu Bnuk, Dhri[ery Bsrd, ffesund*aharl, thlangena _ 500

Attn: Rajesh Kadakia

if to SK, to:
5-2-223, Gokul, 3'd Floor.,
033

Dlstillcry fi,oad, Sesundorebe lelan&fls - 500

Any notice or other communiiiulitlu lbe, meJ be given by otte porty (p lre otlrer shall always bc inrvriting and shall be served eirhur by(i) trano ooliiory ouiy uoino*ruag.,r; or ri;l sent uv r.eisir"Jpost rvith acknorvledgnrent duo; or (iii) by erna at fte respectivo addresses set out herein berow or atsuch other address as may be subseque.try intimated by one party to the other in ]vriting as set outherein.

if to the Company, to:
,4.=t87t3 & 4, sohalu Mlugiea, 3r, Flsor. M,0, Rosd, Eesultderahad, IlldErabad _ 500003,
Telangana, .lndia

Attn: Mr. Soharn Modi

8. NOTICES



Attn: Sharad Kadakia

if to MPPL, ro

Attn: Sohanr Modi

i"1;lli','",1"1;"t"ham 
Mqlsistl' 3{ Flsari M.g, BoEd, Eeou*ds*bcd, Hyderabad - s00003,

o.J

9.1

9.2

9.3

10.

l0.l

if to fte Adyisor, to:
6-3-569/l,4th Ftoor, Ahoye BMW-lhory Boom, Opp ,BTA Offiqs, KAalrahba( Hyderabad,Hyderabad, Telangaoa, India, S000E2
Attn: Mr. Vishal Goel

Any nolicc or orher sqmnruoitnti80 Selt bc deemcd re hsvc beE[ giuen;

(a) ifdelivered, on ths dals affuslr delhery; or

(b) ifselt by pqrUeouriu, or 151 gr1, ngr6ssiBt sft[e porv€ouri€ri 0r

G) ifsent by e-mail, 24 (Axeag,&ur) houn afi$ thr e.mcil is solt by E Farty to rhe other party
at the specified e"mail addrorsoe.

Any Party may, from time lo tiur, shatrgt ils ddrou or ropnrcntstivs forlco€ipt ofnoticas p.ovidedfor i, this Agreement by giving .o tho .,ir* p"ny ,*i.r, L"" i 6"*"r o.ys prior wriften notice.

9. TEITMANDTERMINAI'ION

The rights ivhich each pariy has Ultdsl thir Agesmgnt shall ns! he affected, r,lituhrislrorl or prejudicador restricted by any forbearance, iudu lgoueo or rclexation or inaotlon by the othcr Party at any timeto req u l19 performance of any of the isions of tlris Agreemeni. No watver or quiescence by any

{l[lFlT:;i":':1,.:ff ffi .?f Tiltlff :ffrx::,Hill,ffi il.tj,lT:.:fffl ,f;,ft,:;:ofthis Agreernent.

This Agreenrent may ho trrnitnM et cBy tlqls Brisr l0 iursuss of tlre eCpS by mutual writtenagreement of the parties,

At the option ofPromolcr! a'd .,.g Advrlor, thh Agrsenent &sll slard tsfiqroarrrr if t1e g1e5;nr 60.,not take place as per Clause 4 (C/o3i4g) of thio fg-ne*uni, 
"'-" '*

IVtrSCELLANEOUS P.&OVIQIOHI

Reservation of Rights

/t?



t0.2

10.4 Anlendmcnts

10.5 Assignment

(b) Promoters shall be eqtitled h ese ign ito righrs obligotions bEeundcl to any of itslendcrs or to any ofi

Ifany provisiol ot'rhis Agr,eer{E{lt $ lhe spplicotioo lhcreof h eny Bersoo or eirsumstance shall be
:::l*:.:1"la.eabte.ro a,y ox(oor, the mmainder oi,r,i, .ier"I""", .rd the apptication of suchprovrsro' to persons or circumstances othsr than those a, ,o *t i.i i i, r,.td invalid or unenforceabreshall not be affected therebv, and each prorision 

"r,rrir 
eg"*.rishall be valid and enforceable tothe tullest cxtent pemined bv Appricabre Lu". Ant ;;;; lr unenrorcaat tu provision of thisAgreenrent sha' be repraced with a provicion, whish is-vaiia *i .rro**ur, and most nearry rcflecrsthe original intent of the unenforooaLb provision. prwrurii.*.r"r, n*id provision is fundamentarprovision of this Agreoment or foru! part ai,t, .r"Ji."ri*'o, ouject of this Agreemen! theprovision of this Clause \0.3 (parttal kNottdtg)rh.il 

"";;;;:' 
"'

No modifiqation r:r amcndmeul of thls ASeEoo[t and no welysr of euy of tlre t€qus or qolditionshereof shatr be vatid or biading unlor; il;i, ;;iil;.i or, #.rno qy all rhe Barries.

l0'5'l Save and except a{ plqYided hcreunds}i lltls Agmenenr aod {h riglrts aod liebilitiel lrereunder shallbind and inure to rhe benerit of ;"rdilffi";;ililis Irurs partiss here,, but 0o psrrv hereto

#l#."'"ruI;fi:;lr.,"j*i::*-;,Jrrorii,r-.,r,.,.,"a*.*.i#iil""**"fi.,i"*",

10.5.2 Nohvithstanding a[yrhing tp the cQflUfl] 9o$teioed Sbovsl

(a) in rtrc evenl of rransflot oU sr ellof the ggpg by Ftrlrngpn Hr Ar,lvilrir tp rny third party,all of the righ15 qf pyernotqr or Advisor uoi*,iil As*.rent wilA reopeq rc ,uch ccpsshall be dssmed ro have besu uatrsfffred. ;;.i-thid p.ro, *i,f,"ur-,f,u &r3u"ffi**.

Alliliaroorqpholding
an#or
Gonlpa or to its ulti par€nt company,

Party ofany breach of aay of the p{ovioionl sf thrs Agr-cennent shalr nqt be sonstrued as a waiver or
::::fi[::::iXH 

^j..ji:::,":.'".,:"ai'g 
u**r' Ir''iii,J"iion,, u ,,ui,er orany rigrt unaer

stipulatel ," *. or*"'r""il-"' 
rr acquloscancs to or recognition of rights other than t;rt;;;;;

Cumulative Rights

All.rempdies oreirher FsrlJ u,c+r tils A$€re'{r rvhcilt.} pr{vided rre*i$ Or esnferred bv statute.

il:..]ffiT,::lJaw, 
cusrom or rrato urag., s[ ;r,nrtuitJ.,i i"i ,,*,*t,. ,rl ."ri.,.,fr..i

10.3 Partialluvalidify



10.6

without the consent gf the glh$ Bag, Ihe Badir, &ell mutudl, work tegether within theframework of Applicsble lAy.

Entire Agreement

'l}is Agreement constitutes lhE gnllre Agtenonf betwcsu tholtor{ieE with lEspect Jo the subscriptionof the ccps and supersodos nnd ea;cels ;;t;;;r;i;*ii ,", u*r.ur.rr, represenration,

lil3"i!tll',"11*nsement' 
eommunioation or'.op'"r'i"" 

"rI".rirelati'g ro tho subjecr maner of

10.7 Itetationship

This Agreement shall bo gqy*rrrd r*d eonstruod in aoaor{aneo with tle hws sflndia.

10.9 Costs

10.10 Public Annoutrcements

r0.lI

10.12 Authoriselion

None of the provisiglls of tlrh Aqesueot shell he dernred k €onstitute e Bartneuhip berween rheParties hereto and no party srrall havo E,y authoris to bina ttro on., nuny otherwise than under thisAgrecment or shall be deemed to bs ttre sg.nt of i;e oth;;;;;;;,

Neither Prornoters' Advllor nor ilte fluulnny dn, mare eny dltSrosurn or anuounoelnents about thesubject matter ofthis A$eemenr b r,y pcnin utrtriut rirl [ili'Jin., 
"orr.rt ofthe orher party orBoard or members of the company o, ro, rc prrporc o;ffiil;i; **,"o obtigalions.

Execution itr Counterp4rts

this Agreemont nr4y be e.Isguted i[ guF er msr€ peu[lg]pcrt& ueh of udli,il slrall he deemed anorigiual and att of which, ralen rcgetlcr, $;d il;riirr #;l ilo sarne inrrrument.

fhe persons signing this ASrce&S0l *U behelf Cf
the authority to so sign and e.xecurl, rhis documont

&a lafiot nprlont tld €svoraor lhat they have
ofthe Parties for rvhom they are signing.

l4

10.8 Governing tarv

Each Party shall bear irs ewn s.pgnrg iuoun_ed in se,aring dril Agreuncut, Ilre company s611pu,

ffi;H,i,"tl "* 
orher cosrs in rorpsot of thh Acruiu,unlri[,dissue urd a,otsnent of trre cipi



l iguature Pege Faltava)

il"Y#y* 
rvhereof rhe parties hayg trggured rhiF alpsBneqt er fts day $id yca, first hereinbefore

SIGNED
For GY D Centers Liuritcd

Name:

Title:

SIGNED by Mr. Rajesh l(adakis

SIGNED by Mr, Sharad Kadakia

SIGNEI)
lor Propertics Linrited

Name:
Title:

SIGNEI)
For JVRX

Nanre: Sai

Title: Authorised Signatory

t Privllu Uuilsd

l5



SCHEDULEI
PIIASI WISE CAPITAL $IFU6ION AT{D TERMS OF TIIE CCPS

The amourt to be paid by Mppt sfld Acvirof to the eorup,ry end the tsnfls of elass A ccps allotted to

f,.,:i..|' 
Advisor under this Agrsemont ar€ as followc and'shall mutatis mutandis be reproduced in the

I'ART I

\

Quantity
A CCPS issued to
MPPL

I

00

Quantity of CIass
A CCPS issued to
Advisor
Aggregate

Quantity of Class
A CCPS

ffi
Face Valuc of
Class A CCPS
Issue Price
Subscription
Amount

I Amount dj"st"d
I against thc

I Unsecured Loan
provided by the
Promotcr

l

t
INR I,07, 0,000

Amount to be paid at the connls4cglng0l

bc
tl:c

Anlount to
paid by
Promoter

be

the

Amount to
paid by
Advisor
Uncalled amount
after the end of
each Phase
Tenure
Conversion Right

Convefs Ralon te

yti obtai

hEac CCTS bshal 000 intoveftd ur hs are.Eq ty ho has to vertconC thCPS righall m befo the of utemlexprry IIpor) lor writtcning pr o thefapproval otherCCPS oh crsld

+

l!0 ul

of Class

One



!4BIA
The amount to be paid by RK, SK aqd Mppt to lhs goBBtMy a$d thr Ellns of glB$ B CCPS allotted to RIqSK and MPPL under this Agreement are as follorvt and s[atin,otJs mutunois bo reproduced in the Artrcles:

Quantity of Class B
CCPS issued to SK

27,00,000

llQuantity of Class
CCPS issued to RK

27,00,000

Bauantity of Class
CCPS issued to MPPL

5,25,000 5, ,000

22,50,000

50,00,000

2?,50,000

Aggregate Quantiry of
Class B CCPS

59,?5 ,000

l0 l0

IN 5 0 00 000Amount adjustCd
against the Unsecured
Loan providcd by the
P.omoter

AmouDt to be paid by
the Promotcr

cach PhasoAmount to b€ paid at the commenaemaol

Amount to be paid by
the Advisor
Unca lled amount after
the end ofeach Phase
Tcnurc
Conv ersion Right

brsi

Partios

anyti

Each CCPS 9oll]orted irto u SEq itv th$ a of the Companyas on rh ofdatc conYers lon of CCP S and ln stern ofstrictly Annexure belorv.CCP
S Convorsion Rate for B asClass the lsl0nper s ofproy the ShareholderseIt daAgreem tcd 7 02.202I executed thbotrveen e GVth Resalong earchCe,l Ptr€s flyqlo L lm ted C'GVRCPL ccP hoS'). der h,rs to convertright CCPthe Snle beforc thc ofterm uexp try obta ullpon \Ynttenpnor thof otherapprovalCCPS ho lders

Conversion Raie
constructi leasi

Priva

Con crslon rate ash be licable based rhapp 0ll on and ntargetsach ICVcd as oI tho ofdate such coovcrgion lln9xtlrcper be lorv SCPLOnverslo ll for Class andB UI ofternls the Sharc.lro lders teddaAgreement7 ').02 02 cxec uted th€befrvegn Partics rh GV Ilesalong earch Centres teLl tI) I ted

+

6 IU

t7

l'hasc Il

Face Value of Class B
CCPS

Issue Price
Subscription Amount-

Rats
I I



J{ra

Company 50,000 50,000 30,000

GVRCPL B 1,00,900 1,00,000 1,00,000 1,00,000 1,50,000

Cumulative

Capacity 1,50,0u0 3,00,000 4,30,000 5,30.000 6,80,000

Advisor's

Entitlement

(10%)

D=Ct10% 15,0a0 30,009 43,qA0 53,900 68,000

Total Equity

Stake oI Advisor

in the Company

50,000 or
1,00,000 0r

1,30.000 sq

ft. basis

completion

achieved in

Company

E=D

30?6 cf
Campany

(s0,000 5q, ft
built up)

!0S of
eompaRy

(l,oo.gsg 5t.
ft builr up)

99S ef
eomp!ny

(1,3Q000 sc,
ft bullt up)

4116 of
eompany

(L3&000 sq.

ft built up)

52% ot
Company

(1,34000 sq.

ft built up)

ccPs

Conversion

Rate for 'Class
B' and 'Class A
CCPS issued to
MPPI' (at a

ratio of 1;1 for
MPPr.l:

Equity

Shareholding to
be held by the
'Oass B CCPS

holders' and

Class A CCPS

issued to MppL'

(Maximum

shareholding

on fully
diluted basis

at alltimes)

90%

(upon

completlon of
const uctign
of 150,0@ sq

ft by the
Company and

cvEcPr)

70y. 7sr
(upsn

comglstion of
construction

of 300,000 sq

ft by the

Company and

GVECFU

67X

{qpon
complotlon of
construction

of 430,000 sq

ft by rhs
ComPrny And

GyRcPr)

(upon

Cotnplelipn of
construction

of530.000 sq

ftbv
Compgny and

Gy&cprl

s9?i

(upon

completion

of
construction

of680,000

sq ft by the
Company

and GVRCPT)

48X

Construction Capacity / Corlstfl rrtioll largct (Sq. l:tl
Name

Entrty Phase ll phase lll phase lV phase V

of Reference Phase I

ccPS conversion Rate and ownership sf tbe GGFE H€lCert en fully CiluteC batit based on achievementof construction Target under each pharc by the Compsny and 6vRCpL and rubsequent leasing.

Auuerure I

lE.



Based theon above cP5 Conve Ston Rate a5s A to sh I thenbala ce fu d dilute resha hold ot clang A55 sccP he d Advtheby int50I eth atComp eachany Pha5e ofstagea the Conchleving struct on Capaci ty Con5tr0ction andTargets easing

Balance Fully

diluted Equity

shareholding of
Oass A CCPS

held by the
Advisor in the
Company post

conversion of its
ccPs

(Minimqm

shareholding

on fully
diluted basis

at alltimes)

LO%

30r

(upop

campleticI sf
conStructlon

of 150,000 sq
ft by the

Company and

GVRCPL)

(uBen

€ompletlso of
eon!truction

of300,000 sq

ft by the
Company and

GVRCpt)

30Y. 3ts
(qpon

EomFlt gn af
const uction
of430,000 sQ

ft by the
company and

GvRcPL)

(upon

c0lnpletioI of
cOnStructlon

of530,000 sq

ftbv
company and

GVSCPL)

4l/c
(upon

completion

of
construction

of680,0O0

sq ft bythe
Company

aud GVRCPT)

s2%

Note: For the purpose of calculating lcealn& all speess includlnt eont tpaess (bu! excluding parking andancillaryl spaces shall be considered

l9

{at a ratio of 1:1

for MPpt-) post

conversion of
their ccPs

be

k---


