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DATED MAY 11, 2019

SHAREHOLDERS’ AGREEMENT

BY AND AMONG

GV DISCOVERY CENTERS PRIVATE LIMITED
AND

MR. RAJESH KUMAR JAYANTILAL KADAKIA
AND

MR. SHARAD KUMAR JAYANTILAL KADAKIA
AND

MODI PROPERTIES PRIVATE LIMITED

AND

ACCLAIM OUTSOURCING PRIVATE LIMITED




SHAREHOLDERS’ AGREEMENT

This Shareholders’” Agreement ("' Agreement™) executed on May 11, 2019 (“Execution Date”) at
Hyderabad, Telangana by and amongst:

1. GV DISCOVERY CENTERS PRIVATE LIMITED, a private limited company
incorporated under the Companies Act, 2013 and having its registered office at 5-4-187/3 & 4,
Soham Mansion, 2™ Floor, M.G. Road, Secunderabad, Hyderabad — 500003, Telangana, India
and corporate identification number U73100TG2018PTC127421 represented by its Director
Mr. Soham Modi (hereinafter referred to as the "Company", which expression shall include its
successors and permitted assigns) of the First Part;

AND

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

AND

AP

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

AND

4. MODI PROPERTIES PRIVATE LIMITED, a private limited company incorporated under
the Companies Act, 1956 and having its registered office at 5-4-187/3 & 4, Soham Mansion,
2" Floor, M.G. Road, Secunderabad, Hyderabad — 500003, Telangana,{Iridia and corporate
identification number U73100TG2018PTC127421 represpnted by its Pigector Mr. Soham

and permitted assigns) of the Fourth Part;

AND
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5. ACCLAIM OUTSOURCING PRIVATE LIMITED, a private limited company
incorporated under the Companies Act, 1956 and having its registered office at Flouse No. 11,

= Ground Floor Pocket G-23, Sector 7, Rohini, North West Delhi — 110085, India and corporate
identification number U74999DL2011PTC222294 represented by its Director Mr.Ashok
Kumar (hereinafter referred to as the "AOPL", which expression shall include its successors
and permitted assigns) of the Fifth Part.

Each of Company, RK, SK, MPPL, and AOPL are hereinafter collectively referred to as the
"Parties" and individually as a "Party". RK, SK, MPPL, and AOPL are hereinafter
collectively referred to as the "Security Holders" and individually as a "Security Holder"

Each of RK, SK, and MPPL are hereinafter collectively referred to as the "Promoters" and
individually as a "Promoter"

WHERFEAS

A. The Company is engaged infer alia in the business of developmént, establishment and

5 maintenance of laboratories, research stations, containment facilities and programmes for
the purpose of effecting improvement of all kinds of pharmaceuticals, biotech products in
medicine, animal feeds and to develop new biotech, pharmaceutical and other areas of
product lines useful in pharmaceutical, healthcare, medicine and industry.

B. The Company’s authorized share capital is INR 10,00,000 (Rupees ten lakhs only) divided
into 1,00,000 (One lakh) equity shares having face value of INR 10 (Rupees ten only)
(“Equity Shares”). Further, the present paid up share capital is INR 1,00,000 (Rupees one
lakh only) divided into 10,000 (Ten thousand) Equity Shares. The current Equity Share
holding pattern of the Company is set forth in Schedule I (Part A) herein.

(5 Further, the Company will issue and allot 10,75,000 (Ten lakhs and seventy-five thousand)
Class A Compulsorily Convertible Preference Shares having face value of INR 10 (Rupees
ten only) (“Class A CCPS”) aggregating to INR 1,07.50,000 (Rupees one crore seven
lakhs and fifty thousand) and 1,09,25,000 (One crore nine lakhs and twenty-five thousand)
Class B Compulsorily Convertible Preference Shares having face valuemsf INR 10 (Rupees
ten only) (“Class B CCPS”) aggregating to INR 10,92,50,000 (Rupyss fen crores ninety
two lakhs and fifty thousand only) in a manner set forth in\Schedule
line with the respective Definitive Agreements for issue

g FOrACCLAIM OUTSOURCING PRIVATE LIMITED
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D.

The Promoters have identified certain land parcels more particularly detailed under the
term Project Land (as defined hereinafier) for the purposes of construction and
development of labspace facilities. In this regard, the Promoters have also incorporated
another entity, namely GV Research Centres Private Limited having CIN
U73200TG2018PTC126666 and having registered office at 5-4-187/3 & 4, Soham
Mansion, 2™ Floor, M.G. Road, Secunderabad, Hyderabad — 500003, Telangana, India
(“GVRCPL”), wherein similar activities would be carried on land parcels separately
identified and purchased by the Promoters. Further, the built-up area of labspace facilities
proposed to be developed in the Company and GVRCPL by the promoters is 6,00,000 sq.
ft. (“Projected Built-up Area™).

The entire construction and development of the Projected Built-up Area shall be duly
completed by periodically raising funds whilst creating Encumbrances on the existing
Assets of the Company and GVRCPL. Further, it is envisaged that revenues as shall be
earned from leasing the Projected Built-up Area shall be used to repay any funds raised for
the construction and development over a period of approximately 12 (Twelve) years from
the date of this Agreement. As a result of the same, the Securities as shall be existing in
the Company and GVRCPL during such period of 12 (Twelve) years, will be in the nature
of both equity and debt. For ease of clarity, it should be noted that (fVRC,PI shall at all
times be fully owned and controlled by the Promoters.

As part of such construction and development to be carried out in the Company and
GVRCPL in a manner and understanding stated above, AOPL is interested in advising on
the development, construction, marketing and leasing of labspace facilities. Thereby, the
Promoters, Company and AOPL are now desirous of entering into this Agreement for the
purpose of, infer alia, recording their understanding and agreement as to the rights and
obligations of the Parties and the organization, management and operation of the
Company.

NOW THEREFORE, in consideration of the premises, the mutual covenants, terms and
conditions and understandings set forth herein, the Parties with the intent to be legally bound
hereby covenant and agree as follows:

For GV DISCOVERY CENTERS PVT, LTD.

Definitions

All the capitalized terms used in this Agreement, unless the context otheryise requires,
shall have the meanings ascribed to such terms below:

“Act” means the Companies Act, 2013 to the extent in f
amended, modified or re-enacted from time to time.

-
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“Affiliate” in relation to a Party:

(a) being a corporate entity, partnership firm, trust or any other association of Persons,
means any other Person that, either directly or indirectly through one or more
intermediate Persons and whether alone or in combination with one or more other
Persons, Controls, is Controlled by or is under common Control with that Party; and

(b) in case of a natural Person, means any Person who is a Relative (as defined under the
Act) of such Person.

“Applicable Laws” includes all applicable statute, law, enactment, regulation, rule,
ordinance, judgment, notification, rule of common law, order, decree, bye-law, policy,
permit, direction, guideline, requirement or other governmental restriction, or any similar
for of decision of, or determination by, or any interpretation having force of law, by any
Governmental Authority having jurisdiction over the matter in question, whether in effect
on the Execution Date or thereafter.

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

“Board” means the board of directors of the Company,
¥

“Business of the Company” shall mean infer aliz the business of establishing
biotechnology parks including any related work pertaining to any field of biotechnolog
application, namely research and development, manufacturing and production, testing, lab
work and certification, and selling (including exports and imports) amongst others.

“Charter Documents” means the memorandum of association and the articles of
association of the Company, as amended from time to time.

“Control” or “under Common Control” in relation to an entity, means any of: (i) the
legal or beneficial ownership directly or indirectly of more than 50% of the voting
securities of such entity or; (ii) controlling the majority of the composition/of the board of
directors of the entity or; (iii) power to direct the managerient'pr policies pf guch entity by
contract or otherwise. The terms “controlling” and ‘leontrplied” shdf fbe construed
accordingly.

COVERY CENTHRS PVT. LTD.

/ Director
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“Definitive Agreements” means this Agreement and the agreements whereby Securities
will be subscribed by different Persons, and any and every document executed in
connection with the transaction contemplated under or in connection with this Agreement.
“Encumbrances” means any encumbrance whatsoever, including any right, title or
interest existing or created or purported to be created by way of or in the nature of, sale,
agreement to sell, assignment (including assignment by way of trust or security), co-
ownership, attachiment, mortgage, pledge, hypothecation, charge (fixed or floating), lien,
infringement, right or option to acquire or sell, right of pre-emption, entitlement to
ownership (including usufruct and similar entitlements) and any other claim, interest or
right of any kind (including any retention arrangement), or any statutory liability
recoverable by sale of property, or any agreement to create any of the foregoing, and
“Encumber” shall be construed accordingly.

“ESOP” means the Company’s employees stock option plan, under which the Parties may
agree to reserve a pool of Equity Shares of the entire issued and paid up Equity Share
capital of the Company for the employees of the Company.

“Equity Shares” shall mean the fully paid up equity shares of the Company of face value
of Rs 10/- each;

“Financial Year” means the period between April 1 and March 31 of every calendar year;

“Genome Valley” shall mean systematically developed cluster for life sciences research
and development, and clean manufacturing activities situated at Shameerpet, Turkapally,
RR Dist, Hyderabad 500078, Telangana,

“Governmental Authority” means any government, or any governmental, non-
governmental, legislative, cxecutive, administrative, fiscal, judicial or regulatory,
authority, body, board, ministry, department, commission, tribunal, agency,
instrumentality or other Person exercising legislative, executive, administrative, fiscal,
Judicial or regulatory functions (including any court, tribunal, mediator or arbitrator of
competent jurisdiction), having jurisdiction over the matter in question, whether as of the
Execution Date or thereafter, in any jurisdiction or political sub-division.

"Law" includes (a) a reference to any statute, subordinate legislation, regulation, rule,
ordinance, proclamation, bye-law, judgment, rule of common law or equity or rules and
regulations framed by any regulatory body/authority; (bya,
amended, re-enacted, consolidated, supplemented or replace
reference to any regulation, rule, ordinance, proc]amn?im
under the aforesaid from time to time;

reference he aforesaid as
from tine tg time and (¢) a
bye-law| g’ judgment made
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¢ For ACCLAIM QUTSQURGING PRIVATE LIMITED
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“Permitted Transferee” means:

(a) with respect to SK and RK (i} lineal decedents, (ii) lineal ascendants, (iii) spouses,
(iv) a “Relative” (as defined under the Act) of such Security Holder, (v) any legal
heirs as shall be determined pursuant to Applicable Laws and (vi) any Person that is
an Affiliate of such Security Holder, provided that, to the extent applicable, such
Person shall at all times continue to be Controlling, Controlled by or Under Common
Control of that Security Holder; and

(b) with respect to any other Security Holder, any Person that is an Affiliate of such
Security Holder, provided that, to the extent applicable, such Person shall at all times
continue to be Controlling, Controlled by or Under Common Control of that Security
Holder.

“Person” includes an individual, an association, a corporation, a partnership, a joint
venture, a trust, an unincorporated organisation, a joint stock company or other entity or
organisation, including a government or political subdivision, or an agency or
instrumentality thereof and/or any other legal entity (in cach case, whether or not having
separate legal personality).

“Securities” shall mean reference to Equity Shares, Class A CCPS or/and Class B EEPS;
as the case may be.

“Tax” means and includes any present or future tax, levy, impost, duty, charge, fee,
deduction or withholding of any nature and whatever called, by whomsoever, on
whomsoever and wherever imposed, levied, collected, withheld or assessed.

“Transfer” includes any action which has the effect of creating any third party interest in
or over the Securities, or sale, or transfer pursuant to invocation/enforcement of any
Encumbrance, creation of a pledge or a lien, or any other Encumbrance or any other
security in or over the Securities, and renunciation of a right to subscribe to the Securities
in the Company in favour of a third party or a change of Control of the Company or its
Subsidiaries and the term “Transferred” shall be construed accordingly.

Interpretation

[n this Agreement, except to the extent the context otherwise. equires;

1

The words
Agreement

For ISYQVERY CENTERS PVT. LTD.
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2.2 The singular shall include the plural, and the masculine shall include the feminine and
neuter, and vice versa,

2.3 The headings and use of bold type in this Agreement are for convenience only and shall
not affect the meaning and interpretation of any provision of this Agreement;

2.4, The preamble shall form an integral part of this Agreement;

2.5.  References to articles, clauses, paragraph or annexure or exhibits are to articles, clauses,
paragraph or annexure and exhibits of this Agreement:

2.6.  References to 'Rupees’ and the sign 'Rs." are to the lawful currency of India;

2.7. All provisions shall be interpreted and construed in accordance with their fair meanings,
and not strictly for or against either Party, regardless of which Party may have drafted this
Agreement or a specific provision;

2.8.  References to this Agreement or to any other agreement, deed or other instrument shall be
construed as a reference to such agreement, deed, or other instrument as the same may
from time to time be amended, varied or supplemented;

2.9.  Reference to any Party to this Agreement or any other agreement or deed or other
instrument shall include its successors or permitted assigns;

2.10.  Unless otherwise defined the reference to the word 'days' shall mean calendar days;

2.11.  The terms "hereof”, "herein", "hereby", "hereto" and derivative or similar words refer to
this entire Agreement or specified clauses of this Agreement, as the case may be;

2.12,  Reference to any legislation or law or to any provision thereof shall include references to
any such law as it may, after the date hereof, from time to time, be amended,
supplemented or re-enacted, and any reference to statutory provision shall include any
subordinate legislation made from time to time under that provision;

2.13.  Notwithstanding anything to the contrary, any time limits specified in any provision of this
Agreement, within which any Party is required to perform any obligations or gohplete any
activity, shall be extended by such period as may be L(]lil’Ed {o col ph Jwith any
requirement of Law provided, that, the Party that is required to comply Wi K such Law
shall act in good faith and take all necessary steps to engurg complianc
within the minimum time possible;

For GV RY CENTERS PVY, LTD.

K_/ Director

For ACCLAIM QUTSOURCING PRIVATE LIMITED
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4.1.

Y

New Articles

The provisions of this Agreement shall be incorporated into the articles of association
(“Articles”) of the Company within thirty (30) days of the Execution Date in a manner
satisfactory to the Parties (such amended articles of association being hereinafter referred
to as the “New Articles”). The Security Holders hereby agree to do all such things,
including without limitation voting in favour of the required resolution/s, and execute all
such documents as are necessary, to give effect to the terms contained herein.

Transfer of Securities

Right of First Refusal

Except in respect of a sale, or transfer including by way of succession or devolvement as
per Applicable Laws to a Permitted Transferee, each Security Holder hereby agrees that
such Security Holder shall not Transfer any Securities, except in accordance with the
following procedures:

(a) If any Security Holder (cach a “Selling Holder”) proposes to Transfer (the
“Proposed Transfer”) any Securities, whether in a single transaction or a series of
transactions, then such Selling Holder shall give written notice (the “Offer Notice”)
to the other Security Holders (“Non-Selling Holders”) as promptly as possible. The
Offer Notice shall describe in reasonable detail the Proposed Transfer including,
without limitation, the number of Securities to be sold (such Securities, the “Subject
Shares™), the terms and conditions of such Transfer, nature of such Transfer, the
aggregate consideration to be paid for the Subject Shares, the name and address of
each prospective transferee and a representation that no consideration, tangible or
intangible, is being provided to the Selling Holder which will not be reflected in the
above consideration (including a refund or discount).

(b)  Each of the Non-Selling Holder shall have the right, exercisable upon written notice
to the Selling Holder, within fifteen (15) days (the “ROFR Period”) after receipt of
the Offer Notice, to elect to purchase such number of Securities which is
proportionate to their shareholding in the Company on a fully diluted basis
(“Proportionate Percentage”) on the same terms and conditions specified in the
Offer Notice by sending a notice in writing (“Acceptance Notice”) to the Selling
Holder. If any of the Non-Selling Holder, fails to send the Acceptang®\Notice to
purchase its Proportionate Percentage of the Subjec{tf Shares withip the ROFR
Period, the Selling Holder shall give written notice of such failure to tl <j; other Non-
Selling Holders who did so elect, by sending a Acceptapcg Notice, thé

For SCOVERY CENTERS BVT. LD,
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(“Purchasing Participants”) and the Company within ten (10) days of the end of
ROFR Period. Each of the Purchasing Participants shall have five (5) days from the
date such notice was given, to elect, by written notice to the Selling Holder, to
purchase its Proportionate Percentage of such number of Subject Shares which were
not elected to be purchased by the Non-Selling Holders or in such other proportion
as the other Non-Selling Holders may agree. In the event that the Purchasing
Participants elect to purchase the Subject Shares pursuant to this Clause, the
purchase of such Subject Shares shall be completed and the Subject Shares shail be
transferred to such Purchasing Participants within thirty (30) days from the date of
the Offer Notice or by such other date as the Parties may mutually agree; provided,
however, that the time required for any regulatory approvals or for compliance with
any requirements of Applicable Law in connection with such purchase and transfer
shall be excluded in calculating such thirty (30) day time period.

(¢) If the Non-Selling Holders do not elect to purchase all of the Subject Shares
proposed to be sold by the Selling Holder in the Offer Notice, then the Selling
Holder may, not later than sixty (60) days following delivery of the Offer Notice,
Transfer all of the Subject Shares to the proposed transferee (“Proposed
Transferee”) on the terms and conditions set forth in the Offer Notice. Any
proposed Transfer on terms and conditions different from these described in the
Offer Notice, as well as any proposed Transfer by the Selling Holder after the
expiration of such sixty (60) day period, shall again be subject to the right of first
refusal, and shall again require compliance by the Selling Holder with the procedure
described in this Clause 4.1,

42.  Tag Along Right

(1)  Notwithstanding the Right of First Refusal, in the event the Selling Holder (or along
with other Security Holder(s)) (“Majority Security Holders”) wishes to Transfer
any Securities to any Person who is not a Permitted Transferee which leads to
Transfer of at least 51% shareholding of the Company on a fully diluted basis, other
Security Holders (“Remaining Security Holders”) shall have an option to respond
to the Offer Notice by serving a written notice {the "Tag Along Notice") to the
Majority Security Holders during the ROFR Period, requiting the Majority Security
Holders to ensure that the Proposed Transferee also purchases Remaining Security
Holders® Securities as mentioned in the Tag Along Notice (“Tag Along
Securities”), up to a maximum of all Securities held by each of su
Security Holders as of the date of the Tag Along Noti
the same terms as are mentioned in the Offer Notice ( i j¢ Remaining

Remaining

For COVERY CENT PVT. LTD.
/ Director
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(b)  To the extent one or more of the Remaining Security Holders exercises such right of
participation in accordance with the terms and conditions set forth herein, the
Majority Security Holders shall cause the Proposed Transferee to acquire the
Securities offered by the Remaining Security Holders along with the Subject Shares.

(¢}  The terms and conditions of any sale pursuant to this Clause will be memorialized
in, and governed by, a written purchase and sale agreement with customary terms
and provisions for such a transaction in accordance with Applicable Laws.

(d) If any Proposed Transferee or Transferces refuse(s) to purchase Securities subject to
the Tag Along Right from any of the Remaining Security Holder exercising its Tag
Along Right hereunder, no Majority Security Holder may Transfer any Securities to
such Proposed Transferee or Transferees unless and until, simultaneously with such
Transfer, such Majority Security Holder purchases all the Securities from such
Remaining Security Holder.

(¢)  If none of the Remaining Security Holder elect to exercise the Tag Along Right in
relation to the Proposed Transfer as contemplated under this Clause, then the
Majority Security Holder may, not later than sixty (60) days following delivery of
the Offer Notice, sell all of the Subject Shares to the Proposed Transferee on the
terms and conditions set forth in the Offer Notice. Any Proposed Transfer on terms
and conditions different from those described in the Offer Notice, as well as any
Proposed Transfer by the Majority Security Holder after the cxbirmion of such sixty
(60) day period, shall again be subject to the Tag Along Right, and shall again
require compliance by majority Security Holder with the procedure described in this
Clause.

(f)  Further, it is hereby stated that the Securities which have been subjected to the Tag
Along Right shall also be offered to Purchasing Participants in a manner provided in
Clause 4.1 (b).

(g) Itis however, expressly clarified that, the time required for any regulatory approvals
or for compliance with any requirements of Applicable Law in connection with such

sale shall be excluded in calculating the above time periods.

Limitation on Transfer

(a) None of the Security holder shall sell any Secufitied, Permitted

Transferee, other than in accordance with Clauses 4. liand
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(b)  None of the Security Holder shall create any Encumbrance on the Securities held by
them without prior written consent of the other Security Holders, which shall not be
unreasonably withheld.

(¢)  Notwithstanding any other provision of this Agreement, no sale of the Securities
may be made by the holder of any Securities unless the transferee has agreed in
writing to be bound by the terms and conditions of this Agreement pursuant to an
instrument in the form attached hereto as Schedule II (“Deed of Ratification and
Accession”).

(d)  Any sale of Equity Shares by a Sharcholder not in accordance with Clause 4 shall be
void ab initio.

Anti Dilution

(a)  Subject to the provisions of Clause 7 herein, in the event that the Company at any
time desires to issue any Securities to any third party, on terms that are more
favorable or superior to those available to the Promoters and AOPL, all such
favorable terms shall immediately become available to the Promoters and AQPL
and this Agreement shall be amended in writing by the Parties concerned to include
such more favorable terms in favour of the Promoters and AOPL, and such superior
right shall simultaneously become applicable to the Promoters and AOPL unless any
of such Party expressly waive the right to have such favorable terms applicable o
them in writing.

(b)  The Company shall not and the Promoters shall ensure that the Company does not,
at any time during this Agreement, issue any Securities to any Person at a price per
Security which is less than the subscription price at which the Promoters and AQPL
subscribed to or on terms which are more favorable or superior to those offered to
the Promoters and AOPL at the time of subscription to the Securities of the
Company.

Board of Directors
Composition and Meetings

(a)  The Board shall consist of maximum four (4) directors cg 1prising of th
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Provided that RK and SK shall have the right but not the obligation to nominate
such Directors.

(b)  The right of appointment/ nomination conferred on the Parties under Clause 5.1 (a)
above shall include the right of the Parties to remove at any time from office such
Person appointed by such Party as a director and the right of such Parties at any time
and from time to time to determine the period during which such Person shall hold
the office of director and to replace any director appointed by the Parties who ceases
to be a director for any reason.

(¢)  The Board shall have the right to appoint an alternate director to act for a director
(“Original Director”) during his/her absence for a period of net less than there (3)
months from the state in which the meetings of the Board are ordinarily held. The
Party which had appointed such Original Director shall have a right to recommend
any other Person to be the alternate director in place of such Original Director. The
Parties shall ensure that the Board appoints only such Persons to be the alternate
directors as are recommended by Parties in respect of the Original Director. An
alternate director shall not hold office for a period longer than that permitted to the
Original Director. Such alternate director shall be entitled while holding office as
such to receive notices of meetings of the Board and to attend any such meeting and
generally to exercise all the powers, rights, duties and authorities and to perform all
functions as the Original Director.

52.  Quorum

(@) A valid quorum for a meeting of the Board, duly convened and held, shall require
the presence in person (at the commencement of and throughout such meeting), or
through video conferencing (subject to compliance with A}Jh}icai')lc Laws), of 2
(Two) Directors appointed as nominees of MPPL and AOPL. Where at least | (One)
Director has been appointed by RK and SK, the quorum shall be increased to 3
(Three) Directors. If for any meeting of the Board a quorum is not present due (o
absence of any of such Director, the meeting shall automatically stand adjourned till
the same day in the next week (“Date of the Adjourned Meeting”). If the Date of
the Adjourned Meeting is not a Business Day, then the meeting shall be held on the
next Business Day after the Date of the Adjourned Meeting. If at the adjourned
meeting also a quorum as stated above is not present due to absence of required
director, the meeting shall automatically stand adjourned till the same day in the
next week (“Second Adjourned Meeting”). If at such Second Adjourncd Meeting,
the quorum as aforesaid is not present, the me¢tiNg of the Bomd shall be
rescheduled as per the provisions of the Act. No Res:ivc Matters shall be taken up,
discussed, considered or resolved at any meeting of

f such minimum number of Directors in a manner pi
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(b)  Subject to the provisions of Clause 5.4, and the Act, a decision shall be validly made
and/or a resolution validly passed at a meeting of the Board only if passed at a
validly constituted meeting and (except as otherwise provided under Act) by a
simple majority of the Directors present and voting at such meeting of the Board
unless the matter is a Reserved Matter, which shall require the affirmative vote of all
directors.

53 Shareholders Meeting

(2)  The quorum for Equity Shareholders meeting shall be in accordance with the Act,
provided that, no Equity Shareholders meeting shall be validly quorate unless
Persons including (i) at least (one) 1 representative of SK or/and RK, and (i1) at least
(one) 1 representative of each MPPL and AOPL, are present at the commencement
and throughout such Sharcholders meeting. If the quorum for the Shareholders
meeting is not present within 1 (one) hour of the time appointed for the Equity
Shareholders meeting, the meeting shall automatically stand adjourned till the same
day in the next week (“Date of the Adjourned Shareholder Meeting”). If the Date
of the Adjourned Sharelolder Meeting is not a Business Day, then the meeting shall
be held on the next Business Day after the Date of the Adjourned Shareholder
Meeting. If at such adjourned Equity Shareholders meeting also a quorum as stated
above is not present, then the Equity Sharcholders meeting shall be rescheduled as
per the requirements of the Act. No Reserved Matters shall be taken up, discussed,
considered or resolved at any Equity Shareholders meeting without the presence of
the representative of the Parties stated above.

(b)  Subject to Applicable Laws, any Equity Shareholder may participate in and vote at a
Shareholders meeting in person, or through video conferencing or similar
communications equipment which allows all persons participating in the Equity
Shareholders meeting to hear each other and record the deliberations.

(¢)  Subject to Clause 5.4 and as permissible under Applicable Law, a resolution of the
Sharcholders passed by postal ballot shall be as valid and effectual as a resolution
passed at a Shareholders meeting called and held, provided it has been circulated in
draft form, together with the relevant papers, if any, to the Shareholders and has
been approved by an ordinary majority of the Shareholders (in case of an ordinary
resolution) and 3/4" (three fourths) majority (in case of a special resolution) entitled
to vote thereon; provided that if it relates to a Reserved Matter, affirmative vote of
all Equity Sharcholders in respect thereof shall hay '

been obtained
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5.4. Reserved Matters

(a)  Notwithstanding anything contained in this Agreement, no resolution shall be
passed and no action or decision shall be taken by the Company (whether in any
Equity Shareholders meeting, any meeting of the Board or committees/sub-
committees thereof or by any officer or personnel of the Company on behalf of the
Company or by resolution by circulation) in respect of any of the following matters
in relation to the Company (the “Reserved Matters”) unless prior written consent
has been obtained from all Security Holders:

() any amendment of the Charter Documents, other than to amend the
documents in order to comply with the Definitive Agreements;

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

(iif) the sale by the Company of any of its Assets except for sales of Assels (A) in
the ordinary course of business; and (B) outside the ordinary course of
business which, during any Financial Year of the Company, have in the
aggregate a fair market value of less than INR 10,00,000 (Rupees Ten Lakhs
only);

(iv) the grant by the Company of any Encumbrance on any of its Assets;

(v)  the liquidation or dissolution of the Company;

(vi) the incurrence of indebtedness an amount in excess of INR 25,00,000 (Rupees
Twenty Five Lakhs only) in the aggregate;

(vii) the payment or declaration of any dividend (cash or stock) or any other
distribution by the Company;

(vii) Any modification, expansion, reduction or change in business of the
Company;

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

(x)  The commencement or settlement of any Jifjeation invol¥ing a sum exceeding
INR 10,00,000 (Rupees Ten lakhs only). (
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6. Affirmative Covenants of the Company

2l Affirmative Covenants

The business of the Company shall be conducted in accordance with good and

comumercial business practice. The Security Holders shall promote the interests of the
Company, and shall make best efforts in relation to the Company, so as to ensure that:

(a)

(b)

(¢)

(M

“or GY DISCQYERY CENTERS 1.

e

o
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E{MCCEAEM QUTSQURCING PRIVATE LIMITED

its Charter Documents contain provisions consistent with the Definitive
Agreements;

promptly pay and discharge, or cause to be paid and discharged, when due and
payable, all lawful Taxes imposed upon the income, profits, property or business
of the Company; provided, however, that any such Tax need not be paid if the
validity thereof shall currently be contested in good faith by appropriate
proceedings and if the Company shall have set aside on its books adequate
reserves with respect thereto; and provided, further, that the Company shall pay
all such Taxes, assessments, charges or levies forthwith upon the
commencement of proceedings to foreclose any lien that may have been
attached as security therefore;

promptly pay, or cause to be paid, when due, in conformance with customary
trade terms, all other indebtedness incidental to the operations of the Campany,
if any;

utilize its properties in compliance with all Applicable Laws and lease
agreements,

comply, at all times in all material respects with the provisions of all Definitive
Agreements, all contracts and documents relating to its share capital and all
leases to which the Company is a party or under which any of them occupies
real property;

keep true records and books of account in which full, true and correct entries
will be made of all dealings or transactions in relation/®y its businesswand affairs

g

Director

W;ﬁ“éx_ \"\A/Lmoﬂ/ Fo

Director

15

io Properimd.
V
Toser PV mmdin .

¢



For GV

(g)  shall not provide its assets as part of security for the purposes of loans being
availed by any other Person apart from the Company and shall also not avail any
loans by ensuring related security is being provided by any other person apart
from the Company;

(h)  duly observe and conform to all Applicable Laws and all requirements of
Governmental Authorities relating to the conduct of their businesses and shall
have at all times, all requisite consents necessary to own and operate its Assets
and to carry on its Business; and

(1) duly observe and comply with the Charter Documents of the Company.
6.2.  General Obligations of Shareholders
o

(a) The Security Holders undertake to ensure that they, their representatives and
proxies representing them at general meetings of the Equity Sharcholders of the
Company shall at all times exercise their votes and act in such manner so as to
comply with, and to fully and effectually implement the spirit, intent and
specific provisions of this Agreement.

(b)  The Parties hereby agree that they shall not exercise their rights to prevent the
exercise of any right of the other Party that has been granted to such Party
pursuant to the terms of this Agreement.

(c) If a resolution contrary to the terms of this Agreement is proposed at any
meeting of Equity Shareholders of the Company, the Security Holders and their
representatives (including proxies) shall vote against the same; provided
however, that if for any reason such a resolution is passed, the Parties shall as
necessary jointly convene or cause to be convened a meeting of the Board or
any commiitee thereof or an extraordinary gencral meeting of the Equity
Shareholders of the Company, for the purpose of implementing the terms and
conditions of this Agreement and to give effect thereto, and to supersede such

resolution.
7 Covenants of AOPL and the Promoters
7.1. Covenants of the Promoters and the Company
(a) The Company shall construct, develop and/s bsequently/ plovide on lease,
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(b) The total leasable space as shall be constructed and developed on the Project Land
for providing labspace facilities by the Company shall not be less than 50,000 sq.
ft. unless mutually agreed upon by all Parties (“Project”). Additionally, the total
labspace facility constructed in the Company and GVRCPL shall not be less than
1,00,000 Sq. Ft (“Minimum Counstruction Commitment”). The Promoters shall
strive to complete the Minimum Construction Commitment by December, 2019
subject to receipt of all approvals under Applicable Laws by 18 (Eighteen) months
in advance which shall comprise of period of 12 (Twelve) months and a grace
period of 6 (Six) months. The standards for development of Project shall be as per
the comparable industry standards and agreed mutually among the Parties.

(c) For the purposes of raising necessary capital in relation to Project, the Promoters
shall subscribe to Securities of the Company upon such terms and conditions as
detailed in the respective Definitive Agreements. For ease of clarity, it should be
noted that the Promoters have agreed to bring in additional funds over and above
the funds infused already by the Promoters and AOPL in the Company by
subscribing to Securities, to ensure completion of the Project, only if the same is
required. ;

(d) It should be noted that once all the built-up area in the Project has been duly leased
out, the Promoter and the Company may build additional labspace facilities by
raising funds whilst creating Encumbrances on against the existing Assets of the
Company;

(e) The Promoters and the Company hereby agree that upon completion of
development and leasing of the entire Projected Built-up Area, AOPL should own
such equity shareholding in the Company on a fully diluted basis having
underlying ownership of Assets in the Company equivalent to 10% (Ten percent)
of Projected Built-up Area. Considering AOPL will initially own 10% (Ten
percent) of the total equity share capital of the Company on a fully diluted basis
upon subseription to Securities basis furtherance of AOPL Amount (as defined
hereinafier), the terms of such Securities shall be duly amended to ensure that
AOPL is owning such equity share capital of the Company on a fully diluted basis
equivalent to 10% (Ten percent) of Projected Buyit
with its covenants herein and the same shall be/suby qny febts availed by the
Company from any third party.
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Provided that in case any development or construction activities comes to a
standstill before the completion of Projected Built-up Area, AOPL shall be eligible
to exercise its right as provided in the aforementioned clause by converting its
convertible Securities without prior consent or agreement of the promoters and the
Company into Equity Shares of the Company. However, AOPL agrees that there
may be a shortfall in its right to exercise the shareholding stated herein due to
constraints in achieving the full potential of the Project as envisaged herein.

For ease of reference, illustration of such vesting of ownership with AOPL shall
be in a manner provided in Schedule IV herein.

Provided further that in case of any valuation of land and built up area as shall be
required to determine the value of equity shareholding of the Parties indicated
above shall be undertaken at 9% (Nine percent) capitalization rate of the assets
under consideration whilst being in compliance of Applicable Laws unless
otherwise agreed upon by the Parties wherein the same shall be carried out in a
manner and form by an independent valuer as per Applicable Laws and generally
accepted valuation norms. In this regard, indicative guidelines for the valuation as
shall be undertaken are provided in Schedule V herein.

Provided further that within 60 (Sixty) days from the end of cach Financial Year,
AOPL shall have the right to convert such portion of the Class A CCPS held by it
which shall ensure that it is owning such equity share capital of the Company on a
fully diluted basis equivalent to 10% (Ten percent) of Projected Built-up Area, to
the extent completed if such built up area developed in that financial year is at
least 50,000 sq. It

(1) The Company and the Promoters hereby agree that common area maintenance
charges or fees shall be collected from the prospective leascholders of the Project
and common area maintenance expenses shall be covered from such charges or
fees, and any shortfall therein shall be borne by the Company.

() The Company and the Promoters hereby represent that the construction and
development towards achieving the Proposed Built-up Area shall be undertaken in
below manner:

i.  In case of the Company, the construction and development of Project shall be
undertaken in two phases of 50,000 sq. ft efch. Further, the,construction and

achieving the 60% (Sixty percent) leasing of th¢ propert§ hase
one, |
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ii.  Incase of GVRCPL, the construction and development of labspace facilities
shall be undertaken in five phases of 1,00,000 sq. ft each. Further, second
phase and subsequent phases thereon of construction and development shall
be commenced only on achieving the 60% (Sixty percent) leasing of the
property constructed in earlier phase.

(h) The construction and development by the Company as envisaged herein shall be
construed to mean warmshell labspace facilities, as the same is understood in the
industry parlance,

(i) The Promoters and the Company shall ensure that the equity shareholding ratio on
a fully diluted basis amongst SK, RK and MPPL shall at all times be 40:40:20 and
the Securities held by such Parties basis their respective Definitive Agreements
shall be converted into Equity Shares, in case of convertible Securities to achieve
the aforementioned equity sharcholding ratio.

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

2 Covenants of AOPL

(a) It shall assist the Company in raising debt to finance the construction and
development of the Project in such manner and form as shall be communicated by
the Promoters.

(b) For the purposes of raising necessary capital in relation to Project, AOPL shall
subseribe to Securities of the Company upon such terms and conditions as detailed
in the respective Definitive Agreements. For ease of clarity. it should be noted that
AOPL shall be issued and allotted such number and type of Securities as set forth
in the relevant Definitive Agreement for subseription amount of INR 1,00,00,000
(Rupees one crore only) (“AOPL Amount™). Provided that AOPL shall not
contribute any tunds over and above the AOPL Amount.

(c) Upon the execution of the Agreement, AOPL shall be responsible for the
following activities:

(i)  assisting in planning, construction and develt
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7.4,

(i)  facilitating the acquisition of Project Land by the Company from its existing
owners;

(iii)  procuring Governmental Approvals including statutory and building permits
as shall be required under Applicable Laws for the purposes of the Project;

(iv) procuring Governmental Approvals as shall be required under Applicable
Laws for the purposes of the Project;

(v)  undertake marketing and advertising activities in relation to the project to
ensure that the same is leased out to different suitors;

(vi) ensure day to day area management of common area of the Project along
with the Company; and

(vi) liaising with the Government Authorities, tenants, local bodies, equipment
and maintenance service providers, any third parties- with respect to the
Project, however excluding the income tax authorities.

Provided that the costs and expenses as shall be required under the aforementioned
activities shall be duly paid or compensated, as the casc may be, by the Company
except for marketing and advertising activities which shall be borne by AOPL
other than brokerage to be paid to major international property consultants.

Notwithstanding anything contained herein the Promoters and AQPL shall be jointly
responsible for appointing consultants for design of labspace facilities, common area
maintenance and major repairs and upgradation of equipment relating to the Project,

The Parties also agree that construction and development of lab space facilities as
envisaged under this Agreement shall be undertaken in phases of 1,00,000 sq. ft. cach,

The Parties hereby agree that any tenant improvements on the Propos&d Built-up Area can
either be financed by the Company vide debt funding, or the same can be exclusively
borne by the Promoters or AOPL basis mutual agreement. Provided that the valuation of
such tenant improvement for the purposes of this Agréement shall t : undertaken by
reputed valuers who are in the business of undertaking the shme espegiplly for labspace
facilities.
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