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RO. (OB} RengpifehdeDvbetlase agreement (“Agreement”) is entered into on this 24 day of April; 2023
(“Execution Date™); '

BY AND AMONG

EACH OF THE PERSONS LISTED IN PART I OF ANNEXURE 1 HERETO (hereinafter
referred to collectively as “Promoter Companies” which expression shall, unless repugnant to the
context or meaning thereof, be deemed to mean and include their respective administrators,
successors-in-interest and permitted assigns) of the FIRST PART;

AND

JVRX ASSET MANAGEMENT PRIVATE LIMITED, a private limited company incorporated
under the Companies Act, 2013, with its corporate identification number, U70109TG2020PTC145003
and having its registered office at Sy.No.403/1 (old), 120 (new), 4* Floor, Niharika Jubilee One, Road
No.1, Jubilee Hills, Hyderabad - 500033 (hereinafter referred to as “Seller 47, which expression shall,
unless repugnant to the context or meaning thereof, be deemed to mean and include its administrators,
successors-in-interest and permitted assigns) of the SECOND PART;

AND

RX PROPELLANT PRIVATE LIMITED, a private limited company incorporated under the
Companies Act, 2013, with its corporate identification number, U70109TG2020PTC145191 and
having its registered office at Sy. No. 403/1 (old), 120 (new), 4th Floor, Niharika Jubilee One, Road
No. 1, Jubilee Hills, Hyderabad — 500 033 (hereinafter referred to as “Purchaser”, which expression
shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its
administrators, successors-in-interest and permitted assigns) of the THIRD PART;

AND

GV DISCOVERY CENTERS PRIVATE LIMITED, a private limited company incorporated under
the Companies Act 2013, with the corporate identification number, U73100TG2018PTC127421 and
having its registered office at 5-4-187 / 3 & 4, Soham Mansion, 2 floor, M.G. Road, Secunderabad,
Hyderabad — 500003, Telangana, India (hereinafter referred to as “Company”, which expression
shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its
administrators, successors-in-interest and permitted assigns) of the FOURTH PART.

The Promoter Companies and Seller 4 shall hereinafier be referred to collectively as, “Sellers” and
individually as “Seller”.

. The Sellers, Purchaser and the Company are hereinafier collectively referred to as “Parties” and
\Vindividually as “Party”. _




WHEREAS:

The Company is engaged in inter alia the business of construction, renting and leasing of
business centers and industrial parks, which offer infrastructure and facilities for companies/
businesses engaged in life-sciences research and development and other industrial activities in
allied domains, and as on the Execution Date, is undertaking the development of Project
Genopolis on the Genopolis Land (“Business”).

As on the Execution Date, the Company has: (a) an authorised share capital of INR
5,10,00,000 (Indian Rupees Five Crore Ten Lakh only); and (b) issued and paid-up share
capital of INR 3,26,86,120 (Indian Rupees Three Crore Twenty Six Lakh Eighty Six
Thousand One Hundred and Twenty only), comprising of 11,112 (eleven thousand one
hundred and twelve) Equity Shares and 32,57,500 (thirty two lakh fifty seven thousand five
hundred) Preference Shares.

The respective Sellers are the legal and beneficial owners of the relevant Equity Shares and
Preference Shares in the Company, in the proportion set out in Part II of Annexure 1 hereto
(collectively, “Existing Shares™). The Existing Shares constitute 100% (one hundred percent)
of the fully paid-up and issued share capital of the Company as on the Execution Date.

The Sellers have represented to the Purchaser that: (a) the Preference Shares will be converted
into Equity Shares prior to Closing and upon conversion, the paid-up share capital of the
Company shall only consist of Equity Shares; and (b) immediately prior to Closing, the
Sellers will be the sole legal and beneficial owners of all Equity Shares of the Company,

The Sellers have approached the Purchaser to sell the Sale Shares and the Purchaser has
agreed to purchase the Sale Shares from the Sellers on the Closing Date, in accordance with
and subject to the terms provided herein.

The Parties are now entering into this Agreement for the sale and transfer of the Sale Shares
by the Sellers to the Purchaser (and its nominee), and other matters in connection therewith.

NOW, THEREFORE, in consideration of the representations, warranties, covenants, and agreements
contained herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto agree as follows:

1.

1-1-

DEFINITIONS & INTERPRETATION

Definitions. Unless the contrary intention appears and/or the context otherwise requires,
capitalised terms used in this Agreement (including in the recitals) shall have the meanings
assigned to them hereunder:

“Act” shall mean the (Indian) Companies Act, 2013 and the rules issued thereunder, in each
case as amended, modified, supplemented, or re-enacted from time to time.




1.1.6.

1.1.9,

1.1.10.

1.1.11.

1.1.12;

1.1.13.

more intermediaries, controls, is controlled by, or is under common control with, such first
Person, and in the case of a natural Person, shall include his or her relatives.

“Agreed Specifications” mean the specifications set out in Annexure 10 hereto.
“Applicable Laws” shall include all applicable:

(a) statutes, enactments, acts of legislature or parliament, laws, ordinances, rules,
byelaws, regulations, listing agreements, notifications, guidelines or policies of any
applicable country and/or jurisdiction; and

(b) Judicial, quasi-judicial and/or administrative decisions, interpretations, directions,
directives, licenses, permits, judgments, writs, injunctions, arbitral awards, decrees,
orders, terms and conditions of governmental or regulatory approvals or agreements
with any Governmental Authority.

“Anti-Corruption Laws” means all anti-bribery and anti-corruption laws (including anti-
corruption laws of India, the UK Bribery Act 2010 and the United States Foreign Corrupt
Practices Act 1977) and all applicable anti-bribery and anti-corruption regulations and codes
of practice.

“Articles” mean the articles of association of the Company.

“Business Warranties” means all Representations and Warranties set out in Part 1T of
Annexure 7.

“Board” means the board of directors of the Company, as constituted from time to time.

“Business Day” means any day on which banks in Hyderabad, India are generally open for
the transaction of normal banking business.

“Cash and Cash Equivalents” mean such cash and other cash equivalents of the Company
as on the date of determination, which is the aggregate of: (a) unencumbered amount of cash
actually held by the Company; (b) unencumbered amount of cash held by the Company in the
form of deposits; and (c) unencumbered amount of cash equivalents actually held by the
Company i.e., any such assets that are liquid, par value in cash and are convertible to cash on
demand.

“Charter Documents” mean the memorandum of association of the Company and its
Articles.

“Class A CCPS” shall mean the Class A preference shares forming a part of the preference
share capital of the Company, with voting rights, each having a face value of INR 10 (Indian
Rupees Ten only) each.

“Class B CCPS” shall mean the Class B preference shares forming a part-of the prefere;
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1.1.16.
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1.1.18.

L34,

1.1.20.

L1201,

1.122.

share capital of the Company, with voting rights, each having a face value of INR 10 (Indian
Rupees Ten only) each.

“Closing Date” means the date on which Closing occurs, as notified by the Purchaser.
“Conditions Precedent” means and includes: (a) Phase — 1 CPs; and (b) Phase —2 CPs.

“Confidential Information” means all non-public, confidential and proprietary information
(irrespective of the manner in which such information is communicated, transmitted, or
stored), including but not limited to any and all information obtained in connection with the
negotiation and execution of this Agreement and the consummation of the transactions
contemplated hereby and information relating to the terms and subject matter of this
Agreement.

“Crescentia Loan” means the inter-corporate loan of INR 9,99,95,000 (Indian Rupees Nine
Crore Ninety Nine Lakh Ninety Five Thousand only) proposed to be availed by the Company
from Crescentia Labs Private Limited for the purpose of completion of construction of Project
Genopolis.

“Defect Liability Period” means a continuous period of 12 (twelve) months from the Closing
Date.

“ECB Framework” means and includes the following, as amended, updated and / or replaced
from time to time: (a) The Foreign Exchange Management Act, 1999; (b) Foreign Exchange
Management (Borrowing and Lending) Regulations, 2018; and (c) Master Direction -
External Commercial Borrowings, Trade Credits and Structured Obligations, FED Master
Direction No.5/2018-19, published by the Reserve Bank of India).

“Encumbrance” means: (a) any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, escrow, assignment by way of collateral including assignment of dividend or
other rights, trust, title retention, claims, conditions, security interest or other encumbrance of
any kind securing, any obligation of any Person, including without limitation, any right
granted by a transaction, which in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law; (b) any
proxy, power of attorney, voting trust agreement, interest or option in favour of any Person or
any other agreement or arrangement having a similar effect; (c) any adverse claim as to title,
possession or use; and/or (d) any restrictions on transfer. The terms “Encumber” and
“Encumbered” shall be construed accordingly.

“Enterprise Value” means INR 96,90,28 480 (Indian Rupees Ninety Six Crore Ninety Lakh
Twenty Eight Thousand Four Hundred and Eighty only).

“Equity Shares” shall mean the ordinary equity shares in the share capital of the Company,
with no special voting rights, each having a face value of INR 10 (Indian Rupees Ten only)
each.




1.1.23.

1.1.24.

1.1.25.

1.1.26.
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1.1.28.

1.1.29.

1.1.30.

1.1.31.

“Existing Lenders” means and includes: (a) TCFSL: and (b) the Promoter Companies and /
or their Affiliates.

“Extended Period” means an extension(s) of time after the Project Completion Date, which
is available to the Promoter Companies and the Company for Project Completion pursuant to
the terms of this Agreement, but in any event which does not exceed the Long Stop Date.

“FEMA” means Foreign Exchange Management Act, 1999 and the rules and regulations
formulated thereunder, and as amended from time to time.

“Fully Diluted Basis” means in reference to any calculation of any securities of the
Company, that the calculation is made assuming that all outstanding securities of the
Company have been converted, exercised or exchanged, into Equity Shares of the Company
on the most favourable terms available to their holders under the terms thereof (whether or
not by their terms then currently convertible, exercisable or exchangeable and irrespective of
any vesting or other condition).

“Fundamental Warranties” means all Representations and Warranties set out in Part I of
Annexure 7.

“Genopolis Land” means 2.25 Acres of land located at Synergy Square I, Genome Valley,
Shamirpet, Hyderabad, Telangana — 500078, which is owned and possessed by the Company
as on the Execution Date.

“Governmental Authority” shall mean any national, regional or local government or
governmental, administrative, fiscal, judicial, or government-owned body of any nation or
any of its ministries, departments, secretariats, agencies or any legislative body, commission,
authority, court or tribunal or entity, and shall include stock exchanges, the RBI, the
Securities and Exchange Board of India and relevant Tax authority or any other authority
exercising jurisdiction over a Party.

“Group Companies” shall mean a collective reference to: (a) Dr. N.R.K. Bio-Tech Private
Limited; (b) Seller 4; (c) Crescentia Labs Private Limited; (d) Summit Sales LLP; and (e) GV
Research Centers Private Limited.

“Indebtedness” means all debt and liabilities of the Company (including those existing prior
to the Execution Date or immediately prior to Closing and identified pursuant to any due
diligence exercises undertaken by the Purchaser) and shall include any obligation for payment
or repayment of money for or in respect of any or a combination of the following:

(a) Monies borrowed, external commercial borrowings, short term and long term
borrowings, lease rental discounting facility, working capital facility and deposits and
advances advanced to the Company by any of the Sellers or any other Person
(including amounts towards principal, accrued and unpaid interest, prepayment,
premiums or penalties, unpaid fees or expenses, processing fees, grossed up amounts




1.1.32.

1.1.33.

1.1.34.

1.1.35.

1.1.36.

1.1:37.

1.1.38.

(b) Any amount outstanding pursuant to the issue of debentures, notes, redeemable
securities including preference shares, loan stock or any similar instrument;

(c) Any obligation owed for all or any part of the deferred purchase price of assets,
property, goods, and services or with respect to conditional sale, title retention,
consignment, or similar arrangements;

(d) Any guarantee, letters of credit or any other contingent liability;

(e) Receivables sold or discounted;

® Any dividends declared and payable, but which are unpaid;

(2) Monies payable to goods and/or service providers, including any Trade Payables;

(h) Any amounts raised or payable under any other transaction (including any forward
sale or purchase agreement) having the commercial effect of a borrowing including
any obligation of the Company to pay in relation to any call or put option relating to

any interest owned by a Person in the Company, as the case may be; and / or

i) All principal, interest, premiums, penalties, fees, costs, and expenses due and interest
accrued, but not due, on any of the above.

“Innopolts” means the life-sciences research and development mdustnal park proposed to be
developed on land admeasuring Acres 9.21, bearing Plot No. 3 (forming part of MN
Biotechnology Park Phase-I) in Survey No. 542 of Kolthur village, Mooduchintalapalle
mandal, Medchal-Malkajgiri district, Telangana, India.

“INR” means Indian Rupees.

“IT Act” means Income Tax Act, 1961.

“Long Stop Date” means April 30, 2024.

“Losses” means and includes any and all losses, liabilities, claims, actions, causes of action,
judgments, settlements, awards, fines, demands, assessments, penalties, settlements, Taxes,
damages, costs (including costs of i investigation, remediation or other response actions) and
expenses (including reasonable fees, disbursements and other legal costs), of any nature

whatsoever, whether direct, indirect, actual or consequential,

“Management Accounts” means the unaudited management accounts of the Company
including such details and prepared in such manner as acceptable to the Purchaser.

“Material Adverse Change” im:ludes any event, occurrence, fact cucumstance condmon,
change, ev “ OpRich
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1.1.40.

1.1.41.

1.1.42,

1.1.43.

1.1.45.

1.1.46.

1.1.47.

1.1.48.

1.1.49.

aggregate, has affected or is likely to affect: (a) the Assets, Business, properties, liabilities,
financial condition, results or operations or prospects or reputation of the Company; (b) the
ability of the Sellers or the Company to perform their respective obligations under this
Agreement or any other Transaction Documents; and/or (c) the validity, legality or
enforceability of this Agreement and / or the obligations of the Sellers and / or the Company,
or of the rights or remedies of the Purchaser.

“MEP” means mechanical, engineering and plumbing.

“Net Debt” means the net debt of the Company, determined in the manner set out in
Annexure 2 hereto.

“OC Receipt Date” means the date on which occupancy certificate for Project Genopolis is
received by the Company from the relevant Governmental Authority.

“Phase - 1 CP” means the conditions precedent listed in Part I of Annexure 4.

“Phase - 2 CP” means all conditions identified by the Purchaser for rectification / resolution
pursuant to the Pre-Closing DD.

. “Person” means any natural person, proprietorship, corporation, partnership, Hindu

undivided family, limited or unlimited liability company, limited liability partnership, one
Person company, association, trust, any other entity or organization (whether or not having a
separate legal personality but can be treated as a person under Applicable Law) or
Governmental Authority.

“Pre-Closing Accounts” mean: (a) the audited financial statements of the Company for the
financial year 2022-2023; and (b) the audited financial statements of the Company for the
period from April 01, 2023 il 30 (thirty) days prior to the estimated Closing Date.

“Pre-Closing DD” shall mean the financial, technical, peer review, approvals and legal due
diligences commenced by the Purchaser on the Company, in respect of the period between
August 01, 2022 and the Closing Date, immediately prior to the OC Receipt Date.

“Preference Shares” shall mean a collective reference to Class A CCPS and Class B CCPS.

“Project Genopolis” means the proposed life-sciences research and development industrial
park to be developed upon the Genopolis Land, which offers infrastructure and facilities for
companies/ businesses engaged in basic and applied research and development and also other
industrial activities in pharma, biotech sectors, medical technology, nutraceuticals, agri-
science and allied domains. Additional details of Project Genopolis are provided in Annexure
9 hereto.

“Promoter Companies’ Closing Consideration” means the aggregate of Seller 1 Closing
Consideration, Seller 2 Closing Considerati{):]‘,d_ anc_l_ _.S_g:ller 3 Closing Consideration.

P
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1.1.52.

1.1.53.

1.1.54.

1.1:35.

1.1.56.

1.1.57.

1.1.58.

1.1.59.

1.1.60.

1.1.61.

1.1.62.

“Promoter Companies’ Deferred Consideration” means INR 1,50,00,000 (Indian Rupees
One Crore Fifty Lakh only).

“Purchase Consideration” means the aggregate of: (a) Promoter Companies® Closing
Consideration; (b) Seller 4 Consideration; and (c) the Promoter Companies’ Deferred
Consideration.

“Recognised Environmental Condition” means the presence or likely presence of any
hazardous substances on a property which indicates an existing release, a past release, or a
material threat of a release of such hazardous substances into structures constructed on the
property or the underlying land thereto.

“Restated Articles” means the restated and amended Articles, in the form and manner
apptroved by the Purchaser.

“Representatives” shall mean, with respect to any Person, its shareholders, directors,
officers, employees, consultants, agents, investment bankers, financial advisors, legal
advisors, accountants, other advisors and authorised representatives, including but not limited
to any existing or future subscribers to the share capital and / or debt instruments of such
Person.

“Representations and Warranties” means the representations and warranties made by the
Promoter Companies to the Purchaser under this Agreement, including Fundamental
Warranties, Business Warranties and Tax Warranties.

“RoC” means jurisdictional Registrar of Companies under the Act.

“Sale Shares” means all Equity Shares of the Company constituting 100% (one hundred
percent) of the fully paid-up and issued share capital of the Company on a Fully Diluted
Basis, immediately prior to the Closing.

“Seller 4 Consideration” means INR 10,43,20,000 (Indian Rupees Ten Crore Forty Three
Lakh Twenty Thousand only).

“Seller 1 Shares” mean the aggregate number of Equity Shares held by Seller 1 in the
Company, on a Fully Diluted Basis, on the Closing Date.

“Seller 2 Shares” mean the aggregate number of Equity Shares held by Seller 2 in the
Company, on a Fully Diluted Basis, on the Closing Date.

“Seller 3 Shares” mean the aggregate number of Equity Shares held by Seller 3 in the
Company, on a Fully Diluted Basis, on the Closing Date.

“Seller 4 Shares” mean the aggregate number of Equity Shares held by Seller 4 in the
Company, on a Fully Diluted Basis, on the Closing Date.




1.1.63.

1.1.65.

1.1.66.

1.1.67.

1.1.68.

1.1.69.

1.1.70.

“Specific Indemnity Matters” mean and include any or all of the matters identified in
Annexure 8 hereto.

. “Supporting Documents” means the following documents and such other documents

(prescribed under Applicable Law and/or otherwise required by the authorised dealer bank)
required to be enclosed along with Form DI, forming part of the Single Master Form:

(a) in respect of each of the Sellers, a letter duly signed by the relevant Seller consenting
to the sale of the proportionate number of Sale Shares being sold by it in accordance
with the terms and conditions of this Agreement;

(b) in respect of the Company:

() the shareholding pattern of the Company immediately before and after the
sale of the Sale Shares; and

(i1) the fair valuation certificate certifying the fair value of the Sale Shares in
accordance with Applicable Law.

“Tax” or “Taxes” means: (a) any and all direct and indirect tax, levy, duty (including stamp
duty, excise duty and customs duty), charge, impost, withholding or other assessment or
charge in the nature of a tax, whenever created or imposed by, or payable to, the relevant
authority; and (b) any charge, interest, penalty and fines incidental or relating to any tax
described in the foregoing Clause (a), or which arise as a result of the failure to pay any tax
on the applicable due date or to comply with any obligation relating to tax.

“Tax Warranties” means all Representations and Warranties set out in Part III of Annexure
7.

“TCFSL” means Tata Capital Financial Services Limited.

“TCFSL Documentation” means and includes the following documents executed between
inter alia the Company and TCFSL, as amended from time to time: (a) Agreement for Term
Loan executed on December 29, 2021; (b) Agreement for Lease Discounting Facility
executed on December 29, 2021; (¢) Loan Sanction Letter dated December 24, 2021; (d)
Deed of Hypothecation dated February 15, 2022: (¢) Master Terms and Conditions; (f)
Memorandum of Deposit of Title Deeds dated February 15, 2022; and (g) any other document
executed in connection with or pursuant to the foregoing.

“Trade Payables” means payables (net of any recoverable advances given to suppliers)
arising from purchase of goods or receipt of services, recorded in accordance with applicable
accounting standard and accounting policies consistently applied, and includes provisions for
expenses and any liability pertaining to Project Genopolis.

“Transaction Documents™ shall collectively mean this Agreement, the Restated Articles, the




1.1.71. “TSIIC” means a reference to Telangana State Industrial Infrastructure Corporation.

1.2.

Other Definitions: In addition to the terms defined in Clause 1.1 above, the table below
references certain other terms that are defined elsewhere in this Agreement. Wherever such
terms are used in this Agreement, they shall have their respective defined meanings, unless
the context expressly or by necessary implication otherwise requires.

: Definition : Erovidon
- Accounts Paragraph 2.1, Part II of Annexure 7
Adverse Event(s) Clause 9.3.1
Agreement . Preamble
Anti-Money Laundering Laws Clause 16.3

Assets

Paragraph 3.1, Part IT of Annexure 7

Audited Accounts Date Paragraph 2.1, Part IT of Annexure 7
_ Business Recital A
Crescentia Shares Clause 9.2.1(b)
Claim Response B Clause 12.4.2
Closing Clause 6.1 =
Company Preamble
Completion Costs Clause 9.2.1(a)
Conditions Subsequent Clause 7.1.1
' Coniracts Paragraph 5.1, Part IT of Annexure 7
CP Fulfilment Certificate ~ Clause 5.1.5
Cure Period Clause 9.3.2
Deferred Date Clause 7.3.1
Delay Notice Clause 9.3.1 |
Delay Penalty Amount Clause 9.1.1
Direct Claim Clause 12.4.1
Direet Claim Notice Clawse 1241
Economic Sanction Clause 16.3
_Execution Date Preamble
Existing Shares Recital C
Fire NOC _ Paragraph 3 of Annexure 10 _l
Indemnity Cap Clause 13.1.1
Indemnity Claim _ Clause 12.2 .
Indemnified Parties Clause 12.2
Indemnified Party . Clause122
Interim Period ~ Clause 8.1
Mutual Termination Clause 9.3.3
OFAC B Clause 16.3
Parties Preamble
Party Preamble
PCB | | Paragraph 4 of Annexure 11 .
~Paragraph 48, Part I of Annexure 4

e A B
anafe e




Definition Provision

Project Completion o Clause 1.1., Part IT of Annexure 5 N
Project Completion Date o Clause 1.1., Part IT of Annexure 5 |
Promoter Companies - ~ Preamble i
Promoter Companies’® Grace Period o Clause 9.1.1(a) )
Purchaser - Preamble -
Purchaser Grace Period ~ Clause 10.1.1

RBI = Clause 6.1.8()

Receiving Party _ _ Clawvse 15.1 B |

_Resigning Directors - Clause 6.1.1 -

Response Period o Clavse 1242
Reverse Termination Fee _ ~_ Clause 10.2.1 -

_Review Period Clause 443 o
Rx Representative i ) __ Paragraph 1.4, Part I of Annexure 5
Seller - . Preamble B
Seller 1 N Paragraph 1, Part [ of Annexure 1
Seller 2 _ ) Paragraph 2, Part I of Annexure 1
Seller 3 ) o _ Paragraph 3, Part I of Annexure 1
Seller 4 Preamble i

Sellers _ _ _ Preamble o
Seller 1 Closing Consideration Paragraph 3.1(a), Annexure 3
Seller 2 Closing Consideration Paragraph 3.1(b), Annexure 3
Seller 3 Closing Consideration Paragraph 3.1(c), Annexure 3
SDN List Clause 16.3
Tax Gross-up Amount - Clause 12.5.1
Third Party Claimant Clause 12.3.1

Third Party Claim _ Clause1231 1
Third Party Claim Notice _ Clause 12.3.1

1.3.  Interpretation

1.3.1.  The interpretation and/or construction of this Agreement shall be in accordance with the
following rules of interpretation:

(a) Captions and headings herein are included for convenience of reference only and
should be ignored in the construction or interpretation hereof.

(b) References to clauses, annexures, exhibits and schedules are to clauses, annexures,
exhibits and schedules of this Agreement unless otherwise specified. All exhibits,
schedules and annexures hereto or referred to herein are hereby incorporated in and
made a part of this Agreement as if set forth in full herein.

(c) Any singular term in this Agreem
plural term the singular.

shall be deemed to include the plural, and any




2.1

2.1LL

2.1.2.

(d)

()

()

()

(h)

@

@)

(k)

@

The Parties acknowledge that they have jointly participated in the negotiation and
preparation of this Agreement. Accordingly, for the purpose of interpreting any
provision of this Agreement, the rule of interpretation known as ‘Contra
Proferentem’ shall not be applied.

Whenever the words “include”, “includes” or “including” are used in this Agreement,
they shall be deemed to be followed by the words “without limitation”, whether or
not they are in fact followed by those words or words of like import.

“Writing”, “written” and comparable terms refer to printing, typing and other means
of reproducing words (including electronic media) in a visible form.

References to any agreement or contract are to that agreement or contract as
amended, modified or supplemented from time to time in accordance with the terms
hereof and thereof.

References to any Person include the successors and permitted assigns of that Person.

References from or through any date mean, unless otherwise specified, from and
including or through and including, respectively.

References to “law”, “laws” shall be deemed also to include any and all Applicable
Law. References to any statute shall be deemed to refer to such statute as amended
from time to time and to any rules or regulations promulgated thereunder.

Reference to “agreed form™ means, in relation to a document, a document which in
form and substance has been agreed to by the Purchaser.

Reference to “approval” or “consent” or other similar terms, of a Party, shall mean
prior written consent or approval form such Party.

ACTIONS PRIOR TO EXECUTION DATE

On the Execution Date, each of the Sellers and the Company have delivered to the Purchaser,
in agreed form, certified true copies of resolutions passed by their respective board of
directors and shareholders:

approving execution, delivery, and performance of their obligations under this Agreement and
the transactions contemplated herein, and all actions required under their respective
constitutional documents and / or Applicable Law, as the case maybe, for the purposes of
effectuating the transactions contemplated in this Agreement; and

authorising their respective officers to execute the Agreement on their behalf and undertaking
all actions required for the purposes of performance of their obligations and completion of the

transactions contemplated under this Agreement.-
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On the Execution Date, the Sellers and the Company shall have delivered to the Purchaser, in
good faith, a statement of accounts setting out the Net Debt, determined as on the last date of
the calendar month immediately prior to the Execution Date.

SALE AND PURCHASE OF SALE SHARES

Subject to and in accordance with the terms and conditions of this Agreement, on the Closing
Date, each of the Sellers agrees to sell and transfer its respective portion of the Sale Shares to
the Purchaser and the Purchaser agrees to purchase the Sale Shares from the Sellers in the
manner set out below:

Seller 1 shall sell Seller 1 Shares to the Purchaser, together with all rights, title, interest and
benefits appertaining thereto, free and clear of any and all Encumbrances;

Seller 2 shall sell Seller 2 Shares to the Purchaser, together with all rights, title, interest and
benefits appertaining thereto, free and clear of any and all Encumbrances:

Seller 3 shall sell Seller 3 Shares to the Purchaser, together with all rights, title, interest and
benefits appertaining thereto, free and clear of any and all Encumbrances; and

Seller 4 shall sell Seller 4 Shares to the Purchaser and its nominee, in the form and proportion
intimated by the Purchaser, together with all rights, title, interest and benefits appertaining
thereto, free and clear of any and all Encumbrances.

The Parties acknowledge that the sale and purchase of the Sale Shares is a composite
transaction, and shall be undertaken on a debt-free, liability-free and cash-free basis. The
Purchaser shall not be obligated to complete the purchase of any of the Sale Shares unless the
sale of all the Sale Shares is completed simultaneously in accordance with this Agreement.

For the purposes of undertaking the transactions contemplated under this Agreement, the
Sellers hereby waive all their pre-emptive rights, rights of first offer, rights of first refusal,
and any other rights of similar nature, to which the Sellers are entitled to either under the
Articles or any other documents / agreements executed between the Sellers and/or the

Company.

The Promoter Companies hereby undertake and acknowledge that notwithstanding anything
to the contrary contained in this Agreement: (a) the rights, liabilities and obligations of the
Promoter Companies are joint and several in nature; (b) neither the bankruptcy, insolvency,
dissolution, merger, amalgamation or re-organization nor the cessation of business or
existence of one of the Promoter Companies shall affect, impair or diminish the obligations
under this Agreement of the other Promoter Companies; and (c) neither the invalidity,
unenforceability or illegality of this Agreement as to 1 (one) or more of the Promoter
Companies nor the release of any or more of the Promoter Companies hereunder shall affect
the obligations of the other Promoter Companies, which shall continue to remain as valid and
legally binding obligations.
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PURCHASE CONSIDERATION

In consideration of the sale and purchase of their respective portions of the Sale Shares in
accordance with and subject to the terms of this Agreement, the Purchaser shall pay the
Purchase Consideration to the Sellers in the following manner:

(a) The Promoter Companies shall be paid Promoter Companies’ Closing Consideration
on the Closing Date;

(b) The Promoter Companies’ Deferred Consideration shall be held back and paid to the
Promoter Companies in accordance with Clause 7.3 below (Promoter Companies’
Deferred Consideration); and

(c) Seller 4 shall be paid the entire Seller 4 Consideration on the Closing Date.

The payment of Purchase Consideration in accordance with the terms of this Agreement,
including this Clause 4 (Purchase Consideration) and Annexure 3 hereto, shall constitute: (a)
the full and final consideration for purchase of Sale Shares by the Purchaser; and (b) the full
value for the Sale Shares immediately prior to the Closing Date. The Sellers and the Company
agree that apart from the Purchase Consideration payable by the Purchaser to the Sellers in
accordance with this Agreement, no other amounts whatsoever shall be payable to the Sellers
and / or any other Person for the sale and purchase of the Sale Shares.

The Promoter Companies acknowledge and agree that the Purchaser has agreed to the
payment structure mentioned in this Clause 4 (Purchase Consideration) and Annexure 3
solely pursuant to discussions with the Sellers and the Company, and the Promoter
Companies shall not in any event be entitled to question the validity of such transfer for any
reason whatsoever including on the ground of failure/ inadequacy of consideration.

Determination of Purchase Consideration
The Purchase Consideration shall be determined in accordance with Annexure 3 hereto.

For the purposes of determining Purchase Consideration, the Company and the Promoter
Companies shall, on a good faith basis, provide to the Purchaser, the Pre-Closing Accounts.
The Pre-Closing Accounts for the financial year ended March 31, 2023 should be provided by
the Promoter Companies and the Company to the Purchaser, latest by June 30, 2023. The Pre-
Closing Accounts for the period commencing from April 1, 2023 until 30 days prior to the
estimated Closing Date should be provided by the Promoter Companies and the Company to
the Purchaser, at least 15 (fifteen) days prior to the estimated Closing Date.

The Purchaser shall have the right to review the Pre-Closing Accounts during the financial
diligence undertaken as part of Pre-Closing DD (“Review Period”). During the Review
Period, the Purchaser shall have the right to seek any clarifications or information from the
Company and the Promoter Companies, as may be reasonably required. The Promoter
Co ; d the Company shall be obligated to cooperate with and romptly provide the
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Purchaser any information and clarifications sought by the Purchaser. Further, no transactions
will be undertaken by the Company during the Review Period, apart from transactions at
arm’s length and in ordinary course of business.

At least 7 (seven) days prior to the estimated Closing Date, the Company and the Promoter
Companies shall provide to the Purchaser the Management Accounts for the period of 30
(thirty) days prior to the Closing Date. The Promoter Companies and the Company shall be
obligated to provide and undertake, and the Purchaser shall have the right to seek: (a) any
clarifications or information from the Company and the Promoter Companies, as may be
reasonably required on the Management Accounts; and (b) revisions to the Management
Accounts basis the comments and inputs received from the Purchaser, to the Purchaser’s
satisfaction.

The Pre-Closing Accounts and the Management Accounts (revised pursuant to Clause 4.4.4
above, if required), shall be the basis for computation of the Promoter Companies’ Closing
Consideration in accordance with Annexure 3 hereto, which shall be payable by the
Purchaser on the Closing Date.

The Promoter Companies and the Company undertake that the Company shall not undertake
any transactions or make any adjustments to the Management Accounts post provision of the
Management Accounts, except such transactions which are required to be undertaken by the
Purchaser or approved by the Purchaser in writing.

ACTIONS PRIOR TO CLOSING
Fulfilment of Conditions Precedent

The obligation of the Purchaser to consummate the transactions contemplated under this
Agreement is subject to the fulfilment of each of the Conditions Precedent, within the
timelines prescribed in this Clause 5.1, by the Promoter Companies and the Company, to the
sole satisfaction of the Purchaser.

The Promoter Companies shall and shall cause the Company to commence resolution of
Phase — 1 CPs at the earliest after the Execution Date.

For the purposes of Phase - 2 CPs, the Promoter Companies will notify the Purchaser in
writing reasonably in advance prior to the estimated OC Receipt Date and Project
Completion. Upon receipt of such notification, Purchaser shall have the ri ght to conduct Pre-
Closing DD and share the list of Phase 2 — CPs identified pursuant to the Pre-Closing DD
with the Promoter Companies and the Company.

All Phase — 2 CPs shall be rectified to the satisfaction of the Purchaser, within 30 (thirty) days
from the OC Receipt Date. For this purpose, the Parties shall jointly appoint a third party
MEP consultant to determine the time and costs involved in resolution of Phase — 2 CPs
pertaining to the technical aspects of Project Genopolis, based on the criticality of such
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conditions. The costs of such consultant shall be borne by the Promoter Companies and the
Purchaser in equal proportion.

On fulfilment of all the Conditions Precedent to the satisfaction of the Purchaser (unless
waiver or deferment of certain Conditions Precedent by the Purchaser), the Promoter
Companies, and the Company shall jointly issue a written notification to the Purchaser, in the
form and manner set out in Part IT of Annexure 4, certifying the completion of the said
Conditions Precedent (“CP Fulfilment Certificate”), together with all relevant information/
documents requested by the Purchaser in respect thereof.

The Purchaser shall have the right to review the documentary evidence provided by the
Company and the Promoter Companies together with the CP Fulfilment Certificate within 30
(thirty) days from the date of receipt of the CP Fulfilment Certificate, to ensure its satisfaction
of fulfilment of the Conditions Precedent. In the event that the Purchaser is not satisfied with
fulfilment of any of the Conditions Precedents, the Purchaser reserves the right to notify the
Company and the Promoter Companies, in writing, and require the Company and the
Promoter Companies to rectify any defects notified by the Purchaser in this regard, as soon as
reasonably possible. The provisions of Clauses 5.1.5 and 5.1.6 shall re-apply until such time
that each of the Conditions Precedent are fulfilled to the satisfaction of the Purchaser (or
waived or deferred in writing by the Purchaser, in its sole discretion).

Without prejudice to Clause 5.1 above, the Company shall, and the Promoter Companies shall
ensure that the Company shall undertake and complete the following actions prior to Closing
Date, and the same shall form a part of Conditions Precedent for the purposes of this
Agreement. The Promoter Companies and the Company understand and acknowledge that
failure to undertake the following actions shall lead to termination of this Agreement in
accordance with Clause 14 (Termination):

(a) Conversion of all Preference Shares held by the Sellers into Equity Shares as per the
terms of issue of such Preference Shares; and

(b) Procurement of a no-objection certificate along with balance outstanding
confirmation from TCFSL with respect to the transaction contemplated under this
Agreement in the form and manner acceptable to the Purchaser.

Subject to fulfilment of all Conditions Precedent to the satisfaction of the Purchaser (to the
cxtent not waived or deferred as Conditions Subsequent) and any time extensions as may be
mutually agreed by the Parties, in good faith, for completion of Conditions Precedent, the
Purchaser shall be obligated to consummate Closing within 60 (sixty) days from the OC
Receipt Date. However, the said timeline shall be extended by such time as incurred by the
Promoter Companies for sharing of information or resolution of Conditions Precedents and /
or finalisation of the Pre-Closing Accounts and the Management Accounts.

Notwithstanding anything to the contrary, the Purchaser, may, at its own discretion, including
without any request from any other Party, and without prejudice to any of its rights and
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Conditions Precedent in any manner and to such time as deemed fit by the Purchaser in its
sole discretion (except such requirements that cannot be waived or deferred under Applicable
Law). It is clarified that the Purchaser shall have the right to: (a) require any Conditions
Precedent to be deferred and fulfilled as a ‘Condition Subsequent” under Clause 7.1
(Conditions Subsequent) herein, in accordance with such timelines and manner determined by
the Purchaser, in writing; and (b) resolve any of the Conditions Precedent by itself in such
manner as provided under Clause 5.5 below, and adjust any costs incurred thereof against the
Promoter Companies’ Closing Consideration in accordance with Clause 5.5 below.

The Parties agree and acknowledge that the Promoter Companies and the Company have the
primary obligation to complete all Conditions Precedent to the sole satisfaction of the
Purchaser, notwithstanding the amount of costs involved. However, if the Purchaser believes
(on reasonable grounds) that there has been significant delay in completion of any of the
Conditions Precedent, it shall, at the cost of the Promoter Companies and/or the Company,
have the right but not the obligation to complete such Conditions Precedent by itself or
through any third party in such form and manner acceptable to the Purchaser, provided the
aggregate costs incurred by the Purchaser in this regard shall not exceed INR 25,00,000
(Indian Rupees Twenty Five Lakh only).

If the Promoter Companies, and/or the Company become aware of any event or circumstance
that will or may prevent any of the Conditions Precedent from being satisfied by the Closing
Date, such Party shall forthwith notify the other Parties in writing. However, the Promoter
Companies shall not rely on their own failure to fulfil any of the Conditions Precedent as the
basis for not consummating the transactions contemplated hereby or for terminating this
Agreement and abandoning the transactions contemplated hereby. It is also clarified that
failure to procure the occupancy certificate, or any other approval as listed in Annexure 11
for Project Genopolis shall not be considered an event beyond the control of the Promoter
Companies or the Company, as the case may be.

CLOSING

Subject to the Project Completion, satisfactory completion of the Conditions Precedent and
determination of Promoter Companies® Closing Consideration in accordance with Clause 4
(Purchase Consideration) above, and for the purpose of completing the sale and purchase of
the Sale Shares in accordance with this Agreement (“Closing™), the following activities shall
be completed on the Closing Date:

The Promoter Companies shall duly provide to the Purchaser, resignation letters from the
following directors, being all the directors of the Company as on the Closing Date
(“Resigning Directors™), in each case acknowledging that each such Resigning Director has
no claim of any nature against the Company, whether for loss of office or otherwise:

Name of Director DIN Residential Address
Mr. Soham Satish Modi | 00522546 Plot No. 280, Road No. 25, Jubilee
Hills, Hyderabad, Telangana — 500034

| Mr. Rajesh Kempae | 02903019 _~¥ndian _ Address: 5-2-223, Gokul,
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Jayantilal Kadakia | Distillery Road, Opposite Andhra Bank.
Hyderabad, Secunderabad-500003

USA Address: 910 Seuth El Camino
Real, San Clemente, California, USA-

92072
Mr. Sharad Kumar 02903050 Indian Address: 5-2-223, Gokul, 3rd
Jayantilal Kadakia Floor, Distillery Road, Opposite Andhra
Bank, Hyderabad, Secunderabad-
500003

USA Address:14252, Culver Drive
| Irvine, California, USA-92604

Seller 1 shall hand over to the Purchaser, duly executed depository instruction slip and any
other document required by its depository participant, for effecting the transfer of ownership
of Seller 1 Shares to the Purchaser’s demat account, the details of which will be provided by
the Purchaser to the Sellers at least 5 (five) days prior to the Closing Date.

Seller 2 shall hand over to the Purchaser, duly executed depository instruction slip and any
other document required by its depository participant, for effecting the transfer of ownership
of Seller 2 Shares to the Purchaser’s demat account, the details of which will be provided by
the Purchaser to the Sellers at least 5 (five) days prior to the Closing Date.

Seller 3 shall hand over to the Purchaser, duly executed depository instruction slip and any
other document required by its depository participant, for effecting the transfer of ownership
of Seller 3 Shares to the Purchaser’s demat account, the details of which will be provided by
the Purchaser to the Sellers at least 5 (five) days prior to the Closing Date.

Seller 4 shall hand over to the Purchaser, duly executed depository instruction slip and any
other document required by its depository participant, for effecting the transfer of ownership
of Seller 4 Shares to the Purchaser’s and it’s nominee’s demat accounts, the details of which
will be provided by the Purchaser to the Sellers at least 5 (five) days prior to the Closing Date.
Upon fulfilment of the respective obligations of the Sellers under Clauses 6.1 1 to 6.1.5
above, the Purchaser shall remit through normal banking channels the following consideration
amounts to the Sellers:

(a) Seller 1 Closing Consideration to Seller 1;

(b) Seller 2 Closing Consideration to Seller 2;

(c) Seller 3 Closing Consideration to Seller 3; and

4 Consideration to Seller 4.
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The Sellers and the Company shall take, and the Promoter Companies shall ensure that the
Company takes, all such actions as may be required (including under the Charter Documents
and Applicable Law) to ensure completion of the sale and transfer of the Sale Shares to the
Purchaser in accordance with this Agreement.

The Sellers shall ensure that a meeting of the Board is convened at which meeting, the Board
shall pass resolutions for:

(a)

(b)

(©)

(d)

(e)

®

(2)

()

(@

approving the appointment of directors nominated by the Purchaser to the Board:

approving and recording the transfer of each of the Sale Shares to the Purchaser (and
its nominee) and directing entry of the name of the Purchaser and its nominee in the
Company’s books, records and registers as the holders of the Sale Shares;

delivering an updated list of Assets to the Purchaser including the Assets mentioned
under Part IT of Annexure 5 herein;

accepting resignation of the Resigning Directors and any employees, consultants or
Representatives as on the Closing Date;

approving the adoption of the Restated Articles, subject to unanimous consent of
sharcholders of the Company at a general meeting;

convening an extra-ordinary general meeting of the sharcholders of the Company to:
(1) consider and unanimously adopt the Restated Articles of the Company; and (ii) for
appointing the Purchaser’s nominees as directors to the Board;

approving the change in authorised signatories of all the bank accounts of the
Company in the manner specified by the Purchaser;

handover all information and credentials in relation to all accounts (including for any
Tax, provident fund, or other similar filings) maintained by the Company to comply
with Applicable Laws; and

updating the statutory registers of the Company for recording of the transactions
contemplated under this Agreement and filing of such forms with the RoC and the
Reserve Bank of India (“RBI”) as are required under Applicable Law.

The Sellers shall ensure that an extra-ordinary general meeting of the sharcholders of the
Company is convened at which meeting, the shareholders shall pass resolutions to: (a)
unanimously adopt the Restated Articles; and (b) appoint the Purchaser’s nominees as
directors to the Board.

The Company shall deliver to the Purchaser, certified copies of: (a) minutes of the meetings
referred to above in Clause 6.1.8 and 6.1.9 above; and (b) updated statutory registers

evidencing the transactions and actions contemplated under this Clause 6.
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The Promoter Companies shall immediately after the meeting of the Board as mentioned in
Clause 6.1.8 above, procure that each of the Resigning Directors file Form DIR-11 with the
RoC.

Each of the Promoter Companies and the Company hereby jointly and severally undertake to
perform / do all acts, deeds, or things, and execute and file such documents and assurances, as
are necessary to give effect to the provisions of Clause 6.1.

On the Closing Date, pursuant to the actions set out in Clause 6.1, the shareholding pattern of
the Company shall be in the proportion set out in Part III of Annexure 1.

Each of the transactions set out in Clause 6.1. shall take place simultaneously, one conditional
upon the other and no transaction shall be consummated unless all such transactions are
consummated. The Parties shall take all measures as may be required to ensure that all the
events contemplated under Clause 6.1. above are initiated and completed on the Closing Date
and if any of the actions listed in Clause 6.1. do not take place, the Closing shall be deemed
not to have occurred. Provided however and notwithstanding the definition of ‘Closing Date’,
if any of the actions provided for in Clause 6.1. have taken place on 2 (two) or more days, and
all such actions and/or conditions set out in Clause 6.1. have been fulfilled, the said day on
which the last of such actions and/or conditions as provided for under Clause 6.1. has taken
place, shall be the Closing Date.

ACTIONS SUBSEQUENT TO CLOSING
Conditions Subsequent

Subject to Closing, the respective Parties shall undertake the actions set out in Annexure 6
hereto (“Conditions Subsequent™) promptly after the Closing Date and shall use their best
efforts to ensure that such Conditions Subsequent are fulfilled in a timely manner as per the
terms of this Agreement, and in any event before the expiry of the Defect Liability Period. It
is clarified that the Purchaser shall have the right to either waive or defer the completion of a
Condition Subsequent in such form and manner and within such timeline, as the Purchaser
may determine in its sole discretion.

The Promoter Companies undertake to provide tramsition and support services to the
Company and the Purchaser for 6 (six) months from the Closing Date, as per terms mutually
agreed between the Parties.

Vendor / Contractor Dues: The Company shall pay and discharge all vendor dues and project
loans pertaining to Project Genopolis which are outstanding on the Closing Date, within 15
(fifteen) Business Days from Closing Date or as per credit period whichever is later, subject
to: (a) such liabilities being recorded in books of accounts of the Company; (b) incurred
solely for Project Genopolis; and (c) based on vendor balance confirmations to be procured
by the Promoter Companies. For the purposes of discharge of such liabilities by the Company
pursuant to this Clause 7.1.3 (Vendor / Contractor Dues), the Purchaser undertakes to invest
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in / provide monies to the Company post the Closing Date, in any manner as may be
permissible under the Applicable Law.

Promoter Companies’” Unsecured Loans: Within 15 (fifteen) Business Days from the Closing
Date, the Company shall, and the Purchaser shall ensure that the Company repays all
outstanding loan amounts, together with any interest and other charges thereupon chargeable
up till the date of repayment thereof, which are payable by the Company to the respective
Promoter Companies and / or their Affiliates, in a manner as may be permissible under
Applicable Law. For the purposes of discharge of such liabilities by the Company pursuant to
this Clause 7.1.4 (Promoter Companies’ Unsecured Loans), the Purchaser undertakes to
invest in / provide monies to the Company post the Closing Date, in any manner as may be
permissible under the Applicable Law.

TCFSL Facilities:

(a) In the event that the Purchaser determines that the Company should continue with the
facilities owed to TCFSL pursuant to the TCFSL Documentation post the Closing
Date, instead of seeking a pre-payment of such facilities under the TCFSL
Documentation, the Purchaser undertakes to determine the terms and conditions
governing such facilities with TCFSL itself. For this purpose, the Parties agree that
the Promoter Companies shall not be obligated to secure or continue to secure
repayment of such facilities with any guarantees provided by the Promoter
Companies and / or their promoters; and

(b) In the event that the Purchaser determines to discharge all facilities owed by the
Company to TCFSL pursuant to the TCFSL Documentation, the Purchaser shall be
responsible for ensuring payment of all outstanding amounts to TCFSL under the
TCFSL Documentation, in accordance with any conditional / provisional no-
objection certificate granted by TCFSL in this regard, if any. However, the Parties
agree that the Promoter Companies, themselves, shall procure the release of the
guarantees provided by the Promoter Companies and / or their promoters to TCFSL
pursuant to the TCFSL Documentation. The Purchaser undertakes to provide all
reasonable cooperation and support requested by the Promoter Companies in this
regard.

Defect Liability Period

The Promoter Companies agree and acknowledge that till the expiry of the Defect Liability
Period, the Promoter Companies shall solely be responsible for any structural defect or any
other defect / deficiency in workmanship, quality and construction with respect to Project
Genopolis, including but not limited to finishing works, facade, waterproofing, MEP
(equipment, installation, testing and commissioning) works as per Agreed Specifications,
however excluding normal wear and tear. The Promoter Companies shall maintain, rectify,
and make good, at their own cost and expense, any defect/ deficiencies which may develop in
Project Genopolis during the Defect Liability Period, forthwith upon receipt of a written
notice in this regard from the Purchaser and within the timelines agreed with the Purchaser.

———
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Promoter Companies’ Deferred Consideration

Subject to Clause 7.3.2 below, the Purchaser shall pay the Promoter Companies’ Deferred
Consideration to the Promoter Companies in the form and manner set out in Paragraph 4 of
Annexure 3 hereto, within 15 (fifieen) days from the date of expiry of the Defect Liability
Period (“Deferred Date”), towards purchase of the Promoter Companies® respective portions
of the Sale Shares.

The Promoter Companies” Deferred Consideration shall be paid subject to: (a) there being no
claim arising out of defect or deficiency during the Defect Liability Period; and (b) the
Promoter Companies having rectified to the satisfaction of the Purchaser any defect/
deficiency which may have developed during the Defect Liability Period.

INTERIM CONDUCT
On and from the Execution Date till the Closing Date (“Interim Period”):

The Company shall not, and the Promoter Companies shall ensure that the Company does not,
undertake any decision and/or action on or in connection with any of the respective matters
set forth in Part T of Annexure 5 hereto, cither as part of a single or series of transactions,
and whether at the meetings of the Board, committees or shareholders of the Company,
without the prior written consent of the Purchaser, and shall adhere to the terms and
provisions of Part I of Annexure 5 hereto. Further, the Purchaser’s prior written consent
shall be procured by the Company before any of the matters set out in Part I of Annexure 5
hereto, are taken for discussion at any meeting of the Board, committees or shareholders of
the Company.

The Promoter Companies shall exercise their respective voting rights, either by themselves or
by causing their nominee directors on the Board, in connection with the portion of Sale
Shares held respectively by the Promoter Companies to ensure that the Company complies
with the provisions of this Agreement.

Notwithstanding anything to the contrary, the Company may: (a) receive unsecured loan from
the Promoter Companies only for the purpose of Project Completion, subject to the condition
that the Company provides periodic written intimation to the Purchaser and in no event later
than 15 (fifteen) days from the date of disbursal of such loan; and (b) obtain secured /
unsecured loans from banks/ financial institutions only for the purpose of Project Completion,
subject to procuring a prior written consent from the Purchaser. The Promoter Companies and
the Company agree that any such unsecured loans advanced to the Company and / or procured
by the Company pursuant to this Clause 8.1.3, shall always be sub-ordinate to any advances,
loans and other amounts advanced by the Purchaser or its Affiliates to the Company.

During the Interim Period, the Promoter Companies and the Company shall:
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provide the Purchaser, its Affiliates and/or their respective Representatives, ongoing and
continuous access to and the right to inspect all of the Company’s properties and Assets,
premises, books and records, statements of accounts, contracts and other documents and data
related to the Company and/or the Business, including Project Genopolis and / or the
Genopolis Land;

provide the Purchaser and its Representatives with such financial, operating, and other
information related to Company, Business, Genopolis Land and/or Project Genopolis and any
other assistance in relation to or for the purposes of the due diligence exercises being
conducted by the Purchaser and its advisors, as the Purchaser and/or its Representatives may
request; and

promptly provide the Purchaser with all information set out in Annexure 12 hereto.

Till the expiry of the Interim Period or the termination of this Agreement, whichever is
earlier, the Promoter Companies and/or the Company shall not, and shall ensure that their
Representatives do not, directly or indirectly: (a) approach or cause any other Person to
approach any Person apart from the Purchaser, to solicit / negotiate / propose / discuss any
offers / proposals concerning the direct or indirect sale, gift, release, transfer and / or
conveyance of the Genopolis Land, Project Genopolis and/or the Sale Shares; and (b) enter
into any agreement, understanding or commitment for the foregoing purposes.

PROMOTER COMPANIES’ DEFAULT

The Promoter Companies shall ensure that the Company develops and constructs Project
Genopolis in accordance with the terms contained in Part Il of Annexure 5 hereto, and
within the timelines prescribed therein.

Delay Penalty Amounts

The Promoter Companies acknowledge that any delay in achieving Project Completion
beyond the Project Completion Date will have an adverse financial impact on the Purchaser.
Therefore, the Parties agree that subject to Clause 9.3 below, the Purchaser shall be entitled to
the following penal amounts (“Delay Penalty Amount™) which will be adjusted against the
Promoter Companies’ Closing Consideration:

(a) In case the Project Completion is not achieved by the Project Completion Date, the
Promoter Companies shall be entitled to a grace period of up to December 31, 2023
(“Promoter Companies’ Grace Period”), during which no penal interest shall be
charged by the Purchaser;

(b) In the event Project Completion is not achieved within the Promoter Companies’
Grace Period, the Promoter Companies shall be entitled to an extension of 2 (two)
months i.e., up to February 29, 2024. However, the Promoter Companies shall pay to
the Purchaser a delay penalty in the form of interest calculated at 12% (twelve
percent




Lakh Ninety Five Thousand only) for the period of 11 (eleven) months, or part
thereof, commencing from the Execution Date; and

(c) In case the Project Completion is not completed within the extension granted
aforesaid in Clause 9.1.1(b), the Promoter Companies shall be entitled to a further
extension of 2 (two) months i.e., up to the Long Stop Date. However, the Promoter
Companies shall pay to the Purchaser a delay penalty in the form of interest
calculated at 15% (fifteen percent) per annum on INR 9,99,95,000 (Indian Rupees
Nine Crore Ninety Nine Lakh Ninety Five Thousand only) for the period of 13
(thirteen) months or part thereof, commencing from the Execution Date.

9.2.  Delay beyond Long Stop Date

9.2.1. In case Project Completion is delayed beyond the Long Stop Date, in addition and without
prejudice to any other rights and remedies available under this Agreement and / or Applicable
Law (including Clause 9.1 above), the Purchaser shall be entitled, in its sole discretion, to
exercise any 1 (one) of the following options:

(a) Option to Acquire: Subject to completion of all Conditions Precedent, and the
construction and development of Project Genopolis being in accordance with the
Agreed Specifications, the Purchaser may choose to purchase the Sale Shares and
proceed with Closing in accordance with this Agreement. The Purchaser may appoint
any reputed international property consultancy of its choice (the cost of which shall
be payable equally by the Promoter Companies and the Purchaser), to determine the
costs of completing the balance construction and development of Project Genopolis,
which computation shall be final and binding on the Parties (“Completion Costs™).
On determination of the Completion Costs, the Purchaser may purchase all of Sale
Shares at a Purchase Consideration arrived after deducting the: (i) Completion Costs;
(i) INR 5,00,00,000 (Indian Rupees Five Crore only) towards regulatory approvals
and other ancillary expenditure; and (iii) the deductions specified for Promoter
Companies’ Closing Consideration, set out in Annexure 3 hereto; or

(b) Subject to and in accordance with Applicable Law, the Purchaser shall have an
irrevocable option (but not the obligation), to require the Promoter Companies to
transfer all of shares held by Promoter Companies in Crescentia Labs Private
Limited, a private limited company incorporated under the Companies Act, 2013,
with the corporate identification number, U24100TG2007PTC055759 (“Crescentia
Shares”) in lieu of the amounts invested by the Purchaser in Crescentia Labs Private
Limited in the form of optionally convertible debentures as on the Long Stop Date,
and all amounts outstanding in connection therewith. In the event the Purchaser
wishes to acquire Crescentia Shares in the manner stated in this Clause, the Purchaser
shall issue a notice to the Promoter Companies in this regard. Upon issuance of the
said notice, the Promoter Companies shall be obligated to sell Crescentia Shares to
the Purchaser in the manner set out in the said notice and within such period as

specified therein, and provide such representations, warranties and indemnities as

may be requested by the Purchaser in this regard.

AR
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10.1.

Adverse Events

In case at any time after the Execution Date, any event occurs which is beyond the reasonable
control of the Promoter Companies (“Adverse Event(s)”), the Promoter Companies shall
promptly notify the Purchaser of such occurrence along with the details and the plan to
mitigate the risk, loss or delay caused by such Adverse Events (“Delay Notice”). The
Purchaser shall have an option to examine the details of such Adverse Event(s) and convey its
acceptance or rejection of the Delay Notice, in its sole discretion.

In case the Purchaser accepts the Delay Notice, the Promoter Companies shall have a period
of 3 (three) months (“Cure Period”) thereafter to resolve such Adverse Event(s). The
Promoter Companies shall undertake best efforts to resolve such Adverse Events during the
Cure Period.

Notwithstanding anything to the contrary, in case: (a) an Adverse Event(s) is not resolved to
the satisfaction of the Purchaser during the Cure Period, despite best efforts undertaken by
Promoter Companies in this regard; and (b) the Purchaser is unable to resolve the Adverse
Event itself, or waive / defer any Condition Precedent not fulfilled as a result of an Adverse
Event, the Parties shall have an option to mutually terminate the Agreement with a prior
written notice of at least 30 (thirty) days to the other Parties, without any fault or liability on
behalf of any Party (“Mutual Termination”).

In case of such Mutual Termination, the Parties agree that the Purchaser shall not be liable to
pay any penalty under Clause 10.1 (Delay Penalty) below or Reverse Termination Fee
whatsoever. Additionally, in case of Mutual Termination, the Company shall immediately and
not later than 5 (five) days, repay the Crescentia Loan together with all other incidental
amounts thereto.

In case the Parties choose not to exercise their rights of Mutual Termination and Project
Completion is not achieved prior to Long Stop Date (subject to any Cure Period granted), the
Purchaser shall be entitled to the remedies set out Clause 9.1 (Delay Penalty Amounts) and
9.2 (Delay beyond Long Stop Date) above.

Notwithstanding the foregoing, it is hereby clarified that failure to obtain and procure the
occupancy certificate for Project Genopolis shall not be regarded as an Adverse Event beyond
the control of the Company and Promoter Companies.

The Sellers and the Company hereby agree to undertake all such actions that are necessary,
and provide any assistance as requested by the Purchaser for the Purchaser to exercise its
rights and remedies set out in this Clause 9 (Promoter Companies’ Default).

PURCHASER’S DEFAULT

Delay Penalty
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Subject to Clause 10.2.3 and Clause 10.3 below, in the event the Purchaser fails to complete
Closing within 60 (sixty) days from the OC Receipt Date (to the extent the said timeline is not
extended pursuant to Clause 10.3 below), the Promoter Companies shall have an option to
extend the said timelines by 2 (two) months (“Purchaser Grace Period”) and levy penal
interest at the rate of 12% (twelve percent) per annum on the Promoter Companies’ Closing
Consideration, for the period commencing from expiry of 60 (sixty) days from the OC
Receipt Date.

Subject to Clause 10.2.3 and Clause 10.3 below, if the Purchaser fails to complete Closing
within the Purchaser Grace Period, the Promoter Companies shall have an option to extend
the said timelines by further 2 (two) months and levy penal interest at 15% (fifteen percent)
per annum on the Promoter Companies® Closing Consideration for the period commencing
from expiry of 120 (one hundred and twenty) days from the OC Receipt Date.

Any such penal interests payable to the Promoter Companies under this Clause 10.1 (Delay
Penalty), shall be paid along with the Promoter Companies’ Closing Consideration payable by
the Purchaser.

Reverse Termination Fees

Subject to Clause 10.3 below, if the Purchaser fails to complete Closing on or prior to the
Long Stop Date for reasons attributable to the Purchaser (to the extent the said timeline is not
extended in accordance with Clause 10.3 below) and the Promoter Companies’ not having
chosen to extend the timeline in their sole discretion, the Purchaser may terminate this
Agreement forthwith. In case of termination of this Agreement by the Purchaser pursuant to
this Clause 10.2.1, the Purchaser shall be liable to pay the Promoter Companies an aggregate
sum of INR 5,00,00,000 (Indian Rupees Five Crore only) as a break-fee penalty (“Reverse
Termination Fee™), without any interest or other charges thereupon.

The Reverse Termination Fee shall be paid in a manner and within timelines mutually agreed
between the Parties and shall be payable subject to: (a) completion of all Conditions
Precedent to the satisfaction of the Purchaser within the timelines prescribed under this
Agreement; and (b) the Project Completion being achieved without any delay or extension of
time pursuant to Clause 9 above (Promoter Companies’ Defaulf).

Notwithstanding anything to the contrary, in the event that the Agreement is terminated in
accordance with Clause 10.2.1 above: (a) the Purchaser shall be liable to pay only the Reverse
Termination Fees to the Promoter Companies; and (b) the Purchaser shall not be liable in any
event whatsoever for any other amounts to any other Person, including any penal interests
payable to the Promoter Companies under Clause 10.1 (Delay Penalty) above.

Notwithstanding anything to the contrary, the Purchaser shall not be liable for any penal
interests or Reverse Termination Fees under this Clause 10 (Purchaser’s Defaulf): (a) in the
event of termination of this Agreement by Mutual Termination; and (b) to the extent that
Closing cannot be completed by the Purchaser within the specified timelines under Clause
10.1 and Clause 10.2 respectively, on account of Promoter Companies’ delay in: (i)

g,
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completing the Conditions Precedent to the satisfaction of the Purchaser; (ii) providing any
information for the purposes of completion of Pre-Closing DD or satisfaction of Conditions
Precedent; and / or (iii) finalising and providing the Pre-Closing Accounts or Management
Accounts in accordance with this Agreement. Accordingly, for the purposes of Clauses 10.1
and 10.2 above, the specified timelines for Closing by the Purchaser shall stand automatically
extended by the delay caused by the Promoter Companies on account of the foregoing
grounds.

REPRESENTATIONS AND WARRANTIES

The Promoter Companies hereby jointly and severally represent and warrant to the Purchaser
that: (a) each of the Representations and Warranties are true, accurate, complete, valid,
subsisting and not misleading in any manner as of Execution Date; and (b) the
Representations and Warranties shall be true, accurate, complete, valid, subsisting and not
misleading in any manner on the Closing Date.

Knowledge

The rights and remedies of the Purchaser in respect of any breach or default of the
Representations and Warranties shall not be qualified, diluted or affected because of any
investigation in relation to the businesses and affairs of the Company, the Promoter
Companies and/or their respective Affiliates or related parties (including any legal, title,
financial and/or technical due diligence or evaluation) made or conducted by the Purchaser or
any other Person acting on its behalf prior to the execution of this Agreement or at any time
after the date hereof. Further, any information relating to the Company, the Sellers, their
respective Affiliates and/or their related parties of which the Purchaser has knowledge (actual
or constructive or imputed), shall not prejudice any claim made by the Purchaser pursuant to
this Agreement. It shall not be a defence to any claim against the Promoter Companies and
the Company that the Purchaser knew or ought to have known or had constructive knowledge
of any information relating to the circumstances giving rise to such claim. The
Representations and Warranties shall not be, in any manner, limited by any information
disclosed or made available to or received by the Purchaser or any of its Representatives.

No Restitution

The Promoter Companies shall not seek restitution from the Company for any amounts paid
by them to the Company. With effect from the Closing Date and without need for any further
act, deed or instrument, each of the Promoter Companies shall have forever released and
discharged the Company and the Purchaser and their respective directors, officers and
employees from all claims, demands, causes of actions, obligations and liabilities, actual or
contingent, legal, contractual, tortious, monetary or otherwise, arising before the Closing
Date, including arising out of or in connection with the Sale Shares or under the Charter
Documents. The Promoter Companies shall also ensure that no claims, demands, causes of
actions, obligations and liabilities, actual or contingent, legal, contractual, tortious, monetary
or otherwise is made on the Company by its Affiliates.
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12.2.

Reliance on Representation and Warranties

The Promoter Companies acknowledge that the Purchaser has entered into this Agreement
and has agreed to acquire the Sale Shares based on the Representations and Warranties.

Independent Representations

Each of the Representations and Warranties is separate and independent and is not limited by
reference to any other Representations and Warranties.

No Untrue Statement

Each of the Promoter Companies hereby confirms that none of the Representations and
Warranties or statements contained in this Agreement contains any untrue statement of a fact
or omifs to state any fact necessary in order to make any of such Representations and
Warranties or statements not misleading. All information relating to the Company and its
Business which is known or would on enquiry be known to the Promoter Companies and/or
their Affiliates/ related parties and which may be material to an acquirer of the Company has
been disclosed in writing to the Purchaser. There is no other material information relating to
the Company and/or the Promoter Companies’ interests in the Company, and/or the Promoter
Companies, which has not been disclosed to the Purchaser, which shall, or is likely to
prejudice any claim made by the Purchaser or operate to reduce any amount recoverable
thereunder.

INDEMNITY

The Purchaser, its Affiliates, their directors, consultants, employees, directors or advisors do
not assume in any manner any responsibility for, or liability whatsoever, to any Person in
respect of: (a) the Business or the operations, Assets, properties (including Genopolis Land
and Project Genopolis) and/or activities of the Company, relating to the period prior to
Closing; and (b) any liability in relation to the Company and its Business, its Assets and
properties (including Genopolis Land and Project Genopolis), and the Sale Shares, which may
arise after Closing but relates to any act or omission prior to Closing, including failure to
comply with Applicable Laws. Further, notwithstanding anything to the contrary, in relation
to Project Genopolis or Genopolis Land, the Purchaser, its Affiliates, their directors,
consultants, employees, directors or advisors, shall not in any manner be liable for any claims
or liability that may arise until the expiry of the Defect Liability Period.

The Promoter Companies hereby agree to jointly and severally indemnify and hold the
Purchaser, its Affiliates, the Company, and their respective officers, directors, employees,
agents, advisors, nominees and authorised Representatives (each an “Indemnified Party” and
together “Indemnified Parties”) harmless from and against, all Losses whether suffered,
incurred or paid, directly or indirectly, by the Indemnified Parties, as a result of, in connection
with or arising out of or in any way relating to or by virtue of (“Indemnity Claim™):

Y
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(a) misrepresentation, inaccuracy in or breach of any of the Fundamental Warranties by
the Promoter Companies and / or the Company;

(b) misrepresentation, inaccuracy in or breach of any of the Business Warranties and / or
Tax Warranties by the Promoter Companies and / or the Company;

(c) any breach by any of the Promoter Companies or the Company of any of the
provisions contained in the Transaction Documents (which in relation to the
Company, shall mean breach of any provision of such document prior to Closing
Date);

(d) any costs and expenses incurred by the Purchaser in resolution of any issues relating
to the Company which are identified during the course of due diligence and/or other
investigations/ discussions undertaken by the Purchaser for the purposes of this
Agreement;

(e) any fraud, gross negligence, wilful misconduct or intentional concealment of
information required to be disclosed pursuant to or in relation to this Agreement, on
the part of the Promoter Companies and/or the Company; and/or

(H) any Specific Indemnity Matter.
Third Party Claim

If any Indemnified Party is made party to any proceeding by any Person or receives any
notice thereof, inchuding from any Governmental Authority for any claims (“Third Party
Claimant”), with respect to any matter which the Indemnified Party believes itself to be
indemnified under Clause 12.2 above (“Third Party Claim”), such Indemnified Party shall
notify (along with all relevant documents, materials and reasons therefor which are available
with the Indemnified Party) (“Third Party Claim Notice”) the Promoter Company against
whom the indemnity is claimed within 7 (seven) Business Days of the Indemnified Party
being made party to such proceeding. Any delay to give the Third Party Claim Notice shall
not relieve the Promoter Companies from any obligation or liability to indemnify the
Indemnified Party under this Agreement.

The Promoter Company shall within 7 (seven) Business Days after the receipt of the Third
Party Claim Notice either: (a) discharge the Third Party Claim in full by payment and provide
the necessary proof of payment to the Purchaser; or (b) communicate in writing to the
Purchaser its decision to contest the Third Party Claim, and pursuant thereto, undertake,
conduct and control defence of such Third Party Claim as principal obligor. In the event the
Promoter Company does not respond within 7 (seven) Business Days after the receipt of the
Third Party Claim, the Promoter Company shall be deemed to have accepted its obligation to
indemnify the Indemnified Party with respect to the Third Party Claim and all Losses relating
to or arising out of such Third Party Claim.
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portion thereof), the Promoter Company shall, through a counsel of its choice (as determined
n its sole discretion), at its own expense, control the preparation, prosecution, defence or
conduct of any Third Party Claim provided however that:

(a) In the event the proceedings are initiated against the Indemnified Party, the Promoter
Company shall, within 2 (two) Business Days from the commencement of the
proceedings implead itself in such proceedings and unless otherwise required by such
Indemnified Party take all steps and actions to exclude the Indemnified Party from
such proceedings and exonerate the Indemnified Party from any liability with respect
to such proceedings;

(b) In case the Promoter Company fails to exclude the Indemnified Party from any
proceedings and exonerate the Indemnified Party unconditionally from any Third
Party Claim, the Promoter Company shall immediately (and no later than 10 (ten)
Business Days or such shorter period as is required for payment or participation in the
proceedings) indemnify such Indemnified Party by providing necessary funds for
Losses likely to be suffered or actually suffered by the Indemnified Party as a result
of participation by the Indemnified Party in such proceedings (including costs for
engagement of legal counsels and payment of filing and court fees) and for any
payments as required to be compulsorily made by the Indemnified Party in relation to
Third Party Claim (including payments required to be made prior to contesting such
Third Party Claim);

(c) If the Indemnified Party voluntarily elects to participate in the proceeding when not
compulsorily required under Applicable Law and there being no risk of proceeding
being initiated against the Indemnified Party in connection with such Third Party
Claim, the Indemnified Party may participate in such proceeding at its own cost; and

(d) The Promoter Company shall not consent to entry of any judgment or enter into any
settlement: (i) without the prior written consent of the Indemnified Party; and (ii)
without it resulting in a complete discharge of liability of the Indemnified Party with
respect to the Third Party Claim.

If the Promoter Company fails to assume control over the proceeding within 7 (seven)
Business Days after receipt of the Third Party Claim Notice, then the Indemnified Party shall
have the right but not the obligation to assume control over such proceeding at the cost and
expense of the Promoter Company, and the Promoter Company shall indemnify the
Indemnified Party in respect of all Losses incurred as a result thereof. The Indemnified Party
shall have the right to enter into any compromise or settlement of or enter into any judgment
arising from Third Party Claim without the prior written consent of the Promoter Company.
Provided further that the Indemnified Party assuming control over the proceeding shall not
release the Promoter Company from the obligation to assume control over the proceeding,
and the Promoter Company shall promptly take all such actions, including as may be required
by the Indemnified Party, for assuming control over the proceeding at the earliest and in any
event within 45 (forty five) Business Days from the date of receipt of Third Party Claim
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If the Promoter Company elects to withdraw from the proceeding at any stage, the Promoter
Company shall immediately: (a) pay the entire Third Party Claim to the Third Party Claimant
and submit proof thereof to the Indemnified Party; (b) furnish the final order recording full
and final payment of Third Party Claim and discharging the Indemnified Party and the
Promoter Company from any further liability; and (c) indemnify the Indemnified Party
against and all Losses relating to or arising out of such Third Party Claim.

In the event of any Third Party Claims being Tax related claims, in case any amount is
adjusted/set-off by the relevant Tax authority against any Tax credit or refund available to the
Purchaser (not being a realised receivable), the Promoter Company shall compensate the
Purchaser by paying an amount equivalent to such adjustment/set-off to the Purchaser and/or
Company within a period of 10 (ten) Business Days from the date of receipt of notice thereof
by the Purchaser.

Direct Claim

If any Indemnified Party has an Indemnity Claim which is not a Third Party Claim (“Direct
Claim”), the Indemnified Party shall notify (along with all available relevant documents,
materials and reasons therefor) (“Direct Claim Notice”) the relevant Promoter Company.

The Promoter Company shall respond to the Direct Claim Notice (a “Claim Response™), by
either accepting (in full or part) or rejecting the claims identified in the Direct Claim Notice,
within 30 (thirty) Business Days after the date on which Direct Claim Notice is received by
the Promoter Company (the “Response Period”).

If the Promoter Company delivers a Claim Response within the Response Period indicating
that it disputes one or more of the claims identified in the Direct Claim Notice or does not
deliver a Claim Response within the Response Period, then the relevant Parties shall make
commercially reasonable efforts to settle such dispute, failing which such dispute shall be
resolved in accordance with Clause 17 (Governing Law and Dispute Resolution). The
Promoter Company shall make payment to the Indemnified Party in respect of claims that
have not been disputed by the Promoter Company within 30 (thirty) Business Days of the
expiry of the Response Period. Any amounts payable pursuant to an order by an arbitral
tribunal, under Clause 17 (Governing Law and Dispute Resolution), shall be paid within such
period set forth under such order.

Tax Gross-Up

Any indemnity payments made pursuant to this Clause 12 (Indemnity) shall be: (a) made free
and clear of and without deduction for or on account of any charges, fees, costs, expenses, or
duties; (b) grossed up for any Taxes paid or payable by the Indemnified Parties on receipt of
such amount; and (c) grossed up for any Taxes which are withheld by the Promoter
Companies under Applicable Law (the gross-up amount under (b) and (c) shall be collectively
referred to as the “Tax Gross-up Amount™). If any Loss to which such indemnity payment
relates, results into reduction of Tax liability of the Company under IT Act _g_rilfccount of such
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Loss being allowed as deduction by Tax authority, the Tax Gross-up Amount shall be reduced
by an amount which is lower of Tax Gross-up Amount or reduction in Tax liability of the
Company.

LIMITATION OF LIABILITY

Indemnity Cap

- The Parties agree and acknowledge that, notwithstanding anything to the contrary in this

Agreement, the cumulative liability of the Promoter Companies under this Agreement in
respect of an Indemnity Claim for Business Warranties and Tax Warranties shall not exceed
the limitations specified in Clause 13.1.2 below (“Indemnity Cap”). Notwithstanding
anything to the contrary, Indemnity Cap shall not apply for any Losses incurred pursuant to
Clauses 12.2(a), 12.2(e) and 12.2(f) above.

Subject to Clause 13.1.1, the aggregate liability of the Promoter Companies for any Indemnity
Claim in respect of: (a) Tax Warranties shall be subject to the monetary limitation of INR
1,00,00,000 (Indian Rupees One Crore only); and (b) Business Warranties, shall be limited to
Losses incurred by the Indemnified Parties, at actuals.

Time Limits for Claims
The liability of the Promoter Companies for Indemnity Claims in respect of Business
Warranties and Tax Warranties shall be subject to such Indemnity Claims being made within

the following time periods:

(a) Business Warranties: 3 (three) years from the Closing Date.

(b) Tax Warranties: 11 (eleven) years from the Closing Date.

Notwithstanding anything to the contrary, there shall be no limitation of time for Indemnity
Claims made pursuant to Clauses 12.2(a), 12.2(e) and 12.2(f) above.

De-Minimis Threshold

The Promoter Companies shall not be liable for any Indemnity Claim in respect of Business
Warranties and Tax Warranties, unless the amount of Loss incurred in relation thereto
exceeds INR 5,00,000 (Indian Rupees Five Lakh only).

No Double Recovery

The Indemnified Parties shall not be entitled to recover more than once in respect of the same
Loss.

TERMINATION
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The Agreement may be mutually terminated by the Parties at any time after the Execution
Date and prior to Closing Date, by exercising their rights of Mutual Termination pursuant to
and in accordance with Clause 9.3 (4dverse Events) above.

The Purchaser shall have the right to terminate this Agreement prior to purchase of the Sale
Shares, without any liability, in case of any of the following events:

(a) the Closing is not consummated on or before the Long Stop Date further to Clause 9
(Promoter Companies’ Default) of this A greement;

(b) failure to convert the Preference Shares into Equity Shares in accordance with Clause
5.2 above;

(c) fraud and/or misrepresentation of any Representations and Warranties by the
Company and / or any of the Promoter Companies;

(d) if any of the Promoter Coml;anjes is in breach of any provision of this Agreement,
and such default (if capable of remedy) is not remedied to the satisfaction of the
Purchaser within 15 (fifteen) days of a written notice from Purchaser;

(e) in case of a delay in achieving Project Completion beyond the Extended Period;

6] Promoter Companies’ failure to procure a no-objection certificate from TCFSL
pursuant to the TCFSL Documentation:

(g) enforcement of any security created by the Company in favour of TCFSL, pursuant to
the TCFSL Documentation;

(h) in the event that the Agreement is terminated by the Purchaser, pursuant to Clause
10.2.1 above; and/ or

(i) a Material Adverse Change has occurred,

The termination of this Agreement as contemplated under Clause 14.2 above shall in no event
terminate or prejudice any rights, claims and/or obligations arising out of or accruing under
this Agreement attributable to events or circumstances occurring prior to such termination
(including any claim for Losses or claim for specific performance). The Clauses 12
(Indemniry), 15 (Confidentiality & Public Announcement), 17 (Governing Law and Dispute
Resolution), and 18 (Notices) and any provision of this Agreement which by its nature is
intended to survive termination of this Agreement, shall continue to survive any termination
of this Agreement,

CONFIDENTIALITY & PUBLIC ANNOUNCEMENT

The Company and the Promoter Companies shall and shall direct its respective members,
partners, directors, officers, employees, agents, and advisors, as the case may be,




15.2.

153.

16.

16.1.

(collectively, “Receiving Party”) to hold in strict confidence, the Purchaser’s Confidential
Information, furnished to or obtained pursuant to this Agreement, and not disclose such
Confidential Information to any Person except to its employees, Representatives and agents
who have a need to know such information in connection with Receiving Party's performance
under this Agreement, unless: (a) such disclosure or release is compelled by the judicial or
administrative process; or (b) such disclosure or release is necessary pursuant to requirements
of law or the requirements of any Governmental Authority, in which case the Receiving Party
shall take prior consent of the Party disclosing such information.

For the purposes of this Clause, Confidential Information shall not include such information
which has been: (2) in the public domain through no fault of Receiving Party; or (b) lawfully
acquired by Receiving Party from other sources; or (c) is already in the possession of the
Receiving Party, provided that such information is not known by the Receiving Party to be
subject to another confidentiality agreement with, or other obligation of secrecy to, the Person
that supplied the information.

Except as required by Applicable Law, the Parties agree that no public release or
announcement concerning the transactions contemplated hereby shall be issued by or on
behalf of them without the prior written consent of the Purchaser.

COMPLIANCE WITH LAWS

As of the Execution Date, the Promoter Companies hereby undertake that neither the
Company nor any of its officers, employees or agents nor any other Representative, directly
or indirectly through a third party intermediary, has: (a) paid, offered, given, promised to pay
or authorised the payment of any funds or other things of value (including any fee, gift,
sample, travel expense, entertainment, service, equipment, loan, debt forgiveness, donation,
grant or other payment or support in cash or in kind, however characterized) to any: (i)
officer, employee or Person acting on behalf of any agency, instrumentality, subdivision or
other body of any federal, regional or municipal government, any commercial or similar
entities that the government controls or owns, including any state-owned and state-operated
companies or enterprises, any international organizations, or any political party; and (ii)
candidate for political office; or (b) made any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment or made any other payment of a similar or comparable
nature, to any Person, regardless of the form, whether in money, property or services, to
obtain favourable treatment in securing business, to obtain special concessions, to pay for
favourable treatment for business secured or for special concessions already obtained or to
help or hinder the Business (or assist in connection with any actual or proposed transaction),
which: (1) would subject the Company to any damage or penalty in any civil, criminal or
governmental litigation or proceeding; (ii) if not given in the past, would have had an adverse
effect on the Assets, Business or operations of the Company; and (iii) if not continued in the

future, would adversely affect the Company’s Assets, Business, operations or which would

subject the Company to suit or penalty in any private or governmental litigation or
proceeding; or (c) which would constitute a violation of Applicable Law.
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The Promoter Companies hereby undertake that none of the directors, officers or agents or
other Representatives acting on behalf of the Company, respectively has, within 3 (three)
years prior to the Execution Date, been party to the use of any monies or assets: (a) for
unlawful contributions, gifts, entertainment or other unlawfiil expenses relating to political
activity; (b) to the making of any direct or indirect unlawfiul payment to government officials
or employees from such assets; (c) to the establishment or maintenance of any unlawful or
unrecorded fund of group moneys or other assets; (d) to the making of any false or fictitious
entries on the books or records of the Company respectively; and / or (e) to the making of any
unlawful payment. The Company and its current and former directors, officers and employees
have complied with all Anti-Corruption Laws.

The Promoter Companies hereby undertake that neither the Company, the Promoter
Companies nor their respective Representatives are listed on the list of Specially Designated
Nationals and Blocked Persons (“SDN List”) administered by the Office of Foreign Assets
Control of the United States Department of Treasury (“OFAC™), nor subject to any economic
sanction administered by OFAC or any other Governmental Authority (“Economic
Sanction”). The Company has not used, directly or indirectly, any corporate funds to
contribute to or finance the activities of any Person on the SDN List or the subject of any
Economic Sanction, and the Company, Promoter Companies and their respective Affiliates
have complied with Applicable Laws, regulations, and rules relating to anti-money laundering
within the relevant jurisdictions (“Anti-Money Laundering Laws”) in relation to the
transactions contemplated herein.

The Promoter Companies hereby undertake that:

(@)  They will comply fully with the requirements of Anti-Corruption Laws in relation to
this Agreement;

(b)  They have and until the Closing Date, will maintain policies and procedures designed
to ensure compliance with Anti-Corruption Laws in relation to this Agreement;

(c) No notice has been received by the relevant Party for any suit, action, or other
proceeding before any Governmental Authority with respect to Anti-Corruption Laws
in relation to the transactions contemplated under this Agreement;

(d) They shall not take any action that would cause the other Parties or any of their
respective Representatives to be in violation of any Anti-Corruption Laws in relation to
the transactions contemplated under this Agreement;

(e)  They shall not, directly or indirectly, pay, offer, promise or give or authorise another to
pay, offer, promise or give money or anything of value to any: (i) government official;
or (i) to any other person, to obtain an improper advantage for any Party or in
connection with any transaction contemplated under this Agreement and any and all
matters related/connected thereto;

®
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18.

18.1.

and / or Representatives have been investigated or are being investigated or is subject to
a pending or threatened investigation in relation to Anti-Corruption Laws, and Anti-
Money Laundering Laws by any Governmental Authority, or has admitted to, or been
found by a court in any jurisdiction to have engaged in any violation of any Anti-
Corruption Laws and Anti-Money Laundering Laws, or been debarred from bidding for
any contract or business, and so far as it is aware there are no circumstances which are
likely to give rise to any such investigation, admission, finding or disbarment; and

(g8) They hereby covenant to the other Parties that they shall provide prompt written notice
to the other Parties if, at any time, any of the said Parties has failed to comply with, has
breached, or has become aware of any facts that result in a breach of, any of its set forth
in this Clause 16 or become the subject of any investigation by any Governmental
Authority for breach thereof in relation to the transactions contemplated under this
Agreement.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement shall be governed in accordance with the laws of India. Subject to Clauses
17.2 to 17.4 below, the Parties agree that courts at Hyderabad, India shall have exclusive
Jurisdiction in respect of this Agreement.

Any dispute arising out of or in connection with this Agreement, including any question
regarding its existence, validity or termination, shall be referred to and finally resolved under
the administration of Singapore International Arbitration Centre in accordance with the
Arbitration Rules of Singapore International Arbitration Centre for the time being in force.
The seat and venue of arbitration shall be Hyderabad, India. The tribunal shall consist of 1
(one) arbitrator appointed by the Promoter Companies, the 2™ (second) arbitrator appointed
by the Purchaser and Seller 4 jointly, and the 3% (third) arbitrator appointed by the 2 (two)
arbitrators so appointed. The language of the arbitration proceedings shall be English. The
law governing the arbitration shall be Indian law.

Any award made by the arbitration tribunal shall be in English and shall be final and binding
on all Parties.

Each Party agrees to bear its own costs of arbitration and to equally share the fees of the
arbitration tribunal unless the arbitration tribunal decides otherwise.

NOTICES

Any and all notices or demands permitted or required to be made under this Agreement shall
be in writing, signed by the Party giving such notice or demand and shall be delivered: (a) by
hand (with signed confirmation of receipt); (b) by courier (with signed confirmation of
receipt); or (c) by electronic mail (with a copy delivered in the manner described in Clause (a)
or (b) above). Notices directed to a Party shall be delivered to the parties at the address as set
forth below, or at such other address as may be supplied by written notice given in conformity
with the terms of this Clause 18.1... R




(a) if to Purchaser, to:

Address: Sy. No. 403/ 1 (Old), 120 (New), 4th
Floor, Niharika Jubilee One, Road
No.1, Jubilee Hills, Hyderabad TG

S0003IN
Email: milind.ravi@rxpropellant.com -

Kind Attention: | Milind Ravi, Chicf Executive Officer

(b) if to Company, to:

Address: 5-4-187/3&4, Soham Mansion, 2nd
Floor, M.G. Road, Secunderabad,
Hyderabad TG 500003

Email: ~adm@modiproperties.com

Kind Attention: = Soham Satish Modi, Director i
(c) if to Seller 1, to:
 Address: 152223 Gokul Distillery Road |
_Secunderabad TG 500003
Email: sharad kadakia@greens.com
Kind Soham Satish Modi, Director
Attention:
(d) if to Seller 2, to:
Address: 52223 Gokul Distillery Road
Secunderabad TG 500003
Email: _k@greensglobal.com
Kind Atfention: _Soham Satish Modi, Director
(e) if to Seller 3, to:
Address: 54-187/38&4, Soham Mansion, 2nd

Floor, M.G. Road Secunderabad TG
500003

Kind Attention: Soham Satish Modj, Managing
Director
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(43)] if to Seller 4, to:

Address: Sy. No. 403/1 (Old), 120 (New), 4th
Floor, Niharika Jubilee One, Road
No.1, Jubilee Hills, Hyderabad TG

S00033IN N
Email: _vishal goel@rxpropellant.com
Kind Vishal Goel, Managing Director

Afttention:

All such notices, requests and other communications shall be deemed received on the date of
receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt. Otherwise,
any such notice, request or communication shall be deemed not to have been received until
the next succeeding day in the place of receipt.

MISCELLANEOUS PROVISIONS

Amendment: No modification or amendment to this Agreement shall be valid or binding
unless made in writing and duly executed by or on behalf of all the Parties.

Waiver: The Purchaser’s failure to take any action with respect to a breach or default by any
of the Promoter Companies and/or the Company under this Agreement shall not constitute a
waiver of any of its right in respect thereof. A waiver by any Party of a breach or failure to
comply with any provisions of this Agreement by other Party(ies) shall: (a) be in writing; and
(b) not be construed as, or constitute, a continuing waiver of such provision, or a subsequent
breach or default.

Costs & Expenses: Except as otherwise expressly provided in this Agreement, each Party
shall bear its own costs and expenses incurred in connection with this Agreement and the
transactions contemplated hereby, provided that stamp duty in respect of this Agreement and
the share transfer of the Sale Shares shall be borne by the Company. All payments made to
the Sellers under this Agreement shall be made subject to withholding / deduction of income-
taxes or other amounts, as applicable at the relevant time.

Binding Nature: The provisions of this Agreement shall be binding upon and inure to the
benefit of the Parties and their respective successors-in-interest and permitted assigns. This
Agreement shall not be assigned by any Party without the prior written consent of the other
Parties, provided that the Purchaser shall be entitled to nominate any nominee to purchase all
or some the Sale Shares from the Sellers under this Agreement. Except as expressly provided
in this Agreement, no provision of this Agreement is intended to confer any rights, benefits,
remedies, obligations, or liabilities hereunder upon any Person other than the Parties and their
respective successors and assigns.

Counterparts: This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original, and all of which together shall be deemed to be one
and the same instrument. =




19.6. Entire Agreement: This Agreement constitutes the entire agreement between the Parties and
supersedes all prior agreements and understandings, oral and written, between the Parties,
with respect to the subject matter hereof.

19.7.  Severability: If any provision of this Agreement or the application thereof is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement
will remain in full force and effect. Any provision of this Agreement held invalid or
unenforceable only in part or degree will remain in full force and effect to the extent not held
invalid or unenforceable.

19.8.  Specific Performance: This Agreement shall be specifically enforceable at the instance of
the Purchaser. The Parties agree that the Purchaser will suffer immediate, material,
immeasurable, continuing and irreparable damage and harm in the event of any breach of this
Agreement by the Promoter Companies and the remedies under Applicable Law in respect of
such breach will be inadequate (each Promoter Company hereby waives the claim or defence
that an adequate remedy under Applicable Law is available) and that the Purchaser shall be
entitled to seek specific performance against the defaulting Promoter Company for
performance of their obligations under this Agreement in addition to any and all other legal or
equitable remedies available to it.

[Signature pages follow]
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IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEN.

Signed for and on behalf of

Nanhe: Sofiam SatisE Modi

Designation: Director

Signature page of the share purchase agreement dated April 24, 2023 executed among JMK GEC /.-
Realtors Private Limited, SDNMKJ Realty Private Limited Modi Properfies P}ﬁﬁja}gllz}nited, JVRx [/ o,

Asset Management Private Limited, GV Discovery Centers Private Lim!ﬁqd'-?fnd Rx Propellant Private|| =
£ Yea )

Limited.
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IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEN.

Signed for and on behalf of

Realiors Private Limited, SDNMKJ Realty Pr:mte Limited, Mod: Properties Private Limited, JVRx
Asset Management Private Limited, GV Discovery Centers Private Limited and Rx Propellant Private
Limited.
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IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEN.

Signed for and on behalf of

Mo ceoodd
\% 7
X,
k"

WO Y,
oy ‘[.h, '
I\?a“m/e: Soha%ﬁ%ﬁﬂodi

Designation: Managing Director

Signature page of the share purchase agreement dated April 29-2023-éecuted among JME
Realtors Private Limited, SDNMKJ Realty Private Limited, Modi Properties Private Limied,
Asset Management Private Limited, GV Discovery Centers Private Limited and Rx Propellant Private
Limited.




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE WRITTEN.

Signed for and on behalf of
JYRx Asset Management Private Limited

LY

({)T{nme: Jasmeet % \h@bé Y

Designation: Direc *

s

—
.",. ;\"—.!%

AV NN A
Signature page of the share purchase agreement dated April _Zﬁ;:z,ﬂﬂ”éxecured‘w GEC
Realtors Private Limited, SDNMKJ Realty Private Limited, Modi Properties Private Limited, JVRx

W

Asset Management Private Limited, GV Discovery Ce Private Limited and Rx Propellant Private
e 2 vy KM“TQ:\K e u /2
Limited. FJ’-}? o CEX T;\{;-:\‘\, =
.ff'"i(" d
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IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEN.

Signed for and on behalf of
GV Discq{rejygé_égié‘r:sgrivam Limited
f“ ’;"/ \'I'.:I‘-? ‘:f':\

Designation: Director

‘:‘-\ S J:\"‘ A3
B L/ Iay _"'".'; , ,.'-;
Signature page of the share purchase agreement dated April %{_,‘Q@é@géﬁted among JMK

Realtors Private Limited, SDNMKJ Realty Private Limited, Modi Properties Private Limited, JVRx
Asset Management Private Limited, GV Discovery Centers Private Limited and Rx Propellant Private
Limited.
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IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR

RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEN.

Signed for and on behalf of

Asset Management Private Limited, GV Discovery Centers Private Limited and Rx
Limited. e EALFN =
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ANNEXURE 1
PART I: DETAILS OF PROMOTER COMPANIES

JMK GEC Realtors Private Limited, a private limited company incorporated under the
provisions of the Companies Act, 1956, with the corporate identification number
U70100TG2010PTC067673 and its registered office at 5-2-22, Gokul Distillery Road,
Secunderabad — 500003, represented herein by its authorised signatory, Soham Satish Modi,
referred to as “Seller 1” for the purposes of this Agreement.

SDNMKJ Realty Private Limited, a private limited company incorporated under the
provisions of the Companies Act, 1956, with the corporate identification number
U70101TG2010PTC067667 and its registered office at 5-2-22, Gokul Distillery Road,
Secunderabad — 500003, represented herein by its authorised signatory, Soham Satish Modi,
referred to as “Seller 2” for the purposes of this Agreement.

Modi Properties Private Limited, a private limited company incorporated under the
provisions of the Companies Act, 1956, with the corporate identification number
U70101TG2010PTC067667 and its registered office at 5-4-187/3&4, Soham Mansion, 2™
floor, M.G. Road, Secunderabad — 500003, represented herein by its authorised signatory,
Soham Satish Modi, referred to as “Seller 3” for the purposes of this Agreement.

[Intentionally left blank]
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ANNEXURE 1
PART II: SHAREHOLDING PATTERN ON THE EXECUTION DATE

Shareholding pattern of the Company as on the Execution Date — Equity Shares

SL. | Name of Equity No. of Equity Face Value per % of Equity
No. [ Shareholders Shares Held Share (INR) Shares held
j, |88 Fpertica eivale 2134 10 19.21%
Limited
5 I MK GEC Realtors Private 3.033 10 35.39%
Limited
3, | SDNMIJ Realty Private 3,933 10 35.39%
Limited
JVRX Asset Management i
4, Privite Limited 1,112 10 10.01%
Total 11,112 = 100.00%

Shareholding pattern of the Company as on the Execution Date — Class A CCPS

Sl. | Name of Preference No. of Face Value per % of
No. | Shareholders Class A CCPS Share (INR) Class A CCPS
Held Held
y, [ Empeee R 37,500 10 3.61%
Limited
JVRX Asset Management n
2. Private Limited 10,00,000 10 96.39%
Total 10,37,500 - 100.00%

Shareholding pattern of the Company as on the Execution Date — Class B CCPS

SL. | Name of Preference No. of Face Value per % of
No. | Shareholders Class B CCPS Share (INR) Class B CCPS
Held Held
j, | miodtReopees Disas 2,20,000 10 9.90%
Limited
E :
g, (| DL Realion vl 10,00,000 10 45.05%
Limited
g, | SOl ey Edvne 10,00,000 10 45.05%
Limited
Total 22,20,000 - 100.00%

[Intentionally left blank]
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ANNEXURE 1

PART III: SHAREHOLDING PATTERN OF THE COMPANY POST CLOSING

Name of the Sharehelder Percentage of Sharehelding
R)% Propellant Private Limited _ 99.99
Nominee of Rx Propellant Private Limited M 0.1
Total 100.00

[Intentionally left blank]
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11,

12

ANNEXURE 2
NET DEBT

All amounts owed to TCFSL pursuant to the TCFSL Documentation, if any, including any
interest and other charges thereupon.

The Crescentia Loan and the interest payable and due thereupon (if any).

All outstanding loans from Promoter Companies and / or their Affiliates together with interest
and other charges thereupon.

Interest accrued but not due on any borrowings availed by the Company.
All Trade Payables payable by the Company as on the relevant date.
All Taxes payable by the Company under Applicable Law.

Any full and final payments to be made to the Sellers’ Representatives in their capacity as
employees and / or directors of the Company on their resignation as on the Closing Date.

Any amounts advanced to the Company and /or any of the Promoter Companies by the
Purchaser or its Affiliates in respect of and for the purposes of (a) settlement of any dues and
loans outstanding prior to the Closing Date, and/or (b) the construction and development of
Project Genopolis; and / or (¢) the Genopolis Land.

Costs incurred by the Sellers or the Company in connection with the transaction(s)
contemplated under this Agreement, to the extent they are payable by the Company and
remain unpaid as at the Closing Date.

All liabilities outstanding in the books of account of the Company, as on the date of the
Management Accounts.

Security deposit received from prospective tenants under the relevant lease deeds.

All other Indebtedness of the Company as on the relevant date, apart from the items
specifically listed above in this Annexure 2 (Net Debr).

[Intentionally left blank]
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2.1

ANNEXURE 3
PURCHASE CONSIDERATION

Determination of Promoter Companies’ Closing Consideration

The Promoter Companies” Closing Consideration shall be calculated in the following manner

and order of priority:

(a) Enterprise Value;

(b) plus Cash and Cash Equivalents;

(c) minus Seller 4 Consideration;

(d) minus Net Debt of the Company determined basis Pre-Closing Accounts and
Management Accounts;

(e) minus Promoter Companies’ Deferred Consideration;

(63 minus any amounts up to the extent of INR 25,00,000 (Indian Rupees Twenty Five
Lakh only) that may be incurred by the Purchaser on account of: (i) completion of
certain Conditions Precedent or Conditions Subsequent mentioned in this Agreement
or identified pursuant to the Pre-Closing DD by the Purchaser itself pursuant to
Clause 5.5 above; or (ii) Costs recoverable from the Promoter Companies (if any) on
account of rectification of deviations from Agreed Specifications pursuant to
Paragraph 2.3 of Part I (Project Genopolis) of Annexure 5 below:

(g) minus the relevant Delay Penalty Amount(s); and

(h) minus any amounts owed, if any, by the Company to prospective tenants as a penalty

under the relevant lease terms agreed by the Company with such prospective tenants
in relation to leasing of Project Genopolis, for any actions or omissions undertaken by
the Company prior to Closing Date, and for which the Company has not obtained any
no-objection certificates or waivers or have obtained only partial waivers from such
tenants.

Payment of Seller 4 Closing Consideration

On the Closing Date, for the purposes of purchase of Seller 4 Shares, the Purchaser shall pay
to Seller 4 and Seller 4 shall be entitled to receive the entire Seller 4 Consideration i.e., INR
10,43,20,000 (Indian Rupees Ten Crore Forty Three Lakh Twenty Thousand only), without
any deductions, holdback, set-off or adjustments whatsoever thereto.

Payment of Promoter Companies’ Closing Consideration




3.1.

4.1.

On the Closing Date, the Promoter Companies® Closing Consideration shall be paid to the
Sellers by the Purchaser in the following manner:

(a)

(b)

(c)

The Purchaser shall pay to Seller 1 and Seller 1 shall be entitled to receive, such
percentage of the Promoter Companies’ Closing Consideration which is pro-rata to its
shareholding in the Company on Fully Diluted Basis, on Closing Date (“Seller 1
Closing Consideration™).

The Purchaser shall pay to Seller 2 and Seller 2 shall be entitled to receive, such
percentage of the Promoter Companies’ Closing Consideration which is pro-rata to its
shareholding in the Company on Fully Diluted Basis, on Closing Date (“Seller 2
Closing Consideration™).

The Purchaser shall pay to Seller 3 and Seller 3 shall be entitled to receive, such
percentage of the Promoter Companies’ Closing Consideration which is pro-rata to its
shareholding in the Company on Fully Diluted Basis, on Closing Date (“Seller 3
Closing Consideration”).

Payment of Promoter Companies’ Deferred Consideration

Subject to Clause 7.3.2 above, on the Deferred Date, the Promoter Companies’ Deferred
Consideration shall be paid by the Purchaser to the Promoter Companies in the following
manner:

(a)

(b)

(©

The Purchaser shall pay to Seller 1 and Seller 1 shall be entitled to receive, such
percentage of the Promoter Companies’ Deferred Consideration which is pro-rata to
its shareholding in the Company on Fully Diluted Basis, immediately prior to Closing
Date.

The Purchaser shall pay to Seller 2 and Seller 2 shall be entitled to receive, such
percentage of the Promoter Companies” Deferred Consideration which is pro-rata to
its shareholding in the Company on Fully Diluted Basis, immediately prior to Closing
Date.

The Purchaser shall pay to Seller 3 and Seller 3 shall be entitled to receive, such
percentage of the Promoter Companies’ Deferred Consideration which is pro-rata to
its shareholding in the Company on Fully Diluted Basis, immediately prior to Closing
Date.

[Intentionally left blank]
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ANNEXURE 4
PART I: LIST OF CONDITIONS PRECEDENT

The Representations and Warranties are true and correct as of the Closing Date.

The Promoter Companies and the Company shall have obtained all approvals required, either
under the Charter Documents, any other agreements executed by any of the Sellers and/or the
Company, Applicable Law, and/or otherwise, for consummation of the transactions
contemplated under this Agreement.

There shall be no occurrence of any Material Adverse Change.

The Company shall have obtained a valuation report on the fair market value computed as per
Rule 11UA of the IT Act for the purpose of Section 50CA of the IT Act and Section 56(2)(x)
of the IT Act in relation to the transfer of Sale Shares under this Agreement and shall have
delivered the same to the Purchaser on a reliance basis.

The Promoter Companies shall have obtained, at their own cost: (a) a certificate from the
relevant Governmental Authority under Section 281 of the IT Act in respect of sale of the
Sale Shares; and (b) a written confirmation from their statutory auditors, in a form acceptable
to the Purchaser and which can be relied upon by the Purchaser, confirming that there are no
pending amounts payable and due by the Promoter Companies for the purposes of Section 81
of the Central Goods and Services Tax Act, 2017.

The Company shall have installed and commissioned all utilities listed in Annexure 10 for
operation of Project Genopolis.

The Company shall have procured a valuation certificate in agreed form, from an independent
chartered accountant in accordance with any internationally accepted pricing methodology,
for the valuation of the Sale Shares in accordance with the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019 and shall have delivered the same to the Purchaser on a
reliance basis.

The Sellers and the Company shall have finalised and provided the Supporting Documents to
the Purchaser, for the purposes of filing Form DI in accordance with Applicable Law.

The Purchaser shall have received written confirmation from the third party consultants and
peer review consultants appointed by the Purchaser that all mechanical, electrical and
plumbing, finishing, civil and structural works, compliances and requisite obligations in
relation to Project Genopolis, have been met by the Company in accordance with the Agreed
Specifications.

Project Genopolis shall have achieved Project Completion, which shall include the Company
obtaining: (a) the approvals listed in Annexure 11 hereto; and (b) receipt of completion
certificate from Arena Consultants.
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16.
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19.

20.
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22,

23.

All due diligence exercises undertaken by the Purchaser (including updated financial due
diligence) and its advisors and Representatives shall have been completed to the Purchaser’s
satisfaction and the Company and the Promoter Companies shall have rectified all issues
identified therein, to the sole and absolute satisfaction of the Purchaser.

The Company shall have obtained all governmental, regulatory and other approvals / notices,
as may be required for consummation of the transactions contemplated in this Agreement.

The Company shall have discharged all dues outstanding and payable to their vendors and
service providers engaged prior to the Closing Date.

The Company shall have ensured that only assets pertaining to Project Genopolis are retained
in the Company.

The Company and the Promoter Companies shall have fulfilled all their obligations and
covenants under the Transaction Documents. No default shall have occurred under the
Transaction Documents, which is continuing in nature, and which has not rectified by the
Company and / or the Promoter Companies or which is incapable of rectification.

The Company shall have procured a no-objection letter from TCFSL in a form acceptable to
the Purchaser, granting its consent for the transactions contemplated under this Agreement
and under the Transaction Documents.

The Company shall have procured a waiver letter from TCFSL waiving any non-compliances,
if any, under the relevant loan and security documents executed with TCFSL, until the
Closing Date, in such form and manner as acceptable to the Purchaser.

The Company shall have provided the audited financial statements for financial year 2022-
2023,

The Company shall provide the relevant Board’s resolution, in relation to the alteration in the
authorised share capital and consequent amendment to its relevant Charter Documents,
carried out in the extra-ordinary general meeting dated February 25, 2020.

The Company shall provide copies of notice and agenda for all the meetings of the Board
conducted post March 31, 2019 until the Closing Date.

The Company shall provide copies of the shorter notice consents in relation to the extra-
ordinary general meeting of the Company dated February 12, 2021 and annual general
meetings of the Company dated September 30, 2019 and December 31, 2020.

The Company shall provide certified copies of minutes of the meetings of the Board held
subsequent to January 21, 2022.

_The Company shall provide Forms MBP-1 to be submitted by the directors for financial year
~2021-22, pursuant to Section 184 of the Act and the relevant rules thereunder.




24,
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27.

28.

29.

30.

31

32.

33.

The Company shall provide the copies of the relevant offer/renunciation letters in relation to
the issuance of 1,112 (one thousand one hundred twelve) Equity Shares, to Seller 4 on rights
issue basis.

The Board shall pass a resolution taking on record the errors noted in the minutes of the
Board meetings dated January 20, 2020, March 25, 2020 and February 17, 2021, and ratifying
the actions undertaken in such Board meetings.

The Company shall provide documents: (a) setting out the terms and conditions of the loans
availed by the Company, which were converted into preference shares; (b) the Board
resolution authorising such availment of loans; and (c) evidencing compliance with the
procedure set out in Section 62 of the Act and Companies (Prospectus and Allotment of
Securities) Rules, 2014, with respect to preferential allotment of the preference shares in lieu
of conversion of the said loans.

The Company shall provide updated statutory registers, required to be maintained under the
Act, in such form and manner acceptable to the Purchaser, including: (a) Register of
debenture holders; (b) Register of renewed and duplicate share certificates; (c) Register of
sweat equity shares; (d) Register of deposits; and (e) Register of significant beneficial owners.

The Company shall have provided the duly stamped and executed share transfer form in
relation to transfer of shares from Acclaim Outsourcing Private Limited to Seller 3.

The Company shall provide payment confirmation receipts / challans evidencing
contributions by the Company towards Employees’ Provident Fund Organization under the
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 for the period between
April, 2022 till Closing Date.

If applicable, the Company shall provide documents evidencing compliance by the Company
with the provisions of the Equal Remuneration Act, 1976 and provide a copy of the register
under Form B, to be maintained as per the Equal Remuneration Act, 1976 read with Rule 6 of
the Equal Remuneration Rules, 1976.

The Company shall provide payment confirmation receipts / challans evidencing
contributions by the Company towards the Employees’ State Insurance Corporation for the
period between: (a) September 2021 to December, 2021; and (b) April, 2022 till Closing
Date.

If applicable, the Company shall provide documents evidencing compliance by the Company
with the provisions of the Minimum Wages Act, 1948 and shall provide a copy of the
statutory register maintained as per the Section 18 of the Minimum Wages Act, 1948.

If applicable, the Company shall provide copies of the statutory records and registers required

to be maintained under Section 13A of the Payment of Wages Act, 1936.
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33.
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37.

38.

39.

40.

41,

42,

43,

If applicable, the Company shall provide documentation evidencing compliance with the
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013, including providing a copy of the policy adopted by the Company thereunder for
prevention of sexual harassment.

If applicable, the Company shall provide documents evidencing compliance by the Company
with the provisions of the Telangana Labour Welfare Fund Act, 1987, including: (a)
documents evidencing contribution of INR 5 (Indian Rupees Five only), per employee, per
year to the labour welfare fund; and (b) relevant registers, filings, notices and records to be
declared and maintained under the Telangana Labour Welfare Fund Rules, 1988.

The Company shall provide necessary documentation evidencing compliance with Telangana
Shops and Establishments Act 1988 including revision and adoption of revised policies for its
employees which is in line with the Telangana Shops and Establishments Act, 1988, in
relation to work hours, overtime pay, leave entitlement and maternity benefits.

If applicable, the Company shall provide the statutory registers to be maintained under the
Telangana Factories and Establishment (National, Festival and other Holidays) Act, 1974.

The Company shall provide relevant documentation evidencing compliance with the
Telangana Tax On Professions, Trades, Callings And Employments Act, 1987, including in
relation to contributions made and returns filed.

The Promoter Companies shall ensure that the Company executes relevant termination
agreements with the relevant parties in relation to the: (a) Shareholders’ Agreement dated
May 11, 2019; (b) Share Subscription Agreement dated May 11, 2019; (c) Share Subscription
Agreement dated February 17, 2021; and (d) Shareholders® Agreement dated February 17,
2021, as amended by the amendment agreement dated June 9, 2022, and provide copies of
such termination agreements to the Purchaser.

The Company shall have provided a copy of the duly filed Form TM-P in relation to usage of
the term, “GV” by GV Discovery Chemistry Platform Private Limited.

The Company shall provide documents in relation to unsecured loans and other advances
made to or availed from, as the case maybe, Summit Sales LLP and Summit Builders.

The Company shall ensure that the lease deed dated December 29, 2021 and amenities
agreement dated March 29, 2021, executed between M.C. Modi Educational Trust (as owner
of the premises and provider of amenities) and Modi Properties Private Limited is terminated,
and a lease deed and amenities agreement (in the agreed form) between the Company and
M.C. Modi Educational Trust is executed in respect of the registered office of the Company.

The Company shall provide the updated vehicle insurance policies by the Company.

The Company shall provide all receipts in relation to payment of all water, electricity, and
Tax (including prygperty tax, vacant land tax) dues paid in relation to Pr_gﬁjlft:t Genopolis and
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Genopolis Land, to the Purchaser, along with a no-dues letter from the relevant Governmental
Authorities in relation to the same.

Any other requirements sought by the Purchaser further to the due diligence exercises being
undertaken by the Purchaser, including any measures to be adopted by the Company basis
observations identified in the top-up financial due diligence and corporate due diligence on
the Company undertaken by the Purchaser prior to Closing.

Subsequent to completion of the top-up due diligence exercises being undertaken by the
Purchaser on the Company prior to Closing (to the satisfaction of the Purchaser), the
Company shall convert all Preference Shares into Equity Shares. The Company shall
undertake all actions required for this purpose under Applicable Law, including but not
limited to passing of requisite corporate resolutions by its Board, issuance of duly stamped
share certificates (as applicable) and updating its statutory registers.

Subsequent to conversion of all Preference Shares into Equity Shares by the Company, the
Sellers and the Company shall have: (a) dematerialised their respective portion of the Sale
Shares (which are in physical form) and pursuant thereto; and (b) have provided a copy of the
updated beneficiary position form issued by the relevant depository listing the shareholders of
the Company holding shares in the Company in dematerialised form.

The Company shall have terminated employment of all its employees, contract workers and
consultants (collectively, “Personnel”) and shall have executed appropriate release and
waiver of claims from each of such Personnel.

The Company shall have obtained no-objection certificates from all prospective tenants in
relation to any amounts owed by the Company to such prospective tenants as a penalty under
the relevant lease terms agreed by the Company with such prospective tenants in relation to
leasing of Project Genopolis, for any actions or omissions undertaken by the Company prior
to Closing Date.

The Company shall provide balance confirmation from all the contractors and vendors of the
Company for advance and payable amounts as on the Closing Date.

The Company shall recover the security deposit paid to Summit Sales LLP.

The Company shall provide representation for all the bank accounts held by the Company as
on the Closing Date.

The Company shall provide audited financials of the Company as on Closing Date.

The Company and the Promoter Companies shall fulfil such other conditions as the Purchaser
may specify in writing.




ANNEXURE 4
PART II: FORMAT OF CP FULFILMENT CERTIFICATE

Dated: [e]

Rx Propellant Private Limited
[Address of the Purchaser to

Dear Sir(s),

We refer to the share purchase agcezemenﬁ dated April 2023 enresed’mto amongst IMK GEC
Realtors Private Limited, SDNWRealty Private Limited, Modi Properties Private Limited, TVRx
Asset Management Private Limited, GV Discovery Centers Private Limited and Rx Prnpellam Private
Limited (“Agreement”).

In fulfilment of all the Conditions Precedent mentioned in Part I of Annexure 4 (Conditions
Precedent) of the Agreement, we hereby confirm as under and enclose herewith certified true copies
of the following documents, as evidence of the fulfilment of the Conditions Precedent:

Paragraph No. in Annexure 4 Confirmation Given / Documentary Proof
Enclosed

[e] [e]

[e] [*]

We therefore certify and confirm that all Conditions Precedent have been complied with.

Capitalised words and expressions used in this letter but no
meaning as assigned to them in the Agreement.

Yours faithfully

[e]
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ANNEXURE 5
PART I: INTERIM PERIOD

The Sellers shall not, jointly, or severally, transfer, alienate or create any Encumbrance of any
nature whatsoever on the Sale Shares or enter into any agreements (binding or otherwise) to
transfer, alienate or create any Encumbrance of any nature whatsoever on the Sale Shares or
any of them.

The Sellers shall not, and shall procure that Company does not, do or omit to do, or cause to
be done or omitted to be done, any act or thing which would result (or is likely to result) in
any of the Representations and Warranties contained herein being untrue or inaccurate in any
respect whatsoever or which may result in a Material Adverse Change.

The Company shall not: (a) undertake any activity of any nature whatsoever, other than in the
ordinary course of its business; (b) incur any liability of any nature whatsoever; (c) enter into
any transaction or arrangement, in each case without obtaining prior written consent of the
Purchaser; (d) incur any Indebtedness, other than procuring any loans as provided for in this
Agreement and other Transaction Documents; and (e) change its auditors existing as on the
Execution Date.

The Company shall not undertake any action or omission which may result in contravention
of any of the licenses / approvals / consents obtained by it, and/or the Applicable Law.

The Company shall not (and Sellers shall ensure that Company shall not) enter into or amend
or terminate any contract or any rights, benefits, or privileges in relation to the Genopolis
Land and/or Project Genopolis, including any leasing arrangements whether by way of a lease
deed or otherwise.

The Company shall not repay (and the Promoter Companies shall ensure that the Company
does not repay) the unsecured loans payable to the Promoter Companies / their Affiliates,
which are outstanding as on the Execution Date, and any interest or other charges incurred
thereupon.

Except for the purpose of this Agreement, the Company shall not issue any kind of securities
to any Person or alter its capital in any manner or make any changes in the rights attached to
any of the Sale Shares.

The Promoter Companies shall not dispose or agree to dispose (whether by way of transfer,
pledge or otherwise) or create or extend or agree to create or extend any Encumbrance on any
of Sale Shares or enter into any agreement or similar document in relation to Sale Shares.

The Company shall not dispose of or agree to dispose of (whether by way of sale, lease,
license, transfer or otherwise) or create or extend or agree to create or extend any
Encumbrance on any of the assets of Company including on Project Genopolis and/or the
Genopolis Land.
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The Company shall not cause or permit any amendment, supplement, waiver, or modification
to or of its Charter Documents.

The Company shall not pass or join in passing or permit passing of any resolution of the
shareholders of Company which is contrary to the provisions of this Agreement.

The Company shall immediately notify (in writing) to the Purchaser in relation to any
developments, whether regulatory or otherwise, that may alter any of the terms of this
Agreement, including but not limited to receipt of any notices from governmental / regulatory
authorities or third parties in relation to Project Genopolis and / or the Genopolis Land.

The Company shall continue to carry on its Business diligently and in the ordinary course, in
accordance with good business practices, and in compliance with all Applicable Laws and
shall not alter the nature, scope, or conduct of the Business being carried on by the Company
as on the Execution Date. The Company shall, and the Sellers shall cause the Company to,
exercise its best efforts to maintain, and to the fullest extent possible, enhance the Business,
property, financial condition, and value of the Company.

The Company shall not change the constitution of the Board in any manner.

Except upon completion of construction of Project Genopolis whereby the Company may sell
scrap, generators, scaffolding, un-used materials and other construction related equipment, the
Company shall not dispose of or agree to dispose of (whether by way of sale, lease, license,
assignment, transfer or otherwise) or create or extend or agree to create or extend any
Encumbrance on any of the Assets, licenses, intellectual property, and other movable/
immovable properties owned and/or held by the Company.

The Company shall not: (a) merge, consolidate or amalgamate the Company with another
corporation or entity; or (b) liquidate, wind up or dissolve the Company or commence any
proceedings in this regard; or (c) create any subsidiaries or enter into any joint venture
agreements.

The Company shall not carry out any transaction other than in relation to the construction of
Project Genopolis.

The Company shall authorise Mr. Milind Ravi to execute any leasing arrangements for
Project Genopolis and should open a separate current bank account to receive security
deposits from tenants in this regard. Any leasing arrangements to be signed by existing Board
of the Company, should be duly authorised by Mr. Milind Ravi.

In an event of any lease agreements for Project Genopolis which are intended to be executed
before the Closing Date, the Company should extend all the cooperation with respect to
execution and registration of the said agreements, as required under Applicable Law.

Wherever the Promoter Companies are placing order for any equipment, the Promoter
Companies shall endeavour to negotiate warranty periods for all such orders such that the




21,

warranty benefits in respect of such orders are available to the Company and the Purchaser
beyond the Closing Date.

The Company shall provide all assistance and cooperation requested by the Purchaser and its
consultants / advisors, for the purposes of its satisfactory completion of top-up financial,
technical, approval and legal due diligences on the Company, which are intended to be
undertaken by the Purchaser prior to Closing.

[Intentionally lefi blank]
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1.1

1.2

1.3

1.4.

1.5;

1.6.

ANNEXURE 5
PART II: PROJECT GENOPOLIS

Project Completion

Project Genopolis shall be completed in all respects in accordance with the Agreed
Specifications and approvals obtained from the relevant Governmental Authorities and other
parties for completion and operations of the entire Project Genopolis, including but not
limited to fire no-objection certificates, structural stability certificate, occupancy certificate
and consent for operations (collectively “Project Completion™), by or before October 31,
2023 (“Project Completion Date”).

With respect to Project Genopolis, the Company shall, and the Promoter Companies shall
ensure that the Company does, undertake the development activities to ensure maximum
efficiency of the buildings as per industry norms with the ratio for carpet/ useable area to
leasable area shall be more than 75% (seventy five percent) on the overall building along with
the cafeteria.

The Company shall submit Project Genopolis plan to Purchaser and Purchaser will have the
right to appoint the Rx Representative (defined below) to ensure that Project Genopolis is
developed as per Agreed Specifications and the completion is achieved within the agreed
timelines.

In order to monitor the progress of Project Genopolis, Purchaser reserves the right to deploy
its Representative or consultant (“Rx Representative”) to review and record the safety,
quality, and development of Project Genopolis, including detailed structural peer review and
audits. Further, the Company shall maintain proper books of accounts and shall have its
accounts audited as per Applicable Laws and accounting standards prevailing at the time of
payment of Closing Consideration.

Purchaser shall also have the right to engage third party consultants, including but not limited
to, peer review consultants, who shall confirm that all works, compliances, and requisite
obligations have been met by the Company.

On or before the relevant Closing Date, the Promoter Companies shall handover to Purchaser
all books of accounts and submit/ handover all documents, including but not limited to,
ownership documents, warranties, maintenance and other conditions attached to Project
Genopolis and the Genopolis Land (including to enable service from original equipment
manufacturers by the Purchaser), necessary documentation regarding the development and
leasing of Project Genopolis, and all other records pertaining to the Company as maybe
required under Applicable Laws. Additionally, the Company shall provide detailed fixed asset
register (as per the agreed format) along with the original invoices, warranty cards, annual
maintenance contracts and bills and invoices for all the cost incurred in relation to Project
Genopolis.




1.7.

2T

2.2,

23

2.4.
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The Company shall provide all secretarial records from the date of incorporation to till
Closing Date and handover all the Tally or any other ERP back up along with signed financial
statements all previous years, Tax returns filed with the Income Tax Department, all existing
invoices and bills which are supporting documents to the transactions recorded in the
financial statements for all financial years since incorporation.

Project Specifications

Project Genopolis shall be a multi-tenanted building and shall be developed by the Promoter
Companies and the Company as per the Agreed Specifications. The quality of the materials
used and workmanship for the construction of Project Genopolis shall be as per applicable
BIS codes, good engineering practices and tenant requirements in line with the existing lab
space projects developed by the Promoter Companies.

In the event any tenant requires modification to the Agreed Specifications prior to the relevant
Closing Date, the Company shall, after obtaining the consent of the Purchaser, undertake the
same. Any additional costs incurred by the Company towards the modifications shall be
reimbursed by the tenant. The Parties shall mutually appoint an independent consultant to
arrive at the incremental costs which may be incurred by the Company on account of such
modifications, and the decision of such consultant shall be final and binding on the Parties.

Without prejudice to the above Paragraph 2.2 above, in the event any deviations are made
from the Agreed Specifications that are not authorised in writing by the Purchaser, the
Purchaser, in addition to an option to require the Promoter Companies to rectify the same at
their cost, shall also have the right to rectify such deviations itself and charge the Promoter
Companies for the same. A reputed third party mechanical, electrical and plumbing consultant
shall be jointly appointed to determine the cost of deviation, payable by the Promoter
Companies. The Parties agree that any cost determined by the said consultant shall be final
and binding on the Promoter Companies.

The Purchaser shall not be liable in any manner whatsoever in relation to- (a) any defect or
deficiency in the construction / development of Project Genopolis; and (b) any action /
omission undertaken by the Company / Promoter Companies prior to the relevant Closing
Date, including any violation of Applicable Laws. The Promoter Companies shall be solely
liable for the same.

The Company shall, and the Promoter Companies shall ensure that the Company does,
involve and update the technical team of the Purchaser in relation to construction of Project
Genopolis, including but not limited to any discussions with vendors/ consultants. The
Promoter Companies shall ensure that the terms agreed with Project Genopolis’ vendors
(including the mechanical, engineering and procurement vendors) compulsorily require that
any rights of the Company shall inure to its successors in-interest and assigns.

[Intentionally left blank]
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ANNEXURE 6
CONDITIONS SUBSEQUENT

Subsequent to Closing and within the time periods permitted by Applicable Law:

The Company shall file all relevant forms and documents with the RoC, in accordance with
Applicable Law, in respect of the transactions undertaken on the Closing Date;

The Sellers shall undertake actions requested by the Purchaser in relation to rectification of
any issues/ observations identified or postponed as Conditions Subsequent by the Purchaser in
its sole discretion, pursuant to any due diligence exercises undertaken by the Purchaser,
including but not limited to the construction and development of Project Genopolis;

The Sellers undertake to provide all assistance requested by the Purchaser and Company for
the purposes of completion of any of the actions above, including provision of all documents
requested by the Purchaser and/or the Company in this regard; and

Each Seller shall certify receipt of full and final applicable Purchase Consideration against the
sale of relevant Sale Shares and that no claims exist, nor any future claims would be made on
the Purchaser or the Company in relation to the Sale Shares.

[Intentionally left blank]
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ANNEXURE 7
PART I: FUNDAMENTAL WARRANTIES

1. Promoter Companies’ Representations & Warranties
1.1 Capacity and Authority

L.1.1.  The Promoter Companies hereby jointly and severally represent and warrant to the Purchaser
that:

(a) they have the requisite power and authority to: (i) execute and deliver this
Agreement; and (ii) perform their obligations under this Agreement;

(b) this Agreement constitutes a valid and legally binding obligation on them in
accordance with its terms;

(c) no approval, authorisation of, or notification to, any other Person is required in order
to permit the Promoter Companies to execute, deliver and perform this Agreement
and to consummate the transactions contemplated hereby;

(d) the execution, delivery and performance of this Agreement and the completion of
actions contemplated by them under this Agreement do not: (i) violate any
Applicable Law, and/or (ii) violate any agreement binding upon them; and

(e) they have not received any notice of proceeding, claim, action or governmental

investigation which prevents them or delays the consummation of the transactions
contemplated herein.

1.2. Sale Shares

1.2.1.  The Promoter Companies hereby jointly and severally represent and warrant to the Purchaser

that:

(a) the Promoter Companies are the sole legal and beneficial owner of the respective Sale
Shares and have clear and absolute title to such Sale Shares, free and clear of any
Encumbrances;

(b) their respective portions of Sale Shares have been duly authorised, legally and
validly issued and fully paid and dematerialised under the Applicable Law. All
requisite filings have been made with the concerned authorities under Applicable
Law with regard to the issuance of such Sale Shares;

(c) the Promoter Companies hold their respective Sale Shares as ‘capital assets’ as
defined under the provisions of the IT Act. Further, the Sale Shares held by the
Promoter Companies are classified as an investment in the books of accounts of the

Promoter Companies;




(d)

(e)

®
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the Company has not made any modification or variation of the terms of issue or the
rights attaching to their respective portions of Sale Shares after the date of their
issuance. All such Sale Shares inter se rank pari passu with each other;

no voting or similar agreements exist in relation to any of their respective portions of
Sale Shares which are presently outstanding or that may hereafter be issued. Other
than pursuant to this Agreement, no Person has the right to call for the allotment,
conversion, issue, registration, sale or transfer of any equity or preference share
capital or any other security giving rise to a right over, or an interest in, the equity or
preference share capital of the Company;

the Sale Shares when sold and delivered in accordance with the terms of this
Agreement, will be: (i) free of any and all restrictions on transfer; and (ii) the
Purchaser will acquire good and valid title to the Sale Shares free from any
Encumbrances and that no Person is entitled to exercise or purport to exercise or
claim any Encumbrance over any of them; and

the Sale Shares are not subject to any pre-emptive rights, rights of first refusal or
other similar rights (whether in favour of the Company or any other Person) and each
of the Promoter Companies is absolutely entitled under Applicable Law, contracts or
otherwise to transfer its portion of Sale Shares to the Purchaser.

1.3.  Proceedings and Claims

1.3.1. The Promoter Companies hereby jointly and severally represent and warrant to the Purchaser

that:

(a)

(b)

(c)

(d)

the Promoter Companies do not have any outstanding claims against the Company
and that the Company does not owe any outstanding amounts/ liabilities to any of the
Promoter Companies, except to the extent already disclosed (in writing) to the
Purchaser;

they are not engaged in or subject to any litigation, arbitration or administrative,
whether as plaintiff, defendant or otherwise, which has or is likely to restrict them
from entering into or performing its obligations under this Agreement;

no criminal proceedings have been initiated against any of directors of the Promoter
Companies, which impacts/ involves the Company or the Promoter Companies’
ability to execute this Agreement and undertake the transactions set out hereunder;

none of the Promoter Companies are insolvent under Applicable Laws. No
proceedings have been initiated or court order passed in relation to any insolvency
proceedings concerning any of the Promoter Companies or for the appointment of a

liquidator or provisional liquidator or receiver to any of their assets;




(e) the Promoter Companies do not have any outstanding claims against the Company
and that the Company does not owe any outstanding amounts/ liabilities to any of the
Promoter Companies, except to the extent already disclosed (in writing) to the
Purchaser;

(§3) there are no Tax proceedings initiated or pending in relation to any of the Promoter
Companies which could render the acquisition of the Sale Shares by the Purchaser
void under Section 281 of the IT Act and Section 81 of the Central Goods and
Services Act, 2017; and

(2) all documents, information and representations provided by Promoter Companies in
connection with this Agreement are true, complete, and correct in all respects.

2. Warranties in respect of the Company
2.1.  Existence and Ability
2.1.1. The Company is duly incorporated and validly existing under Applicable Law.

2.1.2. The Charter Documents and all statutory books, records and registers of the Company are up
to date, accurate, and have been properly maintained in accordance with all Applicable Law
and the Company has not received any notice in this regard.

2.1.3. The Company: (a) has not been involved in and does not envisage any corporate or group
restructuring; and (b) is not subject to any actual or threatened insolvency/ liquidation
proceedings.

2.2, Authority

2.2.1. The Company has the corporate power and authority to, as the case may be, execute, deliver
and perform this Agreement, and this Agreement is a valid and binding obligation of the
Company enforceable in accordance with its terms.

2.2.2. All approvals, exemptions and waivers required for the transfer of Sale Shares to the
Purchaser have been obtained.

2.23. The execution, delivery and performance by the Company of this Agreement and the other
Transaction Documents to which it is a party and the transactions contemplated hereby or
thereby, do not and shall not, result in a breach of:

(a) its Charter Documents;
(b) any Contract to which it is a party; and

(c) any consent or approval, to which it is a party or by which it is bound; or any
Applicable Law. -
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2.3.8.

2.39.

2.3.10.

2.3.11.

The Company is not engaged in or subject to any litigation, arbitration or administrative or
criminal proceedings, whether as plaintiff, defendant or otherwise, which has or is likely to
restrict it from entering into or performing its obligations under this Agreement.

Corporate Matters and Shareholding

The particulars of the share capital set forth in Part II of Annexure 1 are true, complete and
correct as of the Execution Date.

There are no outstanding securities, warrants, options, instruments, rights to subscribe,
commitments, conversion privileges, agreements, understandings or arrangements, of any
nature whatsoever binding upon the Company that can be converted into or exchanged for
shares of the Company or which entitle or may entitle any Person to subscribe to or receive
any shares of the Company at present or at a later date or which require or may require the
Company to issue/ buy-back or redeem any of its shares or reduce its share capital.

There is no share application money pending with the Company.

There are no agreements or commitments outstanding which call for the issue of any
securities (including Equity Shares) or accord to any Person the right to call for the issue of
any such securities (including Equity Shares).

There are no declared but unpaid dividends on any shares (including Equity Shares) or
outstanding interest or amounts on any similar amounts payable on the shareholders or
lenders.

On the Closing Date, Company will have the right, power and authority to approve and
record the transfer of the Sale Shares to the Purchaser.

The Company has complied with, and is not in breach of, its Charter Documents.

The Charter Documents of the Company fully set out the rights and restrictions attaching to
the Equity Shares.

The Company has not purchased, bought back, redeemed or acquired or has any outstanding
commitment to purchase, buy-back, redeem or otherwise acquire any of its securities or any
interest therein.

All securities issued by the Company have been duly issued to its sharcholders in accordance
with Applicable Law and all necessary filings have been made and corresponding fees paid to
the relevant authorities in connection with the issuance and transfer of securities as required
under Applicable Law:.

The share register of the Company is up to date, true and complete as to record both the legal
and beneficial ownership of the outstanding share capital of the Company.
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245.

The Company has maintained all the statutory registers and books prescribed under the Act
and mandatorily required to be maintained by the Company under the Act. All such
documents are in the possession or under the control of or accessible to the Company. All
corporate filings and filings required to be made with any Governmental Authorities in India
have been duly filed in compliance with Applicable Laws.

None of the directors nominated by the Promoter Companies are disqualified to continue as
directors under Applicable Law.

The Board and committees of the Board (if any) have been duly constituted.

The Company has complied with the requirements of the Act and the rules framed thereunder,
in all respects.

Title to Genopolis Land and Project Genopolis

The Company is the sole and absolute owner and possessor of the Genopolis Land and Project
Genopolis. The Company is absolutely seized and possessed of and is otherwise well and
sufficiently entitled to the Genopolis Land and Project Genopolis.

No Person has any right, title, interest or claim over Genopolis Land and Project Genopolis,
except the Company. The Company is in peaceful, vacant, uninterrupted and undisputed
possession of Genopolis Land and Project Genopolis.

The Company obtained building permit from the relevant Governmental Authority for Project
Genopolis in March, 2020. Construction work for Project Genopolis commenced immediately
on receipt of the said building permit, including purchase of building material such as cement,
steel, and ready mix concrete. The said building permit was revised in August 2020, however,
(a) such revision was limited to amendment related to fire no-objection certificate; and (b) the
building plans for Project Genopolis were largely unchanged.

No event has occurred which may result or is likely to result in resumption and repossession
of the Genopolis Land by any third party, including but not limited to, pursuant to Sections 31
and 32 of the Transfer of Property Act, 1882.

No transaction involving the said immovable property will be denied registration basis a
prohibitory register maintained by the local Governmental Authority.

[Intentionally left blank]
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ANNEXURE 7
PART II: BUSINESS WARRANTIES

1. Loans and Encumbrances

1.1.  The Company has not availed of any loan / borrowing or financial assistance, which is
presently valid and in force, except: (a) the secured borrowing from TCFSL pursuant to the
TCFSL Documentation; and (b) unsecured loans availed from the Promoter Companies or its
Affiliates. No liabilities other than the ones disclosed in the financial statements have been
incurred.

1.2, The Company has not created charges, Encumbrances or other security interests, or provided
guarantees or indemnities in favour of any Person either for itself or on behalf of any other
Person, except the security created in favour of TCFSL pursuant to the TCFSL
Documentation and the mortgage created in favour of TSIIC in respect of Project Genopolis.

1.3.  The Company has not accepted any deposits or share application money from any Person or
any of the Promoter Companies. There are no outstanding amounts due and payable by the
Company other than those in the normal course of the business.

1.4, There are no pending liabilities of the Company existing towards the Promoter Companies,
except the unsecured loans granted by the Promoter Companies to the Company. The
Promoter Companies expressly waive all rights in law, equity or otherwise available against
the Company with respect to any liabilities of the Company towards the Promoter
Companies or its Affiliates, excluding in relation to repayment of unsecured loans.

1.5.  The Company has not defaulted in any of its loans/ borrowings availed from the Promoter
Companies or any third party, including banks and financial institutions, and/or has not been
declared as a wilful defaulter. The Company has not received any notice with respect to any
default or breach of any of the terms of the existing borrowings, and no waiver of default is
currently in effect, in the payment of any principal or interest on any borrowings in
connection to the Business.

1.6.  The amount borrowed by the Company does not exceed the amount stated in the relevant
financial facility and the total amount borrowed by the Company does not exceed any
limitations on the borrowing powers set out in its Charter Documents. All the borrowings
made by the Company, if any, have been duly authorised by all necessary corporate action /
necessary consents, approvals, authorisations and the requisite filings / registrations under
the Act in this regard have been duly complied with.

1L As on date, the Company does not have any liabilities other than: (a) those reflected in the
Accounts; and (b) liabilities of the type reflected in the Accounts in the ordinary course of
business, none of which relate to any claim of fraud, criminal conduct.

1.8.  Except as disclosed in writing to the Purchaser, there are no restrictions, consent
requirements, negative covenants or onerous provisions under any loan Contracts. The
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1.9.

1.10.

1.11.

2.1

2.2,

2.3

Company is in compliance, in all respects, with the provisions of the terms and conditions
(including covenants) of the financing documents and has not received any notice in relation
to any non-compliance thereunder.

No loans or guaraniees have been made or given in favour of any Person by the Company
(whether resident outside India or otherwise). There are no loans made by the Company to
any of the Promoter Companies or their Affiliates or any Person connected with any of them.

No fee or commission has been paid or is payable by the Company to any Person in
connection to any guarantee, mortgage or security interest granted in favour of the Company
by such Persons.

The Company has not advanced any money or provided loans or agreed to advance any
money or provide loans which have not been repaid to it and there are no monies owing to
the Company other than those in respect of trading and in the ordinary course of business,
each of which is recoverable in full when it falls due. All loans and advances made by the
Company, and all amounts due from debtors of the Company are recoverable in their entirety
without any write-down or waiver.

Financial Matters

The Promoter Companies and the Company have furnished the Purchaser with the audited
financial statements (“Accounts”) of the Company as on 31 March 2022 (“Audited
Accounts Date”).

The Accounts of the Company: (a) have been prepared from the relevant books and records
relating to its Business; and (b) are true, accurate and in accordance with applicable
accounting standards under Applicable Law.

Since its Audited Accounts Date, the Company has not:

(a) sold, transferred or permitted any of its Assets to be subjected to an Encumbrance of
any kind;

(b) made any capital expenditure or commitment therefore, except in the ordinary course
of business;

(©) waived any valuable right or of a debt or written down the value of any work-in-
progress, or written off as un-collectible any notes or accounts receivable, except

write-downs and write-offs in the ordinary course of business;

(d) cancelled or waived any claims or rights of substantial value;

(e) made any change in any method of accounting or auditing practice;




2.4.

2.3

2.6.

2.7

2.8.

2.9.

usual and ordinary manner and in the ordinary course of its business;

(2) amended or terminated any agreement which is material to the Business of the
Company; and

(h) agreed, whether or not in writing, to do any of the foregoing, and there has been no
adverse change in the Business, prospects, operations or position, financial or
otherwise, of the Company.

The Accounts give a true and fair view of the state of affairs of the Company and the
Business. The books of accounts of the Company do not contain any misstatements and the
Accounts do not contain any misstatements or misleading statements. The books of accounts
of the Company and the Accounts are prepared and maintained in accordance with
Applicable Law. No change has been made to Applicable Law or to any other accounting
treatment of the Company. There are no unrecorded costs, losses or liabilities in the
Accounts. The Accounts are prepared in good faith.

Since the Audited Accounts Date: (a) the Business of the Company has been conducted in
the ordinary course, consistent with its past practices; (b) there has not been any change in
the Business of the Company which has had, or is reasonably expected to have, a Material
Adverse Change; (c¢) the Company has adequately provided for all amounts (including
Taxes) that should have been accounted for or reserved by it in accordance with Applicable
Law; (d) the Company has not suffered any material loss, damage, destruction or other
casualty affecting any of its Assets, that is not covered by insurance; (e) no event has
occurred which will give rise to a Tax liability on the Company calculated by reference to
deemed (as opposed to actual) income, profits or gains or which will result in the Company
becoming liable to pay or bear a Tax liability directly or primarily chargeable against or
attributable to another individual, partnership or company; (f) no disposal has taken place or
other event occurred which will or may have the effect of crystallising a liability to Taxation
which should have been included in the provision for deferred taxation contained in the
Accounts if such disposal or other event had been planned or predicted at the Audited
Accounts Date; and (g) the Company has not made any change in any method of accounting
or audit practice.

There are no existing facts or circumstances, individually or in the aggregate, that have had,
or would reasonably be expected to have, a Material Adverse Change.

The Accounts include full provision for all bad and doubtful debts and the Accounts state
accurately all liabilities and the value of all Assets. The book debts of the Business shown in
the Accounts have realised or will in aggregate realise the nominal amount thereof less any
reserve for bad or doubtful debts included in the Accounts.

The Accounts are not affected by any unusual or non-recurring item or by any other factor
that makes the Accounts unusual or misleading in any respect.

At the Audited Accounts Date, the Company does not have any other liability (whether
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2.11.

2.1

3.2.

3.3,

3.4.

3.5.

3.6.

3.7

actual, contingent, unquantified or disputed) or outstanding capital commitment which is not
fully disclosed or fully provided for in the Accounts.

The employees of the Company, or other Persons authorised by them and acting in the
official capacity for and on behalf of the Company have not directly or indirectly established
or maintained any fund, assets or properties in which the Company shall have proprietary
rights that have not been recorded in the Accounts.

There are no liabilities, obligations or commitments of the Company that would be required
to be reflected on, or in the notes to, an audited balance sheet of the Company as at the date
of this Agreement prepared on the same bases as the Accounts.

Assets & Real Estate

The Company owns, or otherwise has full, exclusive, sufficient and legally enforceable
rights to use, all of the movable, immovable, tangible or intangible assets, owned or held by
the Company for use in connection with, or which are necessary for the conduct of, or
otherwise material to, its Business (collectively, “Assets™), free and clear of any
Encumbrances. The Company has paid all Taxes, dues, charges and such other amounts due
and payable, in respect of Assets.

The Company enjoys peaceful and undisturbed use and possession of its Assets, which is not
in contravention of any Applicable Laws.

No notices, claims/ charges, proceedings, orders, proposals, applications or requests
affecting or relating to ownership or possession of any Assets have been served or initiated
by any Person or Governmental Authority, on the Company.

No arrangement or agreement to sell or otherwise has been entered into with any third
party/ies which may impact the Assets or the Company in any manner.

All lease and leave and license agreements executed in respect of the properties either
owned, utilised or leased by the Company are subsisting, have been duly executed and
validly stamped and registered in accordance with Applicable Law. No claim has been
received or threatened to be initiated under the said agreements. The Company is absolutely
entitled to use, occupy and possess the premises utilised for the purposes of its business
operations.

The Company is not the holder or beneficial owner of any securities or other capital in any
other body corporate (wherever incorporated or not) and does not otherwise control any
Person, directly or indirectly. The Company does not have any subsidiaries, has not made
equity or debt investments in any entity or body corporate and has not entered into any
contract wherein it has agreed to invest or hold securities in other entity.

The Company does not own, occupy or possess any immoveable property other than the
Genopolis Land.
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3.8
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3.10.

3.11.

3.12.

3.13.

3.14.

3.15.

3.16.

3.17.

All instruments of transfer in relation to the Assets and Genopolis Land have been duly
executed, stamped and registered by the Company and are legal, valid and subsisting. The
valid consideration that was payable to the respective transferors by the Company under the
relevant transfer documentation have been duly paid by the Company and received by the
respective transferors and all the sale deeds are binding on the respective sellers. All the
original sale deeds, conveyance deeds, lease deeds or any other instrument which transfers the
title or any right associated with the relevant Assets are in possession of the Company. The
Company is in due compliance of all the terms and conditions stipulated in such title deeds
and no Governmental Authority (including TSIIC) has instituted any action against the
Company for non-compliance.

The Company is not in breach or in violation of any land ceiling legislations, as applicable in
the state where they are situated, under Applicable Law in India, or applicable planning and
zoning laws and regulations or building regulations or other legislation or any permit issued
under any such law or regulation, in relation to the relevant Assets.

The tangible Assets of the Company are in working order on the date hereof and are subject
only to ordinary wear and tear and ordinary repair and maintenance, and all such tangible
Assets are suitable for the purposes for which they have been acquired or constructed.

All current Assets are fully recoverable and adequate provisions have been made in the
Accounts for amounts of current Assets that are not recoverable, or which are doubtful of
recovery.

The Company does not, directly or indirectly, have any assets outside the territory of India.
The Company does not carry out and has not carried out any business activities outside India
and do not have any branch or liaison office or any permanent establishment outside India.

The Genopolis Land and any structures constructed thereupon are not subject to any order,
notification, requisitions, acquisitions award or proceedings under applicable land acquisition
legislations and the Company and/or the Promoter Companies have not received any notice or
intimation in relation to any acquisition proceedings.

The Company has complied with all conditions imposed under any commercial Contracts
executed and commercial no-objection certificates / approvals procured in relation to
Genopolis Land and / or Project Genopolis.

The Genopolis Land does not fall within the restricted area / full tank level of any of the
lakes/water bodies notified by any Governmental Authority and/or is not impacted by the
restrictions under the government order / notification.

The Company has paid applicable vacant land tax on the Genopolis Land to the relevant
Governmental Authority, in accordance with Applicable Law.
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3.19.
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4.2.
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5.3

August 04, 2020 or any amendments thereto, in relation to completion of construction of
Project Genopolis.

The Genopolis Land falls with the approved layout by Directorate of Town and Country
Planning, Government of Telangana.

Project Genopolis is being constructed in accordance with the Agreed Specifications and
licenses / approvals obtained by the Company from relevant Governmental Authorities, in all
aspects.

Intellectual Property Rights

All intellectual property used by the Company is legally owned, licensed or used under the
authority of the owner / rightful user, by the Company and the Company has not created any
Encumbrance on such intellectual property. The intellectual property rights currently used by
the Company are sufficient to carry on its business in an efficient and diligent manner, and
do not infringe and have not infringed the intellectual property rights of any third party. The
Company has valid and subsisting rights to the intellectual property being utilised by the
Company.

No proceedings, claims or complaints are pending or threatened (in writing) by any third
party or competent authority in relation to the intellectual property owned or used by to the
Company including any concerning title, subsistence, validity, enforceability or grant of any
right or interest in such intellectual property.

The Company has not granted, nor has it entered into any written agreement to grant, any
license, sub-license, ownership or other interest or assignment, in whole or in part, in respect
of any intellectual property owned by it. There are no restrictions on the right of the
Company to license or sub-license any of the intellectual property owned by the Company.
No intellectual property used by the Company in relation to the Business and no license of
intellectual property of which the Company has the benefit will be lost or rendered liable to
any right of termination or cessation by any third party, by virtue of the performance of the
terms of this Agreement or any of the Transaction Documents.

Contracts

The Company is not in default of any contract, agreement, purchase orders, work orders, and
other contractual arrangements (“Contracts”) to which it is a party and that no claim or
cause of action has arisen with regard to such Contracts.

The Contracts entered into by the Company in relation to and / or for the purposes of the
construction and development of Project Genopolis are valid, subsisting, legally enforceable
and the Company has not received any notice of default or termination in relation thereto.

Accurate and complete. copies of all Contracts have been fully disclosed to the Purchaser.
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5.5.
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No Contract to which the Company is a party puts any restrictions on the Company for the
transactions contemplated under this Agreement, other than this Agreement and the
Transaction Documents.

Each Contract has been duly authorised, executed, stamped and registered (as applicable)
and delivered by the Company and constitutes their valid and binding obligation in terms
thereof, enforceable against each party thereto in accordance with its terms.

There are no agreements or understandings to which the Company is party to or is bound by,
which:

(a)  grants management, operational, restitution or voting rights in the Company;

(b)  is a non-competition or non-solicitation contract restricting in any way the business
activities of the Company;

(¢)  provides for the sharing of the revenue or profits of the Company with any third
party;

(d)  isacontract with any Person restricting the use of the Assets of the Company;
(e)  which is of an unusual or exceptional nature or not in the ordinary course of business;

63) which can be terminated upon a change in the direct or indirect ownership or control
of the Company or whose terms, in the event of such a change of ownership or
control, are different from those which apply prior to such event;

(g)  which cannot be performed by it on time except with undue effort or unusual
expenditure;

(h)  which is likely to result in a loss to the Purchaser on completion of Closing (or would
be, but for this Agreement and any other Transaction Documents);

(1) which is of a duration which significantly exceeds what is usual for such Contracts in
the ordinary course of business; or

6] which is not on an arm’s-length basis.

All Contracts necessary for the Company to conduct the Business in the manner in which it
is currently being conducted by the Company, constitute valid and legally binding
obligations of the Company thereto, and the terms thereof have been complied with in all
respects by the Company, and to the best of the knowledge of the Promoter Companies, by
the other party to such Contract. The Company is not in default under any Contract to which
it is a party, and has not served / received any notice in respect to such Contract, which the
Company has not resolved with the concerned party in accordance with the terms of the
Contract, nor there are any acts / omissions by the Company that would be grounds for such
T (ot CER pitn, Aheiage
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5.11.

5.12.

5.13.

5.14.

an indemnity claim against the Company or for determination, rescission, avoidance or
repudiation of any such Contract and there has been no allegation of such a thing (including
as a result of the transactions contemplated under the Transaction Documents).

None of the Promoter Companies or the Company, respectively, are required to or has issued
any guarantee or suretyship in relation to, pursuant to or under any Contracts, save and
except as disclosed in writing to the Purchaser.

Neither entering into, nor compliance with, nor performance of this Agreement (or any other
Transaction Documents) will, or to the best of the knowledge of the Promoter Companies, is
likely to:

(a)  cause any Person who usually does business with or gives credit to the Company as
part of the Business not to continue to do so on the same basis; or

(b)  prejudicially affect the action of customers, suppliers and employees with regard to the
Business as currently conducted by the Company;

There are no outstanding claims with respect to any contingent liabilities for which the
Company is liable under any of the Contracts.

No employee, officer or director of the Company or member of his or her immediate family
is indebted to the Company, nor is the Company indebted to any of them, save and except as
disclosed to the Purchaser in writing.

All transactions between the Company and its related parties have been carried out on an
arms’ length basis and in the ordinary course of business, and the Company has maintained
the required documentation in relation to the same, is in compliance with the relevant
provisions of Applicable Laws in relation to the related party transactions and has not
received any notice with respect to any non-compliance with the provisions of any such
Applicable Laws.

There are no contracts subsisting between the Promoter Companies / their Affiliates and the
Company. The Promoter Companies are not entitled to any right, demand or claim of any
nature against the Company or its directors, officers, employees, agents and/or shareholders
other than as set out in this Agreement or other Transaction Documents nor has assigned
such right to any other Person.

The Company has not given any power of attorney or other authority (express, implied or
ostensible) which is still in force to any Person to enter into any Contract or commitment on
its behalf, except authorisations provided to the directors or any other Person pursuant to
corporate resolutions passed by either the directors of the Company and/or the shareholders
of the Company and copies whereof have been submitted to the Purchaser prior to the
Execution Date. e

W




6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.
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Compliance with Laws

The Company has obtained and maintained all approvals and licenses necessary for the
conduct of its Business as currently conducted under Applicable Law. No misrepresentations
or omissions have been made by the Company in obtaining any such approvals.

The Company is in full compliance with Applicable Law and there exists no event that, with
notice or passage of time or both, would constitute a conflict, violation, breach or default
with, of or under: (a) any Applicable Law; or (b) Charter Documents.

The Company has conducted its Business in compliance with Applicable Law and any
licenses and/or approvals obtained by the Company for the purposes of its Business, Assets
and real estate properties owned or utilised by the Company.

The Company and the Promoter Companies are not in default with respect to any order of a
Govemnmental Authority served upon the Company.

The Company has not made any application with respect to compounding of offences under
any Applicable Law, nor is it liable to pay any compounding fee under any of the applications
made by it with respect to compounding of offences under Applicable Law (including the
Act).

The Company possesses all approvals, from the Governmental Authority which are required
for the running of its Business and the construction and development of Project Genopolis, as
currently conducted and each of such approvals are subsisting and valid as on date, if due for
renewal, renewal applications therefor have been filed (to the extent required under
Applicable Law) by the Company with the applicable Governmental Authority, to the extent
required for the conduct of the Business as being conducted as of the Execution Date (and the
Closing Date).

The Company has conducted its Business operations in compliance with all environment
laws, and has obtained all licenses, approvals, registrations required for conducting its
Business, all of which are valid and in force.

Neither the entry into this Agreement and other Transaction Documents nor the
consummation of the transactions contemplated under the Agreement and such other
Transaction Documents will result in the revocation, termination or modification of any
approval. No approval, authorisations of, or notification to, any other Person is required in
order to permit the Company to execute, deliver and perform this Agreement and to
consummate the transactions contemplated hereby.

The Company has not engaged in the use, treatment, storage, disposal, transportation or
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Litigation

There are no Third Party Claim, disputes, suit, proceeding, pending or threatened against the
Company, its activities or Assets or, against any officer, director or employee of the
Company in connection with such officer’s, director’s or employee’s relationship with, or
actions taken on behalf of the Company.

There are no pending proceedings which are initiated by the Company or which it intends to
initiate.

The Company has not received any notice, in writing, of any litigation, claims, complaints,
disputes or investigations by any Governmental Authority against the Company.

The Company and the Assets which the Company owns or uses for the Business, is not
subject to any continuing injunction, judgment or judicial order of any Governmental
Authority and the Company is not in default under the terms of any such continuing
injunction, judgment or judicial order, if any.

There are no employment-related disputes pending, or to the knowledge of the Company,
threatened against the Company.

Directors and Employees

All the directors of the Company (past and present) have been legally and validly appointed
and all requisite filings including Ministry of Corporate Affairs related filings, in this regard
with the relevant regulatory authorities have been made.

None of the directors (whether current or past) have offered the Genopolis Land or Project
Genopolis as security for loans/any form of debt availed by such director in its personal
capacity.

No emoluments/benefits are paid or required to be paid to the directors of the Company and
the directors of the Company are not personally interested in any transactions entered into by
the Company.

There are no benefits that are required to be paid to the employees and/or the workers and
the Company has maintained and is maintaining adequate funds and reserves for
paying/contributing to the various employee benefits under Applicable Law.

The Company does not have a trade union, and neither recognises any trade umion
representing any employee(s) nor is any employee a member of a trade union. No employee
or worker of the Company is member of any works council, staff association or other body
representing any of the Company's employees.

The Company has executed valid and subsisting Contracts with all its employees and/or
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of an employee stock option plan.

As of the Execution Date, the Company engages 10 (ten) employees on its rolls, 10 (ten)
workers on contractual basis and 10 (ten) consultants and retainers.

The Company is in compliance in all respects with all, and has not received any notice or
claim from the Governmental Authorities for the non-compliance of, Applicable Laws
relating to employee and labour matters (including, obtaining registrations, paying
contributions, maintaining registers and filings returns under: (a) the Payment of Gratuity
Act, 1972; (b) the Employees Provident Fund and the Miscellaneous Provisions Act, 1952;
(c) the Employees’ State Insurance Act, 1948; (d) the Equal Remuneration Act, 1976; (e) the
Payment of Wages Act, 1936; (f) the Payment of Bonus, Act 1965; (g) the Contract Labour
(Regulation and Abolition) Act, 1970; (h) the Workmen's Compensation Act, 1923; (i) the
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013; () the Telangana Welfare Fund Act, 1987; (k) the Telangana Shops and
Establishments Act, 1988; (1) the Telangana Factories and Establishment (National, Festival
and other Holidays) Act, 1974; and (m) the Minimum Wages Act, 1948). The Company has
made all statutory contributions as are due and payable within the prescribed time limits.

All salaries, wages and fees and other benefits of all employees and consultants have, to the
extent due, been paid or discharged in full together in accordance with Applicable Laws.

All written or unwritten contract of employment with a director or an employee of the
Company (or any contract for services with any Person) can be terminated by 3 (three)
months’ notice or less without giving rise to a claim for damages or compensation. All
employees of the Company are issued a standard appointment letter depending on the grade
of employment. Other than such standard employment letters the Company has not entered
into any separate employment contracts with any of its directors or employees.

The Company is not liable to grant any remuneration of any kind (including any increased
payments, golden parachutes, employee stock options, phantom stocks) to any employee or
Person, including as a result of the transactions contemplated under this Agreement or under
any Transaction Documents.

No past or present employee or consultant has any claim or right of action, either actual or
which can reasonably be anticipated, against the Company.

There are no amounts owing or agreed to be loaned or advanced by the Company to any
employees or any consultant (other than amounts representing salary / monthly retention
payments accrued due for the current pay period, accrued holiday pay for the current holiday
year or for reimbursement of expenses).

Save and except the statutory employee benefits under Applicable Laws in India and other
benefits payable to employees as part of the Company’s policies or the employment
agreements / offer letters executed by the Company with its employees, no proposal has been

announced to ?ﬁﬁt@g establish for the payment of any pensions
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10.

11.

12.

12.1.

or other benefits on death, retirement or termination of employment (whether voluntary or
not), or during any period of sickness or disablement, for or in respect of the employees or
former employees, or any dependent of such an employee or former employee.

Save and except the statutory employee benefits under Applicable Laws in India and other
benefits payable to employees as part of the Company’s policies or the employment
agreements / offer letters executed by the Company with its employees, the Company is not
required to make any contributions under any form or manner the employees or former
employees, or any dependent of such an employee or former employee, or to any other
consultant engaged by the Company.

Absence of Interests

Except for transactions with Group Companies, none of the Promoter Companies have any
interest, direct or indirect, in any enterprise or undertaking that is either: (a) a competitor,
supplier or customer of the Company; or (b) the direct or indirect owner, lessor, lessee,
licensor or licensee of any of the Assets, tangible or intangible, owned by the Company or
used in the operation of their Business.

Government Grants

The Company has not received any grant, subsidy or financial assistance from any
Governmental Authority nor is subject to any arrangement for receipt or repayment of any
grant, subsidy or financial assistance from any Governmental Authority nor has Company
applied for any grant, subsidy or allowance from any Governmental Authority.

Information

The information contained in this Agreement including the recitals to the Agreement is true
and all information which has been given to the Purchaser was when given true, complete
and accurate. The Purchaser has been provided with all the information that any purchaser
may require for deciding whether to purchase the Sale Shares, it being understood that the
Representations and Warranties contained in this Agreement supersede any prior or contrary
information, as required by the Purchaser.

Insolvency and Bankruptcy
None of the following events has occurred and is continuing and no written notice in

connection therewith has been served or, there is no likelihood of the following, in relation to
the Company:

an application being made to a court, tribunal or other government authority for an order, or
the making of any order, that the Company be wound up, that a receiver or custodian be
appointed in respect of the Company or any of its Assets or that it may be placed in
b ;
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an application to inifiate corporate insolvency resolution process or order moratorium being
filed against the Company under any Applicable Law;

the passing of a resolution for winding up or dissolution of the Company or any proposal or
apprehension for or passing such resolution or any order for imposing a moratorium;

the convening of a meeting or passing of a resolution to appoint a liquidator; and

the taking of any action to seize, attach, take possession of, or appoint a custodian, receiver,
administrator, liquidator, administrative receiver or similar officer on any or all of the Assets
and its real estate properties.

Insurance

The Company has maintained full insurance cover against all risks normally insured against
by companies carrying on a similar business in respect of the Business, insurance required to
be maintained by it under Applicable Law and pursuant to any Contracts entered into by the
Company. All insurable risks in respect of the Business, Assets and properties of the
Company are covered by such insurance policies, and the types and amounts of coverage
provided therein are: (a) usual and customary in the context of the Business; and (b) sufficient
so as to comply with the requirement of the approvals or under Applicable Law or Contracts.
The Business has been conducted in a manner so as to conform in all respects to all applicable
provisions of such insurance policies. All premiums due and payable under all such policies
have been paid. There is no written notice or written intimation of any termination of, or
premium increase with respect to, any of such policies.

All of the insurance policies are in full force and effect, none are void or voidable, no claims
are outstanding and all premiums due and payable have been paid. To the best of the
knowledge of the Promoter Companies, no event has occurred which might give rise to any
claim. No change in the direct or indirect ownership or control of the Company will or may
entitle any insurer to terminate any such insurance policy.

No act or omission has been done and there are no circumstances which could lead to any
insurance policy being revoked, vitiated or not renewed in the ordinary course of business or
resulting in increase of premiums in respect thereof.

Project Genopolis

Project Genopolis is being constructed and developed in accordance with Applicable Law. All
Taxes (including any property taxes, vacant land tax or other Tax payable as per Applicable
Law) and other applicable charges in respect of the underlying land and the buildings
constructed or proposed to be constructed thereupon, which comprise Project Genopolis, have
been duly paid till date in accordance with Applicable Law, without any arrears whatsoever.

The Company has not received any notices or intimations from any Governmental Authority
or Person in relation fcqsl_’,-'r‘éjéct-{}enopolis or the underlying land the No such event exists
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which may give rise to a breach of Applicable Law and / or any contract to which the
Company is bound, in relation to Project Genopolis or which may delay the completion of
Project Genopolis beyond Extended Period.

The Company has sufficient Assets and resources required for the purposes of constructing
and developing the Project Genopolis in accordance with Agreed Specifications. The
Company has engaged architects, employees, consultants, contractors, and vendors with good
repute for the purposes of carrying out the construction of Project Genopolis.

The Company has all licenses and approvals required under Applicable Law and / or
Contracts executed by the Company for the purposes of constructing and developing the
Project Genopolis. All such licenses and approvals are valid and subsisting as on the
Execution Date.

No Recognised Environmental Condition (whether historic or controlled) has occurred on the
property on which Project Genopolis is being developed.

The Company has not received any notice / claim / demand from any individual or any Person
arising out of or in connection with construction of Project Genopolis.

The workforce engaged by the Company for the purpose of construction of Project Genopolis,
whether directly or otherwise, has been engaged and is continued to being engaged in
requirements of Applicable Law. All payments (including benefits and contributions) to be
made in relation to such engaged individuals, including but not limited to bonus, gratuity,
maternity, insurance, provident fund, labour welfare fund, professional tax etc., is being
undertaken by the Company in accordance with Applicable Law, and that no notice or claim
or demand from any Person or Governmental Authority has been received by it in relation to
the aforesaid benefits and contributions.

No incident, accident, or event (including any physical harm, disability or death to any labour
or employees engaged for the purpose of construction or related activities) has occurred
during or in relation to the construction of Project Genopolis, which may result in any claim
against or liability to the Company.

All the advances/deposits paid to Governmental Authorities with respect to water, electricity,
pollution control board, etc., have been paid in full and valid receipts have been submitted to
the Purchaser and no amounts are pending in this regard.

[{ntentionally left blank)
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ANNEXURE 7
PART III: TAX WARRANTIES

The Company has accurately and in a timely manner:

(a) duly paid all Taxes within the prescribed timelines and in accordance with
Applicable Law;

b) filed with the appropriate Governmental Authority, all Tax returns and reports which
are required to be filed by it in accordance with Applicable Law; and

(c) has paid or has made provision for payment of labour and social contributions which
have been which are due and payable pursuant to or under Applicable Law.

The Company has withheld all applicable Taxes required to be withheld under the
Applicable Law and has made payment of such Taxes to the appropriate authorities within
the respective due dates. Neither the Company nor any of its director has paid or become
liable to pay any fine, penalty, surcharge or interest in relation to Tax and/or aforesaid
contributions.

The Company has claimed goods and services tax related input credit on the equipment
ordered for Project Genopolis in accordance with the applicable provisions of the Central
Goods and Services Tax Act, 2017.

The Company has not received any notice from any Tax authority in India at any time and
there have been no investigations or outstanding claims or issues, whether asserted, raised,
or pending in respect thereof.

The Company has not incurred any Taxes, assessments or governmental charges other than
in the ordinary course of business or in connection with this Agreement and the Company
has made adequate provisions on its books of account for all Taxes, assessments and
governmental charges with respect to their Business, properties and operations for such
period.

The Company has maintained all records and documents as may be reasonably required to
substantiate any claim made or position taken in relation to Tax by the Company.

The Company is not treated for any Tax purpose as resident in a country other than the
country of its incorporation and the Company does not have, nor has it had, a branch, agency
or permanent establishment in a country other than the country of its incorporation.

All goods, services or other inputs for which the Company has claimed any exemption,
credit, deduction or similar treatment with respect to any indirect Tax have been or are to be
used for the purposes of their respective businesses and the Company believes that such
exemption, credit, deduction or similar treatment has been availed of in accordance with
Applicable Law.




10.

11.

12,

13.

14.

The Company has discharged its obligations in relation to any Tax benefits availed of by the
Company as required under Applicable Law.

Tax balances disclosed in the Accounts, as being recoverable from any Tax authorities are
actually recoverable from such Tax authority and adequate provisions have been made in the
financial statements for amounts of Tax that are not recoverable from Tax authorities.

The Company has not been involved in any scheme, arrangement, transaction or series of
transactions, in which the main purpose or one of the main purposes was the evasion or
avoidance or deferral of any Tax.

The Company has obtained all Tax related registrations as required under Applicable Law
and have been in compliance with and is in conformance with all the terms and conditions
under such registrations.

The Company is not liable, directly or indirectly for the Taxes of any other Person either
under operation of any Applicable Law or by being a party to any Tax sharing agreement or
Tax indemnity agreement. The Company is not liable for any Tax as the agent of any other
Person or business and does not constitute a permanent establishment of any other Person,
business or enterprise for any Tax purpose.

There are no outstanding proceedings or judgments in relatibn to the Company seeking to
place a lien for any Taxes on any of the Assets and other immovable properties of the
Company.

[Intentionally left blank]
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ANNEXURE 8
SPECIFIC INDEMNITY MATTERS

Any Loss, as a result of, arising from, in connection with, or relating to:

1.

10.

Breach / default of the no-objection certificate dated November 30, 2018, issued by MN
Science and Technology Park Private Limited to Tata Chemicals Limited in relation to the
Genopolis Land. )

Breach / default of the conditions provided in the no-objection certificate dated December 1,
2018, issued by MN Science and Technology Park Private Limited to the Company in relation
to the Genopolis Land.

Breach / default of any provisions of sale deed dated July 13, 2005, executed by Shapoorji
Pallonji Biotech Park Private Limited (now MN Science and Technology Park Private
Limited) in favour of Tata Chemicals Limited.

Breach / default of any provisions of sale deed dated December 5, 2018, executed by Tata
Chemicals Limited in favour of the Company.

Breach / default of any of the conditions contained in the mutation order dated December 24,
2019, passed by Executive Officer, TSIIC in Proceeding No. 4/TSIIC-IALA/BTP/Plot No.
1A/2019, in respect of the Genopolis Land.

Any arrears of vacant land tax and property tax, payable by the Company under Applicable
Law to the relevant Governmental Authority, in respect of the Genopolis Land.

Any loans taken by the Company from Mr. Sharad Kadakia and Mr. Rajesh Kadakia, in
breach / default of the ECB Framework.

Any securities issued to / transferred by the Company in breach / default of the provisions of
FEMA.

Enforcement of any security created by the Company in favour of Tata Capital Financial
Services Limited, pursuant to the TCFSL Documentation.

Any event / circumstance identified by the Purchaser pursuant to completion of its Pre-
Closing DD, which: (a) impacts or is likely to impact the title, occupation, possession and
construction of Project Genopolis; (b) impacts or is likely to impact the rights, title,
ownership and possession of the Company in and to the Genopolis Land; and (c) is likely to

cause a financial Loss to the Company.

87



NVId HLLSVIN

PioASa ) 416 punaiSiopun ()

iswiojsupsL [IH _a <13 punciBiepun @)
Aeopy Alunoes e asH punoiBiepun ° 810)5 |CojWey D o

vy satig pses poe pamspyeSin [

TR AV ) m sary amma vy [T

o : e :rlﬂtu.: i L =l K-ﬂ“ﬂ.ﬁ.ﬂ

ok ez

£ a = .
derongung 5 O

= " a
¥
= m

6L ONIGTING

s gy HU

a101g8 Juan|jog °
seans ae1 @3

soins qo1 @

4 |

% o L3
=lE |

AR

ety

Bzl

g LS A LA I
i i

|E'Evl

<

SI'TOdONHD LOACO¥d 40 STIV.LAA
6 TUNXIANNY

o




DETAILS OF PROJECT GENOPOLIS

Particulars Details

e

1 Location Synergy Square I, Genome Valley, Shameerpet,
— . Hyderabad, Telangana— 500078

2 | Towllndarea  295Acs
3 Total proposed leasable area ~ As per the building permit dated August 04, 2020
4

5_

. issuedbyTSHC
~ Number of car parks available 110
Number of bike parks available Nil
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ANNEXURE 10
AGREED SPECIFICATIONS

Civil Structure Specifications

Particulars , Agreed Specifications
A. Floor Loading

For Typical Floor: 500 kg/sqm
For Terrace Floor: 1000 Kg/sqm

Additional structures shall be added as

recommended by the consultant w.r.t
For Typical Floor & Terrace Floor cross members at certain locations in
Project Genopolis at the Company’s
cost. However, such additions shall be
done only where feasible and where
they do not affect the overall use of the

building.
B. Floor to Floor height
: Floor height varies.

For Stilt 4.5Mits+-0.6Mts, Due to site slope.

For Typical Floors Height of 4.8 mts
Slab Thickness varies from 225mm to

Slab Thickness 150mm, (Core Lab areas 225mm, and
Services etc areas 150mm)

Slab thickness including capital 450mm - 500mm
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ANNEXURE 10

AGREED SPECIFICATIONS
MEP Specifications
Brand
Reputed brand approved by
Equipment including | MEP consultants in
all warranties for a | consultation with Purchaser.
minimum defect | Suggested brands given below
liability period of twe [ or brands of equivalent | Total Capacity for Project Genopolis
years standard (Subject to design approval from
(To suffice all statutory Purchaser)
requirements and | (Benchmark specifications
relevant approvals | based on Building 2727 of
taken/needed) Innopolis. Promoter Companies
shall endeavour to provide to
meet IF'C EDGE certification)
1. HVAC
Company has already ordered BlueStar
chillers of capacity:
3 nos. x 400 TR + Additional provision
of I no. of 400 TR chiller.
Chillers to be provided as per technical
data sheet rectified by the consultant.
Chiller (Air cooled Trane COP value of the chiller will be greater
chiller) than or equal to 3.2.
2 Nos. compressors for each 400 TR
chiller.
Chiller provided must suffice the actual
Hyderabad conditions ie. 41 Deg C
along with in/fout temperature to be
54/44 F.
As per inlet chiller pipe diameter,
Total - 12 nos.
BTU meters shall be provided on each
BTU Meter Reputed brand wing of all floors (6 nos.). However,
additional BTU meters can be
optionally provided only in case where
there are multiple tenants occupying
any wing.
i | J=il | -
\2 -:;H"ff‘
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MEP Specifications

Equipment including
all warranties for a
minimum defect
liability period of two
years

(To suffice all statutory

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

or brands of equivalent
standard
(Benchmark specifications

based on Building 2727 of
Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)

Total Capacity for Project Genopolis
(Subject to design approval from
Purchaser)

requirements and
relevant approvals
taken/needed)
Chiller pumps

Grundfos/KSB/Armstrong

Primary- Secondary chilled water
system to be used.

2 sets of pumps handle the distribution
of chilled water. Primary pumps to
maintain constant flow within the
primary chiller circuit. The secondary
pumps (VFD driven) to maintain
variable flow as per real-time load
conditions in the secondary chilled
water circuit,

N+1 redundancy to be provided.

As recommended by the consultant,
total pump head to be provided as per
the industry norms for primary &
secondary pumps (between 30-35m) for
optimum efficiency.

Chiller piping and

Chiller piping — Jindal

The requirement will be based upon the
design scheme of piping. Limit would

insulation Insulation — Nitrile rubber & be up to the battery limit of the each of
Aluminium sheet. the four quadrants on each floor.
CA - 180 to 240 CFM (15-20 CFM
Compressed Adr and CA & Vacuum — requirement per quadrant on each floor)
. Ingersoll/Atlas-Copco
Yo aleng with Vacuum- Oil lubricated vacuum pum
piping works SR poap

Piping — SS Grade 312 piping

(not oil immersed) capacity equivalent
to CA for 180 to 240 CFM requirement.

Toilet inline exhaust fans — 3 per toilet

Toilet ventilation: Exhaust fans of reputed make on each floor and 1 for physically
challenged.
Butterfly valves, NRV and balancing
Advance/ L&T/ Honeywell/ valve at terrace and in each quadrant on
Valves
each floor.

Audco/ Zolto




MEP Specifications

Equipment including
all warranties for a
minimum defect

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

liability period of two | or brands of equivalent | Total Capacity for Project Genopolis
years standard (Subject to design approval from
(To suffice all statutory Purchaser)
requirements and | (Benchmark specifications
relevant approvals | based on Building 2727 of
taken/needed) Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)
Minimum 30 sets of butterfly valves,
NRV and balancing valve numbers as
per design requirement suggested by
MEP consultant,
Alr cooled VRV unit for
common areas or ; .
dedicated AHU for Daikin L e pnL b TRV . prx
ComtOR s it e consultant suggestion.
BTU meter
2. Elevators
13 pax Lifts x 2 nos. in central lift
Lift (Machine room less) T lobby
Passenger elevator Mitsubishi/Otis/ Johnson Make: Johnson (Material Ordered)
20 pax Lifts x 2 nos. (1 no. each in
north & south service lift lobbies)
Make: Johnson (Material Ordered), SS
f{forﬁ‘i‘::;;ﬁ Machine | b s hairline finich,
Scratch resistant interior surface with
protection against material movement.
Chemical store lift (as a Lift is not planned for chemical block.
retro fit) or a dumb Mitsubishi/Otis/ Johnson If required dumb waiter of 250 kgs can

waiter arrangement
A

be planned externally.

L=
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MEP Specifications

Equipment including
all warranties for a
minimum defect
liability period of two
years
(To suffice all statutory
requirements and
relevant approvals
taken/needed)

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

or brands of equivalent
standard
(Benchmark specifications

based on Building 2727 of
Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)

Total Capacity for Project
(Subject to design approval from
Purchaser)

3. Firefighting system

Fire alarm system —

Fire panel, smoke detectors and heat
detectors.

As per National Building Code, 2016
and approved Fire NOC.

be

Detectors to installed within

Addressable type Honeywell common area of main building,
P pumproom, electrical room and support
spaces.
Addressable panel to have coverage for
the whole building, including the tenant
portion.
Shakti 2 hours fire rated metallic doors with
Fire door Horman/Ahlada/Aacess/Dorma | vision panel. To be installed for all the
Hardware floors, staircase, electrical rooms etc.
T};cof erﬁiﬁ otl:)er brli;‘g As per fire no-objection certificate
Sprinkler rCBOI(:snl]:l]:an ¢ y (“Fire NOC”)  obtained from
Governmental Authorities.
; Grundfos/Wilo-
Fire pumps (FM : y
approved) mather/Kirloskar/Armstrong As per Fire NOC.
Fire sprinkler and ; a ’
hydhant fings Jindal/TATA pipes As per Fire NOC.
fyl;:)extmgmsher (wet Ceasefire/ Kannex As per Fire NOC.
Fire extinguisher (dry
type) Ceasefire/ Kannex As per Fire NOC.

4. Electrical panels




MEP Specifications

Equipment including
all warranties for a
minimum defect
liability period of two
years
(To suffice all statutory
requirements and
relevant approvals
taken/needed)

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

or brands of equivalent
standard
(Benchmark specifications

based on Building 2727 of
Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)

Total Capacity for Project
(Subject to design approval from
Purchaser)

DG set & DG stack

Cummins engine with
Stamford/ Leroy  Sommer
Alternator as supplied by
Jakson/ Powerica or Volvo
penta/ Perkins engine with
Stamford/ Leroy  Sommer
Alternator as  supplied by
Sterling Powergen

3000 KVA (2 nos. x 1500KVA)

DG stack height will be as per the
specified PCB norm within the
approved CFE copy.

Transformer

Esennar Transformer/ Voltamp

3200KVA (2nos. x 1600KVA)

Main receiving station

ABB/Siemens Switchgear/L&T

11/ 33KV substation - to Fulfil the total
power requirement

ICOG panel

Incoming and outgoing
VCB panels

ABB/ Siemens Switchgear/
L&T

11/ 33KV Indoor Panel before & after
metering - to support the total power
requirement with proper distribution of
loads on various feeders.

Metering panel

Schneider/ Legrand Switchgear/
L&T

11/ 33KV HT metering cubicle and
meter mounting box with proper
distribution of loads on various feeders.

Main PCC panel

Schneider/ Legrand Switchgear/
L&T

Main PCC panel up to min. 5000A with
proper distribution of loads on various
feeders.

(Capacities to be validated and
approved by the MEP consultants)

To be fitted with digital energy meters
and calibration certificate to be
submitted by the vendor.

Sub PCC panel

Schneider/ Legrand Switchgear/
L&T

Total Sub PCC panel up to min. 5000A
with proper distribution of loads on
various feeders.

(Capacities to be validated and
approved by the MEP consultants)

To be fitted with digital energy meters

i

= and calibration certificate to be
Pt 3 submitted by the vendor.
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MEP Specifications

Equipment including
all warranties for a
minimum defect

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

liability period of two | or brands of equivalent Total Capacity for Project
years standard (Subject to design approval from
(To suffice all statutory Purchaser)
requirements and (Benchmark specifications
relevant approvals based on Building 2727 of
taken/needed) Innopolis. Promoter Companies
shall endeavour to provide fo
meet IFC EDGE certification)
As per design standards to be specified
by electrical consultant with proper
Schneidet/ Legrand Switchgear/ distribution of loads on various feeders.
AMTF panel L&T
To be fitted with digital energy meters
and calibration certificate to be
submitted by the vendor.
UMCC Panel min. 1000A with proper
distribution of loads on various feeders.
. , (Capacities to be wvalidated and
UMCC panel Isdgchffwldeﬂ Legrand Switchgear/ approved by the MEP consultant)
To be fitted with digital energy meters
and calibration certificate to be
submitted by the vendor.
Main PDB panel min. 630A with
proper distribution of loads on various
feeders.
PDB panel Schneider/ Legrand Switchgear/ | (Capacities to be validated and
P L&T approved by the MEP consultant)
To be fitted with digital energy meters
and calibration certificate to be
submitted by the vendor.
Sub PCC panel min. 2000A with proper
distribution of loads on various feeders.
. ; (Capacities to be validated and
Chiller panel E;h;elder} kegrand Switchara approved by the MEP consultant)
To be fitted with digital energy meters
and calibration certificate to be
submitted by the vendor.
It will be as per the running meters, for
HT & LT cables Gloster/ Finolex/ Polycab/ KEV/ | connecting all the panels and providing

RPG v

power to each tenant up to their battery
limit with energ




MEP Specifications

Brand
Reputed brand approved by
Equipment including | MEP consultants in
all warranties for a | consultation with Purchaser.
minimum defect Suggested brands given below
liability period of two | or brands of equivalent Total Capacity for Project
years standard (Subject to design approval from
(To suffice all statutory Purchaser)
requirements qnd (Benchmark specifications
relevant approvals based on Building 2727 of
taken/needed) Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)
Dedicated building wise, with bypass
feature complete with 30 mins battery
; 5 backup for power points, common area

UPS and battery charger | Amaron/ Fugi electric/ APC Highting, acvess oontmol, Anstrurent
control and HVAC panel and any other
common areas.

Aditya steels/SMC (Pre- : ;

Cable trays fabricated galvanized iron t will be as per the running meters and
width up to 300mm.

perforated type)

Lighting arrestors Reputed brand 3*2 @Pﬂiﬂiﬁﬁa“‘m speitied by
12 nos. (one for each quadrant on each
floor)

Digital Energy meters Schneider/Legrand Metering will be provided in main
panel.

For all the utilities like chiller,
transformer, lifts etc.

Eath:pits Reputed brand Also, space to be allocated within the
site for the installation of earth-pits for
work under tenant scope.

Capacity of ETP: 45 KLD
(ETP is designed to meet the inlet
standards of CETP - Jeedimetla

5. ETP (Effluent Water Vision/ Thermax/ Ton- | Cruent Treatment Plant.)

smEntp D Exfluige Digital flow meters to be installed,
along with IP cameras as CFO
guidelines.

Capacity of STP: 30 KLD
(Treated water from STP will be used

6. STP (Sewage Water Vision/ Thermax/ Ton- | [oF flushing & gardening.)

treatment plant) exchange Digital flow meters to be instalied,
along with IP cameras as CFO




MEP Specifications

Brand
Reputed brand approved by
Equipment including | MEP consultants in
all warranties for a consultation with Purchaser.
minimum defect Suggested brands given below

liability period of two | or brands of equivalent Total Capacity for Project

years standard (Subject to design approval from

(To suffice all statutory Purchaser)

requirements and (Benchmark specifications
relevant approvals based on Building 2727 of
taken/needed) Innopolis. Promoter Companies
shall endeavour to provide to

meet IFC EDGE certification)

7. Plumbing fixtures
Similar item to Innopolis shall be
provided.

WC — Water closet Kohler/]

With cyclonic flushing onler/jaquar As per approved architectural layout
which is aligned with NBC 2016
standards.

Similar item to Innopolis shall be
provided.

;x:zr];?ségsﬁ 3:::1- Kohler/Jaquar As per approved architectural layout
which is aligned with NBC 2016
standards (with sensors) and has water
saving features.

Similar item to Innopolis shall be
provided.

Kl Roble/Jaquar As per approved architectural layout
which is aligned with NBC 2016
standards (with sensors).

Similar item to Innopolis shall be
provided.

a. For labs: 12 nos. (one for each
quadrant on each floor)

b. For toilets: 1 nos.

Witier metar Flow TECH/Neptane c. For terrace utilities (for tenants): 2
nos. depending upon distribution
system and design.

(Also calibration certificate to be
submitted from respective vendor)
12 nos. of 500 to 1000 L tanks
Holding tanks FRP tanks/RCC construction Fiited with Pl nstess anil NRV vilve
(12 nos.)




MEP Specifications

Equipment including
all warranties for a
minimum defect
liability period of two
years
(To suffice all statutory
requirements and
relevant approvals
taken/needed)

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

or brands of equivalent
standard
(Benchmark specifications

based on Building 2727 of
Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)

Total Capacity for Project
(Subject to design approval from
Purchaser)

Fire sump capacity

R.C.C. construction

200,000 Ltrs RCC tank, with solenoid
valve.

RCC tank (with waterproofing), as per
Fire NOC, with solenoid valve.,

30,000 Litres.

Fire OHT capacity R.C.C. construction RCC tank (with water proofing) as per
Fire NOC, with solenoid valve.

2 mnos. of 25,000 Ltrs RCC tank (with
ter proofing) each amounting to total

General water Sump ; W

capacity R.C.C. construction of 50,000 Ltrs.

To be fitted with solenoid valve.
oiionewie R LT 2 X15,000 Litres

capacity
50,000 Ltrs R.C.C. tank (with water

Municipal water sump RIOVE. Gonstinttion proofing)

capacity et
To be fitted with solenoid valve.

50,000 Ltrs R.C.C. tank (with water

Recycled water sump B o proofing)

capacity s
To be fitted with solenoid valve.

Rain water harvesting structures will be
provided in place of storm water drain,

Rainwater harvesting RCC. sonstenetion % X Sistutoly permiks.

e Rain water harvesting structure to have
permeable bottom so that collected
water can permeate into sub-soil.

Open well submersible pumps (1 + 1)

Water pumps Grundfos shall be provided at all sumps for water

supply.

o




MEP Specifications

Equipment including
all warranties for a
minimum defect

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

liability period of two | or brands of equivalent Total Capacity for Project
vears standard (Subject to design approval from
(To suffice all statutory Purchaser)
requirements and (Benchmark specifications
relevant approvals based on Building 2727 of
taken/needed) Innopolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)
PESO approval — under Class
8. HSD Yard B, civil construction & MEP 15 KLD tank

work

9. Solvent Stores

PESO approval, civil
construction & MEP work

PESO - Category A

Area allocated as per building approval

10. Chemical Stores

Civil construction & MEP work

Area allocated as per building approval.

MEP work limited to high side only.

11. Streetlight & Solar
panel

K-Lite (All lighting shall be
LED)

Solar panel requirement will be as
specified in CFE/CFO.

24W LED Street lights.
Solar panels will be provided with net
metering. Street lights will not be

powered by solar power.

Brand will be Philips / Wipro.

12. Common area

finishing Approved brand As per approved architectural intent

Textured paint with primer over white
Plastering (Exterior, cequt putty bas]i‘gzr exteriors. Acrlj,lr!:c
common area & As mutually agreed PEEISIRE DRI & 160 GVEE PIINEE RS
i cement and POP base for interiors.
interiors)

As per architect's intent.

: The parameters of structural glazing
; Float Glass/ DGU of Saint : e . :

Facade glazing Gobsin/ Aashi will be in line with what is used for

good quality buildings in Hyderabad.




MEP Specifications

Equipment including
all warranties for a
minimum defect

Brand
Reputed brand approved by
MEP consultants in

consultation with Purchaser.
Suggested brands given below

liability period of two | or brands of equivalent Total Capacity for Project
years standard (Subject to design approval from
(To suffice all statutory Purchaser)
requirements and (Benchmark specifications
relevant approvals based on Building 2727 of
taken/needed) Inropolis. Promoter Companies
shall endeavour to provide to
meet IFC EDGE certification)
Common area, lift lobbies, cafeteria,
and staircase etc.
{L‘;ﬁg’; ff;;l:tqu-l ﬁ“ﬁffgll:; _ | Quantities will be decided upon the
' 800 x 1200 archl_tecmral intent proposed by the
Floor finish architect.

Dado - Granite and large format
vitrified tile

Flooring Finish

Lab space - Vitrified tiles
600x600 or Polished VDF
concrete

Services areas - Vitrified tiles
600x600 or polished VDF
concrete

Granite flooring will be provided in
central lobbies on all floors. Dado in
vitrified tiles for ground floor. No dado
for upper floors.

Granite flooring will be provided in
central lobbies on all floors. Dado in
vitrified tiles for ground floor. No dado
for upper floors.

False ceiling finish

Gypsum false ceiling and 2x2ft
sound absorbing mineral fibre
tiles for acoustic as well as for
maintenance purpose.

Common area, lift lobbies and cafeteria
etc.

Quantities will be decided upon the
architectural intent proposed by the
architect.

13. Parking area

Finish as per approved
architectural intent

As per approved plan

14. Canteen/ Cafeteria

Finish as per approved
architectural intent

As per approved architectural intent —
minimum sitting capacity of 200
people. False ceiling with lighting,
HVAC, panelling, cladding, furniture,
pantry  equipment, servery, fire
detection & fire fighting system.

[Intentionally left blank]
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ANNEXURE 11

LIST OF APPROVALS
# ~ Approvals - Issuing Authorities
1. Fire No-objection Certificate | Government of Telangana State Disaster
Response and Fire services Department
2. No-objection Certificate for Building Airport Authority of India
Height _
3 Building Approval Industrial Area Local Authority
4. Consent for Establishment Telangana State Pollution Control Board
(“PCB”)
5: Consent for Operation PCB
6. Approval of the Chief Electrical Government of Telangana — Electrical T
Inspector to the Government Inspectorate
¥ Electricity Board Approval/Connection = Telangana State Southern Power Distribution
Company Limited
8. Water Board Approval/Connection Hyderabad Metropolitan Water Supply and
Sewerage Board
9. Building Occupancy Certificate Industrial Area Local Authority
10. Class B — HSD tank storage Petroleum Explosives Safety Organization
11. Class A — Solvent storage Petroleum Explosives Safety Organization
12.  a. Hazardous Waste Disposal Agreement RAMKY
18 b. Effluent Disposal Contract JETL
14. ¢. Correspondence Letter to Pollution PCB
Control Board
15. Structural Stability Certificate Certification by:

(a) Independent structural consultant; and
(b)) An OT or equivalent
government institution.




ANNEXURE 12
INFORMATION COVENANTS

During the Interim Period, the Company shall, and the Promoter Companies shall ensure that the
Company does, provide the following information to the Purchaser-

1. A prompt notice of: (a) the occurrence of any event which is reasonably expected to result in
a Material Adverse Change; (b) any written notice or other written communication it receives
from any Person alleging that the consent of such Person is required in connection with the
transactions contemplated by this Agreement or that the rights of such Person are likely to be
prejudiced by such transactions; and (c) any written notice or other written communication
from any Governmental Authority (including pertaining to Tax payables / defaults) with
respect to the Company, Genopolis Land and / or Project Genopolis, provided that any
response made by the Company to such notice should be approved by the Purchaser.

2. Any amendments to or termination of lending, lease rental discounting facility or structured
finance arrangements of the Company with Existing Lenders or any other lender, except in
the ordinary course of business.

3. Notice of any lease, agreement and / or any other contract terminated prior to its expiry or of
any new lease, agreement and / or any other contract executed, in relation to Project
Genopolis and / or the Company’s registered office, within 3 (three) Business Days of such
termination or execution, as the case may be.

4. Notices received of any dispute alleged against the Company and / or any of the Sellers
and/or initiation of any proceedings against the Company and / or any of the Sellers.

5. Copies of notices, agenda, and explanatory statements (as applicable) issued for any meetings
convened of the Board and shareholders of the Company, within 3 (three) Business Days of
such issuance.

6.  Certified true copies of minutes of meetings of the Board, its committees, and shareholders of
the Company within 3 (three) Business Days of the occurrence of such meetings.

7. Copies of filings made with any Governmental Authority, including but not limited to TSIIC,
Greater Hyderabad Municipal Corporation, and RBI, in connection with Genopolis Land,
Project Genopolis and the transactions contemplated hereunder.

8. Copies of any letters / notices issued to and received from MN Science and Technology Park
Private Limited, in relation to Project Genopolis and the Genopolis Land.

9. Any other information pertaining to the Company that may be reasonably requested by the
Purchaser. s




