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EACH OF THE FEEMHS‘EISTED IN PART | OF ANNEXURE | HERETO (hereinafter —
referred w collecoively as "Sellers”™ which expression shall, unbess repugnamt W the comext or
meaning thereof, be deemed to mean and include their respective administrators, successors-in-
inberest and permitied assigns) of the FIRST PART,

—r-r

-
l1

AND

RX PROPELLANT PRIVATE LIMITED, i provale limed company incorporaied wler the
Companies Act, 2013, with its corporate identification number, UTOI09TCGZOZ0PTCI45191 and
having its registered office at Sy, No, 4031 {old), 120 (ncw), 4th Floor, Niharika Jubalee One, Road
Mo, 1. Jubilee Hills, Hyderabad = 500 033 (hereinafter referred to as “Purchaser”™, which expression
shall, unless repugnand to the comfext or meanmg thereof, be deered 1o mean and inclede 1ts
administrators, successors-m-mnterest and perminied assignsd of the SECOND FART,

AND

CRESCENTIA LABS PRIVATE LIMITED, a private limited company incorporated under the
Companies Act 2013, with the corporate ientification number, 124 100TG2007PTCOS5759 and
having its registered office at Plot No. 15-B, MN Park Phase-1, Survey No. 230 to 243, Turkapally,
Shamirpet, Medchal, Malkajgini district, Hyderabad, Telangana — 500 078, India (hereinafier refemed
to as “Company™, which expression shall, unfess repugnant to the context or meamng thereof, be
deemed 1o mean and include its administrators, successors-in-inferest and permitted assigms) of the
THIRD PART.

The Sellers, Purchaser, and the Company are heveinafier collectively referred to as the " Parties” and
individwally ax o "Party".

WHEREAS:

A The Company 15 engaged in iwer alia the business of construction, renting. and leasing of
husiness centers and industrial parks, which offer infrastructure and facilities for companies!
husinesses engaged in life-sciences rescarch and development and other industrial activitics in
aflicd domains {“Business™) as on the Fxecution Dute, the Company s wndertaking the
development of Project GV-1 on the GV-1 Land.

B. As on the Execution Date, the Company has: (a) an authorised share capital of INR 50, 0k 0N
iIndian Rupees Fifty Lakh only). and (b} issued and paid-up share capital of INR 5, 0,000
{adian Hul.‘rn:i Five Lukh onlv), comprising of 30,000 {fifty thousand) Equity Shang k-




. The Seclbers are the legal md beneficial owners of the relevant Equaty Shares i the proportion
st ot in Part 11 of Anmexure | bereto (“Sale Shares™), The Equity Shares constibute [00%;
{oane hundred percenth of the fully paid-up and ssued share copital of the Company on a Fully
[riluted Basis as on the Execution Date.

. 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,

E The Partwes bave also entered inte the OCD Agreement for subscription by the Purchaser o
OCTk fsswed | progosed o be issued by the Company, in sccordance with the terms and
conditions of the Transaction Documents.

F. The Partics are now citering moto this Agreerent for the sale and transfier of the Sale Shares
by the Sellers 1o the Purchaser (and its nominee), and other matters in connection therewith,

KOW, THEREFORE, in considenition of the représentations, wasranties, covenanis, and agrecments
containied herein and other good and valuable consideration, the recoipt and sufficiency of which are
hereby acknowledged. the Parties hereto agree as follows:

I DEFINITIONS & INTERPRETATION

1.1, Defintions. Unless the contrary intention appears and/or the comext otherwise requires,
capitalised terms used in this Agreement (including in the recitals) shall have the meanings
assigned 1o them hereunder

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

1.1.2. “AMilate”™ of a Person means any other Person that directly or indirectly, through one or
more iMermediaries, controls, is controlled by, or is under common control with, such first

Person, and in the ¢ase of a natural Person, shall mclude his or her relatves.

I.1.3. “Agreed Specifications” mean the specifications set out in Annexure 1 hercio.

114, “Applicable Laws" shall include all applicable:

{a) tatutes, enactments, acts of legisloture or parliament, laws, ordinances, rules.
byelaws, regulations, bsting agreements, notifications, guidelines or policies of any
applicable country and/or junisdiction; and

by judicial, quasi-judicial and/or administrative decisions, interpretations, directions,
directives, licenses, permits, judgments, wrils, injunctions, arbitral awards, du:'.l','dﬂ_i_-.
m!s:n terms and conditions of governmental o regulaiory approvals or #mmma \‘.




.15, “Anti-Corruption Laws™ means all anti-bribery and amti-corrupbion lows (moioding anf-
corruption laws of India, the UK Bribery Act 2000 and the United States Foreagn Corrupt
Practices Act 1977)-and all applicable anti-bribery wnd anti-cormupdion regulations am codes
of practice

L6 “Articles” mean the ariicles of association of the Company,

[.L1.7. “Business Warranties” means all Represeniations and Warranties set owl in Part 11 of
Annexure 7,

[.L1LE. “Board” means the board of direciors of the Company, as constitied from tome to fimee,

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

1.1.10, “Cash and Cash Equivalents” mean such cosh and other cash equivalents of the Company
a5 on the date of determination, which is the aggregate oft (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 (¢} unencumbered amount of cash equivalents actually beld by the
Company i.¢., any such assers thst are liquid, par value in cash and are convertible to cash on
demand.

LI, “Charter Dicuments” mean the memomndum of association of the Company amd its
Articles.

1.1.12. *Closing Dute™ means the date on which Closing occurs, as notified by the Purchaser
.13 “Conditions Precedent™ means and nchisdes: (o) Phase — 1 CPs; and (B) Phase - 2 CPs.

i.1.14. “Confidential Information” means all non-publhic, confidential, and propeictary information
(irrespective of the manner in which such information 15 communicated, transmitied, or
stored), including but not limited to any and all imformation obtained i connection with the
negotiation and execution of this Agreement and the consummation of the transactions
contemplated hereby ond information relating to the terms and subject matter of this

Agreement,

1.1.15. “Defect Liability Period™ means a continuous pesiod of 12 {twelve) months from the Closing
Drare.

1116, “Encumbrance” means: {a) any morigage, charge {whether fixed or floating), pledge, lien,
hypothecation, escrow, assignment by way of eollateral ncluding assignment of dividend or
other nights, trust, title retention, claims, conditions, security micrest oF other :nnnnbmm.'n.-: of
any kind securing, any obligation of any Person, including without limitation, any right
granted by a transaction, which in kegal terms, ja not the granting of security but which ME-T,_
cconamic or financal effect similar 1o the granting of security under Applicable L-H-WITJ}‘ “\\

voting trust agreement, interest or option in favour nf:m?f Person of
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any other agreement or armngemen baving a similar effect; {c) any wdverse clanm as to fitle,
possession or use; and'or (d) any restrictions on transfer. The terms “Encumber” and
“Encumbered” shall be construed accordingly.

“Enterprise Valae” means INR 904,07, 00,000 (Indian Rupees Ninery Four Crore Seven Lakh
only).

“Equity Shares”™ means the ordinary cquity shares in the share capstal of the Company, with
no special voting nghts. each having a face value of INR 10 (Indian Bupees Ten only) each,

“Existing Lenders” means and includes as on the Execution Date: (a) the Sellers, and (b)
Modi Housing Private Limited

“Extended Period” means an extensionis) of ime after ihe Project Completion Diate, which
is available to the Scllers and the Company for Project Completion pursuant to the termis of
this Agreement, but which, in any event, does not exceed the Long Stop Deate

“Fully Diluted Basis™ means in reference to amy cakeulation of any securities of the
Company, that the calculation s made assuming thar all oustanding securities of the
Company have been converted, exercised or exchanged, into Equity Shares of the Company
on the most favourable terms available (o their holders under the terms thereof (whether or
ol by their terms then currently convertible, exercisable or exchangeable and irmespective of
any vesting or other condation},

“Fundamental Warranties” means all Representations and Warranties set out in Part 1 of
Annexure 7,

“G¥-1 Land” means oll that part and parcel of land measuring 1.80 Acres (Acres 1-32
Guntas) bearing Plot No, 15-B, in Survey Nos. 234 (o0 243, situated at MN Park, Phase-l,
Turkapally village, Shamirpet mandal, Medchal-Malkajgm district, Telangana, India, which
is owned and possessed by the Company as on the Execution Date.

“Governmental Authority” means any national, regional or local povernment or
governmental, administrative, fiscal, judicial, or government-owned body of oy nition or
any of its mimstres, departments. secreturiats, agencics or any legislative body, COMIMISSIo,
authority, court or tribunal or entity, and shall include stock exchanges, the RBI, the
Securitics and Fxchange Board of India and relevant Tax suthority or any other authonty
exercising jurisdiction over o Pary.

“Group Companies” shall mean & collective reference to: (a) Dr. N.RK. Bio-Tech Private
Limited; (b) JVRX Asset Management Private Limited, (¢) GV Discovery Centers Private
Limited; (d) Summit Sales LLP; and (2) GV Research Cemers Private Limmned,

“Indebtedness” means all debt and liabilities of the Company (including those existing prioe
lh-. chlumu Date or immediately prior to Closing nm:l identified puﬁmm .




or repayment of money for or in respect of any or o combination of the following:

() Monies borrowed, extemal commercial borrowings, short term and long term
borrowings, lease rental discounting facility, working capital facility and deposits and
advances advanced o the Company by any of the Sellers or any other Person
(including amounts towasds poncipal, accrued and unpend interest, prepayment,
premiurms or penallies. unpand fees of expenses, processing fees, grossed up amounts
and simlar adyostments and sther monetary obhigations relmed thereto),

(b Any amount outstanding pursuant 1o the ssee of debentures, notes, redeemable
securiices ncheding preference shares, [oan stock or any similar instrormendt;

il Any obligation owed for all or uny part of the deferred purchise price of assets,
property, goods, and services or with respect to conditional sale. title retention,
cOnsLEnmen, of similar armangements,

fdy Any guarantee, letters of credit or any other contingent liability,

ie) Recervables sold or discounted;

if Any dividends declared and puyable, but which are unpaid,

(g}  Monies payable (o goods and'or service providers, including any Trade Payables;

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

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

(i} All principal, interest, premiums, penalties. fees, costs, und expenses due and interest
mccrwed, but not due, on any of the above.

1.1.27. “Innopelis” means the life-sciences research and development industrial park proposed to be
developed on land admeasuring Acres 9.21, beanng Plot Mo, 3 (lforming part of MM
Hiotechnology Park Phase-11} in Survey Mo, 342 of Kolthur village, Mooduchintalspalle
mandal, Medchal-Malkajgiri district, Telangana, Tndin

|.1.28 “INR" means Indian Rupecs.

[.1.29. “IT Act™ means Income Tax Act, 1961,

1.1.30, “Long Stop Date™ means Movember 30, 2024,

1.1.31. “Lusses™ means and includes any and all losses, liabilities, claims, actions, causes oF action,

judgments. s-ml:mr:nu. awnrds, fines, demands, assessments, penaltics, scttlements,-
'*"_-._. .:a.ﬁ?,pf investigation, remediation or other response. actions) and




expenses (including reasonable fees, disbursements and other leeal costs), of any natire
whotsoever, whether direct, indirect, actual or consecquential.

1.1.32, “Management Accounts” means the wunoudited manegement accounts of the Company
mehading such details and prepared in such manner as acceptable 1o the Purchaser,

1.1,33, “Muaterial Adverse Change” includes any event, occurrence, facl, circumstance, condition,
change, development, effect, claim, litigation or nvestigation, which individually or in the
aggregate, has affected o is likely to affect: (a) the Assels, Business, properties. liabilities,
frrancial condition, results or operations of prospects of reputation of the Company; (b} the
ability of the Seflers or the Company to perform their nespective obligations under this
Apgrecment or any other Transaction Documents: and'or §e) the validity, legality or
enforceability of this Agreement and / or the obligations of the Sefllers and / or the Company,
or of the nghts or remedies of the Purchoser

I.1.34, “MEP" means mechanical, engineerimg and plumbimg,

I.1.35, “Net Debit™ means the net debt of the Company, determined in the mannér sel ouf 0
Anmnexure 2 hereto

I.1.36, “0DCD" shall kave the meaning assigned to 1t under the OCD Agreement,

1.LAT. "OCD Agreement” means the debenture subscription agreement of even date, executed
among the Pariies,

1138 “OCD Sabscription Amountis)” means o collective reference to Semes A Subscription
Amount, Series B Subscription Amount and Senes C Subscription Amdunt.

1.1.39. *0OC Receipt Date” means the date on which oceupancy certificate for Project GV-1 s
received by the Company from the relevant Governmental Authority.

|.1.40. “Phase - | CP" means the conditions precedent listed in Part [ of Annexure 4.

1.1.41. “Phase - 2 CP” means all conditions identified by the Purchaser for rectification / resolution
pursiant to the Pre-Closing DL,

1142 “Person™ means any natural person, proprictorship, corporation, partnership, Himidu
undivided family, limited or unlimited liability company, Tiited liability parnership, one
person COmPany, USsoCiatkon, rust, any other entity or organization {whether or tot having a
separate legal personality bui can be reated as @ person under Applcable Law) or
CGiovernmental Authority.

1.1.43 “Pre-Closing Accounts™ mean: (a) the audited financial statements of the Company for the
financinl year 2023-2024; and (b) the audited finuncl statements ol the Cm'lmx fiar-the




1.1.45.

146

[.1.47,

1144,

1.1.50.

I.1.51.

1.1.52,

1.1.33,

L.1.54

L 155

. “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 perod between
Avgust 01, 2022 and the Chosmg Dute immedimtely prior to fhe OO0 Receipt Dute,

“Project GV-1" means the proposed life-sciences research and development industrial park
to be developed upon the (V-1 Land, which offers mfrastructure and faciliies for companies’
businesses engaged in basic and applied rescarch and development and also other industrial
activities in pharma, biotech sectors, medical technology, mulraceuticals, agri-science and
aftied domarns. Additional details of Project GV-1 are provided in Annexure 9 hercto.

“Sellers” Closing Consideration™ means the aggregate of Secller | Closing Consideration,
Seller 2 Closing Consideration, and Seller 3 Closing Considersion.

“Sellers’ Deferred Consideration” means [NR 1,30,00,000 (Indian Rupees One Crore Fifty
Lukh only).

. “Series A Subscription Amount” shall have the same meaning assigned to it under the OCD

Agrecmncnl,

“Series B Subscription Amount™ shall have the same meaning assigned to it under the OCD
Ajrreement,

“Series C Subscription Amount™ shall have the same meaning assigned to it under the OCD
Agreement.

“Purchase Consideration” means the aggregate of: (&) Sellers’ Closing Consideration; and
(b the Sellers” Deferred Consideration

“Recopnised 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
matenial threat of o 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
approved by the Purchaser,

“Representatives” mean, with respect 1o any Person, its shareholders, directors, officers,
cmployees, consultents, agents, investment bankers, financial advisors, legal advisors,
accountants, other advisors and suthorised representtives, inchuding but not limited to any
existing or future subscribers 1o the share capital and | or debt instruments of such Person.

“Representations and Warranties” means the representations and warranties made by the

Sellers to the Purchaser under this Agreement, meluding Fundamental Warranties, Business
Warranties and Tax Warrantics. P
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|.1.57, “Security Documents™ shall have the meanmg assigned to it under the OCD Agreement.

115K, “Seller | Shares™ mean the aggregate number of Equity Shares held by Sefler | on a Fully
[riluted Basis, on the Closing Date and as sel out in Part I of Annexore | bereto,

1.1.5%. “Seller 2 Shares” mean the aggregate number of Equity Shares held by Seller 2 on a Fully
Driluted Basis, on the Closing Date and as set out in Part 11 of Annesure 1 hereto,

L1160, “Seller 3 Shares” mean the aggregate number of Equity Shares held by Seller 3 on a Fully
Driluted Basis, on the Closing Date and as set owt in Part 11 of Annexure 1 hereio,

LL&L “Specific Indemnity Matters™ mean and include any or all of the matters identified in
Annexure ¥ hereto.

1.1.62. “Supporting Documents” means the following documents and such other decuments
iprescribed under Applicable Law andior 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 relevam Seller consenting
to the sale of the proportionate mumber of Sale Shares being sold by it in accordance
with the tesms and condibions of this Agreement;

(b} in respect of the Company;

{1} the shareholding patteérn of the Company immediaiely before and after the
sale of the Sale Shares: and

(i) the fair valuation certificate certifying the fair valug of the Sale Shares in
accordance with Applicable Law,

1163, "Tax" or “Taxes” means: {a) any and all direct and wdirect tax, levy, duty {mncluding stamp
duty, excise duty and customs duty), charge. impost, withholding or other assessment or
chiarge in the nature of a tx, whenever created or imposed by, or pavable to, the relevant
authority, and (b} any charge, interest, pennlty and fines incidental or relating to any tax
described in the foregomg Clause (a), or which arise as a result of the failure 1o pay any 1ax
on the applicable due date or to comply with any obligation relating o tax.

LLed, “Tax Warranties" means all Representations and Warranties set out in Part Il of Annexure
7

L1.65 “Trade Puyables” means payables (net of any recoversble advances given to suppliers)
arising from purchase of goods or receipt of serviees, recorded in accordance with applicable
accounting standard and accounting policies consistently applicd, and includes provisi
expenses and any hability pertaining w Project G V-1 A




1ot “Transaction Docanents” shall collectively mean this Agreement, the Restated Articles. the
T Agreement, Security Documents, ond any docements executed m furtherance of the

foregoing,
1.1.67. “TSHC” means a reference to Telangana State Industrial Infrastructure Corporation.
1.2, Other Deflnitiogs: In addition to the terms defined in Clause 1.1 above, the table below

refesences certain other teems that are defined elsewhere in this Agreement, Wherever such
lerms are uscd in this. Agreement, they shall have their respective defined meanings, unless

the context expressly or by necessary mmplication otherwise requires,

Agpounts Paragraph 2.1, Part 1 of Annexure 7
Adverse Evenifs) Claese 13.2,1

Agrecment Preamble

Anti-Money Laundenng Laws Clause 153

Assels Paragragh 3.1, Part Il of Annexure 7
Audited Accounts Drate Paragraph 2.1, Pan 11 of Annexuire 7
Business | Recital A

Claim Response Clause 11.4.2

Closing Clause 6.1

Company Preamble

Condittons Subseqguen| Clausze 7.1, 1

Contracts Parngraph 5.1, Part [1 of Annexure 7
CP Fulfilment Certificate Clouse 5.1.5

Cure Period Clauze |3.2.2

Deferred Date Clagse T.3.1

Delay Notice Clanse 13.2.1

Drirect Claim Clause 11.4.1

Direct Claim Motee Clanse 11.4.1

Economic Sanction Clause 15.3

Execution Date Preamble

Fire NOC Parugraph 3 of Annexure 10
Indemnity Cap Clause 12.1.1

Indemnity Clam Clanse 11.2

Indemnified Parties Clagse 11,2

Indemiified Party Clanse 11.2

Interim Period Clause 8.1

Mutual Termination Clinese 13.2.3

CFAC Clause 153

Partics Preamble

Party Preambie

PCH Paragraph 4 of Annexure 11

Personne] Paragraph 34, Part | of Anpexure 4




Definition
Progect Completion Date
Purchaser
Purchaser Grace Period
REAI
Recerving Party
Resigming Dhrectors
Response Peniod
Reverse Termination Fee
Rewiew Period
Ex Representanive
Sale Shares
Seller |
Seller 2
Seller 3
Sellers
Seller 1 Closing Consideration
Seller 2 Closing Consideration
Selber 3 Closing Consideration
SN List
Tax Gross-op Amount
Third Party Claimant
Third Pary Clamm
Third Party Claim Natice

Provisien
Paragraph 1.1, Pari 1T of Annexure 5
Preamhble
Clowse 91,1
Clause 6.1,7(i)
Clause 14,1
Clogse 6,11
Clonse 1].4.2
Clanse 9.2.1
Clause 4.4.4
Paragraph |4, Part [l of Annexure §
Recital ©
Paragraph 1, Pari | of Amnexure 1
Paragraph 2, Par | of Annexure |
Paragraph 3, Part | of Annexure |
Preamble
Paragraph 2.1 {a}), Annexure 3
Paragraph 2.1{k). Annexure 3
Parngraph 2.102), Annexure 3
Clause 153
Clause 11.5.1
Clavse [1.3.1
Clavse | 1,31
Clagse 11.3.1

I3 Interpretation

LA The interpretation snd'or construction of this Agreement shall be in sccordance with the
following rules of interpretation:

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

ihj References to clauses, annexures, exhibits and schedules ore to clauses, Anmfexures,
exhibits and schedules of this Agreement unless otherwise specified. All exhibits,
schedules and annexures bereto or referred to herein are hereby incorporated in and
made 4 part of this Agreement as if set forth in full herein

icl Any singular term in this Agreement shall be deemed to include the plural, and any
phural term the singular.

(d)  The Parties acknowledge that they have jointly participated in the negotiation and
preparation of this Agreement. Accordingly, for the purpose of inferpreting
provision of this Agreement, the rule of interpretation  known  as lf’umm - '.h“

.l.nm;mr shltwﬂﬁﬁﬁ x,\ W &w-- .
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(e 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 impon

(fy “Wrting”, “written” and comparable terms refer to printing, typing and other means
o reproducing words {including electronic media) in a visible form,

(2 References to any agreement oF contruel are to that agrecment of contrsct s
amended, modified or supplemented from tme to time in accordance with the terms
hereof and thereod,

thy  References 1o any Person include the successors and permitted assigns of that Person.

(1) References from or through any date mean, unless otherwise specified, from and
including or theough and fncluding, respectively.

(s References to “law”, “laws” shall be deemed also to include any and afl Applicable
Law. References to any statute shafl be deemed to refer to such statute as amended
from time to time and 1o any rules or regulations promulgated thereunder.

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

il Reference to “upproval™ or “consent™ or other similar terms, of a Party, shall mean
prior written consent or approval form such Party,

2 ACTIONS PRIOR TO EXECUTION DATE

L1.  Omithe Execution Dute, each of the Sellers amd the Company have delivered to the Purchaser,
i sgreed form, certified true copies of resolutions passed by their respective board of
directors and shareholders:

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

212 suthorsing their respective officers 10 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.

b
el

Un the Executson Date, the Scllers and the Company shall have delivered to the Purchaser, in

good faith, a statement of sccounts setting out the Net Debt, determined as on the lust date
1htmimdirmn s diately 0] Execution Date.
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4.1.

SALE AND PURCHASE OF SALE SHARES

Subgeet 1o and in accordance with the terms and conditions of this Agreement, on the Closing
Dhate, cach of the Sellers agrees to sell and tronsfer its respective portion of the Sale Shares 1o
the Purchascr and the Porcheser agrees to purchase the Sale Shares from the Sellers in the
muknner set oot helow,

Seller | shall sell Seller 1 Shares to the Purchaser and its nominee, in the form and proportion
miimated by the Purchaser. together with all rghts. 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 appertaming thereto, froe and clear of any and all Encumbrances; ond

Seller 3 shall sell Seller 3 Shares to the Purchaser, together wath all nghs, tithe, mterest and
beneflits appentainmg thereto, free and clear of uny and all Encumbrances.

The Parties acknowbedge that the sale and purchase of the Sale Shares is a compaosite
tramsaction, and shall be undenaken on a debe-free, linbility-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 undentaking the transactions contemplated under this Agreement, the
Sellers hereby waive all their pre-emptive rights, rights of first offer, nghts of first refusal,
and sy other nghts of similar nature, 1o which the Sellers are entitled to either under the
Articles or any other documents /| agreements executed between the Sellers andior the

Company,

The Sellers hereby undertake and acknowledge that notwithstanding anything 10 the contrary
contaned in this Agreement: (a) the rights, labilities and obligations of the Sellers are joint
and several in nature; (b} neither the bankruptey, insolvency, dissolution. merger,
amalgamation or re-organization nog the cessation of business or existence of one of the
Sellers shall affect, impair or diminish the obligations under this Agreement of the other
Sellers; and (¢} nesther the imvalidity, unenforceability or illegality of this Agreement as o |
tone) or more of the Sellers nor the release of any or more of the Sellers hereunder shall affect

the obligations of the other Sellers, which shall continue 10 remain as valid and legally
binding oblizations.

PURCHASE CONSIDERATION

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

{a) The Sﬂkh shi l f:u: flﬂl!,l._Hﬂ Closing Consideration on the f'lmmg EHE‘._'_ \\
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{h) The Sellers’ Deferred Consideration shall be held back and paid to the Sellers in
seoordance with Clause 7.3 below (Seflfers ' Deferred Consideration)

42, The payment of Purchase Considerstion in accordance with the terms of this Agreement,
inchuding this Clause 4 (Pirchare Covsideration] and Annesure 3 hengto, shall constituie: {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
apgree that apant from the Purchase Consideration payable by the Purchaser to the Sellers in
scoordance with this Agreement. no other amounts whatsoever shall be pavable 1o the Sellers
and | or any other Person for the sule and purchase of the Sale Shares.

4.3.  The Sellers acknowledge and agree that the Purchaser has agreed 1o the payment structure
mentioned in this Clase 4 (Purchase Consideration) and Anmexure 3 solely pursuant to
discussions with the Sellers and the Company, and the Sellers shall not in any cvent be
entitled o question the validity of such transfer for any reason whatsoever including on the
ground of failure’ inadequacy of consideration.

4.4 Netermination of Purchase Consideration
44.1. The Purchase Consideration shall be determined in accordance with Annexore 3 hereto

442, For the purposes of determining Purchase Consideration, the Company and the Sellers 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, 2024 should be provided by the Sellers and
the Company to the Purchaser, latest by June 30, 2024, The Pre-Closing Accounts for the
period commencing from April |, 2024 should be provided at least 30 (thirty) days prior 1o
the esumated Closing Date by the Sellers and the Company 1o the Purchaser.

443, The Purchaser shall have the nght to review the Pre-Closing Accounts during the financial
diligence undertaken as part of Pre-Closing DD, Dunng such review, the Purchaser shall have
the right to seek any clarifications or information from the Company and the Sellers, a3 may
be reasonably required. The Sellers and the Company shall be obligated to cooperate with and
prompily provide the Purchaser ay information and clarifications sought by the Purchaser.

444, At least 15 (fifieen) days prior to the esimated Closing Date, the Sellers shall provide Pre-
Closing Accounts for the interim period between March 31, 2024 611 30 ithirty) days prior to
the estimated Closing Date (“Review Period™) Further, no transactions will be undertaken hy
the. Company during the Review Period, apant from rransactions at amm's length and in
ordinary course of business

445 Al least 7 (seven) duys prior to the estimated Ulosing Date, the Company and the Sellers shill

provide 1o the Purchaser the Management Accounts for the period of 30 (thinty) days prior to

the Closing Date. The Purchaser shall have the right 1o review the Management Accounts

within 7 {seven) days of provision thereof and require the Sellers to: (a) provide any further

information ( clanfications in respect thereof: and (b} undertake rectifications to or provide

further infumwMJhr Com peavand the Scllers, as may be reasonahly regoired on, ':EE&
~IF
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Management Acoounts, Within 2 (five) davs thereatter, the Company and the Sellers adall
revise the Management Accounts or provide such information as required, basis the
comments und inpats received from the Purchaser and to the Purchaser's satisfaction.

ddb The Pre-Closing Accounts and the Management Accounts {revised pursuant to Clause 4.4.5
above, if required ), shall be the basis for computanon of the Sellers” Closmg Consideration in
accordance with Annexwre 3 hereto, which shall be payable by the Purchaser on the Closing
Deate.

447, The Sellers and the Company undertake that the Company shall not underake any
transactions of moke any adjustments to the Management Accounts post provision of the
Management Aceounts, excepl such trensactions which are required to be undertaken by the
Purchaser of approved by the Purchaser in writing,

5 ACTIONS PRIOR TO CLOSING
51, Fulfilment of Condltions Precedent

5.1.1. The obligation of the Purchaser to consummate the transactions contemplated under this
Agreemniem s subject to the fulfilment of each of the Conditions Precedent, within the
timelines prescribed in this Clause 5.1 (Fulfilment of Conditions Precedent), by the Sellers
und the Company, to the sole satisfaction of the Purchaser.

312, The Sellers shall and shall couse the Company {0 commence resolution of Phase = | CPs ai
the carliest after the Execution Dale.

5.1.3. For the purposes of Phase - 2 CPs, the Sellers will notify the Purchaser in writing reasonably
in advance prior o the estimated OC Receipt Date and Project Completion. Upon receipt of
such notification, Purchaser shall have the right 1o conduct Pre-Closing DD and share the list
of Phase I — CPs identified pursuant o the Pre-Closing DI with the Sellers and the

L ompany,

514, 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 prkrLy
MEP consultant to determine the time and costs involved in resolution of Phase — 2 CPs
periatning 1o the technical aspects of Project GV-1, hased on the criticality of such conditions,
The costs of sach consultant shall be bome by the Sellers and the Purchaser in equal
PrOpOon.

3015 On fulfilment of all the Conditions Precedent to the satisfaction of the Purchaser {unless
walver or deferment of certain Conditions Precedent by the Purchaser), the Sellers, and the
Company shall jointly issuc 2 written notification to the Purchaser, in the form and manner seq
out in Part 11 of Annevure 4. cenifying the completion of the said Conditions Precedent

(“CP Fulfilment Certificate™), together with all relevant information’ documents requested -
by the Purchaser m respect thereof, ;
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The Purchaser shall have the right o review the documentary evidence provided by the
Company and the Sellers together with the CP Fulfilmem Certificate within 30 (thirty) days
from the date of receipt of the CF Fullilment Certificate, o ensure its satisfaction of
fulfilment of the Condittons Precedent. In the event that the Purchaser &= not satisfied with
fulfilment of any of the Conditions Precedents, the Purchaser reserves the right to notify the
Company and the Sellers, m writing, and reguire the Company and the Sellers to rectify any
defects notified by the Purchaser in this regard, as soon as reasonably possible. The
provisions of Clauses 5.5 and 5.1.6 shall re-apply until such rime that ¢ach of the Conditions
Precedent are fulfilted to the satisfaction of the Purchaser (or waived or deferred in writing by
the Purchaser, in its sole discrebon).

Subject 1o fulfilment of all Conditions Precedent to the satisfaction of the Purchaser (1o the
extent 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 wathin 60 (sixty) davs from the OC
Recoipt Date, However, the said timeling shall be extended by such time as incurred by the
Sellers for shanng of information or resolution of Conditions Precedents and | or finalisation
of the Pre-Closing Accounts and the Management Accounts.

Maotwithstanding anything to the contrary, the Purchaser, may, at its own discretion, imcluding
without any request from any other Pary, and without prejudice to any of its rights and
remedies, unconditionally! conditionally waive or defer the fulfilment of any of the
Conditions Precedent in any manner and to such time as deemed it by the Purchaser in its
sole discretion (except such requirements that cannod be waived or deferred under Applicable
Law). It is clarified that the Purchaser shall have the nght to: (a) require any Conditions
Precedent fo be deferred and fulfilled a2 o ‘Condition Subsequent’ under Clause 7.1
{Comditions Subsequent) herein, in accordance with such timelines and manner determined by
the Purchaser, in writing; and (b} resolve any of the Conditions Precedent by itselfl in such
manner as provided under Clause 5.4 below, and adjust any costs incurred thereof against the
Sellers’ Closing Consideration in accordance with Claose 5 4 below,

The Parties agree and acknowledge that the Scllers and the Company have the primary
obligation to complete all Conditions Precedent to the sole satisfaction of the Purchaser,
nodwithstanding the amoumt of costs involved. However, if the Purchaser believes {on
reisomable grounds) that there has been significant delay mn completion of any of the
Conditions Precedent, it shall, a1 the cost of the Sellers and/or the Company, have the right
but not the abligation to complete such Conditions Precedent by itself or through any third
party in such form and manner acceptable (o the Purchaser, provided the aggregnte costs
incurred by the Purchaser in this regard shall not exeesd [NR 25,00, [HKD (Indian Rupees
Twenty Five Lakh only),

If the Sellers, undior the Company become aware of any event of circumstance that will or
may prevent any of the Conditions Precedent fromm berng satisfied by the Closing Date, such
Party shall forthwith notify the other Parties in writing. However, the Sellers shall not rely on

their own failure to fulfil any of the Conditions Precedent a5 the basis for not cons [
rendpfig
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transactons contenplated hereby, It is also clarified that failure to procure the occupancy
cerificate, or any other approval as listed in Annexure 11 for Project GV-1 shall not be
considered an event beyond the control of the Sellers or the Company, as the case may be.

CLOSING

Subject to the Project Completion, satisfactory completion of the Conditions Precedent and
determination of Sellers” 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 Dkte:

The Sellers shall duly provide o the Purchaser, resignation letters from the following
directors, bemng all the directors of the Company as on the Closing Date (“Resigning
Directors™), in each case acknowledging that cach such Resigning Dircctor has no clam of
any nature against the Company, whether for loss of office or otherwise:

Name of Director DIN Residentinl Address

Mr, Soham Sarish Modi | 00522546 Plot No. 2680, Road No. 25, Jubilee

_ | Hills, Hyderabad, Tefungana — 500034

Mr. Sharad Kumar (2903050 Indian Address: $-2-223, Gokul, 3rd

Juyantilal Kadakia | Floor, Distillery Road, Opposite Andhrs
 Bank, Hyderabad,  Secunderabad-
I 5{"“]3' I
| USA  Address: 14252, Culver Drive |

| | Irvine, California, USA — 92604

Seller | shall band over to the Purchaser, duly executed depository instruction slip and any
other document required by its depository participant, for effecting the wansfer of ownership
of Seller | Shares to the Purchaser’s demat account, the details of which will be provided by
the Purchaser to the Sellers at leasi 5 {five) days prior to the Closing Deate

Seller 2 shall hand over to the Purchaser, duly executed depository instruction slip and any
ather document required by 1s depository participant, for effecting the wansfer of ownership
of Seller 2 Shares o the Purchaser’s demat account, the details of which will be provided by
the Purchaser s the Sellers at deast 5 (five) days prior to the Closing Duite,

Seller 3 shall hand over 1o the Purchaser, duly exceuted depository instruction slip and any
other document roquired by its depository participant, for effecting the transfer of ownership
of Sefler 3 Shares to the Purchaser’s demat account, the details of which will be provided by
the Purchaser 1o the Sellers at least § (five) days prior to the Closing Date.

Upon fulfilment of the respective obligations of the Sellers under Claises fl.l o 6.1.4

above, the Purchaser shall remit through normal banking channels the following consideration
amounts to the Sellers: i




fap Seller 1 Closing Consideration to Seller 1;
it Seller 2 Closing Considemation o Scller 2; and
([4] Beller 3 Closing Coasideration o Seller 3

The Sellers and the Company shall take, and the Sellers shall ensure that the Company 1akes,
all such actions as muy be required {including under the Charter Documents and Applicable
Law) to ensure completion of the sale and trnsfer of the Sale Shares o the Purchaser in
atcordance with this Agrecment.

The Seflers shall ensure that & meeting of the Board is convened at which meeting, the Board
shall pass resolutions for

iap upproving the appomtment of directors nominated by the Purchaser to the Board:

(b approving and recording the ransfer of each of the Sale Shares to the Purchaser (and
its momimses ) and directing entry of the name of the Purchaser and its sormines i the
Company's books, reconds, and regesters us the holders of the Sale Shares;

i) delivering an updated list of Assets to the Purchaser,

id} accepling resignation of the Resigning Directors and any emplovees, consultant= or
Representatives as on the Closing Date;

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

if) convening an extraordinary general mecting 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:

(gl approving the change in authonsed signatones of all the bank sccomnts of the
Company in the manner specified by the Purchaser;

) handover all information and credentials in relation 1o all sccounts {inchuding for any
Tax, providem fund, or other similar filings) maintained by the Company to comply
with Applicable Laws; and

i updating the statutory registers of the Company for recording of the transactions
contemplated under this Agreement and filing of <uch forms with the RoC and the
Reserve Bank of India (“RBI™) 25 are required under Applicable Law.

The Sellers shall ensure that an extraoedinary general meeting of the sharcholders oEthE
Company 15 convened at which meeti g, the shareholders shall pass resalutions’ o I:'a'll:" \
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unanimously sdopt the Restated Arwles; and (b)Y appoint the Purchaser's nominees as
dircciors to the Board

6.1.9. The Company shall deliver to the Purchaser, cemified copics of: (a) minutes of the meetings
referred fo shove m Cliuse 6.1.7 ond 6.1.8 above; and (b) updated statutory registers
evidencing the iransactions and sctions contemplated under this Clause 6.1

6.1.10. The Sellers shall immedistely after the meeting of the Board, as mentioned in Clase 6.1.7
whove, procure that cach of the Resigning Directors file Form DIR-11 with the RoC

6.2 Each of the Sellers and the Company hereby jointly and severally undertake to perform | do
all acts, deeds, or things, snd execute and file such documents and assusances, as are
necessary to give effect to the provisions of Clase 6.1,

3. Onthe Closing Date, pursuant to the sctions set our in Clause 6.1, the sharcholdmg pattern of
the Company shall be in the proportion set out in Part I of Annexure 1.

6.4, Each of the transactions set out in Clause 6.1. shail take place simultaneously, one conditional
upon the other and no transaction shall be consummated unless all such transactions are
consumimated, The Parties. shall take all measures & may be required to ensure thas all the
everts comtemplated under Clause 6.1, above are initisted and completed on the Closing Date
arud i any of the actions listed in Clanse 6.1, do not take place, the Closing shall be deemed
nok 1y have ecoured. Provided however and notwithstanding the definition of *Closing Date”,
if any of the actions provided for m 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,

7. ACTIONS SUBSEQUENT TO CLOSING

7.1, Conditions Subsequent

T.LL Subject to Closing, the respective Parties shall underntake 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 o timely manser & per the
terms of this Agreement, und in any event before the expiry of the Defect Leabality Period, It
15 clarified that the Purchaser shall huve the right 1o either waive or defer the completion of a
Condition Subsequent in such form and manner and within such timeling, as the Purchaser
may determine in is sobe discretion

111 The Sellers undertake to provide transition and support services 1o the Company and the

Purchaser for & (six) months from the Closing Dute, as per terms mutually agreed between the
Furtics.

T.1.3 Ew The Company shall pay and discharge all vendor dues iud/puﬁ_]?ﬂ_"m
!_?E_s__rrmmmg t UV-Lsduch are outstanding on the Closing Date, within 15
R e e g - )
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(fifteen) Business Days from Closing Dute or as per eredit period whichever is later, subject
to: fa) such kabilities being recorded in books of accounts of the Company; (b incurred
solety for Project GV-1, and (¢} based on vesidor balance confirmations 1o be procured by the
Sellers. For the purposes of discharge of such lnbilities by the Company pursuant 1o this
Clause 7.1.3 (Vendowr / Comtracior Dues), the Purchaser underiakes to invest in | provade
momies to the Company post the Closing Date, 10 any manner as may be permissible under the
Appiicable Law,

Existing Lenders: Within 15 {fificen) Business Days from the Closing Date, the Company
shall, and the Purchaser shall ensure tha the Company repays, all outstanding loan amounts
together with any interest and other charges thercupon charpeable up till the date of
repayment thereof, which ane payable by the Company to the Existing Lenders in a manner as
muy be permissible under Applicable Law. For the purposes of discharge of such liabilities by
the Company pursiant o this Clause 7.1.4 (Existing Lendery), the Purchaser undertakes o
invest in / provide momes to the Company post the Closing Date, in any manner as may be
penmissible under Applicable Law,

Defect Linhility Period

The Sellers ngree and acknowledge that till the expiry of the Defeet Lishility Perind, the
Sellers shall solely be responsible for any structural defect or any other defect / deficiency in
workmanship, quality, and construction with respect 10 Project GV-1, including but not
lirmited to finishing works, fagade, waterproofing, MEP (cquipment, installation, testing and
commissioning ) works as per Agreed Specifications, however excluding nommal wear and
tear. The Sellers shall mumntam, rectify, and make good, at their own cost and expense, any
defect’ deficiencies which may develop in Project GV-| during the Defect Liability Period,
forthwith upon receipt of a written notice in this regard from the Purchaser and within the
timedines agreed wath the Purchaser,

Sellers” Deferred Consideration

Subject to Clause 7.3.2 below, the Purchaser shall pay the Sellers’ Deferred Consideration to
the Sellers i the form and manner set out i Paragraph 3 of Annesure 3 hereto, within 15
{fifteen) days from the date of expiry of the Defect Liability Period (“Deferred Date™),
towards purchase of the Sellers” respective portsons of the Sale Shares,

The Sellers’ Deferred Consideration shall be paid subject to: (a) there being no claim arising
out of defect or deficiency dunng the Defect Liability Period; and (b) the Sellers having
rectified 1o the satisfaction of the Purchaser any defect/ deficiency which may have developed
during the Defect Liability Period,

INTERIM CONDUCT

On and from the E ton Diate till the Closing Date (“Interim Period™y:

i) i
Iy




815 The Sellers and the Company shall not. and the Sellers shall ensure that the Company does
not, undertake any decision and'or action on or in connection with any of the respective
matters st forth in Part | of Annexure § hereto, either as part of # single or senes of
transactions, and whether at the mectings of the Board, commitiees or sharcholders of the
Company, without the prior written consent of the Purchaser, and shall adhere to the terms
and provistons of Annexure § hereto. Further, the Purchaser's prior written consent shall be
procured by the Company before any of the matlers sl out in Part 1 of Annexure § hereto,
are txken for discussion wl any mecting of the Board, commitiees, or sharcholders of the

Company.

R.1.2. The Sellers shall exercise their respective voting rights, eather by themselves or by causing
their nominee directors on the Board, in connection with the portion of Sale Shares held
respectively by the Sellers 1o ensure that the Company complies with the provisions of this

Agreement.

513, Notwithstandimg anything 10 the contrary, the Company miry: (a) receive unsecured loan from
the Seilers only for the pumpose 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 koans
from banks' financial institutions only for the purpose of Project Completion, subject o
procurning a pror written consent from the Purchaser. The Sellers and the Company agree thi
any such unsecurcd foans advanced to the Company and { or procured by the Company
pursuant to this Clause §,1.3, shall alvays be sub-ordinate 1w any advances, loans and other
amounts advinced by the Purchaser or its Affiliates w the Company.

K2, Durnng the Interim Period, the Sellers and the Company shall:

BRIl provide the Purchaser, s Affilistes andior their respective Representatives, ongoing and
comtinuous access to and the right 10 inspect all of the Company’s properties and Asscts,
premises, books and records, statements of accounts, comiracts and other documents and data
related to the Company and’or the Business, incleding Project GY-1 and / or the GV-1 Land:

822 provide the Porchaser and its Representatives with such financial, operating, and other
information refated 1o Company, Business, GV-1 Land and'or Project GV-1 and any other
assistance in relation to or for the purposes of the due diligence exercises being conducied by
the Purchaser and its advisors, as the Purchaser and‘or its Representatives may request; and

8.23. prompily provide the Purchaser with all information set out in Annesure 12 hereto,

B3, Till the expiry of the Interim Perod or the termination of ihis Agreement, whichever is

earlier, the Sellers andior the Company shall not, and shal] ensure that their Represcniatives

do not, derectly or indireetly: (1) approach or cause any other Person to approach any Person

upart from the Purchaser, to solicit / nepotiate |/ propose | discuss any offers | proposals

concerning the diveet or indirect sale, gift, relense. transfer and / of convevance of the GV-|

Land, Project GV-] and'or the Sale Shares: und (b) enter im0 any agreement, understandaig

or commitment ferthe forepoing purpose: I W
el o




9, PURCHASER'S DEFAULT
9.1, Delay Penalty

1.1, Subject 1o Cliuse 9.3 below, in the event the Purchaser fhils to complete Closing within &
isinty) days from the OC Receipt Dute (1o the extent the suid timeline 15 not extended
pursunnt to Clause 9.3 below ), the Sellers 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 Sellers’ Closing Consideration, for the penod commencing
from expiry of 6 (saxty) days from the OC Receipt Date

9.1.2.  Subject to Clause 9.3 below, if the Purchaser fails to complete Closing within the Purchaser
Girace Penod. the Scllers shall have an option to extend the said timefines by further 2 (two)
months and levy penal interest ot 15% (fifteen percent) per annum on the Sellers’ Closing
Comsideration for the period commencing from expiry of 120 (one hundred and twenty) days
from the OC Receipt Date,

8.1.3  Any such penal interests payable to the Scllers under this Clanse %1 (Oefay Peralry), shall be
paui along with the Sellers’ Closing Consideration payable by the Purchaser

L Reverse Terminarion Fees

921 Subject 1o Clause 9.3 below, in case the Purchaser fails to complete Closing on or prior to the
Long Stop Date for reusons stiributable 1o the Purchaser (1o the extent the said timeline is not
extended in accordance with Clause 9.3 below) and the Sellers’ 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 92,1, the
Purchaser shall be liable to pay the Sellers an aggregate sam of INK 5,00,00,000 (Indian
Rupees Five Crore only) as o break-fee penalty (“Reverse Termination Fee™), without any
mterest or other charges thereupon

922 The Parties agree that the Reverse Termination Fee shall b adjusted from the OCD
Subscription Amourits payable to the Purchaser under the Transaction Documents

923, Nuowithstanding anything to the contrary, in the event that the Agreement is terminated in
sccordance with Clause 9.2.1 above, {a) the Purchaser shall be liable to pay only the Reverse
Termination Fees to the Sellers; and (b) the Purchaser shall not be liable¢ in any evem
whatsoever for any other amounts 1o any other Person, tncluching any penal mterests payable
to the Sellers under Clayse 9| { Dl Penaity) above,

9.3 I!"-Ind.whh:‘.uluding anything 1o the contrary, the Purchaser shall net be lishle far any penal
mierests or Reverse Tenmination Fees under this Clase 9 (Purchaser s Default)y (a) in the
event of tennination of this Agreement by Mutual Termination; and (b} to the extent that the
Purchaser was mt dble to complete Closing prior to the Long Stop Date, on account of

fqlh-_;* delay in: e & itions Precedent to the satisfaction of fhe Parchaser R“'.,
.'_ ; ,-rﬁ;}_u" w;;‘fét-u., |
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and Project Completion bemng achieved without any delay or exiension of dme o accound of
the Sellers” default, (ii) providing uny mformation for the purposes of completion of Pre-
Closing DD or satisfaction of Conditions Precedent: and / or (iii) finalising snd providing the
Pre-Closing  Accounts or Manogement Accounts in accordance with this Apreement.
Accordimgly, for the purposes of Cliuses 9.1 (Delay Penaltv) and 9.7 { Reverse Termination
Fees) above, the specified timelines for Closing by the Purchaser shall stand awtomatically
extended by the deliy caused by the Sellers on aceount of the foregoing grounds.

REPRESENTATIONS AND WARRANTIES

The Sellers hereby jointly and severally represent and warrant 10 the Purchaser that: {a) each
of the Representations and Warrantics are true, accurate, complete, valid, subsisting and ni
misleading in any manner as of Execution Diate; and (b} the Representations and Warranties
shall be true, accurate, complete, valid, subsisting and not misleading in any manner on the
Closing Dhate

Knowledge

The nghts and remedies of the Purchaser in respect of any breach or default of the
Representations and Warmanties shall not be qualified, diluted or affected because of any
investigation in relation to the businesses and affairs of the Company, the Sellers and'or their
respective Affiliates or related parties {incleding 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 1 the execution of this Agreement or al any time after the date hereof. Further,
any information relating o the Company, the Sellers, their respective Affilistes and/or their
related parties of which the Purchaser has knowledge (actual or constructive or imputed),
shall nod pregudice any claim made by the Purchaser pursuant 1o this Agreement, It shall not
be a defence 0 any claim against the Sellers and the Company that the Purchaser knew or
ought to huve known or had constructive knowledge of any information relating to the
circumstances giving rise 1o such cluim. The Representations and Warrsnties shall not be, in
any manner, limited by amy information disclosed or made. availuble to or received by the
Purchaser or any of its Representatives,

Mo Resritution

The Sellers shall not seck 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
nstrument, cach of the Sellers shall have forever released and discharged the Company and
the Purchaser and their respective directors, officers and emplovees from all claims, demands,
causes of actions, obligations and liabilities, actual or contingent, legal, contractual, tortious,
rmm:iaq- or otherwise, arising before the Closing Date, including arising out of or n
connection with the Sale Shares or under the Chirter Documents. The Sellers shall also
m that no clamns, demands, causes of actions. obligations and lishilitics, actual or
contingent. iegal, contractual, 1omious, manetary or otherwise is made on the Company b};fh;

4
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104, Reliance on Representation and Warranties

1041, The Scllers acknowledge that the Purchaser has entered into this Agreement and has pgreed to
acquire the Sale Shares based on the Beprosentations and Warrantics,

105, Independent Representations

F0.5.1. Each of the Representations and Warranties is separate and independent and is not limited by
reference to amy other Representations and Warranties.

[0, Mo Untroe Statement

10.6.1. Esch of the Sellers hereby confinms that none of the Representations and Warranties or
slatements contzined in this Agreement contadns any untrue stalement of a fact or omits 1o
statc any fact necessary m onder to make any of such Representations and Warranties or
statermnents nod misleading. All information relating 1o the Company and its Business which is
known or would on enquiry be known to the Sellers and'or their Affilies’ related parties and
which may be material to an acquirer of the Compuany has been disclosed in writing to the
Purchascr. There is no other material mformation relating to the Company and‘or the Sellers”
imterests in the Company, and'or the Secllers, which has pot been disclosed o the Purchaser,
which shall, or 1 likely to prejudice any elaim made by the Purchaser or operate o reduce
atiy amsount recoverahle thereunder.

1L INDEMNITY

IL1.  The Purchaser, its Alfiliates. their directors, consultants, emplovees, directors or sdvisors do
mol assume in any manner sy responsthility for, or liability whatsoever, to any Person in
respect of (a) the Business or the operabons, Assets, propertics {including GV-1 Land and
Project GV-1} 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 GV-] Land and Project GV-1), 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 10 the contrary, in relation 1o Project GV-
1 o V-1 Land, the Purchaser, its Affiliates, their directors, consultants, emplovees, directors
or advisors, shall not in any manner be linble for any ¢laims or lisbility that may arise until
the expiry of the Defect Liahility Period,

1.2 The Sellers herehy agree o jomtly and severally indemnify and hold the Purchaser, its
Affiliates, the Company, and their respective officers, directors, employees, apents, advisors,
nominees and awthorised Representatives (each sn “Indemnified Party”™ and 1ogether
“Indemnified Parties”) harmbess from and against, i) Losses whether suffered, incurred of
pitiel, direetly or indirectly, by the Indemnified Partics, us a result of_ in connection with or
arising out of or in any way relating to or by virtue of (“Indemnity Claim™):

—,

ia} breach of any of the Fundamental ""'m'ﬂi'% by \"“
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I1.3.3.

(b} MErEpresentalion, maseuracy m or breach of any of the Business Warranties and © or
Tax Warranties by the Sellers and / or the Company;

() any breach by any of the Sellers or the Company of any of the provisions contained in
the Tran=action Documents (which i relation to the Company, shull mean breach of
any provisien of such document prioe to Closing Datey);

id) any costs and expenses incurred by the Puschaser i resofution of any issues relatmg
to the Company which are identified during the course of due diligence and/or other
investigations' discussions underaken by the Purchaser for the purposes of this

Agreement,

&) ary fraud, pross oegligence, wilful misconduct of imentional concealment of
iformation required 1o be disclosed pursuant 1w or in relation o this Agreement, on
the part of the Sellers andor the Company; and'or

(0 any Specific lndemnity Matter,
Third Party Claim

If any Indemmbhed Pary 15 made purly to any proceeding by any Person or receives any
notice: thercof, inchuding from any Governmental Authority for any claims (“Third Party
Claimant™), with respect to any matter which the Indemmified Party believes itself m be
indemnifed under Clause 10.2 above (“Third Party Claim™), such Indemnified Pary shall
notify {along with all relevant docurmnents, matenals and reasons therefor which are avminhle
with the Indemnified Party) (“Third Party Claim Notiee™) the Seller agamnst whom the
indemmnity 5 cliomed within 7 (seven) Business Days of the Indemnified Party being made
party to such proceeding. Any defay to give the Third Party Clarm Notice shall not relieve the
Selkers from any obligatton or Lability to indemmify the Indemnified Parmy under this
Agreemenl

The Seller shall within 7 {seven) Business Days after the receipt of the Third Party Claim
Notice either; (o) discharge the Third Pany Clasm in full by pavment 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 Seller does
nod respond within 7 (seven) Business Days afler the receipt of the Third Party Claim, the
Seller shall be deemed o have acceplod s obligation w indermnify the Indemnified Pany
with respect to the Thisd Panty Claim and all Losses relating to or arising out of such Third
Party Claim.

If the Scller elects w assume defence of any Third Party Claim (including any portion

thereol), the Seller shall, through a counsel of its choice (s determined n s sole discretion),

At ity own expense, control the preparation, prosccution, $efence or conduct of any 'I."I1_1[d' HM
_—.F'll'l Clai vdabed b =3
J-' aim provided however thst Lag fﬁ:ﬂ-ﬂ’ﬂ &u.-_,
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(a) In the event the proceedings are mitisted againsa the Indemnified Party, the Seller
shall, within 2 (two) Business Days from the commencement of the proceedings
implead stsell in such procecdings and unless otherwise required by such Indemnified
Party take all steps ond actions to exclude the Indemnified Party from such
proceedings and exonerate the Indemnified Panty from any liability with respect 1o
such procesdings.

() In case the Sclier fails to exclude the Indemnified Party from any proceedings ond
exonerate the Indemnified Party uncondonally from any Third Party Claim, the
Sclier shall ymmechately (and no later than 10 (ten) Business Duys or such shorter
pereod o8 s required for payment or participation in the proceedings) indemmfy such
Indemnified Party by providing necessary funds for Losses likely 1o be suffered or
actually suffered by the Indemnified Party as a result of participation by the
Indemnificd Party in such proceedings (including costs for engagememt of legal
counsels and payment of filing and court fees) and for any payments as required o be
compulsorily made by the Indemnified Party i relaton to Third Party Claim
(including payments reguired to be made prior to contesting such Third Party Claim);

(<) If the Indemnified Party voluntarly elects fo participate in the procecding when not
compulsonly required under Applicable Law and there bemg no msk of procecding
being initiated against the Indemnified Party in commection with such Third Pary
Clwim, the Indemnified Party may participate in such proceeding at its own cost; and

{dy  The Seller shall ot consent 1o entry of any judgment or enter indo any settlement: (i)
without the prior written consent of the Indemnified Party; and (i} without it resulting
in & complete discharge of liability of the Indemnified Party with respect to the Third
Party Claim,

11.2.4, 17 the Seller fails 1o assume control over the proceeding within 7 {seven) Business Days after
receipt of the Third Party Clarm Notice, then the Indemnified Party shall have the right but
ned the obligation 1o assume control over such proceeding at the cost and expense of the
Seller, and the Seller shall indemnify the Indemnified Party in respect of all Losses incurred
us @ result thereof, The Indemnified Party shall have the right 1o enter ino any compromise or
setilement of or enfer into any judgment ansing from Thord Party Clom without the prior
written comsent of the Seller. Provided further that the Indemmified Party assuming control
over the proceeding shall not release the Seller from the obligation to assume control over the
proceeding, and the Seller shall promptly take all such actions, mcluding a5 may be required
by the Indemnified Party, for assuming control over the procecding at the earliest and in any
event within 45 (forty five) Business Days from the date of receipt of Third Party Claim
MNodice,

135 INthe Seller elects to withdruw from the proceeding of any stage, the Seller shall immediately
(@} pay the entire Third Party Claim to the Third Party Claimant and submit proof thereof to
the Indemmiicd Party; 1|:|1- furmish the final order recording full and final payment of Th.ﬂ'd
Party Claim end disehas i Farty and the Seller from any :ﬁ.l.l’tt‘IET ]mhl,hly.,
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and {c) indemnify the Indemnified Party agamst and all Losses relating 0 or arising oul of
such Third Pamy Claim

1136, In the event of any Third Party Claims being Tax retated claims, in cise anv amount is
adjusted'set-off by the refevant Tax authority against any Tax eredit or refund available to the
Purchaser (not being a realised recevablel, the Seller shall compensate the Purchaser by
paying an amount equivalent o such adjostment'set-ofT 1o the Purchaser and/or Company
within a period of 10 (len} Busmess Days from the date of receipt of notice thereof by the
Purchaser,

114 DHrect Claim

1141 1T any Indemnified Party has an Indemnity Claim which is not o Third Party Claim (“Direct
Claim™), the Indemnified Party shall potify (along with all available relevant documents,
materials and repsons therefor) * Direct Claim Notice™) the relevant Seller,

1142, The Seller shall respond to the Direct Cladm MNotice (n “Claim Response™, by either
aocepting {in full or part) o rejecting the cluims identified in the Dircet Claim Notice, within
ilr (thirty) Busmess Days after the date on which Direct Claim Notice is received by the
Seller (the “Response Period™),

L1.4.3. 1f the Scller delivers a Claim Response within the Response Period indicating that it disputes
one of more of the claims wdenhfied o the Darect Claim Notice or does not deliver a Claim
Response within the Besponse Penod, then the relevant Parties shall make commercially
rewsonable efforts to settbe such dispute, failing which such dispute shall be resolved in
acconlance with Clause 16 {Goverming Law and Dpute Resolution), The Seller shall make
payment to the Indemnified Party in respect of claims that have not been disputed by the
Seller withun 30 (thiry) Business Days of the expary of the Response Peniod, Any amounts
payable pursuant to an order by an arbitral tnbunal, under Clause 16 (CGoverning Law and
Dspute Resolution), shall be paid within such period set forth under such order,

115, Tax Gross-Up

HL3 1. Any indemmity payments made pursuant 1o this Clause 11 (Indemnitv) shall be: {a) made frec
andl clear of and without deduction for or on account of any charges, fees, costs, CXPENSER, OF
duties; (b} grossed up For any Taxes paid or payable by the Indemmificd Parties on receipt of
such amount; and {c) grossed up for any Taxes which are withheld by the Sellers under
Applicable Law {the gross-up amount under (b) and (¢} shall be collectively referred 1o as the
“Tax Gross-up Amount™). If any Loss 1o which such indemnity pavment relates. results into
reduction of Tax linbility of the Company under IT Act on account of such Loss being
allowed as deduction by Tax authonty, the Tax Gross-up Amount shall be reduced by an
amount which is hower of Tax Gross-up Amount or reduction in Tax habality of the Compary.

12, LIMITATION OF LIABILITY . N
| A s
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13.1.

The Parties agree and acknowledge that, notwithstanding anything 10 the conteary in this
Agreement, the cumulative liability of the Sellers under this Agreement, in respect of an
Inclemmity Claom for Business Warmntics and Tax Warrantses shall not exceed the Tinitations
specified in Clawse 12.1.2 below (“Indemnity Cap™). Notwithstanding anvthing 1o the
contrary, Indemniry Cap shall oot apply for sy Losses mcurred pursuant to Clauses 11.24a),
1. 2(e) and 11.2(F) above

Subject to Clause 12.1.1, the aggregate Bability of the Sellers for any Indemnity Claim in
respect of: () Tax Warranties shall be subject 1o the monetary limitation of TNE 1 00,00,000
iIndim Rupees One Crore only); and (b} Business Woarrantses. shall be limited o0 Losscs
ingurred by the Indemmified Pariics, at achals

Time Limits Tor Claims

. The lmbality of the Sellers in respect of Indemnity Cloims in respect of Business Warranties

and Tax Warranties shall be subject to sueh Indemnity Chams being made within the
following time periods:

{a} Business Wamantes: 2 (three) years from the Closimg Date,
1k Tax Warmanties: | | (cleven) years from the Closing Date.

Motwithstanding anvihing o the contrary, there shall be po lmitation of tme for Indemmity
Clabms mce pursuant to Clauses 11.20a), 11.20e) and 11.20F) above.

De-Minimis Threshald

. The Scllers shall mot be Lable for any Indemnity Clom in respect of Business Warranties and

Tax Warranbes, unless the amount of Loss incurred in relation thereto exceeds INE 5,00, 000
i Indian Rupees Five Lakh only).

Mo Dooble Recovery

The Indemmificd Parties shall not be entitled 1o recover more than once in respect of the same
Lioss:

TERMINATION

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

) the Closmg 15 not consummated on or before the Long Stop Dute further to any
defaults of the Sellers of this. Agreement and / or the other Transaction Docaments,
which are not récti
i respec Hiur
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133,

ih)  frawud and'or misrepresentation of any Representations and Warranties by any of the
Sellers and /o the Company;

(%} if amy of the Sellers is in breack of any proviston of this Agreement, and such defaul
(if capable of remedy) 15 not remedied 1o the satisfuction of the Purchaser within 15
[ fifieen) days of & wotien notice from Purchser:

{d) in case of a delay 0 achieving Project Completion bevond the Extended Period:

fel in the event that the Agreement s terminated by the Purchaser, pursuant 1o Cliuse
9.2.1 shove; and’ or

(§1] 1 Material Adverse Change has occurred.
Mutual Termination

In case at any time after the Exccution Date, any event occurs which i bevond the reasonoble
control of the Sellers (“Adverse Event(s)™), the Sellers shall promptly notify the Purchaser of
such occurmence along with the details and the plan 10 mitigate the nsk, loss or delay cansed
by such Adverse Events (“Delay Notice™), The Sellers shall have an option o examine the
details of such Adverse Eventis) and convey its acceptance or rejection of the Delay Natice,
in its sole discretion.

In cuse the Purchaser accepts the Delay Notice, the Sellers shall have a period of 3 (three)
months (“Cure Perlod™) thereafter to resolve such Adverse Event(s). The Sellers shall
undertake best efforts 1o resolve such Adverse Events during the Cure Period,

Notwithstanding anything 10 the contrury, in case: {a) an Adverse Eventis) is not resolved to
the satisfaction of the Purchaser duning the Cure Period, despite best efforts underinken by
Sellers in this regard; and (b) the Purchaser is unable to resolve the Adverse Fvent itself, or
waive | defer any Condition Precedent not fulfilled as a result of an Adverse Fvent, the Parties
shall have an option 10 mutually terminate the Agreement with a prior written notice of at
bewst 30 (tharty) days to the other Pantics, 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 lishle to
pay any penalty under Clause 9.1 (Delay Penalty) above or Reverse Terminntion Fee
whatsoever. Additionally, in case of Mutual Termination, the Company shall immediately and
nod later thas 10 {ten) days thereafier, redeem all the OCDs wogether with all ether incidental
anwiunts thereto,

Consequences of Termination. The termination of this Agreement a5 contemplated under
Clause 13,1 above shall in no event terminate or prejudice any rights, claims and'or
obligations arismg out of or accruing under this Agreement atributable to evenls o
CHCUisances Oecrer g-pror to such-tegmination (including any claim for lms,-_i:.pr claim
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15.1.

for specific performance). The Partics agree that Clauses 11 (fndemnity), 14 (Confidentialioy
& Public Announcement), 16 [ Governing Law and Divpute Resofution), nnd 17 { Noticer) and
any provision of this Agreement which by its nature 3% intended 1o survive termination of this
Agreement, shall comtinue to survive any termination of this Agreement.

CONFIDENTIALITY & PUBLIC ANNOUNCEMENT

The Company and the Sellers shall and shall direct its respective members, partners, directors,
officers, employees, agents, and advisors, as the case may be, (collectively, "Recelving
Party™) to hold in strict confidence, the Purchaser's Confidentinl Information, furnished 1o o
obtiined pursuant 1o this Agreemnent, and not disclose such Confidential Information 1o any
Person except 1o its employvees, Representatives and agents who have a need o know such
information in connectiom with Receiving Farty's performance under this Agreement, imless:
{a) such disclosure or release is compelled by the judicial or administrative process; or {b)
such disclosure of release is necessary pursuant 1o regquirements 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 inclode such information
which has been: (a) in the public domun through no fault of Receiving Party: or (b) lawfully
scquired by Receiving Farty from other sources; or (c) s already in the poessession of the
Receiving Party, provided that such information is not known by the Recerving Parly to he
subject 1o another confidentiality agreement with, or other obligation of secrecy to, the Person
that supplied the imformation,

Except as required by Applicable Laow, the Partics agree that no public release or
unnouncement 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 Sellers hereby undertake that neither the Company nor any of
it officers, employees or agents nor any other Representative, directly or indirectly through a
third party intermediary, has: (a) paid, offered, given, promised 1o pay or authorised the
payment of ary funds or other things of value {(including any fee, gift, sample, travel expense,
entertainment, service, equipment, loan, debd forgiveness, donation, grant or other payment or
support in cash or in kind, however charscterized) 1o any:! (i) officer, employec or Person
acting on behalf of any agency, instrumentality, subdivision or otler body of sny federal,
regional or municipal govermment, any commercial or similar entities that the govermment
controls or owns, including any state-owned and state-opersted companics or enterprises, any
mternational erganizations, or any political party; and (i) candidate for political office; or (b}
mide any bribe. rebate. pavoff, influence payment, kickhock or other unfawful payment or
made any other payment of o similar or comparable nature, to any Person, regardless of the
form, whether in money, property or services, to obtain favourable trestment in SeCTring
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154,

conmection with any actunl or proposed transaction). which: (i) would subject the Company to
any damage or pemalty m any civil, cnminal or governmental litigation or proceeding: (i) if
not geven m the past, would have had an adverse effect on the Assets, Business or operations
of the Company; and (iii} if not comtinued in the future, would mdversely affect the
Company’s Asscts, Business, operations or which would subject the Company to suit or
penalty in any private or governmental litigation or proceeding; or (¢) which would constitute
a violation of Applcable Law,

The Setlers hereby undertake that nonc of the dircctors, officers or agents or other
Representatives acting on behalf of the Company, respectively has, within 3 (threc) vears
prier to the Execution Dhate, been party (o the use of any monies or assets: (a) for unlawful
contrbutions, gits, enterdanment or cther anlawiul expenses relating o political activity; (B
to the making of any direct or indirect onlawful payment o oovernment officials or
emplovees from such assets: (¢} to the cstablishment or maintenance of any unlawful or
unrecorded fund of group monevs or other assets;, (db w0 the making of any fulse or fictbogs
enfries o the books or records of the Compiny respectively; and / or (¢} to the making of any
unfawfinl payment. The Company and its current and former directors, officers and employees
have complied with all Anti-Corruption Laws.

The Sellers herchy undertake that neither the Company, the Sellers nor ther respective
Representatives are hsted on the st of Specally Designoted Nationals and Blocked Persons
(“SDN List™) administered by the Office of Foreign Assets Controd of the United States
Department of Treasury (“OFACT), nor subject to any sconomic sanction administered by
OFAC or anv other Governmental Authority (“Economic Sanction™), The Company has not
wsed, directly or indsrectly. any corporate funds to contribute to or finonee the activities of any
Person om the SN List or the subject of any Economic Sanction, and the Company, Scllers
and their respective Affiliates have complied with Applicable Laws, regulations, and rules
relating to anti-money  laondering  within  the relevant jurisdictions  (“ Anti-Money
Laundering Laws") in relation to the transactions contemplated herein.

The Sellers hereby uimderiake that:

{a)  They will comply fully with the requirements of Anti-Corruption Laws in relation 1o
this Agreerment;

ib}  They have and until the Closing Date. will maintain policies and procedures designed
1o ensure complisnce with Anti-Cormption Laws in relation to this Agreemnent;

(€}  No notice hos been received by the relevant Party for any suit, action. or other
proceeding before any Governmental Authonty with respect to Anti-Corrupgion Laws
in relation 1o the transactions contemplated under this Agreement;

{dy  They shall not take any action that would cause the other Partics or any of ther -
respective Representatives to be m viokation of any Anti-Corruption Laws in relation to
the rrmsamnn;a ﬁmumplmm um.d:r |h:s Agreement;



(e)  They shall not, direcely or indirectly, pay, offér, promise o give or authonse another to
pay, offer, promise of give money or anything of value w0 any: (1) government offical;
or (i)t gny other person. to oblamn an mmproper advantage for any Party or in
gominection with any transaction comtemplaiod under this Agreement and any and all
marters related'connecied thereto,;

i1} They have nob, and o their knowledge, none of thesrr Affiliates, directors, emplovecs
and [ or Representafives hove been investigated or are being mvestigaied or is subject to
o pending or threatened investigation o relation to Anti-Cormuption Laws, and Amnii-
Money Laundenng Laws by any Governmental Authority, or has sdmitted to, o been
found by a court i any Junsdiction (o have engaged m any viokation of any Anh-
Corruption Laws wnd Anti-Money Launmdening Laws, or been debarred from bidding for
gny contract or business, and so for os 0t s aware there are no circumsiances which are
fikely o give rise to any such investigation, sdmission, finding or disbarment; and

(gy  They hereby covenant to the other Partes that they shall provide prosmpl weillen sitice
b the ather Parties 1f, ot any time, any of the said Parties has fidled o comply with, hos
breached, or kas become sware of any facts that result in o breach of, any of its set fonh
i this Clause |5 {Campliance with Laws) or become the subject of any investigation by
any Covernmental  Authority Tor beeach thereof in relabon 1o the  irensactions
eomtemplated under this Agreement

16,  GOVERNING LAW AND DISPUTE RESOLUTION

161, This Agreement shall be governed in accordance with the laws of India Subﬁtct o Clauses
[6.2 W 6.4 below, the Parties agree that couwrts a1 Hyderabad, India shall have exclusive
Junsdicteon i respest of thas Agreemeit,

162, Any dispute arising out of or in connection with this Agreement, including any gquestion
regarding i1s existence, validity or termination, shafl be referred to and finally resolved under
the admimistration of Sigapore Imternateonal Arbitration Centre in accordance with the
Arbdtration Rules of Singapore International Arbitration Centre for the time being m force.
The seat and venue of arbitration shall be Hyderabad, India. The tribunal shall consist of |
{one) arbitrntor appointed by the Sellers, the 2™ (second) arbitrator appointed by the
Purchaser, and the 3™ (third) arbitoator appomted by the 2 {two) arbitrifors s appointed. The
language of the arbitration proceedings shall be English. The law governing the arbitration
shall be Indian Low,

163, Any award made by the arbitration tribunal shall be m English and shiall be final and binding
ot all Parties,

164, Each Party agrees i bear its own costs of arbitration and w0 equally share the fees of the
arbitration trbunal unless the arbitration nbunal decides otherwise. e
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170, Any and all notices or demands permitted or required o be made under this Agreement shall
b writing. signed by the Party giving such motice or demand and shall be delivered: (a) by
hand (with signed confimmation of receipt); {b) by couner (with stgned confirmation of
recespt), or () by electronic mm] {with o copy delivered in the manner described in Classe (a)
of (b} above ). Notices directed o & Pary shall be delivered o the Partics at the address as se
forth below, or ai such other address as may be supplied by written notice given in conformity
with the terms of this Clagse 17,1

i) il to Purchaser, to:

Address: Sy. No. 403 | (Old), 120 (Mew),
4th Floor, Nihartka Jubilee COhne,
Road MNo.l, Jubilee Hills,
p— Hyderabad TG S00H33 1N
Email: = milmdreviimmpropeliant com
Kind Attention: Milind Ravi, Cheef Executive
Officer
(&) if to Company, fo:
Address: Plot no.15-B, MN Park Phase-],
Survey No 230 o 243 Turkapally,
Shamirpet,  Medchal  Malkajgin
- Drist, Hvderabad, TG 500078
m ) pefmmodipropenics.com
Kind Attention: Sohum Satish Modi, Dirccior
(ch if to Seller 1, to;
Address: £.2-223  Gokul Dhstillery  Road
Secunderabad TG 500003
Kind Attention:  Soham Satish Mods, Director
{d}y il to Seller 2, to:
Address: 5.2.223 Gokul Distillery Road
™ Secunderabad TG S00003
Mﬁ il rhig greensplobal.com
Kind Attention: Soham Satish Modi, Director
(3] il to Scller X, to:




I8,

15.1.

182
14.3.

154,

185

18.6,

78

Floor, M.G. Rosd Secunderabad TG

. SOHRM3
Fmail: sohammodic modipropenies.com
Kind Attention:  Scham  Satish  Maodi, Managing
& Lhrecior

All such notices, requests and other communications shall be deemed recerved on the date of
recept by the recipient thereof if teceived pror fo 5:00 p.m. in the place of receipl. Otherwise,
amy such notice, request or commumicatton shall be deemed not o have been receved until
the next succeeding day in the place of receipe

MISCELLANEOUS PROVISIONS

Amendment: No modification of amendment to this Agreement shall be valid or binding
unless made in writing and duly execoted 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 Sellers and/or the Company under this Agreement shall nof constitute a waiver of any
of its nght in respect thereof A waiver by any Party of a breach or failure 10 comply with any
provisions of this Agreement by other Party(ies) shall: {a) be in writmg; and (b) not be
construed us, or constitute, o continuing waiver of such provision, or a subsequent hreach or
defiul,

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 paymenis made io
the Sellers under this Agreement shall be made subject to withbolding | deduction of income-
taxes or other amounts, s applicable at the relevant time.

Binding Nature: The provisions of this Agreement shall be binding upon and inure 1o the
benefit of the Parties and their respective successors-in-interest and permitted assigns. This
Agreement shall nod be assigned by any Party withour the prior written consent of the other
Parties, provided that the Purchaser shall be entitled to nominaic 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 nghts, benefits,
remedics. obligations, or linbilities hereunder upon any Person ether than the Parties and their
FesPeClive supcessors and assigns.

Counterparts: This Agreement may be excouted in any number of counderparts, cach of
which shall be deemed 10 be an original, and all of which together shall be deemed 1o be anc
and the same instruiment

Entire Agreement: This Agreement constitites the entire agreement between the Partics and

supersedes all prior agreements and mﬂuﬂmdmgx. oral and written, between the [.'u'ues,
with respect to the subj :r}u:reuf
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18.7.

18.8.

Severnbility: If any provision of this Agreement or the application thereof 13 held ivalid or
uncnforceable by any court of competent jurisdiction, the other provisions of this Agreement
will remaim in full force and effect, Any provision of this Agreement held invalid os
unenforceable only in pan or degree will remain in full force and effect to the extent not held
imvielid or unenforceable.

Specific Performance: This Agrecment shall be specifically enforceable at the instance of
the Purchiser. The Porfies agree that the Purchaser will auffer immediste, matersal,
immessurable, continuing and ireparasble damage and harm o the event of any breach of this
Agrecment by the Sellers and the remedies under Applicable Law in respect of such breach
will be inadequate (each Seller hereby waives the claim or defence that an sdequate remedy
under Applicable Law is available) and that the Purchaser shall be entitled o seek specific
performince against the defaulting Seller(s) for performance of their obligations under this
Agreement in addition 1o any and a1l other legal or equitable remedies available to it

| Sigrarture poges follow)




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

Signed For pnd on behall of
JME GEC Realtors Private Limited

Mame: Soham Satich Mosdi
Designntion: Direcior

Signature page of the shavre parchose agreement doted Apeil 25, 2023 eveouted among JMK GEC
Realtors Private Limited, SDNMES Realty Private Limited, Modi Properties Private Limited,
Cresceniin Lahy FPrivade Limired Ry FPripreflant Privite Livmized

W.ﬁ

=
2

R

17



IN WITNESS WHEREOQF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESFECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEMN.

Signed for and om behalf of

Name: Soham Satish Modi
Desigonation: Direcior

Stgnature page of the share purchase agreement dated April 24, 2023 executed among JMK GEC
Realtors Private Limired, SDNMES Realty Private Limited, Modi Propersies Private Limited,
Crescentia Labs Private  Limted  and  Bx Propellant Private Fimnived

i



IN WITNESS WHERECQF THE FARTIES HERETO HAVE SET AND SURBSCRIBED THEIR
RESPECTIVE HANDS ON THE DAY AND THE YEAR FIRST HEREIN BEFORE
WRITTEMN.

Signed tor and on behalf of
Muodi Properties Privaie Limited

e Soham Satish Modi
Designation: Director

Signatre page of the share purchase ageeement doted April 8 | 2023 secuted among JMK GEC

Realtors Private Limited, SDNMES Realty Private Limited, Modi Properties Preivate  Limited,

Crescentia  Labw  Centers Private Limited  and  Rx Propellont Private  Limited.
|
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IN WITNESS WHEREQF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESFECTIVE HANDS ON THE DAY AND THE YEAR FIRST HERFEIN BEFORE
WRITTEN,

Sugned Tor and on behalf of
Crescentin Labs Private Limited

Wame: Sobam Sutish Mod:
Desigmation: Dhrector

Signature page of the share purchase agreement dated April 24§ . 2003 executed amomg IMK GEC
Realtors Private Limited, SDONMET Realty Private Limited, Modi Properties Private Limited,
Creseentia Labs Private Limited and Bx Propellant Private Limited,

H



I WITNESS WHEREOQOF THE PARTIES HERETO HAVE SET AND SUBSCRIBED THEIR
RESPECTIVE HANDS ONTHE DAY ANDTHE YEAR FIRST HEREIN BEFORE WRITTEN.

Sipmesd for and on behalf of
BX Propellapi-Peivate Limited

Mame: Milmd Rovi

|
Destgration: Chief Executive Offices L o '/9—- # LiLe

b
Signaiure pape of the share purchase agreement dated Apal &5, 2023 everured ameong JME GEC
Fealiors Private Limited, SDNMES Realty Private Gimited, Modi Properfies Private Lirited,

I'.blll'-

-

Crescentia Labs Private Limited and B¢ Propellant Privase Limited
= -\:. 7 :--_'-H-H“"\.
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ANNEXURE 1
PART I: DETAILS OF SELLERS

IMK GEC Realtors Private Limited, a private limited company incorporsted under the
provisions - of the Companies Act, 1956, with the corporate identification number
LITOMOT2010PTC0674TS and its registered ofTice at 5-2-22, Gokul Distillery  Road,
Secunderabad — S00003, represented herein by its authorised signatory, Soham Satish Modi,
referred to as “Seller 17 for the purposes of this Agreement.

SDNMKS Realy Private Limited, a private lmmited company incorporated under the
provisions of the Compames Act. 1956, with the corporaie dentification number
UTNO T2 OPTCOGTHOT and its registered office s 5-2-22, Gokul Distillery Road,
Secunderabad ~ 500003, represented herein by its authorised signatory, Soham Satish Modi,
referred 1o as “Seller 27 for the purposes of this Agreement.

Modi Properties Private Limited, a private limited company incorporated under the
provisions of the Compamies Act, 1956, with the corporate identification number
LTI TG2010PTCOATE6T and its registered office ot $-4-187/3&4, Soham Mansion, 2™
Mlocr, M.G. Road, Secunderabad — S00003, represented herein by its authorised signatory,
Soham Satish Modi, referred to as “Seller 3" for the purposes of this Agreement.

[ fetentionally feft Blank]




ANNEXURE 1
PART [I: SHAREHOLDING PATTERN ON THE EXECUTION DATE

Lom © ms ot thie
Sl | Name of Equlty No. of Equity Face Vilue per Y of Equity
No, | Sharcholders Shares Held Share (INR) Shares held
Muodi Propertics Privite
. t lmited 10000 1] 20.00
IMK GEC Realtors Private
2 L fiied 20,000 L (), (K
SDNMET Realty Private
i Limited 20,000 10 40,00
Taiul b, () - 1430, A4

[Frientionaily leff blank)
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AMNEXLURE 1
PART II: SHAREHOLDING PATTERN OF THE COMPANY POST CLOSING

Name of the Shareholder Number of Equity Shares ;"’“‘"‘*“
Rx Propellant Private Lmited L 99.99%
Nominee of Rx  Propellant I 0.01%
Private Limited

Tuotal SIRO00 [T AMD

[ fmrentiomaiiy leff Wank]




ANNEXURE 2
MET DEBT

All amounts due and payable by the Company to the Purchaser under the OCD Agreement
{including any penal interest payable thercunder) in relation (o subscription of OCDs by the
Purchaser and determined basis the Pre-Closing Accounts and Management Accounts.

(]

Loans from Sellers and | or thelr Affiliates together wath nterest thereupon, which are
crfsianding,

3 Imterest accrued but not due on any borrowings availed by the Company.
4, All Trsde Pavables pavable by the Company as on the relevant date.
5 All Taxes pavable by the Company under Applicable Law.

f Any full and final payments 1o be made 1o the Sellers’ Representatives in their capacity as
emplovees und | or directors of the Company on their resignation as on the Closing Dhate.

7. Any smounts advanced to the Company and /or any of the Sellers by the Purchaser or its
Affiliastes in respect of and for the purposes of: (a) settlement of any dues and foans
pulstanding prive o the Closing Dide, and'or (b} the constrsction and development of Project
G-l and ¢ or (¢) the GV-=1 Land.

L Costs incurred by the Sellers of the Compaiy 0 conechion with the tritsaction]s)
contemplated under this Agreement, 1o the extent they are pavable by the Company and
remutn unpard as al the Closing Date.

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

1. Security deposit received from prospective tenants under the relevant lease deods.

I All other Imdebiedness of the Company as on the relevant date, apan from the dems
specifically hsted above in this Annexure 2 ( Net Defi),

|imtentiamity-deft blank]
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ANNEXURE 3
PURCHASE CONSIDERATION

L. Determination af Sellers’ Closing Consideration

L1, The Sellers’ Closing Consideration shall be calculated n the following manner and order of
priority:

{u) Enterprise Value;
{by  pius Cash and Cash Equivalenis;

(4] piiny Met Debt of the Company determined basis Pre-Closing Accounts and
Management Accoants;

() ety Bellers’ Deferred Consideration:

e} ey oy arnounts up o the extent of [NR 25,0000 ([ndmn Ropees Twenty Five
Luakh only) which have been incurred or may be incurred by the Purchaser on account
of: (i) completion of certain Conditions  Precedemt or Conditions  Subsequent
mentioned in this Agreemient or identified pursuant to the Pre-Closing DD by the
Purchaser itsell pursuant 1o Clause 5.4 above; or (1) Cosis recoverable from the
Sellers (if any) on account of rectification of deviations from Agreed Specifications
pursuant 1o Pacagraph 2.2 of Part 1L (Project G1-7) of Annexure 5 below; and

if iy 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 GV-1, for any actions or omissions underiaken by the
Company prior to Closing Dute, snd for which the Company has not obained any no-
objection certificales, waivers or has obtained only pamial waivers from such tenants.

L Pavment of Sellers’ Closing Consideration

1. On the Closing Dare, the Sellers® Closing Consideration shall be paid to the Sellers by the
Purchaser in the following manner:

() The Purchaser shall pay to Seller | and Seller 1 shall be entitled 1o receive, such
percentage of the Sellers” Closing Consideration which is pro-rida to its shareholding
in the Company on Fully Diluted Basis, en Closing Date (“Seller 1 Closing
Consideration™).

(b} The Purchaser shall pay to Seller 2 and Seller 2 shall be entitled to receive, such
percentage of the Sellers’ Closing Consideration which is pro-rata 1o its sharcholding
in the Company on Fully Diluted Basis, on Closing Date (“Seller :’t‘.‘luln;g

Enn!l:hrnllm“] — /
| H‘“""&,x”
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(¢} The Purchaser shall poy to Seller 3 and Seller 3 shall be entitled to receive, such
percentage of the Sellers” Closing Conswderation which is pro-rata to its sharcholding
in the Company on Fully Diluted Basis, on Closing Date (“Seller 3 Closing
Consideration ™).

Payment of Sellers’ Deferred Consideration

Subpect to Clause 7.3.2 ahove, on the Deferred Date, the Sellers” Deferred Consideration shall
be paid by the Purchaser to the Sellers i the following manner:

() The Purchaser shall pay to Seller | and Seller | shall be entitled o receive, INR
60,000, (0 | Endian Rupees Sixty Lakh only),

(b} The Puschaser shall poy to Seller 2 and Seffer 2 shall be entitled 16 recerve, INR
0, 060, 00K { TowEran: Barpees Sixty Lakh only),

ic) The Purchascr shall pay to Seller 3 and Seller 3 shall be entitled to recerve, INR
30,00,000 { Indian Rupees Thirty Lakh onkyv),

[freensinally lefi hlank)
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ANNEXURE 4
FART I: LIST OF CONDITIONS PRECEDENT

The Representations and Warsantics are trug and correct as of the Closing Date

The Scllers and the Company shall have obtained all approvals required, either under the
Charter Documents, any other agreements excowted by any of the Sellers andlor the
Company, Applicable Law, andor otherwise, for consummation of the transactions
contemplated under this Agreement,

There shall be no occurrence of any Material Adverse Chanpe:

The Company shall have obtained & valuation report on the fair market value computed as per
Rule 1TUA of the IT Act for the purpose of Section 30CA of the IT Act and Section 56(2)(x)
of the TT At it relition 1o the trmsfer of Sale Shares under this Agreement and shall have
delivered the same 1o the Purchaser on a relince basis.

The Scliers shall have obimined, w ther own cost: (a) o certficote from the relevant
Ciowernmental Avthonty under Sectton 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 10 the
Purchaser and which can be relied upon by the Purcheser, comfimmng thot there are mo
pending amounts paviable and due by the Sellers for the purposes of Section 81 of the Central
Gowmls and Services Tox Act, 2007

The Company shall have obtaimed in respect of GV-1 Land and Progect GY-1, at its own cost
und within 3 {(fivel months from the Excoution Date: {a) o certificale from ihe pelevant
Ciovernmental Authority under Section 281 of the IT Act; and (b} o written confirmption from
their statutory auditors, in @ form acceptable to the Purchaser and which can be relied upon by
the Purchaser, confirming thal there are no pending amounts payable and due by the
Company for the purposes of Section #1 of the Central Goods and Services Tax Act, 2017.

The Company shall have mstalled and commissioned all utilities listed in Annexure 10 for
pperation of Propect GY-1

The Company shall have procured o valuation certificate in agreed form, from an independent
chartered accountant in accordance with any mternationally sccepred pricing methodology,
for the valeation of the Bale Shares in accordance with the Foreign Exchange Management
i Mon-debd Instruments) Rules, 2019 and shall have delivered the same to the Purchaser on
relince bisis.

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

The l"w-.hasw shul| !uw: received unMﬂmu from the third -party consultants and
h'{"&__:__fm'ch.'iﬁ that all MEP, fimshng, civil and
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structial works, compliances and requisite obligations i relation o Project GV, have been
el by the Companmy 10 sccordance with the Agreed Specifications.

Project GY-1 shall have nchieved Project Completion, which shall include the Company
obtaming: {(a) the approvals listed in Annexure 11 hereto: and (b} recempt of completion
certificate from ABRD Archaects,

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
sahsfaction and the Company and the Sclbers shall have sectified all issoes identified therein,
to the sole and absolute satisfaction of the Purchaser

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

The Company shall have discharged all dues outstanding and payable to ther vendors and
service providers engaged prior to the Closmg Dite,

The Company shall have ensured thit only assets pertammg to Project GV-1 are retained in
the Company.

The Company and the Scllers shall have fulfitled all their obligations and covenants under the
Transaction Documents, No default shall have occurred under the Transaction Documents.
which s contimuing in nature, and swhich kas not rectified by the Company and / or the Sellers
of which 12 ncapable of rectification.

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 have provided updated minutes book in the form and manner aceeptable
to the Purchaser,

The Company shall provide the minutes of the meetings of the Board and sharebolders
conducted post May 24, 2023,

All meetings of the Board have been conducted in accordance with the requirements of the
Apt,

The Company shall provide updated statutory regesters, required to be msimtained under the
Act, inswch form and manner acceplable to the Purchaser,

The Company shall file the audit report for the financial year 2021-2022 with the RoC and
share the fled report with the Purchaser

IF applicabie, the Company shall provide documents evidencing complinnce by the Company
= Equal B‘.:]:n:lﬂtrﬂmn Act, 1976 and provide a copy of the register

-""-\-\-h‘."'\-
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under Form B, to be maintained as per the Equal Remuncration Act, 1976 read with Rule 6 of
the BEgual Remuneration Rules, 1976,

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 regsier marntaned gs per the Section 18 of the. Mimmum Wages Act, 1948,

If applicable, the Company shall provide copies of the statutory records and registers reguired
1o be maintained under Section 134 of the Payment of Wages Act, 1936

If applicable, the Company shall provide documentation evidencing compliance with the
Sexunl Harsament of Women al Workplace (Prevention, Prohibition amd Redressal) Act,
2013, including providing o copy of the policy adopted by the Company thereunder for
prevention of sexual harsssment,

If applicable, the Company shall provide documents evidencing compliance by the Company
with the provisions of the Telangans Lobouwr Welfare Fund Act, 1987, mcluding: (a)
documents evidencing contribution of INR § (Indian Rupees Five only), per employee, per
year 1o the labour welfare fund; and (b) relevamt registers, filings, notices and records o 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 policics for its
emplovees which 15 in line with the Telangana Shops and Establishments Act, 1988, in
relation 0 wiork hours, overtime pay, leave entittement and maternity benefits. and
maintenance of statulory registens thereunder.

IT applicable. the Company shall provide necessary documentation evidencing compliance
with the Telangana Factories and Establishment {National, Festival and other Holidayvsp Act,
1974, including mamtenance of the statutory registers requared 1o be maintained under.

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

The Company shall provide all receipts in relation 1o payment of all water, electricity, and
Tax (inchsding property tax) ducs paid in relation to Project GV-1 and GV-1 Land, to the
Purchaser, along with a no-ducs letter from the relevant Governmental Authorities m relation
i the same

Any other requincments sought by the Purchaser further to the due diligence exercises being
undertaken by the Purchaser, mcluding any measures 1o be ndopted by the Company basis
observations identified in the top-up fnancal due diligence and corporate due d.llg,game on
the Company umlm:k:n I:r:.r the Purchaser ]:rmr to Closing.
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The Company shall have execated o duly stamped loan sgreement with GV Discovery
Centers. Prvate Limited, in agreed form, for an iokér-corporate loan of INR 9 9%.95.000
iIndian Rupees Nine Crore Minety Nine Lakh Ninety Five Thousand only) for such purpose
as required by the Purchaser,

The Company shall have weminated emplovment of all 1s emplovees, contract workers and
consultants {collectively, “Fersonnel™) and shall have executed sppropriate release and
waiver of clamms from ach of such Personnel

The Company shall have obtained no-objection certificates from all prospective tenants in
relation to any amounts owed by the Company o such prospective lenants as a penalty under
the relevant lease terms agreed by the Company with such prospective tenants in relation 1o
leasing of Project GV-1, for any sctions or omissions underiaken by the Company prior o
Closing Date.

The Company shall provade written undertakings, wcluding minutes of Board meetings in
relation to the unsecured loan of [NR 350,000 (Indion Rupees Three Lokh Fifty Thousand
onlyy bosrowed from the body corporates, prior to the begimnimg of August 19, 2019 and as
reflected i the Financial Statements for Gnancisl vear 2018-2019,

The Company shall provide written undertakings in relation to the repayment of the amoumnts
owed to unsccured lenders, (a) Bhagyanagor India Limited; (b) Devendm Sureno; and (c)
Marender Surania, and the reason for non-disclosure of the sume under its relevant financial
slatements,

The Company shall ascertain and provide details of the borrowings as of December 15, 2021,
ibentified as past of acquisition of shares by the Sellers und provide a copy of the same to the
Purchaser,

The Company shall provide minutes of the Board meetings anthorising borrowings of INR
4.69.762 (Indian Rupees Foor Lakh Sixty Nine Thousand Seven Hundred and Sixty Two
only) between March 31, 2021 and December 15, 2021,

The Company shall provide mimutes of the Board meetings authorising bomrowings from the
Sellers, undertaken post December 21, 2021 until Closing Date.

The Company shall pass the Board resolution and sharcholders resolution 1o ratify the
borrowings undertaken by the Company between April 01, 2021 wntil Closing Date and
previde certified copies of such reselutions to the Purchaser,

The Company shall oblain no-objection certificates and no-claims'release letiers from s
directors, lenders, sharcholders, and such Affitiates, identificd by the Purchasers, in such form
and manner, as accepiable 10 the Purchaser.

Th:{"mqmn:r ahull r-:pn:rﬂ'-: mdu'nlrh ‘GV One' and GV 1" and submit lhncqé;'nfml




44, The Company shall provide representation for all its bank sccounts as on the Closing Date.
45.  The Company shall provide sedited financials of the Company as on the Closing Date.

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

[Fsentioraily feff fank]
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ANNEXURE 4 5
PART 11: FORMAT OF CP FULFILMENT CERTIFICATE

Drated; =]

Ex Propeltant Private Limited
| Address af the Purchaser fo be inseried)

Diear Sir(s),

We refier to the share purchase agreement dated April _, 2023, entered into amongst MK GEC
Renliors Privite Limited, SDWNME] Realty Private: Limited, Modi Properties Private Limited, Iy
Crescentsa Labs Provate Limited and Bx Propellant Povote Limated (" Agreement”) =

In fulfilment of all the Conditions Precedemt mentioned i Part | of Anoexsure 4 {l’_nnﬂm;u:.'r_
Precedent) of the Agreement, we hereby confirm as under and enclose herewith cortified uuq't'ﬂiu

of the follwing documents, as evidence of the fulliiment of the Conditions Precedent: W A
DR o] S
9] | [+]

We theretore certify and confirm that all Conditions Precedent have been complied with,

Capitalised words and expressions used in this letter bul not defined herein shall have the same
meining a4 assigned 1 them in the Aprecment

Yours faithfully

[*]

i1



ANMMNEXURE 5§
PART I: INTERIM PERIOD

The Scllers shall not, jointly, or severally, transfer, alienate or ereate any Encumbrance of any
natire whatsoever on the Sale Shares or enter into any agreements (hinding or otherwise) 1o
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 net, do or omit to do, or cause to
be done or coitted to be done, any act or thing which would result (or is likely to result) in
any of the Representations and Warranties contained berein being untrue or inaccurare 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, sther than in the
ordmary course of its business; () ingur any Habslity of any nature whatsoever, (¢} enter into
any ransaction of arrangement, in each case without obtaining prior written consent of the
Purchaser; (d) incur any Indebtedness, other than procuning any loans as provided for in this
Agreement and other Tramsaction Documents; and (¢} change its auditors existing as on the
Execution Date,

The Company shall not undertake any sction or omission which may result in contravention
of any of the licenses / epprovals | consents obtamned 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 GV-1 Lamd
and‘or Project GV-1, including any leasing armangements whether by way of a lease deed or

The Company shall not repay (and the Scllers shall ensure that the Company does not repay )
the unsecured boans payable to the Sellers, if any, which are outstanding as on the Execution

Date, and any interest or othier charges incurred thereupon,

Except for the purpose of this Agreement, the Company shall not issue any kind of secaritics
to any Person or alter its capital m any manner or make any changes in the rights attached 1o
any of the Sale Slares

The Sellers shall not dispose or agree 10 dispose (whether by way of transfer. pledge or
otherwise} or create or extend or agree to create o extend any Encumbrance on any of Sale
Shitres or enter mio any agreement or similar document in relation 1o Sale Shases.

The Company shall net dispose of or agree 0 dispose of (whether by way of sale, lease,
bicense, transfer or otherwise) or create or extend or agree 1o create or extef ANy
Encumbrance on any of the assets of Company including on Project GV-1 andlop'the GV-1- N
Land. . ifal '

1 L \. | — #
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The Company shall nog cause or permit any amendment, supplement, waiver, or mosdification
1o or of its Charter Documents,

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

The Company shall ammedssiely noofy (m wnting) 1o the Purchoser in relation o any
developments, whether repulatory or otherwise, that mav alier any of the terms of this
Agreement, mcluding but mot limited to roceipt of any notices from governmental / regulstory
guthorities or third panties in relabon to Progect GV-1 and ¢ oor the GY-1 Lamd

The Company shall contipue 0 carry on s Bosiness diligently and m the ondinary course, in
secordance with good business practices, and i compliance with all Applicable Laws and
shall not alter the nature, scope, or conduct of the Business being carmied on by the Company
as o0 the Execution Date. The Company shall, and the Sellers shall cavse the Company 1o,
exercise its best efforts o maintain, and to the fullest extent possible, enhance the Business,
progerty, fisamcial condition, wed value of the Company,

The Cormpany shall not change the constitution of the Board i any-munner;

Except upon completion of construction of Project GV-1 whereby the Company may sell
serap, generatoss, scafTolding, un-psed materials and other constmuction related equipment, the
Company shall not dispose of or agree W despose of (whether by way of sale, lease, lcense,
assignment, tmnsfer or otherwise) or create or extend or agree to create or exfend amy
Encumbrance on any of the Asscis, licenses, mtellectual property, and other movable/
immovahle propertics owned and/or held by the Company,

The Company shall not: (o) merge, consolidate or amalgamate the Company with another
corparation of entity; or (h) liquidate, wind up or dissolve the Company or commence any
proceedings in this regard; or (¢) create any subsidianies or enter into any joint venture
AETECmEnts.

The Company shall not carry out any. transachoen other than m relution te constructsion of

Progect GV-1.

The Company sholl suthorise Mr, Milind Ravi to execute ooy leasing mmangements for
Project GV-1 and should open o scparate current bank sccount o receive securily deposits
from tenamts in this regard. Any leasing arrangements to be signed by existing board of
diréciors of the Company, should be duly suthorized by Mr, Milind Favi,

In an event of any lease agrecments for Project GV-1, which are intended o 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,
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Wherever the Sellers are placing order for any equipment, the Sellers shall endeavour 1w
negotinte warranty periods for all such orders such that the warranty benefits in respect of
such orders are available to the Company and the Purchaser bevond the Closing Date,

The Company shall provide nll assistance and cooperation requested by the Purchaser and 1is
consultants / advisors, for the purposes of its satisfactory completion of top-up financial,
technical, mpproval and legal due diligences on the Company, which are intended 10 be
undertaken by the Purchaser prior to Closing.

| Irerentionally fefl Biank|
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ANNEXURE 5
FART II: PROJECT GV-1

Project Complefion

Praject GV-1 shall be completed in all respects in accordance with the Agreed Specifications
and approvals oiamed from the relevant Governmental Authorities and other parties. for
cormpletion and operations of the entire Project GV-1, including but not limited to fire no-
objection certificates, structurul stability cemificate, occupancy certificate and consent for
operations (collectively “Project Completion™), by or before May 31, 2024 ("Project
Completion Daie™),

With respect to Project GV-1. the Company shall, amd the Sellers shall ensure that the
Company does, undertake the development activities o ensure maximum efficiency of the
buildings as per industry nonms with the ratio for carpet’ useable area to lepsable area shall be
miasre than 75% on the overall buibding along with the cafeterio

The Company shall submit Project (V-1 plan to Purchaser and Purchaser will have the rght
to appoint the Rx Representative {defined below) 10 ensure that Project GV-1 is developed as
per Agreed Specifications and the completion is achieved within thie agreed tmelines.

In order o0 monitor the progress of Project GV-1, Purchaser reserves the nght o deploy ity
Representative or consultant (“Rx Representative™) to review and record the safety, quality,
and development of Project GV-1, mcluding detailed sructural peer review and audits.
Further, the Company shall mamtun proper books of accoums and shall have s scoounts
audited as per Applicable Laws and accounting standards prevailing at the ime of payment of
Closing Consideration.

Purchaser shall also have the right 1o engage third party consultants, including bat not limited
o, peer review consultants, who shall confirm that all works, comphances, and requisite
obligations have been met by the Company.

O or before the relevant Closing Date, the Sellers shall handover to Purchaser all books of
accounts and submit’ handover all documents. including but not limited to, ownership
documents, warranties, masntenance and other conditions antached to Project GV-1 and the
GV-1 Land {including 1o enable service from original equipment manufacturers by the
Purchaser), necessary documentation regarding the development and leasing of Project GV-1,
and all other records pertaming to the Company as maybe required under Applicable Laws.
Addinonally, the Company shall provide Detailed Fixed Asset Register (as per the agreed
format} along with the original invelces, warranty cards, annual maintenance contracts and
bills and mvoices for all the cost incurred in relation to Project GV-1.

The Company shall provide all secretarial records from the date of incorporation till the
Closing Date and handover all the Tally or any other ERP back up along with signed frnoncial

statcments all provigese ._ Tax remuns filed with the Income Tax Department, ql'l existing

o -~




invoices and bills which are supporting documents o the transactions recorded in the
financial statements for all Gnancial veaes since moonporation.

]
i

Project Specifications

4

Project GV-1 shall be a multi-tenanted building and shall be developed by the Sellers and the
Company as per the Agreed Specifications. The quality of the materials used and
workmanship for the construction of Project GV-1 shall be as per applicable BIS codes, good
engimeening practices and tenant requirements in line with the existing lab space projects
developed by the Sellers,

2.2, Inthe cvent any tenant requires modification to the Agreed Specifications prior to the relevant
Closing Date, the Company shall, afier obaining the consent of the Purchaser, undertake the
same. Any additional costs incurred by the Company towands the modifications shall be
reimbursed by the ienant. The Parties shall mutually appoint an independent consultant to
arrive ot the incremental costs which may be incurred by the Company on account of such
modifications, amd the decision of such copsultant shall be final and binding on the Paries.

2.3, Without prejudice to the above Paragraph 2.2 above, in the event any deviations are made
from the Agreed Specifications that are nol authorised in wnbing by the Purchaser, the
Purchaser. in addition to an option 1o require the Sellers to rectify the same at their cost, shall
also have the right to rectify such deviations iself and chorpe the Sellers for the same. A
reputed third pary MEP consuliant chall be jomtly appomted to defermine the co of
deviation, payshle by the Sellers. The Parties agree that any cost determined by the sad
eonsultant shall be final and binding on the Scllers.

24, The Purchaser shall oot be lmble in any manner whatsoever in relation 100 {a) any defect or
deficiency in the construction | development of Project GV-I; and (b) any action / omission
underlaken by the Company / Sellers prior to the relevani Closing Date, including any
vinlation of Applicable Laws. The Sellers shall be solely liable for the same.

15.  The Company shall, and the Sellers shall ensure that the Company does, involve and update
the technical team of the Purchaser in relation to construction of Project GV-1, including bt
not limited to any discussions with vendors’ consultants. The Scllers shall ensure that the
terms agreed with Project GV-1's vendors (including the mechanical, engineering and
precurement vendors) compulsorily require that any rights of the Company shall imure to its
sCcessors in-interest amnd sziams,

[Intentionally lefi Biank]
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ANNEXURE 6
CONIDITIONS SUBSEQUENT

Bubseguent to Closmg and within the time periods permitted by Applicable Law:

The Comgsany shall file all relevant forms and docoments with the Rod, i accosdance with
Applicable Law_ in respect af the irarsactions undenaken on the Closing Dase;

The Selbers shall underinke actions requested by the Purchaser i relation fo rectification of
any issees’ shservations identified or pestponed as Conditions Subsequent by the Purchazer in
its sele discretion, pusaant o any due diligence exercises undertnken by the Purchaser,
including bt not lunited 1o the construction and development of Project GV-1;

The Sellers undertake to provide all assistance requested by the Purchaser and Company For
the purpases of completion of any of the acikons ahove, meludmg provision of all documents
regjuesbed by the Purchaser and'or the Company in thes regond; and

Each Seller shall certify receipt of full and final applicable Purchase Consideration nguinst the
sale of relevant Sale Shares and that no clains exist, por any Tunire clatms would be made on
the Purchaser or the Compary in relation to the Sake Shares;

[ Imtenciamaily feff hlank]




ANNEXURE 7
PART I: FUNDAMENTAL WARRANTIES

L. Sellers’ Representations & Warranties
11 Capacity and Authariiy
1.LI.I,  The Sellers hereby jointly and severally represent and warrant to the Parchaser thai:

Y they have the requizite power ond authorty to: (1) execute and deliver this
Agreement; and {it) perform thesr obligations under this Agrecment;

(b} this Agreemcnt consetutes o valid and legally mnding obligation o (e n
aocordance with its terms,

(4] o approval, authornsanon of, or notification to, any other Person 15 required 10 order
e permit the Sellers o execute, deliver and perform this Agreement and to
consummate the transactions contemplated herehy;

() the execution, delivery and performance of this Agresment and the completsn of
sctioms contemplated by them under this Agreement do not: (1 violste any
Applicable Lsw, and'or (1) vislate any agreement binding upon them; and

ek they have nid received any notice of procecding, claim, action O govermmenial
investigation which prevenis them or delays the cotsummanon of the transachons
contemplated heraim

T2, Sale Shares

1.2.1.  The Sellers hereby joantly amd severally represent and warmant to the Purchaser that:

(a) the Sellers are the sole legal and beneficial owner of the respective Sale Shares and
have clear and absolute title w such Sale Shares, free and clear of any Encumbramces,

b their respective portions of Sale Shares lave been duly authomsed, legally and
withidly issued and fully paid amd dematerialised under the Applicable Law. All
requisite filings have been made with the concemned suthorities under Applicable
Law with regard o the issuance of such Sale Shanes;

5] thi Sellers hold their respective Sale Shares as “capital assets’ as defined under the
provvisions of the IT Act. Further, the Sale Shares held by the Sellers are clissified os
an investment in the books of accounts of the Scllers;

G the Cmnpany has ot made any. mnduﬁcatmrl or variation of the terms i}l'-lssl.ﬂ:,ll the




ssunnce. All such Sale Shares inter se rank pari passw with each other;

ieh no voting or similar agreements exist in relation to any of their respective portions of
Sale Shares which are presently datstunding 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 secunity giving nse to a nght over, or @n mterest in, the equity or
preference share capatal of the Company;

n the Sale Shares when sobd and delivered in accordance with the terms of this
Agrecment, will be: (1) free of any and all restnctions on transter; and (i) the
Purchaser will soquire good and vabid title to the Sale Shares free from any
Encumbrances and that no Person is entitled 10 exercise or purport o exercise or
Claitm any Encumbrance over any of them; and

(g} the Sale Shares are not subject to any pre-emplive rights, rghts of first refusal or
other similar rights (whether in favour of the Company or any other Person) and cach
Seller iz absodutely entitled under Applicoble Law, contracts or otherwise to transfer
it poron of Sale Shares b the Purchaser.

las Procecdings and Claims
1.3.1.  The Scllers hereby jointly and severally represent and warramt to the Purchaser that:

{u) the Sellers do not have any outstanding claims against the Company and that the
Company does not owe any outstanding amounts’ habilities 10 any of the Sellers,
except to the extent already disclosed (in writing) fo the Purchaser;

ih) they nre not engaged 10 or subject to any litigation, arbitration or admimstrative,
whether as plaintiff, defendant or otherwise, which has or is likely to restrict them
from entering into or performing i86s obliygations under this Agreement;

ek e criminal proceedings have been initated agaimst any of directors of the Sellers,
which mpacts’ anvelves the Company or the Sellers’ ability to exceute this
Agreement and undertake the transactions set out hereunder,;

(dy none of the Sellers are insolvent under Applicable Laws, No proceedings have been
witiated or court order passed in relation 10 any insolvency procesdings concerning
any of the Sellers or for the appointment of a liquidator or provisional liguidator or
receiver to any of their assets:

e} the Sellers do not have any outstanding claims against the Company anad that the
Company does not owe any outstanding amounts” habilies to any of the Sellers,
except o the extent already disclosed {in writing) to the Purchaser;
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which could render the acquizition of the Sale Shares by the Purclaser voud under
section 231 of the IT Act and Secton 81 of the Ceniral Goods and Services Act,
2007; and

(il all documents, mformation and representations provided by Sellers in connection
with this Agreement are true, complete, and comect in all respests,

Warrantics in respect of the Company
Existence and Ability
The Company is daly incorporated and validly existing under Applicable Law.

The Charter Documents and all statutory books, reconds and registers of the Company are up
to date, accurate, and have been properly mamtained in accordance with all Applicable Law
und the Comguiny hias nol received any notice m this regand.

The Company: {a) has not been invelved in and does not envisage any corporate or group
restracturing; &nd (b} is nol subject w0 any actual or threatened insolvency) liguidation
procesdings.

Authority

The Company has the corpermie power and authority 10, as the case may be, exceute, deliver
and perform this Agreement, and this Agreement is a valid and hinding obligation of the
Company enforceable in accordance with its terms.

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

The exccution, delivery and performance by the Company of this Agreement and the odher
Transaction Documents to which it is a party and the transactions contemplated hereby or
thereky, do niot and shall not, resalt in a breach of:

(o) its Charter Documents:
(k) any Contract to which it is a pasty; and

(e} any consent of approval, 1o which it is o party or by which it is bound. or any
Applicable Law,

The Company is not engaged in or subject o any lingation, arbitration or administrative or
erminal proceedings. whether as plamtiff, defendant or otherwise, which has or is likely w
restrict it from entening into or performing its obligatons wder ths Agreement P
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2.3.10.

.

Corporate Matters and Sharcholding

The particulars of the share capatal set forth in Part 11 of Anmexure 1 are troe, complete ancd
carrect us of the Execution Diate

There are no outstanding securities, warrants, oplions, instruments, rights to subscnbe,
commitments, conversion privileges, sgreements, understandings or armingements, of any
nature whatsoever binding upon the Company that con be converied o or exchanged for
shares of the Company or which entitle or may entitle sny Person io subscribe to or reccive
any shares of the Company at present or ot a later date or which require or may require the
Company toassue’ buyback or redeem any of its shares or reduce its shore capatal,

There 1% no share application money pending with the Company.

There arc no agreements. of commitments: outstanding which call for the issuc of any
securtties {including Equity Shares) or accord o any Person the right o call for the 1ssue of
ury such sccurities (imcluding Equity Shares)

There are no declared but unpaid dividends on any shares (including Equity Shares) of
putstanding mterest of amounis on any similar amoums pavable on the sharcholders or
lenibers,

On the Closing Date, Company will have the nght, power snd authority 1o approve and
record the transfer of the Sale Shares to the Purchaser.

The Company his complwsd wath, and s ot in breach of, 11 Charer Documents.

The Charter Discuments 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 1o purchase, buyback, redeem or otherwise acquire any of its secunities or any
inferest therein.

All secunties saed by the Company have been doly 15sued to iz shareholders m accosdonce
with Appheable Law and all neces=ary hlings hove been made and cormesponding fees paid o
the relevant authorities in conmectson with the issuance and transfer of securities as reguired
under Apphicable Law,

The share register of the Company 15 up to date, true and complete as 6 record both the legal
angd bengficial ownership of the outstanding share capital ol the Company

. The Company has maintamed all the statutory regssters and books preseribed under the Act

and mandaorily required o0 be mamntwined by the Company wnder the Act. All such
documents are in the 'p:l,'lﬁ‘u’,‘;'-i.lml or under the control of or accessible 1 the Company. Al
corporate fi f'lmg_-; il m:{uun]: 1 be made with any Governmental Authorities m India
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have been duly filed in compliande with Applicable Laws

Mone of the dircctors nominated by the Sellers are dasqualificd to continee s directors under
Applicable Law.

The Boand and commimess of the Board (F any) ave been duly constituted,

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

Tiele to GV-1 Land and Project GV-1

The Company 1s the sole and absolute owner and possessor of the GV-1 Land and Project
GV-1. The Company s absolutely seized and possessed of and i otherwise well and
sufficiently entitled 1o the GV-1 Land and Progect GV-1,

Mo Person has any nght, title. mterest or claim over GV-1 Land and Project (GV-1, except the

Company. The Company is in peaceful, vacant, uninterrupted, and undisputed possession of
V-1 Land and Project GV-1,

The building permit for Project GV-1 was obtained by the Company from the relevant
Crovernmental Authority iniially in January, 2022, The Company obtmned a revised building
permit for Project GY-1 from the relevant Governmental Authonty in October, 2022, The
Company commenced full-fledged construction work for Prmest GV-1 and purchased
building matertal such o5 cement, steel. ready mived concrete elc., for Project GV-1
immediately after receipt of said revised IJm']:Ling permit, The Company commenced
excavation work for Project GVl i February, 2022, which was delayed for aboul 6 (six)
months de 0 ssues related o dewatering of site and fugh tenswon cable passing through the
site, The first fovtings for Project GV-1 were casted in November, 2022

No event has occurred which may result or is BKely o result in resumption and repossession
of the GV-1 Land by any third party. including but not Limited to, pursuant to Sections 31 and
12 of the Transfer of Property Act, 1RER2,

Mo transaction involving the said immovable propemy will be denied registeation basis a
probibitory regster mannbuned by the bocal Governmental Authority

[Imtertinmpily fefi k]




ANMEXLURE Y
PART I1: BUSINESS WARRANTIES

l. lLoans and Encombrances

1 The Company has not availed of any loan / borrowing or financial assistance, which is
presently valid and in force, except the loans specified in Annexure 13 hereto, No liabilities
other than the ones disclosed in the financial statements have been incurred.

.2, Mo documents have been executed with any of the Company's unsecured lenders in relation
i vy unsecured borrowings obtaned by the Company. All bormowings of the Company, us
on the Execution Date, have been interest free without any additional terms and condtions
agreed in relation to the same.

1.3 The Company has not created charges, Encumbrances or other security interests, or provided
punmantess of indemaities in faovour of any Person either for iself or on behall of any other
Person except the mongage created or proposed (o be ereated in favour of TSI i respect of
Project (V-1

14, The Company has not accepled any deposits or share application money from any Person or
any of the Sellers. There are no outstanding amonts due and payable by the Company other
than those i the normal cowrse of the business.

1.5,  There are no pending lbilities of the Company existing towards the Sellers, except the
unsecured loans granted by the Sellers to the Company, as set out in Annexure 13 The
Sellers expressly waive all rights in law, equity or otherwise available apainst the Company
with respect to any liabilities of the Company towards the Sellers or its Affiliates, excepl in
relation to repavment of wnsecured loans,

|6, The Company has not defaulted in any of its Ioans’ borrowings availed from the Sellers or
any third party, including banks and financial institutions, and/or has not been declared as 0
wilful defaulter. The Company has not received any notice with respect o any default or
breach of any of the terms of the existing bormowings, and no waiver of default 15 currently in
effect, tn the payment of any principal or interest on any borrowings in connection 1o the
Business.

|7, The amount borrowed by the Company does not exceed the amount stated tn the relevam
financial facility and the total amount bormowed by the Company docs not exceed any
limitations on the borrowing powers st out in its Charter Documents. All the borrowings
musde by the Company, if any, have been duly suthonsed 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.

| & As on date, the Company does not have any liabilities other than: (a) those reflected 1n l'h.l:
Accounts: ind (B liabilities of the type reflected in the Accounts o the ordinary Eﬂﬂlﬁfﬂr_“ﬁ._\
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Except as dwsclosed in wrting o the Purchaser, there are no resinctions, conscit
requirements, negative covenants of onersis provisions ander any lean Coptrscis. The
Company is in complumee, m all respectz, with the provisions of the 1erms and conditions
{inchadimg covenantsh of the Nnancing docaments and has ol received sny podice i relation
b any non-commplincs therennder,

Wo loans or guarantees have been made or given i favour of any Person by the Company
{whether resident outside India or otherwise). There are no loans made by the Company (0
any of the Sellers or their Affiliates or any Person connected with any of them.

Mo fee of commission has been paid or is payable by the Company to any Person in
connection (o any guamntee, mortgage or secunty interest granted i favour of the Company
by 2uch 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 monics owing to
the Compuny other than those in respect of trading and n the ondinary course of business,
gach of which is recoverable in full when it falls doe. All loans and advances made by the
Company, and all amounts due from debtors of the Company are recoverable in their entirety
without any wrile-down o waiver

Finnncial Matters

The Sellers and the Company have furnished the Purchaser with the audited financial
staterments (“Accounts™) of the Company as on 11 March 2022 {"Awdited Accounts Date™).

The Accounts of the Company: (1) have been prepared from the relevant m; ane records
relating to ite Business; and (b) are trug, accurate and in accordance with applicable
nccounting standards under Applicable Law.

Since its Audited Accounts Date, the Company has not:

{a) sold, transferred or permitted any of its Assets 1o be subjected 10 an Encumbrunce of
any kind,

ik made any capital expenditure or commitment therefore, except in the erdinary course
of business:
waived any valusble right or of a debt or writien down the value of any work-n-

progress, or written off as un-collectible any notes o accounts receivable, except
write-downs and write-offs in the ordinary course of business;

(&)

{dp cancelled or waived any claims or rights of substantial walue;




i otheraise conducted ther Business or entercd into any transaction, cxcept in the
usual and ordinary manner and in the ordinary course of its business;

(el amended or terminmed any ogreement which s material (o the Businedss of the
Company; asl

ihj agreod, whether or nol i writing, 1o-do any of the foregoing, and there has been no
adverse change in the Buxiness, prospects, operalions or position, Onancial or
otherwise, of the Company,

24 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
Actounts do nod contain any misstatements or misleading statements. The books of accounts
of the Company and the Accounts are prepared od mamtned o accordande  with
Applicable Law. No change has been made to Applicable Law or to any other accounting
reatment of the Company. There are no uneecorded costs, Losses or liabilities in the
Accounts. The Accounts are prepared in good Faith

2.5 Bince the Awdited Accounts Dhate: (a) the Busingss of the Company has been conducted
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 Materal
Adverse Change; (¢} the Company has adequately provided for all amounts (incleding
Taxes) that should have been accounted for or reserved by o accordance with Applicahle
Law; {d) the Company has not saffered any material Loss, damage, destruction or other
casualty affecting any of its Assets, that is not coversd by insurance: (e} no event has
oceurred which will give rise 1o a Tax lability on the Company calculated by reference to
deemed {as opposed to sctual) income, profits or gains or which will result in the Company
begoming liable to pay or bear & Tax labihty directly or primarily chargeable against or
attributable to another individual, parmership or company; () no disposal has taken place or
ather event occurred which will or may have the effect of crysiallising a liability to Taxation
which should have been included in the provision for deferred taxation contained in the
Accounts 1f such disposal or other evemt had been planned or predicted ot the Audited
Accounts Date; and (g) the Company hus nod made any change in any methed of accounting
or sudit practice,

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

2.7, The Accounts include full provision for all bad and doubtful debs and the Accounts state
accurately all liabilitics and the value of all Assets. The book debts of the Business shown in
the Accounts have realised or will m aggregate reafise the nominal amount thereof less any
reserve for bad or doubiful debts included in the Accounts.

1% The Accounts are nod affected by any unusual or non-recurnng item or by any nﬂ!rﬁ;dﬁ-’

that makes the Accounts unusial-oFmisicading in any respect. {
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At the Audited Accounts Date, the Company does oot bave any other labihty {whether
actual, contingent, undguantified or disputed) or outstanding capital commitment which 15 not
fully disclosed or fully provided for in the Accounts,

The employess of the Company, or other Persons authorised by them and acting n the
cfficial capocity for and on behalf of the Company have not directly or indirecily esiablished
or maintained any fund, assets or propertics in which the Company shall have proprictary
rights that have not been recorded in the Accouniz

There are no liabilities, obligations or commitments of the Company that would be required
to be reflected on, or in the Aotes o, an autited balonce sheet of the Company as at the date
of this Agreement prepared on the same bases &5 the Accounis,

Assets & Real Estate

The Company owns, or otherwise has full, exclusive, sufficient and legally enforceable
rights 1o use, all of the movable, mmovable, tangible or intangible assets, owned or held by
the Company for use in connection with, or which are necessary for the conduct of, or
otherwize material 1o, s Baosiness (collectively, “Asseis™), free and clear of any
Encumbrances. The Company has paid all Taxes, dues, charges and such other amounts due
ind payable, in respect of Assets.

The Company enjoyvs peaceful and undisturbed wse and possezsion of it Assets, which 1s not
i eontravention of any Applicable Laws.

Mo notices, claims/ charges, proceedings. orders, proposals. applications: or requests
affecting or relating to ownership or possession of any Assets have been served of imtmed
by any Person or Governmental Authority, on the Company.

No armngement or agreement 10 sell or otherwise has been entered mio with any third
party/ies which may impact the Assets or the Company in any manner.

All lease and lewve and license agreements execuied m 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 sceurities or other capital in any
other body corporate (wherever incorporated oF not) gnd does not otheradse copirol any
Person, directly or indirectly. The Company does not have any subsidianes, hus ot made
equity or debl investments in any entity or body corporate and has not entered into an:.-
contrict wherein it has agreed to investor hold secunties in other entity. .




3T, The Company dovs ol own, 0ccupy or possess any immoveable property other than the GV-
| Land.

36 All instruments of transfer in relation to the Assets and GV-1 Land have been duly exccuted,
stamped and renstered by the Company and are legal, valid and subsisting. The valid
consideration tha was payable to the respective transferors by the Company under the
relevant trunsfer 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
orgnal sale deeds, conveyance decds, lease deeds or any other instrument which transfers the
title or any right assocaed with the relevant Assets are in possession of the Company, The
Company is in due complionce of all the terms and conditions stipulmed n such title deeds
and no Governmental Authority (including TSIC) has instituted any sction aguinst the
Company for non-compliance,

14, The Company 15 not m breach or in violation of any land ceiling legislations, as applicable in
the stute where they are situnted, under Applicable Law in India, or applicable planning and
woning Tews and regulations of building regolations or other legaslotion or any permit issoed
under any such law or regulatvon, i relation o the relevant Asseds,

310, The tangible Assets of the Company are in working order on the date bereof and are subject
only o ordinary wear and tear and ondinary repair and maintenance, and all such tangible
Asscts are smtable for the purposes for which they lave been scqmred of constructed,

301 Al corrent Assets are fully recoverable and sdequate provisions have been made in the
Accounts for mmounts of current Assets that are mot recoverable, or which are doubifol of
FECEVETY,

312, The Compony does nod, directly or mwdirectiy, have any assets outssde the temtory of India,
The Company does not carry out and has not camed out any business activities outside Indin
and do ot have any branch or haison office or any permanent establishment sutside Tndia.

3.13.  The GV-1 Land and any structures constructed thereupon are not subject io any order,
notification, requisitions, acquisitions award or proceedings under applicable land acquisition
legrstations andd the Company and’or the Sellers lave nol recaved any nolice of intimstion in
relation fo any scquistbhon proceedings

314, The Company has complied with oll conditions imposed under any commercial Contracts
exceuted and commercial no-objeciion cerificates | approvals procufed in relation to GV-]
Land and [ or Project GY-1.

315, The Company has complied with provizions of all tvan planning and other local body
byelaws and all ether relevant Applicable Laws for the purposes of construction of Project
GV-1.

306 The GV-1 Land does not fall within the restricted area | full tank level of any of the",,
d by any Governmental Authority and/or is not impacied by the )

Inkes wiler b'l.ﬂ.!.ll..'!:. ol




restrictions under the government order / potification,

317, The Compuny has paod applicable vacant land tax on the GV.] Land to the relevini
Crovermmental Authonty, in accordonce wath Applicable Liw,

318  The Company has complied with the conditions contined wm the building permin order dwed
Jarumry 20, 2022, bearing Permit Mo, CAO00172022 or any amendments thereto, m relation
to completion of construction of Projoct V-1,

1,19,  The GV-1 Land falls with the approved layout by Directorate of Town and Country Planning,
Government of Telangana

120, Progect GV-1 is being constructed m accordance with the Agreed Specifications and leenses /
approvals obtamed by the Company from relevant Governmental Authoritices, in all aspects.

4. Intellectual Froperty Rights

4,1, All imtellectual property used by the Company is legally owned, licensed or used under the
authority of the owmer / rightful user, by the Company and the Company has not created any
Encumbrance on such imtellectual property. The mtellectual property rights currently used by
the Company are sufficient to carry an its Business in an efficient and diligent manner, and
div not infringe and have oot infringed the intelectunl property nghts of any third party. The
Company has valid and subsisting rights 10 the intellectual property being utilised by the
Company.

4.2, Mo proceedings, claims or complamts 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 miellectual property,

41, The Company has not granted, nor has it entered into any writien agreemient (o grant, any
license, sub-license, ownership or other interesd 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 ewned by the Company,
Mo intellectual property used by the Company in relation to the Business anid no license of
intellectual property of which the Company has the benefit will be lost or rendered linble to
any right of termination of cessation by any third party, by vimue of the performance of the
terms of this Agreement or any of the Transaction Ducuments.

=, Coniracis

5.1 The Company 5 not 1 default of any contract, agreement, purchase orders, work nr:h:nf, and
ather :fmmu:nul arrangements (“Contracts™) to which it i5 & party and that no claim or

cause of sction has arisen with regard to such Coniracts.

4]
The Cottracts cntered inio by the Company in relation to and | or for the purpases of the A
AY i . |

Ry




construction and development of Project GV-1 are valid, subsisting. leeallv enforceable and
the Company has mot recervesd any noetice of defoult or termanation in relation thereto,

3. Accursle and complete copies of all Contracts have been fully disclosed o the Purchaser

54 Mo Contract 10 which the Company 15 a party puts any restrictions on the Company for the
transactions contemplated under this Agreement, other than this Agreement and the
Transaction Documenis,

1 Each Contract has been duly aothorised, executed, stomped and registered (as applicable)
and delivered by the Company and constitates their valid and binding obligation in teems
thereof, enforceable agamst cach party therero in accordance with 118 terms,

5. There are no agreements or understandings 1o which the Company 5 party 1o or is bound by,
which:

) granls masagement, operational, restitulion o voting fghts in the Company;

(B is a pon-competition of non-salicitation contract restricting in any way the business
actevities of the Compiny;

{e}  provides for the sharing of the revenue or profits of the Company with any third
party;

{d) s acontract with any Person restricting the use of the Assets of the Company;
(e} which i3 of un unusual or exceptional nature or not in the ordinary course of busingss;

i 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, ure different from those which apply prior to such event;

{g)  which cannol be performed by it on time except with undue effort or unusual
expenditure;

(hy  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 Diocuments),

(i which is of a duration which significantly exceeds what is wsual for such Contracts m
the ordinary course of business; or

{j)  which is not on an arm’s-length basis,

57 All Contracts necessary for the Company 10 conduct the Business mn the manner in which 1t
is currently being conducted by the Company, constitute valid and legally.
obligations of the Fumpuuy [I:nm:m/yg:d the terms thercof have been Eumpln:# with sl n
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5.14.

respects by the Company, and o the best of the knowledge of the Seflers, by the other pany
to such Contract. The Company s not i default under any Contract 1 which it s a panty,
and has dot served [ received any notice in respect o such Conbract, which the Company has
not resolved with the concerned party in accordance with the terms of the Contract, nor there
are omy acts [ omissions by the Company that would be grounds for sach in indemnity claim
agmmst the Company or for determination, rescission, avoidance or repudintion of any such
Contract and there has been mo allegation of such o thing Oncluding as a resalt of the
iransactions conternplated under the Transaction Documents),

None of the Sellers or the Company, respectively, are required to or has issued any guaruniee
or surctyship in relation o, pursuant o or under any Contracts, save and except os disclosed
in writing to the Purchaser

Meither entering into, nor compliance with, nor performance of this Agreement (or any other
Transaction Documents) will, oF o the best of the knowledge of the Sellers, 1 hkely to:

{a}  csose amy Person who usunlly does business wath or gives eredit to the Company as
part of the Business nof to continue to do so on the same basis; or

ib}  prejudicially affect the action of customers, suppliers and employees with regard to the
Business as currently condducted by the Company;

There are no cutstanding claims with respect 1o any contingent liabilitics for which the
Company is liable under any of the Contracis.

No employee, officer or director of the Company or member of his or her immediate family
is inclebted o the Company, nor is the Company indebted o any of them, save and exceplt as
disclosed to the Purchaser i writing,

All wansactions between the Company and its related parties have been carried out on an
arms’ fength basis and in the ordinary course of business, and the Company has maintained
the required documentation in relation to the same, 15 n complance with the relevant
provistons of Applicable Laws n relation 1o the related party transactions and has nod
receivind any notice with respect to any non-compliance with the provisions of any such
Applivable Lisws

There are oo contracts subsisting between the Sellers £ their Affilintes and the Company, The
Bellers are nod entitled to any right, demand or clom of sy osture ogainst the Company or
its directors, officers, emplovees, agents and'or shareholders other than as set out - this
Agreement or other Transaction Documents nor has assigned such right o any other Person.

The Compuany has ned given any power of atttaney or other suthority (express, imphied or
ostensible) which is still in force 1o any Person to enter into any Contract o commitment on
its behalf, except anthorisatsons provided to the directors or any other Person pursuant to
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6.5,
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6.7,
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0.9,

Execution Date.
Compliance with Laws

The Company has oblained and maintained all approvals and licenses necessary for the
conduct of its Business as currently conducied under Applicable Law. No misrepresentutions
of omkissions have been made by the Company in oblaning 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 constinne a conflict, vielation, breach or defaul
with, of or under; (a) anv Applicable Law; or (b Charter Documenis.

The Company has conducted its Business in complisnce with Applicable Law and amy
licenses and'or approvals obtained by the Company for the purposes of its Business, Assets
and real estate properties owned or utlised by the Company,

The Company and the Seilers are not in default with respect to any order of a Governmental
Authority served upon the Company

The Company has not made any apphcation with respect to compounding of offences under
any Applicable Law, nor i it lisble 1o pay any compounding fee under any of the applications
made by it with respect to compounding of offences under Applicable Law (including the
At

The Company passesses all approvals, from the Gevernmental Authority which are reguited
for the running of its Business and the construction and development of Project GV-1, as
currently conducted and each of such approvals are subsisting and valid as on date, if due Tor
renewal, renowal applications therefor have been filed (1o the extent required under
Applicable Law) by the Company with the applicable Governmensal Authority, to the extent
required fior the conduct of the Business as being conducted is of the Exccution Daate (and the
Closing Date].

The Company has conducted its Business operations in complsance with all envirenment
laws, and has obtuined all licenses, approvals, registrations roquired for conducting i3
Rusiness. all of which are valid and in force,

Meither the entry into this Agreement und other Transaction Documents wor  the
consummation of the transactions contemplated under the Agreement and such other
Transaction Documents will result in the revocation, Termanalion or mMﬁ@lun :_1[ ar:!'_f
approval, No approval, authorisations of, or notificabon o, amy nthﬂ'. Peraon is required in
order to permit the Company to execute, deliver and perform this Agreement and to

consummate the transactions contemplated hereby.

im the use, treatment, SOT0EE. disposal, transportation of

ed
The Company has 0ot engag rdance with Applicable Law:

handliag of any hazardous substapeos otherwise than in occo
! p—
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LES

Litigmeion

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

There are o pending proceedings which are iniliated by the Company or wiich it intends o
ke,

The Company has not received any notiee, inownbing, of any lngation, claims, complaimis,
disputes or investigations by any Govemmental Awthority against the Company,

The Company and the Assets which the Company owns or uses for the Business, is oot
subject to any conunuwing njunction, judgment or judicial order of any Governmental
Authority and the Company is not in defaull under the werms of any such contmuing
inpunetion, judzment or judical order, 17 any.

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

Directors and Emplovees

All the directors of the Company (past and present) have been legally and validly. appoinned
and all requisite Nling= mcleding Mimisiry of Corporate Affaics” Glings, i thes regard wiath
the relevant regulatory authonties have been made.

Nane of the disectors of the Company (whether current or past) have offered the GY-] Land
or Project GY-1 as secunty for loans‘any form of debt awvabed by such director n s
persanal capacity,

No emolumentsbenefits are paid or required to be pard to the directors of the Company and
the directors of the Company arc not personally interested in any transactions entered into by
the Company.

There are no benefits that are reguired to be pad fo the employees asd'or the workers and
the Compony has. mamtoned and = muntoning  adequate funds ond  reserves for
paying/contributing 1o the various emplovee bencfits under Applicable Law.

The Company does aot have a wede union, snd acither recognises any irmde union
representing any employee|s) nor 15 any employves a member of a trade umon, Mo employves
or worker of the Company 15 member of any works council, staff association or other body
representing any of the Company's employees,

The Company has executed valid and subsisting Comtracts with all tts emplovess and

contractors and has notoffered any incentive schemes to its employees including in the
?_'E._.."'._-:_ _I-'.'u:-
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| /ml}%iu-\



of an employee stock opdion plan.

8.7 As of the Exccution Daie, the Company engages 2 (iwo) emplovees on its rolls, & (six)
workers on contractual basis and 10 {(1en} consultants and retaimers,

BE,  The Company is in compliance in all respects with all, and has net recerved any notice or
claim from the Governmemal Authoribies for the mon<omphance of, Applicable Laws
relating 1o employee and labour matters (including, obimning registrutions, paying
contributions, maintaining regsters and filings returns under: {a) the Payment of Gratuity
Act, 1972; (b} the Emplovess Provident Fund and the Miscellapgous Provisions Act, [952;
ic} the Employvees” State Insurance Act, |948; (d) the Equal Remuneration Act, 1976; (¢} the
Pavment of Wages Act, 1936; (F) the Payment of Bonus, Act 1965; {g) the Contract Labour
[ Regulation and Abolitiony Act, 1970; (h) the Workmen's Compensation Act, 1923; (i} the
Sexual Harassment of Women ot Workplace (Prevention, Prohibition and Redressal) Act,
2% (g the Telanganas Welfare Fund Act, [987; (k) the Telangana Shops and
Establishments Act. 1988; {1} the Telangana Factonies and Establishment (National, Festival
andd other Holidayst Act, 1974, and (m) the Minimum Wages Act, 1948). The Company has
imade all ststutory coninbutionz az are due and pavable within the prescribed time limits,

8.9, All salartes, wages, bonus and fees and other benefits of all emplovees and consulinnis have,
ty the extent due, been paid or discharged in full together in accordance. with Applicable
Laws,

B0, All wnilten or unwritien condract of employment with s direcior or an employee of the
Company (or any contract for services with any Person) can be terminated by 3 {threc)
months' notice or less without giving rise to a claim for dumages or compensation, All
emplovees of the Company are izsued a standard appointment letter depending on the grade
of emplovment. Other than such standard employmen letters the Company has not entered
into any separsie employment contracts with any of 1ts directors or emplovers.

g1l The Company is ne hable to grand any remuneration of any kind (incledmg any mereased
payments, polden parachutes, emplovee stock opfions, phaniom slocks) 0 any emplovee o
Person, including as a result of the transactions contemplated under this Agreement or under
any Transaction Bocaments,

£.12, Mo past or present employvee or consultont has any claim or nght of action. either actual or
which can reasonably be anticipated, against the Company.

.13, There are no amounts owing or agreed to be loaned or advanced by the Company to any
employees or anv consuliant (other than amounts representing salary / mosithly retention
payments accrued due for the current pay period, accrued holiday pay for the current hiliday
viear or for resmbuorsement of expenses).

814, Sove and except the @atutory emplovee benefits under Applicable Laws in India and other

Imwliu pl:.n:hil: to employees as part of the Company's policies or the empl
optEres ovecuted by the Company with its emplovees, mmwm“re

iy




amnounced to enter into or establish for the pavment of any pensions, allowances, homp sums
or gther benefits on death, renrement or rermination of employment (whether voluntary or
noth, or during any period of sickness or disublement, for or v respect of the emplovess or
former cmplovess, of any dependent of such an emplovee or former employes.

H.15  Save and except the statuiry employvee benefits under Apgplicable 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 i nid
required 0 make any contributions under any fonm or manner the employvees or former
employees, or any dependent of such an emplovee or former emplovee, or to any other
consuftant engaged by the Coampany,

9 Absence af Interests

Except for transactions with Group Companies, none of the Sellers have any interest, direct
or indirect, m any enterprise or underaking that is cither: (a} a competitor, supplicr or
customer of the Company, or (b} the direct or mdirect owner, lessor, lessee, licensor o
licensee of any of the Assets; tangible or intangible, owned by the Company or used in the
pperation of ther Business.

LR Crovermment (zrants

The Company hos not received any grant, subssdy or foancial ossistance from any
Covernmental Authority nor 15 subject to any armngement for receipt or repayment of any
grand, subsidy or financial assistance from any Governmental Authority nor has Company
applied for any grant, subsidy or allowance from any Governmentsl Authonty.

It Information

The information contained in this Agreement including the reciials 1o the Agreement is trug
and all information which has been given (0 the Purchaser was when given true, complete
and sccurate. The Purchaser has been provided wath all the information that any purchaser
may require for deciding whether 10 purchase the Sale Shares, 1t being understond that the
Representations and Warranties contained in this Agrecment supersede any prior or conirary
informeagion, as required by the Purchaser.

12. Inselvency nnd Bankrupicy

Mone of the following events has occumed and b5 continuing snd no writien aotice in
connection therewith has been served or, there s no likelibood of the following, in relation to

the Compamy:

2.1, am apphcation bemg made 1w & court, mbunal or other government authority for an order, or
the making of any order, that the Company be wound up, that a receiver or costeddian hr
appointed in respect of the Company or any of ity Assets or that it may be placed i

F
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13,

13.1

13.2.

13.3,

14,

14.1

141

an applicaton 1o iniiate corporate insolvency resalulion process of order moratorun bemg
Miled agamst the Company under mny Apphicable Law;

the passing of a resolution for winding up or dissofution of the Company or any proposal o
apprehension for or passing such resolution or any order for imposing & maniorium;

the convening of & meefing or passing of o resolubion to appaini a higuidator; and

the taking of any action 10 seipé, aftach, take possession of, or appou o custodsan, recerver,
ddmanistrator, hguidator, admindsirabive receaver or simalar officer on oy or all of the Asscis
i its real estate properiies,

Insurance

The Compiny hiee mantamsed full imnsurance cover against all risks nosmally insured agains
by companies carrving on a similar business o respect of the Buasiness, insumance reguired o
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 propertics of the
Company are covered by such msurance policies, and the types and amounts of coverage
provided therem are; (a) usual and customary i the context of the Business, and (b sufficien
s0 a5 to comply with the requirement of the approvads or under Applicable Law or Contracis.
The Business has been condected in o manner so as to conform in all respects toall applicable
provisions of such msurance policies. All premiums due and payable under all such policies
have been paid. There is no written notice or writien intimation of any ermination of, or
premium increase with respect o, uny of such policies.

All of the insurance policics are in full force and effect, none are void or voudable, no claims
are cutstanding and all premiums doe and payable have been paid. To the best of the
knowledge of the Sellers, no event has occurred which might give nse to any claim. No
change in the direct or indirect ownership or control of the Company will or may entitle any

insurer i terminate any such insurance policy.

Mo act or ondzsion has been dene and ihere are no circumstances which could lead o any
insurance policy being revoked, vitiated or not renewed in the ordmary course of business or
resulting in inensase of premiums in respect thereod

Project GV-1

Profect (GV-1 is being constructed and developed in accordance with Applicable Law. All
Taxes {including any property taxes, vacant land tx or other Tax payable as per Applicable
Law} and other upplicable charges in respect of the underlying land and the bushdings
constructed o proposed 1o be constructed thercupon, which comprise Project GV-1, have
been duly pasd 11l date in accordance with Applicable Law, without any arrears whatsoever.

The Company has not I.:giﬁ:_ﬁ.‘d any notices or intimations from any Governmental Authority
T




14.5,

4.4

146

147,

5.1

14.9.

of Person in relation 0 Progect GVl or the underlving land thereto. Mo such event exists
which may give nse to o breach of Applicable Law and | or any conlract b which the
Company is bound, in relation e Project GV-1 or which may delay the completion of Project
G%-| bewond Extended Period.

The Company has sufficient assets and resources required for the purposes of constructing
and developing the Project GV-1 in accordance with Agreed Specifications. The Coenpany
has engaged architects, emplovess, consuliants; contractors, and vendors with good sepuse for
the purposes of carmveng oul the construction of Project GV-1,

The Company has all licenses and approvals required under Applicable Law and |/ or contracts
execuied by the Company for the purposes of constructing and developing the Project GY-1,
Al such licenses and approvals are valid and subsisting as on the Executson Diate.

Mo Recognizest Emvironmental Condation {whether hisioric or controlled) has coourmed on the
property on which Project GV-1 12 being developed.

The Company has nm received any potice / clamm | demand from any individual or any Peeson
ansing oot of or in connection with construction of Project GV-1.

The workforc: engaged by the Company for the purpose of construction of Project GY-1,
whether directly or otherwise, has been engaged amd is continwed 10 being engaged in
requirements of Applicoble Law. All payments (including benefits amd contributions) 1o be
made i relation 1o such engaged individuals, incloding b et limided b boous, grataiiy,
maternity, insurance, provident fund, labour wellare fund, professional ax etc., & being
unclertaken by the Company in accordance with Applscable Low, and that no sotce or clam
of demand from any Person of Governmental Authority has been received by it in relation to
fhe nforesaid benefits and contnbutions.

Mo incldent, accident, or event {including any physical harm, disability or death 1o any kabour
or emplovees engaged for the pumpose of construction or related activities) has occurmed
during or in relation to the construction of Project GV-1, which may result in any claim
against or linbelity to the Company,

All the advances‘deposits poad 1o Governmental Authorities with respect to waler, elecimicily,

pallition control board, etc., have been paid in full and valid recespts have been submitted to
the Purchaser and no amounts are pending in this regard,

TR
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ANNEXURE T
PART Il TAX WARRANTIES

The Company has accuridely and mna timely manner:

[a} shily pasd all Taxes wathin the prescrbed timelines and in accordonce . with
Applicable Law,;

3] [iled with the appropriate Governmental Authority, all Tax retums and reports which
are required to be filed by it in accondance with Applicable Law; and

icl has paid or has made provision for payment of labour and social contmbutions which
have been which are due and payable pursuant (o or under Applicable Law,

The Company has withheld all applicable Taxes reguired to be withheld under the
Applicable Law and has made payment of such Taxes 1o the appropriate authorities within
the respective due dates. Meither the Company nor any of its director has paid or become
limbbe to pay anmy fine, penally, serchirge or imlerest in relation to Tax and'or aforesand
contribuons,

The Company has claimed goods and services tax related input credit on the equipment
ordered for Project GV-1 in accordance with the applicable provisions of the Central Goosds
and Services Tax Act, 2017

The Company has not received any notice from any Tax authorty n India at any time and
there have been no investigations or outstanding claims or isswes. whether asserted. mised,
or pendimg 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, assessmimts and
governmental charges with respect to their Business, properties and operations for such

penod.

The Company has mamtained all records and documents as may be reasonably required 1o
sybstantiane any clarm made or position taken o relation o Tax by the Comipany.

The Company s not treated for any Tax purpose as resident @ epuntry other than the
country of its incorperation and the Company does not have, nor has it had, o branch, agency
or permanent establishment in a couniry other than the country of its incorponation.

All gouods, services or other inputs for which the Company has claimed any exemption,
credit, deduction or similar rreatment wath respect to any indirect Tax have been or are to be
used for the purposes of thelr respective businesses and the Company belicves that such
exemption, credit, deduction or similar treatment has been availed of n accordance with
Applicable Low. - j



L

I4,

The Company has discharged its obligatons m relatzon 1o any Tox benefits uvailed of by the
Company as required under Applicable Law.

Tax balances disclosed in the Accounts, os being recoverable from any Tax maborities are
actunlly recoverable from such Tax awthonty and adeguate provisions have been made in the
finuncial statements for amaounts of Tax that are not recoverable from Tax suthorities.

The Company has nol been involved in any scheme, arrangement, transaction or senes of
transactions, in which the main purpose or one of the mun purposes was the cvasion or
avoidance or deferral of any Tax,

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

The Company is not liable, dircctly or indirectly for the Taxes of any other Person either
under operation of any Applicable Law or by being a party W any Tax sharing agreement or
Tax indemnity agreement, The Company 15 not liable for any Tax as the agent of any other
Person or busingss and does not constitute a permanent establishment of any other Person,
business or emerprse for any Tax purpose.

There are no outstanding proceedings or judgments in relation 1o the Company secking to
place a lien for any Taxes on any of the Assels and other immovable properties of the

Company,

[ frtemtinmally left hlank)
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ANNEXURE 8
SPECIFIC INDEMNITY MATTERS

Any Loss, as aresult of, ansing from, in connection with, or relating w:

ra

Breach / default of any provisions of sale deed dated January 25, 2021, executed by MN
Science and Technology Park Private Limited in favour of the Company and registered as
Document MNo. 733 of 2021 in the office of the Sub Registrar Shamirpet.

Any claim, notice, procecdings or action instituted and / or issued, as the cise may be. by MN
Science and Technology Park Private Limited against the Company. parsuant to, arising from
or in relation with the sale deed daed Janwsary 25, 2021, exccuted by MN Science and
Technodogy Park Private Limited in favour of the Company and registered as Document No
733 of 2021 in the office of the Sub Registrar Shamimpet.

Breach /! default of any provisions of Applicable Law in relation o GV-| Land and / or in
connection with the construction of Project G-

Any arrcars of vacant land tax and property tax, payable by the Company under Applicable
Law to the relevant Governmiental Authority, in respect of the GV-1 Land.

Any cvent [ circumstance identified by the Purchaser pursiant to completion of its Pre-
Closing DD, which: (a) impacts or is Iikely 10 impoct the title, cocupation, pessession amnd
construction of Project GV-1: (b) impacts or is likely to impact the rights, title, ownership and
possession of the Company in and to the GV-1 Land; and (¢} is likely to cause a financial
Loss to the Company,

[Fnrentiomativ faft blank]
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AMNNEXURE 9

DETAILS OF PRIMECT GV-1
Particulars Details
Location Plot No. 158, Survey Number 230 to 243, Turkapally,
Shamirpet  Mandal, Medchal-Malkajgiri  District,
Telangana, India.
Toal lnnd anca 1. B acres

Total proposed saleable area  As per building permut number IICAMEQN2022, daicd
Oktober 21, 2022, 1ssued by TSI,
Mumber of car parks ovailable 94

MNumber of bike parks avaitable 105

Hntentionally left blank]




ANMNEXURE 10

AGREED SPECIFICATIONS
Civil Structure Specifications
Particulurs I Agreed Specifications
A. Floor Loading
For Typacal Floors 150 kg/sqm
For Termace Floor 1 (M) kgsgm
B. Floor to Floar height
For Basement 4.0 meters
For Stilt 4.5 meters
For Typical Floors 54 meters
Slab Thickness 200218 mm
Slub thickness including capital beam thickness &) mm

[ Intevtiomilly left blant]




ANNEXTRE 10
AGREED SPECIFICATIONS

MEF Specifications

I. HYAC
BOOTR (Inos 1 JEHTR) + Additional
Chiller (Ajr cooled Trane provision for 1 no. of 400TR chiller
chiller) Each chiller with 4 compressors af
100TH each.
As  per inlet  chiller pipe  diameter
BTU Meter Reputed brand Total — & nos. (1 for each guadrint on
each floors)
2 number of pumps for each chiller (N+1
redundisncy ), Variahle frequency
Chiller pumps Grundfos KSR Armstrong pumping system, capacily  as  per
specifications designed by MEP
comnsultant,
Chiller piping = Jinadal The requiremeni will be based upon the
Chiller pipang and design scheme of piping. Limit woald be
insulation Insulation — Polyutherane up to the battery limat of the each of the

fom & Aluminium sheet.

four quadrants on cach foor.

Compressed A and
Yacuum along with

CA & Vacuwm -
Ingersoll! Atlas-Copeo
Piping — 55 Grade 312

CA - pnimimnam 150 0 200 CFM (15-20
CFM requircment per quadrant on each
floso

piping works ¥ Wacuum- Oil lubricated vicuum  plmg
PIFIg imot il immicrsed) capacity equivalent to
CA for |80 o 240 CFM reguiremient
Toilet inline exhaust funs — 3 per toilet on
Toilet ventilation Eixbmst bk veputied each floor and 1 for  physically
U challenged.
Faitterfly wvalves, NRV ond balancing
witlve i terrace and m each quadmnt on
;| each fleson.
Walves ‘u‘d'm‘f‘f"’ L&T Hoocywelk Minitiuis 30 sets of butterfly valves,
Auden’ Zolto NRV and balancing valve numbers as the
pet MEP design roguirement ur:gg.r.il.l:l:l
v by consultant. |
o e L o
2 =1 : -1.:3____;-’__.;"
o/ =y g




MEP Specifications

The capseity 1o be defined based upon the
design suggested by MEP consuliant,

Mitsubishi’ s’ Johnson

15 PAX into 2 Numbers

Mitsubishi’ (dis! Johnson

20 PAX scratch resistant infermor surface
mavement.

Chemical store lift

Mitsubishy' (dis! Johinson

1.2 Tons il numbers)
Flameproof Lt (With switch operations
from outside, flameprool lighting, 2 hrs
fire rated doors of lifi, chemical resistant
lift imerior materials and enclosed space
without fans)




MEF Specifications

Fire panecl, smoke detectors and heat
detectors.

As per Mational Building Code, 20046 and
approved  fire no-obhjection  cermficate

(“Fire NOC™ from Governmental
. Authorties,
F! |rel !ﬂ;:’mm_ Honeywell
e type Detectors to be installed within common
prea  of moain  building,  pumproom,
glecincal room  and  suppon  spaces.
Addressable panel o0 hive coversge for
the whele building, incleding the fenant
portion.
: ; ] 2 hours fire rated metallic doors with
Fire door R I-i;amnn }':'::ij vision panel. To be mstalled for all the
Ascess” Doy el floors, staircase, electrical moms eic.
Tyeo Any other brand ; o %
Sprinkler recommended by Fire :;p i e
Consultant )
: o Depending wpon  hesght of  building,
Fire srg (M {'TEF;;"‘:”’_E' , As per National Building Code, 2016 and
approved) matherKirloskar Armsirong approved Fire NOC
Fire sprinkber and hydrant | . o ooy As per h‘:uljun:ll E'Il._LIiIdihg Code, 2016 and
b Jindal TATA pipes approved Fire NOC

Fire extinguisher {wel
type)

Cepsefire’ Kannex

% Kgs (minimum 33 mumbers: as per the
fire-fighting system design)

Fire extinguisher (dry
type)

Ceaselire’ Kanncy

4.5 Kgs (minimum 6 oumbers; as per the
fire-fighting svstem design)




MEP Specifications

mmn :
warranties £

m‘-...

ﬂ'ﬂnﬁl:ﬂm

G et & Dol stack

engine. with
Stamiord /| Leroy Sommer
altermator  as  supplied by
Jakson / Powenca or Yolbvo
Penta / Perkins engine with
Stamford /| Leroy Sommer
alternnior o5 supplied by
Sterling Powergen

2250 KVA (1 no.) or 1250 KVA (2 nos.)
DG stack height will be as per the
specificd PCH norm within the approved
CFE copy.

Tramsfoemer

Esennar Trans former!

3200 KVA (1600 x 2 nos.) or 2500 KVA

Voltamp x | oo.
R e ABB/ Siemens’ Switchgear' | 11/ 33KV substation - to fullil the total
8 L&T POWET requirement

ICOHG pancl ; . : .| 1W 33KV Indoor Panel before & after
Incoming and cwgoing g?r Semens! Switchgear metering - o support the total power

VOB panels relTement
Meex! | Schneider’ Learand LI/ 33KY HT metering cubicle and meter

clerng panc Switchgear/ LET mounting box
Miin POC panel wp 1o mun 40004
{Capacities to be validated and approved
_ by the MEP consultam)
Main PCC panel ﬁﬂ?ﬂﬂffﬂ”ﬂ To be fitted with digital cnergy meters
. and colibration certificate to be submitted
by vendor,
Total Sub PCC pancl up to min 40004
(Capacities o be validated and approved
i by the MEP ponsuitant )
Schnesder Legrand 3 2

Sub PCC panel Switchgear/L&T To be fitted wath digital energy meters

and calibration cenificate to be submitted
by the vendor.




MEP Specifications

Total Capacity for Praject GV-1
(Subyect to
 design approval from

Az per design standards to be specified by
electrical cotsultant.

AMF panel Schnesder’ Legrand To be fitted with digital eocrgy meters
s SwitchgearL&T and calibration certificate o be submitbed
by the vendor.
UMCT Panel min [000A
(Capacities o be validated and approved
UMCC panl SchaesderLegrand by the MEP consultanth
Switchgear L&T T be fitted with digital energy meters
and calibration certificate 1o be submitted
by the vendor.
Ml PDB panih man.A30A
(Capacities to be validated and approved
PDE | Schnesder Legrand! by the MEP consultant)

L Switchgear/ L& T To be fitted with digital energy meters
arid calibration certificate o be submitted
by the vendor,

Sub PCC pancl i 20004
{Capacities tn be validated and approved
) Schnender/Legrand! by the MEP consultant)
Chiller pane Switchgear LET To be fitted with digital energy meters
and calibration certificate to be submitted
by the vendor,
. Ex - ) For connccting afl the panels and
HT & LT cables Crositint Findien! Polycl providing power to each enant up 1o their

KEl RPG

battery limit with energy meters

LIPS and battery charger

Amaron’ Fuin elecinic’ APT

Dedicated  building wise, with bypass
feature complete with 30 mins bottery
backup for power poinks, COMMon @ns
lighting, access comtrol,  mmstrumet
gontrol and HVAC pancl and any other
COMIMAON Arcis.

Coble trays

Aditya steels” SMC (Pre-
fabricated galvanized iron

Width up to 300mm_

perforated type)



MEF Specifications
H‘ | - I o ' ) L L
MEP m in
Equipment including all h:l kst ; m
warranties procured for | o ponr  Soggested
peimum perist S| brands given below or | Total Capaciy for Project GY-1
\ sufice. all brands of  equivalent | (Subject fo design approval from
ﬂ'h! i m:ﬂ standard Purchaser)
hevocdad) hased on Building 2727 of
endeavonr fo provide to meet
Lightning arrestors Heputed bransd :,[EE]:;Dﬂ:;JEihcm“m spnaihed: by e
[ngital Enerigy meters Schncider Legrand :E::': (one “for cach quisiut af. ack
For all the wilities like challer,
transformer, lifis ctc.
dioina REpUSd Py Also, space 10 be allocated within the site
for the installation of esrth-pits for work
under tenant scope.,
Minimum 20 KELD
{Capacities to be validated and approved
5. ETP (Effuent Water Vision/ Thermax/ lon- | by the MEP consultant)
ntmm:rlnmj exchange Digital flow meters to be installed, along
with IP cameras as per CFO guidelines.
Minimum k1)) KLD
{Capacities to be validated and approved
6. STP(Sew Water Vision/ Thermax/ lon- | by the MEP consultant)
{reatment ;hnt;ﬂ exchange Digital flow meters to be installed, along
with [P camieras as per CFO guidelines.
7.  PFlumbing fixtures .
As per approved architectural layout
W — Water closct Kohler/Jaquar which is aligned with NBC 2016
With cyclonic fushing sonican . |,
As per approved architectural [ayout
J ins which is aligned with NBC 2016
Water basins & Other Kohler/Jaguar N dinds. (vrith genisoxs) and Jins. yates
samtary’ CF (ixiures saving feabuees
As per approved architectural lnyout
bt Kahbes/ Taguar which is aligned with NBC standards
Urinals \ . {with semsrs). =F=




MEP Specifications

Brand
by MEP n-nhuh i.:
& minimum period of [ rone o SRSt A £
ome yiars | SNBSS vk Below_ o6 Pyt te¥
tfa sifice all siabitory brands  of  equivalent (Subject to design approval from
S i standard Purchaser)
.. ¥ L | z
RN Innopolis, — Sellers  shall
endeavonr to provide to meet
IFC EDNGE certification)
i, For labs: 8 pes (one for each guadeant
an cach floor)
b, For ipddeis: 1 oo per  miet
; e haalc . For terrace wtilities (for tenants); 2 nos.
Waler meters FlowTELCH Neptune Seoending gl ettt & 53
desigm,
[Alsa  calibration cemificate 1o be
submitied frivm respective vendor)
0 pos. of 15 KL lanks
Holding tanks FRP tanksRCC construction | Fitted with Now meters and NRV valve
{143 nos. )
Miniram [ SO00000 Litres  (mmust be
Fire sumip capacity B.C.C. construction pdequate  as  per  Fie  NOC)
To be finied with solenoid valve.
Minimum 25030 Lires (muosi  be
Fire OHT capacity R.C.C. construction adequate  as  per  Fire  NOC)

To be fitted with solenoid valve.

Creneral water sump

Minimum 50,000 Litres {Borewell to be

b R.C.C. construction connecied)
Capachy To be fitted with solenoid valve.
Municipal water sum e . M rmimmmm S0 Litres.
ca;amr_:n d R~ ponaiction To be fitted with solenoid valve,

] ; - fflinimum RLIREL Litres.
E::;Ed R TR | RE esmtnetion Tor be fitted with solenoid valve.
Ratrwater harvesing R.C.C. constraction s per design scheme.
sirciure

" Capacity o be designed s per the
Watcr pumps Grundfos standards spocified by MEP consultant,
PESO approval — under
8 HSD Yard Class B, civil construction & | 15 KLD tank
MEP work =
PESO approval, civil PESD - Category

comstruction & MEP work

Area allocated as per building approval

mmmuwm@mﬁf '




MEP Specifications

Eq-ip—:m-duu.n o 'mlfl consultants in

. minimum '"Hrm'_' brands given below or |  Total Capacity for Project GV-1
ﬁwﬁwm oot W’?”"

pa ; Solar panel requiremnent will be as
11. Sireetlight & Solar | K-Lite (All lighting shall be specified in CFE/CFO,

i S 24W LED Street lights.
12, Common area Sizing and brand of materials 2 a
finishing o> be spproved by Purchaser As per approved architectural intent

Textured paint with primer over white
cement pully base for exteriors. Acrylic
emulsion paint allied over primer white
cement and POP base for nteniors.

PMastering (Extenior,

eontman ares & oo | mutually agrecd

Double glass unit and louvers to be
e installed as per the requrement for the
Fagade glazing I:EI?;;GJH;::E?JU of Seiny fresh air infed. Cuantities will be decided
i i upon the architectural intent proposed by

the architect.

_— Common area, lift lobbies, cafetena, and
. , Lobby — Granite & Marbie staircase ede. Quantsties will be decided
Wall fimish upon the architectural intent proposed by
Pasinge = iR thg architect,

Commen area, lift lobbaes, cafeteria, and
: : slapcase el
Lab space - vitrified ties Cuiantities will be decided upon the
00x640 or Polished VIIF architectural  intent proposed by the
CRpe architect.

|

Fiooring Finish

Service areas — vitrified tiles et i i be , .
, g Wi provided in
600600 or palished VDF central Jobbies on all floors. Dado in
e vitrified tiles for ground floor. Mo dade
fior upper floors. -




MEP Specifications

False ceiling finish

Crypsum  false cething  and
2xlft sound  absorbing
mincral  fibre  tles for

Common area, lft lobbes, cafetera, and
SIRITCASC el
Cuantities will be decwled wpon the

geoustic as well as  for | archiectural imtent proposed by the
M EnanLE purpose, archrtect.
Finish as per approved
13. Parking arca Adksttitad ingsk1 As per approved plan
Ax per approved architectural intemt —
! minimum sitting capacity of 200 people.
Finish a5 pee approved False cciling with lighing, HVAC,
14, Canteen’ Cafeterin | architectural intent and panclling, cladding, fumiure,
Purchaser ey
appeavid by equipment, servery, fire detection & fire-

fighting system.

* Naofr:

I I the event any warranty can be obtained for @ perlod of 2 (two) or more years, Company

and the Seliers shall endeavour i procure it

2 Sefters shall endeavonr fo meed ETHGE norms wherever feasie.

| Fntentionally left blank]

%



ANNEXURE 11
LIST OF APPFROVALS

# | Approvals _ Issuing Authorities
| Fite NOC Ciovemment of Telangana State Disaster
Response and Fere services Departmient
2. NOC for building heights Airport Authority of India
3 .I:.Iml:ding approval Industrial Area Local Authonicy
4. Consem for Fstablishment Telungana  State  Pollution Control  Board
("PCE")
3, Consent for 'l'n'rmi:iﬁn PCRA
6 Chief Electrical Inspector io the Government of Telangana — Elecirical
; Government approval Inspecionite

' :  Telangana State Southem Power Distribution
7. Electricity board approval'connection \Cormpany Limited

B Water board approval’connection Hyderabad Metropolitan Water Supply and

Sewerage Board
9 Building Occupancy cenificate Industrial Area Local Authority
10,  Class B— HSD tank storage Petroleum Explosives Safety Organization
II.  Class A — Solvent storage Petraleum Explosives Safety Organization

12, a Hazandous wastc dlq:usa.l agroemint RAMKY

b. EfMuent disposal comtract JETL
© Corresponidence letter to PCB PCB
Certification by:

13 (a) Independent structural consultant; and

by An NT o  equavalent
govermment institution.

Siructural stabilitv cerificate




ANNEXURE 12
INFORMATION COVENANTS

[Muring the Intenm Penod, the Company shall, and the Seflers shall ensure that the Company does,
provade the following infsrmation to the Purchaser:

i A prompt notece of: (W) the occurmence of any event which is reasonably expected to result in
a Materal Adverse Change:; (b) any written potice o 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 nghts of such Person are likely 1o be
prejudiced by such transactions; and (c) any written nolice or other written communication
from any Governmental Authority (including pertaining to Tax payables / defaulis) with
respect to the Company, GV-1 Land and / or Progect GY-1, provided that any response made
by the Company 10 such notice should be approved by the Purchaser.

2. Any amendments o of fermination of leading. lease rental discounting factlity or structured
finance arrangements of the Company with Existing Lenders or any other lender, except in
the ordmary course of business.

3. Notice of any lease, agreement and [ or any other contract lerminated prior to its expiry or of
anmy new lease, agreement and  of any other contract executed, m relation to Project GV-1
and ! or the Company's registered office, within 3 (three) Business Days of such termination
oF execution, us the case may be.

4 Notices receved of any dispute alleged agaimst the Company and / or any of the Sellers
and/or initintion of any proccedings agamst the Company and / or any of the Sellers.

% Copies of notices, agenda, nnd explanatory statemenis (as applicabie) issued for any meetings
convened of the Board and shargholders of the Company, within 3 (threg) Business Days of
such ssmance.

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

T.  Copies of filings made with any Governmental Authority, including but not imited 1o TSIC,
Cereater Hyderabad Municipal Corporation, and BB, in connection with GV-1 Land, Project
(V-1 and the transactions contemplated hereunder,

B Copies of any leners | nobees issued 1o and received from MM Science and Technology Park
Private Lomuted, 1o relation fo Propect GW-1 and the GV-1 Land.

% Any other information pertaining to the Company that may be reasonably requested by the
Purchiser, o

’ 1
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ANNEXLURE 13
DETAILS OF LOANS BY EXISTING LENDERS

Lender Nume Amviint (INE) a5 on 13.04,2023
JME GEC Fealtors Private Limited 3,77,34, 149¢-

Midi Housing Private Limited £, [ -

Modi Properties Privaie Limited L LAl 190

SERMED Realty Privae Lismood 241 24,5525

Total T4 5508900

| Fmientionally left Mank]




