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This Shareholders’ Agreement (this “Agreement™) is executed on 03 October, 2019 ("Execution

Date") by and amongst:

{1 Akums Drugs and Pharmaceuticals Limited, o public limited company incorporated and
existing under the Laws of India and having its registered office at 304 Mohan Place,
Saraswati Vihar, Delhi-110034, India (hereinafler referred to as the “Company”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to include its
successors-in-interest and permitted assigns) of the FIRST PART;

(2) Ruby QC Investment Holdings Pte. Ltd., a8 company established under the Laws of
Singapore, having its principal office at 11A Stanley Street Singapore, 068730, (hereinafter
referred 1o 2= “Quadrian® or the “Investor”, which expression shall, unless it be repugnant to
the contest or meaning thereaf, be deamed to mean and include its successors-in-interest and
permitied assigns) of the SECOND PART;

(3) Mr. Sanjeev Jain, an adult Indian citizen, bearing permanent gccount number AAAPJT89T)
and currently residing at E-1052, Saraswati Vihar, Delhi-110034, (hereinafier referred to as
the “Promaoter 17, which expression shall be desmed to mclude his successors, legal heirs
and permitted assigns to the extent provided in this Agreament) of the THIRD PART; AND

(4) Mr. Sandeep Jain, an adult Indian citizen. bearing permarent account number AAAPIIS210)
and currently residing at Plot No. 22, Sector — 8A, SIDCUL, Haridwar- 249403, (hereinafter
referred to as the “Promoter 27, which expression shall be , deamed 1o include his successors,
lega! heirs and permitted assigns 0 the extent provided in this Agreement) of the LAST
PART.

(Promoter 1 and Promoter 2 are hereinafter referred to individually as a “Promoter” and collectively

referred 1o as the “Promoters”, as the confext may require.)

(The Invesior, the Mromoters and the Company shall be individually referred 1o a5 u “Party™ and

collectively referred 1o as the “Parties”, as the context may require.)

WHEREAS:

A, The Company is engaged fnrer afia In the business of manufacturing, marketing. trading,
importing, exporting. developing, testing and allied activities of pharmaceutical formulations
of drups, ayurvedics, herbals, toiletries, nutraceuticals, food & dietary supplements, derma
and cosmetics, healthcare & hospital products, OTC products, active pharmaceutical
ingredients, excipients and compotmds;

B. The Company, the Investor, and the Promoters are parties to a share subscription and
purchase agresment executed on or about the date of this Agreement (the “Subseription &
Purchase Agreement”); and

- The Parties aré desirous of entering into this Agreement to record the bafer-se rights and
obligations agreed to betwesn them in fespect of the management and control of the affuirs of
the Company following the Closing (as defined below) and certain rights and obligations,
inter se, Tollowing the Closing, in accordance with the terms and conditions set out herein.

NOW THEREFORE IT IS AGREED BY AND AMONGST THE PARTIES HERETO AS

FOLLOWS:

1.  DEFINITIONS AND INTERFRETATION

.1, Inthis Agreement, the following tenms, to the extenl not inconsistent with the context thereof,
shall have the meanings assigned to them herein below:

(&) “Act” shall mean the Companies Act, 2013, and shall include all amendments,
modifications and re-enactmants of the forepoing; %\l
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“Affilinte” of a Person (the “Subject Person™) shall mean (i) in the case of any
Suhject Person other than a nattiral person any offier Person that, either directly or
indirectly through one or more intermediate Persons, Controls, is Controlled by or
is under common Comntrol with the Subject Person, and (ii) in the case of any
Subject Person that is a natural Person, shall include a Relative of such Subject
Person and any other Person (other than a natural Person) that such ratural Person,
directly or indirectly, through one or intermediaries Controls. For the purpose of
this definition, in relation 1o the Investor, an Affiliate shall include any investment
fund or speciel purpose vehicle (including their limited partners) that shares the
same investment manager and/ or the same investment advisor (such investment
advisar being corporele entities) or any Person which is managed or advised hy
Quadria Capital Investment Management Pte, Limited;

*Affirmative Voting Matter™ shall have the meaning given to the term under
Clause 3,19(i);
“Akumentis” means Akumentis Healtheare Limited, a public limited company

incorporated and existing under the Laws of India and having its registered office
at 208, 2nd Floor, Mahan Place, LSC, C-Block, Saraswati Vihar, Delhi 110034;

“Annunal Budget” shall mean the budeet for a Financial Year of the Company and
its Subsidiaries comprising ef sales budget, projected revenue and operating
expenditure, cash flow, capital expenditure and key financial ratios;

“Articles of Association™ or “Articles” shnll mean the Articlez of Association of
the Company, as amended from time to time;

“Big Five Firm" shall mean KPMG, PricewaterhouseCoopers, Ernst & Young,
Deloitte Touche Tohmatsy and Grant Thorton and/or their affiliates eligible to
proctice in India, as per Law;

“Board™ or “Board of Directors” shall nwcan the coflective body of the Direclors
of the Company;

“Board Meeting" shall mean a meeting of the Board duly convened in accordance
with the Act, the Charter Documenis and this Agrecment;

“Book Value"” in relation to the Investor’s shareholding, shall mean the net asset
value as per the latest consolideted Financial Statements;

“Business” shall mean the business of manufaéturing, marksting, trading,
importing, exporting. developing, testing and allicd activities of pharmaceutical
formulations of drugs, avurvedics, berbals, toiletries, nutraceuticals, food &
dietary supplements, derma and cosmetics, healtheare & hespital products, OTC
producls, active pharmaceutical ingredients, excipients and compounds and any
other business as may be undertaken by the Company and its Subsidiaries, from
time to time;

"Business Day" shall mean a day on which schaduled comimercial banks are open
for business in New Delhi, India, New York and Singapore,

“Business Plan” means the long term business plan of the Company, set out in
Schedule 1 of this Agreament, as amended from time to time in accordance with
the Annual Budgel;

“Buy Back Exercise Period” shall have the meaning given to the term in Clause
&.10(i7Y;

“Buy Back Price” shull have the msaning given to the term in Clanse 8. 10(1i);
“Buy Back Right” shall have the meaning given to the term in Clause 8. 100i);
“Buy Back Shares" shall have the meaning given to the term in Clanse 8.10(i);
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“CDMO Business” means thie business of contract development and/ or contract
manufacturing of pharmaceutical formulations for merketing companies or for any
other company under their respective brand;

“Charter Documents™ shall meen collectively the Memorandum and the Arficles;

“Claims™ shall mean any actual end direct losses, lahilities, claims, damages,
charges, mctions, payments, suits, proceedings, judgments, settlements, awards.
assessments. finos, intercst, penalties, costs and expenses (including reasonable
and documentad (through an invoice or engagement lefter or any other similar
document) professional fees and expenses) and all related Indian Taxes with
respect thereto, imposed on, sustaired, incurred or sulfered by or asserted ngainst
the Investor Director (whether in respect of Third Party claims, claims between the
Parties hereto, or otherwise);

“Closing” and “Closing Date” shall have the meanings given to the respective
terms under the Subseription & Purchase Agreement;

“Competitor” shall mean any Person in the same or similar line of Business as the
Company;

“Control” shall mean the power to direct the managemeni or policies of any
Person, whether through the ownership of over 0% (Fifty Percent) of the voting
power of such Person or through the power to appoint more than half of the board

of directors or similer governing hody of such entity or through contractual
arrangements or otherwise, and “Controls™ shall be construed accordingly;

“Deed of Adherence” shall mean the dead of adherence, the form of which is
attached as Schedule 2 tothis Agreement;

“Director” shall mean a director on the Board;
“Drag Along Notice"” shall have the meaning given to the term in Clause 8.11(ii):
“Drag Sale” shall have the meaning given to the term in Clause 8.1 1(ii);

“Drag Sale Purchaser” shall have the meaning given o the term under Clause
8.1

“E&S Policy”™ means (he Frvironment and Social Policy adopted by the Company
and its Subsidiaries on the Closing Date in accordance with the terms of the
Subseription & Purchase Agresment;

“ESOP" shall mean the employee stock options of the Compary;

“Kncumbrance” shall mean (1) any morigage, charge (whether fixed or floating),
pledee, lizn, hypothecation, assignment, desd of trust, seourity interest or other
encumbrance of any kind securing, or conferring any priority of payment in
respect of, any obligation of any Person, including without limitation any right
granied hy & transaction which, in lsgal terms, is not the granting of security but
which has an economic er financial sffect similar to the granting of security under
applicable Law, (i) any voting agreement, inlercst, option, pre-cmptive right, right
of first offer, refusal or transfer restriction in favour of any Person, and (i) any
adverse claim as to title, possession or use and "Encumber™ shall be construed
accordingly; '
“Equity Securities” shall mean equity capital, Bguity Shares, membership
inferests, partncrship interesis, registersd capital, joint venture or other ownership
interests of the Company or any options, warrants, or other securities (including
preference shares and debentures) that are directly or indirectly convertible into, or
exercisable or exchangeable for, such equity capital, equity shares, membership
interests, partnership interests, registered capital, joint venture or other ownershi
itterests (whether or not such derivative securities are issued), Uﬂ
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“Equity Shares” shill mean the equity shares of the Company whether issued or
to be issued, having par value of INR 10 (Indian Rupees Ten) per equity shars;

“Event of Default” shall mean:

(i) A material breach of or failure 1o comply by the Company or the Promoters
with the following Clavses 3 (Manggement of the Company), 4
(Shareholders Mestings), 5 (Business Exclusivity), 6 (Pre-Emprive Rights for
New Issues of Equity Securities), 7 (Transfer of Equity Seowrities), © (Right of
Inspection), 10 (Informarion Righis), 11 (Liguidation Preference), 15
(Financial Accounting and  Awdits), 10.5 (Ethical Practices), 16.10
(Compliance with Investor's  Environmental, Social and  Corparate
Governance ("ESG") Reguirements), 16.11 (Samctionable Practices), 16,12
(FCPA), 1613 (PFIC), 16.14 (E&S Policy), 21 (Confidentiality), 24.9
(Superior Rights), and 24.15 (Subsidiary) which breach or failure, if capable
of cure or remedy, hes not been cured or remedied within 60 (Sixty) days of
the receipt of written notice of such breach or failure from the Investor in this
regard, provided however that if the remedy or cure of such breach requires a
positive action or consent by the Investor in accordance with the terms of this
Agreement, the failure of the Investor to perform such action ar provide such
consent as per the terms of this Apreement shall not be deemed o be a failure
by the Company or the Pramoters to rectify such breach;

(i) A breach or failure to comply by the Company or the Promoters with the
following, Clanses 16,1 (Compliance with Law), 16.2 (Insurance), 163
(Good Industry Practice), 166 (Filings), 16.7 (Tax Covenants), 16.15
(Related Party Transactions), 17 (Intelleetual Property Rights) and 20.1
(Covenant of the Promoter) which breach or failure causes a Material
Adverse Effect and if capable of cure or remedy, has not beén cured or
remedied within 60 (Sixty) days of the receipt of written notice of such
treach or failure from the Investor in this regard;

(iif) Failure by the Company or the Promoters to provide an exit to the Investar,
owing to any defiberate, act or omission, by the Company or the Promters (o
fristrate the exit rights of the Investor under Clause 8; or

(iv) Any frand commitfed by the Promoter(s) which affects the Business.

“Excluded TP Rights" shall mean the trade marks, trade npames, brands and
copyrights owned by the Company but not used by the Company and/or il
Subsidiaries in relation 1o iis busingss;

“Executive Committee™ means the executive committee of the Board constituted
on the Closing Date in accordance with the Subscription & Purchase Agreement,
the fupctions of which are as set oul in Scheduole 3 hereto;

“Exercise Notiee" shall have the meaning given to the term under Clause 6.2,

“Exit Default Rights™ shall mean the exit tights of the Investor as set out under
Clauses 8,10 and 8.11;

“Fxit Notice” shall have the meaning given to the fenn under Clause 8.10;
“Exit Period 1" shall have the meaning given to the term under Clause 8.1;
“Fxit Period 2" shall have the meaning given to the term under Clavse 8.9;

“Fxit Price"” shall mean a price which is the higher of the Book Value or the FMV
of zach of the Equity Securities held by the Investor;

“FCPA™ shall mean the Foreign Corrupt Practicss Aet, 1977; &\l
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“Financial Statements™ shall mean the andited financial statements comprising an
cash flow statement, balance sheet, and capitalization fable of the Company and its
Subsidiaries as of the relevant Financial Year end (on a consnlidated and
unconsolidated basis) and the related avdited statement of income for the Financial
Year then ended, together with the guditor’s report therson and notes thereto
prepered in accordance with applicable Laws;

“Financial Year” shall mean the period commencing from April 1 of sach
calendar year and ending on March 31 of the immediately succeeding calendar
year,

“FMV™ with respect to Eguity Securities, shall mean the valustion of such Equity
Securities computed in accordance with Clause 8.14;

“FMV Computation Date” shall have the meaning given to the term under
Clauss 8. 14(18);

“Fully Diluted Basis™ shall mean that calculation is to be made assuming that all
outstanding Equity Secuwrities (whether or not by their terms then currently
convertible, exercisable or exchangeable) whether or not duz to the cccurrence of
an event or otherwize, have been converted, exercized or exchanged nlo the
meximun number of Equity Shares issuable upon such conversion, exercise and
exchanze, as the case may be and # iy clavified that all authorised options under
the ESOP shall be included for the aforesaid caleulation imespective of whether o
not they have been issuad, granted, vested, or exercised;

“Government” or “Governmental Authority™ means any national, supranational,
regional or local government or governmental, statutory, reguiatory,
administrative, fiscal, judicial, or governmeni-ownsd body, departmeni,
commission, authority, tribunal, agency or entity, or central bank (or anv Person,
whelher or nol povernment owned and howsoever constituted or called, that

‘exercises the functions of a central bank);

“Greater Preliminary Valuation™ shall have the meaning given to the term under
Clause 8. 14(1v);

“Immedinte Family Members™ shall mean when used with respect to a Promoter
such Promoters’ father, mother, brother, spouse and Offspring;

“Independent Valuer™ shall have the meeaning given o the term under Clause
8.14()

“Indian Tax" shall mean applicable Taxes in the Republic of India (without
reference W any other country o jurdsdictions” Taxes);

“Information” shall have the meaning given o the term under Clause 21.1;
“INR" or “Rupees” or “Rs.” shall mean Indian rupees, being the lawful currsicy
of the Republic of India;

“Investor Director” shall have the meaning given to the term ander Clause 3.2(1);
“Investor Transferee(s)” shall have the meaning given to the term under Clause
T4

“Investor Valuer” shall have the meaning given to the term under Clause 8.14(1):
“IFO" shall mean the initial public offering of Equity Shares or other Equity
Securities (including depository receipts), either domestic or overseas, of the

Company and consequent listing of the Equity Securities of the Company in stock
exchanges, domestic or overseas and would include a Qualified [PO; {Q\)
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“IP Rights" shall mean all rights in and in relation to all inellectual property
rights subsisting in the products, processes, ele, manufactured, developed, being
developed and/or proposed to be developed by the Company, including all patents,
patent applications, moral rights, tademarks, trade names, service marks, seTvice
pames, brand names. internet domain names and sub-domains, inventions,
processes, formulae, copyrights, business and product names, logos, slogans, trade
socrets, industrial models, designs, methodologies, technical information,
manufacturing, engineering and technical drawings, know-how, all pending
applications for and registrations of patents, entity models, trademarks, service
murks, copyrights, designs and internet demain names and sub-domains and all
other intellectual property or similar proprietary rights of whatever nature (whether
regisiered or not and including applications to register or rights to apply for
registration) in each case anywhere in the world; which belongs to the Company
end/or {15 Subsidiaries and are used by them, and expressly excludes the Excluded
P Rights;

“Issunnce Notice™ shall have the meaning given to the term under Clause 6.1;
“Issuance Price” shall have the meaning given 1o the term under Clause 6.1;
“Issuance Shares” shail have the meaning given to the term under Clause 6.1;

“Law" or “Laws" shall mean and include all applicable stanites, enactments, acts
of legislature or the Parliament, laws, ordinances, rules, bye-laws, rezulatons,
notifications, euidelines, policies, directions, directives and orders of any
Governmentzl Authority, tribunal, board, court or a recognised stock exchange of
India or of a foreign country or entity or organization having a right over such
maliers:

“Lesser Preliminary Valuation” shall have the meaning given 1o the term under
Clause 8. 14(iv);

“Ligquidity Fvent” shall mean the receipt of proceeds by the Company on account
ef its winding up (voluntary or involuntary) or its liquidation;

“Materinl Adverse Effect” shall mean an event, occurrence, fact, condition,
change, development or effect (including any litigation, proceedings or action of
any Governmental Authority) that, individually or in the aggregate:

(i} has or is reasonably expected to have an adverse effect on the Budiness,
operations, properties, assets, [inancial condition, liabilities, obligations,
revenues, profils of the Company and/or its Subsidisaries by an amount equal
to or greater than 10% (ten per cent) of the Net Block; or

(ii) results in or i5 reasonably expecled to result in the terminstion of any
Material Contract (as defined in the Subsepiption & Purclave Agreemant)
(including receiving & notice of termination from the counterparty to such
Material Contract); or

(iii) which ceuses or has causad or is reasonably ¢éxpactad to cause significant
disruption, stoppage and/or damage fo the mamfacturing operations and / or
facilitics of the Company and/or its Subsidiaries; or

(iv) effects the validity or enforceability of the Transaction Documents;

(¥) resulls or id reasopably expected to resull in & material impairment to the
ability of the Company and/cr the Promoter and/or a Selling Shareholder, 2y
the cnse may be, to perform their respective obligations under the
Transaction;
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“Memorandum of Association” or “Memerandum” shall mesn  the
Memorandum of Association of the Company, es amended from time to time;

"Net Bloek" shall mean depreciated value of all assets of the Company and its
Subsidisries, on n consolidated basis, as reflected in the Accounts;

*“Nominated Person” shall have the meaning ascribad to such term in Clause 6.4;
“Offer of Existing Securities” shall have the meaning given to the term under
Clause & 1(1)(11);

“Otfered Terms” shall have (he meaning given to the term under Clause 6.1,
“Offspring” shall mean any lineal descendant of any of the Prometers:

“Party” or “Partics™ shall mean parties to this Agreement;

“PCA" shall mean the Prevention of Corruption Act, 1988,

“Permitted Entities” shall mean the entities listed in Schedule 4;

*“Permitted Tronsferee” shall have the meaning given to the term under Clanse
7.5.1¢a);

“Person” shall mean eny natural person, limited or unlimited liability company,
corporation, partnership (whether limited or unlimited), propristorship, Hindu
undivided family, trust, union, association, govemment or any agency or political
subdivision thereof or any other entity that may be treated as a person under
applicable Law;

“Pre-emptive Right™ shall have the meaning given to the term under Clause 6.1;
“Preliminary Valuation™ shall have the meaning given to the term under Clause
B.14(i);

“Preliminary Valuation Report” shall have the meaning given to the tenn under
Clouse 8.14(i);

“Promoter Valuer” shall have the meaning given to the term under Clause
8.14{1),

“Proposcd Issuance™ shall have the meaning given to the term under Clause 6.1;
“Qualified IPO" shall mean an IPO (i) which is underiaken within a period of 48
(forty eight) months from the Closing Date; and (i) in which the offering price per
Fquity Share s at least equal to the Exit Price;

“Relative” shall mean a “relative” as defined under Seetion 2(77) of the Act;

“Restricted Entities” with respect to & Promoter shall mean: () the Tmmediate
Family Members of such Promoter; and (b) any other Person (other than a natural
Person) that such Promoter or such Promoters’ Immediate Family Member,
directly or indirectly, through one or more Intermediaries Controls;

“ROFQ Acceptance Notice” shall hove the meaning given to the term under
Clausa 8.11()(b);

“ROFO Notice" shall have the meaning given to the term under Clause 8.1 1(0{a);

“ROFO Price” shall have the meaning given to the term under Clause 8. 11(1)(b):
“ROFO Right" shall have the meaning given to the term under Clause 8.1 1(i);
“ROFO Shares"” shall have the meaning given to the term under Clause 8,11(1);
“ROFO Terms" shall have the meaning given to the term under Clause 8.1 I{i!é;r
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“"ROFR Exercise Notice” shull have the meaning given to the term under Clauss
T2b);
“ROFR Notice" shall huve the meaning given to the term under Clause 7.2(a);

"ROTFR Period™ shall have the meaning given o the term under Clause 7.2(bY;
“ROFR Price" shall have the meaning given to the term under Clause 7.2(a);

“Sanctionable Practice” means any Corrupt Practice, Freoduolent Practice,
Coercive Practice, Collusive Practice, or Obstructive Practice, as those terms are
definad herein and inferpreted in accordance with the anti-corruption guidelines
atmched to this Agreement as Exhibit 2 (dati-Corrgaiion Guidefines);

“Sarvagnnaushdhi® means Sarvagunavshdhi Private Limited, a private limited
company incorporated and existing under the Laws of Indiz and having its
registered office at 13th Floor, Pearl Best Height-1, Netaji Subhash Place,
Pitampura, Delhi 110034,

“SEBI" shall mean the Securities and Fxchange Board of India;

“Share Capital” shall mean the total paid up share capital of the Company
determined on a Fully Diluted Basis;

“Sharehalder(s)" shall mean the shareholders, from time to time, of the Company;

“Subsidiary” with respect 10 any Person shall huave the meaning ascribed to the
term under the Acl;

“Subseription & Purchase Agreement" shall have the meaning ascribed to the
term in Recital B;

*Tag Along Exercise Nofice™ shall have the meaning given to the term under
Clause 7.3(h};

*Tag Along Righi” shall have the méaning given {o the term under Clause 7.3(a);

“Tag Along Shares” shall have the meaning given Loy the term onder Clause 7.3
(b

“Tax™, “Taxes” or “Taxation" shall mzan any and ell form of direct and indirect
taxes with reference to income, profits, gains, net wealth, asset values, lumover,
gross receipts including but not limited to all dutics (including stamp duties),
excise, customs, service tax, goods and sales tax, charges, fees, levies or other
similar assessments by or pavable to a Governmental Authority (including s
agent and persons acting under its authority), including without limiation in
relation to (i} income, ‘manufacture, import, export, services, gross receipts,
premium, immevable property, movable property, assets, profession, entry, capilal
gains, expenditure, procursment, wealth, oift, sales, use, wensfer, licensing,
withholding. employment, payroll, fringe benefits and franchise taxes and (ii) any
interest, fines, penalties, essessments, or additions lo Tax resulting from,
altributable to or imourred in connection with any procesdings, contest, or dispute
in respect thereol;

*“Third Valuer” shall have the meaning given to the tenm under Clause 8.13(v):
“Transaction Documenis™ shall mean the faﬁnw:‘né:

(i) this Agreement;

{(ii) the Subscription & Purchase Agreement;

(iif) any other documents designated as a Transaction Decument mutually by the

Parties; w
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“Transfer” (including with conrelative meaning, the terms “Transferred by” and
“Transferability”) shall mean to transfer, seil, assign, pledge, hypothecate, create
a security interest in or lien on; place in trust (voting or otherwise), sxchange, gifl
or transfar by operation of Law or in any other way subject 1o any Fncumbrance or
dispose of, whether or not volumarily;

“Trapsfer Shares” shall have the meaning given to the term under Clause 7.2(a);

“Transferring Sharcholder” shall have the meaning given to the term under
Clanse 7.2:

"Third Party” shall mean any Person other than the Parties to this Agresmen;
"UKBA" shall mean the UK, Bribery Act, 2010; and
“Unpurchased Securities™ shall have the meaning given to the term in Clause 6.2,

Interpretation: Unless the context of this Agreement otherwise requiras:

(a)
(b)

(c)

()
(e)

(N

(h)

(i
M
(k)
()

(m)

Words denoting any gender shall be deemed to include all other genders;

Words importing the singular shall include the plural and vice versa, where the
CONEExT SO requires;

The terms “hereof™, “herein®, “hereby™, “hereto™ and other derivatives or similar
words, refer fo this entire Agreement or specified Clauses of this Agresment, as
the case may be;

Reference to the term “Clause™ or “Schedule™ shall be a reference to the specifisd
Clause or Schedule of this Agreement;

Any reference to “writing” includes printing, typing, lthography and other means
of reproducing words in a parmanent visible form:

The term “directly or indirectly” means directly or indirectly through one or more
intermeadiary persons or through contractual or other legal amrangements, and
“direct or indirect” shall have correlative meanings;

All headings and sub-headings of Clauses and Schedules, and use of bold typeface
are for convenience only and shall not affect the construction or interpretation of
any provision of this Agreement;

Reference to any legislation or Law or to any provision thereof shall include
references 1o any such Law-as it may, afier the effective date of this Agreement (as
menticned in Clause 23, from time 1o time, be amended, supplemented or re-
enacted, and any reference to siatutory provision shall inclode any subordinate
legislation made fram time to time under that provision;

Reference to the word “include™ or “including” shall be construed without
limitation;

The Schedules heredo shall constitute an integral part of this Agresment;

Terms defined in this Agreament shall include their correlative terms:

Time is of the essenee in the performance of the Parties’ respective obligations. If
any time period specified herein is extended, such extended time shall also be of
CLsrnie,

The Parties acknowledge that they and their respective counsel have read and
understood the terms of this Agreement and have participated oqually in the
negotiation and drafting. Accordingly, no court or arhitrator construing this
Agreement shall construe it more stringently apainst one Party than asainst the

olher; y {ij&f W
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(nj The terms referred to but not defined in this Agreement shall, unless defined
otherwise or unless inconsistent with the context or meaning thereof, have the
same meaning as defined under the Subscription & Purchase Agresment;

(e) All references 1o this Agreement or any other Transaction Document sball be
deemed to include any amendments or modifications to this Agreement or the
relevant Transaction Document, as the case may be, from time to tims;

{p) Any word or phrase defined in the recitals or in the body of this Agresment as
opposed 1o being defined in Clause 1.1 shall have the meaning so assigned to it,
unless the contrary is expressly stated or the contrary clearly appears from the
context;

(q) I any provision in Clause 1.1 is a substantive provision conferring riphts or
imposing obligations on any Party, effect shall be piven to it as if it were a
substantive provision in the body of this Agreement;

() Any reference 1o “satisfactory to the Investor™, “acceptatie 1o the Investor” and
phrases of similar import mean the occumence of the televant event or
circumstance or fulfillment of the relevant condition to the reasonable satisfaction
af the Investor; and

() Unless statsd otherwise, any and all rights available to the Investor in the
Company under this Agreement shall, mutatis mutandis, be available 1o the
Investor in the Company’s (present or future) Subsidiaries (subject to the
applicable Law), and the Company and the Promoters shall take all requisite steps
to procure the same provided that if for ressons bheyond the contro! of the
Company, such rights cannor be replicated in a Subsidiary, then the Company shall
procure to the extent practicatle, that the rights available to the Investor in the
Company under this Agresmen! contained horein are mos| nearly reflected in such
Subsidiary,

EFFECTIVE DATE

This Apgreement shall be effective from the Closing Date, except Clause 15.16 of the
Apreament, which shall become effective from the Fxecution Dite.

MANAGEMENT OF THE COMPANY

Directors: The Company shall be managed by the Board of Directors who shall have powers to
do all acts and take all actions that the Company is avthorized 1o do; subject to those matters
1hat are statutorily required under the Act to be approved by the Shareholders being referred
for approval by the Shareholders.

Do f

(1) The maximum number of Directors on the Board shall beas per applicable Law. On the
Closing Date, the Board shall be composed of not more than 9 (nins) Directors
including Directors nominated by the Promoters and imdependent directors as per
applicable Law and the Investor shall have the right to nominate 1 (One) Director
("Investor Director"), in the manner laid down in this Clause 3. :

(i)  The Investor shall be entitled 1o nominate such numbers of Pirectors on the Board of
the Company as is pre rafa to its shareholding in the Company (on a Fully Diluted
Basis end rounded off to the nearest whole number). Provided that the right of the
Investor to nominate a Director on the Board shall continue as long as the Investor
holds at least 5% (Five Percent) of the Share Capital. %-\[
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34,

3.5

3.6.

3.7

3.8,

(iii) In the event that the shareholding of the Company changes in accordance with the
provisions of this Agresment, the Board shall be reconstituted accordingly (if required),

Appointment. Removal and Rizplacement:

(i) I'he Shereholders and the Board shall procure thal esch appointment, removal or
replacement of the Direotor appointed by it in terms af Clause 3.2 above is
implemented without delay and where necassary, meetings of the Shareholdars of the
Company, or the Board Mestings, as applicable, are convened for this purpose, Each
Investor Director shall immedialely upon his appoiniment execule appropriate
confidentiality and non-disclosure agresments with the Company, in a form and manner
agreed with the Investor and the Investor Director’s obligations under such asreement
shall be subject to the obligations of the Investor Director in his/ler capacity of being a
nominee director appointed by the Investor.

(ii)  The Investor may require the removal of the Investor Director at any time, and may at
any time nominate another individual in place of a remaved Tnvestor Director, and all
Sharehoidars shall exercise their rights to ensure the removal and appointment of the
Investor Director as aforesaid. No Person other than the Investor shall be permitted 1o
remove or replace at any time and for any reason any Invastor Director.

(iif)  TIn the event of resignation, retirement or vacation of office of any Investor Director due
1o any reason, the Investor shall be entitled to appoint another pérson as a nominee in
plece of such Investor Director and all Shareholders shall exercise their rights to ensurs
the appointment of the individual nominated for appointment as the Investor Director as

aforesaid.
ualification S : The Directors need not hold any qualification shares.

Casunl Vacancies: If any Director (other than the Investor Director which shall be subject to
Clause 3.3 sbove) resigns, vacates or is r=moved from office before his term expires, the
Directors may fill up a casus! vacancy and such Director shall hold office until the origingl
term of the Director. Alwemnatively, the Directors may not fill up a casual vacancy. The
Directors may then co-op another Director, who shall hold office until the next aniual general
meefing of the Company, unless appointed by the Sharcholders.

Proceedings of Board: The Board shall hold meetings, approve decisions or pass resolutions
and grant consents in accordance with the procedures sat out in this Clause 3 and applicable

T.aws,
] Board Meetings and

(1) The Doard shall meet at least 4 (Four) times in every calendar year; provided that the
interval between 2 (Two) Board Meetings shall not exeeed 120 (One Hundred Twenty)
days, Board Meetings shall be held at such place, within or outside India, ps may be
mutually decided by the Promoters and the Investar, from time to time.

(y  Subject to applicable Laws, all reasonable domestic expenses and costs incurred for
such Board Meetings held in Inifia shall be borne by the Comparny.

Convening Board Meetings: Any Director may, and the secrelary of the Company, if so

appointed, shall, on the requisition of a Direclor, or for compliance of Clause 3.7 (i) summon a
Roard Meeting, in accordance with the notice and other requircments sef out in Clouse 3.9 and
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3.10.

3lL

3.1%,

313,

Natice for Board Meetings; At least 7 (Seven) days® prior written notice shall be given to cach
of the Directors of any Board Megting. in the manner prescribed under the Law. A Board
Meeting may be held at shorter notice with the written consent of a majority of the Dircclors,
including the Investor Director{s),

Cantents of Notice: Every nofice convening a Board Mesting shall be in accordance with the
Act and the Companies (Meetings of Board znd its Powers) Rules, 2014 and shall set forth in
full and sufficient detall each item of the business (o be transacted thereat. Further, other
item(s)s may be discussed with the permission of the Chaimmen. Further, it is hereby clarified
that such additicnal item(s) shall be discussed al the mesting or added to the addendum agenda
only with the consent of the Investor Director present at the meeting. In the event the Tnvestor
Director is mot present at such meeting wherein the additional items are proposed o be
discussed, and any resolution is passed on such items, the Investor Director shall have the right
to object o such resolution, forming part of the draft minutes circulated to the Directors and
such resolutions, if passed or any action pursuant to such resolution is taken without the
consent of the Investar Director, then such resolution/zaction shall be void ab inito.

Quorum for the Board Meatings

(iy  The quorum for a Board Mecting shall be as required undér the Act. No Affirmative
Voting Matter shall be transacted or voled at a Board Meeting without the consent of
the Investor Directar/Investor in aceordance with Clause 3,19,

(i) I a quorum (as required under this Clanse 3.11(i)) is not present at 4 Board Meeting
within hailf an hour of the time appointed for a properly convened meeting, the meeting
shall be adjourned as sat out under the Act.

(iif}  Ifa quorum is not present at such adjourned Board Meeting, the Directors present shall,
subject 1o the provisions of the Act, constitute & guorum, provided that no Affirmative
Voting Matter shall be transacted ar votad upon al such adjourncd Board Meeting save
with the consent of the Investor Director/Investor in accordance with Clause 3.19,

C i oard

(1) The Board may constitute such comumittee{s) of the Board in accordance with
applicabie Law and delegate such powers and funetions (in accordance with the
provisions of the Act) as the Board may decide from time to time.

(iiy  In addition to the above, the Doand shall elso constitule an Executive Committee on the
(losing Date, the functions of which shall be as are set out in Schedule 3.

(iii) The composition of any such committee(s) shall be in proportion to the representation
of the Parties on the Board as provided in Clanses 3.2 (1) and 3.2 (i1} shove,

(iv) The provisions relating to the procesdings of Doard Meetings contained hercin shall
apply mudatis mutandis to the proceedings of the meetings of any commitiees of the |
Board.

Telephonic/Video Participation: The Directors may participate and vote in the Board Meetings
by telephane or video conferencing or any other means of contemporaneous cominunication,
in the manner permitted under Laws. Notwithstanding the aforesaid, it is clarified that no
Affirmative Voting Mattar shall bs transacted or voted at a Rosrd meeting without the eonsent
of the Investor Director/Investor in accordance with Clause 3,19, @\(
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3.18.

Cirgular Resolutions: The Board may act by written resolution, or in any other legally
permissible manner, on any matter, Lxoept in respect of matters which by Law may only be
acted upon at & meeting, Subject to any restrictions imposed by Law, no written resolution
shall be deemed 1o have been duly adopted by the Board, unless such written resolition shall
have been approved by the requisite majority of the Directors under Law and as provided in
various provisions in this Agreement, subject to compliance with Clause 3.19.

Chairman: Tn the event there is no permanent Chairman appointed by the Company or the
chairman is absent or fails 1o serve as presiding officer at any Board mesting, any one of the
Directors present at such meeling may be elected to be chairman of such meating. It is herelyy
clarified that the Chairman shall not have a casting vote on any Affirmative Voting Mattars
and Affirmative Voting Matters shall require the consent of the Investor Director/Investor in
accordance with Clause 3.19,

Alternnte Directors: Any Director appointed (o the Boprd and going out of India for a period of
3 (thres) months or more, such Director shall be entitled 10 nominate an altermate Director to
attend and vote al mestings of the Doard in his absence unl he comes back to India.
Appointment of sueh alternate Director shall be approved by the Board in accordance with the
provisions of the Act.

Desisions of the Board: Except as otherwise required by the relsvant Laws and excepl for
decisions in connection with Affirmative Vating Matters, all decisions of the Board shall be
made by simple majority. At each Board Meeting. cach Director attending that mesting (or
represented by an alternate Director) shall have nne vole,

Liability of Investor Directar:

(i)  The Promoters and the Company expressly agree that the Investor Dirsctor shull be
non-executive Direotor,

(i)  Suhbject to applicable Law, the Company shall Indemnify the Investor Director againsl
any act, omission or conduet (including, contravention of any Law) of or by the
Company, its officials, employces, manngess, representalives or agents, or the
Shareholders, as # result of which, in whole ar in part, any Investor Dircctor is made
party to, or otherwise inceirs any Claims, including a loss pursuant to of in connection
with any Claim arising out of or reliting to any such act, omission or conduet or any aet
or omission by the Investor Director at the request of or with the consent of (ke
Company, ils officials, employees, managers, representatives or agenis or on account of
any Investor Director being construed or desmed ss an “occupicr” or “officer in charge™
under any [aws. Nothing herein Clause shil] prejudice the Company™s ability to make
Claims under relevant insurance policies that the Company has procured.

Affirmative Voting Matters

(i)  Nowwithsianding any other provision of this Agresment or any power conferred upon
the Beard by this Agreement, the Aet or the Articles, neither the Company. nor any
Director, committee member, or any of their respective delegates shall, without the
affirmative wrillen consent or written #pproval of the Investor (or deemed
consent/approval in accordance with Clavse 3.1 9(ii)), take any decisions or nclions in
relatior (o any of the matters set forth in Schedule 5 {(“Allirmative Voting Matter”),
whether in any Roard Meeting, mesting of & commitize of Directors, geners| meeting,
through any resolutions by circulation ar otherwise, with respect (o the Company in
accordance with this Clause. In the event the Investor Director! representative is not

present at the meeting of the Board, commitice or Shareholders {as applicable) “Eem:f
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(i)

(iii)

{iv)

v)

(vi)

(vii)

an Affimmative Voting Matter is being discussed, the Investor shall be required to
provide its affirmative written consent or approval or rejection in respect of an
Affirmative Voting Matter within 15 {fifteen) days of receipt of the notice by the
Investor from the Company seeking consent. For the avoidance of doubt it s clarified
that a failure by an Invesior to respond within the time line stipulated in this sub-clansa
3.19(i) 1o the Company's request on any of the Affirmative Voting Matters shall be
deemed to be a rejection/ refusal by the Investor of its consent for the Affirmative
Voting Matters for which its consent js sought by the Company,

Further, in the event Investor Director/representative of the Investor is attending suely
meeling, the Investor Directorirepresantative of the Investar mey provide sssenl or
dissenit 1o the Affirmative Voting Matter or even posipane the matter, however a
decision on such Affimative Voting Matler shall be (aken only after a written consent/
response from the Investor within S (five) Business Days from the date of the mecling,
For the avoidance of doubt it is clarified that a failure by an Investor to respond within
the time line stipulated in this sub-clause 3901 on any of the Affirmative Voting
Matters shall be deemed to be & confirmation by the Investor of the decision taken by
the Investor Director in connection with the Affirmative Vote Matter for which it
consent is sought by the Com FRTTY

The Pariies hereby agree that the Investor shall continug to have the rights under this
Clause 3.19 so long as the Investor holds at least 5% (Five Percent) of the Share

Capital,

Notwithstanding anything to the contrary contained in this Agreement or the Articles of
Association, in case of any dilution or reduction of the shareholding of the Investar in
the Company pursuant to the exercise of any of the exit options by the Investor under
Clause § whezein the Company and the Promoters are unable to provide a complete exit
to the Investor in a single tranche, , the rights of the Investor under this Clause 3,19 and
Clause 3.2 shall cantinue to apply as if no such dilution or reduction hes pocurred #nd
any reference in this Agreement or the Arficles of Association 1o such minimum
sharcholding threshold shall be deemed to be proportionately adjusted to take into
acoount and negate the effect and impact of such dilution or reduction, save and except
if the Investor has elected not 10 participate in the exit event in accordance with the
Agreement or whare the Company and the Promotars provide & complete exit to the
Investor in a single tranche and the Tnvestor has clected to only sell a part of the Equity
Securities held by 11, then the Investor’s shareholding shall be deemed to diluted for
determining its rights that are linked to minimum shareholding providad for in this

Apresman,

The Paities agree thm| the principles set out in this Clause 3.19 are fundamental to the
governance of the Company and each Party undertakes not 10 commi any act or
omission that would violate this Clause 3.19,

If any other provision of this Agreement conflicts with the provisions of this Clause
3.19, the provisions of this Claus= 3.19 shall prevail and be given effect.

Notwithstanding anything to the contrary contained in this Agresinent or the Articles of
Association, if the Company is required to take an action {which is an Affirmative
Voting Matter) pursuant to a requireniert of applicable Law and the Investor does not
pravide its consent for such action, then the Company shall not be liable for breach of
its obligations to comply with such applicable Law under this Agreement.
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4. SHARFHOLDERS MEETINGS

4.1. General Meetings: An annval general meeting of the Sharsholders shall be held as per the
provisions of the Act. Subject to the foregoing, the Board, on its own or at the request of the
Investor, may convene an sxtraordinary peneral meeting of the Shareholders, whenever it may
deem appropriate.

4.2, Notices for General Meetings: At least 21 (twenty one) days’ prior written notice of every
anmual general meeting of the Company shall be given to all the Sharehelders whose names
appear on the register of members of the Company, Directors, and the auditors of the
Company. A meeting of the Sharcholders may be called by giving shorter notice with the
consent (written or through electronic mode) of the minimum number of Sharcholders as
provided under the Act, provided however that the Sharcholders consenting to the shorter
notice includss the Investar.

4.3, Contents of Notice: The notice shall specify the place, date, day and time of the meeling,
Every notice convening a meeting of the Shareholders shall set footh in full and sufficien
detail the business as required under applicable Law to be transacted thereat, and no business
shall be ransacted at such meeting unless the same has been stated in the notice convening the
meeting.

4.4. Chairman for Genera

(i)  The chairman of the Board shall be the chairman for all general mestings. In case
Chairman is not present within 30 (thirty) minutes of the schedule time of the mesting
or he/ she is not willing to act as a Chairman, then any other director may be appointed
as Chairman; and in case no director is present or the director(s) present are unwilling
to ac! as Chairman, one of the shareholders may be elected as Chairman. It is hereby
clarified that the Chairman shall not have a casting vote on any Affirmative Voting
Matters and such Affirmative Voting Matters shall require the consent of the Investor in
accordance with Claose 3.19,

(ii) English or Hindi shall be the lanpuage used ‘at all Shareholder meetings and non-
English/ non-Hindl speaking Sharcholders shall be required fo express themselves
through interpreters who have entered Into confidentiality agreements with the

Company,
4.5. Proxies and Avthorised Representatives: Any Sharcholder may appoint another Person as his

proxy (and in ease of a corporale shargholder, its authorized representative) to aitend a meeting
and vote thereat on such Shareholder’s behalf, provided that the power given to such proxy or
representative must be in writing. Any Person possessing a proxy or other such writien
wuthorization with respect toany Equity Shares shall be able to vote on such Equity Shares and
participate in mestings a8 if such Person were a Sharcholder, subject to applicable Law.

4.6. Quorum for General Meetings: The guorum for & gensral meeting shall be in accordance with
the AcL

4.7.  Adjourned meeting: If a valid quorum as set put in Clavse 4.6 1s not present within 30 (thirty)
minuies of the scheduled time for any meeting of the Sharehoiders or censes to exist at any
{ime during such meeting, then in thot event the non-guorate shareholders’ meeting shall
automatically stand adjourned to the same dry end time in the next sneceeding wesk and shall
have the same agenda as the non-quorate shareholders’ meeting and nothing further as regards
the agenda. The sharcholders present ot such adjourned mesting shall consfitute quorum,
subject to and in-accordance with applicable Law.

: s 'S
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4.8.

4.9,

S,

Decision Making: Decision at a general mesting shall be tnken as per the provisions of the Acl,

Electronie Participation: The Sharcholders may participate and vole in general mestings by
relephone or video conferencing or any other means of contemporansons commumication, in
the manner permitted under Law.

No Affirmative Voting Matter shall be transacted or voted or taken up at a general meeting
unfess the same has been approved at a Beard Meeting in accordance with Clause 3,19,

BUSINESS EXCLUSITIVITY

In consideration of the Investor investing. through the Equity Securities, in the Campany, each
of the Promoters agree that they and anv person that such Promoter directly or indireetly
Controls, shall not, s long as any Promoter (or such Controlled entities) holds any Equity
Securities in the Company, except on behalf of the Company:

(i)  setup, solicit business on behalf of, render any services fo, advise, engage in, guarantes
-any obligations of, extend credit to, or have any ownership interests or otlier affiliation
in, any business or other endeavour, (whether dircetly or indireetly):

(i} assume management, or directorship or lead responsibility in any business without
obtaining the prior written approval of the Investor, except for holding directorships in
the Permitted Entities;

(iii) solicit, render services to or for, or accept from, anyone who is a client, customer, or a
supplier of the Company as at the date of such determination, any business of the type
performed by the Company, or persuede or attempt in any manner to persuade any
client, customsr, ar supplier of the Company &s at the date of such determination 1o
cense to do business or o reduce the amount of business which any such client,
vustomer, or supplier has cuslomarily done or is reasonably expected 1o do with the
Company, whether or not the relationship between the Company and such client,
custoimer, or stpplier as the cose may be, was originally established, in whola or in pan,
through the Promoters® efforts;

(iv) employ as an employee or retain as a consuitant any Person (including individual, firm,
corporation or other form of entity) who is then or at any time during the 6 (8ix) months
period prior to the date of the purported solicitation was, an employee of or exclusive
consultant to the Company, or persuade or aftempt to persuade any employee of, or
exclusive consultant to, the Company, to leave the employment of the Company or 1o
become employed as an employee or refained as a consultant by any other Person.

The restriction in Clause 5.1 shall not apply to Permitted Entitiez or the Immadiate Family
Maemlbsers.

In consideration of the Investor investing, through the Equity Securities, in the Company, each
of the Promoters agres that thelr respective Restrictéd Entities, or any Permitted Entity shall
not, directly or indirectly, s long as any Promoter (or any Promoter Controlled entity) holds
any Equity Securities in the Company, except on behalf of the Company:

()  set up, operate, engage in, or have any ownership interests or other affiliation in, any
busingss or other endeavour, (whether directly or indirecily) that is the same or similar

to the Business;

(i) assume management, or directorship or lead responsibility in any business that is the
same or similar to the Business without obtaining the prior written approval of the
Investar, exeepl in the Permitted Entities; @’S
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3.0,

5.7.

(iii) solicit, render services 1o or for, or ageept from, anyone who is & client, customer, ora
supplicr of the Company as at the date of such determination, any business of the type
performed by the Company, or persusde or attempt in any menner to persuade any
client, customer, or supplier of the Company as at the date of such determination to
cease o do business or w reduce the amount of business which any such client,
customer, or supplier has customarily done or is reasonably expected to do with the
Company;

(iv) employ as an emplayee or retain as a consultant any Person (including individual, firm,
corporation or other form of entity) who is then or at any time during the 6 (Six) months
peried prior o the date of the purported solicitation was, an employes of or exclusive
consultant fo the Company, or persuade or attempt to persuade any emploves of, or
exclusive consultant to, the Compiny, to leave the empioyment of the Company or to
become employed as an employze or retained ns  consultant by any other Person.

It iy agreed that the restrictions under Clause 5 shall not apply to Sarvagunaushdhi snd
Akumentis, except that Sarvagunaushdhi shall not, directly or indirectly, in anv manner
whatsoever including, own, engage in ar operate the CDMO Business.

Commiiment (o Business

(i)  The Promoters shall devote nearly nll of thelr reasonable time, energy and offorts 1o the
activities of the Company and the promotion of the Business.

(if)  The Promoters and the Company undariake that, except with the prior written consert
of the Tnvestor, all new projeets and businesses relating to the Business, as developed or
sourced by, or offered to, procured by them, shall only be undertaken by the Company,
and not through any other Affilizte of the Promoters or the Company.

(iii) The Promoters shall ensure that all opportunities for new projects and businesses
relating to the Business thal are developed or sourced by, or offered 1w, the Promaters
shall be referred exclusively to the Company.

For the purposes of this Clause 3, the term ‘Restricted Entities’ shall not include any Otfspring
(and any Restricted Entities Controlled by such Offspring), save and except in the event and so
long as. such Offspring holds any managerial/executive position in the Company or is a
member an the Board (or altends the meeting of the Board In any ¢apacity), in which ease the
restrictions under Clause 3 shall also apply with respect to such Offspring (and any Restricted
Entities Controlled by such Offspring).

Subject to Clause 5.5 above, the Parties agres that the Promoters shall not and shall ensure that
their Restricted Persons shall not (a) provide any support, in any manner whatsoever, to any
Offspring in connection with the CDMO Business; (b) provide any support other than financial
support 10 the Offspring in sefting up, soliciting or rending service 1o or engaging in any other
business that is the same or similar 1o the Business.

ceptions
Notwithstanding the foregoing provisions of Clause 5:

(i)  Promoters may be appointed as a director end attend the mestings of the board of
directors or committees of Permitted Entities and may continue to have ownership
interests and affilistion in Parmittad Entities;

(i) Promoters may for invesiment purposes (as o pessive investor with no special rights

including a right to participate in the board), own securities in any entity or a company,
that are not in the same or similar line of Business as the Company: Q |
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6.4

(iii} Promoters may, for investment purposes, own securities in any entity or 8 company
which is in the same or similar ling of Business as the Company, provided that such (i}
investments are not more than 5% (five per cent) of the total outstanding securities in
any publicly traded companies (as a passive investor without any special rights); and
(i) in case of an unlisted company, such investments shall not exceed 5% (five per
cent) each of the total outstanding securities with no special rights (including no right to
participate in the board), with maximum of invesiments in 2 (two) such unlisted
CoInpinies,

(iv) The parents ol the Promoters may continue to render such consultancy services in
Akumentis, Sarvagunaushdhi and Permitted Entities as are provided to such entities on
the Closing Date.

PRE-EMPTIVE RIGHTS FOR NEW ISSUES OF EQUITY SECURITIES

In the event the Company is desirous of issuing any new Equity Securities after the Closing,
including by way of a preferential allotment (“Proposed Issuance”), the Company shall
provide te the Investor the right to subscribe to their gro rata share of the Equity Securities
proposed to be issued in any such Proposed Issuance (“Pre-emptive Right"). The Company
shall give the Investor written notice of any such Proposed lssuance (“lssuance Notice™)
specifying: (i) the number and class of Fquity Secuities proposed to be jssued (“Tssuance
Shares™); (ii) the price per Equity Security of the Proposed Issuance (“lssuance Price™; (iii)
the manner and time of payment of the subscription amount; and (iv) the date of the Proposed
lssuanee (the “Offcred Terms™).

The Investor shall be entitled 10 exercise its Pre-emptive Right by issuing a written notice to
the Company, within 30 (Thirty) days from the date of receipt of the lssuance Naotice.
intimating the Company that it wishes to exercise its Pre-Emptive Right (“Exercise Notice™)
and shal| pay for and subscribe to such number of Issuance Shares as it wishes to subscribe 1o,
at the [ssuance Price and on the terms and conditions set out in the Tssuance Notice, Subjeet to
the receipt of the payment agninst exercise of the Pre-emptive Right by the Investor, the
Company shall issue and allot such number of the lssuance Shares as is set ot in the Exercise
Notice to the Investor on the date of closing of the issuance as stated in the lssuance Notice,

The Company shall give the Investor written notice of the total number of Equity Securities
not taken up by other Shareholders of the Company as « part of the Proposed lssuance
("Unpurchased Securities") within 5 (Five) days of the expiry of the 30 (Thirty) days period
referred to in Clause 6.2 above. Such notice shall specify the number of Unpurchased
Securities. The Investor shall have the right to subscribe to all or some of such Unpurchased
Securities by issuing a written notice to the Company, within 30 (Thirty) days from the date of
receipt of the notice from the Compeny. It is hereby clarified that the Investor's right to

* subscribe to such Unpurchased Securities under this Clause 6.3 shall apply only in case of a

rights issue offer made by the Company.

if the Investor does not, in full or in part, exercise its Pre-emptive Right as mentionad in
Clause 6.2, then (he Board may, in its discretion. issue and allot such of the |ssuance Shares as
are not subscribed by the Investor to any Person (“Nominated Person”) as it deems fit on the
terms and conditions set out in the Issuance Notice within a period of 90 (Ninety) days from
the date of the Issuance Motice, provided that: (8) such Nominated Person shall not be
Related Party of the Company ; and (b) sueh issuance shall not be made to the Nominated
Person at a price lower than the price at which the Investor had invested in the Equity
Seeurities of the Company under the Subsciiption & Purchase Agresment. In the event the
Company does not complete the issuancs and allotment to such Nominated Person within 90
(Ninety) days from the date of the Issuance Notice, the Company shall not proceed with such
issymnce and allotment without issuing a fresh lssuance Notice and following the procedure set
out in this Clause 6.
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6.5 The Parties hereby agree that, notwithslanding the above, there exists no commitment by the
Investor or their Affiliates to further capitalize the Company or to provide finsnce or any other
form of support to the Company, including in the form of loans or guarantees or any seourity.

7.  TRANSFER OF EQUITY SECURITIES

7.1 Lock-in

(a) The Promoters shall at all times directly and in the aggregate 1ogether hold at least 50.01
% (filly point zero one percent) of the Share Capital during the subsistence of this
Agresment.

(b)  Subject to Clause 7.1 (a), the Promoters and/ or their Permitied Transfares shall not
(together or individually), Transfer in any way or manner any of the Equity Securitiss ar
inferest therein held by them, without the prior written consent of the Investor for a
period of 3 (three) years from the Closing Date, provided however that Promoters shall
be permifted to Transfer their shareholding interve or to their respective Immediate
Family NMembers.

(¢) Subject to Clause 7.1 (a) and 7.1(b): (T) the Promoters (and/ or their Permitted
Transferee) shall be entitled to Transfer whether individually or together whether in a
single tranche or in multiple tranches such number of Equity Securities as constiluling in
the aggregate upto 15% (fifteen percent) of the Share Capital as ol the date of such
determination (“Threshold Shares™) withott compliance with Clauses 7.2 and 7.3: (1T}
in the event the Promoters individually or together whether in a single tranche or multiple
tranches propose to Transfer such number of Equity Securities which in the aggregnte
excead the Threshold Shares then such Transfer shall be subject to the fght of first
refusal and Tag Along Rights of the Investor a5 set out herein balow.

(d} The Company hereby agrees and confirms that it shall not record any such Transfer or
agreement or arrangement to Transfer in its books and shall not recognize or register any
quitble or other claim to, or any interest in, such Fquily Scourities which have been
Transferred in any manner other than as permitted under this Clause 7 sned sll such
purported Transfers shall be void ab initio. as well es a breach of this Agreement.

72 Right of first refusal of the Investor

Subject always to Clause 7.1 above. il any of the Promoters (and/or their Permitted Transleree)
("Transferring Shareholder”) proposes to Transfer more than the Threshold Shares held by
him/them in the Company, either directly or indirectly, to any Person, then the Investor shall
have a right of first refusal in respect of such Transfer. The process to be followed [or the
exercise of the right of first refusal is set out below:

(@)  Any of the Transferring Shareholder proposing to Transfer any Bquity Securities; shall
first give o written notice (hereinafier referred to as "ROFR Notice™) to the Tnvestor.
The ROFR Notice shall state: (i) the identity of the proposed transferee, (i) the number
of Equity Sccurities proposed to be Transferred (hereinafter referred to as the “Tronsfer
Shares”) and the number and class of Equity Securities the Transferring Sharcholder
owns at that time on a Fully Difuted Basis, (iif) the proposed price per Equity Security
for the Transfer Shares ("ROFR Price™) and other material terms and conditions, i any,
of the proposed Transfer, and (iv) the proposed date of consummation of the proposad
Transfer, Such notice shall be accompanied by documents evidencing key commercial
terms as agresd between the Transferming Shareholder and the proposed transferes.
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(b)  The Investor shall be entitled o respand ta the ROFR Notice by serving a written notice
(the “ROFR Exercise Notice™) an the Transferring Shareholder prior to the expiry of 20
(Twenty) days from the date of receipt of the ROFR Notice {the “ROFR Period™),
communicating o the Transferring Sharcliolder, whether or not the ROFR. Price and the
ferms set out in the ROFR Notice are acceptable to the Investor, and if acceptable, that it
shall purchese all (and not less than all) the Transfer Shares. In the event that the
Investar decides to exercise its right of first refusal, the Transferring Shareholder shall
Trensfer all the Transfor Shares (o the Investor as mentioned in the ROFR Exsrcise
Notice at the ROFR Price and on the terms as are mentioned in the ROFR Notice, within
the period mentioned in the ROFR Exercise Notice or within 30 (Thirly) days of the
Investor delivering the ROFR Exercise Notice, whichever is earlier.

(€} In the event that the Investor does not daliver 2 ROFR Exercise Notice to the
Transfarring Shareholder prior to the expiry of the ROFR Period {or does not clect to
purchase all of the Transfer Shares), upon the expiry of the ROFR Period, (but after
compliance with Clause 7.3) the Transferring Shareholder shall be entitled to Transfer
the Transler Shares to any proposed transferee mentioned in the ROFR Notice, at & price
per Equity Security no less than the ROFR Price and on terms no mare fevourable to
such proposed tmnsferce than the terms offered 1o the lnvestor in the ROFR Notice,
provided that such proposed transferee shall execute a Deed of Adherence as specified
in Schedule 2.

{d) 1f completion of the sale and Transfer to such proposed transferes does not take place
within the period of 90 (Ninsty) days following the expiry of the ROFR Period, the
Transferring Shareholder's right to sell the Transfer Shares shall lapse and the
provisions of Clause 7.2 shall once again apply to the Transfer Shares,

(¢)  Where the Investor reguires prior legal, governmental, regulatory or shargholder consent
for acquiring the Transfer Shares pursuant (o this Agreement, then, notwithstand; ng any
other provision of this Agreement, the Investor shall only be obliged to acquire the
Transfer Shares once such consent or approval is obtained, and the Parties shall use their
reasonable endeavours to obtain any such required approvals within a time period of no
more than 180 (one hundred and cighty) days from the ROFR. Period. The Compuny and
the Promoters shall cxercise rezsopable endesvours to provide sssistance to the
Transferring Sharcholder and the Investor to obtain any such required consenls or
approvals in a timely manner.

Tap-Al ight of the [nvestor

(2) Inthe event that the Investor does not exercise its right of first refusal, as provided in
Clause 7.2 above, the Investor shall have the right (the “Tag Along Right") to sell some
or all of the Equity Securities (at its sole discretion) held by the Investor in the proposad
Iransfer by the Transferring Shareholder at the same price per Equity Security (which
shall not be less than the ROFR Price) and on the same terms and conditions on which
the Transferring Shureholder proposes to transfer the Transfer Shares.

(b) If the Investor desires (o exercise its Tag Along Right, it shall exercise the said right by
giving the Transferring Shareholder » written notice (“Tag Along Exercise Notice™) 1o
that effect within the ROFR Period, specifying the number of Equity Securities held by it
with respect to which it has elected to exercise ity Tag Along Righl, (the “Tag Along
Shares”) and upon giving such Tag Along Exercise Notice, the Investor =hall be deemed
to have effectively exercised its Tag Along Right.
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7.4

{c)

(d}

(e}

In the event the Tnvestor decides 1o exercise the Tag Along Right, the Transferring
Shareholder shall cause the proposed transferss tn purchase fram the Investor, the Tag
Along Shares at the same prics per Equity Security at which the Transfer Shares ore
being purchased from the Translerring Sharcholder. The Investor shall not be required to
make any representation, provide any covenanls or undertakings, grant any
indemnifications or incur any obligations to the propased transferee or anv other Person
(other than a representation on the ciear title of the Tag Along Shares). ‘I'he Transferring
Shareholder shall ensure that all of the terms of the proponsed Transier offered by the
proposed transferee are also offered to the Invesior for the same consideration, provided
that the Tnvestor may, subject to applicable Law, choose fo repeive (in its absolute
discretion) the cash equivalent of any such consideration which is in a form other thén
cash,

If for eny reason, the proposed transferce acquiring the Transfer Shares hereundesr is
unable 1o or refuses to acquire the Tag Along Shares in respect of which the Investor has
exercised its Tag Along Right (or any part thereof) within 90 (Ninety) days from the Tag
Along Exercise Notice, then, at the sole option of the lnvestor, the Transferring
Shareholder shall not be entitled to Transfer any of the Transfer Shares heid by them in
the Company to such proposed transferee.

I Tor any reason the proposed transferee acquiring the Transfer Shares hereunder refuses
Lo or is unghle fo acquire the Transfer Shares and the Tag Along Shares together (Total
Shares™) being sold by the Transferring Sharcholder and the Investor respectively, then
the Transferring Shareholder may elect sither: (i) to cancel such proposed Transfor; or
(i) allocate the number of Transfer Shares and Tag Along Shares on a pro-rata basic st
out in Clause 7.3 (=) (afier considering the total number of Equity Securities proposed 1o
be purchased by the proposed transferee), and cansummate such Transfir on such terms,
provided however, if such sale of Equity Securities by the Investor on a pro-ralu basis
resuits in dilution or reduction of the shareholding of the Investor in the Company below
5% (five percent) of the Share Capiial, the Investor shail have the right 1o decide whether
it would sell such pro rata Equity Securities held by it or not to the proposed transferee
within 10 (len) days of receipt of communication from the proposed transferee that il
would be unable o scquire the Todal Shares, and in such an event if the Investor decides
not to exercise such right, the Transferring Shareliolder(s) shall be free to transfer jts/
their entire Transfer Slures.

The Equity Securities held by the: Investor under this Agreemant shall at all times be frealy
Transferable to any Person (including Affiliaies) (“Investor Transferee(s)") without the prior
consent of any Person, including the Cormpany or the Promotars, subject to the following:

(1)

(b)

=g . ﬂ/O'LF"’

prior to the Transfer, the Investor shall procure and cause such Investor Transferee(s) to
execute the Deed of Adherence, and the rights and obligalions of the Investor and
Investor Transferes(s) shall be governed in sccordance with Clanse 24,7 below.

the Investor shall not Transfer all of part of the Equity Securitiés to any Competilor,
provided that such restriction will fall away in the event (i) the Company fails ta provide
an exit lo the Investor within the Exit Period 2, incloding upon exercise of drag along
right by the Investar in accordance with Clause 8.11 of this Apreemant: or (i} of
occurrence of an Event of Default. The Investor agrees that the restriction under this
Clause shall not be ¢apable of being avoided, and shall not be avoided, by the Investor
selling the eatity that holds Equity Securitics of the Company to a Competitor,
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7.3

7.5.1

Permitted Transfors
Nothing contained in this Clause 7 shall apply to any Transfer af Equity Securitics that is:

(a) 4 Transfer of Equity Secutities held by a Promoter (or his Immediate Family
Members) to a Person who is his Immadiate Family Member ("Permitted
Transferce”), provided that sucl Perrnitted Transforee shall be required to exscute a
Deed of Adherence, in the form and substance as set out in Schedule 2,
simultancously upon such Transfer of Equity Securities: and

(b} such Permittzd Trunsferee shall be permitted o hold such Equity Securities in
eccordance with the provisions of this Agreement, till such time it remains a relative
of such Promotar. It is hereby apreed that for the purposes of this Agreement, all the
Equity Securities held by the Promoters and their Permitted Transterees from time fo
time, shall be treated as a single block and the Promoters and the Permited
Transferee shall be entitled to all of the rights of the "Promoter’ under thic Agreement,
ds 8 single block. Provided further that, the Permitted Transferee shall not be bound
by any obligations of the Promater contained in this Agreement except for transier
restrictions as set out in this Clause 7and the obligation to ensure that he/she shall
exercise the voting righls attached to histher Eguity Securities in accordance with the
Agreement.

752 Provided further that nothing herein slill apply 1o transmission of Equity Securities to legal

7.5.3

7.5.4

B.1

neirs or successors of the Promaters and such legal heirs or successors shall not be bound by
any obligations as may be applicable to the relevant Promoter whose legal heir or successors
they may be. 1t is clarified here that such legal heirs or successors shall however (a) be bound
by transfer restrictions as set out in this Clanze 7, (b) ensure that they exercise the voting
rights attached to their Equity Seourities ta give effect to the terms of this Agreemen! and (¢)
be designated as a ‘promoter’, if required, to consummate an [PO/Qualified IPO under
Clause 8, if required under applicable Law.

Amy agreement or arrangement to Transfer any Equity Securities other than in the manner set
out in this Clause 7 shall be null and veid, The Company hereby agrees and confirms that it
shall not record any such Transfer or agreement or ermangement w Transfer on its books and
shall not recognize or register any equitable or other claim to, or any interest in, such Equity
Securities which have been Transferred in any manner other than as permitted under this
Clause 7 and all such Transfers shall be deened to be a hrench of this Agreement,

Itis hereby clarified thit notwithstanding the Transfer of Equity Securities by the Promoters
to Permitted Transferses in accordance with this Clawse 7, the Promoters shall, at ail times,
continue to be responsible for ensuring that all obligations of the ‘Promoter’ under this
Agreemen| are duly complied with.

EXIT

The Company shall use best efforts 1o consummate a Qualified IPO involving all or such
portion of the Equity Securities held by the Investor and offered by the Investor within 48

(forty eight) months from the Closing Date (“Exit Perfod 1"). The Board shall, with the prior

written consent of the Tnvestor, and in consultation with a firm of independent merchant
bunkers, and sulyject 10 such statutory guidelines as may be in foree, decide on:
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8.4

8.5

8.6

(i)  The methed of listing the Equity Securities, i.e. either:
{1)  ‘Through a public issue of fresh Equity Securities; or

(1) Through an offer of existing Equity Securitias by some or all the Shareholders
(an “Offer of Existing Securities™); or

(1) A combination of (I) and (I1).
(if)  The price:and other terins and conditions of the Qualified (PO,
(iiiy ~ The timing of the Qualified TPO.
(iv)  The steck exchanges on which the Equity Securities are to be listed.
v} Any other matters related (o 1he Qualified IO,
Any such Qualified PO shall be subject to the approval of the Investor.

The Promoters shall offer as many Equity Securities in the Qualified PO as may be required,
under Law, (o enable the listing of Equity Securities of the Company, subject to the Investor
offering (i) at least 50% (fifty per cent) of its shareholding in the Company for such listing
whersin under the applicable Law the Company is required to maintain = minimum public
shareholding of 25% (twenty five percent) post listing . and (i) 60% (sixty per cent) of ils
shareholding held by the Investor in the Company for such listing. wherein under the
applicable Law the Company is required to maintain a minimum public shareholding of more
than 25% (twenty five percent) post listing,

The Mromoters and Investor hereby agrees to vote in favour of and {0 do all acts and deads
necessary for sffecting the Qualified TPO. The Promoters agree that, in the event of a Qualifiad
[PO, they shall offer such number of their Equity Securities for lock-in as may be required to
meet the minimum lock-in requirements under the applicable SEBI regulations and guidelines.
The Investor shall not be required fo call itself, and the Company shall not refer to the Investor
as “founder™ or “promoter” in the offer documents or filings with the SEBI or any other
Govermmental Authorities, nor shall the Investor be required to offer any of such Investor's
Equity Securities for such lock-in.

All fees and expenses (ineluding infer afia payment of all costs relating to the listing and
sponsorship, underwriting fees, listing fees, merchant bankers fees, bankers fees, brokerage,
commission, and eny other costs that may be incurred due to the changes to Law for the time
being in foroe) required lo be paid in respect of the Qualified PO, shall be bome and paid by
the Company and all intermediaries, agents and managers shall be appointed by the Company
in consultation with the Investor (other than the fegal, financial or other advisers appointed
separately by the Invesior, if any). Provided that if the Law requires the Investor to bear any
expenses in relation to a Qualified [PO by offer for sale or any other method, the Investor's
Hiability in relation thereto will be limited only fo the stahutory expenses under Law, provided
further that the Investor shall bear all costs towards legal, financial and other advisers
appointed by it (if any) in connection with the offer for sale of the Equity Securities held by the
Investor,

The Company and the Promoters shall indemnify the Investor to the maximum extent
permitted under Law, against any Claim, arising out of or relating to any missiatements and
omissions of the Company in any regisiration stalement, offering documant or preliminury
offering document. and like violations of applicable securities Laws by the Company in
camnection with a public offering hereunder, uther than with respect to information provided

by the Investor, in writing, expressly for inclusion therein, Q)\k
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87  The Company and the Promoters heréby agree and underiake that they shall make all the
necessary applications and fake all requisite steps to oblain all the relevant approvals/
Government suthorizations, statutory or otherwise that are necessary for a Qualified TPO, and
‘endeavor to complete the process of the Qualificd TPO as required under applicable Law and/or
a5 may be required by the lead merchant banker (such es parmitting due diligence of the
Company and other processes as may be customarily required for conducting a Qualifisd 1PO
for example, conducting road shows with adequate participation of senior management of ihe
Company, entéring into appropriate and necessary sgrcements, providing all required
information and documents necessary to prepare the offer documents) and the Investor shall
extend to the Company and the Promoters all reasonable co-operation required in this regard,

8.8 Meither the nvestor nor the Investor Director(s) shall be required to excoute any documents,
undertakings or provide any warranties and/ or indemnities including to any lead merchant
banker(s), stock exchanges, Governmental Authorities ar brokers, other than as required under
applicable Law by a seiling shareholdzr, if any. offered for sale by Investor in the Qualified
1PO or as a Diregtor of the Company, in connection with the said Qualified IPO.

B.8A. anuh-smmimb the foregoing, and subject to Clause 3.19, the Company and the Promoters
may at any time offer for listing of its Equity Securities by any other means, subject to and in
accordance with applicable Law.

B.9  Secondary Sale

Il within the Exit Period 1, the Company doss not or is unable to, for any reason, provide an
exit to the Investor in accordance with Clause 8.1, then within 6 (Six) months subsequent 1o
the expiry of the Exit Period | (“Exit Period 27}, the Company and the Promoters shall, take
all necessary steps to facililale & secondary sale of all or such number of the Equity Securities
held by the Investor, as the Investor requires, in favour of a Third Party identified by the
Promoter at a price per share that is at lzast equal to the Exit Price and on terms and conditions
acceptable to the Investor, it being clarified hare that such termss and conditions acceptable to
the Investor (acting reasonably) shall be agreed between the Investor and the Company (both
acting reasonably) immediately prior to initiation of the process of such secondary sale by the

Company.
B.10 [Exit Rights

If within the Exit Period 2, the Company does nat or is utiable to, for any reason, provide an
exit fo the Investor in accordance with Clause 8.9 , then the Investor shall, by issuing a written
notice (“Fxit Notice™) to the Company at any time subssgquent o the expiry of the Fxit Period
2, have the right to exereise any of the following exit rights set out in Clause 8.10 (1) and (ii)
below, provided however that in the evént the Company has offered a full exit to the Investor
in accordance with Clause 8.1 to Clause 8.9, and the Investor has either elected to not
participate in such exit or the Investor elected to sell only part of the Equity Securities held by
the Investor in such exit, then the Company shall be deemed to have fulfilled s obligations
under Clauses 8.1 to Clauses 8.9 and the Investor shall have no further right to require the
Company and the Promoters to provide an exit or to comply with either this Clause 8.10 or
Clouse 8.11.

(i 1PO
Call upon the Company and the Promoters to undertake an IPO which shall be either
through (a) a fresh Issue of Equity Shares, and/or (b) an offer for sale of the Equity
Shares of the Investor and/or other Shareholders. The Company herchy undertakes o
take all actions, and the Promoters undertakes to use ell their rights (including voting of
its shares) in the Company 1o ensure that the Company takes all actions to facilitate
such a suitable IPO. Such PO shall be on terms and conditions as the Investor may
deem reasonable and appropriate including at a price per share that is at least equal to
the Exit Price and within [80 (Cne Hundred Eighty) days from the date of the Exit
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(i)

Buv-bacle

(&)

()

(e

To require the Company to buy-back the Equity Securities held by the Investor
ar any portion thereol (*Buy Back Shares™), in accordance with applicable Law,
at o price per share that is equal to the FMV (“*Buy Back Price™), within 180
(One Hundred Eighty) days from the date of the Exit Notice (“Buy Back
Exercise Period™) (“Buy Back Right™),

The Company shall within Buy Back Exercise Period, buy back all the Buy Back
Shares at the Buy-Back Price subject to and in accordance with applicable Law.

In the event that the Investor seeks to exercise its Buy Back Ripht, the
Shareholders expressly agree to vole al Board and shareholder meetings in a
manner 50 as to give effect to the buy back as contemplated in this Clause and
further with respect to Shareholders other than the Investor (i) agree, undertake
and acknowledge that they will not have any right 1o participate in such buy-back
and (i) warve any right granted to each of them by operation of Low or
otherwise to participate in such buy-back, until the Buy Back Shares have been
bought back in full, in the manner stated hersin.

B11 ROFO and Drag Sale

(i)

Iz the event the Company is unable to provide exit to the Investor pursuant to the
exercise of Exit Default Rights under Clause 8.10 above within 180 (One Hundred
Eighty) days from the date of the Exil Notice, then the Investor may offer its Equity
Securities to the Promoters (“ROFO Shares™) who shall have the right of first offer in
relation 1o such ROFO Shares (“ROFOQ Right™), in such manner and propartion, fater
s¢ the Promoters, as the Promoters may decide in their discretion. The process ta be
followed for the exarcise of the ROFO Right is set out below:

(2}

()

()

The Investor shall first give a written notice (*ROFO Notice™) o the Promoters.
The ROTO Notice shall state the number of ROFO Shares proposed to be
Transfierrad.

The Promoters shall be entitled to respond to the ROFO Notice by scnfmg i
wriften notie (the “ROFO Acceptance Notice™) on the Investar prior to the
expiry of 20 (twenty) days from the dale of receipt of the ROFO Nofice,
specitying (i) the price al which the Promater(s) (collectively or any one of them
individually) proposes to exercise hisfheir dght of first offer and acquire from
the Investor all of the ROFO Shares (“ROFOQ Price™), and (ii) other proposed
waterial lerms and conditions of the proposed Transfer (*“ROFO Terms™).

On receipt of the ROFO Acceptance Notice, the Investor shall, at its own

discretion, be entitled to Transfor all the ROFO Shares either (i) to the
Promoter(s) issuing the ROFO Acceptance Notice at the ROFO Price and on the
ROFO Terms, or in the event the ROFO Price or the ROFO Terms are not
acceptable to the Investor, to & Third Party in the monner provided in Clause
R.11(i0) and (1ii), provided that Transfer to such a Third Party shall be zither (a) at
@ price greater than the ROFO Price; or (b) on terms and conditions more
favourable than the ROFO Terms,
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(i) Subject to Clause 8.11(i) and the Investor having provided the ROFO Right to the
Promoters in accordance with Clavse 8.11() shove, the Investor shall have the right 10
Iranster its Equity Securifies to iy Person (“Drag Sale Purchaser™) (such sale the
“Drag Sale™), exercisable by written notice 1o the Company and the Promoters (“Dirag
Along Notice™), (o regiire each of the Promoters to: (1) Transfer for value to such Dirag
Sale Purchaser up to 5% (five percent) of the Equity Securities then held by the
Promolers, provided that the price (on a per Equity Security basis) offered to the
Promoters shall be the same as that offered to the Investor (and in sny event more than
the ROFO Price ot terms and conditions more favourable than the ROFO Terms); (i)
vote, as Sharcholders of the Company and as holders of Equity Securities of the
tespective classes and series, In favour of 4 Drag Sale; and (iii) cxecute and defiverany
and all pgreements, certificates, deeds, instruments and other documents reasonably
required in connection therewith and to ke all other steps requested by the Investor 10
cavse such Dirag Sale 1o be consummated, including, es appropriate, exercising their
best efforts to cause all Directors under their control or influence to vote. us Directors,
o approve the Drag Sale.

(i)  The Company and the Pramoters agres to provide such access and information as fay
be requested by the Drag Sale Purchaser, co-oparating in any due-diligence conducted
by such Drag Sale Purchaser and providing such representations, warranties and
related indemnitics with respect to the operations of the Company that are same as the
representations, warranties and related indemnities with respect to the operations of the
Company as are provided 1o the Investor under the Subscription & Purchase Agreement
{subject to necessary modifications on account of applicability of represantations and
wurranties as on that date), in addition to the autharity and fitle to the Equity Securities
held by the Promoters.

8.12  All fecs and expenses in respect of any éxit (o he provided to the Investor under this Clanse 8.
meluding legal fees, accounting fees, merchant banker axpenses, efc. shall bz borne and paid
by the Company, provided however, in case of a successfisl consummation of a secondary sale
in necordance with Clauses 8.9 or a drag sale in accordance with Clause 8.1 1, the maximum
amount payable hy the Company under this Clsuse 812 shall be not more than INR
20,000,000 (Indian Rupees Twenty Million).

8.13 The Company and the Promoters shall facilitate any diligence that a Third Party buyer may
wish to undertake in relation to the purchase of part or all of the Equity Securities held by the
Investor in accordance with this Clause &.

8.14 Procedure for determination of FMV

(I For the determination of FMV (wherever such term is used in this Agresment), upon
occurrence of the event requiring defermination of the FMV, the Board shall promptly
issue a nofice to the Promoters and the Investor to appoint 2 (two) valuers from
amongst the Big Five Firms (each such valter referred to as an “Independent
Valoer”), such that the Promoters shall appoint 1 (One) Independent Valuer
(“Promoter Valuer™) and the Investor shall appoint 1 (One) Independent Valucr
(“Investor Yaluer”) to compuio the FMV of the Fquity Securities.

(i)  Within 15 (Fifteen) days of receipt of notice from the Board, the Promoters and the
Investor shall appoint the Investor Valuer and the Promoter Valuer respectively 1o
compute the FMV of the Equity Securitics ("Preliminary Valuation™) and deliver a
valuation report (“Preliminary Valuation Report”) within a period of 1 (One) month
of the date of their appointment (“FMV Computation Date™), The Promoters and the
Investor shall bear the respective cost of the Independent Valuer appointed by them.
Provided that, if either the Investor or the Promoters fail to appoint the lovestor Valuer
or Promoter Valuer (as the case may be) within the time period stipulated hergin. the
Independent Valuer, so appointed by the other party shall be deemed 10 be the sole
authority to determine the FMV as per this Clause 8.14 and (he TMV determined by the
[ndependent Valuer, so appointed by the other partv shall be the final and hinding
FMY. W
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{iif}  The Company shall provide all information as may he sought by the Promoter Valuer
and the Investor Valuer; and provide all assistance and cooperation as may be required
by the Pramoter Valuer and the Investar Valuer, in relation to the determination of the
FMV,

(iv) In the event that the greater (in value) of the Preliminary Valuations (“Greater
Preliminary Valuation”) is equal to or less than 120% (One Hundred Twenty Percent)
of the lesser (in value) of the Preliminary Valuations (“Lesser Preliminary
Valuation™), then the average of the 2 (Twao) Preliminary Valuations shall be the FMV.

(v)  In the event that the Greater Preliminary Valuation is greater than 120% (One Hundred
Twenty Percent) of the Lesser Preliminary Valuation, then the Investar Valver and the
Promoter Valuer shall, within 7 (Seven) days from the FMV Computation Date, jointly
seiect another Big Five Firm (not being either of the two Independent Valuers) or a
valuer acceptable to the Investor and the Promoters (“Third Valwer™) to determine
another FMV within a period of 30 (Thirty) days of such appointment.

{vi) The Company shall provide all information as may be sought by the Third Valuer and
provide all assistance and cooperation as may be required by the Third Valuer, in
relation to the determination of the FMV.

(vil) The average of the valustion determined by the Third Valuer and the valuation
determined by the Independent Valuer which is the closest, in numerical terms, 1o the
valuation of the Third Valuer, shall be the final and binding FMV. The cost of the Third
Valuer shall be equally bome by the Investor and the Promoters,

8.15  Inthe event that the Company Is unable to provide a full exit 1o the Investor in accordance with
Clause 8.10(1) within the timeline thereunder solely on account of a restriction under the
applicable Law, then the obligntion on the Company to provide the exit slinl] be automalically
extended till such time that a fisll exit can be provided to the [nvestor.

9. RIGHT OF INSPECTION

9.1, The Investor shall, at all times, by giving a notice of at least 10 (l'en) Business Days, be
entitled to carry out inspection of site, 2ccounts, documents, records. premises, and equipment
and all other property of the Company or its Subsidiaries during normal working hours through
its authorized representatives or agents at ity own cost and the Company or jts Subsidiaries
shall use reasonnble efforts to provide such information, data, documents, evidence as may be
required for the purpose of and in the course of such inspection in connection therewith. All
reasoniable costs incurred in connection with such inspection shall be bome by the Investor
conducting such inspection, provided that, any costs incurred in connection with any remedial
action to be taken by the Company or its Subsidiaries (whether at the Investor's request or
otherwise) pursuani to the inspection as mentioned herein above, shall be bome by the

Company.

9.2.  The Investor shall have the right to be kept informed and consult with the managemant of the
Company with regard to any malerial developments in or affecting the Businass, the Company
or its Subsidiaries, to discuss business operations, analvsis and market intelligence, market
trends, properties and the financial or other condition of the Company or ils Subsidiaries with
its management and Directors, to consult with snd advise the management on significant
businsss issues and o regularly meet with the management during each year for such
consultation and advice . The Investor shall alse have the right to discuss the affairs of the
Company or its Subsidiaries with the auditors, and he Company shall frrevocably authotize
the auditors to communicate dirsctly with the Investor at any time regarding the Company's or
ils Subsidiaries’ accounts and operations. %\\



10.  INFORMATION RIGHTS

10.1" The Company shall deliver to the Investor (in relation to the Company and its Subsidiaries), the
following information;

(i) As soon as practicable, but in any event within 180 (One Hundred and Eighty) days
afier the end of each Financial Year of the Company and its Subsidiaries, the audited
Financial Statements;

(1) As soon as practicable, but in any event within 45 (Forty-Five) days after the end of
each quarter of each Financlal Year of the Company and its Subsidiaries, unandited
quarterly management accounts;

(i) As soon as practicable, but in any event within 90 (Ninety) diys from the end of the
preceding Finangial Year, draft anntal accounts of the Company and its Subsidiaries in
the format prescribed by applicable Law;

(iv)  As soon as precticable, but in any event no later than 30 (Thirty) days prior to the
beginning of the next each Financial Year, the drafl Annual Budget for the next
Finaneial Year;

(v} As soon as practicable, but in any event within 30 (Thirty) days from the end of the
preceding calendar month, monthly financial and operating manapement information
system in a mutually agresd format;

(Vi) As soon as practicable, but in any event within 30 (Thirty) days from the end of the
preceding calendar month, ESG related information:

(vii) prompt notice of any event or circumslance having or reasonably expected to have o
Material Adverse Effect;

(viii) ~ Copies o any reports filad by the Company and ils Subsidiaries with any Governmental
Authority including copies of all filings (imcluding Tax retums) made with
Governmental Authority or such other filings as may be requested by the Investor, from
time to lime;

(ix)  Such other information in relation to the Company, which in the opinion of the
Promoters, has # significant impact on the Business of the Company and its
Subsidiaries:

(%) Prompt notice of any litigation / disputes / material adverse claims aosinst (he Company
and its Subsidiaries that impedes or is likely to materially adversely affect its Business
or assels or ptherwise; 1

(xi) As soon as practicable, but in any event within 30 (Thiry) days of such meeting,
mimtes of general meetings, Board Meetings and meetings of the committees of the
Bovird; &nd

(xil}  any other information as such Investor may from time to time reasonably request.

10.2 The Financial Statements delivered under Clause 10.1 chall be prepared in English and in
accordance with applicable Law shall be signed by the respective Dirsctors/ officers of the
Company and or Subsidiaries as the case may be.
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1. LIQUIDATION PREFERENCE

I1.1  In the event of a Liquidity Even! subject to applicable Law, the liguidation proceeds available
for the Shareholders, shall be paid or distributed in the following marmer:

(1 The Investor shall first be entitled 1o receive an amount pro-rata to its shareholding in
the Company (on a Fully Diluted Basis) on account of such common Equity Shares
along with all due and unpaid dividends perfalning 1o such Equity Shares.

(ii) After the amounts under Clause 11.1(1) have been fully paid to the Investor, the
remaining amounls in the proceeds available for distribution to the Shareholders shall
be distributed to the other holders of ¢common Equity Shares pro-rata to their
shareholding in the Company (on a Fully Diluted Basis).

12. BORROWINGS & FUNDING

The Parties expressly agres that in the event the Company propeses to borrow funds from any
Person, including but not limited to banks and financial institutions, the Investor shall not be
asked, or be required to give any warrantiss, letter of comfort and/or guarantees, of amy natre
whatsoever for any loans or with regard to any aspect of the business or functioning of the

Company.
13. PLEDGE OF SHARES

The Investor shall not be required to pledge iis Equity Securities or provide any support to any
Third Party, including but not limited to lenders of the Company.

14, REPRESENTATION AND WARRANTIES
Each Party represents to the other Parties hereto that:

(i Such Party has the authority and capacity to enter into, execute and deliver this
Agreement and to perform its obligations and the transactions contemplated hereby
and, if such Party is not & natural Person, such Party is duly incorporated or organised
with limited liability and validly existing under the Laws of the jurisdiction of ils
incorporation or arganization, having full corporate power and anthority 1o enter into
and perform its obligations under this Agreement; and

(i) The execution and delivery by such Party of this Agreement and the performance by
such Party of its obligations and the transactions contemplated hersunder have been
duly authorised by all necessary corporate or other action of such Party.

15. FINANCIAL ACCOUNTING AND AUDITS

15.1  Financial and accounting records: The Company shall and shall cause its Subsidiaries to
maintain true and aceurate financial and accounting records of all operations in accordance
with applicable Law and the policies from time to time adopted by the Board. The Financial
Statements and accounts of the Company and fts Subsidiaries shall be prepared in English and
shall ba audited on an annual basis.

15.2  Statutory Auditors: The Company shall appeint and retain any of the Big Five Finms or such
other auditing firm as may be approved by the Investor and the Promoters, as the statutory
auditors of the Company, on the Closing Date, in accordance with spplicable Law. Further. the
Company shall cause the Subsidiaries (o appoint one of the Big Five Firms or such other
auditing firn as may be approved by the Investor and the Promoters, as their statutory anditor,
for any Financial Year as required by the Investor. %{
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16.

16,1

[6.3

16.4

OTHER COVENANTS
C i ith Law
The Company shall, and the Company shall ensure that fts Subsidiarics shall:
(i) act in compliance with appliceble Law;

{i1) not bz in breach of any of its obligations under any of the applicable licenses,
registrations, permils and orders from Governmental Authorities:

(i) comply with all its obligations under agreements and contraicts to which the Company
or such Subsidiary is a party and 1o which iis assets, operations are subject.

Insurance

(i) The Company shall take comprehensive liability, fire, carthquake, extended coverage
and other approprite insurance coverage with respect o the Business of the Company
and its Subsidiarics from 2 reputed insurance firm, in & form and of & sum acceptable
to the Investor, and

(i) The Company shall maintain adequate directors’ and officers’ liability insurance for all
Directors, in a form and of an amount zcceprable to the Investar.

Good indusirv practjces

Tee Company shall, and shall cause its Subsidiaries to comply with applicable Laws in the
conduet of ils Business and affairs, and the Company shall, end shall cause its Subsidiaries to,
conduct itself and operate in aceordance with good industry practices, the terms of applicable
Laws (including applicable Laws regulating foreign investment and exchange control) and any
approvals received in terms thereof.

i Statue

(i) ‘I'he Company and the Promoters undertake that the Investor and/ or its A ffiliates shall
nat be named or deemed as ‘promoters’ or ‘sponsors’ of the Company nor shall any
declaration or statement be made to this effect. either directly or indirectly, in filings
with regulatory or Governmental Authorities, offer documents or atherwise without
the prior written consent of the Investor. .

(i) The Company and the Promoters further undertake that the Investor, its officials,
employees, naminee directors, managers, representalives or agents shall not be named
or deemied as an *occupier’ or ‘officer in charge” or “officer who is in default’ under
any applicable Laws, In the event any Govemnmental Authority takes & view or draws
an inference thal the Investor or its Affiliates or its officials, employses, nominee
directars, managers, representatives or agents, is a ‘sponsor’, ‘oceupier’ o *officer in
charge' or ‘officer who is in default’, then the Company and/or the Promotars shall co-
operate with the Investor to make such representations and make ull disclosures to the
Investor or such body or authority as may be required by the Investor to dispel or
correct such inference or view under the Law.
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16.5  Ethical Practices

The Company and its officers, Dircctors, employess and agents (in each case as authorised by
the Company and acting for and on behalf of the Company) shall, and the Company shall
cause the Subsidiaries to engage only in legitimate business and ethical practices in
commercial eperations and in relalion to Governmenta! Authorities. None of the Compeny or
the Subsidiaries or any of its officers, employees or agents (in esch case as anthorised by the
Company and acting for and on behalf of the Company) shell olherwise pay, offer, promise ar
authorize the payment, direclly or indirectly, of any monies or anything of value to any
government official or employes or any political party for the purpose of influencing any act or
dacision of such official or of any Govemmental Authority to oltain or retain business, or
direct business 1o any Person,

16.6 Filings

The Company shall, shall cause its Subsidiaries to, act in good faith and take all steps and
make all filings with the relevant Governmental Authority, as are necessary, from time to time,
to miaintain all consents, approvals and licenses that it requites under the applicable Laws, for
the conduct of its business and operations,

16,7 Tax Covenants

The Company, and the Promoters shall cause the Company to and Company shall cause its
Subsidiaries to, act in good faith and shall pay all Taxes (dirsct and indirect), duties, cass, fees
ar any other amount payble (whether by way of Tax or otherwise) as determined by the
Government/ or any regulatory authority in India, under the applicable Laws of India. Further,
the Company. and the Promoters shall canse the Company to and Company shall canse its
Subsidiaries to, take all steps to make the nevessary Tax filings under the applicable Laws of
India (including but not limited to the return of income for the relevant Finzncial Years,

withholding Tax retums, efc.).
16.8  Annual Budget

The Annual Budget for each Financial Year shall be discussed by the Execuwtive Committes
and approved by the Board, no later than 30 (Thirty) days before the beginning of such
Financial Year, and and thersafter the Board shall ensure that the Company operates the
Business in accordance with the terms of the Annual Budget agreed from time to time,

16,2 Husiness

The initial Business Plan for the Financial Years 2020-2024 is as sel out in Schedule 1 of the
Agpreeinent, the contemts of which shall be adopted by the Beard in the Board meeting at
Closing, in accordance wilh the Subseription & Purchase Agreement, and which shall act as
guiding principles and a vision statement for the Company for the next 5 (five) Financial

Wedrs.
16.10 Compliance with [nvestor's Enviropmental, Social and Corporate Governance (“ESG™)
Reguirements

The Investor adheres to the Global Tmpact Invest Rating System (“"GIIRS™) and have
developed an Environment and Social (“E&S™) policy in accordance with the International
Finance Corporation’s (“IFC™) policies und procedures for soeidl and environmental
considerations for private equity funds. In line with the Investor's &S policy, the Company
‘agrees that it shall:

(i)  Comply with all applicable, local, regional, national and international laws and
regulations (as are applicable to the Company) at all times; %\\.

XUp w (]



(1) Cooperate with the Investor's representatives in conducting due diligence related to
ESG issues, at the cost and expense of the Investor:

(iii) Undergo a preliminary and annual GITRS Rating, costs in respect of which shall be
bornz by the Investor;

(iv)  Provide its full cooperation and shall, jointly with (he Investor's representatives,
undertake the following actions:

(&) Identifying and agreeing upon key performance indicators (“KPIs™) related
to FSG issues;

(b) Implementing initiatives to meet agreed upon ESG relaed KPIs:

(c) Improving ESG performance if it is unable to fulfil egreed upon ESG KPls at
any time from the Closing Date to the date of complete exit of the Invesior
from the Company; and

(d) Track, meesure and report data on ESG metrics and Environmental and
Social Action Plan (ESAP) on a quarterly snd annual basis as per the
Investor’s E&S policy, a copy of which shall be provided to the Company.

16.11 Sanctionable Practices

(i) Fach of the Promaters and the Company hereby agrees that they shall not engage in
(nor euthorize any Affiliate or any other Person acting on their respective behalf 1o
engage in) any Sanctionable Practice with nespect to the Company or [ts Subsidiaries
or any transaction contemnplated by this Agreement;

(i}  Dach of the Promoters and the Company further covenants that should it betome
aware of any violation of Clause 16.11(i), it shall promptly notify the Investor; and

(i) Ifthe Investor notifies the Company and/or any Promater of its concern that there has
been a vielation of Clause 16.11(i), the Company and the Promoters shall cooperate
in good faith with the Investor and its representatives in determining whether such a
vialation has occurred, and shall respond promptly and in rensonable detail to any
notice from the Investor, and shall furnish documentary support for such response
upon the Invesior's request.

16.12 ECPA

The Company represents that it shall not and shall not permit er authorise any of its
Subsidiaries ar authorise any of its Affiliates or any of its or their respective directors, officers,
managers, employees, independent contractors, representatives or agenis on hehall of the
Company to promise, authorize or make any payment to, or otherwise contribute any item of
value, directly or indircotly, to any third party, including any Non-U.S. Official (as defined in
the FCPA), in each ocoss, in violation of the FCPA, the UKBA, the PCA or any other
applicable anti-bribery or anti-corruption Law. The Company further covenants, undertakes
‘and represents that it shall and shall cavse each of its Subsidiaries and Affillatis acting on
behaif of the Company 1o cease all of its or their respective activities, as well as remediate any
actions taken by the Company, its Subsidiaries or Affilistes, or any of their respeclive
directars, officers, managers, employees, independent eontractors, representatives or Benty
(authorised by the Company) in violation of the FCPA. UKBA, the PCA, ar any other
applicable anti-bribery or anti-corruption Law. The Company further covenants, undertakes
and represents that it shall and shall canse each of its Subsidiaries and Affiliates to maintain
systems of intemal confrols (including, but not limited to, accounting systems, purchasing
systems and billing systems) to ensure compliance with the FCPA, the UKBA, the PCA or
other applicable anti-bribery or anti-corruption Law. m‘%\{
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16.13

16.14

16.15

16.16

EFIC

The Company acknowledges that cerfain investors may be, or may be comprised of investors
that are, U.S. persons and that the .S, income tax consequences to those persons of the
investment in the Company will be significantly affected by whether the Company and/or any
of the entities in which it owns an equity interest al any time iz (i) a “passive foreign
investment company™ (within the meaning of Section 1297 of the U.S, Intemal Revenue Code
of 1986, as amended) (x “PFIC") or (ii) classified as a partiership or a hranch for U8, federal
income tax purposes.

The Company shall determine annually at Investor's sole cost and expense, with respact 1o its
taxable year (i) whether the Company and each of the entities in which the Company owns or
proposes to acquire an equity interest (directly or indircetly) is or may become a PFIC
(including whether any exception to PFIC status may apply) or is or may be classified as a
parmership or branch for US. federal income lax purposes, and (i) to provide such
information as any direct or indireet sharcholder may request t0 permit such direet or indirect
shareholder to elect to treat the Company and/or any such entity as a “gualified electing fund™
(within the meaning of Section 1295 of the U.S. Internal Revenue Code of 1986, as amended)
for U.S. fedem| income tax purposes. The Company shall also obtain and provide reasonably
promptly upon request any and all other information desmed necessary by the direct or indirect
shareholder to comply with the provisions of this agreement, including English translations of
any information requestad.

E&S Policy

The Company shall and shall ensure that the Subsidiaries shall, comply with the E&S Policy at
all times,

Related Party Transac|ions

Without prejudice to the requirements under Clause 3.19, the Company and the Promoters
herehy undertake, and Company shall cause its Subsidiaries to ensure, that any lransaclions
with related parties shall be conducted as provided in the Act.

Other Covenants

(1) The Company hereby acknowledgss that the amount of loan advanced by the
Company to Sarvagunashudi shall in no evenl excead an amount of INR 380,000,000
(Indian Rupees Three Hundred Eighty Million). Further, on and from the Execution
Date, any funding requiremem of Sarvagunashudi shall be undertaken by the
Fromoters.

(i} The Parties hereby acknowledge thal, the Company shall, after the Execution Date,
piay an amount not excceding INR 331,623,907 (Indian Rupees Three Hundred
Eighty One Million Six Hundred Twenty Three Thousand Nine Hundred and Sewven)
(i-c. the outstanding amount from the total considerstion of INR 41 1,623,907 (Indian
Rupees Four Hundred Eleven Million Six Hundred Twenty Three Thousand Nine
Hundred and Seven) to the Promoters in connection with the buy-back of shares
already completed by the Company, in relation to the re-organisation of the Company
and its Subsidiaries, such thnt the Company holds 100% {one hundred per cent) of the
share capital in the Subsidiaries, namely Malik, Maxcure, Pure & Cure, Upadhrish,
Amazing, AVHA, Delcure, May and Baker, Nicholas, Plenteous and Sarvagunashudi,
in the manner scl out in the Subscription & Purchase Apresment.
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17,

18.
18.1

18.2

183

184

18,
19.1

INTELLECTUAL PROPERTY RIGHTS

All the TP Rights arising out of the performance by the Company of its Business and the
Subsidiaries of their raspective business and the inputs of the Promotars in the course of his
association with' the Company, shall be owned by the Company and its Subsidiaries
respectively and all Parties will assist the Company and its Subsidiaries in seouring such IP
Rights as the Company and its Subsidiaries may own by filing for sppropriate protection under
applicable Laws or by executing sepurate written agreements in the name of the Company and
its Subsidiaries (as applicable). No Party to this Agreement will act in any mannar derogatory
1o the proprietary rights of the Company and its Subsidiaries (as applicable) over such IP
Rights,

The Parties acknowledge that the Exeluded [P Riglits are not being used in connection with the
business of the Company end its Subsidiarics. The Promoters shall be sntitled to transfer m
their own cost such Excluded [P Rights to themselves or any othar Person, without payment of
any consideration to the Company. All Claims in relation to such Excluded TP Rights shall be
barne exclusively by the Promoters and the Promolers shall indemnify the Company for any
such Claims incurred by the Company.

TERMINATION

This Agreement may be terminated by the Party specified below, by the issuance of a notice In
wriling of at least 30 (Thirty) days, upon the happening of any of the following events, in the
manner and to the extent stated below:

(i) With respect to a Party, upon such Party (and its Permitted Transferee(s) or Investor
Transferee(s) (as applicable)) czasing to hold any Equity Securities (in the manner
permitted hereunder); ar

(ii} With respect 1o each Party liereto, on all the Parties herela agreeing in wriling to
termingle this Agreement mutually,

This Agreement shall ferminats immediately upon the eonsummation of & Qualified PO,
exeept the right of the Investor to neminate the Investor Director in accardance with Clanse %
which shall survive such termination of the Agreement.

The rights and obligations of the Parties under this Agreement, which either expressly or by
their nature survive the termination of this Agreement, shall not be extinguished by termination
of this ‘Apreement. Without prejudice to the gencrality of the foregoing, Clauses 14
(Representation and Warranties), 18.2 (5, wrvival), 21 (Confidentiality), 22 (Governing Law),
23 (Dispute Resolution) and 24 (Miscellmeons) shall survive the termination of this

Agresment

The termination of this Agreement in any of the circumstances aforesaid shall not in any way
affect or prejudice any right accrued to any Party against the other Parties, prior 1o such
termination. A

EVENTS OF DEFAULT

Upon oceurrence of an Event of Default, the Invesior shall, in addition to its other rights
hereunder, have the right to sesk an exit from the Company in the manner contemplated in

Clause § above on an immediate and accelerated basis, af any time notwithstanding the non-
expiry of the Exit Period 1.
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192

20.
20.1

202

21.

21.1

21.2

The Investor shall be entitled to all the rights and remedies (including right to claim damages)
which are available to the Investor under Law, equity or otherwise including such other rights
and remedies as may be nutually agreed between the Parties in this Agreement provided that
the Investor has not exercised its rights under Clause 19,1, and the same has been duly honored
by the Company and the Promoters.

COVENANT OF THE PROMOTER AND THE INVESTOR

The Promoters undertake that they shall, at all times, during the term of this Arreement,
exercise all their voting and other rights (including through members nominated by the
Promoters an the Board and or any committee of the Board or the Company), svailable with
each of them, with respect to the Company and its Subsidiaries and under this Agreement, in
such manner o5 10 procure or ensure or cause (as the case may be) the Company and its
Subsidiaries fo comply with all its obligations, undertakings and covenants under this
Agreement.

The Investor undertakes that it shall at all times, during the term of this Agreement, exercise all
its voling and other rights (including through members nominated as Investor Directors on the
Board and or any commirnes of the Board or the Company), available with it, with respect to
the Company and its Subsidiaries and undar this Agreement, in such manner to comply with all
the Investor’s obligations, undertakings and covenants under this Agreement.

CONFIDENTIALITY

Each Party shall keep all information relating to each other Party, information relating to the
transactions herein and this Apreement (collectively referred 1o as the “Information™)
confidential. None of the Parties shall issue any public releass or public announcement or
othierwise make any disclosure concerning the Information, without the prior approval of the
Investor; provided however, that nothing in this Agreement shall restrict any of the Parties
from disclosing any information as' may be required under applicable Law subiect to providing
a prior written notice of 10 (Ten) days to the other Partiss. Subject to applicable Law, such
prior notice shall also include (a) details of the Information intended 1o be diselosed along with
the text of the disclosure lanpuage, if applicable; and (h) the disclosing Party shall also
cooperate with the other Parties to the extent that such other Party may sesk to limit such
disclosure including taking all reasonablé steps 0 resist or avold the applicable requirement, at
the request of the othier Parties,

Nothing in this Clause 21 shall restrict any Party from disclosing Information for the fullowing
PuUrposcs:

(i)°  To the extent that such Information is in the public domain other than by breach of this
Agreement;

(i) To the extent that such Information is required to be disclosed by any applicable Law or
required o be disclosed to any governmental authority to whose jurisdiction such Parly
is subject or with whose instructions if is customary to comply or by the Investor to its
current or prospective investor, so long as such investor Is bound by substantielly
similar eonfidentiality obligations; :

(i)  To the extent that any of such Information is/are later acquired by such Party from &
source not obligated to any other Party hereto, or its Affilistes, o keep such
Information confidential;

purpases of selling any of the Equity Securities held by the Investor to any prospectiv
purclhinsars;

S g

(iv)  The Investor shall have the right to disclose such Information to Third Partles for ]
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22,

23.

23.1.

232

23.3,

(v)  Insofar as such disclosure is rensonably necessary to such Party’s emplovees, direclors
ar professional advisers, provided that such Party shall procure that such employess,
directors or professional advisors trezt such Information as confldential. For the
avoidance of doubt, it is clarified that disclosure of information to such employees,
directors or professional advisors shall be permitted on a strictly “need-to-know basis™;

(vi)  To the extent that any of suck Information was previously known or elready in the
lawtul possession of such Party, prior to diselosure by any other Party hereto;

(vil) To the extent that any information, materially similar to the Information, shall have
bezn independently developed by such Party without reference to any Information
furnished by any other Party hereto; and

(viii) To the extent that any such Information is disclosed by amy Party which has been
constifuted as a fund, to any of its existing or prospective investors, general partners or

Any public release or public announcement (including amy press release, conference,
advertisement, announcement, professional or trade publication, mass marketing materials or
otherwise to the general public) containing references to the Investor or the investment made
by the Investor in the Compeny, shall require the prior written consent of the Investar. Any
request for such prior writien consent shall be made at least 2 (Two) wesks prior to any public
relesse or announcemont.

GOVERNING LAW

This Agreement and the relationship betwesn the Parties shall be governad by, and interpreted
in accordance with, the laws of India. Subject to Clause 23, the courts in New Delhi shall have
exclusive jurisdiclion over all matters arising pursusnt to this Agresment.

DISPUTE RESOLUTION

Naotice

Int the event any Party is Tn breach of any of the terms of this Apreement, the other Party(ies)
may serve wrillen notice to require the Party in breach (o cure such breach within 45 {forty five)
Business Days of the recelpt of such written notice thereof,

Amicable Resolution

In the case of any dispule or claim arising out of or in conncction with ar relating to this
Agreement, or a breach (where such breach has not been cured by the Party In breach within 45
(forty five) Business Days of a written nofice thereof) or invalidity hereof, the Parties shall
artemnpt to first resolve such dispute or claim through discussions smongst sach ather,

Arbitratia

IF the dispute is not resolved through such discussions within 45 (forty five) Business Days,
then such dispute shall be referred, at the request in writing of any Party to the dispute to and

finally resolved by arbitralion In accordance with the international arbitration rules of the.

Singapore Intematianal Arbitration Centre ("SIAC"), in force at the relevant time ("Rules”)
(which are deemed fo be incorporated into this Agreement by refirence). This Agresment and
the rights and obligations of the Parties contained in this Agreement shall remain in fizll force
and effect pending issuance of the award in such arbitration proceedings, which award, if
approprinte, shall determine whether and when any termination of this Agrcoment shall become
effective. The arbitration shall be by a panel of 3 (Three) arhitrators, each of whom shall he
appointed by the SIAC and not by the Parties unless the parties mutually agree to appoint a
common arbitrator.

%{\ 37 p f”(h?’f

)



234.

23.6.

23.7.

238

The seat, or legal place of arbitration shall be Singapor= and any award shall be treated as an
award made at the seat of the arbitration. The venue of arbitration shall be New Delhi. The
language to be used In the arbitral proceedings shall be Engiizh.

- Any arbitral award rendered in accordance with this Clause 23 shall be enforceable by 2 court in

New Delh, including (if and © the extent determined by the arbitral tribunal) by injunctive
relief or arder for specific performance.

Good Faith

Eech Party shall co-operate in good faith to expedile (to the maximum extent practicable) the
conduet of any arbitral proceedings commenced under this Agreement.

Costs
Each Parly to arbitration proceedings shall pay its own legal fees and expenses incurred In
connection with the arbitration and the expenses of any witness produced by it All other

expenses of the arbitrators and the expenses of any witness or the eost of any proof produced at
the request of the arbitrator shall be borne as determined by the SLAC.

Final and Binding

By sgreeing to arbitration in accordance with this Clause 23, the Parties indenake to abide by
and carry out any award promptly and any award shall be final and binding on the Parties.

23.9. Interim Relief

24,

24.1

24.3

Nothing shall preclude either Party from seeking interim or permanent aquitable or injunctive
relief, or both, from a court in New Delhi.

MISCELLANEOUS

Jaiver: No waiver of any breach of any provision of this Agreement shall constitute & waiver
of any pricr, concurrent or subsequent breach of the same or any other provisions hereof, and
no waiver shall be ciffective unless made in writing and signed by an authorised representative
of the waiving Party,

Cumulative Rights: All remedies of either Pm'ty' under this Agreement whether provided herein
or conferred by statute, civil law, comman law, custom, trade, or usage are cumulalive and not
alternative and may be enforced successively or concurrently,

Natices: Notices. demands or other communication required or permitted to be given or made
under this Agreement shall be in writing and delivered personally or sent by prepaid post with

recorded delivery, ar emall addressed to the intended recipient at its address set forth below. or
to such other address or emall number as a Party may from time 1o time duly notily 1o the

s dﬂ s



(n) Ifto the Company:
(i) Name
(i) Address
(iti) Attention
(iv) Email

(b} Ifto the Investor:
(i) Name
(i) Address
(i) Attention

(iv) Email

: Akums Drugs & Pharmaceuticals Lid,
: 304, Mohan Place, L.S.C., Block-C, Saraswati Vihar, Delhi-34

: Sanjeey Jain, Sandzep Jain and Dharamvir Malik

: Ruby QC Investment Holdings Pre, Lud.
¢ | 1A Stanlev Street Singapare, 068730
: Dr. Amit Varma

: amitvarme@quadriacapital com

(v)  With copies to sach email ID registered with the Company by the Investor,

(¢} 1fto Promoter 1:
(i) Name
(i) Address
(i) Email

(d) Ifto Promoter2:
(i) Name
{1i) Address
(iii) LEmail

244 SBeverability

: Mr. Sanjesv Jain

: E-1052, Samswati Vikar, Delhi-1 10034

: gigin(d ekums.net

: Mr, Sandesp Jain
: Plat No, 22, Sactor — 6A, SIDCUL, Haridwar- 249403

: sandeep T skums.in

(i) Each and every obligation under this Agreement shall be trezied as a separate obligation
and shall be severally enforceable as such in the event of any obligation or obligations
being or becoming unenforeeable in whole or in part.

(i)  To the extent that any provision or provisions of this Agreement arc unénforceable they
shall be deemed 1o bo deletad from this Agreement aid any such deletion shall nat affect
the enforeeability of the remainder of this Agreemient not so deleted provided the
fundamental terms of this Agresment are not alterad.

24.5  Amendment/Variation: No amendment or varfation of this Agreement shall be binding on ar
Party unless such variation is in writing and duly signed by all the Parties.

P
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24.6  Taxes: Any payments payable to the Investor pursuant under this Agresment shall be deemed

24.7

249

to have been given on an after Indian Tax basis, such that the amount payable to the Investor
shall be caleulated in such a manner s will ensure that, after taking into account any Indian
Tax dedueted or withheld from the payment under applicable Law of India, the Investor is in
the same position as that in which it would have been if such Indian Tax had not been deducted
o withheld.

No Assjgmment

(i) Subject 1o the provisions of this Agreement and except as may be permitted under this
Agreement, the Company or the Promoters shall not be permitted to assign this
Agreement 1o any Person (including Affiliates) without the prior written approval of the
Investor, It is hereby clarified that the Promaoters shall not be permitted to assign any. of
their obligations or management/governance rights under this Agreement, without the
prior written approval of the Investor.

()  The Parties hereby agree that notwithstending anything to the contrary in this
Agreement, the Investor may, at its sole discretion, assign any of its rights under this
Agreement fo the Investor Transferee(s) in connection with & Transfer of Equity,
provided that

{#)  such Investor Transferee(s) shall cxecute a Deed of Adherence.

(b) Tt is hereby agreed that for the purposss of this Agreement, all the Fquity
Securities held by the Inviestor and the Investor Transferes from time 1o time,
shall be treated as a single block and the Investor and the Investor Transferea(s)
shall be-entitled to all of the rights and shall be subject to all of the obligations
of the 'Investor' under this Agreement, as a single block Tn the event that the
Investor ceases (o hold the Lquity Securities in the Company, the Investor
Transferee(s) shall continue to be entitled to all of the rights of the 'Investor’
under this Agreement (as a single block) and any references to Investor
hereunder shall be deemed to include a reference to such Investor Transferee(s),

Conflict with Articles: In the event of any conflict between the tenms of this Agreement and
those of the Articles, as amongst the Partics hereto, #nd the Company, to the extent permitted
by Law, the terms of this Agreement shall prevail over the Articles and the Parties shall take
all such steps as are within their powers, to ensure that the terms and conditions of this
Agpresment are adhered to,

Buperior Rights: The Company and the Promoters hereby agree that in the event any Person
who invests in the Company is offered rights, including those relating to voting, dividends,
transfer of Equity Securities, liquidation preferance and further issues of Equity Securitics, (he
Company and the Promoters shall undertake all acts as may be necessary to ensure that (a) the
Investor continues to enjoy all rights granted under this Agreement to the Investor; and (b) the
rights of the Investor towards the Affirmative Voting Matters and exit under Clause 8 shall
remain unaffected and/or the exercise of such rights by the Investor will not require any
consent of such new investor.

24,10 Entire Apreement

(i) This Agreement constitutes the whole agreement between the Parties relating to the
stibject matter hereof and supersedes any prior arrangements whether oral or written,
relating fo such subject matrer,

(i) ~ No Party has relied wpon any representation or warranty in entering into this
Agreement other than those expressly contained herein,
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24.11 Relationship

(i) Nore of the provisions of this Agresment shall be desmed to constitute a partnership
between the Parties hereto and no Party shall have any authority 1o bind or shall be
dezmed 10 be the agent of the other in any way.

{ii) The Parties hereto have agreed that their respective rights and obligations with regard
to their business relationship between them inter se and with the Company will be
inferpreted, mcted upon and governed solely in accordance with the terms and
conditions of this Agresment and the Articles,

24,12 Counterparts: This Agreement mey be executed in any number of originals or counterparts,
each in the like form and all of which when taken together shall constitule ane and the same
document, and any Party may execute this Aprecinent by signing any one or more of such

originals or counterparts.

24.13 Further Assurance: The Parties aeree to do all such further and other things (including
exercising their voting rights), execute and deliver all such additional documents, to give full
effect to the terms of this Agreemient. The Parties undertake that they shall do or procure to be
done all such further acts and things, execute or procure the exesution of all such other
documents and exercise all rights and powers, available to them in relition to any Person so as
1o ensure the complete observance and performance of the provisions of this Agresment and
generally, that full effect is given to the provisions of this Apreament,

24.14 Where an exact number of shares of any class or series is specified in any provision of this
Agreement for any purpose, such number shall be automatically and prapartionally adivsted 1o
account for any share splits. share dividends, recopitalizations, or like events affecting all
Shareholders of that class and saries.

24.15 Subsidiary

Unless stated otherwise, any and all rights available to the lnvestor in or with respect W Lhe
Company under the Transaction Dacuments, including, without limitation, the right under
Clauses 3.2(1) and (ii), shall be also aveilable to the Investor in the Company’s Subsidiaries,
applied mutatic mutandls, and the Company snd Promoters shall procure that the Conipuny's
Subsidiaries comply with such related ohligations,

The Company shall ensure that all of the rights, prefersnces and privileges of the Investor
which are contained in this Agreement, including all management principles set out in this
Agreement, shall be continuously made applicable 10 each of the fiture Subsidiaries of the
Company and shall form part of the memorandum and arficles of association or other charter
documenis of such Subsidiaries within the timelines provided under the Subscription &
Purchase Agreement till such time the Investar holds any Equity Security in the Company.

24.16 Joint, Several and Shared Tiability

(i) The Promoters and the Company shall be jointly and severally lieble for all
obligations under this Agreement that relate to the operations and conduect of business
of the Company. The Investor agrees that if any proceedings against the Promoters
are Initiated for breach of such obligations, such proceedings shall also be Jointly
initiated against the Company. It is agreed thal any payment by the Company in
relation to any liability arising for a breach of sueh obligations shall constitute
discharge of the Promoters in relation to such Claim to the extent of such payment.

| N
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(ii) It is clarificd that any obligation of the Promoters shared alsa with the Company
under this Agreement shall not dilute the obligations / responsibilities / liabilitics af
the Promoters with régard to the same.

IN WITNESS WHEREOF, the Parties have eiitered into this Agreement on the day, month and year
first above written,

THE EXECUTION PAGE(S) OF THE SHAREHOLDERS AGREFMENT FOLLOW
IMMEDIATELY AFTER THIS PAGE. THE REST OF THIS PAGE IS INTENTIONALLY LEFT

BLANE,
C—ﬁ\
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Signed and delivered [or and on behalf of

Akums Drugs and Pharmaceuticals Limited

duly represented through its authorised resresentative

w f;-"ﬁﬁb}’ |

Mame

Title

Signed and delivered for and on behalf of
Ruby QC Investment Holdings Pte, Ltd.

duly represented through its authorised reprea:entmw

By

Name

Title
Signed and delivered by Mr, Sanjeev Jain

Lo

Signed and delivered by Mr. Sandeep Ja[ﬁ

(EXECUTION PAGE FOR THE SHAREHOI DERS’ AGREEMENT)

v
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DULE 1: INITIAL B

All Figures except ratlas o dNE Ma

Perint Siai {1-Apr-29 O1-spr-20 Ol-Apred 1 Mi-Apr-22 Glsfpra23
Périad Crding - o200 21-Mar-21 31— F2 31-flar-21 31-Mar-2a
Total Hevenue [Fost intercompany) 24,2484 28,508 36,614 47,491 59,510
COGS [Post Intercompariy) 15,319 18 0ia 22523 25,913 3%, 730
Gross Profit 8,925 10,853 14081 18578 23850
Gruss Margin (%) 37 38 I 9% 40%
Employes Cosl 3300 4,049 4,261 B, 17T 7,597
Promation Expense 209 408 " 952 1,090
Salling & Diswibution Expanses a8 128 183 250 309
Other Expenses ERIE T 2,409 2918 3,551 4,476
Powierant Fua! Expanses a7E 7711 940 1,187 1528
Répairant Maintznance Expsnses 425 474 552 BYS Bsz
Consumption of stores and sparaz 245 234 321 341 471
Wiscelliansous Expenses b2 281 1,105 1,339 1,625
Tots) ndireet Cost 5730 5,595 B,773 10,925 13472
EBITDA 3,195 3.864 5,318 7,609 10,418
EBITDA Morgin (%) 13.2% 13.4% 14.5% 151 1755
Cther (ncome 18 18 18 18 18
Pepreciation and Amortization 884 1,014 1,151 1,853 1,558
E&L 2325 2567 4,183 84314 B85
e af Revenge 109 I0% 11% 13% 155
Finance Cosl 727 243 378 405 383
PET 2102 2625 3857 5,809 #4484
% of Beveniie 81 G 1% 1E% Em
Taxos 85 453 71 1717 217
PAT 1.277 1633 2,578 4,18% 6,232
3 of Revenue ) 5% 6% % fah 10%



All Efgures Escept rabics i INA Mn
Period Star oLApr 19 Ok-AprdD 10 A3 pilApe2s g

P Eqding 31 ar-20 FLMar-21  3190Ar-22  3amias23

Assets

Man Curent Ascats
Total Tangibles Assats 633 102597 11,591 13,350 15,744
Total lintangililes Arzsts 104 g4 3 74
Total Non Current Assets 5,735 10,385 11,664 13,422 15,823
G odwill 1,382 -1,285 1,128 -1,003 -1.003
Irvessmeant in subsidiades 122 122 173 122 122
Cunrent Asgals
Iewentoriss 4,084 .88 G307 B.085 10,325
Trade Recelvablas 4,617 5711 483 8,925 12,509
Laans and Advances B27 1028 1,349 1,797 2330
Cthes Current Assetsy B7 100 124 192 231
Cash ang casn equivalents 2,756 2,628 2313 2,246 3,443
Totz| Current Assets 12,330 14,350 17,496 13,246 258,735
Total Assets 20,867 23,573 28,085 34, 7ES A3 582
Equity and Liahilitiss
Equilty
Equity share capital 3012 3012 3012 3,012 3012
Reservas and Surplus 10,444 12,076 14,655 18,847 25,079
Minority Intarest i3 i3 43 43 43
Total Equity 13,468 15111 13,709 21,901 28,133
Liahilities
Non Curien: Lisbifitias
Borrowings 388 bt 0 o o
Cther Financials Lizbilitles 12 12 12 12 13
Prowisions- Man-Current 8 & 2 8 8
Total Non-Currant Liahilities 408 b8 20 20 28
Currant Lizbilities
Bolrawings 1928 2,249 1538 2,658 2659
Trads Payables 2,930 3,573 4,530 5,685 7,385
Dther Lighilitle: ano provisions 1.5094 1,996 2,646 3,518 4,487
Dieferred Tax Lishility 4885 546 £57 804 834
Total Current Liabilitias 6,991 8364 10,365 12,867 15,579
Total Equity and Liabilities 20,887 29,573 28,085 34,723 43 6837

-
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fes eacepl ratios in INR W

Period Start T-Apr-19  OLApe20  01-Apr2l  DE-Ape22  O1Apio3
Period Endifg SLMar-20  31-Mar-21 SEWar22 31 MER23 31-Mbr24
Profic Befors Tan 2,102 2,625 3,857 5909 440
Add: Depeaciation ESd 1014 1,151 1,353 1508
Add: Inlerest 227 241 325 405 389
Less: Change In Net Curreat Assets 525 1078 1,749 2,437 2,634
Caszh Flow from Op2rating Activities befora Tax 2.h22 2,806 3,587 5430 7801
Less: Taves 825 953 1278 1717 2217
Total Cash Flow fram Operations (INR Mn) 1,863 1,812 2,308 3513 5,585
Capiex 3,634 1,683 2430 < o 3,999
Investmiant in Subsidieries q a 4 a 0
Changs In paodwill 1400 ey o7 186 i)
Change |n minarity Interast 13 Bk L 0 a a
Total Cash Flow fram Investing [INR Mn) -2.222 -1,750 -3,507 -3,297 3,59
Proceads from Primary Ecuity Infusion 3,000 ] 0 o i}
Froceeds from LT Bormowings -387 A1 78 0 o]
Proceeds from 5T Borrowings 232 332 2189 11 i
Less: nterast Paid 27 42 328 405 289
Total Cash Flow from Financing 2,618 279 =117 -284 389
Cesh Opening Balancs 535 2,795 2,628 2,313 2,245,
Met Cash Generated doring yr. 2,353 -157 315 58 1,157
Cash Closivg Balance 2,745 1,528 2,313 2,245 4,442
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CHEDULE 2: DEED £ CRENCE

THIS DEED OF ADHERENCE is made on {DATE} at {PLACE}
AMONG:

{Full details here} (hereinafter referred to as “the Covenantor™ or the “TRANSFEREL") 1o whom
shares of the Company have been transferred by {Full details here} (“THE, TRANSFERRING
SHAREHOLDER"); and

{Full details here} (“THE CONTINUING SHAREHOLDERS OF THE COMPANY™): and

<=== of <<Registered Office of Company>> ("THE COMPANY")

THIS DEED IS SUPPLEMENTAL to the Sharcholders Agreement (“Agreement”) made on <<>>,
2012 of Agreement between the Company, Mr. Sanjeev Jain, Mr. Sandeep Jain and Ruby QC
Investmant Holdings Pte Ltd AND WITNESSES as follows:

The Covenantor hereby confirms that it has been supplied with a copy of the Agreement and the
Articles of Association and hersby covenants with each of the Continuing Shareholders and the
Company 10 obsarve, perform and be bound by the terms thereof as are specifically ngreed in the
Agreement which were applicable to the Transferring Shareholder and are capable of applying 1o the
Covenantor (o the intent and effect that the Covenantor shell be deemed with effect from the date on
which the Covenantor is registered as & member of the Company to be n Party to the Shareholders
Agreement, It {5 clarified that the obligations set out in Clanses 3.18 (1), 8.3, 8.4, £.6. B.7, 8.9, B.10,
E11, 813, 164, 16,7, 16,11, 16.15, 17, 20, 24.9 and 24.15 as applicable to the Pramater shall not be
applicable lo the Covenantor (in the event the Promoter is the Transferring Shareholder).

The Covanantor hereby covenants that it shall not do any set or commit any omission that derogates
from the provisions of the Agresment or the Articles of Assoclation of the Company.

This Deed shall be governed in all respect by the laws of Tndia.
EXFCUTED as a deed the dav and year first before written.
Signied by :

1. Transferee

2. Transferor

3. Company (_ C’j}/@/

N d
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ENCE OF THE EXECUTIVE COMMITTEE

The Executive Committee shall, before the start of each Financial Year, review and approve the
Annual Budget prepared by the maragement of the Company for that Finencial Year.

The Executive Committee shall oversee the evaluation of Company's and its Subsidiaries’
periodic (monthly / quarterly/ half yearly / yearly) performance to ensure achievement of the
hudget and goals, and recommend action points or corrective measures including any change to

the Annual Budget 10 the Board;

The Executive Committee shall identify, review end approve the capital expenditue items
which are not included in the Annual Budget for any Financial Year.

Any other business or strategic related matters.

N

&/
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SCHEDULFE 4: PERMITTED ENTITIES

5. No.

Numes and Details of Entities

Aknmentis Healthoare Limited
Direttorship : Sandeep Jain
Shareholding: Majority (over 71%6) by Sanjeev Jain & Sandeep Jain

)

Cure Sure Pharma (Partnership firm)
Pariner — Akumentis Healtheare Led. (99.999%), Shashi Puri (D.001%%)

Weleure Pharmaceuticals Private Limited
Directorship — Sanjeev Jain, Sandeep Jain
Shareholding- Majority (99.84%0) by Sanjeev Jain & Sandeep Jain, 0.06% by D.C. Jain J/iw

Sanjeev Jain / Sandeep Jain

Subsidiaries of Welours Pharmaceuticals Private Limited:
#) Abbott Pharma Ltd, (100%)
b) AUSL Pharma Partnership firm (40%)

Directarship in all Companies in UK (Sanjeev Jamn)
a) May & Baker Pharma Ltd (1 share held by May & Baker)
b) Nicholas Lifesciences Ltd (1 share held by Nicholiy)
¢) Kakdal Researchtech Ltd. (1 share held by Sanjeev Jain)

Welcure Drugs & Pharmaceuticals Limited (listed)
Shareholding: Sanjeey ji 7.10%, Sandeep ji 1 5.06%
Other Shareholder: D.C. Jain & other Family menibers
Director : D.C. Jain

Aleafisa Pharmaceuticals Pvt. Ltd.
Sharcholding — Majority by Sanjeey Jain & Sandeep Jain

Akum Impex LLP

Designated Partners: Mrs. Lata Jam and Mrs. Archane Jain

Partncrs: Shri Sanjeev Jam & Shri Sandeep Jain

Contribution: Rs. 49,990/ by Shri Sanjesv Jain & Shri Sandsep Jain sach: and
Rs. 10V= Mrs. Lata Jain & Mrs. Archana Jain

9.

Akums Health & Education Society (Charitable Organization)

10. | Akums Foundation (Sec. 8 Company in process of Incorporation)
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SCHEDULE S- AFFIRMATIVE YOTING MATTERS

For the purposes of this Schedule 5:

Group means the Company and its Subsidiaries.

Inter-Group Transaction means transactions between members of the Group

I.

Memorandum and Articles of Association: Any amendments to the Memorandum of

Association or the Articles of Association of the Company or its Subsidiaries (except 1o give
effect to matters already contemplated under this Agreemant),

Change in registered office: Any changs in the registered office sddress of the Company or
its Subsidiariss except within the same city limits;

Re-structuring: Merger, de-merger, corporate restructuring, liquidation, dissolution or
winding-up of the Company or its Subsidiaries, or any insolveney proceedings or debt
restructuring of the Company or its Subsidiaries;

Business: Any change in the name or the business of the Company or the business of the
Subsidiaries, or the addition‘acquisition/commencament of another business which is not
included in the current business of the Company or the current buisiness of the Subsidiaries, or
the termination of the Busingss of the Company or the business of the Subsidiaries or any
substantial part thereof;

Assels: Any sale, disposal, mortgage, pledge or encumbrance, lesse or convevance or
transfer, license or sub- license of any of the Company’s or its Subsidiaries’ material assets
(inciuding all intellectual property rights of the Company or its Subsidiaries except license
sub-license in the ordinary course of business) or of all or substantially all of the business,
coodwill, property and assets or equity or equity securities or uther interest in the capital of
any other company (including any securities exercisable for or convertible or exchangeable
into such securities of the Company or its Subsidiaries) of the Company or its Subsidiaries
exvesding in any Financial Year, in value, 10% (1on percent) of the written down value of the
assets of the Company and its Subsidiaries (as a whaole) as on the date of last date of audited
consolidated financial accounits, except (a) pledge or encumbrance to banks and non-banking
financial institutions in the ordinary course of business, or (b) sale of assets in the Intes-Group
Transactions;

Capital structure: Any change in the mthorized issued, subscribed equity or preference
capital structure of the Company or its Subsidiaries or amendment thereof (including issuance
of eny securities by the Company or its Subsidiaries), or any re-organization or
reclussification of the capital structure of the Company or its Subsidiaries, redemption,
repurchase or uyback or other cangellation of any securities of the Company or its
Subsidiaries or the creation of any subsidiery (except where such subsidiarizs are set up as
marketing or corporate offices ouside India und any intermediate holding company wid
provided that each of such subsidiary(ies) is not capitalised for an amount not exceading Rs.
20,00,00,000 (Indian Rupees T'wenty Crores)) or joint venture, whether by acquisition of
ctherwise or modification to the terms of uny juin! venture, but excluding a (a) issuance of
Equity Securities by the Company in accordance with Clause 6 or (b) any issuance of
seeurities by the Subsidiary to the Company:

Share/securities classification: Any changes in class rights for shares/securities by the
Company or its Subsidiaries; E f]
Dividend: Declaration of dividend: A},/ ;
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9.

140.

12.

13.

14.

Employees: a) Appointment of the key managerial personnel of the Company or its
Subsidiaries (l.e. the C[X]Os and the company secretary; and b) the formulation and adoption
of any employee stock option plan or any other stock purchase scheme and implementation or
modification of any empiuyee stock option plans or employee stock purchase scheme except
any employes stock optian plan or any other stock purchase scheme reserving up to 3% of the
share capital of the Company/ Subsidiary; and ¢) terms of the agreement entered into with Mr.
Sanjeev Jain and Mr, Sandeep Jain;

Investments: Making investments by the Company or ils Subsidiaries by way of deposits,
loans or advances or subscription to shares and debentures or ceguisition of shares,
debentures, warranties or bonds in any company or entity exceeding Rs. 20,00,00,000 (Indian
Rupees Twenty Crores) in aggregate in any financial year, except: (A) bunk deposits; (B)
Inter-Group Transactions; (C) investment in Parabolic Drugs Limited by the Company for an
aggregate consideration of not more than INR 1,500,000,000 (Rupses One Billion and Five
Hundred Million); and (T3) investment in Medibox Digital Solutions Private Limited for an
aggregate consideration of not mare than INR 150,000,000 (Indian Rupees One Hundred and
Fifty Million);

Borrowings: Borrowings oblained by the Company or its Subsidiaries (secured or unsectred)
and incurring any indebtedness or giving mry guarantes (other than in the ordinary course of
business) by the Company or its Subsidiaries exceeding INR 1,500,000,000 (Indian Rupees
One Billion and Five Hundred Million) unless provided in the Annual Budget;

Accounts: Any malerianl change to the existing accounting policies of the Company ar its
Subsidiaries or change in the accounting reference date of the Company or its Subsidiaries
other than for fulfilment of statutory requirements.

Third party guarantees/losns: Providing guarantees on behalf of any Third Partics or
making any loans to any Third Partiss (excluding loans to or guarantess on behalf of any
Subsidiaries and associates) or amendment of the terms of any existing loans zuarantees or
other {inancing obligutions exceeding Ra. 5,00,00,000 (Indian Rupees Five Crores) wherein
such guarantees or loans are in furtherance of the Business; it being clarified that all
guarantees and loans not in furtherance of the Business shall require approval;

Related party transactions: Any new transactions, material or otherwise, with any related

party of the Company or iis Subsidiaries or the Promoters and granting any loans fo any
director or his‘her Affiliates. It is clarified that the following transsctions would not be
cansidered as related party transactions:

{n)  Payments made to Mr. Sanjesv Jain and Mr. Sandeep Jain under their respective
employment agresments;

(h) Payments mads under the lease agreements between the (i) Group inter se, (if) Group
and the Promoters, (iii) Group and Promoter's Relatives, as listed in Exhibit 1;

(c) Transactions in the ordinary course of business and at an arm's length as per provizo 3
of Section 188(1) of the Aet with Sarvazunavshdhi and Akumentis;

(d) Transactions not exceeding INR 3,00,00,000 (Indizn Rupees Three Crores) in any
Financial Year on an arm's length basis with any related party;
v,

(&) Inler-Group Transactions; A}&/
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15.

16.

18.

(f) Payments made to parents of the Promoters under consultancy or employment
agresments, if any, not exceeding INR 1,20,00,000 (Indian Rupess One Crore Twenty
Lakh) in any Financial Year.

Aunditor: Any change or appointment of the statutory auditors of the Company or its
Subsidinrizs;

IPO: Making of anv JPO including a Quelified IPO of the Company or its Subsidiaries and
appointment of any Intermediaries, consultants or advisors in that regard;

Annnal Budget: Approval of the Annual Budaet of the Company or Its Subsidiaries and any
overall deviations in expenditure from the Annual Buodget of more than 20% (Twenty

Percent); and
Litigation: Commentement, termination or settlement of any claim, legal or Tax procesdings
by the Company or its Subsidiaries involving a subject matter in exeess of Rs, 100,000,000

(Indisn Rupees One Hundred Million) (in cpse of setflementtermination) and Re
500,000,000 (Indian Rupees Five Hundred Million) (in case of commencement).

L
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EXHIBIT |

LIST OF LEASE AGREEMENTS

8. No. Lessee Lessor Premises
1. Company Mr. Sanjeev Jain 304, Mohan Place, Local Shopping Complex, C-
I Black, Saraswatl Vihar, Delhi — 110034
2. Company Mr. Sandesp Jain Plot No. K-149, Shivalik Nagar, B.HEL.
Haridwar, Uttarakhand
3. Company Mr. Sandeep Jain 302, 3% Floor. Laxmi Tower-II, C-Block, Local
— Shopping Complex. Saraswati Viliar, Délhi-| 10034 |
4. Company Mr. Sandesp Jain 4" Floor, Laxmi Tower-ll, C-Block, Local
Shopping Complex, Saraswati Vihar, Delhi-110034
3. Coemipany Mr. Sandeep Jain B-9 & 10, Laxmi Tower-Il, C-Block, I.ocal
Shopping Complex, Saraswati Vihar, Delhi-110034
6. Company Mr. Sandeep Jain B-11, Laxmi Tower-1l, C-Block, Loeal Shopping
_ Complex, Saraswati Vihar, Delhi-110034
7. Company Mr. Sanjeev Jain B-2, Laxml Tower-II, C-Block, Local Shopping
Complex, Sargzswati Vihar, Delhi-110034
B Company Mr. Sanjeey Jain B-3, Laxmi Tower-Tl, C-Block, Local Shopping
Complex, Saraswali Vihar, Delhi-1 10034
9, Company Mr. Sanjeev Jain B-6, Laxmi Tower-1, C-Block, Local Shopping
Complex, Saraswati Vikar, Delhi-1 10034
10, | Company Mr. Sanjcev Jain 301, 302, 303, 304, 205, 3 Floor Vardhman Avon
Shopping Plaza, Plot No. 2, L.8.C., Block-C.
Saraswati Vihar, Delhi— 116034
11. Company Mr, Sanicev Jain 210, Mohan Place, Local Shopping Complex, C-
Block, Saraswati Vihar, Delhi-1 10034
12, Company Mr. Sandeep Jain i, Mahan Flace, Local Shopping Complex, C-
L} Block, Saraswati Vihar, Defhi-110034
13. Company Mr. Sanjsev Jain 302, Mohan Place, Local Shopping Complex, C-
Block. Saraswati Vikar, Delhi-110034
14. Compan : F 303, Mohan Place, Local Shopping Complex, -
P | M. Sandecp Jain Block, Saraswai Vihar, Delhi-110034 _
15, Compiny . 307, Mohan Place, Local Shopping Complex, C-
3 P | M. Sandeep Jain Biock, Saraswati Vihar, Delli1 10034
16. Company . . 308, Mohan Place, Local Shopping Complex, C-
Mr. SandeopI8i0 | ook, Samawati Vibes, DoB 110034 .
17 Company s T 30% Mohun Place, Local Shopping Complex, (-
PV | M. Sanjeey Jain Block, Suraswati Vihar, Delhi- oosa T
18. Pure Mr. D. C. Jain 305, Mohan Place, Local Shopping Complex, C-
Block, Saraswali Vihar, Delli — 110034 !
19, Pure Mr. Sanjeev Jain Flat no. 101, 102, 103, 104 & 1035, Mohan Place,
Local Shopping Complex, C-Block, Saraswati
Vihar, Delhi — 110034 B
20 Myre Mr. Sandeep Jain Flat no. 106, 107, 108, 109 & 110, Mohan Place,
Local Shopping Complex, € Block, Suraswati
| Vihar, Delhi - 110034 _
21. Maxeure Mr. Sandeep Jain B-7, Laxmi Towers - I, Local Shopping Complex,
C-Block, Saresvati Vihar, Delhi— 110034
22, Mlaxcurs Company Plot No. 6. Sector 6B, lIE, SIDCUL, Ranipur,
Haridwar, Uttarakhiand, 249403
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23. | Maxcure Mr. Niranjan Kumar | Room Mo, 3, 1% Fleor, Ganga One, Sant Kirpal
Singh, &  duly | Ashram, Dev Nagar, Shivalik Nagar, Haridwar,
constituted power of | Uttarakhand, 249403,
aftorney. of  Mn
Sarjecy Jain
24, Maxcure Mr, Sandeésp Jain 301, 3rd Floor, | of 6th Area, Laxmi Tower-Il, C-
Block, Local Shopping Complex, Saraswati Vihar,
Delhi-110034
25. | Maxcure Mrs. Lata Jain 209, Mchan Place, Local Shopping Complex, C-
Block, Saraswati Vibar, Delhi-110034
26. Malik Company Plot Na. 16, NH-38, Vardhaman [ndustrial Estate,
Bahadurpur, Saini, Roorkee, Haridwar, India
27. | Malik Mr. Sandeep Jain 301, 3° Floor, Laxmi Towers, l.ocal Shopping
Complex, C-Block, Sarmaswati Vihar, Delhi —
110034
28, Malik Mrs. Archana Jain 207 and 208, Mohan Place, Local Shopping
Complex, C-Block, Sarpswati Vihar, Delhi -
| 10134
25. Upadhrish Mir, Sandeep Jain 4" Floor, Laxmi Towers-1, Plot No. 3, Local
Shopping Complex, Saraswati Vihar, Delhi
30. Amazing Mr. Sandeep Jain B-8, Laxmi Towers - [L. Local Shopping Complex,
C-Block, Saresvati Vihar, Delhi - 110034
3l Amazing Mr. Sandeep Jain 109, Mohan Place. Local Shopping Complex. C-
Block, Saraswati Vihar, Dalhi— 110034
3z Amazing Comipany Khasra Mo. 50 & 51, Narela Road, Kundli, Sonipal,
_ Harvana
33. | Ampzing | Mr. Sandeep Jain 301, 3° Floor, Laxmi Tower-1l, C-Block. Local
Shopping Complex, Saraswati Vihar, Delhi —
110034
34. | AVHA Mr. Sanjeev Jain 201, 2™ Floor, Mohan Place, Local Shopping
Complex, C-Block, Samswati Viher, Delhi —
110034
35 AVHA Compary Khasrn No 50 & 51, Narela Road, Kundli, Sonipar,
' Haryana
36. Deleurs Mr. Sanjeey Jain 303, 3" Floor, Vardhaman Avon Shopping Plazn,
Plot 2, L.5.C1, C-Block, Saragwali Vihar, Delhi -
] 110034
37 Deleure Mr. Sanjesv Jain B-3, Laxmi Towers-II, C-Block, Lotal Shopping
: Coniplex, Sarasvati ¥ihar, Delhi- 110034
38, Mey  and | Mr. Sandesp Jain B-7, Laxmi Towers - IL, Local Shopping Complex,
Baker C-Block, Sarasvatl Vihar, Delhi — 110034
39, Moy  and | Company Kliasra No, 50 & 51, Narela Road, Kundli, Somipa,
Baker _ Huaryana
40. |[May  and | Mr. Sandecp Jain 301, 3 Floor, Laxmi Tower-ll, C-Block, Local
Baker Shopping Complex, Saraswati Vihar, Delhi-110034
41, Plentenus M. Sanjeev Jain B4 and B-5, Lexmi Towers-1l, Local Shopping
Complex, Serasvati Vihar, Dalhi- 110034
42, | Plenteous M. Sandeep Jain 301, 3" Floor, Laxmi Tower-1, Local Shopping
Complax, C-Block, Saraswati Vilar, Delhi-1 10034
43, Plenteous Mr. Sanjeev Jain 210, Mohan Place, Local Shopping Complex, C-
Block, SBaraswati Vihar, Delhi — 110034
A, Plenteous Company Khasra No. 50 & 51, Narela Road. Kundli, Sonipar.

Harvana
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43, | Unosource | M. D.C. Jain 305, 3" Floor, Plot No. 5, Mohan Place, Local
Shopping Complex, C-Block. Saraswati Vibar,
Delhi — 110034
46, | Unosource | Mr. Sanjeev Jain & | Unit Nos, 303, 504 and 8 (eight) car parking
Mr. Sandeep Jain spaces, 5 Floor, Hubtown Solaris, N.S. Wadke
Marg, Teli Galli. Andheri Ezst Mumbii 400069
47. | Unosource | Mr. Niranjan Kumer | Reom No, 1, 2** Floor, Ganga One, Sant Kripal
Singh, a duly | Ashram, Near Prabhu School, Dev Nagar, Shivalik
constituled power of | Nagar, Haridwar
atorney  of Mrn
Sanjeay Jain
48. Nichelas Company 401, Local Shopping Complex, C-Block, Mohin
Place, Seraswati Vihar, Dethi — 110034
49, Nicholas Niranjan Kumar | Room Ne.2, Ground Floor Ganga One. Sant Kripal
Singh, &  duly | Ashram, Near Prabhu School, Dev Nagar, Shivalik
constiluted power of | Nagar, Haridwar
attorney  of M
Sanjeev Jain
50. | Abbott Mr. Sanjesv Jain 303, Third Floor Vardhman Avon Shopping Plaza,
Pharma Plot No. 2 L 5.C., Block-C, Saraswati Vikar, Delhi
— 110034
5. AUSL Mr. Sanjesv Jain 105 Part, Mohan Place, Local Shopping Comples,
Pharma C-Block, Saraswati Vihar, Delhi— 110034

"Q\é}, ) Qﬁ’“
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EXHIBIT 2
ANTI-CORRUPTION GUIDELINES

The purpose of these Guidelines is to clarify the meaning of the terms "Corrupt Practice”, "Fraudulent
Practice”, "Coercive Practice”, "Collusive Practice” and "Obstructive Practice” in the context of IFC

operations.

1.  Corrupi Practices

A "Corrupl Practice” is the offering, giving, receiving or soliciting, directly or indirectly, of
anything of value to influence improperly the actions of another party.

Interpretation

A

Corrupt practices are understood as kickbacks and bribery. The canduct in question must
involve the use-of improper means (such as hribery) to vielate or derogate a duty owed
by the recipient in order for the payor to obtain an undue advantage or to avoid an
obligation. Antitrust, securities and other violations of law that are not of this nature are
excluded from the definition of corrupt practices.

It is acknowledged that foreign investment agresments, concessions and other types of
comtracts commanly require investors to make contributions for bona fide social
development purposas or to provide funding for infrastructure unrelated to the project.
Similurly, investors-are often required or expected 1o make contributions to bona fide
local charities. These practices are not viewed as Corrupt Practices for purposes of these
definitions, so long as they are permitted under local law and fully disclosed in the
payar's books and records. Similarly, an investor will not be held lisble for corrupt or
fraudulent practices committed by entities that administer bona fide social development
funds or charitable contributions.

In the context of conduct between private parties, the offering, giving, receiving or
soliciting of corporate hospitality and gifis that are customary by intemationally accepted
industry standards shall not constitute corrupt practices umless the action viclates
Applicable Law.

Payment by privale scetor persons of the reasonable travel and enteriainment exponses of
public officials that are consisent with existing practice under relevant law and
international convertions will not be viewad as Corrupt Practices.

The World Bank Group® does not condone facilitation payments. For the purposes of
implementation, the interpretation of “Corrupt Practices” relating to facilitation payments
will take into account relevant law and international conventions perfaining to corruption.

L Fraudulent Practices

A "Fraudulent Practice is any zction or omission, including & misrepresentation that knowingly
or recklessly misleads, or attempts to mislead, a party to obtain & finaneial or other benefit or to
avoid an obligation,

Interpretation

A

An action, omission, or misrepresentation will be regarded as made recklessly if it is
made with reckless indifference as to whether it is true or false. Mere inaccuracy in such
information, committed through simple negligence, is not enough fo constitute &
"Fraudulent Practice” for purpeses of this Agreement.

" The "World Bank® is the Iniernations] Bank for Reconstruction and Development, an infernational
organization established by Articles of Agreement among is member countries and the "World Bank Group”
refors 10 (he Internutional Bank for Reconstruction mod Developmient, the International Development
Assoclation, the International Finance Corpofation, the Multilsteral Investment Guarantes Agency, and the
[nternational Centre R Seitlement of Investment Disputes.

S0



B.  Fraudulent Practices are intended to cover actions or omissions that ere directed o or
against -a World Bank Group entity. It also covers Fraudulent Practices directed to or
against o World Benk Group member country in connection with the award or
implementation of & government contract or congession in a project fnanced by the
World Bank Group, Frowds on other third parties are not condoned but are 1ot
specifieally sanctioned in IFC, MIGA, or PRG operalions. Similarly, other illegal
behavior is not condoned, but will not be considered 25 2 Fraudulent Practice for
purposes of this Agreament.

Coercive Practices

A "Coercive Practice" is impairing or harming, or threatening lo impair or harm, directly or
indirectly, any party or the property of the party to influence improperly the actions of a party.

Interprelation

A, Coercive Practices are actions undertaken for the purpose of bid rigzing or in connection
with public procurement or government contracting or in fintherance of a Corrupt
Practice or a Fraudulent Practice,

B.  Coercive Practices are threatensd or actual illegal actions such as personal injury or
abduction, damage to property, o injury to legally recognizable interests, in order to
obtain un undue advantage or to avoid an obligation. It is not intended to cover hard
burgaining. the exercise of legal or contractual remedies or litigation.

Collasive Praciices

A "Collusive Practice” is an arrangement between two or more pariics designed to achieve an
improper purposs, including to influence improperly the actions of another party.

Interpretation
Cellusive Practices are actions undertaken for the purpose of bid rigging or in connection with
publie procurement or government contracting or in furtherance of a Corrupt Practice or o

Fraudulent Practice,
Obsiroctive Practices

An "Obstructive Practice” is (I) deliberately destroying, falsifying altering or concealing of
evidence material to the investipation or making of false statements to investigatars, in order to
materially impede 2 World Bank Group investigation into allegations of & corrapt, fraudulent,
coercive or collusive practice, and/or threatening, haressing or intimidating any party to prevent
it from disclosing its knowledge of matters relevant 1o the investigation or from pursuing the
investigation, or (i) an act intended to materially impede the exercise of IFC's access to
contractunl]y required information in connection with 2 World Bank Group investigation into
allegations of & corrupt, fraudulen, cosrcives or collusive practice.

Interpretation

Any action legally or otherwise properly taken by a party fo maintain or preserve its regulatory,
legal or constitufional rights such as the atlomey-client privilege, regardless of whether such
action had the effect of impeding an investigation, does not constitute an Obstructive Praclice.
General Interpretation

A person should not be liable for actions taken by ﬁnmﬁmed third parties unless the first party
participated in the prohibited act in question. %\[
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