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SHARE SUBSCRIPTiON AGREEMENT

Dated 25 July 2024

By and Among

SUPERB LAND SPACE LLP

AND

THE PROMOTERS

VIKRAN ENGINEERING & EXIM PRIVATE LIMITED
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THIS SHARE SUBSCRIPTION AGREEMENT (“Agreement”) is executed at Thane on this 25%
day of July 2024 (“Effective Date”):

BY AND AMONGST:

SUPERB LAND SPACE LLP, a Limited Liability Partnership incorporated under the provisions of the
Limited Liability Partnership Act, 2000 bearing LLP Identification Number ABZ-6807 and having its
registered office at No. 46 Baker Streer, Choolaiedapalayam Tondiarpet, Fortst George Chennai, Tamil
Nadu 600003, represented by 1ts Designated Director Mr. Nikhil Kumar Banda (heremafter referred to as
the “New Investor”, which expression shall, unless repugnant to the context or meaning thereof, be

deemed to mean and include its successors and permitted assigns) of the FIRST PART;

AND

THE PERSONS LISTED IN PART A OF SCHEDULE T (hereinafter collectively referred to as the

“Promoters” and cach a “Promoter”, which expression(s) shall, unless repugnant to the context or
meaning thereof, be deemed ro include their respective successors, legal representatives, heirs and permitted

assigns) of the SECOND PART;
AND

VIKRAN ENGINEERING & EXIM PRIVATE LIMITED, a private limited company incorporated
under the provisions of the Companies Act, 1956, bearing CIN U93000MH2008PTC272209 and having its
registered office at 401, Odyssey I'T Park, Road No. 9, Industrial Wagle Estate, Thane — 400 604,
Maharashtra, India, represented herein by its director Mr. Rakesh Markhedkar (hereinafter referred ro as the
“Company”, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed

to mean and include 1ts successors n busmness and permitted assigns) of the THIRD PART.

The New Investor, the Promoters, and the Company shall heremafter be individually referred to as “Party”

and collectively referred to as “Parties”.
WHEREAS:

A. The Company s engaged 1n the business as defined in the Charter Documents of the Company

(“Business”).

B. The New Investor has agreed to subscribe to, and the Company has agreed to issue and allot to the
New Investor, in 1 (one) tranche(s), the Subscription Shares for the Subécription Consideration, in

accordance with the terms and conditions of this Agreement (“Transaction”).

C. The shareholding pattern of the Company on a Fully Diluted Basis (as defined hereinafter), as on the
Execution Date is as set out in Part 1A of SCHEDULE 1 - SHAREHOLDING PATTERN
(Sharebolding Pattern).
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D. The Parties have agreed to enter into this Agreement tor the purposes of: (a) recording the terms
and conditions upon which the New Investor will subscabe to the Subscription Shares to be 1ssued

and allotted by the Company; and (b) other matters in connection therewith.

B. The Parties expressly agree that Deb Suppliers and Traders Private Limited (Deb) and Farista
Financial Consultants Private Limited (Farista), the 2 (two) shareholders of the Company shall be
deemed to mean and include their respective Promoters Mr. Rakesh Ashok Markhedkar and Mr.
Nakul Markhedkar, and that all references and obligations on the Promoters (as defined i this
Agreement and in the SHA) shall be deemed to mean and include jointly and/ or severally Deb, Farisra,
Mr. Rakesh Ashok Markhedkar and Mr. Nakul Markhedkar (as the case may be). The Parties agree

that Mr. Rakesh Markhedkar shall execute this Agreement on behalf of all Promoters.

F. The Parties agree that these recitals shall form an mregral part of this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements, covenants, representations, and
warranties ser forth i this Agreement, and for other good and valuable consideration, the recetpt and
sufficiency of which 1s acknowledged by the Parties, intending to be legally bound, the Parties hereby agree

as follows:

1 DEFINITIONS AND INTERPRETATIONS

Unless the contrary intention appears and/or the context otherwise requires, 1n addition to the
terms defined elsewhere, the definitions listed in Part A of SCHEDULE II-DEFINITIONS
AND INTERPRETATIONS shall apply throughout this Agreement. The interpretation and/or

construction of this Agreement shall be m accordance with the rules of mnterpretanon set our n

Part B of SCHEDULE II-DEFINITIONS AND INTERPRETATIONS.

2. CAPITAL STRUCTURE OF THE COMPANY

21 Authorised Share Capital: As on the Effectuve Date, the authorised share capital of the Company
1s INR 50,00,000/- (Indian Rupees Fifty Lakh only) consistng of 5,00,000 (Five Lakh only) Equity

Shares having a face value of INR 10/- (Indian Rupees Ten only) cach.

2:2 Issued, Subscribed and Paid-up Capital: As of the Effective Date, the 1ssued, subscribed, and
paid-up Share Capital of the Company is INR 33,20,290/- (Indian Rupees Thirty Three Lakhs
Twenty Thousand Two Hundred Ninety only) consisting of 3,32,029 (Three Lakhs Thirty Two
Thousand Twenty Nine only) Equity Shares having a face value of INR 10 (Indian Rupees Ten

only) each.

3. SUBSCRIPTION AND ALLOTMENT OF THE SUBSCRIPTION SHARE

34. The New Investor agrees to subscribe to the Subscription Shares of the Company in exchange of
the Subscription Price. The New Investor expressly agrees that the Subscription Shares shall have

a lock-in of 12 (twelve) months from the date of allotment of the Subscription Shares.
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3.2

5.1

5.2

53

6.1

The New Investor expressly agrees that a separate sharcholders” agreement shall be executed after
all new mvestors of the current tranche of funding have signed their respective share subscription
agreements. This said sharcholder’s agreement shall contain the shareholding of the New Investor

post the 1ssuance of the Subscripton Shares.

ACTIONS BETWEEN THE EXECUTION DATE AND THE CLOSING DATE

During the period berween the Execution Date and the Closing Date, the New Tnvestor shall ensure
that it shall be in compliance of all Applicable Laws, and shall refrain from doing any act by which
the Company, Promoters or any existing sharcholder of the Company prior to the exccution date

of this Agreement is adversely affected.

CLOSING

The Closing shall take place on the relevant Closing Date (which shall not be beyond the Long Stop
Date) at such place as may be mutually agreed berween the New Investor, Promoters and the

Company.

On the Closing Date, the Parties shall do or causc to be done, cach of the events set out in Part A

of SCHEDULE III - ACTIONS ON CLOSING DATE.

The Closing shall not be deemed to have been completed unless all of the applicable obligations set
ourin Part A of SCHEDULE III - ACTIONS ON CLOSING DATE as relevant for a Closing,
arc complied with, satisfied and/or are fully exccuted. Further, all transactions contemplared by this
Agreement to be consummated on the relevant Closing Darte shall be deemed to occur
simultaneously and no one rransaction shall be deemed to have been consummated unless all such

rransactions required to be consummated on the relevant Closing Date are consummated.

POST-CLOSING OBLIGATIONS

Post the Closing Date, the Promoters will, and procure that the Company will, fulfil all cthe
conditions subsequent set out m SCHEDULE IV — CONDITIONS SUBSEQUENT
(“Conditions Subsequent”) as soon as possible and in any event no later than the time periods

set out in SCHEDULE IV — CONDITIONS SUBSEQUENT.

Immediately upon fulfilment of the said Conditions Subsequent, the Company and the Promoters
shall promptly provide evidence to the New Investor of having fulfilled the Conditions Subsequent.
Notwithstanding anything in this Clause, any Conditions Subsequent not fulfilled by the Company
due to exercise or non-exercise of voting rights by the New Investor shall not be construed as a

breach by the Promoter and/or the Company
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7.1

7.2

8.1

REPRESENTATIONS AND WARRANTIES

Warranties

The Company and the Promoters, hereby jointly and severally represent and warrant to New Investor,
that each of the representations and warranties set out in SCHEDULE V - WARRANTIES: (a) are
true and correct as of the Executton Date; and (b) shall be true and cogrect as on the Closing Date, as

if made on such date.

New Investor Warranties

The New Investor hereby represents and warrants to the Company and the Promoters, that each of
the representations and warranties set out in SCHEDULE VI: (a) are true and correct in any respect
as of the Execution Date; and (b) shall be true and correct 1n any respect as on the Execution Date and

the Closing Date, as if made on such date.

TERM AND TERMINATION

Term

This Agreement shall come nto full force and effect from the Execution Date and shall remam
valid and binding on the Parties until such time that it is terminated in accordance with Clause 8.2

(Termination).

Termination

This Agreement may be termunated prior to the Closing Date, by the written murtual consent of the

New Investor, Promoters and the Company.

If the Subscription Consideration has not been remitted by the New Investor on or before the

Closing Date, this Agreement may be termnated by the Promoters forthwath.

Effect of Termination

The termination of this Agreement shall not relieve any Party of any obhigations or habilities accrued

prior to the date of termunation.

Survival: Clause 1 (Definitions and Interpretations), Clause 7 (Representations and Warranties), Clause
8.3 (Effect of Termination), Clause 10 (Confidentiality), Clause 11 (Governing Law and Dispute Resolution)

and Clause 12 (Noices) shall survive the termination of this Agreement.

ASSIGNMENT

Except as expressly provided in this Agreement, none of the Parties shall be entitled to assign its rights
and obligations under this Agreement to a third party without the prior written consent of all the other

Parties.
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10. CONFIDENTIALITY

10.1 The Parties agree that the terms of this Agreement, its existence and all information exchanged
berween the Parties under this Agreement or during the negotiations preceding the execution of this
Agreement shall not be disclosed to any third Person, save and to the extent that such information

may be required:

10.1.1  to be disclosed to any Party’s professional advisors (including legal advisors), Affiliates, in each case
where such disclosure is solely on the need-to-know basis and in which case the said third person shall

be made aware of and adhere to the confidentiality obligations under this Agreement;

10.1.2  to the extent necessary to comply with any laws or regulations binding on it;

10.13  required by or for enforcement of the rights of a Party before, any Governmental Authority
including a court of competent jurisdiction or any other competent judicial, quasi-judicial,

governmental, supervisory or regulatory body;

10.1.4  the confidental information is in the public domain otherwise than by a breach of this Clause:

10.1.5  the New Investor may not disclose any information in relation to the Company to a potential

purchaser of the Subscription Shares of the Company.

Provided that, the above restrictions shall not apply to the disclosure by the New Investor of any
information to: (a) contributories of the New Investor or any schemes of the New Investor; and/or
(b) directors, employces, representatives, sharcholders, representatives, advisors, lawyers and
consultants of the investment manager of New Investor or investment advisors of the New
Investor; and/ or (c) Affiliates of the New Investor, provided thar, such Affiliate shall not be a

Competitor.

10.2 Further no Party shall make any announcements to the public or to any Third Party regarding the
arrangements contemplated by this Agreement without the prior written consent of the other

Parties (such approval not to be unreasonably withheld or delayed).

1L GOVERNING LAW AND DISPUTE RESOLUTION

1.1 This Agreement shall be governed by the laws of India.

112 The Parties shall endeavour to settle any dispute, difference, claim, question, or controversy
berween the Parties arising ourt of or in relation to this Agreement (“Dispute”) amicably within a
period of 30 (thirty) days from the date such Dispute has arisen. It 1s hereby clarified that a Dispute

shall be said to have been arisen upon written notice by a Party to the other referencing the contents

of this clause 11.2.
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11.4

115

11.6

11.7

11.8

119

12.

In the evenr that the Dispute in question is not resolved amicably through consultadon withm 30
(thirty) days from the date of Dispute, re., the date of the wotren notice by the Party rasing the
Dispute, then the Dispute shall be settled by means of arbitragon. The  arbitral — tribunal = shall
constst of a sole arbitrator to be mutually appointed by the Parties and 1f the Parties 1n dispute fail
to appoint such arbitrator within 30 (thirty), then the sole arbitrator shall be appomnted in accordance

with the Indian Arbitration and Conciliation Act, 1996 (as amended from time to time).

All proceedings mn any such arbitration shall be conducted in the English language.

The seat of the arbitration proceedings shall be Mumbai.

‘T'he arbitration award shall be final and binding on the Parties, and the Parties agree to be bound
thereby and to act accordingly. The cost of arbitration and its apportionment shall also be decided

by the arbitral tribunal.

Subject to the requirements of this clause 11, the courts at Mumbai only shall have the jurisdiction,
to the exclusion of other courts, in respect of all matters and Disputes arising out or relating to this

Agreement.

Nothing shall preclude the Parties from secking mterim equitable or mnjunctive relief, or both. The
pursuit of equitable or mnjunctive relief shall not be a watver of the right of the Parties to pursue any

other remedy or relief through the arbitration described in this Clause 11.8 (Dispute Resolution).

The provisions of this Clause 11 (Governing Law and Dispute Resolution) shall survive the termmation

of this Agreement.

NOTICES

Any notice required or permitted to be given hereunder shall be 1n writing and shall be effectively
given if (1) delivered personally, (i) sent by prepaid courier service, atrmail or registered mail or (i)
sent by facsimile or (iv) elcerromic mail (with confirmed receipt), in the case of nouce to the

Company, the Promoters, and the New Investor 1f addressed to it as follows:

v oineerne & Ex
To the Company Acldaser tkran  Engineering &  Exim
Private Limited
401, Odyssey IT Park, Road No.
9, Industrial Wagle Estate, Thane
— 400 604
Fimail: companysecretary@vikrangroup.com
To the attention of: Ms. Kajal Rakholiya
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To the Promoter No. 1.

Farista  Financial ~ Consultants

Address:
Private Limited
Email: nrm(@vikrangroup.com

To the attention of:

Mr. Nakul Markhedkar

Address: Deb Suppliers & Traders Private
To the Promoter No. 2. .
Limited
Email: nrm@vikrangroup.com

To the attention of:

Mr. Nakul Markhedkar

To the Promoter No. 3.

Address:

Mr. Rakesh Ashok Markhedkar

Email:

cmdoffice@vikrangroup.com

To the attention of:

Mr. Rakesh Markhedkar

To the New Investor

Address: No. 46 Baker Street,
Choolatedapalayam  Tondiarpet,
Fortst George Chennai, Tamil
Nadu 600003

Email: ca.monishgupta@gmail.com

To the attention of:

Superb Land Space LLP

122 Any such notice, demand or other communication so addressed to the other Party shall be deemed

to have been delivered:

1221 1f personally delivered, upon delivery at the relevant address;

1222 It sent by pre-paid priority (or equivalent) local post, 5 (five) Business Days after the date of posting;

1223 If sent by pre-paid priority (or equivalent) airmail or by air courier, in the case of atrmail, 5 (five)

Business Days after the date of posting or, in the case of air courier, 2 (two) Business Days after

the date of dclivery to the courier by the sender.
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1224 If sent by facsimile, when dispatched, subject to confurmauon to the sender of unnterrupted
transmisston by a transmission report, provided that any notice dispatched by facsimile after 17:00
hours (at the place where facsimile 1s to be recetved) shall be deemed to have been recetved at 10:00

hours (at the place where facsimile 1s to be recetved) on the next Bustness Day; or

12.2.5  If sent by electronic-mail, when dispatched, subject to electronic confirmation of receipt by the
reciptent, provided that any notice dispatched by electronic-mail after 17:00 hours (at the place
where facsimile is to be received) shall be deemed to have been received at 10:00 hours (at the place

where facsimile 1s to be recerved) on the next Business Day.

123 Any Party hereto or others mentioned above may change any particulars of its address for notice

by notice to the other Parties in the manner aforesaid.

12.4 A copy of each notice sent by personal delivered, prepaid courter service, airmail or registered mail

or facsimile shall also be sent by electronic mail to the registered email address mentioned above.

13. FORCE MAJEURE

No Party hereto shall be held liable or responsible for any failure or delay in performance of any or
all of its obligations under this Agreement directly or indirectly caused by any circumstances beyond
the reasonable control of the Party responsible or affected, including, but not limited to, acts of
God, orders or restrictions of Governmental Authorities, war, warlike conditions, hostilities,
sanctions, pandemic, lockdown due to pandemic, mobilizations, blockades, embargoes, detentions,
revolutions, riots, looting, strikes, stoppages of labour, lockouts or other labour troubles,
earthquakes, fires or accidents (“Force Majeure”); provided, however, that the Party whose
performance 15 prevented by Iforce Majeure shall rake all reasonable action within 1ts power to
comply as fully as possible herewith and to preserve and prorect the respective nterests of the other
Parties hereto. Immediately upon the occurrence of any event or condition of Force Majeure which
affects the performance of a Party under this Agreement, the affected Party shall notfy the other
Parties of the nature of the event or condition, the effect of the event or condition on the Party’s
performance and the estimated duranon of the event or condition. The affected Party shall also
notify the other Parties immediately upon cessation of or changes 1n the evenr or condition

constituting Force Majeure.

14. USE OF PROCEEDS

The Promoters hereby agree and undertake that the Subscription Consideration received by the
Company from the New Investor shall be used for the planned capital expenditure and/or working
capital and/or as set out in the Business Plan of the Company and in accordance with applicable Law.
Any other use of the Subscription Consideration (including repayment or settlement of any
indebtedness owned to any sharcholder, director, officer, employee of the Company or any Person
affiliated to or associated with such Person) shall be subject to prior written approval of the New

Investor.
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15.

16.

16.1

16.2

17.

18.

ANNOUNCEMENTS

The New Investor shall not make any announcement or issue any cireular in connection with the existence

or subject matter of this Agreement without the prior written approval of the Company.
EXPENSES

Expenses Responsibility: Hach Party shall be responsible for its own expenses in the negotiation,
preparation and performance of this Agreement, and any other agreement or document incidental
to this Transaction, unless otherwise agreed by the Parties in writing. Morcover, any charges
including but not limited o in relanon to the legal due diligence, the financial due diligence,
preparation of closing documents, drafting any other document for the transaction, and/ or the
valuation report for the transaction contemplated shall be borne exclusively by the Company, after

discussion and consent of the Promoters.
Stamp Duty Expenses:

The Company shall bear the expenses incurred in connection with stamp duty on the execution of
this Agreement, notarisation fees or other documentary transfer or transaction duties and also for

the issuance and allotment of the Subscription Shares.
COUNTERPARTS

This Agreement has been signed in counterparts as necessary, each of which shall be deemed to be
an original, and all of which rogether shall constitute one and the same instrument. Delivery of an
executed counterpart of the signature page to the Agreement by facsimile or e-mail shall be as
effective as delivery of a manually executed counterpart of the Agreement. The delivery of signed
signature pages or counterparts by facsimile transmission or email in “portable document format”

(“pdf’) shall be as effective as signing and delivering the counterpart in person.
AMENDMENTS AND WAIVERS

Any provision of this Agreement may be amended or waived if, and only if such amendment or
waiver is in writing and agreed upon and signed, in the case of an amendment by each of the Parties,
or 1n the case of a waiver, by the Party against whom the waiver is to be effective. No waiver by
any Party of any term or condition of this Agreement, in any one or more instances, shall be deemed
to be or construed as a waiver of the same or any other term or condition of this Agreement on
any future occasion. All remedies, either under this Agreement or by Applicable Law or otherwise

afforded, will be cumulative and not alternative.
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19.

20.

21.

INDEPENDENT CONTRACTORS

The Parwes are mndependent contracting parties and will have no power or authority to assume or
create any obligation or responsibility on behalf of cach other unless such authority 1s expressly
conferred with notice of such conferral having been 1n writing and provided rto all other Partes.
This Agreement will not be construed to create or imply any partnership, agency or jomt venture,

or employer-employee relatonship.

SEVERABILITY

Iach and every obligation under this Agreement shall be treated as a separate obligation and shall
be severally enforceable as such and in the event of any obligation or obligations being or becoming
unentorceable mn whole or in part. T'o the extent that any provision or provisions of this Agreement
are unentorceable they shall be deemed to be deleted from this Agreement, and any such deletion
shall not affecr the enforceability of the remainder of this Agreement not so deleted provided the
fundamental terms of the Agreement are not altered. 1f any (part and not the whole) of any
provision 1s unenforceable, the remainder of such provision shall not be affected and shall contnue
to apply. The Partes specifically acknowledge that in the event that any aspect of the commercial
understanding reached between them in this Agreement ts unenforceable, they shall take such
alternanive steps as are permussible under Applicable Laws, i order to legally implement such

understanding.

ENTIRE AGREEMENT

This Agreement contamns the entire agreement of the Parties hereto with respect to the transactions
envisaged under this Agreement and the inter-se rights and obligations of the Parties, superseding
all negotiations, prior agreements, discussions, memoranda, or heads of agreements made prior to

the date hereof amongst the Parties.

|Rest of the page left blank intentionally. Signature page to follow|
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IN WITNESS WHEREOF, the Partics have caused this Agreement to be duly executed by their

respective authorized officers on the day and year first hercinabove written, in the manner hereinafter

appearing:

SIGNED AND DELIVERED ON BEHALIY OF VIKRAN ENGINEERING & EXIM PRIVATE
LIMITED

}

/

Pl
MR. RAKESH MARKHEDKAR

CHAIRMAN AND MANAGING DIRECTOR

Page 14 of 27



SIGNED AND DELIVERED ON BI:HALF O ALL THE PROMOTERS:

\

-

MR. RAKESH MARKHEDKAR
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SIGNED AND DELIVERED ON BEHALFF O SUPERB LAND SPACE LLP

AUTHORISED SIGNATORY
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SCHEDULE I -SHAREHOLDING PATTERN

PART 1 | NAME OF PROMOTERS OF THE COMPANY

St. No. Name of Promoters No of Shares % of Capital
1 Deb Suppliers & ‘I'raders Private 1,44,948 43.66%
Famited
2 Partsta financial Consultants Private 1,44,430 43.50%
Lamuted
3 Rakesh Ashok Markhedkar 1,000 0.30%
TOTAL 2,90,378 87.46%

PART 1 | NAME OF EXISTING SHAREHOLDERS OF THE

COMPANY

Sr. No. Name of Shareholders No of Shares % of Capital

1 Deb Suppliers & ‘I'raders Private Limited 1,44,948 43.66%

2 Farista Financial Consultants Private 1,44,430 43.50%
Limited

3 Rakesh Ashok Markhedkar 1,000 0.30%

4 Vikran Global Infraprojects Private 3,700 1.11%
Limited

5 India Inflection Opportunity F'und 20,955 6.31%

6 Ashish Kacholia 7,706 2.32%

7 Liverest Finance & Investment Company 7,706 2.32%

8 Dr. Ramakrishnan Ramamurthi 932 0.28%

9 Shyamsunder Basudeo Agarwal 466 0.14%

10 Samedh Trinity Parters 186 0.06%
TOTAL 3,32,029 100.00%
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SCHEDULE II-DEFINITIONS AND INTERPRETATIONS

PART A | DEFINITIONS
1 Definitions

In this Agreement: (a) capitalised terms defined by inclusion in quotations and/or parenthesis have the
meanings so ascribed; and (b) the following terms shall have the following meanings assigned to them

heremn below:

“Affiliate” means any Person that directly or indirectly through one or more Persons, Controls, is

Controlled by, or is under common Control with the Person specified;

“Assets” mcans, with respect to a Person, asscts or properties of every kind, nature, character and
description (whether timmovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise)
as opcerated, hired, rented, owned or leased by such Person from time to time, including cash, cash
cquivalents, receivables, securities, accounts and note receivables, real estate, plant and machinery,
equipment, patents, copyrights, domain names, trademarks, brands and other mtellectual property, raw

materials, inventory, furniture, fixtures and insurance;

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

“Business Day” means a day on which the principal commercial banks located in India are open for

business during normal banking hours, but excluding a Sarurday, a Sunday or any public holiday;

“Business Plan” mcans the annual business plan of the Company for the relevant Financial Year,

adopred 1n accordance with the T'ransaction Documents;

“Closing” mecans completion of all the transactions described in Clause 5;

“Closing Date” means the date on which Closing shall occur and this should be on or before 30 July

2024,

“Company’s Bank Account” means the bank account of the Company, the details of which are set

out in the table below:

CUSTOMER BANK ADDRESS CA_ACCOUNT_NO IFSC Code
NAME

VIKRAN ENGG AND | MAHA BANK BLDG, PLOT | 60475963587 MAB0000088
EXIM P LTD SHART, | NO. 37, WAGLI

APPLICATION INDUSTRIAL ESTATE,

ACCOUNT THANT, — 400 604
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“Company Fundamental Warranty” mcans the representations and warranties of the Company in
this Agreement, pursuant to Clause 7 (Representations and Warrannoes) and as more parocularly set

forth 1 Part A of Schedule V (Company Fundamental Warranties);

“Consent” means any notice, consent, approval, waiver, permit, grant, concession, agreement, license,
certificate, exemprion, order or registration, of, with or to any Person (including any Governmental

Authority);

“Control” (including the terms “Controlled by” and “under common Control with”) means, in
relation to a body corporate, the right to exercise, or control the exercise of, whether directly or
mdirectly, acting alone or together with another Person, more than 50% (Lifty per cent) of the toral
votng rights at a general meeting of that body corporate, or the nght or power to direct, whether
directly or indirectly, acting alone or together with another Person, the policy dectsions or management

of that body corporate, mcluding majority of the board of directors of that body corporate;

“Disclosed” means fully and fairly disclosed (with sufficient details to idenufy the nature and scope

of matter disclosed) m the Disclosure Letter and the Updarted Disclosure Ietter;

“Disclosure Letter” means the letter issued and delivered by the Promoters and the Company to New
Investor in the agreed form on the Iixecution Date in which exceptions to the identified warranties
dealing only with events, matters or changes occurring prior to the Execution Date are Disclosed and

the Updated Disclosure Letter;

“Encumbrance” means any charge, claim, pledge, hypothecation, equitable interest, lien (statutory or
other), deposit by way of security, bill of sale, option or right of pre-emption, beneficial ownership
(including usufruct and similar entitiements), securty mterest, restricion on use, voiing, transfer or
receipt of income, any provisional, conditional or executional attachment and any other mterest heid

by a third party, or encumbrance of any other nature whatsoever;

“Financial Year” or “FY” means the fiscal year begmnning on 1 April of cach year and ending on 31

March of the immediately succeeding year;

“Fully Diluted Basis” mecans the total of all classes and sertes of equity shares outstanding of the
Company on a particular date, after accountng for conversion ot all the outstanding convernibles of

the Company;

“Fundamental Warranties” means collectively the Company Fundamental Warrantes and Promorter

Warrantes, pursuant to Clause 7 (Representations and Warrantes);

“Governmental Authority” means, for each Party, any government authority, statutory authonty,
government department, agency, commussion, board, tribunal or court or other law, rule or regulation
making entity having or purporting to have jurisdiction over such Party, including a recognised stock

exchange and, if applicable, mternational treaties and regulations;
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“Initial Business Plan” means the business plan of the Company for FY 2024-2025;
“INR” means the lawful currency of the Republic of India;

“Intellectual Property” includes all of the following anywhere in the world and all legal rights or title
or mnterest in, under or in respect of the following arising under Laws, whether or not filed, perfected,
registered or recorded and whether now or later existing, filed, issued or acquired: (a) all copyrights,
copyrightable works and all other corresponding rights; (b) all trademarks including goodwill and
domaimn names thereto; (c) inventions and patents (d) know-how, including technical know-how,
process know-how, technology, technical data, trade secrets, confidential business information,
product dossiers, storing and shipping iformation, financial, marketing and business data, pricing and
cost information, business and marketing plans, advertsing and promotional materials, customer,
distriburor, Third Party manufacturer and supplier lists and information, records, and other proprietary
documentation and information; (e) designs: (f) all darabases, dara collections and data exclusivity; (g)
all other proprietary rights; and (h) all copies and tangible embodiments of any of the foregoing (in
whatever form or medium); including the right to sue for past, present or future infringement,

misappropriation or dilution of any of the foregoing;

“Knowledge”, with reference to the knowledge, information, belief or awareness of the (i) any
Promorers, shall mean the actual knowledge, information, belief or awareness of such Promoter, and
the knowledge, information, belicf or awareness that such Promoters would have, if duc and carcful
enquiry and mvestigations had been made by such Promoter; and (if) Company, shall mean the actual
knowledge, mformation, belief or awareness that the Promoters and/or Key Managerial Persons of the
Company would have pursuant to the board process or if due and careful enquiry and investigations

had been made by such Persons;

“Law(s)” means and includes all statures, cnactments, acts of legislature or parliament, laws (including
common law), ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions,

directives and orders of any Government Authority (or any agency thereof);

“Litigation” mecans litigation of any kind and shall include all suits, civil and criminal actions,
administrative and regulatory actions, mediation or arbitration proceedings, Tax related litigations, and
all legal proceedings, investigations, actions, enquirics, scarches pending, whether before any

Governmental Authority or any arbirrator(s) or any notices / correspondence received in this regard;
“Long Stop Date” mecans 14 August 2024;

“Losses” shall mean any and all direct and actual claims, damages, losses, liabilities, Taxes, demands,
fines, actions, suits, penalties, interest, charges, payments, judgments, awards, fines, penaltics, fees,
settlements and proceedings, damages, reasonable costs or expenses, which are crystallized in cach case
whether or not resulting from any third party claim, and for the avoidance of doubt, shall not include

any indirect or consequential losses;
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“Person” means any mdividual, sole proprictorship, unincorporated assoctaton, unincorporated
organssaton, body corporate, corporation, company, parmersiup (general or imited), limited liability

company, }Oillt venture, trus

society or government authority or any other enuty or organisation;
“Promoter Warranties” means the representations and warrantics of the Promoters in this
Agreement, made pursuant to Clause 7 (Representations and Warranties) and more particularly set forth in
Part C of SCHEDULLE V- WARRANTILES (Promoter Warranties),

“Registrar of Companies” or “ROC” means the registrar of companies for Thane, Maharashrra;
“Share Capital” means the issued and paid-up equity voting share capital of the Company;

“Shares” means shares of the Company;

“Shareholder/s” means any Person who holds any Equity Securities of the Company;
“Subscription Consideration” means an amount of INR 3,00,04,915.00/- (Indian Rupees Three
Crore Four Thousand Nine Hundred and Fifteen only) to be invested by the New Investor under this

Agreement for subscribing to the Subscription Shares;

“Subscription Price” means INR 37,647.32 /- (Indian Rupees Thirty-Seven 'Thousand Six [ lundred

Forty-Seven and Thirty-Two paise only) per Liquity Share tor subscribing to a Subscription Share;

“Subscription Shares” means a total of 797 (Seven Hundred and Ninety-Seven only) Equity Shares

to be subscribed to at the Subscription Price by paying the Subscription Consideration;

“Tax” or collectively “Taxes” or “Taxation” means any and all taxes (direct or indirect), assessments,
dutes, impositions, liabilities and other charges by any Governmental Authority n India, including
raxes on income, profits, service, sales, wealth, use and occupanon, and value added, ad valorem,
transfer, franchise, withholding, payroll, employment, good and services, capital gains, dividend
distribution, excise, stamp duty and property taxes, together with all mterest, penalties, charges,

surchasge, cess and additions imposed with respect to such amounts;
“Third Party” means a Person who is not a party to this Agreement;

“Transaction Documents” shall collectively mclude this Agreement; and the Sharcholders’

Agreement;

“Transfer” means to (directly or indicectly) sell, gaft, give, assign, transfer, transfer any mnterest in trust,

mortgage, alicnate, hypothecate, pledge, Lincumber, amalgamate, merge or suffer to exist (whether by
operation of law, derivative transaction, contract or otherwise) any lincumbrance on, any Equity
Securities or any right, utle or mnterest therein or otherwise dispose of in any manner whatsoever

voluntarily or involuntarily, but does not mclude to transfer by way of testamentary or intestate

SUCCess10n;
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PART B | INTERPRETATION

In this Agreement, unless the context otherwise requires:

the terms referred to in this Agreement shall, unless defined otherwise or inconsistent with the
context or meaning thercof, bear the meanings ascribed to them under the relevant seatute or

legislation;

the schedules and annexures form a part of this Agreement and shall have the same force and effect
as if expressly set our in the body of this Agreement, and any reference to this Agreement shall include
any schedules and annexures to it. Any references to clauses and schedules and annexures are to clauses

and schedules and annexures to this Agreement;

references to a person include any individual, firm, body corporate (wherever incorporated),
government, state or agency of a sfate or any joint venture, association, partnership, works council or

employee representative body (whether or not having separate legal personality);

headings, subhcadings, titles, subtitles to clauses, sub-clauses and paragraphs are for information only
and shall not form part of the operative provisions of this Agreement or the schedules hereto and shall

be ignored in construing the same;

reference to statutory provisions shall be construed as meaning and including references also to any
amendment or re-enactment (whether before or after the Closing Date) for the time being in force and

to all starutory instruments or orders made pursuant to such statutory provisions;
the singular shall include the plural and vice versa; and references to one gender include all genders;

references to days, months and years are to calendar days, calendar months and calendar years,

respectively;

any phrasc introduced by the terms including, include, in particular or any similar expression shall be

consrrued as illustrative and shall not limit the sense of the words preceding those terms;

unless otherwise specified, time periods withm or following which any payment 1s to be made or act is
to be done shall be calculared by excluding the day on which the period commences and including the
day on which the pertod ends and by extending the period to the next Business Day if the last day of
such period 1s not a Business Day; and whenever any payment is to be made or action to be taken
under this Agreement 1s required to be made or taken on a day other than a Business Day, such

payment shall be made or action taken on the next Business Day;

time is of the essence in the performance of the Parties” respective obligations. If any time period

specified herein is extended in writing by the Parties, such extended time shall also be of the essence;

words “directly or indirectly” mean directly or indirectly through onc or more intermediary persons or

through contractual or other legal arrangements, and “direct or indirectly” have correlative meanings;




12.

14.

wr

16.

17.

18.

whenever the context may require, any pronoun and variations of any such pronoun shall include the

corresponding singular, plural, masculine, feminmne, and neuter forms;

any reference to “writing” shall include printing, typing, lichography, transmissions by facsimile or 1n
clectronie form (including e-mail) and other means of reproducing words n visible form, other than
text messages via short message service or applications meant primarily for mobile phones or tablets

(excluding e-mail applications);

the terms “heremn”, “hercof”, “hereto”, “hereunder” and words of similar purport refer to this

Agreement as a whole;
the use of the term “or” 15 nor mrended to be exclusive;

if, i calculating a price or an amount, the relevant varables for such caleulavon are expressed in

different currencies then all such varables for the purposes of such calculation shall be 1 Rupees;

no provisions shall be mterpreted in favour of, or against, any Party by reason of the extent to which
such Party or its counsel participated in the drafting hereot or by reason of the extent to which any
such provision 1s inconsistent with any prior draft hereof, and all Parties shall be deemed to have

cqually participated in the drafting of this Agreement;

cach Party is an experienced commercial party acting on its own account and has made its own
independent decision to enter mnto the transactions contemplated by this Agreement based upon its

own commercial judgement and upon advice from such advisers as 1t has deemed necessary; and

Inconsistencies: Where there 1s any mconsistency between the definitions set out m this schedule and
the defimtions set our mn any clause or any other schedule, then, for the purposes of construmng such
clause or schedule, the definitions ser out in such clause or schedule shall prevail. 1f there is any conflict
or mnconsistency berween a term in the body of this Agreement or any other document referred to or
otherwise incorporated m this Agreement, the term in the body of this Agreement shall take

precedence;

Any approval required by the Promoter/Company under this Agreement should not be unreasonably

withheld by the New Investor.
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SCHEDULE III- ACTIONS ON CLOSING DATE

On the Closing Date, cach of the following shall occur simultancously:

1. The New Investor shall remit the Subscription Consideration through its account to the Company’s
Bank Account and deliver to the Company by clectronic mail, a copy of the wire remittance instructions

issued by the New Investor for the deposit of the Subscription Consideration.

2, The Company shall on receipt of the Subscription Consideration hold a meceting of its Board, at which
meeting the Board shall:

(1) approve the (a) 1ssuance and allotment of the Subscription Shares to the New Investor, as
fully paid-up equity shares, free from any Fincumbrances, (b) issuance of duly stamped and
executed letter(s) of allotment and, and (c) record the New Investor’s name in the register
of members of the Company;

(1) adopt and approve the implementation of the Initial Business Plan; and
authorise 1 (one) director of the Company or the company secretary to make all filings with
the ROC and/or any other Governmental Authority in relation to the actions undertaken
for the Closing in respect of the New Investor.

(1) ‘The Company shall hold a meeting of its sharcholders, at which meeting the sharcholders
shall and the Promoters shall procure that any other actions requiring the approval of the
sharcholders are duly approved.

2 Delivery to New Investor of:

(1) written receipt of Subscription Consideration;

(i1) a duly exccuted and stamped letter of allotment denoting the Subscription Shares;

(11r) certified copy of the minutes of the mecting of the: (a) Board of the Company;

(b) the sharcholders’ meeting of the Company, referred to in Paragraphs 2 and 3 above,
respectively;

(1v) a certified true copy of the register of members of the Company reflecting the New Investor
as a member of the Company and holder of the Subscription Shares; and

) a certified copy of cach Board resolution under which any document to be delivered to New
Investor has been exccuted

4. FHiling of Iform PAS-3 reflecting the allotment of the Subscription Shares to the New Investor with

the ROC and delivery of a scanned copy of filing of I'orm PAS-3 for allotment of Subscription Shares

to the New Investor.
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SCHEDULE IV - CONDITIONS S"JBSEQUENT

Within 15 (fifteen) Business Days of the Closing, Company to provide dematerialised share

certificate(s) denoting the Subscription Shares to the New Investor.
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SCHEDULE V- WARRANTIES

Subject to the Disclosures set out i the Disclosure 1 etter, the Promoters and the Company, jointly and severally,

represent and warrant the following to New Investor:

PART A: COMPANY FUNDAMENTAL WARRANTIES

1. Incorporation and Authority
1.1 ‘The Company has been duly incorporated and validly exists under the laws of India.
1.2. "The Company has full power and authority to enter into and perform this Agreement and the other Transaction

Documents to which it is a party, and all other documents exccuted by the Company which are to be delivered
at Closing (together, the “Documents™), each of which constitutes (when executed) legal, valid and binding

obligations of the Company in accordance with its respective terms.

1.3 "The execution, delivery and performance by the Company of the IDocuments will not constitute a breach of any
laws or regulations in any relevant jurisdiction or result in a breach of or constitute a default under (a) any provision
of the articles of association of the Company; (b) any order, judgment or decree of any court or Governmental
Authority by which the Company is bound; or (c) any agreement or instrument to which the Company is a party

or by which it s bound.
PART B: PROMOTER WARRANTIES

1. The Promoter has full power and authority to enter mto this Agreement and to perform its

obligations hereunder.

2. This Agreement has been duly authorised by all necessary actions of the Promoter and, where

required, has been validly executed by a duly authorised representative of the Promoter.

3. This Agreement constitutes a legal, valid and binding obligation on the Promoter and is enforceable

against it in accordance with its terms.
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SCHEDULE VI - NEW INVESTOR WARRANTIES

‘I'he New Investor warrants that

T'he New Investor has full capacity and authority to exceute, deliver and perform this Agreement

and the rransactions contemplated herein.

This Agreement has been duly validly executed by the New Investor. This Agreement constitutes
a legal, valid and binding obligation on the New Investor and s enforceable agamst it in

accordance with its terms.

No bankruptcy or msolvency order has been made in the name of the New Investor. No
liquidator, provisional liquidator, receiver or administrative recetver of the New Investor has been

appointed and no proceedings have been filed under which such a person might be appointed.

The New Investor has adequate financial resources to discharge its obligations under this

Agreement.

There 1s no Lingation pending or otherwise relating to or atfecting the New lnvestor (in its
capacity as such) that would give rise to or serve as the basis for a cause of actnon to prevent the
New Investor from entering mto or consummating the terms of this Agreement and/or the

‘I'ransaction Documents.
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