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THIS SECURITIES SUBSCRIPTION AGREEMENT {“Agreement”) is made on July 13, 2022 (“Exeeution
Date™):

BETWEEN:

(1) UTI MULTI QPPORTUNITIES RUND [, a scheme under a trust settled in accordance with the Indian
Trusis Act, 1882 régistered with SEBI ag Cawegory IT Alernative Investmenl Fund and managed by UTI
Copilal Private Limited hereinafter referred to as “Fand 17, being represented by UTI Capifal Private
Limited as investment manages, s company incorperaled under the provisions of the Companies Act, 1936,
with cocporate identily number UGS900MHE20[1PTC217430 and having its registered and carporate office
at UTT Tower, GN Block, Bandra Kurin Complex, Bendea Fast, iMumbai - 400051, Indis, which expression
shall, unless repugnant to or invonsistont with the coniext or meaning thereof, be deemed to mean and
melude its successors and permitted. assigns) acting as the investmenl manager of UT!I MULTI
OPPORTUNITIES FUND T (the “Tnvestor 1"}

{2} UTI STRUCTURED HEBT OPPORTUNITIES FUND 11, u scheme under o trust settfed in agvordance
with the Indian Trusts Aet, 1882, repistered with SEB! as Category II Alternative Investmant Fund and
managed by UTP Capital Private Limited hereinafler referred fo as “Fund 2", being represented by UTI
Capital Private Limited as investment manager, 1 compsuy incorporated under the provisions of the
Companies Acl, 2043, with corporate identity number USSSQOMHZ01IPTC2i7430 and kaving its
registered and corporaie office at UTI Tower, GN Biock, Bandra Kuria Complex, Bandra East, Mumbai -
400051, fndia, which expression shail, unless repugnant to or inconsistent with the context or meaning
therzof, be deemed fo mean and include its successors and permitied assigns) acting as (he investment
memager of UT] STRUCTURED DEBT OFPORTUNITIES FUND II (the *{nvestor 27);

(3 PERSONS NAMED AS PROMOTERS In Schedule I, hersinafter colisctively reforred 1o ay the
“Promoters” and individually as 2 "“Promoder”, which expression shall be deemed to include their
respective trusices, successors, Iegal heirs, exceutors and penitted assigns); and

(4) INNOVA CAPTAB LIMITED, a company incosporated under Companies Act, [956 with corporats
identity number 24246MH2003PLCIS0371 and whose registered office is at Offiec No. 606, Ratan
Galaxie — 6 Floor, LN. Road, Ploi Mo. 1, Mulund (W), Mumbai 400080, Msharashira, India {the
“Company”).

The Investor t and Investor 2 shall be collectively referred as “ huvestors™ and individuaily as the *1nvestor™.

The Investor, the Promolers and the Cempany sre hereinafier collectively ceferced to as the “Parties” and
individually referred to as & “Party", .

WHEREAS:
{A) The Promoters, as-on the Exceution Dale, legaily and bensficially own 3,34,72,000 (Three erore thisty four
lakch seventy two thousand} Equisy Shares (as defined in Clavse 1.1 (Defiiitions and Interpretation)) of the

Company whose shareholding patier s on the Exceution Date is more particwlarly set out in Pagt | of
Sehedule 2 (Shareholding Pattern), on a lully dituted bagis.

B} The Company is currently engaged in the Business (as defined in Clavse 1.1 (Definttions and
hiterpretation)).

(o] The Company has now approached the lavestoss to invest an amount equivalent (o the Subscription




Copsideration (as delined in Clause 1.} (Definirions and Diterpretation)}, in accordance with (he (zrms and
conditions set out i this Agrecient.

{D) The Investors have agreed to subsuribe and the Company has agreed to issue and allot the Subscription
Securitics (as defined in Clause 1.1 {Definitions and Interpretation) upon payment of the Subscription
Consideration (as defined in Clause L.t {Definitions and hiterpretation), pursuant to the ferms and
conditions set out in this Agreement.

(E) The [nvestors have agreed 1 subscribe to the Subscription Seeuritics on the basis of and in reliance on the
representations and warrantics provided by the Prameters #imd the Company 1o (he Investors,

(F) The Parties huve, in consideration for the mutual rights and obligations set out herein, agreed lo enter into
this Agreement for the purposes of recording the terms and sonditions upen which the subseription to the
Subscription Securilics shall be underizken.

IT 1S AGREED:

i, DEFINITIONS AND INTERPRETATION

Ire this Agreement:

“Arcounts” means the consolidated and standalone audited financial statements of the Company and its
Subsidiaries for the accounting reference period ended on the Accounts Date and for each of the three (3}
previous Finuancial Years, if spplicable, together witl, in each case, the audifors’ and directors’ reports and
the notes 1o the audited financial stafcments, such financizl siatements comprising, in cacl case, a balance
sheet, a profit and loss sccount and a cash flow statement;

“Accounts Bute” means 31 March 2021;

“Afliliates”™ means in respect of any spesified Person, any other Person, directly or indirectly, controlling or
controtled by or under dircet or Indirect commen control with such specified Person, and By fnvesment
funds managed or advised by such speeified Person, provided that the Company or-its Subsidiasics shall not
be considered as the Affiliste ofany shareholder. Tn case of natural persons, Relatives shall be deemed to be
Affiliaies of such natural persons. For the purposes of this Agreement, “cantrol® when used with respect to
any Person means (he power (o direct the management and policies of such Person directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise, and the tenns “eontralling”
and “controlled" shall be construed accordingly;

“Agents” means, in relation ta a Person, that Person’s directors, officers, employees, advisers, agents and
representatives:

“Applicable Law™ includes alf applicable statutes, enactments, acts of legistoture or parfiament, ordinances,
rules, by-laws, regulations, notificatiens, gnidelines, policies, dirsctions, directives, rufings and orders of
any goveniment, statutory autherily, Iribuaal, bodrd or court, wheiler in India or any other velevant
jurisdictian and applicable ilernational reaties and regukulions;

“Avticles” or "Articles of Assucintivn” means the atticles of association of the Cornpany;
“Big 6 Aaditors” means ene of ihe following accouating firms: PriucwuterhousaCuopers, Deloitte Touche

Tolwmatsy Lansited, EY (fermerly known g5 Emst & Young), KPMG, Grant Thorton International Ltd and
BDO International Limited or any of thair Indiaa affiliates/assoeiates:
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“Books snd Records™ means all files, documents, instruments, papers, books and records relafing to the
Business, Ui Company and its Subsidiarics, including without limitation financial stalements, fax refurns,
letters from accountants, budgets, prieing lists, ledgers, stock cedificates and books, share transfer ledgers,
2l statiitory books of the Compary and ils Subsidiarics, all minute books, registrations and filings with any
Governmental. Authority, coolracls, licenses, cusloiner lists, computer files and programs and
environmental studies and plans, MIS data, management reports and board papers and materials {including
any agenda papers);

“Business” means the business of being an inlegealed pharmaceutical company in India with a presence
across ihe pharmaceuticals valte chain including research and development, manufacturing, drug
distribution and marketing and exporfs, The business includes (i) » contract development and
manufactiving organization business providing manufacturing services 2o Indian pharmaceutical compaaies,
(i1} & domestic branded generics business and {iii) sn interational branded gencrics business;

“Business Duy” means a day (other then a Sawiday er Sunday or o piblic holiday) when commercial
banks are apen for ordinary banking business in Mumbai, [ndin;

“Bustness Enformation” means the Business Inteflectual Property, drawings, formulae, test results, reposts,
project reports and testing, operation and manufacturing procedurcs, shop practices, instruction and training
manuals, tables of operating condilions, macket foreeasts, specifications, data, quotations, tables, lists and
particalars of customers and: suppiicrs, marketing methods and procedures, technieal literature and
brochures wnd any other techuical, industrial and eommereial information and techaigues in any tangibic
forns (including, but not fimited to paper. electronicaily stored data, magnelic media, microfiche, fiim and
microfiim);

“Business Intellectuai Preperty” mauns the Trtellecival Propesty owned, used or held for vse by tie
Campany;

“CCPE” means compulserily convertible prefereace shares of the Company having face vatue of INR 190
(ten rupces) per CCPS, issued on the terms and conditions provided in Schedule 11 {Terms and Conditions
of the CCPS),

“CCPS Settlenent Date” shali mean-such date which is carlier of (a} date of listing of Fquity Shares of the
Company on the stock exchanges pursuunt to the IPO; or {b) the date on which the Subscription Securities
held by the Trveslors bought back by the Campany up to & maximum of Subscriplion Securities held by
them on suck date, in zecordance with this Agreement;

“CDSCO™ shiall mean Central Drugs Standard Control Organization ot Tndia;
“Clarim”™ means a ¢laim for breach of a Promoters” Warranty and/fer & Company Warzanty,

“Companies Act” meuns the Compaaies Act, 2013, as amended; supplemented, modified or replaced from
time to time and shail include any statutory replacement or re-enactment thereof, including the rutes made
thercunder;

“Company Wieranties” means the representalions and warrantizs referred lo in Clause 8 (FParranties) and
sel ol in Schedule 3 (Comprny Wasranties), and “Company Warranty” shail mean any one of them;

“Company’s Desigmited Account” means the rupee denominated bank account with Yes Bank Limited
bearing account number 663261000800077, account name fnova Captab Limited Share Capital Account,
with IFSC code YESBOS00032, or such ather account of the Company as notified by the Company to the
Investors, in.ithe CP Satistaction Nolce;
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“Completion™ means completion of (he subscriplion of the Subscription Securities by the Investors in
accordance with Clause 6 {Compiletion) ond Schedule 3 (Complerion Arrangements) of this Agresment;

“Completicn Date” means the Business Day on wlich Compietion octurs, being the Business Day that is
fificen (15} Business Days afier the day on which the lnst of the Conditions have een satisfied or waived
by the Iavestors in writing and the CP Salisfaction Notice, in the agreed tesms, having been received by the
Investors, or such other date as the Parties agree in writing, but In any svent no Jater than the Long Stop
Date;

“Cenditions Precedent” means the conditions precedent referred ta in Clause 4 {(Conditionsy;

“Coutinuing Provisions” means Clause | (Definitions wnd  futerpretation), Clause 9 (udemnities),
Cleuse 12 (Confidentiulity), Clause I3 (Announcements), Clavse 14 (Assignment), Clavse 16 (Entire
Agrzemen), Clause 17 (Severance and Validityy, Clause 18 (Variations), Clause |9 (Remedies and Wativers),
Clawse 21 (Third Party Rights), Clause 22 {Payments}, Clause 23 (Cosls and Bxpenses), Cleuse 25
(Netices), Clause 27 (Governing Law and Dispute Resolntion), Clause 28 {No Partnership or Agency) and
Clause 29 (Mo Shict Construction), all of which shal! continus to apply afler the termination of this
Agreement pursuant (o Clause 4.5 (Coaditions), Clause 6.4{c} (Completion) or Clause 8.9 (Farranties)
without limit in time;

"CP Satistaction Notice™ has the meaning given to it in Clause 4.3:
“DCGI” shall mean Drug Controiler General of India;
“Dispute™ has the meaning given to i i Clause 27.2 {Goveruing Law and Dispuie Resolution,

“Draft Red Herving Frospectus® or “DRHP” shali mean the dvaft red herring prospectus datéd fune 28,
2022 of the Company which has been filed with SEB? and the Stoek Bxchanges as applicable in relation to
the IPO;

“EBITDA” shall inean enrnings before inlerest, tax, depreciation and amortization;

“Employees” means the employees, officers and directors of thie Company and its Subsidiaries and shall,
for the avoidance of deubt, mean and inelude the Koy Bmployees;

“Encumbrance” means muy pledge, chatge, lien, mortgage, debenture, hypolhecation, securily interest,
pré-emption right, oplion and any other cncumbrance ot third party right or clnim of any kind or any
agreament to create any of the above;

“Envirenment” means and includes all oz any of the following mediz {alone or in combination): water, air
and land and the inler-relationship which exists smong and between waler, air and land, and human beings,
other living creatures, planis, micro-organism and property:

“Environmentil Law"™ means all Applicable Laws (inéluding, for the avoidance 6f doubt, common law),
stahutes, reguintions, bye-laws, guidelines, stetutory puidance notes, codes, orders, and final and binding
court and oflier iribunal decisions of any relevanl jurisdiction in foree in lhe relavant jurisdiction at
Completion whose purpese is (6 prolect, or prevent poliwtion of, the Environment or to reguiate emissions,
discharges, or releases of Hazardous Substances into the Environment, or o regulate the use, treatment,
storage, burial, disposal, transpert oy handling of Hazardous Substances and all by-laws, codes, regulations,
decrees or ordess issued or promalgated or upproved thereunder or in connection therewith Lo the extent
thal the same have force of L at Completion;




“Eavivonmental Permlit” means any license, approval, authorisaton, permission, notificstion, waiver,
order ov exemptian which is issued, granted or required under Environmenial Law which is material to the
operation of lhe bllsinf;:,:s of the Company,

“Equity Shares™ means the equily shures of the Company having a fuce value of TNR 10 per equity share,
and “Equity Share” shall be coustnied aceordingly;

“Financiul Yoar” means the period from | April of a calendar year to 3t March of the follawing calendar
Year;

“Breehold Praperties” moans: {a} as on the Execution Date, the frechold land and premises, the detalis of
whiick are sot out in Part | of Schedule 3 (Properties); and {b) as on the Conripletion Date, the freehold land
and premises, the details of which are ot out in Schedule © {Properties},

“Gevernmental Authority” means any sugei-national, national, federl, state, locat, municipal disinct or
other sub-division governmental or guasi-govormmental authorily, statuiory authority, government
departmenl, ageacy, conanission, board, tribunal or court o other law-, ruie- or regulation-making entity;

“Hazardous Substanees™ means any substance or preparation which, by reason of its chenieal or physice-
chernicad properiies or handling, is Hable to cause harm fo human beings, other living cveatures, plants,
micip-arganisim, property or the environment;

“IAS Rules” shalf mean Companies (Indian Accounting Standards) Rules, 2013, as amended;

“Ind AS" shall mean The Indian Accounling Standards notified smder Section 133 of Ue Companies Act,
2013 read with the [AS Rules;

“Tudemmities” means the indemaities given by the Promoters and the Company in Clause 9 (indemnities);
“Indennilfed Parties” has.the meoning given {o it in Clause 9.1 {Indlemmnitiesy,

“Intellectual Property™ means patents, utifity models, trademarks, service marks, trade and business
aames, registered designs, design rights, copyright and neighbouring rights, database riglits, domain names,
semi-conduetor topogeaphy rights and rights in Business Informalion, inventions, soltware, trade secrets,
confidential information, recipes, formulations, tradecralt for cost reductions and improvensents of all kinds,
a1 other similar proprietary rights which may subsist in any part of the world and whether registered or
not, including, where such rights are oblairied ar enhanced by registration, any registration of such rights
and sights to apply for such registrations;

“lnvestors’ Warrnaties™ means the representations and warranties referred fo in Clause 10 {{nvestors”

Harrantiesy and set out in Schedule 6 {favestors Warranties), and “Investors Warranty™ shall mean any
oue of them;

“IT Systems™ mcans hardware, software, communications networks, telephone switchboards, micro-
processass and (rmware and other information technology equipment and any other items 1hat connect
withany or all of them which in each case arg used by the Company and ils Subsidiaries;

“Key Employees” meuns key managerial personsiel of the Company, which includes—

(2) the managing direclor - Mr, Vinay Kusmiar Lobariwala;

(b} the whole-tinse director - Mr. Manoj Kunnar Lohariwata;
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{c) the chiel finangial officer - Mr. Rishi Gupta; and
(d} the company secretory - Ms. Mecharfka Shukla.

“Leasehold Properties” means the ieasehold land and premises, the details of which ere set out in Part 2 of
Schedule 2 (Properties);

“Licenses™ has the meaning given to it in Schedule 5 {Company Wareanties),
“Long Stop Date” means July 31, 2022, unless muhsaily extended by the Partics in writing;

“Lisss” or “Losses" means any and all losses, linbilities, actions and cleims, including churges, costs,
damages, (nes, penalties, interest and all reasonable legal and ather professionat fees snd expenses and,
with respect to any elnim, shail includs:

{a) any diminution or reduction in the value of the Subscription Securities or other Shives held by the
Investors: and

(L) all logses, dnmiages, costs and expenses (inchuding reasonably legal fees and expenses) incurred by
the Tnvestors andfor Compaiy,

in sach case, had the relovant breach not oceumed;

“Material Adverse Etfect” means auy event, change or effect that, individually or taken together with any
other ¢vent, change or event, has or would reasenably be expected 10 have a materiat adverse change in or
effect on: () Lhe business, assets, iigbilities, financial condition, resuts of operations or prospects of the
Company and iis Subsidiaries; or (b) the Investors’ proposed investment in the Company or the righis of the
Investors under this Apreement;

“Memoranduns” or “Memerandum of Assoclation” means the memorandum of association of the
Company;

“Non-Linbie Persons” has the meaning given lo it in Clagse 19.6;

“Notice™ has the meaning given to it in Classe 23 {Malice;);

“Farty” means o party lo this Agreement and “Parties” shall mean the parties to s Agreenient;

“Person’ means a corpration, association, unincorperated associalion, partnership (general or limited),
Jueint venture, estale, tust, limited lability compaay, linited liabiiity pactnership or any other legal entity,

individual or government, state or ageney of n staie;

“Pramaters’ Warranties™ fneuns the representations and warcantios referred (o in Clause § (Worranties)
and set out in.Schedule 4 (Promioters Warranties) and “Promoter Warranty™ shall mesn any one of them;

“Praperties” means the Fracheld Properties and the Leaschold Propuortics;
“Registrar of Companies” or “RoC"” means the Registrar of Companies, Malmiashoa al Mumbai;
“Registerest Futellectunl Property™ memns pateats, registered (rademacks and service maiks, registered

designs, damain rame registrations (and applications for any of the s if applicable, used or held for
use by Lhe Company and ils Subsidiaries;
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“Related Disputes™ has the meaning given to it in Clause 27.2 { Governing Law and Dispute Resolution}),
“Relative” has the meaning given to it in Section 6 of the Companies Act;
“Rs.” or “INR” means the lowful eurrency of the Republic of [ndia;

“Share Equivalents” méuns any couvertible preference shares, bonds, loans, options, warrants or other
instrzments ar any olher shares or sceuritics which are convertible into, exercisable or exchangeable for, or
which carry 2 right (o subseribe for or puréhase Equity Shares (including, (or the avoidance of doubt, any
stock optious or restrieted stock units granted or which may be granted to any employees of the Company);

“Shares” menns the Equity Shaves, preference shares and any Share Bquivalents, issned by tlie Company
from time ta time, logether with all rights, obligations, title, inierest and claim in such shares and shall Le
decmed to include ail bonus sharcs issved in regpeet of such shares and shages issued pursuant to a stock
split in respect of such shares, and “Share” shall be constreed accordingly:

“Subseriptivn Consideration™ means the total consideration colfectively payable by the Investors {in any
proportion as may be mutually ugreed among the [nvestors in their sofe discretion) (o the Company for the
subscription of the Subscription Securilies, being equivelent to INR 500,000,220 or such other amount s
adjusted ns per (he provisions of this Agreement;

“Subscription Securities™ means 1,412,430 CCPS fo be issued and allotted by the Company lo the
investers (in any proportion as may be mutually apreed among the Investors in their sole discretion) on the
Completion Date including the Bquity Shares aflotted to the [nvestoss upon conversion of such CCPS, in
accordance with the terms and conditions of this Agresment, which in no event shall he less than 2.86%
(two point eight six perceni) of the issued and paid up shdre capital of the Company {after lakiag into
account the issuance ot the Subseription Secusities) on a fully diluted basis on the Completion Date subjeet
to the edjostments as provided in Schedule 11 (Terms and Conditians of the CCPS) of this Agreement;

“Subsidinries” means subsidiaries of Ihe Company namely Uaivenlis Medicare Limitéd and Univentis
Foundation;

“Tax™ or “Taxation” means and includes: {a} ali forms of dircet and indirect faxation and statutory and
governmental, siate, federal, provincial, local povernmental or mwunicipal charpes, fees, duties,
contributions, kevies or other assessments, withholdings and deductions, including income, grosy receipts,
license, leases, permissions, payroll, empioyment, wealth, cxcise, severanee, stamp, occupation, premium,
windfatl profits, enviropmental, customs, dulies, capital slock, franchise, profils, withholdiag, social
security (or similar), uneinployment, disability, real property, personal property, sales, use, transfesr,
registration, value added, alternative or add-on minimom, estimated, of other tax- of any kind or any charge
of any kind i the nature of (or simifar lo) taxes whatsoever and whenever imposed, including al} related
penaitics, charges, costs and interest in the Republic of India or in any other jurisdiction and (b) any
Hiability for the paynicat of uny amounts of the type described in sub-clause (3) of this definition as u result
of being a member of an afliliated, consolidated, combined or unilary group for-any period, as a result of
any tax sharing or tax allocation agreenient, arrangement or understanding, o¢ as 2 vesult of being lable for
another Person’s taxes as atransferce or suceessor, by contract or othenwise;

“Taxation Authorlty™ means any Governmental Authority competent (o imposs Taxation in the Republic
of India or in any other jurisdiction;

“Third Party” means any Person other than a Party to this Agreement;

“USFDA" shell inean United States Food and Drug Administration;
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1.14

“Warranties" meuns the Company Werranties and the Promoters’ Warranties, and “Warranty” mneans any
one of them; and

“Warrantors” means the Promoters and the Company.

The supression “in the agseed terms" meaps in the form agreed between the Prometers, the Compuny and
the Investors and signed for the purpases of identification by or on behalf of the Promoters, the Company
and thie Investors,

Any reference o “writing” or “wrilten” means any method of repsoducing words in 4 legible and non-
transitory form {exctuding, anless othervise stated herein,"e-mad).

References lo “include™ or “including” are 1o be construed withont lmitation,

References lo & “company” inslude any company, comporation or other body eomporate wherever and
however incarporated or esiablished.

The expressions “body eorporate”, “holding company™ and “subsidiary” shaH have the meaning given in
the Companics Act.

The table of conlents and headings aro inseried for convenience only and do not affect lhe construction or
interpratalion of this Agreement,

Uniess the context otherwise requires, words in the singular include the plural and vice versa and 2
reference to any gender includes all other genders,

References to Clauses, Paragraphs and Schedules are to clauses and paragraphs of, and schedules to, this
Agreesent, The Schedules form part of this Agreement,

References to any statwte or statitory provision includes a reference lo that statute or stutatory provision ag
amended, consolidated or replaced fiony time to time {whether before or afier (he date of this Agreement}
and includes any subordinate legistation nmde under the relevant Statute or stattitory provision.

In calsutations of the number of shares, references Lo a “fully-diluted basis™ means thai the caleulation
should be made assuming that all outstanding shares and eny options, warrants or instruments then
outstanding convertible into or éxercisible ar exchangeable for Equity Shares (shether or not by their term
then currently convertibile, exercisable or exchangeable), have been so converted, exercised or exchanged.

The expressions “erdinary course of business™ or “husinesy in the ordiuaty ceurse” mesns the ordinary
and usual course of busingss of the Company and its Subsidiarics, toasistent in ail respeets (including
nature and scope) with the prios practice of the Company and its Subsidiaries.

Unless expressly stated otherwise, the Parties acknowledge and a gree that where any oblipation or
undertaking is imposed upon, or granted by, the Promoters and the Company under this Agreement, it shall
be binding on each of the Promoters and the Company Jjointly and severally.

Unless expressly provided otherwise, the provisions of this Agreement which relate 10 the Warraniors
(including the Warranties) are given and entered fafo by lh_em Jjointly ond soveraily, The [uvestors may
release or compremise the fiability of a Warrantor, without affecting the liability of the other Warranters. 1f
any liability of a Warrantor is, or becomes, illegal, invalid ov unenforceable §
affest or impair linbility of the other Warrantors wider lhis Agieement
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Any paymenls to be made by # Pacly pursuant (o the provisions of this Agreement to any other Party must
be in immediately available cleared funds.

Any approval and/or eonsent to be granted by a Poarly under this Agreement shail be deemed {o mean an
approval and/or congenl in wriling,

Time is of the essence in (he performance of the Parties” respective obligations. 1 any time perjod specified
herein is extended, such extended time shall alsu be of the essence.

This Agreement shall be bindiag on and be for the benefit'of (e successars of the Parties,
SUBSCRIPTION TO SUBSCRIPTION SECURFTIES

At Completion, the Company shall issue and allot the Subscription Securitics, together with all rights
attacking to such Subscription Securitics to the hvesiors, free and.clear of any and all Encumbrances and
any oluer rights exercisable by third parties, in considerntion for the payment of {he Subseription
Cansideration, and (he lisvestors shall subseribe (o such Subscription Securities (in any proportion as may
be mutually agreed amony the Investors I their sole discretion), on the lerms and subjest (o the conditions
set out in this Apreement,

The Promoters hereby waive und shall procure the waiver of any restrictions on issuence of the
Subscription Secwrities. {including all pre-smption rights) which may exist in relatién to the Subseription
Securities,

Tae shareholding paitem of the Company, on a fully-diluted basis, on the Comgpletion Date has been set out
at Schedule 2 (Sharehelding Patiern),

As of the Completion Date, the Company confirms that:
(=) it hias the awthority to issue and ailot the Subscription Securities to the Investlors:

(&) the Subscription Scéurities shall be issued and allotted in ils entirety, free and clear. from ail
Encumbrances and any other rights exercisable by third parties; and

{c) no restrictions (including any pre-emptive rights) exist in relation to the issuance and zllotment of
the Subseription Securities.

SUBSCRIPTION CONSIDERATION

The cansideration for the issuance and allotment of the Subseription Securities shall be the payment by the
Iavestars {in any proporlion as may be mutually agreed among the Tnvestors in their sole discretion) of the
Subscription Consideration on the Completion Dale to the Company’s Designaled Account, en the terms
and subject to the conditions set out in this Agreement.

CONDEITIONS
The obligations of the lnvestors o preceed to Completion are in all respects conditiona upon the
satisfaction (or waiver in wyiting by the Investors) of the following conditions precedent to the reasonable

sattsfuction of the Investors (the “Conditions Precedent™) by the Company and the Promaters:

{a) no injunction, sestraining ordes or other order or any olher legal or regulatory restrainl or
prohibition being in effect or having been issued or made by any court of competent jurisdiction or
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any other Parson which prevents or restricts Comipletion or the consummation of the transactions
snd arrengements contemplated in the Apreement;

the grant of amy consents and approvals (05 may be regiired by the Investors) by the Company, its
Subsidiaries, (he Promalers and all third parties including lenders of the Company and its
Subsidiaries (if any) required in relaiion to the tansactions.and arrangements eoatemplated in the
Agreement having been obtained to the reaganable satisfaction of the Investors;

the Promolers having waived and havieg procused the waiver, in writing, of any restriclions ory
issuance of lhe Subseription Sceuritics (including ali pre-cmption rights) which may exist in
relation fo the Subseription Sceurities, in form and manner satisfactory o the Investors;

the articles of asséeiation of the Company being in agreed 1srms befiveen the Investors and the
Comgpany;

the Promoters’ Warrnties and the Company Warranties being frue, aceurate and complete and not
misleading in all respeets at Completion;

the Promoters and the Company having complied with their ohligaticns in Clauses 5.1, 5.2 and
5.3

no change, evenl or circumstance having occurred which has, or which in the reasonzble opinion
of the Investars, is likely to have a Material Adverse Effect;

the resolulions of the board of directors and (he shareholders of the Coempany tc be passed on the
Completion Daie being in the agreed terms;

the Campany having filed, prior to the issuance of the offer letier n Clause 4.1(1} below, Form
MGT-14 of he Companies {Management and Admiristration} Rules, 2014 wiih the ReC in
respect of the board fesofistion und the speéial resolution approving lhe isswance of the
Subscription Securitivs;

the-Compary having issued ae offer letter in Fonn PAS-4 o thie Tnvestors, inviting the Investors to
subscribe 10 the Subseriplion Securities, in accordance with Section 42 of the Compnuies Act, and
duly approved by the shacebolders of the Company in accordancs with the provisions ol the
Companies Act;

the Compaay having recorded the private placement offer made to the Investors pussiat o
Clavse 4.1() in Form PAS-5;

tie Investors having delivered to the Company s written aceeptance of the offer letter received
from the Conipany pursuant to Clause 4.1(});

the Compaty having inerensed its authorised share capital for issuance of the Subscription
Securities;

the Company having amended its memorandum of association to increase the share capital of the
Company to permil the issuance of the Subseription Sceurities,

the Company kaving paid the npplicable stimp dusy for the increase in the authorised share capital
of the Company and having pravided the Investdrs witl a copy of the secelplchallan evidencing
payment of sueh stamp duty;
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4.4

4.5

4.6

5.1

(p) the Company having liled with the jurisdictional RoC Fom SH-7 in conaection with the increase
in the zuthatised share capital of the Company;

(@) the Clompany having delivered 1o the Investors cestified copies of the' resoiufians o'f' the mestings
al the board of directors and sharcholders of the Company referred to in Clause 4.1(i); and

(63 the Subscription Consideration amount having been adjusted in accordance with Use provisions of
this Agreement.

Tie Promoters and the Company will, at their own cest, use theiy best endeavours g procurs the fulfitment
of the Conditions Precedent set.out in Clauses 4.1(a) to 4,1{r} as soon as possihle and the Promoters and the
Company shall, immediately upen the satisfaction of all of these Conditions Precedent or, if in the
reasonable opinioa of the Premoters and the Company one or more of those Conditions Precedent sanaol
be satisfied by the Long Stop Date, immediatcly upon ail of the other Conditions Precedent being satisfled,
detiver to the Investors a letler, in te form set out in Schedule 7 (Form of CF Satisfaction Notice) (the "CP
Satisfaction Notice™ and enclosing ail such documentary evidence as is available o the Investors lo
support the statements in such lettey, confirming that the Conditions Precedent set out in Clause 4.1 have
been satisfizd or, to 1ae extent tias they have not been satisfied, requesting that the Investors waive such
ussatistied Coaditien(s}. The Luvestors may, within five (5) Business Days of receipt of such letter from the
Company and the Promoters, waive in wriling in whele er in part all or any of the Conditions Precedent in
its sole and absotute discretion.

The Promoters and the Company shall provide to the Investors all such information and co-operation as the
Investers may reasonnbly require in cobmection with the satisfaction of the Conditions Precedent
immediately upon reguest, including suel: assistance ns may be reasonably requested by the Investors (or
advisers nominated by the Investors) in order to procure satisfaction of the Conditions Precedent set out in
Clauses 4.1{a} lo 4.1(r), executing or cansing the execution of all relevant documantation and giving the
Investors such information as the Invesiors may yeasonably require in connestion with satisfying such
Conditions Precedent.

The Company and the Proswoters underlake o prompily sotify the lavestors in wriling of anything which
wilt ar is reasonably likely o prevent dny of the Conditions Precedent from: being satisfied as soon as
reasanabiy practicabie alfter it comes to iheir al{ention.

{Tany of the Condilions Precedent in Clause 4.1 are not satisfied or waived in wriling on or before the Long
Stop Date by the Investors, save as expressly provided herein, this Agreement {other than the Coniinuing
Provisions} shalt tenninate and no Party shall have any claim against any other Party ynder it, save for any
claim arising from breach of any obligation contuined in Clause 4.2 or Clause 4.3 or under the Continving
Provisicns. No Patty shail tesminate this Agreement afier the satisfaetion or waiver of ali of the Condilions
Precedest in Clause 4.1, except in accordance with-the provisions of this Agreement.

If this Agreement is terminated in accordance with Clavse 4.5, the rights and obligations of the Pardes
under this Agreement shall cease save in respect of amtecedent breaches or as otherwise specified in this
Agreeement and no Party shall have any claiin against any other Party under it, 2xcept in accordance with
the provisions of this Agrsement,

OBLIGATIONS
Condsct of Business prior to Completion and rom Completion urtil the CCPS Settlement Date

The Promotecs and the Cempany, jointly shall procure that from the (1} Exzeution Date vutil Completion
and (i3} from the Complelion Dute until the CCPS Settlement Date, vxeept with the prior wrillen consent of




the Tnvestors: {a) the Company uad Jis Subsidiaries shall conduel ifs business it the ordinary course in the.
manner and seape carried or as at the Bxeeution Date, (b} all steps to preserve the property and assets of
the Company and its Subsidiaries shall be taken, including praintaining insurance coverage al the same
levels and on the samce terms #s those policies as are in effeet 18 of the Exceution Date, and (¢) except us
expressly permitied by in thiy Agrezmenl, (he Company and its Subsidiaries shall neither do nor agree io do,
any of the following, sxcept in ordinary cotirse of busingsy undertaking any actions under clause 5.1 (a), (b},
(e}, (d), (), (&), {¥) andd (2) andior axeept for any actions undertaken for the purpose of the IPG or matters
mcidental i 1he |PO under clause 5.1 fa), () and (q);

(a} entering iato, modifying or terminating any material contract or any contract affeeting a material
part of its business o ealering inls any onusual oF onerous sontract;

{b) disposing-af or granting any oplion in réspect of any material part of i(s assels;

(c) aequiiring or disposing of any fived assel other than acquiring assels for expansion of upto INR
400 erore (Tndian rupees foor hundred £Iore) or inventary;

(d} wmaking any sapital commitment, other than 8 mertioned in (¢) above;

(e) tmaking any material change in the naturg or orgunisation of its Business;

(] discontinuing or-csaging to opirate alt or a malerial part of s Business;

(2 borrowing money or inewrring any indebtedness whatsoever from any banks and Snancial

insiistions in excess of INR 330 crore {Indian rupees three hundred and §fy crore) oulstanding as
at March 31, 2023; and In excess of [NR 435 evore (Indian fupees four hundred and thisty. five
crore} oulstanding as at March 31, 2024, in the event the EBITDA of the Company for year ending
March 31, 2023 is atleast INR 130 crore (Indian rupees oue hundred and thirty crore) ;

(h) granting any loan, advanee or capital sontribution 16 any Persan including the. Promoters or their
respeclive Alfifiates, ckcept for any loans, advamces or capital contributions provided to
employees or vendors in the ordinary course of business, provided that $uch employee or vendor is
not related pasty;

(i) reduciny its share capital or purchasing or redeeming its ewn shares or make any modifications to
the capitai strusiure;

0] acquiring or agreeing to acquite any share er olher interes] in any Person or other venture of
acquiring any business carticd on by wiy Person or making any invesiment of any kind;

[(3] except lor any indemnity provided to customers or for governiment supplies in the ordirary course
ol business, creating ay Encumbrance or redeeming or releasing any Ercumbrance on. iis assels
or slherwise or giving any guaranless or indembitics ofher than 16 the extent of indebteduness
mentioned in {g) above;

n other than existing related parly transactions, incurting or paying any management charge or
making any other payment {o the Promoters or fieir respeolive Affiliates save as in respeet ol (i}
remuncration paid to the Promoters in their capagity a5 wholetime dircctors of the Cempany, and
as authorised purseant to resolutions passed by the sharsholders of the Cowpdny in their
extriordinary general mecting held on March 16, 2022, (i1} repiyment of principat and interesc on
loans provided by the Promolers lo the Company and Univenlis Medieare Limited, one of the
Subsidiaries;

P




(m}

{n)

)
{w
o
®

{u)

)

(W)

(x}

¥

]

granting, modifying or lerminating any rights or entering inte any agreement relaling lo
Intclleetual Property or doing or omilting to do anything to jeopardise the validity or
enforceability of the Inteflectual Property, including the non-payment of any applicatien, seareh,
maintenancs or other officiul fess;

instituting or settling any legal proceedings;

failing 1o 1zke any action to maiatsin in force any of their insurunce policies or doing anything fo
make any policy of insurance void or voidable or reducing the level of insurance cover provided;

declaring, making or paying any dividend or ather distribution;
creating, allutling or issuing any Shures;
amendingg the Memorandum or the Asticles;

making asy malerial change to the accounling procedures, policies or treatment by referenze to
which the accounls or other financial stalemenis are prepared except due ic any regulatory
requircments;

changing ity accousiting reference dale except due fo any regulstory requirenients;

making or changing any Tox election, entering mto any closing agreement, settling or
compromising any proce¢ding with respect to any Tex claim or assessment relating to the
Compeny and its Subsidiaries, surrendering any right {o clnim a sefund of Taxes, consenting lo
any extetston or waiver of the limitalion perfod applicable to any Tax clzim or assessment relating
to the Company and its Subsidiaries, or submitting any Tax return which is inconsistent with past
practice ar incurring any lability for Tax ether than in the ardinary and usual course of business;

renewing any customer conlracts on terms mmd conditions other than in accordance wilh past
practice;

other than existing related purty transactions, ehtering into any new transactions with any of its
Affitiales or any other related parlies other than with its whally owned subisidiaries;

writing off debts or wriling down the value of any of assets other than required as. per the
Company’s acvounting policies;

changing of sianttory audifors except duc lo regulatory requirciments and appeinting Big 6
Auditoss; or

pessing dity resolutions in geaeral meeting or any other action which adversety impacts any of the
rights. attached to Subseription Secuzities or availzble to Investors under this Agreement or
applicable tawe,

Notice of Certain Events

The Promoters shall, and shall cause the Company and its Subsidiaries to, nolify the Investors regarding
any: (a) material lidgalions, investigations or progeedings, whether judicial, quasi-judicial, administrative,
regulatory (including by DCGI, CDSCO, USFDA or any ather Indinn or international regulatory authority)
or otherwise, ineluding in velation to Tax, commenced against lhe Company and ils Subsidiaries, and shall
provide as prompily as possible lo the Investors afl notes, memoranda and reports in its possession
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6.2

£.3

6.4

regurding the investigation of such Itigations, investigations, proceedings or violutions; {b) amendmont,
madifleation or wermination of any material contract; or (¢} all matecial details of anything which is or may
reasenably be expected 1o cause a breach of any of the Watranties immediately after it comes io its notice.
whether before, at the time of or after Completion, Provided that the 1ight of the [nvesiors o receive
information under this Clause 5.2 shali automatically lapse upon listing and commencement of trading of
Equity Shares of the Company on the stock exchanges.

General Pre-Canipletion Obligations

The Promoters and the Company shall ensure that between the Exceution Date and up to and including the
Completion Date:

() the Investors and their duly authorized agents will, upon reasonabls notice, be allowed reasopabie
access 10 the premises of the Company and its Subsidiaries and the Books and Records of the
Company, and reasonable access i and cooperation from the Employees, in each case, as may be
reasonably requested by the Tvestors; '

(b) the Company shall and shall cause its Subsidiaries to prompidy mform Lhe Tnvestors aboit all
material activitics and actions taleen by the Company and its Subsidiaries or any one of them; and

© the Promoters and the Company shall niot, divectly andfor indirectly and/or through any other
Person, enter into or continye any negoliations or discussions whatsoever for the subscriplion to,
or the sale of, Shares of the Company, or the sale of any assets of the Company, or any transaction
having similar effeet, to any thind party ather than the Iavestors or pursuant to the [PO).

Post Compiction Obligations

Within thitty (30) days after the Completion Date, the Company shall deliver to the Iavestors, a certified
true copy of e-Form PAS-3 of the Companies (Prospectus znd Allotment of Securities) Rules, 2014 duly
filed wilh the RoC and the recelpt in respect of such filing reflecling the issuance of the Subscription
Securities to the Invastors;

COMPLETION

Completion shall teke place o he Completion Datc at New Delhi or at such other place ag is agreed in
writing by the Conipany and the Investors.

At Completion, the Prompters shail undertake (and shall cause the Company to underiake, as may be
applicable) those aclions listed in Part 1 2nd Part 3 of Schedule 3 {Completion Arrangements).

At Completion, the Investors shall undertake those actions listed in Part 2 of Schedule 3 {Completian
Arrangenents).

if there Is a breack of any obligation in Clauses 6.2 6 6.3 an the Completion Date, the von-defaulting Party
shall not be obliged to complele this Agscement snd may:

{a) defer Completion (with he provisions of this Clause applying te Completion as so datferred); or

(h) proceed to Completion as far as practicable (without limiting their rights and remadies under s
Agreement); or
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(©) treal this Agreenient us wiminated for breuch of condilion and uwawind the lmnsactions
contemplated under this Apresment, provided that the nem-defaulting Party's rights snd
obligations under the Continuing Provisions slil continae (o subsist, but in all other respeets the
Partics® rights and obligations under this Agresment shall cease and no Party shall bave any claims
aguinst any other Parly under it, save for any claims arising [r6m a breach of any obligation
contained in Clauses &2 to 6.3.

The obligaiions of each af the Partizs in this Clause  are interdependent on zach other. Completion shall
net aceur uiless alt of the sbligations specified in (his Claise 6 ire complied with and are {ully eliective:
Notwithstanding the provisions of Clause & hereto, 41l actions to be taken and a1] docurents 1o be executed
and delivered by the Porties hereunder at Completion and the coniing infe effeet on the Completion Dale,
of all the documents referved to in this Agreement shall Se deemed (o have been takea and executed and to
tve come into effect simultaneousty asd e actions shall be deemed to ave been taken nor docunents
exceuted or delivered and no documents shall be deemed to liave come inte effeet on the Completion Date
until all such agreements/deeds/documents have been taken, execuled, delivered and have some into effect.

The payment of (he Subsecription Consideration in sceordance with Part 2 of Schedule 3 (Completion
Arranganents) shall discharge e obligalions of the Investors ander Clause 2 (Subseription of Subscription
Securitiesy and Clause 3 (Subscription Consideration).

BUY BACK

No IPO: In the avedit the 1PQ is not copsummated within 36 months from date of issuance of Subseription
Segutities, the Company shall buy back the Subseription Securitios hetd by the Investors, al its owri cost, in

accordance with applicable law o8 per buy-back price which shell in in accordanee. with Clauses 7.5 and
76.

IF (i) there is uny breach of any warranlics (including the Warranties), covenants, underlakings or
obligations by the Promalers or the Company and/or iy red heming prospeetus in-relation to the PG is not
filed with the relevand registrar of companies within 7 Business Days of conversien of CCPS and/for (iii} if
there is any deterioration in opermtional and financial performance of the Company from the levels of
accolinting yeai ended on March 31, 2022, the Company shall be ebligated to buy back the CCPS andfor
tha. Equity Shares $u sonveried, at its own cost, in agcordance with applicable law at a price which shalf not
be less than the price computad in accordance with Clauses 7.5 and 7.6, within 60 days of the receipt of the
Buy Back Nelice (us defined in 7.3 below).

i e event, buy back is required 16 be undertaken by the Company in accordance with Clause 7.1 and
Cliwse 7.2, the Investors shall deliver a nolice to thie Company and the Promoters {"Buy Back Nelice™

‘with details of the Subscription Secuiilies (0 be bought back by the Company in accordonee with this

Clauge 7 (“Buy Back Securities™) and the price for Buy Back Scouritiss delermined in sccordance wily
Clauses 7.5 and 7.6. Upon receipt of the Buy Back MNotick, the Promoters shall procure thal board of
directars of the Company take the relevant corporaly acticns t undertake the buy back of the Buy Back
Securilics i ascordance with this Agreement end Applicable Laws. Fuither upon reeeipt ol Buy Back
Notice, the Company shall take, and the Promoters shall procure fhat the. Company takes sli reasonable
steps accessary to complete the buy back within 60 (sixty) days (rom receipt of Biy Back Natice.

the Company shail have s option to buy back in accordance with spplicable law, the Subscription

Sccurities after 15 months from the dute of kssuance of CCPS at a price which provides an internal rate of
retirn as enlioned in Clauses 7.5 and 7.6 -
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The buy-back price shall at least provide an internal rate of retern on Lhe Subseription Constderation as per
following timelines Jor buy back: for the first 12 months ffom the dale of lssuance of CCPS the Company
shail pravids ans internal mte of return of 18.00% per annum, for the next 12 months fnteral tate of retum
of 12.50% per annum, pest which intemal rute of roturs of 15.06% per urru o he provided; This internal
rale of returss shall be compounded on ar annual basis.

In the event the Company s in breach of ifs obligation under Cause 7, the Company shall provide an
internal rate of return of 2.50% eompounded manibly, coleulsted on the buy-back price calculaled in
zoeordance with Clause 7.5,

o the event, the Subseriplion Securities held by ihe Mivestors is boughl back by ihe Company in
aceordance with this Clause 7 and applicable law or in the event, the IPQ is consummaled within 36
menths from the dule of issunnce of Subscription Securitics, this Agreement and the obligations of the
Company and Promaoters under this Agrcement shall automatically tesminate without aay further uction
from sny Parly, except the Continuing Provisions which shatl survive tenmination,

WARRANTIES

The Promolers represent ang warranl to the Tivestors [at each of the Promoters™ Warranticy is, and will
conlinue to be, true, accurate and sompléte and not misleading in al respects s on the Execution Date and
atall times up to and including the Comgletion Dale.

The Warranlors represent and warrant to the Tnvesiors that exch of the Company Warmasties iy, and will
coutinua to be. truz, accurate and complete and not misteading in ull respects as on the Execution Date and
atall times up to und including the Completion Date.

The Warrantors shalf nol, and shail prozure that Compuny and its Subsidiaries shall nol, do or omil to do
auything which would result in any of the Promoters' Warranties or the Company Worrantics being
breached or misleading at any time wp 10 and inclading the Campletion Date.

Each of the Warrnnlors shall notify she Tnvestors in writing with all material detalls of anything which is or
may reasonably be expected 1o cause 2 breach of, or bo inconsistent wilh, any of the Warsantics
immediately after it comes to its notice, whether before, at the time of or after Cempletion.

Each of the Warrantors acknowiedges thal (he Investors sre entering into this Agreement on Ihe basis of
and in rellance upon represestations in the terms of the Warranties.

Each of the Warmintors underwkes to irvevieably waive any right and claim they may have against the
Company or flie Promoters or any present or pasl Agent of the Compary and/or the Promolers arising in
conniection witll this Agreement, save in the case of fraud,

Each of the Warranties shali be separate and idependent and {uniess expressly provided othenwise) shatl
not be Hiniled by reference to any ofher Wareanly or by auything in this Agrecment,

The Inveslors shall be entitled to claim (hat any of the Warrantics hag been breached, is untrue or is
misleading nolwithstanding that the lnvestors corld have reasonashly discovered the Fact of such breach ar
naceuracy on or belore Completion,

1€ a breach. of any Warwaly occurs prior to Completion, the Tnvestors shall be entitled to treat this
Agreement as teniinated, provided that the accrued rights ay w01 the Fasties shall continne to
subsist,
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9.4

9.3
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162

10.3

16.4

To the extent that wiy of the Warranties are qualilied by-the knowledge of the Wasrrantors, the knowledpe
of the Warrantors. shail e deemed to nclude any knowledge, belicl or awarenuss which the Warrantors
waoutd have had aller biving made all careful, usval and reasonable enquires.

INDEMMITIES

The Warrantors irrevocably and unconditionally underinke to pay, indemnify, defend and keep
indemnificd, the Investors andfor thelr Affilintes, officers, direetors, ageals and employees {eolicctively the
“Tudemnified Partles™), promptly upon demand at any time and from time (o time, from and against any
und ail Losses arising which they may wiffer or incur from:

{i) any breneh of any warsntties {inctudieg the Warrantfes), covenants, undertzkings or nbligations by
Ui Promaters or the Company or its Subsidiarics wsder iy Agreement; and

{b) now-fulfilment of or failnee o perform any covenant, obligation, agreement or undertaking
rantained in thig Agreement by the Promoters or the Company;

Any payment due under Clause 9.1 shall be made within lhirty {30) days of receipl of notice from the
Investors, 10 te Indemmilicd Partics,

Ay compensation or indemaity as referred o abuve, shall be such as to place the Indemnificd Parties in
the stne position as 1t would have been in had there notbeen any breach of this Agreement and as if the
Warranty or covenant or undertaltig under-which Ihe indemnificd Partics are to be indemnificd had been
accurate or performed lully.

The rights and remadies of the Tndemnified Partics in respect of uny breach of this Agreement, including
withaut limitation breach of any of the Wagranties, shall not be affected by any aet or happening which
olherwise night have ulfected such rights and remedies, exeept by @ specific wrilten wuiver by fhe
{nvesioss,

The riglits of indemnification ol the Indemnificd Pactics hereunder shiall be in addition to all other rights
available to them in lnw, equily or otherwise, including without limsitation rights of specific performance,
recession and restitulion.

INYESTORS WARRANTIES

The tvestors, jointly and severatly, sepresent and warrant 1 the Company and (he Proimoters that cach of
the Invistors Warranlics is, and will.continue to be, true, 4ccurate and compieleé and not wisieading in ail
respects as on (he dide of this Agreement and al alf (inwes up to and including the Compietion Date,

The Investors shall not do or omil ¢ do anything which would result in any of (e Investors Warranties
being breuched or misleading at iy time up o und including the Completion Dale.

The Invesiors shall notify the Promelers in wriling with [ull details of anything which iz or may be
expected 1o cause a branch of, or be inconsistent with, any of the Investors Wairanties immediately after it
cames (o their rotive whether before, ul the limg of oc afler the Complelion Dite,

Fash of the [nvesiors Warranlies shafl be separate sud independent and (unless cxpressly provided

otherwise) shall not be limited by reforence to any other Invesiors Waranty or by anything in this
Agreement.

%U




12.3

12.4

BUSINESS INFORMATION

If any Business Information required for the Business of the Company or its Subsidiasies is not in the
possession of the Company bul remains heid by the Promaters or their Affiiliates after the Completion Date,
the Promoters shall procure that such Business Inforination is provided and transferred at no cost 1o the
Company-as soon as reasopably practicable.

CONFIDENTIALITY

Save a8 expressly provided in Clanse 12.2, the Promoters and the Company underiake that they shall, and
shall proeure that ench of their Affilistes shall, treat ay confidential the provisions of this Agreentent, all
information they possesses reluting to the Tavestors or their respeetive Affiliates, and al! information they
hiave received or obtained refaling to the Investors or their Affiliates as a resulf of, or in connection with,
negoliating or entering into {his Agreement.

A Party may disclose, or permit the disclosure of, information which would otherwise be confidential if and
to the extent that it:

(@ is disclosed to the Affiiateg of that Party or Agents or advisers or directors or auditors or lenders
or poteatial fendars of that Party if this is reasonably required in conaection with the preparilion or
execution of this Agreement fand provided that such Persons are required or have agreed to treal
Lhat information is confidential); or

{b) is required by v or any securities exchange, regulatory or Goverimental Authority or Taxation
Authority to which a Party is subjeet or pursuant to any order of any Governmental Autherity or
Taxation Authority; or

[ comes into the public domain other than as o tesult of & breach by such Party of this Clanse 12
{Confidentiality}, '

provided thal, to the extent reasonably practicable and legafly permisstble, prior written notice of any
confidential information to be disclosed pursnant to Clause 12.2(b} shall be given 16 the other Parties znd
their reasonable comments taken into account.

Notwithsianding anything contained in this Clauge 12 {Confidentiality), each of the Partics vonsent to the
disclosure of informalion with respest to this Securities Subscription Agreement, n order to comply with
the provisions of laws and regulations applicable to the IPC, in the Draft Red Herring Praspectus, the red
herving prospectus, (he prospectus {eollectively, the “IPO Offer Brecuments™) and any anncuncements or
publicily materiai or press releases. or any inveslor prosentalions in respeot thercof, and any other
documents preseribed in connestion with the [PO under applicabic lavw.

The econfideniiality restriclions. in this Clause 12 (Confidentialiey) shali continue 1o apply after the
temmination of (his Agrecment purswani (0 Clause 4.5 (Conditions), Clause 8.4(c) (Completion) or
Clause 8.9 (Warranties} without {imitation in tine,

Without prejudice (o any other righls or remedies that the Parties may have, the Parties teknowledge and
agree that damages would not be an adequate vemedy for any breach of this Clause 12 {Confidensiality) and
that the remedies of injunclien, spacific performance and other equitable remedies are appropriate for any
threatened or actual breach of such Clauses.

LAY
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13.2

14,

14.1

142

15,

18.

ANNOUNCEMENTS

Save as expressly provided in Clauss 13.2 (Aunouncements)y ard Clause 123 {Confidentiality), no
announcement shatl be made by or on belslf of any Party or its Affiliates relating to this Agreement or the
fransactions and amangements conlemplated under this Agreement, without the prior wrilten approval of

the ather Parties, provided that, upon Comgletion, he Parties shall issus a joint press annotiscement in e
agreed tenms.

The Parties may (or may cause the Company to} make an snnouncement relating to this Agreement or
transactions and arrangements contemplated under this Agreement if (and only to the extent) required by
the law of any relevant jurisdiction or any securities exchange, regulatory or Governmentzl Anthority.

ASSIGNMENT

Save as expressly provided in Clause 142, ng Party may assign, transfer, charge, declare a trust of or
athierwise dispose of all or any part of its rights and benefits under this Agreement (ineluding: (a) any cause
of action arising in connection with the Agreement; and (b} the right to aoquire the Subscription Securities
pursnant to the provisions of this Agreement) or of any right or interest in any of them,

The livestors may ssign all or any of their rights and benefits under this Agreement (including any cause
of actien arisisg in conmection with ary of them) to any of its Affiliates and/or to any Third Party which is
a suceessor in title 1o the Taveslors in respect of all or any of lhe Subscription Securilies,

FURTHER ASSURANCES

The Parties shalt from time to time and at their own cost do, execule and deliver or procure to be done,
exeented and delivered alf such further acis. documents and th ings required by, and in 2 form satisfaciory to

the other Party, in.order to give full effect to this Agreement and its rights, powers and remedies under this
Agreement,

ENTIRE AGREEMENT

This Agreement, constitutes the whole agreement between the Comgany and the Investors and supersedes
any previous amangements or agreémenis belween them relating to the lransactions confemplated in this
Agreement, including the subscription to the Subseription Securities.

Mothing in this Clause 16 {Zntire Agreemend) shali operale to limit or exclude any labitity for fraud, willful
misconduct or wilifu! conceaiment.

SEVERANCE AND VALIDITY

If any provision of (his Agreeiment is or becomes ilisgal, invalirl or unenforceabls in any respect under the
taw of any jurisdiction, #t shall be decmod to be severed from this Agreement and the Partics shall use all
reasonable efforts to replaco such provision with one having an effect as close as possibie to the deficient
provisicn. The remaining provisions will remain in fll foree in- that Jurisdietion and” alt pravisions will
continue in ful force in any other jurisdietion,

VARIATIONS

No variation of this Agresment shall be uffective unless in writing and signed by or on behatf of the Poriies.

W




19.3

194

15.6

20.

21.

2]

REMEDIES AND WAIVERS

No waiver of any right under this Agreement shail be effective unless in wriling. Unless oxpressly staled
atherwise, a waiver shall be offcetive oaly in the siveumstances for which it is given.

Mo delay or omission by any Party in exercising any cight or remedy provided by law or under this
Agraoment shall constitute a waiver oF such right ar remedy.

The single or partial exercise of 2 right or remedy under this Agreement shall not preclude any ¢ther nor
restrict sny further excreise of any such right of remedy.

The dglits and. remedies provided in this Agreement are cunulative and do not exclude any righls or
remedies provided by law.

The rights and remedics of the lnvestors under this Agreement shall not be affected by the expiry of any
limitlion period prescrived by ke in relation to # claim under (he Warrantics,

Nolwithstanding anything that may be expressed or implied in this Agrecmcnl, no recourse under (his
Agreement shalt be had against any curvent or fulure directors, officers, employees or advisers of the
Investors or any of its Affiliates ov any cusrent or future direct or indirect sharcholder, member, general or
limited partner or other beneficial owner or Affiliate of lhe Investors (coilectively, the "Non-Liable
Persons"}, whether by the eaforcement of any assessment or by any statute, regulation or other Applicable
Law, it being expressty agreed and acknowledged that no persanal fisbility whatsoever shal altach to, e
imposed on or othérwise be incurred by any Non-Liable Person for any ohligation of the Investors under
this Agréemeat for any ¢luim hased on, in respect of or by breach of reason of such obligations of their
ereation.

EFFECT OF COMPLETION

The provisions of this Agreeient which remain to be performed following Completivn shall continue in
Tubl force and effcet notwithstanding Comptetion.

THIRD PARTY RICIITS

A Person who is not a Party or its successar of permitted assignee shall have no right o enforce any of the
termis of this Agreement, oxeept for o Persor who is @ Non-Liuble Person, such Pesson beiag expressly
intended to be a third party beaeficiary of this Agresment and entitled to snforce its rights under this
Agreement.

The Parties may amend or vary this Agreement in wriling, in aceordance with its terms without the consent
of any other Person,

PAYMENTS

Any amoust payable by the Warrantors pursuant to-this Agrcement shall he made in flf without set-off or
counter-claim and free lrom any deduclion or withhelding whatsoever, axeepl as required by law,

If sy deduction ov withholding is required by law fo be-made fro any paynient to the lnvestors ander this
Apreement, including, for avoidanes of doubt, any payment nnder the provisions of Clause ¢ (ndemnities),
or if such [nvestors are subject (o Tax inrespect of such payment, the payer shad increase the amount of the
payment (o the exlent necessary (o ensure lhal the net amount received and relzined by the vecipient (alter
taking inio accoust ail deductions, withholdings or Tax} is equal to the amount that it would have received

WA




had the payment not been subject (o any such deductions, withheoldings cr Tax, except where the [nvestors
shall receive any credit for such withhoiding under law,

223 For the avoidance of doubt, this Clause 22 (Payments) shall not apply to any payment by the Investors,
inciuding any payment of tte Subseription Consideration or claim therefor.

23.. COSTS AND EXPENSES

Except a5 provided otherwise, each Party shalt pay ils own costs and expenses in comneclion wilh the
negotiation, preparation and performance of this Agrecment.

24. COOPERATION

The Investors, the Company and the Promoters witl cooperate fully, as and to the extent reasonably
requested by the other Party, in connection with any Tax matters relating to the Company (including by the
provision of reasomubly refevant records or informatien}. The Party requesiing such coaperation will pay
the reasonable out-of-pockel expenses of the olher Party,

5. NOTICES

25:1 Aay notice or other communieation (o be given snder or in comection with this Agresment (“Notice”)
shall be in the Baglish language in writing (which, for the purposes of this Clause 25 {Natices), shall
include electronic mail) and signed by or ow behaif of the Party giving it. A Notice may be deliversd
personally or sent by pre-paid recorded délivery or mteraational courder or electronic mail to the address
provided in this Clause 25 (Motices}, and marked for the attention of the Person specified in that Clause,

25.2 A Naotice shail be deened to have bean received:

(a} at the Litne of delivery if deliverad personaliy; or
{b) at the thue of ransmission if sent by electronic mail; ot
{c) five (5) Business Days after the time and dale of posting if sent by pre-paid recorded delivery or

internationai courfer,

provided that if reoeipt of auny Notice oceurs aftes 6.0 p.in. or is not on a Business Day, deemed receipt of
the Notico shall bz 9,00 a.m. on the next Business Day. References to time in this Clause 25 (Motices) are to
local time in the country of the addressee.

23.3  The addresses apd ¢ mail for service of Notice are:
Invrestors
Mame: UTI Multi Opportutities Fund }/ UT] Structured Debt Opportunities Fund 11
Address: UTI Capital Private Limited, The Circle Work, 5 Floor, Huda City Centre,
Gurugram — 122002, Haryana
For the atiention of: Compliance Office
B maik complianceucpl@uli.co.in/ ayushit.mittai@uti.ca.in
Promoters
MName: Manoj Kumar Lohariwals
20
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Address: fmova Captab Limited 8.C.0, 301, Sestor 9, Panchkuia, Haryena 134109

E mail; maicj@iniovacaptab.con

Name: ' Vinay Kumar Lohariwala

Address: tenova Caplab Limited $.C.0, 301, Sector 9, Panchkuln, Haryang 134109

E mail: vinay@innovacaplub,vom

Company

Name; Innova Captal Limitcd

Address: Otfice No. 606, Ratan Galaie - 6th Floor, J.N. Road, Plot Ne. |, Mulund (W),
Mumbai 400080, ¥abarashtra, India

For the attention of* Rizhi Gupta

E‘mail; re@innovacaptab.com

with a copy to: es_iel@innovacaplab.com _

+

A Paity shall notify the olher Parties of any change to s details in this Clause 25 (Notices) in accordanse
wills the provisions of this Clause 25 {Motices), provided (hal such notifi¢ation shall only be effective on the
farer of the date specificd in the notification und five (5) Busiuess Days after deemed réesipt.

COUNTERPARTS

This Agreeiment may be executed in counicrparts and shall be effective when each Party has executed and
delivered o comterpart. Each counterpart shall constitute an original of this Agreement, but all the
counterpasts shail together constitute one and the same instument.

GOYERNING LAW AND BISPUTE RESOLUTION

Goveraing Iaw

This Agreement shalf be governed by and construed in aceordance with [ndion law,

Dispute resolulion

Any and all dispuies, diffarences, Claiws os controversies arising out of, relating 1o, er in congection. with
this Agreement (hereinafier referred (o as a “Dispute”), wiil be exclusively and finally determined by
arbitration condutted in atcordance with the arhitration ntles of Mumbai Centre for Internationa
Arbiteation ("MCIA™) in effect al the lime ol commencement of sucly arbitration ("MCIA Rules™: Each
Party shall co-operate in good faith to expedite, to the maximun exlent practicable, the cénduct of any
arbitral proccedings commenced under this Agreement,

The seat or place of arbitration shall e New Doihi and the arhitration shiall be conducted in English.

A Dispute can be referred for arbitration by any one Party by serving a wrilten notice on the other Parties
(“Dispute Nofice"),

{a) The arbitation shalt be conducted by 3 {three) arbitntors {the “Arbitral Tribunal®) appointed in
the following manner:

{1 I {one) arbitrator shall be appointed by the claimant;
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(ii} | (one) arbitrator shatl be appointed by he sespondent; and

(iii) the arbitators uppointed in accerdunce with Clawses (i) and (i) above shall jointdy
appeint the third arbitrator,

(b) The Arbitral Tribunal shall be constituted within 30 (thirty} days from the date of receipt of the
Dispute Noligs, failing which the balance arbitrators shall be appointed under the MCIA Rules.

(c) The Parties agree that the courts al New Delld shalt continue to have lhe exclusive jurisdiclion to
entertain any procecdings under sections 9, 27, 37(1)a) snd 37(3) of the Asrbitration and
Conciliation Act, 1996, a5 amended {“Avbitration Act”), as amended from time to time, related to
this Agreemenl whether ducing its torm or alter oxpiration or termination hereof,

() Natwithstanding the existence of any Dispute or commencement of any arbitration proceedings in
accordance withi the provisions of this Clanse 27, the rights and obligations of the Parties under
this Agrecment shalt vemain in full force and effect pending the award in such arbitration
proceeding. The Pusties shall continus to pérform their respective obligatious under this
Agreement which are not a subject matter of dispute.

(e) The vosts and expenses of the arbitration, including, without liritation, the fees of the arbitrator,
shall, unless stherwise provided pursuaat o a final and binding award, be borne equally by each
party to- the dispute or claim and each Parly shall pay ils own fees, disbursements and other
chacges of its counsel, The arbitralor would have the power to award interest oa any sum awarded
pursuant to the arbitration proceddings and such -sum would carry interest, if awacded, until the
aetual payménl of such amounts.

NO PARTNERSHI? OR AGENCY

Nothing in this Agreement shall, or shall be dzemed to, constitute a pastnership between the Parties nor,
unless expressly provided otherwise, canstitute any Party as an egent of any other Parties for any purpose.

NO STRICT CONSTRUCTION

The Parties have participaled jointly in the negotiation and drafling of this Agrecment. In the event of any
ambigeity or quesiion of intent or interpretation erises,. this Agreement shall be construcd as if drafied
Jointly by all Partics, and wo presumption or butden of proof shull arise fvouring or disfavouring any Party
by virtue of the autharship of any provisisn of tis Agreement,

SPECIFIC PERFORMANCIE

The Parties shall be entitled to an injunction, restizining order, right for recovery, suit for specific
performance or such other equitable relicf as a court of vompetent jurisdiction may deem necessary or
appiopriate lo cestrain the other Parly from commilting any violation or enforce the performance of the
covenants, representations and obligations contained iy this Agreoment. These wjunstive remedics are
cuntlative and are in addilion 10 any other rights and remedies the Parties may have under this Agreement,
at law or i equity, including without {imitation a right for damages.

STAMP DUTY

Any stamp duty puyable in the Republic of indin or any other jurisdiction on this Agrecment and the
Subscriptiva Sscurities shall be bome by the Company.

NN




SCHEDULE 1
DETAILS OF THE PROMOTERS

Name - 157 T Aubdress LPAN-Cardumminbier -] Namber oF Shares hild
Manaj Kumar Loharivala House no. W7 Secter 6, | AAFPL42980 19,036,008

Pancikala, Haryana

134149
Vinay Kumar Lohatiwala House No 227, Scctor 6, | AARPL4300B 14,436,000

Panchkula, Havynaa

134109

\j\\;\




SCHEDULE 2
SHAREHOULDING PATTERN

Part 1 Shavchofding pattern us o the date of this Apreement

NameoLibarcholder, - .. ]
SR D shircholdlng
| M. Manaj Kumar Lohariwala 1,90,36,000 39,66
2 M. Vinay Kumar Lolhariwala 1,44,36,000 30.08
3. Mr. Gian Parkash Aggarwal 1,45,12,000: 30.23
4 Ms. Vandana Lohariwala 4,000 0.G1
5. Ms. Chavvi Lohariwala 4,000 2.01
&. Mr. Arhit Aggnrwal ’ 4,000 .01
1. Ms. Veena Devi 4,000 .04
Total 4,80,60,000 19

Part 2: Sha reholding pattern as on the Comyletion Date immedintely subsequent to the sequrrence of the

Campletion (o & non-dilute busis)

SNw T Naing of shareholgee e S el T
R I N e E U #sharéholding**: !
Enuity Shares
l. Manoj Kumar Lohasiwala 1,94,36,000 3%.66
2 Vinay Kumar Lohariwala £,44,36,000 35.68
3. Gian Parkash Aggarwal 1.45,12,000 3623
4. Vandara Lohariwula 4,000 . 0ol
5. Chavyi Lohariwaia 4,000 D01
6. Archit Aapurwal 4,500 2.01
Veens Devi 4000 0.0%
“Total * 4,80,00,600 100
CCPS
1. UT! Multi Opportunities Furd [ and/ or 14,12,430% 100.00
UTI Struetured  Debt  Opporiunitics
Fund IT
TFotnl 14,112,430 180,00

* The wmnnber of Byuity Sharex to-be allotted on conversion is indicaiive and the acmial shaves allotied shull
depend upon various provisions included in this Agreemeny.
Part3; Skareholding pattern as on the Completion Date immediately subsequent o the

oceurrence of the
Couwplefion (on a fuly-diluted basisy

nne of sharehiolde

Yool "

" o shavehotding>
1, Manoj Kesear Lohariwala 1,90,36,000
) Vinay Kumur Lohariwala 1.44.36,000
3. | Gian Parkash Aggarwal

1,45,12,000

WA



4, Vandana Lohariwals 4.000 0.01
5. Chavvi Lohariwala 4,000 2.01
6. | Archit Angarwal ” 4,000 0.0
7. | Veena Devi 4,000 0,61
8. UTL Multi Opportunities Fund © and/ or 14,12,430%

UT! Stiuctured Delt Opportanities Fund

H 1.86

Tatal k 4,94,12,430 100,00

* The number of Equity Sharey to be allotied an conversion is indicative and the aviuel shares alfatted shall
depend upon variowus provisions inciided n this Agreement.




SCHEDULE 3
COMPLETION ARRANGEMENTS

Part1 Company's Qbligations

At Completion, (he Compaty shali:

3 Procure that board meetings of he Company ate held at which:
il the ailoment of the Subseription Securities credited as Telly paid to Ihe Investors shall be
appraved; andg
1.3, the name of the Invesiors is registered as the owner of the Subscription Securitics in the register of
members of the Company;
z, Procure sharcholder meeting of the Company to be convened at shert nolice at which shareholder mecting;
2.1. the Articles in the agreed lerms shall be adopled by the shareholders; and
22, uny other actious requiring the approval of the shareholders in connection with the fransactions
conlemplated by this Agreement shall be approved,
i Deliver 1o the Invesiors:
ERN duly stamped beneficiary position statement in respect of the Subscription Securities;
3.2 a eeviified copy of the updated register of wembers indicating the Investors as the sale swner of
the Subscription Securities:
3.3, a certified copy of the minutes of the meeting of the boord of directors of the Cempany suthorising
the execution of this Agreement by the Campany;
34, a certified copy of the minutes of the meetings of the board of directors of the Company referred
to in paragraph | of this Part | of Schedule 3 {Completion drrangementsy; and
35 n certificd copy of the minutes of the meeting of the shareholders of the Company refesred 10 in

paragraph 2 of this Part | of Schedule 3 (Completion Arrangementy),
Part2  Iavestors’ Obligations
At Completion, the Investors shail:

i procure that the Subseription Cousideration shal? be trangferred Lo the Company’s Designated Account by
cleclronic transfer i immediately available clesred fands,

Partd  Promoters’ Obligations

At Completion, the Promoters shall-

i deliver the leter in tha form st out in Schedule § (Completion Certificate) certifying the due Belflllment of
ail conditions referred to i patagraph | of this Past | of Schedule 3 {Completion Airaungenients),




SCHEDULE 4
PROMOTERS' WARRANTIES

Except as disclosed in the Diraft Red Herring Prospectus, the Promolers represent aud wasrang, as of the Exceution
Date and 2l gl times up o and scluding liw Completion Date:

1

1.6,

Autherity of Promoters

The Promoters are citizens of and residents of the Republic of Tndia. The details of the Promaters provided
al Schedule | are irue and acourate,

The Promoters have full power and authority o enter into and perform this Agreement to which thoy are a
party and all other dacumenis cxecuted by (he Pramoters which are to b defivered al Complution {logelher,
the “Documents™), vach of which constilates {or when exeeuted, will constitule) fegal, valid and binding
alligations of the Promoters in necerdanee with their respactive lerms.

The exacution, defivery and pecformanes by te Promoters of the Dacuments will not congtituie a breach of
any laws or repulztions in any relevant jurisdiction or result in 2 breach of or constitite & defuull under: ()
any law or regulation or any order, judgment or deerce of Any court or Governmental Authority by which

the Protasters are bound: of (1) any agreement or instrament to which the Prometers are a patly or by
which they gre bound.

The Promoters are not and will At b reqUived to give any netice te, or make any filing with, or obinin any
permit, consenl, waiver of olher suthorization from any Governmontal Authority o otlier Persens in
conneclion with the axeeution, delivery und performance of the Documents.

The Prameters are not insolvent within the meuning af Applicable Law ar unable to pay their debis voder
the insobvency taws of any applicable jurisdiction and have not stopped paying their debis as ey fall dye.
No order has been made, pelition presanted or resolution passed for the winding up of any of the Promoters,
No administrator or any véceiver or matager his been appointed by any Person in respect of any of the
Prometers o any of their assers and 1o steps hiave beed daken to initiate any such appaintment and no
volunlary arangement has been propused. The Promoters have not beecome subject 1o any amalogous
proceedings, appoiniments or armamgaments under the laws ol any applicable jurisdiction.

The Promoiers are experienced sommercial paties acting on (heic own secounl and have maie their awn
independent. decisions 1o cater inlo the lransactions contemplated by this Agresment based upon their
commeraial fdgment and upon 1dvice from such advisers as they have deemed necessary,

Entire Understanding

There are ne srrangements or agresments, orat or writlen, between the Company and (he Promolers whetlier
with respeet o the Company or otherwise,

Litigation

There is no Titigation pending or, to the best of the knowledge of the Promolers, tireutened against or
olherwize refating 1o or af¥eeting the Promaters that would give rise o or serve ng the
action to prevent he Promoters figm enlering o or coRsununating

basis for a cause of
the terms of this Agreament,

Pt
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Exvept as disclosed fnthe Draft Red Herring Prospaciug, the Warritor
Date and at all limes up (o andd neluding e Completion Dale:

I
1L

1.2,

1R

i

2.2,

23

2.4,

SCHEDULE 5
COMPANY WARRANTIES

$ represents und warrants, us of e Exesution

Authority o the Company

The Company is a company duly incosporated and validly existing under the inws of {ndin,

The Company has full power and autharity o enter inte and perfomm this Agreement and the other

_[}acumenls cach of which constitules {when executed) leual, valid and binding obligations of the Company
in aeeardance with s respective terms.

The exceution, detivery and performance by the Compary of the Doeuments will not constitute 4 breuch of
any faws or regulations in any relevant jurisdietion in which it condugis business or result in 2 breach ol or
constitute a detaudt ynder {u} a1y pravision of (he Ariicles of Lhe Memorandusn; (b) any law, reguiation,
order, jodgment or decree of any court or Goverpmental Autherity by which the Campany is bonud; ar
{e} any agseement or instrument to which the Corpany is u party or by which it is bound,

The Company is not o will not be requited to give any notice (o or nizke any fiting with o obiain any
permtl, consem, waiver or olher autherization from any Governmental Authacity or other Person in

canacetion with the exeoution, detivery and performance of the Documents, ather than ps wontemplated m
lhis Agreement,

The Company and its Subsidiaries azo net insolvent or unable o pay its debis uader Applicable Law or
have not stopped paying debts ag they hlf due. Ne written order bas been made, petilion prescnied or
resnlition passed for the winding up of the Company and its Subsidinries. Mo ndministrater or any réceiver
o smarager has been appointed by auy Persor in respect of the Company wud ils Subsidizries or all or any
of its assels and no steps have been faken to iniliate any such appointment ond no velundary arsengement
has been proposed,

The Company is un experienced commarcial paity feting on ils own zecouat md has made ds awn
independent decision [o enter ito the transactions contemplaied by this Agrecment based Hpon s own
commessial judgement and upen advice from such advisers as it has deemed necessary.

Qwnaerslip of the Shores

The Shares speeilied in Part | of Schedule 2 {Sharcholding Pattern) constitute one hundred per sent,
{100%) of the issucd and allatied share capital of the Compiny as of fhe Execution Date and fmmediately
prier la the Complution Date snd are fily paid up.

All the Shares are free from ol Encumbrances and there is ne agresment or conumitment to give or ereate
any-Encumbrance over or affecting any $hares and no olaim has been made by any Person to be eatitled to
any such Encumbrance.

There are ao agresments or arsangements outstanding, whether written or orut, which require the ssumce
of any shares, Joan stock or debenturgs in or sther securilios of the Company or aceord o any Payson the
right 10-eall for the issuc of any such shares, Joan stock, debenlures ar ather secuwrities of the Conpany,
including but not timited I by way ol i swap wilh shires of any ollwr company or bady corpomie or any
warrants ov ophons or instruments ol bke nawre, contingent or olhenwise, which gran any Person @ nglu (o
acguire Shares, whether now or in the fefure.

All Shares or sccurities have been validly issued fo accordance with Applicable Law and all shure
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certificates issued 1o the shareholders of the Company are duly stamped and are fssued in somplinnce wiil;
the provisions of 1he Companies Acl andfor the Companies (Share Capital and Debentures} Rules, 2014,

Upon issuance of the Subscription Sevurities, the Tvestars will be the sa!c legal and benefisint owners of
the Subscription Seeurities and will be registured as the sole owner of tle Subseription Securiijes.

On the Coinpletion Date, the Subseriptin Securities will be issued freg from any Encumbrances, clain or
demand and will be eredited as fielly paid {subjest w payment of ihe Subsediption Consideration by the
Invesiors). Upon sych issuance, (e Company will have pood right, fidl power and abselute aulbority o
issue the Subscription Securities 16 the Tnveslors free from any Encumibicances, cioiny or demand of any
nature and the Company has nat dene and none of the Prowoters nor has anyone on theiv behall done,
cemmitted or amitied uny aet, deed, malter av thing whereby the Subseription Seeurities can be forfeited,
extinguished or renered void or voiiuble. The Subscriptige Securities will rank in Tuelly Tor al? dividends
and atier disiributions declared, madz or paid on the Shares of the Conpany afier the date of issue.

Ot the Completion Date, the Subseription Sevurities, upon ssue, shall censtiiie not less than 2.86% 1AV
point sight six percent) of the then issued Shaves of (he Company on u fully diluted busis,

The sharcholding pattern of the Company imnsediately subsuquent to the securrance of Completion, on o
non-diluted basis, us on the Completion Date shalf be as sar out in Part 2 of Seheduie 2 (Shareholiing
Patiern),

The starcholding patlern of the Company immediately subscquent 1o the eccurrence of Completion fon a
fully difuted basiz} 1z on the Completion Date shalj be ag sel out in Part 3 of Scheduls 2 {Sharehoiding
Pattermy,

There are no dgreements, amangements, or understandings, writien or oral, voting or othierwise, with any
Person in relation ta the Shures,

Company Strcture

The Company has (wo subsidiarics numed Univentis Medicare Limited and Univentis Foundation and there
are no ather subsidiaries of the Company.

The shares in the Subsidiaries are free from all Encumbrances and there it no agreement oF commitment to
EBive ar ereate any Encumbrance over or affecting the shares of the Subsidinries and no ¢laim has bees
made by any Person to be entitled 1 any such Encumbrance.

There are to ngreements or commitments outstanding which eail for the issue of any shures or debentures
in or other seeurities of the Subsidiaries or necord to iy Person the right to call for the issue of any such
shaies, debeniures or other sectsitieg,

The Company and its Subsidiaries does aot have any interest in the share capital of muy other company.
Thezt is no share application money pending with the Company and its Subsidiaries,

Canstitatienal nit Corporate Malfors

The Company and s Subsidiaries has baen duly incorporated or formed and is validly existing under the
laws of its place of meveporation or formagion,

The copies af the Memosmdum aad Asticles of the Company and its Subsidinties, pll pf wlhiclt liave been
provided te the Investors are complese and accurate in ail respects and copies af ali fig resolutions and any
other decuments requived under the laws of Iitdia te be annexed or incorpornicd are annexed or have been
incorporaled.
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6.1

6.2,

6.3,

6.4

6.5,

The Memorandum and Lhe Artieies of e Comspany fully set out the rights and restrictions attaching Lo the
shares of the Company;

All documents requised (o be filed by the Company and its Subsidinrics to the Rel are complete apd
2ecurate i all respeess und have been peoperly filed,

The statutory hooks of the Company and iy Sulssidiaries have been properly kept and gre up-to-date. No
wrillen notige that any of them §s ineorreer has beon received,

The Company and its Subsidiarics possesses fill corporate pawer and authority to conduct its business as

such hpsincss is eurtently heing eonducted and the Compuny has sofficient permilted business scope under
ils business license 1o Gy an the Business,

Informaiion

The mformalion contained in llis Agreement and the informnation contained in the Accounts is complele
and aceutate in il regpests and nat misleading.
There ars no omissions from the Information given by or on behalf of the Company andfor the Fromoters o
the Invesiors and the wfonvution given by their sepresentatives and advisors during negotistions for thig

Agreement which, if included; might affeet ihe willingaess of the Tovestors 1o subscribe 1o the Subseription
Securitiey.

The information given by or on behalf af the Company and/or the Promoters to he Investors and the
nformatian given by their vepresentatives and advisors during regotiations for thiy Agreement, inciuding
revenue and. other Gnancial breakdowss by business segment and geopmphy and any olber information
previded to the [nvestors or their representalives and advisors by or or behaff of the Company and/or the
Prometers in whatsoever form, was ang semaing complele and aceurpte in all respects and not mislending,

Contracts

In this Parsgraph 6 references 1o “contraet” include any amangemend, obligation, understaading or
cemmiliment, uad references 1o “material™ shall mean matorial ta the busiicss, prospects, profits or assels of
ke Company and its Subsidiaries.

The Company and its Subsidiaries are ot o ety o any contract which;
(a) cannot readity be performed by it on tims except with undue ¢ffort or unusun expenditire; or

{b} has been entered into with ihe Pramoters or sharcholders of the Company and jis Subsidiaries,
directors of the {ompany, its Subsidiarics or A (Titiates of such Persons.

The Company and its Subsidiaries are net a party to nor have:uay lisbility (actual or contingznt} under any
guarantee, indemnity or leuer of credit, or uny Jeasing, rental, hits purchase, crodit saie or conditional sle
agréement,

Except for any guasantes or warranly mgplied by iaw, the Company and jts Subsidiaries have not given any
mdemnity, guaralee, warznly, or made any representation i respeel of gavds or survices supplied or to be
supplied,

Each of the contracts o whicls the Compiny and its Subsidiaries are o party is in ull force and elfect. No
patly is in breach of nny such condraet nor hes nty allegation of any breach or invalidity been made or
received by the Coinpany, i1$ Subsidiaries or the Promaters, No wrillen folice of lermination of any such
conleact s boen served or reseived by the Company, its Subsidiaries or e Promotess and there are no
grounds for (e determinalios, rescission, avoldance or repudiation of any such contract and there has been
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2.2,

%3,

94,

10,

10.3.

no zllegalien of sycl: o hing,

The Company and jig Subsidiaries are aat 5 barly to any conlract purstant to which consent is required

l'rm_n the counteparty for the sxecution and delivery of this Agreement sud the performance of i
obligations under thig Afreaiment,

There are no contingeat labilitias for which the Company anil its Subsidiarics aee linble snder any of the
material vontraers,

The Conspany and jis Subsidiaries are in sompliance with Scction 188 of the Companies Act,

Complinnee with Laws

The _Compnny and its Subsidiasies have, i all aspeats conducted it5 bhusiness in compliance with all
Applicable Laws and no Written notice has been received from any Gavernmental Authority ailoging non.
comalianes as at the Exeoution Date.

Licenses

All ficenses, registrations, consents; peymissions and other suthorisations required by the Company and jis
Subsidinries for or fn connestion. wilh iis Business (the “Licenses™ are validiy held by the Company and iy
Subsidiaries und ¢ach Livense is in ] foree ang eflfeet, is not subject to any enerous condittons, angd ils
conditions kave been and arc being complied witl,

Nedther (e eniry inlo this Agreement nor the consummation of ihe lransaclions centeraplated under this
Agreement will result in the revocation, teomination oy modification of any License,

Assets s
All assets used by the Company and {ts Subsidiaries for ar i ennnection with g business, or whicls are

required for the continuation of the Business as it s currently conducted are fegaliy and beneficiaily owneg
by the Company und it Subsidiaries,

The facilities and services (o which the Compiny and its Subsidiaries has a coatractuat right include ali
fagilities and services which are required for the conlinuation of ihe. Business as it js currently conducied,

Alt assels are free from al) Encumbrinces and there is nn agresinent er coimmitnient 1o ercate any
Encumbrance and no cluim, in wriling, has buen tnade by uny Person 1o be entitled to ony such
Encumbranes,

All assets are ineluded in the Accowunts except for an asser degusired, sold, reatised oz applied in the ordinacy
course of business smce the Accounts Dule,

Finanee Arrangemonts

Full details of all overdrafl, loas and other financial facilities of the Compiny and Subsidiaries (inciuding
the amounts and terms af af) borrowings ard all unseeured loans and facititics) are st out 1 Schedyle 19
(Detuils of Lowns) and tha information set ot in Scheduls 10 (Details of Loung) in respect of all the logng
availed by the Company and Subsidiaries js lrue, complele and acewrate and not misleading in any respeet,

The amount benowed by the Compuny wad its Subsidiaries does not exveed the amount stated iy (e
relevant Anancial tnciiity and. the toinl amount borrowed by the Company and ils Subsidiarics daos not
exeeed any limitatians on the borrowing powers set ot in i Memarandum and Anicles,

No guarantze, mongage, charge, pledyps, lien or other seenrily agreement or werangement hus been given by
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146,
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122

or entered inio by (e Company sid its Subsidiaries ar third party in respeet of any obligations of the

Company and its Subsidiaries (ncluding in vespeet of bosrowings) or i respect of the indebtedaess or
obligations ofany other Person,

Tie Company hos not lent o agreed 10 Jend any money except in the ocdinary cowse of business and there

are no debts owing 1o ihe Company and s Subsidiaries other than debts that have arisen in respect of
trading and in le ordinury course of business,

The Cm‘r‘xpany and it Subsidisties are; (it} In compliance with (he lerms and conditions of the agresments
ertered into with e lenders, including banks and finaneial ingtitutions; and (b} has been regular in

payment of principal and interest amotnis in accordance wilh the payment schedule under cach loan
agreemen|,

The Campany and its Subsidiaries has not advaneed a
money or pravide loans which have not heen repaid

other than those in Faspect of rading and i the ordin
full when i falls duc,

0y moucy or provided loans or agreed to advance apy
o it and there are no monies owed to the Company
vy course of business, each of which is recoverable in

No event which is, or which may becams or result in, an event
borrowing or Snaueig? facility of the Campany and its Subsidiar
change in e divect or indfrect ownzrship or control of the Comp
in such an event ol defult or hraich.

of dafault or a breach of the terns of any
ies have occusred or been alleged, and no
any and its Subsidiaries will or may resuit

The Company and il Subsidiarics have complied with all terms and covonants provided for in any

borrawing or financial facility of the Company and its Siubsidigries and the Company and its Subsidiaries
re not i breach of uny such terms ang Lovenaaty,

.
All foons and advances made by the Compaay and its Subsidizries snd gl smounts due rom debiors of the
Company and its Subsidisries are recoverable in their catitaty without any write-dewn or waiver,

The Company and its Subsidiaries shall continue to fiold and pravide all security in respect of each of is
toan and other financial ueilitics.

Working Capital

The exisling bank and other (inancial facilities provide the Company with working capital for its
fequfrements and for the purpose of fulfiHing all erders, projects and contructual obligations which have
been placed or undertaken i cash ease in pecaedance with their respestive ey,

Arringemants with the Promoters

Mo indedtediess (actual or contingent) from the Accounts Date, and 1o conlraet vr arrangement or dispule
is oulstanding between Lz Company or its Subsidiaries o1 the Pramoters or any Pecson cornected will any
of the Prometers or with any sharehalder of the Conspany,

Nore of the Prometers or any Person connceted with (he Promoters have any interest (direct or indiseet) in
any buginest which competes or is fikely 1o compele with any business presently carried on by the
Company. The Prometers do not intend to nequire any such inlevest and have hot entered into any
arranigemensts to acqeive any such interesi.

Nane of the Pronciers or any Persen connected with any of the Promoters is entitled 1o » claip of any
nuture-againgt the Company or hos assigned such vight o any othor Person,
There are no disputes o any litigation, arbitration, mediation ar other legal procendings {whether as
plaintifl, defendant or otheswise), pendiag or theeatened, between (he Promolers and any vther Person who
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16.1,

has provided funds lo any of e Promoters lor subsoribing (o the Shares of ths Company.

There are no dispuies or any litigation, arbitration, mediation or other tegal procecdings (whether as
plaietifl, defendont or otherwise), pendiag or theeatened, intee-se betweer any of the Promolers, inter-se
beivveen any of the Promoless andfor the other slreholders andfor the Company.

Litigation s Investipntions

The Company is not engaged m or has been engazed in, or is propesing lo engage in aay litiuation,
arbitration, mediation or other legal procesdings (whether as plointiff, defendant or otherwise) and no
litigation, arbitration, medintion or other legal proceedings are pending o tireatencd,

The Cowmpany is nol the subject of any invesligation, enguity or enforcement procecdings by any
Governmental Authorily or othier body and no invesligations, enquirics, or snforcement procecdings ace
pending or threatened.

The Company is s01 alfected by any existing or pending judgments or rulings, orders or decrees of any
court or Governmental Authortty or any-expert delermination or arbitration procesdings,

Insurance

The Company has maintained cover aguinst ali risks normally insured against by companies carying on a
simifar business, including alt insurance required to be maintained by it pursuant to any contracts entered
inte by the Comgany. :

The Company and its Subsidiaries has maintained sufficient liability insurance cover thai it is reguired o
maittain under the relevant contracis andfor arrangements with ils customers, suppliers, contmetors or
lenders.

All of e tnsurance policies are in {ult force and effect, none are void or voidable, no claims are
cuistanding, no event has occurred which might give rise to any claim aad all preméums due and payable
have been prid. No change i the dircel or indirect ownership of control of the Company will or ragy entitls
any insurer to tetminate any: such insurance policy.

Aecotents

The Accounis hove been preparad in necerdance with the accounting prineiples and Tnd AS at the Accounts
Date. The accounting principles and practices adopled in the preparation of the Accounts ure consistent
with those adopted by compenies carrying on business similor (o the Business of the Company and its
Subsidiaries.

No chanpe has been made Lo the accounting policzes or Lo any other actouiiling ieealment of lhe Company
for al teast threc (3} yeurs prior to the Accounts Date. The Accounts do not overstate ihe profits of the
Company or understate the losses of the Company und its Subsidizrics.

The Aceounts are camplsls and aeeurale in all respeets and give a true and fair view of the assets, liabilities,

Linancial position aid profit or loss of the Company and its Subsidiarics ss at the Accounis Dare,

The Compuny is not expecting any deterviornsion in operational and fisancial performance of the Company
from 1he Jevels of accounting yeur ended on March 31,2622,

Events Sinea the Accounts Date

Since the Agcounts Date:

WA
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17.2.

i7.3.

(=) the business ol the Company and iis Subsisliaries have been condueted in the ordinary cotirse;

(b} there has been no maierial adverse change f the financial position or prospecis of the Compuny
stsd s Subsidiarics;

(e other than the acquiésition of the Subsidiaries, no hixed ngset of a value in excess of 400 erors
(Indion rupees four hundred crore) mpees) fns been neeitived or disposed of or Encambered nor
hay there been any agreement lo acquire or dispose of or Encumber any such asset;

(d) 0 Jiability (sctusl ar contingent) has been incursed or lias arisen which is cither unquantifiable ar
af an-wmount ather than in the ordinary course of business;

(e} no dividend or olher distribution hss besn, or has agreed (o be, declared, made or paid by the
Company and ils Sobsidinries;

H the Company and its Subsidiaries has not borrowed or mised any woney and no capital
expenditure hag been incurred;

(8} all boak debts contained i the Accounts have been realised for an amount nof koss than that stated
in the Accaunts, no debis or other reccivables have been factored, sold or agreed to be sald and no
indication has buen received that any debt owing to the Company and ity Subsidiaries is bad or
doubiful;

(h} # has not issued or allotted or ngreed te issue or allot any Shores or any olher security giving rise
Lo @ ripht over its share cupital sther than o provided in this Agreement;

6] it has not redeemed o5 purchased or agreed t6 redeem or purchase any of s Shares; and
[1)] there has nol been any change or amendaient to any material contract.

There are no liabilities, obiigations or commitments of the Company and its Subsidiaries Lhat would be
required te be reflected on, ot in the notes (o, dn audiled consofidated balaee sheet of the Company as at
the dale of this Agscement prepared on 1he swne bases as the Accounts.

Tax

All liabilities of the Company and its Subsidiaries for Tax as at the Accouats Date are fudly provided for in
the Aceounis und all Tax for which the Company amd ils Subsidiaries are Hable or for which the Company
and its Subsidiaries ave liable to account hag becn duly paid (insofar as it ought to have been paid and
unless conlested in good {aith) and without fimitation the Company and its Subsidisries have nmade all such
withholdings, deductions and vetentions that it was obliged or entitled to make and has accounted i full 10
the appropriate aulhority for all amounts so withheld, deductéd and retained.

The Compuny and its Subsidisries fas maintained all vecords in refalion to Tax as it is reasonably required
1o maintuin vnder Applicable Law.

The Company and its Subsidinvies are nol fwvolved i any dispule in relation to Tax with any Tax Authottty
and there are no circumstances existing which make it likely that such » dispute will azise.

Singe the Agzounts Dute:
(a) no tzx accosnting period of the Company and its Subsidiaries has ended;

(0} the Company and its Subsidiaries has not made or frcurred any obligation to make a payment of a
revepue mature which wiil not be deductible in computing tading profits for the purposes of uny
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17.10.

17.11,

18,

18.6.

Tax for which the Company and ils Subsidiaries ace lisble by reference to invarnie;

Therz are no oulstanding agreements, waivers or arrangements extending the statute of limitations with
respect to any Taxes of the Compnay md s Subsidiaries in effcet as of the date of this Agraoment,

Al retarns required to be submitted, all information required te be supplied, and all nolices and payments
required to be made, by the Company and its Subsidiaries for the purposes of Taxation have been submitted,
supplied or maude und afl such retums, iformation, notices and payments ar: eorrect and thers are nol any
disputes or enquiries in respect Lheveo! with any Tax Authorily.

The Company s rosident in the jurisdiction in which it iy meorporated and the Company is net or has never
baen Jiable for Tax in any other Jurisdiction.

All documents in the possession or under the control of the Company to which the Company is 2 pacty and
which attraets stamp duty have beest-duly stamped,

The Company and ils Subsidiaries has duly snd imely withheld all Taxes required to be withkeld in
connection with its Business and such withield Tages laye bees either duly and timely puid Lo the proper
Governmental Authorilics or praperly sct aside in Accounts fos such prrose.

All goods, services or other inputs for which the Company and its Subsidiaries have claimed any exemption,
eradil, deduclion or similar reatmenl wilh respect to any indirect tox have been or are o be used for (he
purposes of the business of the Company and ifs Subsidiaries and such exemplion, credit, deduction of
simifar treatment is a valid exemption, eredit, deduction or similar treatwent available to the extent claimed.

The Company has not been assessed as a representative assessee of any of the Prowoters,
Intellectunl Property, Confidential Information, lnformation Techuolagy sind Data Protection
Business Intellectual Praperty

All Business Tntelleetual Property is legaliy and beneliciaily owned by the Company and its Subsidinries,
free from afl Encurnbrances and there is no agreement of commitment 16 give or creale any Encumbsance
over or affeting the Business Tnteflectual Proparty.

The use by the Company and {is Subsigiaries of the Business Infellectual Property does not infringe the
intetlectual Property of any third party.

‘The Company and ils Subsidiaries have not issued any nolice of any legal procvedings, claims of
cemplaints against a tiird party regarding the infringement of the Business Intellectyal Property. No third
pasty has infringed the Business Inteflectual Property und so fas as the Campany and the Pronoters are not
awure of a Third Parcty infringing the Businass fnletlectual Propesly.

A copy of alt Business Informstion required to continue the aperations of the Business is in the possession
aof the Company-and its Subsidinries,

The Business Intellectual Peoperty is all the Inteliectval Pioperty required for the operation of the Business
prior to, as at, and afier the Completion Date,

No employee or former cmployes of the Company and it Subsidiaries has any right to payment with
respect 1o the use of, or any inferest in uny Business Tnlellectisnl Property, With the exceplion of Business
Intellectual Property that is the subject of the License: (i} the Dusiness Intellectual Property has heen
developed by employees of the Company and ifs Subsidiarics acting in (e course of their employment; ar
(i) ali consultanis, -contractars, and/or employees who have devcloged or whe have coniributed to the
devefopment of any Business Inlellectual Property have assigned to (he Company and its Subsidiaries

Nl
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18.8.
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19.1,

19.4.

15.5.

19.6.

purseant o u velid, Jegally binding, writlen assigninent, any right, tide, and imferest in such Business
Inteileciual Property which did not automaticnily vest in the Company and its Subsidiories by virtie of any
refevant law,

Confidentinl Information

The Compuny and ils Subsidiartes have at all times used cammercially reasonable efforts to protect ils trade
sserets and confidential information in its possessicn and has nat disclosed any lrade seerats or confidential
!nfcrmntiou to any Thizd Party except under wrilters terms which provide full protection for Company’s and
its Subsidiaries’ reasonable commercial interests,

Comptier operation nnd inintenance

All IT Systems are in geod working order, function it ascerdanice with all applicable specifications, and
have ??cen and are being properly and regularty maintained and replaced. Mo part of the IT Systems has
materially filed to funetion at any time during the two (2) years prier to the date of this Agreement.

The Company has (bl} and wnrestdeted access to and use of the IT Systenss, and no third parly agresments
or consenls are required to enable the Company (o continue such aceess and use following Complation.

Property
General

Schedule 9-(Propertiesy ol the Agresmient scis ouf frue, coinplele and accurale and not.mislending details of
the Properties comprise alf the land and buitdings owned, controlled, accupied or used by the Company or
n which the Componay has any right, interest or liahility.

There are no leases, under-leases, tenuneies or licences allweling ony of the Properties aor is there any
agresment to pract the same.

The Company is In exclusive possession of the whole of sach of the Propertics, and, so far as the Promoters
are aware, ao other Persoi is in or entitled to cecupation of any of the Properties.

Titke

The Compuny has good and marketable Hlle w each of the Frechiold Properties and is he sole legal and
beneficiai owner of each Frechold Propecly, and all relevant desds and documents are in its possession or
under its control {except for those Propesties subjuct to the mostgages or charges).

No Person has or elaims a lien over any of the Properties or any relevant deeds or documenis.

Wherg title to the Freehold Progerties is repistrable at the sub-regisivar of assurances, i is registered with
titls absolule, free Fom any caution, inhibilion or nofice and no unregistered title should have been
registered.

Brench of Coveruat

The Company is nat in breach of any covenant, restriction, stipulation or other obligation affecting any of
the Properties or conduet of the business of the Company upon, the Properties,

There {5 no reason wity ny of such coverants, restrictions, stipuiations and other pblizations shouid et
continue to e complied with.

Lenschold Properties

M{)—




2.9,

invelation to the Leaselald Properites:

{u} all cavenants, conditions ang agreemenls conlilined in the rcfevant Jeases, on the part of the
langdlord and the tenant, hava been complied with;

(b) Wese has been no wriren complaint alleging any breaclk or any refusal to aceepl rent; and

(L) there are wo turrent notices given By the landlord or lhe 1enant or proceedings pursuant

Applicable Law.
Environmentay

The Company is conduetin

&, and has during the pust three (3) years condueled, the Businesy in compliance
with Eovirenmental Law,

All Enviroamental Perminy:

(Y have been obtained:
(b) are in force; and
() have baen complicd with,

Neither the Promotess, nor Ihe Company lins reccived any writien notice of any ejvil, criminal, regulatory
or adminisirative astion, cloim, investigaiion or olher proceeding or suil relating (o Eavironmentsl Law or
Environmcalal Permits,

Employment

There aze na terms and condilions in any contract with my Employee pursuant to which such Person will
be entitled to revcive any payment or benefit or such Persen's rights will change as a direct cansequence of
the transaction contempiated by this Agreement,

No Employee will be entitied 0 wrminate their einployment or eugagerment or trigser any entitlement 1o a
termination paymenl or lquidated demages s o reslt of the consummation of the {ransaclions
contempinted under this Agreement,

Effeet of subscription fo Subseription Securitivs

Meither the censammation of the transactions, including fhe issvance and gllotment of the Subseription
Securities to the Investors, nor the endry into this Agreement will:

{a} cause the Company 1o lase the benefit o any vight or privilege it presently enjoys: or
(b excepl as vortemplated in this Agreement, relieye any Person of sy obligution o the Company

(whether contractunt or olherwise), ar enable sty Person to termigate any such obligation ar any
right or benefit enjoyed by the Cempany, or 1o exereise any vight in respect of the Company; or

(<) result i any counterparty to any sontract enlered into by the Company to be eatitled to tease
deafing with the Company or 1o reduce ils existing ievel of business or 1o change the terms on
which it deals with the Company; or

(d} resuit in the loss or impairment of or any. defuul wnder uny licence, awthorisation or consent
required by the Company for the purpases of its business; or
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(e}

M

result in the eredtion, impasilion, crystallisetion or euforcement of any Encumbrance on any of lhe

assets of the Company; or

entitle any Person to acquire, or affeet
Company.

the entitiement of any Persan to acquire, Shares in the




SCHEDULE 4
INVESTORS WARRANTIES

Incorporation and Autharity ol Tnvestorg

lavestors are schemes under trusts established under the laws of India and hag fult powee and authority ta
enter into and perform this Agres

eient, Wrough \heir respective trustees, each of which constilutes {when
executed) legal, vaiid and binding obligations of the lavestor in accordance with its respective terms.

The execution, delivery and performance BY lhe nvestors of this Agreement will not constitule a breach or
result in default of: (2) its constitutional dacuments andfor (b) of any laws or regulations in any relevant
Jurisdiction or result in » breach of iny order, fudgment or decree of any coust or Goveramental Aathority

by which the Investars are baund; andior {c) any agreement or instrument which the Investars are a party fo
ar by which they are bound,

The exacution, defivery and performance by the Investers of i
provided in thig Agracmcnl,_rcquire any consent, authorisation
any fing, registration ar Qunlification with, any Person,

is Agrecrnent will nar, except as specifically
: approval, exemplisn or ather agtion by, or




SCHEDULE 7
FORMN QF CP SATISFACTION NOTICE

To:
Dear Sirs

Satisfaction of Conditions Precedent under the Securitivs Subseription Agrecment

This letter is (he lotter 10 be delivered pursuzit \o Clause 4.1 (Comditfons Precedent) of he sceurities subscription
agreement among the Company, the investoss and the Promoters dated fuly 13, 2022 (the “88SA™),

Capitalised terms hereins shall have the same tacanings as the corresponding teams ia the SSA.

fn acesrdance with the terms of the S5A, we heseby certify that:
satisfied by lhe Company have been satisfied, (b) lhe Promoters’
accurele and complete and nol misieading in all respects, al the
have parformed nnd complied in alt respects
Agreement that are required 1o be perfurmed
Adverse Effect has oceurred,

(a} ull of the Ceaditions Precedent required {o be
Warsanties und (he Company Warranlies are lrue,
date liereof, (¢) the Promoters and the Conpaay
with all agreements, obiigations and copditions contained in this
or complicd with by them before Completion; snd () no iaterial

The supportitig documenis evidencing such sompletion are enclosed harpwith and tnclude the following:

m fe]
Youwrs faithfully,

[Promoters}

[Company]

M\




SCHEDULE §
CONPLETION CERTIFICATE

To;
Dear Sirs

Fulfillment of Completion under the Sectritios Subseription Agreenient

This lelter is the letter to bo delivered pursuant to Clause 4.1 {Canditions Precedent) of the sesuritios subscription
agreement aneny the Company, the [nvestors aud the Promolers dated July {3, 2022 (the “SSA™)

Cagitalised terms heckin shall have the same raeanings as the correspoading ferms in the SSA.
tr accordance with ihe terms of the $SA, we hereby certify that the Promoters and the Company have performed

and complizd in ail respecis with al) agreements, obiigutions snd condilioas contained in this Agreament that are
requiced 1o be performed oy complicd witls by thens on or prier to the Completion,

Yours failhfully,

[Promoters}
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SCHEDULE 9
PROPERTIES

Part 1 Freehald Properties

128171, Hilttop Industrial [tnaova Captab  1Owned Sale deed dated (Property lransfer 2fler {Encuntbered in favous of SBI, Yes Bank
Estale, Near EP12, Phage- Limited 06.05.2015 name change Hiren  fand HSRC for sacilities and lerm logn
1, Tharmajei, District ilealsheare Py, Lid, To favailed from euch bank
Solan, Baddi {74103 HP Innova Caplab Pei,
N, Usuge: Mamsfucturing Lid.)
Unit
2 JPLOT NO. 320, industriat [lnova Captaly  [Qwned Sate Decd Sh. Vishna Prakash  Jencumbered i favanr of Yes Sank for
Ares; Phase-1, Urban L intitesl dnted; Goyul (Vendor} And  {tern: loan
Estate, Fanchkula asage: 10082021 " lmnova Captab Limsited
Comorae Cffice and R & { Vendee)
{]
S—— |

Part2  Leascheld Properties

Nabere b

hiskdine

; o[ Details "ol lense
SR e i S rern (inddude ‘duig,
the, S .y O pnrtes, T tdanie
o [fowaeilfleasen/ It lease/liconse eubequene
N h".‘:i_ls‘k%* ol : o ' ntadificativns (iany) -

Droperty:

i $1-A, EFIN Phase-|, Jhaouwajr Sbngva Caplaisl.eased Team 81 yemsilonova  Coptab Limited S ncimbered in Favoug
Destsict Solan, Badds 174103 1 Limited pringipsl deediTesee) oml Governor  Qilul S8, Yes Bank und
M Ugape: Manuincturing Upit 21.44.2005 amachal - Pradesh  theoaghitdSBC for feilitios
supnlinienlary (e il Bucetns of lidusttiesind W loan availed

1506 2013 sar) fromn wnch bank
B “1-B, Erip, FIASE: | Hnnva Capib 45 years (ease desdlmava Captab LimitedEncumbered in fave:
Hrager, Distict Solin, BuddiLovited diszed 17.05.2006) jphessoe} And Govemor uilof $B1, Yes Bank end
E TS S T St Mimachal  Paadesh  ThroughHSBC  for  Meiticies
Mamzlacturing Uit Member SseretarylAnd  Term  Laun
Department  of lidusivies [Avalled  From  Each

Boddi (Lessor Bunk

§j\0v




(

SIDCG T tndusiniad Growiidlnngva Cuiprtabjtensed 4 years {lease deedliimova Captab Linsiied|Unencusmbered
Centre, Santha Phase-f, 1 & KiLimited duted 241120213 Ylesser) and the JSK Stote
Usage: Munulhcluring Uit Lizwefapinmg Comuratinn

Limiteed (Legsor)

Secand Ffoor, SCO No. Mllonava  Captabilensed Il wonths  fiwiove  Caplah | Limitedtnencumbered |
Sector 9, Panchioila Linited montlss WEFltessee) and  Sh, Parveen
01.00.2022 Kimar, Smi, Precti Gayal,

Bhei Anil Goyal, Smt Veen|
Cioyaf Réie Manimigra
Chendigarh (Lassor)

Office Mo. 606, Rotan Galaxylimova Cuplabil.icense H months (effestiveiMe, Suideep Jagizevan BhatelUnencambered
ith Floor, Plot Ne. |, ), M. Road JLimbted fram 02/03/2022)  (HUF  and  Mr Bl
Muhend (W) Mumbai [R— Bhate HUE
(Licensor) Aml Tmwvs Capady
Limited {Licenges)

SCC No.62, 2nd Flaor)innova CaplshLeised S Yoo,  wedRajondra Kumar,  Ravindortmoncombered
Sector-9, Panchkuia, Haryaia -ILimiled i41.05.2022 Kumar, Sudershon Kumar &
134108, India Usage: Corparaic tiH 30.04,2027 Satish Komar (Lessor) e
Clice of Compuny Inrova  Captals Limited

{Lessee), wenire § yaurs
SIDCO  Industdul  Compiex,Hunava CuptabiLvined ) years {ease decdiiopusa Caplab  Linuiled{Unencumbered
Ghasti-Kathua,  Phase-$  VilllLimiled i 30062022 Mhossedd and e JEK Siate

Nanen The & Distt-kathua Dovefopmment Comaration

Limited (Lessor)




SCHEDULE (0
DETAILS OF LOANS

Owistanding indelieduess of the Compeny as ou Executing Date

55,60,080,6040.00 Cash Credit
2 Stote Bank of lndia 8,07.006.000.00 Tenn Loan
3 Yes Bank Lid 80,060,00.000,64 Cash Credit
4 Yes Bonk Lul 2.34.00,000.00 Team Loan
3 Yes Bank Lid 20,00,00,060.01 Term Loan
] Yes Bank Lul 12,80.00.080.00 Tenm Loan
1 HSBC 1 ABO0H60 00 Cash Credil
3 HSBC 3.9 10000000 Terny Loan
9 HsBC £.49,100,000.00 Termm Loasn
10 Yus Bank Lad 6,06,17.818.00 Bank Guaraniee

Guistanditig Loan af Univoniis Medivare Limited ax on Exeention Date

iited-Aaing

[ HDFC Bank

30,40,60,000 60

Cash Crasdi

W




) SCIEDULE [1
TERMS AND CONDITIONS OF THE CCPS

The rights sttached lo cach compulsorily convertibie preforence share ("CCPS™) ta be issued by fnnova Captab
Limited {"Company™ pursuant to securities subseription agreement dated July 13, 2022 bewween Inveslors,
Promolers 2nd the Compnay shali be as followe:

I

2.1

2.2

3.

32

FACE VALUE

Each CCPS shall have a face valyé of INR |0 (Rupees ten} only and shall be issued at a premim of INR,
344 (Incizn rupecs Theee hundreg and forty Zour anly) and shalf be futly paid vp at the tme of issuance,.

BIVIDENDS AND RANK

Dividends. Dividends including interim dividends, shalt be paid on any CCPS only subject to the
availabifity of profits and when declared by the Board,

fa} Zack CCP$ shall enlitte its Lolder to preferential dividend af the rale of 9.01% {zero peint zero
one pereent) per amnim (“Prelerentiag Dividend™) of'tls fave value, The Prefereatinl Dividead is
participative and cumyilative and shall accrue from year fa year.

{by Ih addition w the Preferential Dividend, cach CCPS shall entitle its boider to also participatc peari
passy i any dividends paid to the holders of commen equity shares of the Company (“Equily
Shiares”) on a mo-rate-as converied basis.,

Linuidation. in the event (¢) the Company is wound up, dissolved or lguidated prior to the conversion of
the CCFS, or (b) the Company sefls alf o substantially all of its assels, the holders of CCPS shulf reesive
the following amounty ir priorily over any other paymenls to helders of Equity Shares in respect of sucl
Equity Shares:

(@) the origin] amounts paid wp on such CCPS by their subscribers; and

[(3)] unpaid Preferential Dividends (if any}, including dividends (if any) under paragraph 2.1(8).
above,

CONVERSION OF THE CCP§
Instrument; compulsorily convertible preterence shares |

Time for conversion: aif CCPS shall be automaticaily und nrandatorily converied into Equity Shares at the
then applicabls conversion ratia (as provided in paragraph 3.4 and 3.3 below} upon the carlier of (A) such
date ending a1 48 monlhs rom date of issuance of CCPS or such olher date as may be agreed between the
Company and eacl holder of the then outstanding CCPS, or (B} 3 (three) Business Diys pr such ather
number of days as may be mutuully agrecd between the Parties in writing, prior to liling of the 2 herring
prospecius with the relevant registrar of compaies in relation to the proposed initint public offer of the
Campary, in accordance with applicuble faw (1207 (*Conversion Date"}. The Compariy shall bear all
costs for the issuance of share certificates/ demuierialised slatements/ beneficiary position statements or
otier corporate actions of (he Company i conneclion with the conversion of the CCPS inlg Equity Shares
ineiuding stamp duly cosls, i any.

v/\I‘A




3.3 Convemion mechanigm: Subjest io paragraph 3.2 abave, the Conversion Ratio {as defined in 3.4 belaw)

3

3,

.

Ln

will be subject to adjustinent upen the accurrence of one o mere Adjustment Evenls in the fanner set aul
in paragraph 3.6 below (such Conversion Ratia baing referred to as the "Adiusted Conversion Ratio™),

Canversion Ratio: shall, unless olherwise adjusted in accordance with this pasagraph 3.6 below {in which
case any reference {o "Canversion Ratin” shall be vend as a reference io the Adjusted Conversion Rativ),
maan the higher of:

{a) in the event lhe allotment of Equity Shares puisustt-do the 1PO is within 12 months from the date
of issuance of CCPS: 417 divided by the flaor price ditermined for the IPO;

(b) in the event the allotment of Byuity Shares puesuant to the 1PO is afler 12 months from the date
of issuance of CCPS and up {e 36 months from the date of issuance of CCPS: ratlo of ¥ and y:

where x is: 334 increased by 18.00% per annwm (iith annual compounding);
end v is: the floor price delennined for the PO,
() One Bguity Share for cach CCPS.

Elpor price ealeylation: The Company shali provide the desails of the provisicnat Hoor price determined in
the 1PQ (*Provisional Price Band™), in writing, on the date bsing one Basiness Day prior to the filing of
the updated draft of the draft red herring prospectus (“UDRHP in connection with the [PO with tic
Securities and Bxohanpe Boerd ol Indiz (“"SER1™).

In the event that the price band changes bctween the date of fling of the UDRHP and red herming
prospecius (“Revised Price Band™), the Company shall inlimate this change lo the Inveslors in weiting as
close as reasonubly possibiz 1o the propoesed date of filing of the red herring progpectus by the Company,
and in no event later than two Business Days prior to Conversion Date. The Conversion of the CCPS ghall
be undertaken on the basis of the Revised Price Band. If the Revised Price Band is lower than the actual
price and included in the price band ad issued alier the fling of the RHP (*Actunl Price Band™), the
Company and the Promoters shall be obligated to compensate the Investors an amount equal lo tic
difference between the conversion ratio caleulated on the basis of the. Actual Price Baud aad the Revised
Price Band, ina-mummer ¢3 may be ovetually ogreed among the Partfes and in accordance with applicabie
lieww,

Adiastment Bvenis:

(a) Adiusted Conversion Ratia : It the event that the Company curries out i bonus issuz, share split,
share dividend or analogous event, or uny action 1o consolidnte its share cipital or reducs any of
its share capital or share prawiwmn account or capital redemplion reserve in.order {o relum capital
to ifs sharehelders or eancel any uneailed or unpaid capital Kability in respeél of its share capital
or otherwisc repay, redeem, buy-back, sub-divide or consolidate its share capital before the
Conversion Date {each, an-"Adjustntent Event"y™) prior fo the Conversion Daic, the conversion
salio shali be automatieally adinsled so (s, upon eonversion, holders of the CCPS adsa reagive
the Equity Shares that they would have reecived in such Adjustment Evenl had the CCPS been
cenveried hnmediately prior to the oeaiirrence of such Adjustment Event. The Conversion Ratic
shail be 5 equity shaees for each CCPS if the Compuny fails 10 gat the Bquity Sliages listed on the
retevant stock ¢xchanges before 36 months from the Completion Date oc fails to buy baek the
Subseription Sccuritics as per the leems of this Agreement. Tn cuse the CCPS hag alvesdy heen
conrverted into. Equily Shares and he same huve not been Hsted on the relevant slock exchanges
before 36 moaths frem Completion Date or have sot been bouglt back as per the terms of this

s
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()

(b)

the Company shall nol undertake any. setion directly or indireetly 10 modify the rights attached 1o
the CCPS held By (he lnvestors: and

the Company shall not undenake arfy nelion fo alter ils Arlicles or other conslilmdive dbcuments
in any wey which coubl adversely affect the avestors or (he vaiue of the CCPS feld by the
Investors (other than in respeet of an 180 approved by the Investers),

MANNER OF CONVERSION

{a)

()

(e}

(d)

(e}

NS

The Investars may, at any time deposit w natice in the form set out in the Schedule (2 (Farmat of
Notice of Conversion) ta this Agreement {"Natlee nf Cenversion”) fo the Company requesting
the conversion of ali or sone of the CCPS on the Conversion Date, together with the relevant
CCPS certificats if made available to the Investors, subjeet (e any requircments and procedures
of the clearing systems andfor depositorices (i e CCPSE are demaierialised),

The Company shall, and the Promoters shalt ensure thot the Compeny shall, issue a potice
confirmang receipl of she Notice of Conversion and the CCPS gertifieates within | {one) Business
Day of reeeipt of the suid documents and fulfil ait necessary protesses to complele the
conversion of the relevant CCPS to Equily Shares,

The Conversion Dale shali nof be fess than 10 (ten) Business Days alter the dule of the Notige of
Canversion, and in the case of an 1PQ, it shail be three Business Days before filing of the Red
Hering Prospecius.

Fractions of Equity Shares will not be issued on Cunversion and no cash payment will be made
in respect thereof,

Cn each Conversion Date, the Conypany shall:

L issue and allot the aumber of Equity Shares computed on the basis of the Conversion
Price or the Adjusied Coaversion Price, 0s the case may be, free from any Encumbrance
amdd together with afl rights and mivantages (if any) sitaching to them us at the date of
their issus pnd soon as practical, and In any cvent not later than 5 (five) Business Days
dfter the Conversion Date, enter lhe purticulars of the Investors in the Register of
Members as the holder of the Equily Shares so allotied; and will, if the share capstal has
been dematerialized, ke all actions necessury to procuse that the beneficial interest in
the Equity Shares is defivered through National Securfties Depasitory Limited andfor
Centent Depositery Securities (India) Limiied {ns approprale) or will make suclh
certificnie or certificates available for collection af the oflice of the Company's share
register in lidia or, if so requested, will cause s regisicar 5o mait such certificate or
cartificates to the person aad 1he place speeified in the Natice of Conversion togeiher
witlh any other secarities, propeny or cash required 1o be delivercd upan conversion wnd
such assignanents. and documents (1T any} as may be required by Applicable Law o
effect the transfer thercof, in which case a single cestifionte will be isstzed in saspect of
all Equity Shares issucd on the Conversion which iz stibject o the same Notice of
Conversion (or mandatory conversion as the case may be) und which ire to be
registered in dhe same mame; and

in. deliver to the Tnvestors a certitled copy of that part of the Register of Members
evidencing the eiry of the Investors as the holder of the Equity Shures so allotieg.




(g}

(0]

i

The Cotmpany shalt pay a1 stamp duly or similer taxas (if any) on the crealion, issue or transfer
of the CCPS and on conversion and shall mdemnily the other Parlics apainst any liabitity for
sueh duty or taxes wd any costs, elaims and exponses resulting from any failure 1o pay the same.

The Investors will beeore holder of the msmber of Equity Shares fssucd upon conversion with
<ffect from the date that it is (in respeet of Bquity Shaves fssued in physical form) registoeed s
sueh in the register of members {"Registration Date") or {in respeet of Equity Shares thal are
{ssued in demalerialised form) seceive such dematerialised shares in their demat account.

The Bquity Shases issued upen conversian shalt renk puei passu with the Equity Shires in issue
on the refevant Registeation Date,

The Company will, within 5 {five} Busingss Days of e igsuance of the Equity Shares, file all
relevant dovunsents with the ReC. and RBI (if applicable) or such other authurily 48 may be
required uader applicable law and prowide an nekaowledged copy of such {ilings to the Invesiors
in a torm and substance satisfactory to the Investors.

Capilalised terms herein shalf have the same meanings s gssigned fo such lerm in the S5A.




SCHEDULE [2
FORMAT OF NOTICE OF CONVERSION

COMPULSORILY CONVERTIBLE PREFERENCE SHARES

1. This sefers (o the Scourities Subseription Agreement dated July 13, 2022 {the "8§A ™) cutc'rcd into
betwesn the UTT valii Opporiunitics Fund [, UTI Shuctured Delbt Opportanitics Furd [I, Mana) Kumar
Lohariwala, Vinay Kusar Lohariwala and Tanova Captaly Limited .

2. This is o Notice of Conversion,

3 We hereby nuttfy you of or inlention 1o cenvert the fullowing CCPS in accordance will the Terms of the

CEPS as provided in the SSA, os foliows,
NUMBER OF CCPS TO BE, CONVERTED f]
CONVERSION DATE 5 *]
CONVERSION PRICE [*]
NUMBER OF EQUITY SHAHRES TO BE ISSULD ON | [}
CONVERSION

4. Afl terms defined in this Notice of Conversion, bear (he same meaning as in the SSA.

Sigaed By:

[Mame}

[Besignation]

{or and o behalf off

investor

Date: {insert}

/K @Wy;\ ’ >
W

3




IN WITNENS WHEREOYF
it duly autkonsgd repieenia

PPany s cnccmted this Anerement, e vanenl s Agreasonyg

SEGNED for amid un belt of

i
UTT MULTTOPPORTUNITIES FUNI Y }

i

i
SUINED firr and on beliadf of 3 L :
UTE STRUCTURER DEBT OPFORTUENITIES } x
FUND 11 | B {j TR R

) {Authofised Signatory)
SIGNED fur aml on behall of ] s
MANOT KUMAR LOBARIWALA ; V -\\‘\k{ \\

b iAuthorsed Sianatory)
S}GNED for snd on behall of j Y ‘:}”L\h"“"‘"\f
VINAY KUMAR LOTIARDWALA ) QAR

RO, SR OU TR

) {Authworized Signatesy)
SIGHEL fow st o behalf of ) = o
INNOVA CAPTANR LISITER j ( m}}}“’“}" )

1 (Autharised Signatory)

L
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Non didicial _ Indian-Non Judicial Stamp &£ 0
| ¥ Haryana Government ¥ o Rl
Certificate No. ~ P0272023K37 WIBTITESRNE Stamp Duty Paid : ¥ 600
GRN No. 109859188 HIERRRIOEL @ Penalty : 20
Seller /First Party Détall
Name: Vinay Kumar Lohariwala P
" H.NolFloor :  Sco301 SectorWard: 9 landMark: Second floor
City/Village : Panchkula Distﬁct:"-'Panﬁ&jkulé  State: Haryana
Phone: 9883 Others : Manoj kumar lohariwala f
Buyer / Second Party Detail
Name : Uti multi opportuﬂiiiesr-'undji - T
H.No/Floor: N Secmrfﬁ'\?afd:i’- N o Lanﬁmark*i':. Gurugram
CitylVilage: Gurugram District: Gurgram State: Haryana
Ptione - QRY*#+gY i i :

Purpose: GENERAL AGREEMENT

The authenticity of this document can be verrﬁeﬁhy smnnmg this QrCoda Thirough smart phone or on the website hitps:fegrashry. mic.in
December [, 2023

To,

UTI MULTT OPPORTUNITIES FUND I,

(a Category II Alternative Investment Fund managed by UTI Alternatives Private Limited)
UTI Tower, GN Block, Bandra Kurla Complex,

Bandra East, Mumbai - 400051, India

Re: Securities subscription agreement

Dear Sirs,

1. We refer to the securities subscription agreement dated July 13, 2022 (“SSA™), entered into between
inter alia UTI Multi Opportunities Fund I (“Investor””) Manoj Kumar Lohariwala and Vinay Kumar
Lohariwala (together as the “Promoters™), and Innova Captab Limited (“Company”) “Investor” and
the Promoters and the Company referred together as “Parties”).

2. Under clause 3.2 of Schedule 11 (Terms and Conditions of the CCPS) of the SSA, the Parties had
agreed that the CCPS shall convert upon the earlier of (i) such date ending at 48 months from the date
of issuance of CCPS or such other date as may be agreed between the Company and the holder of
outstanding CCPS at such time, or (ii) prior to filing of the red herring prospectus with the relevant
registrar of companies in relation to the proposed initial public offer of the Company, in accordance

with applicable law.

3. Inorder to comply with SEBI guidelines, the Company proposes that the conversion of the CCPS occur
prior to the filing of the updated draft red herring prospectus (“UDRHP”) with SEBL

4. Accordingly, the Parties have agreed that Clause 7.2 of the SSA and Schedule 11 (Terms and
Conditions of the CCPS) of the SSA shall be amended in accordance with the terms of this letter.

Capitalised terms used in this letter but not defined, shall have the same meaning as ascribed to them
in the SSA.

5. Clause 7.2 of the SSA, shall be amended and substituted in entirety with the following clause:
If (i) there is any breach of any warranties (including the Warranties), covenants, undertakings or

obligations by the Promoters or the Company and/or (ii) the shares of the Company are not listed on
a recognized stock exchange in India by January 3, 2024 or such other period as may be mutually




agreed by the Company and the Investor in writing and/or(iii) if there is any deterioration in
aperational and financial performance of the Company from the levels of accounting year ended
on March 31, 2022, the Company shall be obligated to buy back the CCPS and/or the Equity
Shares so converted, at its own cost, in accordance with applicable law at a price which shall not
be less than the price computed in accordance with Clauses 7.5 and 7.6, within 60 days of the
receipt of the Buy Back Notice (as defined in 7.3 below).

6. Clause 3.2 of Schedule 11 of the SSA, shall be amended and substituted in entirety with the
following clause: '

Time for conversion: all CCPS shall be automatically and mandatorily converted into Equity
Shares at the then applicable conversion ratio (as provided in paragraph 3.4 and 3.5 below) upon
the earlier of (4) such date ending at 48 months from date of issuance of CCPS or such other date
as may be agreed between the Company and each holder of the then outstanding CCPS, or (B) 3
(three) Business Days or such other number of days as may be mutually agreed between the Parties
in writing, prior io filing of the updated draft red herring prospectus with SEBI in relation to the
proposed initial public offer of the Company, in accordance with applicable law (“IPO 5,
(“Conversion Date”). The Company shall bear all costs for the issuance of share certificates/
dematerialised statements/ beneficiary position siatements or other corporate actions of the
Company in connection with the conversion of the CCPS into Equity Shares including stamp duty
costs, Iif any.

7. Clause 3.5 of Schedule 11 of the SSA, shall be amended and substituted in entirety with the
following clause: : :

Floor price calculation: The Company shall provide the details of the provisional floor price deter
mined in the IPO (“Provisional Price Band”), in writing, on the date being one Business Day pri
or to the date of the meeting of the board of directors of the Company for approval of conversion o
fthe CCPS

The Conversion of the CCPS shall be undertaken on the basis of the Provisional Price Band. If the
actual price band included in the price band ad proposed to be issued after the filing of the RHP
(“Actual Price Band”) is lower than the Provisional Price Band, the Company shall seek the prior
written approval of the Investor prior to issuing the price band ad. Further, the Promoters shall be
obligated to compensate the Investor an amount equal to the difference between the conversion
ratio calculated on the basis of the Actual Price Band and the Provisional Price Band, in a manner
as may be mutually agreed among the Promoters and the Investor in accordance with applicable

law.

8. The following new clause 5.4A shall be inserted after Clause 5.4 of the SSA:
Post-closing obligation until listing

Except as required by Applicable Law, the Company and the Promoters shall ensure that Part- B
of these articles of association in force as on the date of this letter (“Part B of AoA”), shall not
terminate, be deleted and cease to have any force and effect and deemed to fall away until the date
of listing of the Equity Shares on the stock exchange(s) in India, subsequent to an initial public
offering of the Equity Shares, or the buy-back of the CCPS issued by the Company pursuant to the
Securities Subscription Agreement dated July 13, 2022. If Part B of AoA is required to be deleted
prior to filing of the updated draft red herring prospectus in connection with the IPQ pursuant to
any written observations issued by SEBI, the Company and the Promoter shall be obligated to
ensure that Part B of AoA is reinstated in the articles of association of the Company (“Clawback
Event”) if the shares of the Company are not listed on a recognized stock exchange in India by




10.

11.

12.

" January 3, 2024 or such other period as may be mutually agreed by the Company and the Investor

in writing (“Clawback Date”). Upon the occurrence of the Clawback Event, the Company and the
Promoters shall be obligated to exercise all their powers and take all necessary steps and to do or
cause 1o be done all acts, deeds and things, commissions or omissions as required to ensure that
Part B of Aod is reinstated no later than 21 days from the Clawback Date. ‘

The provisions of Clause 12 (Confidentiality), Clause 14 (dssignment), Clause 15 (Further
Assurances), Clause 16 (Entire Agreement), Clause 17 (Severance and Validity), Clause 18
(Variations), Clause 19 (Remedies and Waivers), Clause 25 (Notices), Clause 26 (Counter Parties)
and Clause 27 (Governing Law, Jurisdiction and Dispute Resolution) of the SSA shall muratis
mutandis apply to this letter and are hereby incorporated by reference into this letter.

It is hereby clarified that reference to words “IPO is consummated” under Clause 7.7 and under
paragraph 5 of Schedule 11 of the SSA, shall mean the date on which shares are allotted to public
shareholders pursuant to an IPO.

The SSA and this letter shall be read and construed together and be deemed to constitute one and
the same agreement and all references in the SSA shall be read as a reference to the SSA as amended

and supplemented by this letter.

This letter shall be effective on and from the date of this letter.

Please countersign this letter in the space provided below to convey your acknowledgement and
agreement. -

Thanking you,



SIGNED AND DELIVERED for and on behalf of:

INNOVA CAPTAB LIMITED
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Name : Vinay Kumar Lohariwala

Title :Managing Director
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